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Notice of Meeting

CRIIINATY BU

f. To receive and consider the financial and other reports
for the year ended 30 June 20066

2. To re-elect and elect Directors

{a) Pefer L Barnes whao retires by rotation in sccordance
with Rule 33(¢) of the Company’s Constitation and
being ehigible offers himself for re-dection.

{b) Marissa T Peterson who was appointed a Director on
22 August 20006, retives in accordance with Role 33(h)
of the Company's Constitution and being chigible offers
herseff For election.

SPECEAL B

3. Refreshing ability to conduct further on-market buy-back
To consider and, if thought fit, pass the following resolution as
an ordinary resolotion:

That approval is given for the Company to buy back up 1o
10% of its issued ordinary shares following completion

of the current on-market buy-back of 5.7 million shares,
during the period from completion of the current on-market
buy-back to the Company’s 2007 Annual General Meeting”

4, Non-executive Direciors’ remuneration
To consider and, if thought fit, pass the following resolution
as an ordinary resofution:
That the maximum aggregate amount of remuneration
which may be paid to Non-executive Directors in any year o5

calcrdated under Rude 35{a) of the Company’s Constitution
is increased from $750,000 to $900,000

NOFTESRD

5. Grant of performance rights and options to the Managing
Birector and Chief Executive Officer

T consider and, if thought At pass the following resolution

as an ordinary resolution:
“That approval is given for the grant of 207,883 perfornance
rights and 207,883 options to Douglas 13 Tough, in two
tranches in accordunce with the rules of the Ansell Long-
terne Incentive Plan and on the terms summarised in the
Explanatory Notes to this Notice of Meeting”

OTHER BUSINESS

6. Toadopt the Remuneration Report {non-binding vote}

T adopt the Remuneration Report for the vear ended

30 Tune 2006,

The Remuneration Report is set out on pages 32 to 41 of the

2006 Annval Review.

Voting restriction

The Company will distegard any vote cast on resolations 4

o & by any Direckor or thetr assoclates, unless the vote is cast:

+ as proxy for a person who is entitled to vote, in accordance
with the directions on the provy form specifiing how the
Proxy is 1o vote; or

+ by the Chairman as proxy for a person who is entitled
1o viote, i accordance with a direction on the proxy form
tor viote as the proxy decides.

BY ORDER OF THE BOARD

R } Bartlett
Secretary
8 September 2006

O a poll, ordinary shareholders have one vote for every fully paid ordinary share held.

A progy need not be a member of the Company.

e ek B

+ the full name of the body corporate appointed as proxy; and

A member entitled o attend and vote is entitled to appoint not more than two proxies.

A proxy may be either an individual or a body corporate. i von wish wo appoint a body corporate as your proxy, you must specify on the proaty form:

« the fult name or title of the individual representative of the bady corporate at the Meeting,

3 Where more than one proxy is appointed, each progy may be appointed to represent a specified proportion or muber of the member’s voting
rights and neither proxy is entitled to vote on a show of hands if more than one proxy attends. If it is desired to appoint two proxies, then an
additional prosy form can be olttained from the Ansell Timited Share Repistry by telephoning /61 31 9415 40001

6 Progy forms must be signed by a member or the member’s attorney oy, if 4 corporation, executed under seal or in accordance with section 127

of the Corporations Act 201 or signed by an authorised officer or agent.

=1

a certified copy of the authority] must be returned:
« in person at Level 3, 678 Victoria Street, Richumond, Victoria 37214;

Prosey forms (and if the appointment is signed by the appointor’s attorney, the original authority under which the appointment was sigaed or

+ by post of - Computershare hivestor Services Pty Limited, GPO Box 242, Melbourne, Victoria, 30(H; or

+ by facsimiie on (61 33 9473 2555,

50 that they are recedved by the Company prioe to 2.30pm (ESTY on Monday [6 October 2006,

& The Board has determined, in accordance with the Company’s Consttution and the Corporations Regulations, that a sharebolde:
entitlerment at the meeting wit] be taken to be the entitlermnent of that person shown in the register of members as a1 1Lpm JEST

Monday 16 October 2006,
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PETER L BARNES,
BCom [HONS), MBA {MELR)

PEEM Lo PO BLECT AND BE-RT CLMTRECTTOES

MaARISSA T PRI
MBA {HARVARD), BSC {MECH)

The following are the backgrounds of the Directors who are seeking election or re-election:

Peter L Barnes, BCom {Hons), MBA {Melb)

Peter Barnes foined the Board as a Non-executive Director in
October 2001 and was appointed Chalrman in August 2005,
As well as being Chairman of the Board, Mr Barnes is
{hatrman of the Nomination, Remuneration and Bvaluation
Committee. e was also Chalrman of the Audit Committee
unti August 2005, but relinquished that role upon his
appointiment as Chairman of the Board.

Mr Barnes brings to the Board experience in finance, marketing
and general management in the international arena.

Peter Barnes is a Director of News Corporation and Metcash
Eimited and is Chairman of Samued Smith & Son Pty Lid.

Mr Barnes' previous experience includes a long career with
Philip Mortis International Inc where he held several sentor
mEnagement positions in Aostralia and overseas, including
Managing Director, Linderman Holdings 1td, and President,
Asiz Region.

Peter Barnes 5 63 and resides in Sydney.

Marissa T Peterson MBA {Harvard), BSc {Mech)

Marissa Peterson was appointed to the Board on 22 Angust
2006, She is a Director of Supervaly, Inc. and Lucille Packard
Children’s Hospital, and serves on the Board of Trustees of
Kettering University, all of which are US-based organisations.

Mrs Peterson retired from executive roles in mid-2006 having
spent the previous 17 vears with Sun Microsystems, most
recently as Executive Vice President of Worldwide Operations
and other concurrent execotive vice-president roles, She brings
to the Board extensive experience in manufactaring and sopply
chain management in a multi-national company environment.
She was formerly a Director of Covisint Inc. and a member

of both the Industry Executive Advisory Councll of Stanford
Untiversity’s Alliance for Innovative Manufacturing, and the
US National Center for Women & Information Technology
Executive Council.

Prios to her appointment, Mrs Peterson had not had any

connection with either the Company or any of its Directors.

Marissa Peterson is 44 and lives in San Francisco.

BOARD RECOM

NIATION

As part of its ongoing performance review process, the Board
considered Peter Barnes’ contribution to the Board, the
Nomination, Remunerstion and Bvalvation Committee and
the Audit Commitiee. The Board strongly sapports My Barnes’
re-election as & Directorn

Marissa Peterson, haviag recently been appointed to the Board,
has not participated in the Board review process, however, the
Board strongly supports her election as a Eirector

The Board considers both Peter Barnes and Marissa Peterson
t0 be independent Directors.

ANSELL LIMITED MOTICE OF ANNUAL GENERAL MEETING
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PTEM 3 - REPHLESHING ARTLITY 10O
Crin-BATCKET B -8BACK

WRTIURIT FLITCT R R

Background
As part of its ongoing capital management program, the
Bouard has condocted a number of buy-backs in recent vears.

Prering Angust 2006, the Company completed its $100 million
share buv-back announced at the time of the consurumation

of its exit from the South Pacific Tyres Partnership, This on-
arket buy-hack sesulted in 9,301,502 shares being bought back.

On 24 Aagust 2006, the Company announced a further on-
miarket buy-back of 5.7 million shares. This buy-back will
commence on of after 8 September 2006, Completion of the
current on-rrarket buy-back will take the number of shares
bought back over the past 12 months to dose to 10% of
Ansell's issued capital, the maximum amount permitted
without shareholder approval.

The Board has reviewed the Company’s carrent capital
stracture and its projected cash Bows and capital requirements
for the next 2 months and has determined that it would be
advantageous for the Board to have the flexibility to condoct
frerther on-market buy backs of up to 109% of irs issued
ordinary shares following completion of the current on-martket
buy-back.

Approval sought

The Board, as part of its capital management steategy which
has seen a steady increase in the level of capital returned to
shareholders in the form of higher dividends and both on- and
off-market biy-backs, is seeking sharcholder approval to buy
back up to a farther 10% of ordinary shares on issue (following
completion of the current on-market buy-back) prior to the
Company’s 2007 Annual General Meeting.

The Company may repurchase up to 1% of ordinary shares

o1 issue over the next 12 months without shareholder approval,
under the Corporations Act. However, becaose completion of
the cusrent on-market buy-back will take the Company up to
the 0% muaximuam, the Company will be restricted in relation
to the timing of any further on-market boy-back if sharcholder
approval is not obtained.

The Company may not buy back the full 10%, but wishes

1o have the flexibility to do so 11 i considers if to be 1n the
Company’s best interests.

Reasons for on-market buy-backs

On-market boav-backs are part of the Company's balanced

capital management steategy of Investing what is required in

the anderbving businesses, maintaining the ability to fund forther
acquisitions and returning surphes capital to shareholders.
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Advantages/disadvantages of on-market buy-backs

The advantages of on-market buy-backs include:

+ purchases can be tailored to react o changing martket
conditions

+  the Company has complete flexibility to adjust the volume
of shares purchased and can cease porchasing at any time;

+ they are very simple to implement and involve brtle cost;
and

+  they may provide taxation advantages to sharcholders who
elect 1o sell their shares, as the Company is not carrently
able to provide franking credits on dividends paid.

The Board believes that a further on-market buy-back of
gp to 10% of the ordinary shates on issue presents au
advantageous way of retorning surplus capital to shareholders.

In deciding how to vote on this resolstion shareholders should

consider the fact that any on-market buy-back:

+ could, all other things remaining the same, reduace net asset
backing per shary; and

+ may result in a reduction of the Companys index weighting,

Effect of buy-backs on the Company

I an on-market buy-back, shares are acquired at the market
price of shares at the time. Based upon an estimated 145.6
million ordinary shares on issue at the conclusion of the
current buy-back, 10% represents 4.6 million shares.

As the overall size of any on-market buy-back has not been
finalised and the price at which shares will be bought back is
unknow, it is 1ot possible to state the maximun cost of any
bury-back. However, to repurchase 10% of the estimated
namber of ordinary shares on issae at the conchision of the
current buy-back would cost approstimately AS136 million at
mmarket prices ab the dife of preparation of this Notice of Meeting.

It is currently anticipated that any on-market buy-back will be
funded from cash reserves.

Pretails of the timing of any further on-market boy-back will be
announced by the Board if and when i decides fo proceed with
a buv-back.

Effect of buy-backs on control of the Company

The effect of any buy-back on the control of the Company will
not be known until the buy-back is conducted. Having regard
e the Company’s current sharcholding spread and assuming
that this is maintatned, any buy-back s not expected bo result
in a change of control of the Company.

General

The Board believes that the Company will remain
conservatively geared and have strong financial flexibiliey
and lguidity, notwithstanding & further on-market bay-back
of up to 10% of the ordinary shares on issue (following the
completion of the current on-market buy-back).

Board recommendation

The Board unanimously recommends that shareholders vote
in favouor of the resolofion.



TS REML

PTEM 4 - NON ERAT G0N

£ DMERECT

;
The Board asks for shareholder approval to increase the
mrEximam aggregate amount of remuneration that may be
paid to Non-executive Directors in any vear ander Rule 35{a)
of the Constitution from $750,000 to $900,000. The current
mEEKimam aggregate amount pavable to Directors of $730,000
per annum was approved by sharcholders in 1989,

Remuneration Policy

In setting Non-execative Directors’ fees, the Board wishes tw

aftract and refain Directors best able to satisfy the needs of the

Company, taking inte accoting:

+ the tme commitiment expected of Directors and the risks
connected with discharging the duties attaching to the role
af Director;

+ the need to atiract appropriate Directors internationally,
reflecting the geographic spread of the Company's
operations; and

+ fees paid by comparable companies and independent
advice from remuneration consttltants and other advisers.

Pretatls of the amounts paid to each Non-execative [Hrector for
the past financial vear are set out in the Remuneration Report
o page 34 of the Annual Review.

The Company has recently completed a review of the fees paid
to non-execntive Directors. Based on the independent advice
obrtained, the Board has decided not w0 increase the annoal fee
paid to each of the Company’s Noun-executive Directors for the
2007 financial vear.

Reason for increase

As the Company’s operations have expanded both

geographically and in scale and scope, it has become:

+ pecessary to consider the level of fees paid to attract
Directors with appropriate international experience;

+ desirable to have flexibility to increase the size of the
Board by recruiting additional Directory; and

+ desirable to have room within the shareholder approved
amount to increase Directors’ fees in hine with market
practice.

Whilst the Board does not carrently intend 1o increase
Nor-executive Directors’ annual fees, it is seeking sharcholder
approval to increase the aggregate fee pool in order to
provide the flexibility to appoint another Director in the

next 12 months, and w0 make any increases in Directory fees
1t considers appropriate in future years.

Based on muarket data it has recelved, the Board has formed
the view that the proposed increase is appropriate in light of
the Company's remuaneration policy, and is consistent with

the non-execttive director fee pools of comparable companies.

AN CETT
CUTIVE GPFELCE

This resolution seeks sharcholder approval for the grant to
Mr Tough of performance rights and options under the new
Ansell Long-term [ncentive Plan.

Ansell Long-term Incentive Plan

Pruring the 2006 fnancial year, the Board engaged independent
advisers to conduct a review of the Company’s remuneration
practices.

The review identified the long-term incentive arrangements as an
area where the Company’s existing remuneration arrangements
could be improved w0 provide a closer alignment between Ansell's
tong-term strategic direction and sharcholder interests,

In response to this review, the Board has adopted the Ansell
Long-term Incentive Plan (Plan) as the new long-term
incentive scheme for semior executives. From the 2007 financial
yvear, alf long-term incentive grants to senior execuitives will be
made parsuant o the Plan. No further grants will be made
under the existing Ansell Stock Incentive Plan.
The Plan has been designed 1o
* facilitate equity ownership for key executives, providing
the opportunity for participants to share in any growth
in share value;
+ align the interests of key executives with the interests of
shareholdess;
provide & strong tecruitment and retention mechanisi
and
+ deliver a market-informed approach fo executive
repnuneration, incorporating sufficient Aexibility
tor reflect local market conditions where appropriate.

A brief overview of the Plan and specific details of the proposed
grant of performance rights and options to Mr Tough are set
out below,

Swmrmary of Plan
Unider the Plan, anmual grants of performance rights and
options will be made to eligible senior executives.

Options and performance rights granted under the Pl will
not be transferable, and participating execntives will be
prohibited from entering into hedging arrangements In respect
of unvested options and performance rights.

Performance rights and options will be granted at no cost
the participant. Each option or performance right granted will
entitle the participant to one ordinary share in the Company,
sttbject to satisfaction of performance conditions set by the
Board in respect of the grant.

ANSELL LIMITED MOTICE OF ANNUAL GENERAL MEETING
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Explanatory Notes

CGrants ander the Plan will be tested over a three-vear period

{subject to the one-off transitional arrangements for the

grant made in the 2007 financial year, as set out below).

If the relevant performance conditions are satisfled af the

end of the performance period then:

+ the performance rights will vest automatically and shares
in the Company will be alfocated to the participant; and

+ the options will vest, and participants may exercise their
options from the vesting date up until the seventh
anniversaty of the grant date. Upon exercising their options
(incheding pavment of the applicable exercise price},
participants will be allocated shares in the Company.

No retesting of performance will be permitted.

Shares allocated vpon vesting of performance rights and
exercise of options will be unrestricted, and will carry full
dividend and voting rights from the date of allocation,

The Board has adopted an anti-dilution policy in relation to
the Plam. The policy states that the total number of shares to
be issued to satisfy instruments cutstanding ander the Plan at
any time should not exceed 7% of the Company’s share capital.

Specific terms of grant

Pretasls of Mr Tough's remuneration package for the 2006
financial year, and the basis upon which this remuneration

was determined, are set out in the Remuneration Report on
pages 32 tw 41 of the Annual Review. Mr Tough's remuneration
package for the 2007 financial year will incorporate an award
under the new Plan.

The Board has decided thar half of the performance rights
granted to the Managing Director and Chief Executive Officer
for the 2007 financial year will be tested after two years. This is
a one-off transitional measure to ensure that the Managing
Erirector and Chief Executive Officer has swards available for
vesting in the 2008 Anancial year, which would not otherwise
be possible due to the applicable vesting periods under the new
Plan. The balance of the performance rights and all of the
options will be tested after three vears.

Long-term incentives are intended to provide approximately
40% of My Tough's total annual remuneration for performance
at trget (increasing to approximately 309% of his total annual
remuneration for performance at stretch targets).

The Board has determined, in providing the fong-term
incentive component of Mr Tough's remuneration, to make
available an equal number of performance nights and options
as an appropriafe balance between the incentive to drive
forward the company’s share price and the dilutive effect of
infroducing additonal share options. Awards combining
options and performance tights are also reflective of market
practice in the United States.

AMSELE LEMITELD MOTIHCL OF ANNUAL G

The grant to Mr Tough will therefore be divided into two
tranches as Follows:
+ 103,941 performance rights will be subject to & two-vear
transitional performance period (Tranche 1); and
+ 103,942 performance rights and 207 883 options will
be subject to a three-year performance period (Tranche 23

The namber of options and performance rights within

the above grant was determined based on the vahie of the
instruments as at 30 June 2006, calenlated using binomial
tree valuation methodoelogy for the performance rights and
Monte-Carlo simulation methodology for the options.

I approved, it is intended that the grant to Mr Tough will be
made shortly after this meeting and, in any event, no later than
12 months from the date of this meeting,

No amouant will be payable by Mr Tough in respect of the
grant, or dpon vesting of the performance rights, however, the
options will have an exercise price based on the Company’s
share price on ASX over the five trading davs op tw and
inchuding the grant date.

Phifferent performance conditions will apply In respect of the
performance rights and the options.

Performance conditions for options

The options are subject to a performance condition based o
the Company’s Total Shareholder Return (FSR) over the three-
vear vesting period, TSR measures the return to ¢ sharcholder
over the performance period in terms of changes in the market
valite of the shares plus the vahee of the dividends paid on the
shares.

The growth in the Company's TSR over the performance
period will be compared with the TSR performance of a
compargtor group comprising global organisations operating
within the same or similar industry segments as the Company.
For the purposes of the grant to be made in the 2007 Anancial
yvear vider the Plan, the comparator group comprises the
following companies:

+ Bacou-Daloz (France)

+ Bergman & Beving AB (Sweden)

+ Church & Dwight Co, Inc (USA)

+ Kimberdy-Clark Corporation (USA)

+ Mine Safety Apphiances Company (USA}
+ Pawd Hartman AG (Germany}

+ Plaviex Products, Inc (USA)

+ Semperit AG Holding (Austria)

+ 5%

- hternational ple (UK}
+ Steris Corporation {USA)
+ Symbion Health Limited {Australia)

+ Top Glove Corporation Bhd, (Malavaa)



The percentage of options in & tranche which vest will be
determined by reference to the level of TSR growth achieved
by the Company over the vesting period compared with the
performance of other companies in the comparator group
as follows:

TER GROWTH GETICRS I TRANCHE
< PERUGENTILE RANKING THAT e
Below 30th percentile {}

ath percentile 51

Between Afkh and
7ath percentile

Sliding scale from 549 to 100

7ath percentile ar above 1M}

Performance condition for performance rights
The performance rights are subject to a performance condition
based on growth in the Company's carnings per share (EPS)
over the relevant period. The Board has selected the mid-point
of the guidance provided to market in Avngust 2006 as the
base of US$H0.48 EPS for the 2007 financial vear {base point),
recoguising the fandamental change in the Company's cost
structure brought about by the historically high price of fatex.
The target EPS growth rate is 12% per annom compound,
megstired from the base point to
+ the end of the 2008 financial year for Tranche | (being

the tranche that 1s subject to the framsitional measure); and
+  the end of the 2009 fAnancial vear for Tranche 2.
The stretch hurdle for each tranche is an EPS value that 15 7.5%
above the target EPS value for that tranche,
The Board will exclude the effect of net changes in capital when
megsuring EPS performance. This ensures the current capital
management progeam of share buy-backs will not inflience
performance against these targets.
The percentage of performance rights in a tranche which vest
at particalat EPS growth rates is as follows:

BES RO

Below targer {}

Tarpet ]

Between target and stretch Sliding scale from 30 to 100

Above stretch 1}

Change of control and cessation of employment

In addition to the croumstances set oot above, the Directors

also have discretion o determine that the performance rights

and options will vest in the event of a change of control, subject

t0 pro rata performance up to the relevant date.

Where Mr Tough ceases employment with the Company:

+any unvested performance rights and options will lapse,
except where Mr Tough's employvment ceases due to death,
disability or other drcumstances with the approval of
the Board, in which case the Board has discretion
determine that the performance rights and options will
vest on a pro rata basis (having regard to performance up
1o cessation of emplovment); and

+any vested options will lapse unless they are exercised
within % days of Mr Tough ceasing employment.

Any performance rights or options which do not vest at the

end of the applicable performance period will lapse.

Other required information

No previous grants have been made vnder the Plan and

ne cureent Directors other than Mr Tough are entitled to

participate inn the Plan,

Board recommendation

The Board unanimously recommends that shareholders vote

int favour of the resolntion.

[TEM & — WEML
ARYISOTRY VOTE]

AT LOMN TEFOIT [ NON-BINDING

Sharcholders are asked to adopt the Company's Remuoneration
Report for the vear ended 30 June 2006, The Remuneration
Report is set ot on pages 32 to 41 of the 2006 Annual Review,
which is also available from the Company’s website
{www.anscH.com).

The vote on resolution 6 is advisory only, and does not bind
the Directors. However, a reasonable opportunity for discussion
of the Remuneration Report will be provided at the conclusion
of voting on the formal resolutions before the Meeting,

The Nomination, Remunerstion and Bvaluation Comemittee
will take into account the discussion on this resolution and the
outcome of the vote when considering the firture remuneration
arrangements of the Company.

Board Recommendation

The Board unanimously recommends that shareholders vote
in favour of the resolotion.
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The Annual General Meeting of Ansell Limited will be held at
Fenix Events Centre, 680 Victoria Street, Richmond, Victoria
on Wednesday, 18 October 2006 at 2.30pm (Melway Reference: 44 ]8).

Parking is available beneath 680 Victoria Street (enter from Elaine Court)
or in the Victoria Gardens shopping complex.
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