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Important Notice

This information is important and should be read in its entirety.

This Prospectus is dated 12 March 2014 and was lodged with
ASIC on that date. Neither ASIC nor ASX take any responsibility for
the content of this Prospectus or the merits of the investment to
which this Prospectus relates.

The expiry date of this Prospectus is the date that is 13 months
after the date of this Prospectus. No securities will be issued
on the basis of this Prospectus later than 13 months after that
expiry date.

You should read this Prospectus in its entirety before deciding
to complete and lodge an Application Form. In particular, in
considering the prospects of the Company you should consider
the assumptions underlying the financial forecast year ending
29 June 2014 and the risk factors that could affect the financial
performance of the Company. Some of the risk factors that should
be considered by potential investors are outlined in Section 7.

However, the information provided in this Prospectus is of a general
nature only and is not investment advice or financial product
advice and has been prepared without taking into account your
investment objectives, situation, tax position and particular needs.
Before applying for Shares, you should consider whether this is a
suitable investment for you in light of your personal circumstances
(including your investment objectives, financial situation and
taxation position and particular needs and having regard to the
merits and risks involved). If you have any questions about the
Offer you should seek professional advice from your stockbroker,
accountant, solicitor or other professional adviser before deciding
to invest.

The Offer contained in this Prospectus is available to Australian
residents. Please refer to Section 11.10 for additional information
on selling restrictions that may apply to Shares in jurisdictions
outside Australia.

No person is authorised to give any information or make any
representation in connection with the Offer which is not contained
in this Prospectus. Any information or representation not contained
in this Prospectus may not be relied on as having been authorised
by the Company or its Directors.

Defined terms and abbreviations used in this Prospectus are
explained in the Glossary found in Section 12.

Any references to documents included on the Company’s website
are provided for convenience only, and none of the documents or
other information on the website is incorporated by reference into
this Prospectus.



Contents

1

10

11

12

13

Answers to Key Questions
Investment Overview
Overview of the Offer
Industry Overview
Company Qverview
Directors and Management
Risk Factors

Financial Information
Investigating Accountant’s Report
Material Contracts
Additional Information
Glossary

Corporate Directory

Application Form

11

15

19

23

35

43

49

73

83

89

103

106



4

Key Inéonmation

Key Dates

Prospectus date 12 March 2014
Offer opens 24 March 2014
Offer closes 4 April 2014
Allotment of Shares 9 April 2014
Despatch of Shareholder statements 10 April 2014

Shares expected to commence trading on ASX (Code: BLX) 15 April 2014

Note

All the above dates are indicative only. The Company, in agreement with
the Underwriter, reserves the right to vary these dates, including closing the
Offer early or withdrawing the Offer, to extend the Closing Date or to accept
late Applications (either generally or in particular cases) without notifying any
recipient of this Prospectus or any Applicants.

Key Offer Statistics

Offer Price per Share $0.66
Number of Shares available under the Offer 96,750,000
Gross proceeds of the Offer $63,855,000
Total number of Shares following the Offer 215,000,000

KEY INFORMATION



Financial Information Summary

The table below is a summary of the Company’s historical financial  the forecast financial information for the financial year ending 29
information for the financial years ended 24 June 2012 and 30  June 2014. This information is intended as a summary only. More
June 2013 and the half year ended 29 December 2013, as well as  detailed financial information can be found in Sections 8 and 9.

FY 2012 FY 2013 H1 FY 2014 FY 2014

Financial Information Summary (pro forma) (pro forma) (pro forma) (pro forma)

Sales Revenue $120,626 $132,932 $74,497 $150,261
EBITDA $15,864 $16,615 $10,965 $19,265
EBIT $14,033 $14,511 $10,034 $17,202
NPAT $9,286 $9,456 $6,684 $11,461
Earnings per Share 5.3 cents
Dividend per Share 1.4 cents'
fully franked
Market Capitalisation at Offer Price $141.9 million
Price earnings ratio 12.38 times
Annualised dividend yield 4.24%?

1. The forecast dividend per Share is payable with respect to the half year ending 29 June 2014.
2. The annualised dividend yield is determined by expressing twice the half year forecast dividend of 1.4 cents per Share as a percentage of the Offer Price. It excludes the benefit of franking credits.

Store Details

Store Details 24 June 2012 | 30 June 2013 | 29 December 2013 29 June 2014 (forecast)

Company Operated Stores

Franchised Stores 16 15 15 14
Total Stores 74 79 83 85
Questions

If you have any questions in relation to the Offer, please contact the Underwriter on 134 226.

KEY INFORMATION
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LIGHTING

12 March 2014

Dear Investor,

On behalf of the Directors, it is my great pleasure to invite you to become a shareholder of Beacon Lighting Group
Limited.

For over 40 years Beacon Lighting has developed a proven business model that strives to be at the forefront
of product development, bringing the latest fashion, trends and technically advanced products to our valued
customers. Our exciting range of products including exclusive lighting, ceiling fans and globes, plus the dedication
and knowledge of our Team Members puts Beacon Lighting in a prominent position within speciality lighting retail.

| have seen Beacon Lighting grow and prosper through many different stages, on its way to the prominent
position it holds today. It has done so through a well considered store rollout program and a conservative
approach to business, built over the years, largely from re-invested earnings. | am excited to see our family
business move into its next phase, as a listed public company.

Our business is vertically integrated from design and development, sourcing, supply chain and finally to in-store
retail. This has the advantage of supporting strong gross margins. We have shown steady and consistent sales

The lighting market is in the early stage of a dynamic period of change and we expect to see significant
opportunities develop both in Australia and overseas. This is best expressed by the words of Bryan Douglas CEO
of Lighting Council Australia who stated in 2011 that;

“The world'’s lighting industry is undergoing profound change, driven by innovation and the
ever-increasing demand for more energy efficient products. Massive investment in solid state
lighting will see the advent of L EDs as mainstream light sources in the near future, as the technology
improves and prices reduce. Government regulation will inexorably drive change by mandating
efficiency levels that only the better products can meet.”

Beacon Lighting is in a great position to take advantage of this changing market, having excellence in product
development, capacity to bring technological change to market, a strong and trusted brand and the business
infrastructure required to support these changes.

Beacon Lighting has always had an inclusive and open culture and through this we strive for continual
improvement. We invest heavily in training, and our talented Team Members are well equipped to handle the
technical changes and advancement within our industry. Beacon Lighting has many well established internal
departments, like our store operations, product development, marketing, logistics and information technology
teams. These departments have honed their skills over many years. This refinement of departments and systems
gives us the ability to stand equal with the best performing retail businesses in Australia.

We believe the Offer will set the best course, and is an integral part, for our continued growth. Listing on the ASX
has been a goal of ours for many years and is an important milestone achievement.

Detailed information about the Offer and Beacon Lighting are set out in this Prospectus and | encourage you
to read it carefully. Some of the key risks that Beacon Lighting may face include adverse changes in the retail
environment and general economic conditions. See Section 7 for further information about the key risks of
investing in Beacon Lighting.

The Directors and senior management are excited about the future of Beacon Lighting and we look forward to
welcoming you as a Shareholder.

Yours faithfully,

lan Robinson
Executive Chairman

Beacon Lighting Group Ltd 5 Bastow Place, Mulgrave, VIC 3170. PO Box 108, Mount Waverley, VIC 3149
Phone +613 8561 1555 Fax +613 8561 1566. www.beaconlightinggroup.com.au ACN 164 122 785



| Anowers 1o K@y Luections

. Where to Find More
Topic .
Information

What is the Offer?

What is the purpose
of the Offer?

What will happen at
completion of
the Offer?

What are
the investment
financial metrics?

What is the Offer
Price?

What is the minimum
Application amount?

How do I apply
for Shares?

What is the
allocation policy?

Is the Offer
underwritten?

ANSWERS TO KEY QUESTIONS

The Offer is an invitation to subscribe for 96,750,000 Shares that will be issued
by the Company.

To purchase the 45% interest in Beacon Lighting Corporation Pty Ltd (BLC) held
by the Exiting Party. Following this, all entities that comprise the Beacon Lighting
group will be owned 100% by the Company.

Following completion of the Offer and in addition to the above, Heystead, a
company controlled by the Robinson family, will own 118,250,000 Shares
(55%) and investors in the Offer will own 96,750,000 Shares (45%).

The Offer provides investors with an opportunity to invest in an

organisation that is Australia’s largest and leading retail lighting

specialist.  The key investment features of the Offer are as follows:

e The market capitalisation of the Company at the time of listing implies a
price to earnings ratio of 12.38 times.

e Successful Applicants will be eligible to receive an expected fully franked
dividend of 1.4 cents per share for the half year ending 29 June 2014.
This applies even though the expected time for the allotment of Shares is
9 April 2014.

e The Robinson family company Heystead with a 55% holding has agreed to
a two year voluntary escrow.

$0.66 per Share.

Applications must be for a minimum of 4,000 Shares, which equates to a
minimum Application amount of $2,640.

You may apply for Shares by submitting a valid Application Form accompanying
this Prospectus in accordance with the instructions contained within.

The allocation of Shares will be determined by the Underwriter in consultation
with the Company, having regard to the following factors:

e (esire to foster a stable, long-term Share register;

e (desire for a liquid and informed trading market for the Shares;

e overall level of demand for Shares under the Offer; and

e any other factors that the Underwriter or the Company considers appropriate.

Allocations of Shares may only be secured through the priority offer or the
broker firm offer. There is no general public offer.

Yes, the Offer is underwritten by the Underwriter in accordance with the terms
of the Underwriting Agreement.

Section 3

Sections 3.3 and 10.2

Section 3.4

Sections 2, 4 and 11.6

Section 3

Section 3

Section 3.7

Section 3.9

Section 10.1



. Where to Find More
Topic .
Information

What is the
Company’s
debt profile?

What is the dividend
policy and when will |
receive dividends?

What are the costs of
the Offer payable by
the Company?

What are the tax
implications of
investing in the
Company?

What are the key
dates of the Offer?*

* Dates are indicative and
subject to change at the
discretion of the Company
and the Underwriter

What will the Market
Capitalisation of the
Company be upon
listing on ASX?

When will | receive
confirmation that my
Application has been
successful?

How can further
information be
obtained?

The Company has no long term bank borrowings and has a cash position of
$7.0 million at 28 February 2014. The Company does utilise trade finance and
hire purchase facilities.

The Directors propose a dividend of 1.4 cents per share fully franked for the half
year ending 29 June 2014,

Thereafter, it is expected that fully franked dividends of between 50% and 60%
of NPAT will be paid annually in March and September.

The Company’s costs of the Offer are estimated to be approximately
$1,975,000. This excludes the 2.25% underwriting fee which the Company
is not ultimately liable for as it is payable by the Exiting Party.

Shareholders will generally be subject to Australian tax on dividends.
The tax consequences for investors will differ depending on their individual
circumstances, particularly for non-resident Shareholders.

The Offer opens on 24 March 2014.

The Offer closes on 4 April 2014.

The Shares are expected to be allotted on 9 April 2014.

Shareholder statements are expected to be despatched on 10 April 2014.
The Shares are expected to commence trading on 15 April 2014,

The market capitalisation is expected to be $141,900,000, based on the
Offer Price.

Shareholder statements confirming allocations under the Offer are expected to be
despatched to Shareholders on 10 April 2014.

Further information can be obtained by reading this Prospectus in its entirety,
by speaking to your accountant, stockbroker or other professional adviser,
by calling the Underwriter on 134 226 or the Information Line on 1300 443 086
or (03) 9415 4019 or by visiting the Company website at
www.beaconlightinggroup.com.au

Section 8.9.1

Section 3.6

Sections 10.1 and
11.5

Section 11.7

Refer to “Key Dates”
in the Key Information
Section

Refer to “Financial
Information Summary
in the Key Information
Section

Refer to “Key Dates”
in the Key Information
Section

ANSWERS TO KEY QUESTIONS
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) Anvestment Nerview

This Section is intended to be a summary only and should be read in conjunction with the more detailed information appearing
elsewhere in this Prospectus. Particular attention is drawn to the risk factors described in Section 7.

Nature of the Beacon Lighting is Australia’s largest and leading specialist retailer of lighting,  Section 5
Company’s business ceiling fans and light globes with 71 owned stores, 14 franchised stores and

four commercial sales offices. Many of the products offered are exclusive to

Beacon Lighting and encompass both fashion and design elements pursuing

the latest technology for energy efficiency.

The Company’s Beacon Lighting is a vertically integrated business which develops, designs,  Section 5
business model sources, imports, distributes, merchandises and sells lighting, ceiling fans and

light globes to meet the demands of customers. More than 90% of the products

supplied to Company stores are through the Company’s wholesale supply

chain consisting of a central warehouse operation in Melbourne and third party

warehouse operations in Sydney, Brisbane, Perth and China. Approximately

80% are exclusively branded.

Key strengths of the Beacon Lighting’s key strengths are: Section 5

Company e Australia’s largest and leading retail lighting specialist.

e Astrong financial position with minimal debt and solid cash flow.

e A proven retail model capable of being rolled out further.

e Avertically integrated business of importing, distribution and retail.

e A well recognised brand name which also appeals to landlords.

e Exclusively designed and manufactured products.

e Astable and experienced senior management team.

e Multiple sales channels including retail stores, trade, wholesale and online.

What are the key The key risks to the Company’s business include: Section 7
risks of investing in

the Company? e The retail environment and general economic conditions may deteriorate.

e The Company’s competitive position may be adversely impacted by an
existing or new competitor.

e | oss orinterruption to product sourcing and an increase in the Company’s
product costs.

e Adverse exchange rate movements may impact the cost of the products
purchased in US dollars.

e Product failure resulting in repair or replacement costs.

e The Beacon Lighting brand name may diminish.

e (Growth strategies may not realise the full benefits anticipated.
e Ability to attract and retain key Team Members may deteriorate.
e  Supplier and buying agent relationships may deteriorate.

12 INVESTMENT OVERVIEW



Key drivers of growth

Who are the Directors
and how is Beacon
Lighting managed?

How does Beacon
Lighting source its
products?

Markets of operation

Key customers

The Company’s
competitive
advantage

The Company’s
competitors

The Company’s
corporate structure

What are the related
party interests?

Beacon Lighting intends to strategically position itself to take full advantage
of the dramatic change that will and is occurring in the global lighting market.

We intend to drive sales and profit growth through:

e (Continuing the store rollout in Australia.

e  (Optimising store portfolio and operations.

e |ntroducing new products and ranges.

e Technology in lighting.

e (ontinuing to develop the Company’s online presence.

e | everaging existing capabilities into new and adjacent businesses.
e Acquiring other businesses.

e Developing the Company’s emerging businesses.

e Making further efficiency gains.

The Executive Chairman is lan Robinson, whose family will maintain a 55%
shareholding following the listing. lan has voluntarily committed to place the
family’s shareholding in escrow for a period of two years after listing. lan’s son
Glen, with more than 10 years full time experience in the business, is Chief
Executive Officer.

The Board also comprises non-executive Directors with experience in finance,
retailing and logistics. There is a very stable and accomplished senior
management team with various incentive programs in place.

Beacon Lighting is dependent to a large degree on products sourced
particularly from China. It has long standing supply relationships, some for
more than 25 years, but is not reliant on any one product manufacturer for
supply. Beacon Lighting manages the supply and delivery of sourced products
through its self managed supply chain.

Beacon Lighting has stores in every State and Territory in Australia as well as
offices in Melbourne, Hong Kong, and a showroom in China.

Beacon Lighting trades with a number of different customer groups such as
residential home owners and occupiers, as well as trade customers including
electricians, builders, architects and developers. Beacon Lighting is not
reliant on any major sales contracts or key customers.

Beacon Lighting maintains its competitive advantage through product design
and innovation, its retail store network and its logistical capabilities. These
ensure innovative and on trend products are offered at competitive prices that
represent value to its customers. Beacon Lighting supports this by delivering
service, knowledge and advice, facilitated through Team Member training and
reward programs.

Beacon Lighting has a strong position in the specialist retail lighting market in
Australia. Beacon Lighting competes with a range of retail outlets including
national hardware chains, independent or small chain specialist lighting retailers,
electrical wholesalers, furniture stores and online sites.

Beacon Lighting competes to some extent with a broader market including large
hardware chains.

With effect from completion of the Offer, the Company has a 100% interest in
each of its subsidiary entities and operates through them.

Details of related party interests are set out in the Prospectus.

Section 5.2

Section 6

Section 5.4

Section 5.5

Section 5

Sections 4.6 and 5

Section 4.6

Section 11.15

Sections 3.2, 6.3
and 11.3

INVESTMENT OVERVIEW
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2. vewiew of the [Mter

3.1 Offer Size

The Offer is for 96,750,000 Shares. The Shares issued under the
Offer will represent 45% of the total Shares on issue following
completion of the Offer, with the remaining 55% held by Heystead,
an entity controlled by the Robinson family. All Shares under the
Offer will be issued at the Offer Price, being $0.66.

3.2 Key Investment Features

The key investment features of the Offer are as follows:

e The market capitalisation of the Company at the time of listing
implies a price to earnings ratio of 12.38 times.

e Successful Applicants will be eligible to receive an expected
fully franked dividend of 1.4 cents per share for the half year
ending 29 June 2014.

e Heystead, an entity controlled by the Robinson family, which
will have a 55% shareholding has agreed to a two year
voluntary escrow.

3.4 Ownership Structure

3.3 Purpose of the Offer

The Company currently owns a 55% interest in Beacon Lighting
Corporation Pty Ltd (BLC) which owns the Beacon Lighting
subsidiary entities. The remaining 45% is owned by a third party
(the Exiting Party) which has been a minority investor since 1997
and now wishes to realise its investment in the business. The
purpose of the Offer is to raise proceeds to enable the Company
to buy the Exiting Party’s interest in BLC enabling the Company to
own 100% of BLC and hence the Beacon Lighting business. The
Company has entered into the Share Purchase Agreement with
the Exiting Party to implement this. Refer to Section 10.2 for more
information about the Share Purchase Agreement.

The Company is not seeking additional capital at this time,
although its transition to public ownership through listing on the
ASX provides a platform for future growth that has previously not
been available to it.

The Directors believe that following completion of the Offer the
Company will have sufficient working capital to meet its stated
business objectives. See Section 8 for more information about the
Company’s financial position.

The ownership structure of Beacon Lighting before and after the completion of the Offer and listing on the ASX is shown diagrammatically

by the following:

BEACON LIGHTING STRUCTURE
PRIOR TO THE OFFER

Heystead

(Robinson family)

100%

Beacon Lighting
Group Limited

35% 45%

Beacon Lighting

Corporation Pty Ltd

100%

Beacon Lighting Entities

OVERVIEW OF THE OFFER

BEACON LIGHTING STRUCTURE
FOLLOWING THE OFFER

Heystead

(Robinson family) Public Investors

95% 45%

Beacon Lighting
Group Limited

100%

Beacon Lighting

Corporation Pty Ltd

100%

Beacon Lighting Entities



3.5 Capital Structure

The capital structure of the Company is as follows:

_ Prior to the Offer Upon Completion of the Offer

Heystead, a company controlled by the Robinson family 118,250,000 100% 118,250,000 55%
Investors in the Offer 96,750,000 45%
Total 118,250,000 100% 215,000,000 100%

Heystead has voluntarily agreed to escrow its shareholding in
the Company for a period of two years following the listing of the
Company on ASX. For details see Section 11.6. This means that
the only Shares trading immediately following the listing will be
those Shares the subject of the Offer.

In addition to the Shares on Offer, certain key executives may
be eligible to collectively receive up to 500,000 Performance
Rights based on the Offer Price and subject to the Company’s
performance for the year ending 29 June 2014. The Performance
Rights potentially convert to Shares on a one for one basis without
payment. Further details are set out in Section 6.4.

3.6 Dividend Policy

It is the Board’s intention to declare a dividend of 1.4 cents per
Share fully franked for the half year ending 29 June 2014 payable
in September 2014. This is equivalent to a fully franked dividend
yield of approximately 4.24% per annum on an annualised basis.
Accordingly, those investors allotted Shares under the Offer on 9
April 2014 and who remain as holders on the dividend record date
are eligible to receive a dividend of 1.4 cents per Share in respect
of the half year ended 29 June 2014,

Beyond the 2014 financial year it is the Board’s intention to
distribute between 50% and 60% of NPAT as dividends and
expect them to be fully franked subject to available profits and the
financial position of the Company. An interim dividend is expected
to be payable annually in March, with a final dividend payable
annually in September. These dividends are expected to be fully
franked for Australian tax purposes.

3.7 Applications

Applications for Shares can only be made by completing and
submitting the Application Form. Instructions on how to apply for
Shares are printed on the reverse side of the Application Form.
The Application Form must not be circulated unless accompanied
by a copy of this Prospectus. The minimum subscription is for
4,000 Shares representing $2,640. Applications for Shares
must be accompanied by payment in full. Cheques should be
made payable to “Beacon Lighting Share Offer” and crossed “not
negotiable” and should be lodged no later than 4 April 2014 at:

Beacon Lighting Share Offer

¢/- Computershare Investor Services Pty Limited
GPO Box 52

Melbourne, VIC 3001

Prior to allotment or refund, Application Monies will be held on
trust for applicants in a bank account established and kept by the
Company for this purpose. Interest earned will be for the benefit of
the Company and will be retained by the Company whether or not
allotment takes place.

3.8 Management and Underwriting of the Offer

The Offer will be managed by Morgans Corporate Limited as
Underwriter under the Underwriting Agreement. The Company and
the Underwriter have entered into the Underwriting Agreement.
Details of the Underwriting Agreement, including the termination
provisions and the fees payable, are set out in Section 10.1.

OVERVIEW OF THE OFFER
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3.9 Allocation Policy

The allocation of Shares will be determined by the Underwriter

in consultation with the Company, having regard to the following

factors:

e (esire to foster a stable, long-term Share register;

e (desire for a liquid and informed trading market for the Shares;

e overall level of demand for Shares under the Offer; and

e any other factors that the Underwriter or the Company
considers appropriate.

There is no general public offer and there is no assurance that any
person will be allocated any Shares or the number of Shares for
which they have applied.

The following Directors (directly or indirectly) intend to apply for
Shares as follows:

e lan Robinson as to 150,000 Shares;

(James) Eric Barr as to 150,000 Shares;

Glen Robinson as to 40,000 Shares and

Neil Osborne as to 300,000 Shares.

In addition, other Robinson family members intend to apply for a
further 195,000 Shares.

3.10 Priority Offer

In allocating Shares to Applicants, Team Members, franchisees
and their team members each will receive a priority entitlement to
4,000 Shares representing $2,640. Those persons contemplating
applying for Shares under the priority offer should tick the priority
offer box on the Application Form.,

3.1

You do not have to pay brokerage, commission or stamp duty if
you acquire Shares under the Offer. Various fees are payable by
the Company in relation to the Offer to the Underwriter and certain
financial advisers which are set out in Section 11.4.

3.12 ASX Listing

The Company will, within seven days after the date of this
Prospectus, apply for admission to the official list of ASX and
for official quotation on ASX of the Shares offered under this
Prospectus and the existing Shares held by Heystead. Trading of
Shares on ASX is expected to commence on 15 April 2014,

Brokerage, Commission and Stamp Duty

It is expected that the initial Shareholder statements will be
despatched by post on 10 April 2014 and that trading of Shares
on a normal settlement basis will commence on 15 April 2014. It
is your responsibility to determine your allocation before you trade
in Shares. If you trade in Shares before you receive your initial
Shareholding statement, then you do so at your own risk.

OVERVIEW OF THE OFFER

3.13 CHESS and Holding Statements

The Company intends to apply to participate in CHESS. In
accordance with the Listing Rules and the ASTC Settlements, it
will maintain an electronic issuer sponsored sub-register and an
electronic CHESS sub-register.

If you are issued Shares, then you will be sent an initial statement
of holding. It will set out the number of Shares that have been
allocated to you in the Offer, and details of your HIN in the case of a
holding on the CHESS sub-register, or SRN in the case of a holding
on the issuer sponsored sub-register. You will need to quote your
HIN or SRN, as appropriate, in all dealings with a stockbroker or
the Share Registry.

Shareholders will receive statements during the first week of the
month after any month in which there has been a change to their
holding on the Register and as otherwise required under the Listing
Rules and the Corporations Act.

3.14 Withdrawal

The Company reserves the right to withdraw the Offer at any time
before the issue of Shares to successful Applicants. If the Offer is
withdrawn, then Application Monies will be refunded. No interest
will be paid on any Application Money refunded as a result of the
withdrawal of the Offer or otherwise. The Company will retain any
interest which accrues on Application Monies.

3.15 Questions/Further Information

If you have queries in relation to this Prospectus, including how to
complete the Application Form or how to obtain additional copies,
then you can:

e contact the Underwriter on 134 226 (for callers within Australia);

e contact the Information Line on 1300 443 086 or
(03) 9415 4019 or Computershare Investor Services
Pty Limited, GPO Box 52, Melbourne, VIC 3001; or

o visit www.beaconlightinggroup.com.au to download an
electronic copy of the Prospectus.

If you are unclear in relation to any matter or are uncertain as to
whether the Company is a suitable investment for you, then you
should seek professional advice from your stockbroker, accountant,
financial adviser, lawyer or other professional adviser.
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U. Industry Verview

4.1 Introduction

Beacon Lighting is Australia’s leading specialist residential lighting
retailer offering the latest in lighting, ceiling fans and light globes
with the largest network of stores across Australia.

The Beacon Lighting business primarily operates in residential
lighting which is a part of the electrical and electronic goods
retailing category. The residential lighting sector of this category
has very little public data available regarding market characteristics
and size. For that reason, it relies on in-house knowledge of the
market gathered from years of experience, membership of various
industry bodies and occasionally published data.

The Directors consider that the total lighting industry in Australia
is valued at approximately $1.7 billion, with around $730 million
of that being sold through retail, of which Beacon Lighting holds
approximately 14% market share based on financial year 2010
analysis. This includes Company and franchised store sales but
excludes ceiling fans, solar and other categories that Beacon
Lighting derives revenue from. The balance of the market consists
of sales from wholesalers, government and energy authorities,
large and small businesses.

Purchasers of residential based lighting products vary from the
end user (home owner or occupier), to trade related customers
(electricians, builders and developers).

Whilst demand is influenced by new housing starts, it is
also supported in older established areas where renovating,
redecorating and or extensions are more prevalent.

The Company is a full member of, and through lan Robinson,
also represented on the Board of the Lighting Council Australia.
Through this membership, Beacon Lighting is actively involved in
the ongoing promotion of greater energy efficiency by lobbying
and influencing government and industry policy development in
areas such as MEPS (Minimum Energy Performance Standards).
Membership also provides early insights into future regulations
and market trends some of which are discussed further in this
Section.

4.2 Changing Technology

There has been significant change in lighting technology, driven by
market demand for greater energy efficiency to offset rising power
costs and underpinned by the Australian Federal Government’s
legislated programme for phasing out old lighting technology.

INDUSTRY OVERVIEW

Technology in lighting has and will continue to develop rapidly, just
as technology continues to drive innovation, design, performance
and efficiency in many industry sectors. The original incandescent
/ halogen globes averaged poor efficiency with 60 to 100 watts per
globe and a relatively short lifespan. These were superseded by
CFL (compact fluorescent lighting) which averaged a more efficient
7 10 15 watts per globe but with limited domestic applications. LED
is now the leading lighting technology, averaging a very efficient
5 to 14 watts, dimmable and with the potential to deliver up to
30,000 hours life. While technology in lighting will continue to
change, the Company is also starting to see the incorporation of
smart lighting ‘automation’ built into the latest products.

The price of new technology, as it develops, will also fall and make
the energy efficient solutions more accessible and affordable
to a broader market and encourage replacement as the price
of technology continues to become more competitive and
performance improves.

The government is only part way through the predetermined phase
out programme of inefficient light sources within Australia whilst
LED technology and performance continues to develop. Directors
consider that there are many opportunities ahead for the Company.

4.3 Energy Costs

The Company understands that between 2006 and 2013, the
average Australian household power bill increased more than 85%
and with energy costs expected to continue to rise, households
are looking at every measure to reduce electricity consumption
and costs. Renewable and energy abatement technologies such as
energy efficient appliances, advanced thermal building materials
and photovoltaic solar energy production are just some of the
options to reduce household energy consumption and improve
efficiency.

With lighting accounting for more than 12% of the typical household
electricity bills and the cost of energy expected to continue to rise,
the increase in demand for energy efficiency will continue to drive
growth in the lighting category.

4.4 Legislative Factors

Driven by an internationally recognised need to reduce power
consumption and improve energy efficiency, a number of statutory
regulations have been introduced to the lighting industry which
also represent significant business opportunities for us.



There are a number of requirements relating to performance and
energy efficiency now facing the lighting industry in Australia.
They include:

e MEPS (Minimum Energy Performance Standards);
e federal incandescent globe phase out programme; and
e electromagnetic compatibility regulations.

The lighting industry generally, and Beacon Lighting specifically,
has responded through the development of greatly improved
lighting technology. Beacon Lighting believes that the move to
greater energy efficiency will continue unabated, as it has in the
past, and that the Company will continue to be at the forefront of
these changes. The Beacon Lighting product development teams
in Australia and overseas are focused on always sourcing the
latest technology to stay ahead of any regulations for the benefit of
customers and the business.

4.5 Macroeconomic Environment

Demand for residential based lighting products is influenced
by general economic conditions, including indicators such as
consumer confidence, housing starts, auction clearance rates,
disposable income and housing prices. After several lagging
years, a number of these indicators are now trending in a
positive direction. As an example the trend in housing starts
is set out below.
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Source: ABS, HIA Economics Group- February 2014

4.6 Competitive Landscape

Lighting and ceiling fan products can be purchased from a number
of sales channels, including specialty lighting stores, hardware
stores, electrical wholesalers, furniture stores and online. Each of
these channels tend to focus on different market segments but
with a degree of crossover.

Beacon Lighting is focused on the residential sector and offers a
wide variety of products that suit the cost conscious to the aspiring
technology and fashion-oriented consumer. Beacon Lighting’s
secondary market is the trade and commercial customer, which
may include builders, developers, electricians, designers and
architects dealing in residential lighting products.

Beacon Lighting is a specialist residential lighting retailer with the
largest store network across every State and Territory in Australia.
Competitors of Beacon Lighting in the specialist lighting market
are shown below.

NUMBER OF STORES & SALES OFFICES
89
— Commercial Sales Offices
n — Franchised Beacon Lighting Retail Stores

— Company Owned Beacon Lighting Retail Stores
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Lighting International
Vogue Lighting
Home of Lights

Andrews Light Up
The Light Factory
Cosmo Lighting
Lighting lllusions
Australian Lighting

Source: Company Research

Hardware stores such as Bunnings, Masters and Mitre 10 offer
lighting within their stores. Beacon Lighting differentiates itself
from these competitors by offering unique and exclusive lines,
expert service and advice and the latest lighting technology.

In 2011, Beacon Lighting commissioned an independent market
research organisation to survey consumers for insights into their
awareness of the Beacon Lighting brand." This survey identified
that the Beacon Lighting brand held 40% brand awareness
unprompted, 83% prompted, demonstrating Beacon Lighting'’s
leading brand position, which has been built for over 40 years. In
comparison, other specialist lighting retailers rated below 11% for
unprompted awareness and other major non specialist retailers
selling lighting as a product range, rated below 12%.

1. Survey conducted by Optimum Media Direction Pty Ltd. 709 consumers surveyed who

had purchased lighting or fans in the past year or planned to in 2011. Even spread of
male / female. 60:40 skew towards Beacon Lighting customers.
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5. Cormpany (Newiew

5.1 Company Overview

The Beacon Lighting brand was first established in 1967.
Since then it has become Australia’s leading specialist retailer
of lighting, ceiling fans and light globes, offering customers a
wide range of products with knowledge, service and advice. The
product ranges, many being exclusive, encompass both fashion
and design elements as well as pursuing the latest technology
for energy efficiency.

The business services the middle to upper residential lighting
market and has a network of 85 stores across each State
and Territory and four commercial sales offices. 71 stores are
Company operated and 14 are franchised stores.

Beacon Lighting is a vertically integrated business which
develops, designs, sources, imports, distributes, merchandises
and sells lighting, ceiling fans and light globes to meet the
demands of customers. More than 90% of the products supplied
to Company stores are through the Company’s wholesale supply
chain consisting of a central warehouse operation in Melbourne
and third party warehouse operations in Sydney, Brisbane, Perth

and China. Approximately 80% of products are exclusively
branded. The result is that products are delivered efficiently and
seamlessly to the store network on a sale and replenish basis
through a supply chain providing both wholesale and retail
margins.

Beacon Lighting’s unique business model, based on innovation
and flexibility, allow the Company to provide quality designed
products that comply with Australian Standards with rapid turn
around to adjust to changing market demands.

Beacon Lighting operates a number of business divisions all
leveraging off the core Beacon Lighting brand. The key trading
activities (as illustrated below) consist of;

¢ The Company operated retail stores.
e The franchised retail stores.

e The commercial sales offices.

¢ The Beacon International business.
¢ The Beacon Solar business.

Beacon Lighting

Company Franchise Beacon Lighting Beacon Beacon
Retail Stores Retail Stores Commercial International Solar
(M
© COMMERCIAL 7

LIGHTING LIGHTING
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5.2 Growth Strategy

Beacon Lighting has strategically positioned itself to take full
advantage of the dramatic change that is occurring and will
continue to occur in the global lighting market.

The Company intends to drive sales and profit growth through:

New store rollout

Beacon Lighting plans to open approximately six stores per
year for the foreseeable future depending on suitable site
identification, negotiation and availability.

Optimising store portfolio and operations

Beacon Lighting believes it is able to grow sales through
improvements to its store portfolio and operations. The store
portfolio is continually analysed to identify optimum size, format,
fit out and merchandising. Store refurbishments, reviews of
store operating procedures and further work on tailoring product
ranges to local demographic market requirements have all been
identified as strategies to drive top line growth.

New products and ranges

Beacon Lighting currently offers an extensive range of products
with fashion and energy efficiency in mind. With energy efficiency
and technology driving significant change, Beacon Lighting has
scope to further improve the breadth and depth of the range.
This includes offering more product categories and more options
within each category to better meet the needs of residential and
trade customers.

Technology in lighting

The lighting industry is experiencing rapid change in technology.
A need for greater energy efficiency is driving rapid development
of LED (light emitting diodes) technology. Still in the early stages
of development, this represents a significant opportunity for
Beacon Lighting as more people switch to LED to save on power.

LED already represents a significant portion of Beacon Lighting’s
sales and with an increase in excess of 100% over last year in
the category, there is still further upside to be realised.

Online presence

There are significant opportunities to enhance and develop the
Company’s existing online presence to drive top line incremental
sales. Various opportunities have been identified and are yet to
be initiated. These may include opportunities within Australia or
abroad such as driving sales through third party websites and
dedicated category websites.

Leveraging existing capabilities

Beacon Lighting has a range of capabilities across design,
engineering, sourcing, logistics, distribution, merchandising and
retailing. Some of these include international capabilities. Beacon
Lighting has the opportunity to leverage these capabilities into
new and adjacent businesses or new sales channels.

Acquisitions

Beacon Lighting intends to pursue business acquisitions, locally
or internationally that complement the core business activities or
leverage off existing business activities. This may include other
lighting stores including franchised stores, other retail formats
or wholesale operations. Any acquisition will need to meet strict
financial parameters.

Emerging businesses

Beacon Lighting intends to continue to support the emerging
business divisions in Beacon Solar and Beacon International. The
company recognises they have synergies with the core business
and believe they can strengthen overall market penetration for
the brand to drive additional top line sales and bottom line profit.

Efficiency gains

Beacon Lighting believes it can make efficiency gains and better
control its cost base as it grows, through further investing in
systems and technology to deliver efficiencies. There are also
other opportunities to leverage the Company’s buying power to
reduce supply chain costs and lead times and improve inventory
management.

COMPANY OVERVIEW
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5.3 Company History

The first Beacon A new large
Lighting store opened store format
In Prahran layout is

lan Robinson introduced

purchased the
single store
operation

1967 1975 1989 1992 —{ 1994
Interstate
expansion
-QLD
Increased
Imports
from Europe

The first and Asia
franchise

store opened

Beacon Lighting opened its first store in Prahran, Victoria in
1967 and its first franchise store in Frankston, Victoria in 1989.
The first 30 years saw continued store expansion in Victoria and
significant changes including introducing large format stores
and new merchandise display systems for consistency in stock
presentation, whilst also commencing direct importing of product.

In 1997 the decision to expand interstate was made with ambitions
of becoming a national retailer. The following eight years saw
continued store expansion and of particular significance being
the successful entry into the New South Wales market creating a
true national presence in each State and Territory.

In 2003 Beacon Lighting commenced operation of its current

Melbourne based warehouse which was expanded to 10,000m?
with a capacity of 10,000 pallets in 2007.

COMPANY OVERVIEW

@ @ 2005 WNETNIN 57

Interstate
expansion

Trade Club VIP Program
launched launched
Beacon Lighting
became
a major national
retailer shop brighter as a

Join today and enjoy
member only benefits

2011 NOW

Interstate
expansion
- WA

Dominant specialist
lighting retailer

Online shopping
launched

In 2007, the Beacon Lighting website was re-launched with
online purchasing now available.

The business was awarded The Age / D&B Victorian Retail
Category Business of the Year award in 2007, 2009, 2011 and
was the Overall Award Winner in both 2007 and 2011,

In FY2012 the new business divisions of Beacon Solar and
Beacon International were introduced.

Today, Beacon Lighting has more than 700 Team Members and
is committed to recognising their contribution to the Company’s
success and the ongoing development of their skills through
training and rewards programs.



Store Numbers

BEACON LIGHTING STORE NUMBERS
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1. Includes franchise stores but does not include 4 commercial sales offices.

Sales $ Millions

BEACON LIGHTING SALES $ MILLIONS
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1. Sales are normalised and shown for continuing businesses only.
2. Sales include company stores, wholesale sales to franchise stores, Beacon Solar and Beacon International sales (excludes franchise store retail sales).
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5.4 Product Design, Sourcing and Distribution

Beacon Lighting has invested significant resources in product
design, innovation and quality.

A key strategy for the merchandise team has been to ensure it
obtains products at multiple price points to create a ‘good, better,
best’ product offer. This allows Beacon Lighting to create quality
products with features and price points to meet the needs of different
customer segments within the primary target market. For instance,
in the LED down light category, the Company offers a ‘good, better
and best’ product. All effectively have the same function but each
differs significantly in relation to specifications, design, features
and benefits, and pricing. This is consistent with Beacon Lighting’s
strategy of providing fashionable and technologically advanced
products that represent value to customers.

The vast majority of exclusive products are designed and sourced
internationally with third party factories and co-ordinated with
Beacon Lighting’s team in those locations. A small proportion
of stock is also supplied through local wholesalers in Australia.
A number of exclusive national and international distribution
agreements for key products also exist. The business strategy is to
have a broad supply base and is not materially reliant on any single
factory or supplier for continuity of supply. The product range is
manufactured to comply with Australian Standards and packaged to
Beacon Lighting’s specifications which is monitored and managed
through the Company’s engineering and quality control team.

More than 90% of products supplied to Company stores are
self sourced and distributed through Beacon Lighting’s supply
chain incorporating the warehouse in Melbourne and third party
warehouse operations in Sydney, Brisbane, Perth and China. The
third party warehouses stock and supply the local stores thereby
improving service levels to stores and in turn customers. The
China warehouse operation acts as a central storage facility for
key lines for the Australian operation and also supplies the Beacon
International wholesale business based in Hong Kong and with a
showroom in China.

The supply chain is managed through an integrated point of sale
and warehouse management system which automates the stock
replenishment process. Stores sales are reconciled daily which
triggers warehouse orders to be picked and despatched promptly
reducing risk of out of stock items in stores.

The vertically integrated approach to bringing product into the
business has enabled the Company to generate gross profit margins
that capture the equivalent of the wholesale margin in addition to a
retail margin whilst offering competitive pricing to customers.

BEACON LIGHTING PRODUCT RANGE
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5.5 Store Network

Currently, Beacon Lighting has 71 Company operated stores and
14 franchised stores.

Beacon Lighting’s stores operate profitably under a variety of
sizes currently ranging from approximately 300m? to 1200m?. The
average store size is 738m?.

All stores are leased and located in high traffic homemaker centres
or prominent free standing sites with complementary retailers
nearby. Population base and geographic catchment area for each
store varies.

The commercial sales offices are located in Melbourne,

Brisbane, Sydney and Townsville.

The store network is supported with a store support centre based
in Mulgrave, Victoria and a warehouse and office complex at
Derrimut, Victoria.

NT
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To maintain the store rollout program the Company relies on
its property division to identify suitable regions for new store
locations. Through analysis, the most suitable sites are identified
and commercial terms negotiated. Beacon Lighting is a sought
after brand and tenant. Lease terms of approximately seven years
with further seven year options are negotiated. Options are typically
exercised providing long term tenure.

Integral to the successful day to day and long term management
of the national store network is the store operations division.
Headed by the Managing Director - Retail, this consists of
sales managers responsible for stores over five regions.
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Source: Company records
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5.6 Marketing and Positioning

. . ) . o MEDIA SHARE OF EXPENDITURE: 2011-12 VS 2012-13
The Beacon Lighting brand is synonymous with specialty lighting Includes TV, radio, press, magazines, online, cinema and outdoor
retail and the majority of the Company’s product ranges are for metro and regional. Excludes expenditure in catalogues.

marketed under the well established product brand, Lucci, which
is owned by the Company and is a registered trademark.

2011-12

LIGHTING

Beacon Lighting positions its brand to represent quality in lighting
products with the latest technology for energy efficiency and
fashion at great value. The Beacon Lighting brand is targeted
towards customers in the middle to upper socio-economic
demographic.

LUCCE]

[l Beacon Lighting JD Lighting
Natrob Design [ Lightingales Lighting Shops
Marketing activity is a key sales driver and instrumental in De Lights I Custom Lighting
establishing strong brand recall and awareness. For over 40 years M Eurolight Fiorentino Imports
Beacon Lighting has consistently invested a percentage of retail B Vogue Lighting M other
revenue in marketing activities. This provides for the execution Rovert Lighting
of the annual marketing plan, other marketing strategies and 2012-13

operation of the in-house marketing division. The growth in
stores and revenue has delivered a steady increase in marketing
expenditure on an annual basis. It is now a multi million dollar
annual spend which well surpasses any other specialist lighting
competitor.

The Beacon Lighting brand is central to all Beacon Lighting
marketing activity. Brand planning supports Beacon Lighting’s
positioning as a specialist retailer of residential based quality
lighting products that are fashionable and technologically
advanced for energy efficiency and drives brand awareness and
preference.

5.6.1 Marketing Spend

Independent retail marketing spend analysis for the lighting

category shows that Beacon Lighting’s proportion of total category Il Beacon Lighting Lightingales Lighting Shops
media expenditure, excluding catalogues, is significantly ahead of Vogue Lighting [ Natrob Design
any competitor and growing year on year. De Lights [ Chandelerium
M Ledified Lighting Corporation JD Lighting
I Andrews Light Up M other
Wide World of Lights

Source: Optimum Media Direction Pty Ltd Advertising spend analysis report.
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5.6.2 Annual Advertising and Promotion

Beacon Lighting communicates regularly with the market and has
historically spent between 5% and 6.5% of annual retail sales on
marketing initiatives.

Beacon Lighting’s marketing program is based on an annual
promotion calendar of core planned marketing campaigns. This
promotional calendar is constantly reviewed and revised to reflect
seasonal and market condition changes in order to optimise sales
opportunities.

There are two key seasonal range releases each year for summer
and winter. The marketing objective for these key releases is to
stimulate interest in the new products on offer and to maintain
our leadership position for offering on trend fashion and
technologically advanced product, all compliant with Australian
standards. Beacon Lighting uses catalogues, television (free to
air and subscription), magazines, website/online, point of sale
material and electronic direct marketing to industry sectors, as
well as internally managed databases in the VIP Club and Trade
Loyalty Club.

5.6.3 Loyalty Programmes

Beacon Lighting operates two customer loyalty programmes, one
focused on general retail customers through the VIP Club, the
other on trade customers through the Trade Club.

VIP Club

Beacon Lighting’s VIP Club was launched in October 2011 and is
available to general retail customers. This successful programme
has over 35,000 members (as at December 2013) and provides
the business with a valuable customer database for ongoing
electronic communication to customers.

VIP members receive a permanent discount on globes off the
regular retail price as well as receiving regular exclusive special
offers, the latest product and trend information and interior design
tips.

Trade Loyalty Club

Beacon Lighting regards trade based clients as an important
customer base with purchasing frequency and loyalty being key
attributes.

Beacon Lighting launched the Trade Loyalty Club as a primary
way of securing this market segment and has approximately
9,700 members (as at December 2013) and growing steadily.
The club is only available to approved trade or industry
customers. Membership is free and provides members, as
well as their clients, with trade discounts at competitive trade
prices and includes a secure log-in page on the website where
members can place orders and see membership account status.
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5.7 E-Commerce

Beacon Lighting embraces ‘omni-channel’ retailing, offering
customers the flexibility to shop how they want, either through
the Company’s bricks and mortar stores or online. The Company’s
online store, www.beaconlighting.com.au offers an extensive
range with almost 2,000 products including an ‘online exclusive’
selection. The Company offers flexible shopping options with free
delivery for orders over $100, credit card and PayPal payment
options and the choice to pick up in store. Customers can shop
the same prices and promotions online as they would find in
stores. Beacon Lighting’s retail website continues to experience
increasing traffic and sales; for the half year ended 29 December
2013, 1.9% of total retail sales occurred online (see graph below).

% OF RETAIL WEBSITE SALES TO TOTAL
RETAIL SALES

2.00% 1.9%
1.80%
1.60%
1.40%
1.20%
1.00%
0.80%
0.60%
0.40%
0.20%
0.00%

FY 2012 FY 2013

H1 FY 2014

Source: Company records

In addition to the corporate website
www.beaconlightinggroup.com.au and the retail website
www.beaconlighting.com.au,

the Company operates multiple websites to support other
business divisions and activities. Those being:

e Trade Loyalty Club www.beaconlightingtradeclub.com.au
e Beacon Solar www.beaconsolar.com.au

e Beacon Lighting Commercial
www.beaconlightingcommercial.com.au

e Beacon International www.beaconinternational.com

e Fanaway www.fanaway.com

The Company is continually looking at website development
improvements and other e-commerce business opportunities

to drive top line incremental sales and profit. The Company
explores and seeks to identify other future online opportunities.

COMPANY OVERVIEW

5.8 Emerging Businesses

There are two emerging businesses which were established in
the 2012 financial year, Beacon Solar and Beacon International,
which both leverage off the strength of the Beacon Lighting
brand.  Presently these businesses make an immaterial
contribution to sales and operating results. However, the
Company believes that there are logical synergies that can be
leveraged and could develop into sustainable businesses in
the future.

Beacon Solar

With an increasing market demand for greater energy efficiency
as a result of ongoing power price increases, Beacon Lighting
saw an opportunity to establish a photovoltaic solar division that
complements the retail lighting business and could leverage off
the Beacon Lighting brand as a trusted and reliable brand in a
market littered with unknown brands. The increasing appetite for
alternative energy sources presents numerous opportunities.

Beacon International

Beacon International was established as an international wholesale
operation based in Hong Kong with a showroom in China. This
presents the Beacon Lighting brand to the international market
and further leverages Beacon Lighting’s core competencies of
product development, marketing and logistics. The business is
operated by a general manager based in Europe and is supported
by a team in China.
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6. Directors and Management

Set out below are details of the Directors and senior management of the Company.

6.1 Board of Directors

lan Robinson
Executive Chairman
Age 65

lan Robinson purchased the first Beacon Lighting store in 1975. Over nearly 40 years,
his role has grown from management of the first store to CEQ. He assumed the position
of Executive Director in July 2013 when he relinquished the role of CEQ. He became
Executive Chairman in 2014 and he continues to be actively involved in the management
and operation of Beacon Lighting on a day-to-day basis.

lan is highly regarded within the lighting and retail industry in Australia and is a director of
the Lighting Council of Australia and is also a director of Indice Ecotech Pty Ltd. He is also
President of the Large Format Retailers Association.

(James) Eric Barr
Deputy Chairman
Non-Executive Director, Independent Director

Age 67

Eric Barr was appointed to the Board in 2014 and is Deputy Chairman. He is also the
chairman of Beacon Lighting’s Remuneration and Nomination Committee.

Eric, a Chartered Accountant, retired from PricewaterhouseCoopers in 2000 after 20 years
service as a partner providing multi-disciplinary services to numerous retailers. Since then
he has been a director of public and private companies in the United States and Australia,
including 10 years as lead director of Reading International Inc. of Los Angeles and is a
Director and Chairman of the Audit Committee of Asia Pacific Stock Exchange Limited.
Eric is a member of the Australian Institute of Company Directors.

Eric is an independent director and is free from any business or other relationship
that could materially interfere with, or reasonably be perceived to interfere with, the
independent exercise of his judgement. The Board considers that Eric’s role as an
independent adviser to Beacon Lighting for many years leading up to the Prospectus does
not compromise his independence. The Board also considers that Eric’s previous role as
a partner of PricewaterhouseCoopers (the auditors of the Company) does not compromise
his independence.
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Glen Robinson
Chief Executive Officer
Age 32

Glen Robinson assumed the current role of Chief Executive Officer in July 2013. He has a
strong understanding of all aspects of the business with a particular passion for bringing
the latest lighting products to market.

Glen started at Beacon Lighting on the sales floor in 1994 and progressed to Trainee
Buyer, before becoming Merchandising Manager in 2003. In 2006 he was promoted to
General Manager — Merchandise taking responsibility for Beacon Lighting’s product range
from development through to in-store presentation.

Glen holds a Bachelor of Business (Management).

Neil Osbhorne
Non-Executive Director, Independent Director
Age 56

Neil Oshorne was appointed to the Board in 2014 and is a non-executive Director. He is
also chairman of the Company’s Audit Committee. Neil is an independent director and
is free from any business or other relationship that could materially interfere with, or
reasonably be perceived to interfere with, the independent exercise of his judgement.

Neil has over 30 years experience in the retail industry. He was formerly an Accenture
Partner, where he led large strategic projects in Australia and Asia. He has also held a
variety of executive positions during an 18 year career with Coles Myer Ltd where he held
senior positions in finance (including CFO Myer), supply chain, strategic planning, stores
and merchandising.

Neil is a non-executive director of ASX listed Vita Group, Chairman of its Audit and Risk
Committee and a member of its Remuneration and Nomination Committee. He is Deputy
Chairman of Australian United Retailers which is listed on the National Stock Exchange
and trades as FoodWorks and is Chairman of its Audit and Risk Committee. He is a
non-executive director of Callista Software Services which is wholly owned by Deakin
University. Neil was also a non-executive director of private equity owned Colarado Group
Ltd which entered into administration in 2011.

Neil holds a Bachelor of Commerce degree from the University of Queensland, is a CPA

and a Fellow of the Australian Institute of Company Directors. He is also a graduate of the
Advanced Logistics Program at the University of North Florida.
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6.2 Senior Management

lan Robinson (Executive Chairman) and Glen Robinson (CEQ) are also senior management of the Company. Since they are also Directors and
are described in Section 6.1, details about them are not repeated here. Other members of the senior management team are as follows:

lan Bunnett
ﬁ Managing Director - Retail

= . Age 57
- 9 years of service
r lan Bunnett is responsible for overseeing the successful operation of the Company’s
national retail network, with the assistance of five state sales managers. He is also
- responsible for the commercial and the web sales teams.
Previously lan enjoyed an extensive retail career in the footwear industry in senior roles
culminating in the position of General Manager of store operations at Payless Shoes. He
joined Beacon Lighting to fill a new National Sales Manager role in 2004. In 2013 the
importance of his position was recognised with his appointment to his current role.
David Speirs
|: ) Chief Financial Officer
L Age 49
i 11 years of service
; David Speirs is responsible for the finance and accounting department, and also oversees
the distribution and information technology functions. His responsibilities encompass the
Company in Australia and internationally and include the development and implementation
of business strategies.
David’s previous experience includes 10 years within Coles Myer followed by consulting
roles where he successfully managed major projects for local and international retailers
through KPMG and Deloitte. David holds a BBus (Accounting), MBus (Accounting), Post
Grad Dip (Finance) and is a FCPA.
Barry Martens
s A Chief Operating Officer
| Ty ' Age 52 .
17 years of service

Barry Martens is responsible for all national and international corporate operations,
property and franchising. He oversees the facilities maintenance division and has been
instrumental in establishing Beacon Solar and oversees its operation. Barry is also
responsible for mergers and acquisitions.

Barry was initially employed by the Company in the role of Marketing Manager, following
a career handling retail advertising accounts with Clemenger Harvey and J. Walter
Thompson and with Klein's Jewellery heading its national marketing function.

Barry holds a Certificate in Business Studies (Advertising).
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Elizabeth Mikkelsen

Group Human Resources Manager

Age 54

10 years of service

Elizabeth Mikkelsen is responsible for providing support to the business across the full

range of human resources activities including payroll, safety and compliance, with a focus
on developing a strong culture and maximising the performance of Team Members.

Elizabeth’s previous human resources experience included an optical retailer in Denmark
and the Commonwealth Bank. Australian retail has dominated her career, spending nearly
15 years with Myer in human resources, training and line management positions.

Elizabeth holds a BA (Psych (Hons)) and a Dip (Human Resources).

Prue Robinson

Group Marketing Manager

Aged 37

8 years of service

Prue Robinson is responsible for developing marketing and e-commerce strategies for the
Company, working with the internal marketing and design team to maintain strategies to
generate traffic to stores and/or the Company’s website and to develop the Company’s
market position and brand integrity.

Prior to joining the Company in 2004, Prue developed her marketing experience in a
variety of roles including periods in Sydney and London before spending four years in
marketing with Spotlight. Prue holds a Bachelor of Business (Management & Marketing).

Michael (Mick) Tan

Chief Information Officer
é 2 } Age 53
[Eyr—— 13 years of service

Mick Tan has responsibility for the strategic direction of the Company’s information
technology support, infrastructure and development ensuring system operations are
aligned to the Company’s business strategies.

Mick has more than 30 years experience in information technology and its application in
retail. He previously worked in various local companies specialising in retail point of sale
systems and also managed the retail support department of Fujitsu Systems Business
(Malaysia). Mick holds a Dip (Management), an ICL Certificate (Systems Analysts & Design)
and an ICL Certificate (Base Computer Concepts and Programming).
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Rodney Brown

National Distribution Manager

Age 52

2 years of service

Rodney Brown has responsibility for the supply chain operations within Australia and
overseas, including the operation of the Company’s 10,000m? distribution centre and
the management of third party logistics warehouses. His focus is on reducing costs and
improving delivery performance whilst building sustainable supply chain solutions.

Rodney brings extensive supply chain experience to the business. His previous career
included domestic and international logistics and the management of distribution centres
for Cadbury Schweppes and Fosters Brewing.

Rodney holds a Certificate Ill (Purchasing), Certificate (Warehouse Management).

Tracey Hutchinson

Finance Manager and Company Secretary
Age 43

2 years of service

Tracey Hutchinson manages the finance and accounting function with responsibility for
the integrity of financial systems and reporting.

Tracey’s previous experience includes senior financial management roles with various
Australian divisions of ASX and internationally listed manufacturers and a wholesale/retail
company. Most recently she spent three years as chief financial officer and company
secretary for Eyecare Partners which was formerly ASX listed.

Tracey holds a Bachelor of Business (Accounting), a MBus (Administration) and is a CPA.




6.3 Director’s Remuneration and Interests

The Directors have the following remuneration and interests.

lan Robinson

(James) Eric Barr

Glen Robinson

Neil Osbhorne

lan Robinson and his family beneficially hold 118,250,000 Shares as set out in Section 3.5. Given
this level of share ownership, lan has elected to take a less than market remuneration for his role
to further align his interests with those of other shareholders.

As Executive Chairman lan is entitled to receive a remuneration package of approximately
$210,000 per annum including superannuation and other benefits. For the year ended 30 June
2013 his remuneration was circa $210,000. lan’s contract can be terminated on 12 weeks’ notice
by either party. A 12 month restraint applies following termination.

Other details in relation to Robinson family interests are set out in Section 11.3.

As Deputy Chairman, Eric is currently entitled to receive fees of $110,000 per annum including
superannuation. These fees exclude any additional fee for special services with Beacon Lighting
which may be determined from time to time. For the year ended 30 June 2013 Eric’s total
remuneration was $60,000 including superannuation for his role as advisor to Beacon Lighting.

Glen has an interest in the Robinson family as described above in relation to lan Robinson. Glen
has also elected to take a less than market remuneration for his role to further align his interests
with those of other shareholders.

Glen is employed as CEO and is entitled to receive a remuneration package of $234,523 per
annum including superannuation, other benefits and a potential on target cash bonus component.
For the year ended 30 June 2013 his remuneration was $170,649. Glen’s contract can be
terminated on 12 weeks’ notice by either party. A 12 month restraint applies following termination.
In addition and subject to Shareholder approval, Glen may be entitled to receive up to 70,000
Performance Rights in relation to the 2014 financial year on the same basis as other Team
Members as set out in Section 6.4.

Other details in relation to Robinson family interests are set out in Section 11.3.

As non-executive Director, Neil is currently entitled to receive fees of $100,000 per annum
including superannuation. These fees exclude any additional fee for special services with Beacon
Lighting which may be determined from time to time.

DIRECTORS AND MANAGEMENT
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6.4 Performance Rights

The Company is yet to establish a long term incentive scheme
for key executives, although this is something the Board intends
to consider in the future. In the meantime, for the 2014 financial
year, the Company has enhanced its short term incentive scheme
S0 that certain key executives (including the CEQ) will be provided
with a portion of their short term incentive bonus in Performance
Rights to further align their interests with those of shareholders.

The extent of short term incentives is linked to achievement of the
Company’s budgeted net profit before tax. The proportion of this
that will be taken in cash versus Performance Rights is also linked
to the degree of achievement of the Company’s budgeted net profit
before tax.

The number of Performance Rights issued will be based on the
average of the Company’s share price 30 days before and after
29 June 2014. The Performance Rights issued will then vest into
Shares on a one to one basis, one third shortly after the 2014
financial year financial statements are signed, one third on the
first anniversary of the first vesting and one third on the second
anniversary of the first vesting. Vested shares will include the
entitiement to any final dividend declared in relation to the financial
year just ended.

Share vesting will only occur if the executive remains employed by
Beacon Lighting at the time vesting is due to occur. If the executive
leaves the business for reasons of serious misconduct (including
any form of malpractice or fraudulent behaviour), no further share
allocations will be made and the value of any previous share
allocations will be subject to claw back conditions.

The Performance Rights Plan will be reviewed annually by the
Remuneration and Nomination Committee who may make
recommendations to the Board as to any proposed changes. Any
changes will not impact Performance Rights already awarded and
the basis for their vesting into shares.

Assuming the maximum achievement of short term incentives
and based on the Offer Price of $0.66, the maximum number of
Performance Rights that could be issued for the 2014 financial
year is 500,000. These Performance Rights would have a value
of $330,000.

The following is a summary of the key terms of the Performance
Rights Plan:

e The rules of the Performance Rights Plan enable participation
by all eligible Team Members, including executive Directors,
as determined by the Board. The Board has the discretion to
determine the terms and conditions of a grant of Performance
Rights under the Performance Rights Plan, including any
vesting conditions, disposal restrictions and the terms of
expiry. The Board has discretion to waive vesting conditions
at its discretion.

DIRECTORS AND MANAGEMENT

e Unless otherwise determined by the Board, no amount is
payable upon the grant or exercise of a Performance Right.
Performance Rights cannot be transferred or encumbered
without the Board’s prior approval. Performance Rights will
be forfeited if any vesting conditions are incapable of being
satisfied by the end of the applicable vesting period. Unvested
Performance Rights will also be forfeited if a participant
commits any act of fraud or gross misconduct. Vested
Performance Rights which have not expired or been forfeited
are automatically exercised upon vesting.

e Unless otherwise determined by the Board, Performance
Rights which have not been exercised will expire and cease
to exist on the earlier of the following: a participant ceasing
to be employed by the Company or one of its subsidiaries;
total and permanent disablement or death of a participant;
an event of forfeiture in accordance with the Performance
Rights Plan rules or the seventh anniversary of the time
of grant.

e The Board has discretion to determine that any vesting
conditions applicable to unvested rights be waived in the
event of a change of control of the Company (e.g. a person
acquires a relevant interest in more than 50% of the Company
by way of takeover, scheme of arrangement or similar event).

e The number of shares which may be issued under the
Performance Rights Plan is subject to a cap of 5% of the
Company’s issued share capital, calculated in accordance
with the Performance Rights Plan rules.

e The Performance Rights are subject to adjustments as to the
number of shares the subject of each Performance Right in
the event of any capital reorganisation or bonus issue. If the
event of a rights issue, the number of Performance Rights will
be adjusted in accordance with applicable legal requirements.

e Subject to certain restrictions, the Board has the ability to
amend the Performance Rights Plan rules at any time. Each
participant appoints the Company as their attorney to give
effect to the Performance Rights Plan rules.

A copy of the Performance Rights Plan rules is available from the
Company’s corporate website,
www.beaconlightinggroup.com.au
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7. Risk Factovs

7.1 General

There is a number of risk factors associated with the Company
and a number of general risk factors associated with an
investment in Shares. These risks may individually or in
combination materially and adversely affect the future operating
and financial performance of the Company and accordingly the
value of Shares. Many of these risks are outside the control and
influence of the Directors and management. There can be no
guarantee that the Company will achieve its stated objectives
or that any of the forward looking statements or projections
will eventuate.

This Section describes the major risks associated with an
investment in the Company. The risks have been separated into
business risk factors specific to the Company and general risk

All investors need to be aware that this is not an exhaustive list
of risks associated with an investment with the Company and
this information needs to be considered in conjunction with all
the other information disclosed in the Prospectus. Before making
any investment in Shares, you should seek professional guidance
from your stockbroker, solicitor, accountant or other qualified
professional adviser before deciding whether to invest.

Before deciding to invest in the Company, potential investors
should read the entire Prospectus and, in particular, in
considering the Prospectus for the Company, should consider
the assumptions underlying the prospective financial information
and the risk factors that could affect the future performance of
the Company.

factors associated with any investment in shares.

7.2 Company Specific Risk Factors

Company specific risk factors are as follows:

Retail environment
and general economic
conditions

The Company is sensitive to the current state and future changes in the retail environment and general
economic conditions. If the Australian economic conditions were to adversely deteriorate, there is a
risk that the retail environment will deteriorate as consumers reduce their consumption and redirect
their spending. Sustained weak economic conditions and consumer sentiment could affect sales and
margins and may have a material adverse impact upon the Company’s future financial performance
and financial position.

Competition The Company operates in a competitive retail market which is subject to moderate barriers to entry
and is subject to changing consumer preferences. The Company’s competition includes specialty
lighting stores, hardware stores, electrical wholesalers, international retailers and online retailers.
Competition is based on a variety of factors including merchandise range, price, store locations, new

store rollout, store presentation, technology and customer service.

The Company’s competitive position may be adversely impacted by an existing or new competitor
who attempts to aggressively grow its market share through store rollout, widespread promotion and
discounting. If the Company is not successful in competing in such an environment, then this may
impact the Company’s competitive position resulting in loss of market share, sales and margins and
have an adverse impact upon the Company’s future financial performance

Product sourcing The Company’s products are sourced and manufactured by a variety of third party factories,
primarily in China. The co-ordination and management of this product sourcing process is performed

by a number of buying agents.

The key risks associated with the Company’s product sourcing include the loss or interruption to the
business of major factories, increased cost of materials, increased cost of manufacturing, delays or
failure in processing orders, reduction in the quality of the manufactured products, imposition
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Exchange rates

Product failure

Beacon Lighting brand
name may diminish

Growth strategies

Ability to attract and
retain Team Members

Supplier and buying
agent relationships

of additional taxes and duties and the failure of the buying agents to adequately perform their
responsibilities.

The international sourcing and manufacturing of products carries with it a degree of sovereign risk.
The actions of government agencies in Australia and overseas can impact on Beacon Lighting’s
product sourcing and manufacturing.

Any of these identified risks may result in the increase of product sourcing costs for the Company or a
reduction in the available range. This may adversely impact upon sales and margins thereby reducing
overall profitability and future financial performance of the Company.

The majority of goods that are purchased and imported by the Company are purchased in US dollars.
Consequently the risk is that the Company is exposed to fluctuations in the AUD/USD exchange rate if
the Company is not able to adjust prices to compensate accordingly. While the Company is engaged
in AUD/USD currency hedging and options which provide some exchange rate certainty, adverse
movements in this exchange rate may have a material negative impact upon the Company’s future
financial performance.

Being a vertically integrated business self supplying over 90% of stock much of which is technical
product, there is a risk of some product failure. The risk or potential liability will be dependent on the
extent of the failure rate and the volume of product in the market. Potential liability could extend to
warranty or rework costs or total product recalls.

The Beacon Lighting brand is a key aspect of the business. The reputation and value of the brand may
be adversely affected by a number of factors including failure to provide customers with the quality of
products and services they expect, disputes or litigation with third parties that could include suppliers,
Team Members, customers or adverse media coverage (including social media). Significant erosion in
the reputation of, or value associated with the brand would have an adverse effect on the Company’s
future performance.

The Company has a number of strategies to support future growth and earnings. There is a risk
that the implementation of these strategies will be subject to delays or cost overruns and there is no
guarantee that these strategies will generate the full benefits anticipated or result in future sales and
earnings growth. Furthermore, the implementation of these growth strategies may lead to changes
to the Company’s business or the customer experience which may result in unintended adverse
consequences if such changes affect customer preferences.

The Company’s success is dependent upon its ability to attract and retain key Team Members, including
key management as detailed in this Prospectus. The key management have extensive experience in
and knowledge of the Australian retail industry and of the Company’s business. The loss of key
management and other Team Members and the inability to recruit suitable replacements or additional
personnel may adversely affect the Company’s future financial performance.

The Company has a number of long standing supplier and buying agent relationships. These
relationships are often governed by individual purchase orders and invoices are based upon many
years of mutually beneficial trade. The key risks associated with these relationships are that the
purchasing arrangements can be changed without incurring significant penalties, the supplier may
cease trading, changing price levels, production difficulties or delays and the failure to ship orders in
the required timeframes. If any of these risks occur and the Company is unable to make acceptable
alternative arrangements, the Company may incur stock shortages, a reduction in sales and a loss of
market share which may impact adversely affecting its future financial performance.
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Lighting technology One of the Company's competitive advantages is being at the forefront of technological advancement

development in relation to product design and development. The Company therefore needs to embrace the latest
technology to ensure it is first to market with proven tested technology ahead of its competitors and
place sufficient order quantities to meet demand. The Company is therefore exposed to the possibility
of developing technology making existing stock redundant.

Employment costs The Company has a number of enterprise agreements with Team Members which periodically require
renegotiation and renewal. During renegotiation and renewal, any failure to reach agreement on
acceptable terms could result in interruption to the business. In addition, negotiations could put upwards
pressure on wages which could adversely affect the future financial performance of the Company.

Interruptions to The effective operation of the Company’s business is dependent upon key management

management systems information systems. These systems are heavily relied upon to manage all key aspects of the
business including point of sale, warehouse management, replenishment, forecasting, marketing
and advertising, e-commerce, financial, payroll, human resources and the safeguarding of critical
and sensitive information. The failure of any of these systems to perform as expected could
affect the Company’s ability to trade and may have an adverse effect on the company’s future
financial performance.

Interruptions to The Company may be exposed to short, medium or long term interruptions to its operations arising

business operations from events which could include but not limited to industrial disputes, work stoppages, acts of
terrorism, fires, floods, earthquakes and other natural disasters. Any of these events could result in
losses which may adversely affect the Company’s future financial performance.

Entry into tax The Company is not presently a consolidated group for taxation purposes. The Company may enter

consolidation tax consolidation in the future if this is considered to be advantageous, although this would not occur
in FY2014. There is a risk that depending on the tax laws at the time the tax carrying value of certain
assets may be reduced. This may result in a one off tax expense and provision for deferred tax liability
being recognised for accounting purposes, with a tax cash cost spread over five years. The Director’s
estimate, based on a conservative interpretation of current laws, that the reduction in the tax carrying
value of assets could be circa $1 million. The Board of Taxation has made a recommendation to
government that the relevant legislation be amended to allow entry into tax consolidation without this
detrimental impact.

Landlord partnerships The Company’s growth prospects are based on the ability to open and operate new stores on a
profitable basis. The store rollout program is dependent upon the ability to partner with landlords
to secure suitable locations on acceptable terms. A significant increase in rental costs associated
with new stores could impact upon margins and profitability of some stores. Similarly, the inability to
source new locations in target areas to renew or maintain existing leases could reduce the Company’s
ability to continue to expand its store footprint.

Existing Shareholder Heystead holds 55% of the Shares with effect from completion of the Offer. This significant
will retain a significant shareholding means it has the ability to control the appointment of Directors, the appointment of new
Shareholding management and the potential outcome of all matters submitted to a vote of the Shareholders. The

interests of Heystead may differ from the interests of the Company and that of other shareholders.
Any sale of Shares in the future by Heystead could adversely affect the market price of the Shares,
(not that any such sale is presently expected and its shareholding is subject to a two year voluntary
escrow following listing).
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7.3 General Risk Factors

General risks associated with any investment in listed securities are described below.

Price of Shares
may Fluctuate

Trading and Liquidity
in Shares

Taxation Changes

Regulatory Matters

Force Majeure Events

There are pricing risks associated with any stock market investment on the ASX. The share prices
on the ASX may rise or fall due to investor sentiments, general economic conditions and outlook,
international and local stock markets, employment, inflation, interest rates, government policy, taxation
and regulations.

There is no guarantee that there will be an active market in Shares listed on the ASX. There may be
few potential buyers and sellers of Shares at any point in time which will impact upon Share liquidity.
This may increase the volatility of the market price of the Shares. This may also impact upon the
ability of the Shareholders to be able to sell their Shares at a price that is more or less than that paid
by the Shareholder.

Any taxation changes (such as income tax) may impact upon Shareholder returns. In addition, personal
tax changes may impact differently to Shareholders and may similarly impact upon Shareholder
returns.

The Company complies with a wide range of laws, regulations and accounting standards. Future
changes to these laws, regulations and accounting standards from time to time could adversely affect
the Company'’s future financial performance and position.

Events could occur within or outside Australia which could impact upon the world economy, the
Australian economy, the operations of the Company and the trading price of Shares. These events
could include war, acts of terrorism, international hostilities, labour strikes, fires, floods, earthquakes
and other natural events.
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3. Financial |nformation

8.1 Introduction

This section contains both the historical and forecast financial
information for Beacon Lighting.

Statutory Historical Financial Information being the:

e Statutory net profit after tax (“Statutory NPAT”) for the years
ended 24 June 2012 and 30 June 2013, and half years
ended 23 December 2012 and 29 December 2013;

e Statutory operating cash flows for the years ended 24 June
2012 and 30 June 2013, and half years ended 23 December
2012 and 29 December 2013; and

e Statutory balance sheet as at 29 December 2013.

The statutory information as explained in Section 8.3 has been
based on the audited and reviewed accounts of Beacon Lighting
Corporation Pty Ltd.

Pro Forma Historical Financial Information being the:

e Pro forma historical income statements for the years ended
24 June 2012 and 30 June 2013, and half years ended 23
December 2012 and 29 December 2013;

e Pro forma historical operating cash flows for the years ended
24 June 2012 and 30 June 2013, and half years ended 23
December 2012 and 29 December 2013; and

e Pro forma balance sheet as at 29 December 2013.
The Pro Forma Historical Financial Information assumes the
completion of the Offer.

The Statutory Historical Financial Information and the Pro Forma
Historical Financial Information are collectively the Historical
Financial Information.

Statutory Forecast being the:

e Statutory forecast income statement for the year ending 29
June 2014; and

e Statutory forecast operating cash flow for the year ending 29
June 2014,

Pro Forma Forecast being the:

e Pro forma forecast income statement for the year ending 29
June 2014; and

e Pro forma forecast operating cash flow for the year ending
29 June 2014,

The Statutory Forecast and the Pro Forma Forecast each assume
completion of the Offer.

The Statutory Forecast and the Pro Forma Forecast are collectively
the Forecast Financial Information.
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Also summarised in this Financial Information Section are:

e The basis of preparation of the Financial Information
(see Section 8.2);

e The Directors best estimate assumptions underlying the
Forecast Financial Information (see Section 8.12); and

e An analysis of the sensitivity of FY2014 Pro forma EBITDA
to changes in key assumptions (see Section 8.13).

The Financial Information has been reviewed by
PricewaterhouseCoopers ~ Securities Ltd  (“‘PwCS”), whose
Investigating Accountant’s Report is contained in Section 9.

The information in this Section should also be read in conjunction
with the risk factors set out in Section 7 and other information
contained in this Prospectus.

All amounts disclosed in Section 8 are presented in Australian
dollars and, unless otherwise noted are rounded to the nearest
$1,000.

8.2 Basis of Preparation and Presentation
of the Financial Information

The Financial Information included in this Section has been
prepared and presented in accordance with the recognition and
measurement principals described in Australian Accounting
Standards. Compliance with these standards ensures that
the Financial Information complies with the recognition and
measurement principles of International Financial Reporting
Standards as adopted by the International Accounting Standards
Board.

A summary of significant accounting policies relevant to the
Financial Information can be found on the Company’s website
www.beaconlightinggroup.com.au.

The summary has also been lodged with ASIC, and you may obtain
a copy of it free of charge on request to the Company.

The Financial Information is presented in an abbreviated form and
does not contain all of the disclosures, statements or comparative
information required by the Australian Accounting Standards
applicable to annual financial reports prepared in accordance with
the Corporations Act.

8.3 Preparation of Historical
Financial Information

On 5 June 2013, a new entity, Beacon Lighting Group Limited
was established and on 29 August 2013 it became the owner of
a 55% interest in Beacon Lighting Corporation Pty Ltd. This has
been accounted for as a capital reorganisation where there has
been a new head company inserted on top of the existing Beacon
Lighting Corporation Pty Ltd.



The consolidated accounts of Beacon Lighting will therefore be a
continuation of Beacon Lighting Corporation Pty Ltd. The historical
information presented in this financial section has therefore been
based on the audited accounts of Beacon Lighting Corporation
Pty Ltd with the exception that a non-controlling interest has been
recognised to represent the equity in Beacon Lighting Corporation
Pty Ltd currently owned by the Exiting Party. Following completion
of the Offer, the Company will acquire 100% of Beacon Lighting
Corporation Pty Ltd. Further information on the Beacon Lighting
corporate structure is set out in Section 11.15.

PricewaterhouseCoopers audited the FY2012 and FY2013
statutory financial statements and issued unqualified opinions for
each of those periods. PwCS reviewed the H1 FY2013 and H1
FY2014 financial statements and issued unqualified opinions for
each of those periods.

In preparing the Pro Forma Historical Financial Information, a
number of adjustments were made to the audited or reviewed
results. The Company considered these adjustments appropriate
to exclude non-recurring items, details of which are set out in
Section 8.8. A reconciliation of the audited or reviewed financial
statements to the pro forma historical income statements is also
provided in Section 8.8.

8.4 Preparation of Forecast
Financial Information

The Forecast Financial Information has been based on a number
of assumptions, including the best estimate assumptions set out
in Section 8.12. This information is intended to assist potential
investors in assessing the reasonableness and likelihood of the
assumptions occurring, and is not intended to be a representation
that the assumptions will occur. The Directors believe that they
have prepared the Forecast Financial Information with due care
and attention, and consider all best estimate assumptions when
taken as a whole, to be reasonable at the time of preparing this
Prospectus. However, this information is not fact and potential
investors are cautioned not to place undue reliance on the
Forecast Financial Information.

Both the statutory forecast income and cash flow statements for
FY2014 are based on the reviewed statements for H1 FY2014,
unaudited financial results for one month to 2 February 2014 per
Beacon Lighting management accounts and Beacon Lighting’s
best estimate forecast for the 5 months to 29 June 2014,

Beacon Lighting operates on a retail accounting calendar which
consists of four 13 week quarters. Each 13 week quarter has
three accounting periods consisting of five weeks, four weeks and
four weeks. Every seven years, Beacon Lighting will have a 53
week year which will bring the end of year reporting date back into
line with 30 June. The impact of the 53rd week in FY2013 and H1
FY2013 has been adjusted to ensure results are comparative to
the other half year and annual periods.

Potential investors should be aware that the timing of actual events
and the magnitude of their impact might differ from that assumed
in preparing the Forecast Financial information, and that this may
have a material positive or negative effect on the Company’s
actual financial performance or financial position. Potential
investors are advised to review the best estimate assumptions set
out in Section 8.12, in conjunction with the sensitivity analysis set
out in Section 8.13, the risk factors set out in Section 7 and other
information set out in the Prospectus.

The Company has no intention to update or revise the Forecast
Financial Information or other forward looking statements, or to
publish prospective financial information in the future, regardless
of whether new information, future events or any other factors
affect the information contained in this Prospectus, except where
required by law.

8.5 Explanation of Certain Non-International
Financial Reporting Standards (“IFRS”)
Financial Measures

Beacon Lighting uses certain measures to manage and report on
its business that are not recognised under Australian Accounting
Standards. These measures are collectively referred to in Section
8 as “non-IFRS financial measures”. The principal non-IFRS
financial measures that are referred to in this Prospectus are as
follows:

Other Income includes all income and revenue received other
than from the sales of goods.

Operating Expenses are classified by their function but exclude
depreciation and amortisation. It is intended that Beacon Lighting
audited financial statements will classify expenses by their
function inclusive of depreciation and amortisation.

EBITDA is earnings before interest, tax, depreciation and
amortisation expenses.

EBIT is earnings before interest and tax.

Although the Directors believe these measures provide useful
information about the financial performance of the Company,
they should be considered as supplements to the income
statements that have been presented in accordance with the
Australian Accounting Standards and not as a replacement for
them. Because these non-IFRS financial measures are not based
on Australian Accounting Standards, they do not have standard
definitions and the way that Beacon Lighting calculates these
measures may differ from similarly titled measures by other
companies. Readers should therefore not place undue reliance
on these non-IFRS financial measures.
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8.6 Summary of Pro Forma Historical and Pro Forma Forecast Income Statements

Set out below in Table 8.6.1 is a summary of the Company’s pro forma historical income statement for FY2012, FY2013, the pro forma
forecast income statement for FY2014 and the statutory forecast income statement for FY2014.

Table 8.6.1: Summary Historical Income Statement Information for FY2012 and FY2013 and Summary Forecast Income Statements for

FY2014.
| e TR ER
Sales 120,626 132,932 150,261 150,261
Gross Profit 78,367 85,599 96,611 96,611
Other Income 3 5,387 4,575 4,428 5,503

Marketing Expenses 4 (9,033) (8,966) (9,794) (9,794)

Selling and Distribution Expenses © (47,835) (52,337) (59,573) (59,573)

General and Administration Expenses 6 (11,022) (12,256) (12,407) (13,456)
Operating Expenses 7 (67,890) (73,559) (81,774) (82,823)
EBITDA 15,864 16,615 19,265 19,291
Depreciation and Amortisation (1,831) (2,104) (2,063) (2,062)
EBIT 14,033 14,511 17,202 17,229
Net Interest Expenses (592) (926) (829) (829)
Profit Before Tax 13,441 13,585 16,373 16,400
Income Tax Expense (4,155) (4,129 4,912 (4,920)
NPAT 9,286 9,456 11,461 11,480

1. The pro forma historical income statements are reconciled to the statutory historical income statements in Section 8.8.
2. The pro forma forecast income statement is reconciled to the statutory forecast income statement in Section 8.8.

3. Other income relates to all revenue and income other than revenue from the sale of goods. This includes franchise store royalties, franchise store income contributions to the marketing fund
and third party related supplier income.

. Marketing expenses relate to the costs of promotional campaigns and the costs of the marketing team.
. Selling and distribution expenses relate to the costs of company stores, sales offices, supply chain and sales support functions.

. General and administration expenses relate to the costs of the business infrastructure and the Store Support Centre and the store support teams.

~N o o B

. Operating expenses is the sum of marketing expenses, selling and distribution expenses and general and administration expenses.
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In addition, set out in Table 8.6.2 is a summary of the pro forma historical income statements for H1 FY2013 and H1 FY2014.

Table 8.6.2: Summary Historical Income Statement Information for H1 FY2013 and H1 FY2014.

Sales
Gross Profit
Other Income
Marketing Expenses
Selling and Distribution Expenses
General and Administration Expenses
Operating Expenses
EBITDA
Depreciation and Amortisation
EBIT
Net Interest Expenses
Profit Before Tax
Income Tax Expense

NPAT

Notes: Refer to Table 8.6.1 for the notes relating to this table.

66,061
42,222
2,264
(4,552)
(25,676)
(6,002)
(36,230)
8,256
(1,023)
7,233
(534)
6,699
(2,040)
4,659

74,497
49,145
2,127
(4,844)
(29,359)
(6,104)
(40,307)
10,965
(931)
10,034
(483)
9,551
(2,867)
6,684
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8.7 Key Operating Metrics

Set out in Table 8.7.1 is a summary of the Company’s key operating metrics on a pro forma historical basis for FY2012 and FY2013,
the key operating metrics for the pro forma forecast for FY2014 and statutory forecast for FY2014.

Table 8.7.1: Summary of Pro Forma Key Operating Metrics for FY2012 and FY2013 and Summary Forecast Key Operating Metrics for

FY2014.

I A
No. of Beacon Lighting Company Stores 1 58 64 71 71
Total Sales Growth % 2 10.1% 10.2% 13.0% 13.0%
Comparative Store Sales Growth % 3 2.7% 1.2% 4.9% 4.9%
Gross Profit Margin (% of Sales) 4 65.0% 64.4% 64.3% 64.3%
Other Income (% of Sales) 4 4.5% 3.4% 2.9% 3.7%
Operating Expenses (% of Sales) 4 56.3% 55.3% 54.4% 55.1%
EBITDA (% of Sales) 4 13.2% 12.5% 12.8% 12.8%

EBIT (% of Sales) 4 11.6% 10.9% 11.4% 11.5%

1. The number of Beacon Lighting company stores excluding franchise stores and commercial sales offices at the end of each period.
2. Total sales growth for the Company excludes sales from Beacon Lighting franchise stores and non-continuing businesses.
3. Comparative store sales growth relates to the growth rate in Beacon Lighting company stores who have been trading for more than 12 months at the start of the financial year as company stores.

4. Operating metrics percentages of sales have been calculated by reference to the pro forma historical, pro forma forecast and statutory forecast sales in the respective years.

In addition, Table 8.7.2 sets out a summary of Beacon Lighting’s key operating pro forma historical metrics for H1 FY2013 and H1 FY2014.
Table 8.7.2; Summary of the Key Operating Metrics for H1 FY2013 and H1 FY2014.

No. of Beacon Lighting Company Stores 1 62 68
Total Sales Growth % 2 6.5% 12.8%
Comparative Store Sales Growth % 3 2.3)% 51%
Gross Profit Margin (% of Sales) 4 63.9% 66.0%
Other Income (% of Sales) 4 3.4% 2.9%
Operating Expenses (% of Sales) 4 54.8% 54.1%
EBITDA (% of Sales) 4 12.5% 14.7%
EBIT (% of Sales) 4 10.9% 13.5%

Notes: Refer to Table 8.7.1 for the notes relating to this table.
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8.8 Pro Forma Adjustments to the Statutory Income Statements

In presenting the pro forma income statements included in Section 8, certain adjustments to the audited statutory income statements
have been made to exclude the impact of certain non-recurring items and normalisation adjustments. These adjustments are summarised
below in Table 8.8.1 for the historical income statements for FY2012, FY2013 and the forecast income statement for FY2014.

As Beacon Lighting became the controlling shareholder of Beacon Lighting Corporation Pty Ltd on 29 August 2013, the historical pro forma
information has been reconciled to the Beacon Lighting Corporation Pty Ltd audited and reviewed results for the historical full year and
half year periods for sales and NPAT. There are no differences between Beacon Lighting and Beacon Lighting Corporation Pty Ltd other
than a non controlling interest that existed up until the time of the Offer at which time the Offer proceeds will be used to buy out the non
controlling interest.

Table 8.8.1: Pro Forma Adjustments to the Audited Statutory Historical Income Statements for FY2012 and FY2013 and the Statutory
Forecast Income Statement for FY2014.

I T R

Statutory sales 124,604 143,250 150,261
Adjustment for 53 week period 1 - (2,484) -
Discontinued Operation 2 (765) - -
Elimination of Intra Group sales 3 (3,213) (7,834) -
Pro forma sales 120,626 132,932 150,261
Statutory NPAT 9,561 9,865 11,480
Adjustment for 53 week period 1 - (380) -
Discontinued Operation 2 448 - -
Duty Refund 4 - - (803)
Warranty Provision 5 - - 861
Interest 6 (637) - -
Public Company Costs 7 (205) (205) (85)
Income Tax Effect 8 119 176 8
Pro forma NPAT 9,286 9,456 11,461

1. FY2013 has been adjusted to remove the 53rd week of trading and align the number of trading weeks (i.e. 52 weeks) with FY2012 and FY2014.

2. Beacon Lighting previously offered electrical installation services to customers. This service has been discontinued. As a result, this adjustment represents the removal of a discontinued business from
the statutory financial information.

3. Elimination of intra group sales represents an adjustment to previously reported sales to reflect appropriate elimination of intra group sales. This adjustment is eliminated in gross profit and therefore has
no impact to the NPAT result.

4. An independent review was conducted on the duties historically applied to the products imported by Beacon Lighting. As a result of this review, the historical duty tariff rates were revised and Beacon
Lighting received a refund.

5. Adjustment for the one off financial impact of recognising a warranty provision. The prior period impact of this change is not material.
6. Adjustment to interest revenue received on loans made to related party entities.

7. Adjustment to include the Company’s estimate of the incremental annual costs that would be incurred as a listed public company. The Company already incurs costs that typically relate to operating as
a listed company, consequently the quantum of these incremental costs are not significant.

8. Cumulative income tax effect on all of the adjustments that have been made between the Statutory and Pro forma accounts.
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In addition, Table 8.8.2 sets out a summary of the historical income statement adjustments for H1 FY2013 and H1 FY2014.

Table 8.8.2: Pro Forma Adjustments to the reviewed Statutory Historical Income Statements for H1 FY2013 and H1 FY2014.

I R

Statutory sales 66,831 74,497
Adjustment for 53 week period 1 (770) -
Pro forma sales 66,061 74,497
Statutory NPAT 5,136 6,717
Adjustment for 53 week period 1 (679) -
Duty Refund 4 - (803)
Warranty Provision 5 - 861
Public Company Costs 7 (103) (103)
Income Tax Effect 8 205 12
Pro forma NPAT 4,659 6,684

1. An adjustment to ensure that the trading result of H1 FY2013 include the 26 weeks up to and including the Christmas week of trade.

Notes 4 - 8: Refer to Table 8.8.1 for the other notes relating to this table.

8.9 Statutory and Pro Forma Statement of Financial Position

Set out in Table 8.9.1 is the reviewed Beacon Lighting Corporation Pty Ltd balance sheet as at 29 December 2013. Pro forma adjustments
have been made to take into account the Company’s ownership of Beacon Lighting Corporation Pty Ltd by recognising a non controlling
interest. Further adjustments have been made primarily to recognise the effect of the Offer proceeds and transaction costs. The pro forma
balance sheet at 29 December 2013 represents the pro forma balance sheet of Beacon Lighting.
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Table 8.9.1: Pro Forma Historical Balance Sheet as at 29 December 2013

Beﬁ?pn Non Shareholder Impact of Payment | Pro Forma
I9MN9 | controlling |  Related p to Exiting Beacon
Corporation » N Offer * - S

Pty Ltd Interest Transactions Party Lighting
Cash 14,774 - (2,300) 61,880 (63,855) 10,499
Receivables 14,819 - (9,050) - - 5,769
Inventories 34,625 = = = = 34,625
Derivative financial 149 i i i i 149
instruments
Other current assets 126 - - - - 126
Total current assets 64,493 - (11,350) 61,880 (63,855) 51,168

Property, plant and

equipment 15,291 = = = = 15,291
Deferred tax assets 2,651 = = = = 2,651
Intangible assets 3,435 - - - - 3,435
Total non current assets 21,377 = = = = 21,377
Total assets 85,870 - (11,350) 61,880 (63,855) 72,545
Payables 1 36,503 - (6,050) - - 30,453
Interest bearing liabilities 748 - - - - 748
Provisions 3,941 = = - - 3,941
Current tax liabilities 1,345 = = = > 1,345
Total current liabilities 42,537 - (6,050) - - 36,487
Interest bearing liabilities 1,024 - - - - 1,024
Provisions 525 = = - - 525
Total non current liabilities 1,549 - - - - 1,549
Total liabilities 44,086 - (6,050) - - 38,036
Net assets 41,784 - (5,300) 61,880 (63,855) 34,509
Equity and other reserves 41,784 (18,803) (2,915) 61,880 (47,437) 34,509
Non controlling interest - 18,803 (2,385) - (16,418) -
Total equity 41,784 - (5,300) 61,880 (63,855) 34,509

1. Payables also include interest bearing trade finance loans (see Section 8.9.1).
2. Reflects the 45% non controlling interest in Beacon Lighting Corporation Pty Ltd arising upon consolidation into Beacon Lighting Group Limited.

3. Reflects a $5.3 million dividend declared after year end to the shareholders of Beacon Lighting Corporation Pty Ltd prior to the completion of the Offer. At 29 December 2013, $3.0 million of this
dividend had been advanced to the shareholders. In addition, $6.0 million represents a receivable from a related party and a prior dividend payable to shareholders which will be settled prior to
the completion of the Offer.

4. Cash and Equity increase reflecting the equity raised through proceeds of the Offer of $63.9 million less the costs of the Offer of $2.0 million. The costs of the Offer are net of the underwriter
fees payable by the Exiting Party.

5. Payment of $63.9 million to the Exiting Party in exchange for their 45% non controlling interest in Beacon Lighting Corporation Pty Ltd.
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8.9.1 Indebtedness and Capitalisation

Table 8.9.1.1 sets out the indebtedness and capitalisation of Beacon Lighting as at 29 December 2013 before the Offer based on the
reviewed statutory accounts for Beacon Lighting Corporation Pty Ltd and following the completion of the Offer for Beacon Lighting Group Ltd.

Table 8.9.1.1: Pro Forma Historical Indebtedness and Capitalisation as at 29 December 2013 on a Statutory (before the Offer) and
Pro Forma (after the Offer) Basis.

Cash (14,774 (10,499
Trade Finance 2 13,676 13,676
Other borrowings 8 1,772 1,772
Total net indebtedness 674 4,949
Total capitalisation 4 41,784 34,509

1. Cash and cash equivalents as shown in Table 8.9.1.
2. Trade finance relates to working capital facilities provided to the Company to fund inventory purchases for a period up to 180 days.
3. Other borrowings include both current and non-current liabilities that relate to asset finance which is used to fund asset purchases such as cars and store fixture and fittings.

4. Total capitalisation includes contributed equity, reserves and retained earnings.

The Company has entered into banking facility agreements with the ANZ Bank and the Bank of Melbourne. These facilities are
not anticipated to be fully drawn over the forecast period but are intended to provide Beacon Lighting with additional funding
flexibility in the event of any unforeseen short term working capital requirements. The current banking facilities are presented in
Table 8.9.1.2.

Table 8.9.1.2: Current Banking Facilities

$°000 ANZ Bank 2 Bank of Melbourne 3

Trade Finance Facility 17,500 6,250 23,750
Asset Finance Facility 1 1,500 2,000 3,500
Overdraft Facility 500 - 500
Total Facilities 19,500 8,250 27,750

1. Asset finance facilities relate to facilities to fund the purchase of asset such as cars and store fixture and fittings.
2. The ANZ Bank facilities are secured by a first registered charge over Beacon Lighting Corporation Pty Ltd and subsidiaries.
3. The Bank of Melbourne facilities are secured by unlimited guarantee and indemnities from Beacon Lighting Corporation Pty Ltd and subsidiaries.

4. Total facilities are the sum of the facilities offered by the ANZ Bank and the Bank of Melbourne. For the drawings from these banking facilities as at 29 December 2013, please refer to Table 8.9.1.1.
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8.9.2 Liquidity and Capital Resources

Following completion of the Offer, the Company’s principal sources of funds will be the trade finance facilities in addition to the cash flow
from operations.

Beacon Lighting’s historical and forecast working capital and capital expenditure are set out in Sections 8.11 and 8.12. The majority of
Beacon Lighting’s capital expenditure relates to opening of new stores, continued investment in existing stores, investment in information
technology, motor vehicles and other plant and equipment. The Company expects to have sufficient cash flow to meet its stated objectives
during FY2014.

8.9.3 Contractual Obligations and Commitments

Table 8.9.3.1 summarises Beacon Lighting’s contractual obligations and commitments relating to existing finance and operating leases
as at 29 December 2013.

Table 8.9.3.1: Contractual Obligations and Commitments as at 29 December 2013.

Finance Lease Commitments 1 748 1,024 -

Operating Lease Commitments 2 12,810 36,514 3,319

1. Finance lease obligations relating to contractual commitments for lease asset finance.

2. Operating lease obligations in relation to contractual commitments for the lease of the stores, distribution centre and Store Support Centre. Beacon Lighting leases a number of properties including
two stores and a warehouse from a related party (refer to Section 11.3). The Directors confirm that all lease arrangements are based on arms length terms.
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8.10 Pro Forma Historical and Pro Forma Forecast Operating Cash Flows

Set out in the Table 8.10.1 is a summary of Beacon Lighting’s pro forma historical operating cash flows for FY2012 and FY2013, the pro
forma forecast and the statutory forecast operating cash flows for FY2014.

Table 8.10.1; Pro Forma Historical and Forecast Operating Cash Flows from FY2012, FY2013 and FY2014 and Statutory Forecast Operating

Cash Flows for FY2014.
Pro Forma Historical HID AR ST
Forecast Forecast
EBITDA 15,864 16,615 19,265 19,291
Change in working capital (1,576) 1,913 1,051 1,051
Change in other non-cash items
in EBITDA (235) 345 71 71
Capital expenditure - stores 1 (2,282) (2,167) (1,059) (1,059)
Capital expenditure - other 2 (1,540) (260) (691) (691)
Finance costs (592) (934) 914) 914)
Income tax paid (3,991) (4,803) (4,920 (5,169
Operating cash flow after capital 5,648 10,709 12,803 12,580

expenditure

1. Relates to fit out of new stores, refurbishment and relocation of existing stores. It excludes information technology assets in stores.

2. Relates to such assets as motor vehicles, information technology and assets at the Distribution Centre and Store Support Centre. In FY2012, Beacon Lighting physically relocated the Store Support
Centre accounting for the significant increase in other capital expenditure for that period.
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In addition, set out in the Table 8.10.2 is a summary of Beacon Lighting’s pro forma historical operating cash flows for H1 FY2013 and
H1 FY2014.

Table 8.10.2: Pro Forma Historical Operating Cash Flows for H1 FY2013 and H1 FY2014.

EBITDA 8,256 10,965
Change in working capital (683) 4,719
Change in other non-cash items

in EBITDA & o
Capital expenditure - stores 1 (1,012 (376)
Capital expenditure - other 2 (457) 417)
Finance costs (536) (475)
Income tax paid (1,401) (2,847)
Operating cash flow after capital 4675 11,620

expenditure

Notes: Refer to Table 8.10.1 for the notes relating to this table.
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8.10.1 Pro Forma Adjustments to the Statutory Operating Cash Flows

Table 8.10.1.1 sets out the adjustments that have been made to the audited statutory historical operating cash flows for FY2012 and
FY2013 and the statutory forecast operating cash flows for FY2014 to eliminate certain non-recurring items.

Table 8.10.1.1 Pro Forma Adjustments to the Audited Statutory Operating Cash Flows for FY2012 and FY2013 and the Statutory Forecast
Operating Cash Flow for FY2014,

I O R

Statutory operating cash flow after

capital expenditure S UGy [l
Adjustment for 53 week period 1 - (418) -
Discontinued Operation 2 448 - -
Duty refund 4 - - (803)
Warranty provision 5 - - 861
Interest 6 (637) - -
Public company costs 7 (205) (205) (85)
Income tax effect 8 118 185 250
Pro forma operating cash flow after 5,648 10,709 12,803

capital expenditure

Notes: Refer to Table 8.8.1 for the notes relating to this table.

Table 8.10.1.2 sets out the adjustments that have been made to the reviewed statutory historical operating cash flows for H1 FY2013 and
H1 FY2014 to eliminate certain non-recurring items.

Table 8.10.1.2; Pro Forma Adjustments to the Reviewed Statutory Operating Cash Flows for H1 FY2013 and H1 FY2014.

e

Statutory operating cash flow after

capital expenditure = T2t
Adjustment for 53 week period 1 (679 -
Duty refund 4 - (803)
Warranty provision 5 = 861
Public company costs 7 (103) (103)
Income tax effect 8 205 271
Pro forma operating cash flow after 4675 11,620

capital expenditure

Notes: Refer to Table 8.8.1 for the notes relating to this table.
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8.11 Management Discussion and Analysis

of Historical Results

8.11.1 General Factors Affecting the Operating
Results of the Company

Below is a summary of the main factors which affected the
Company’s operations and financial performance in FY2012,
FY2013, H1 FY2013 and H1 FY2014. Beacon Lighting anticipates
that these factors may continue to affect operating and financial
performance of the Company in future periods.

The general factors described below are a summary only and do
not represent all factors that affected the Company’s financial
performance or all factors that are expected to affect operating
and financial performance in future periods. The information in this
Section should be read in conjunction with the risk factors set out
in Section 7 and other information contained in this Prospectus.

Market Conditions

The Company’s financial performance is impacted by the
general market conditions and their subsequent impact on the
retail environment. The market conditions including consumer
confidence, business confidence, interest rates, population
increases and auction clearance rates all contribute to an
environment that impacts the financial performance of the
Company.

Sales

Comparative company store sales growth is a significant driver of
Beacon Lighting sales. A comparative store is a company store that
has been operating as a company store for the entire period of the
previous financial or half year.

New store openings are also a key driver of sales. The rate of new
store openings is impacted by the store formats, site suitability,
business capacity and the general economic environment. The
number of new store openings is therefore a key sales driver

Gross Profit

The gross profit achieved is a reflection of Beacon Lighting being
a vertically integrated retailer selling predominately exclusive
products that may involve elements of fashion and/or technical
complexity.

The Company purchases a significant proportion of its inventory
from China in US dollars. Thus movements in exchange rates have
an impact on the Company’s cost of sales. To limit the exposure
to sudden increases and decreases in exchange rate movements,
the company uses exchange rate hedges and options to hedge US
dollar purchases. Beacon Lighting hedges 100% of stock that it
purchases in US dollars and values in Australian dollars.

Other Income

Other income relates primarily to franchise store royalties and
franchise store contribution to the marketing fund. Other income
will vary depending upon the level of the franchise store sales.
Being a vertically integrated business, there are few opportunities
to generate income from suppliers such as rebates, advertising
subsidies and settlement discounts.

Expenses
The Company’s expenses consist of the following:

e Marketing Expenses — relate to the general marketing
activities of Beacon Lighting and individual marketing
campaigns. Marketing expenses comprise the employment
of the marketing team and marketing campaign expenses
such as television advertising and catalogues. While the
employment costs are fixed, the marketing campaign
expenses are variable and will change between campaigns.

Selling and Distribution Expenses — relate to the operation
of Beacon owned stores, sales offices, supply chain and
sales support teams. A major portion of these expenses
relate to salaries, wages and other employment related
expenses, occupancy expenses and other sales supply
related expenses. While some of these expenses are fixed
and contractual, such as occupancy and sales support costs,
there are some variable costs relating to the employment of
sales staff.

General and Administration Expenses — relate to support
functions, business infrastructure costs and the costs of the
Store Support Centre. A major portion of these expenses
relate to salaries, wages and other employment related
expenses of the support teams and the Store Support
Centre expenses. These expenses are partly fixed and
partly variable.

8.11.2 Seasonality

As measured by Company store comparative sales, there is little
seasonality between the half years with the H1 being slightly
stronger than H2. In FY2013 comparative store sales for the H1
FY2013 were 50.9% while sales for the H2 FY2013 were 49.1%.

Sales for non-comparative stores and emerging businesses
combined tend to be stronger in H2 compared to H1. In FY2013,
these first half sales were 48.6% of total sales and the second half
sales were 51.4% of total sales.

EBITDA historically has followed a similar trend to sales. In FY2013,
H1 EBITDA was 49.7% of annual EBITDA and the H2 EBITDA of
annual EBITDA was 50.3%. For commentary on trends in FY2014
refer to Section 8.12.2.
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8.11.3 Pro Forma Income Statement: FY2013 compared to FY2012

Set out in Table 8.11.3.1 is the summary of the pro forma historical income statement and the number of company stores for FY2012

and FY2013.

Table 8.11.3.1: Summary Pro Forma Historical Income Statements; FY2013 compared to FY2012,

I o Fona istoria

Number of Company Stores 1
Sales
Gross Profit
Other Income
Marketing Expenses
Selling and Distribution Expenses
General and Administration Expense

Operating Expenses

EBITDA

EBITDA margin (% of sales) 2
EBIT

EBIT margin (% of sales) 2

58 64 10.3%
120,626 132,932 10.2%
78,367 85,599 9.2%
5,387 4,575 -15.1%
9,033) (8,966) -0.7%
(47,835) (52,337) 9.4%
(11,022) (12,256) 11.2%
(67,890) (73,559) 8.4%
15,864 16,615 4.7%
13.2% 12.5% (70) bps
14,033 14,511 3.4%
11.6% 10.9% (70) bps

1. Number of company stores trading at the end of the period.
2. bps represents the basis points period movements between the % of sales calculations.

Number of Company Stores

Beacon Lighting added six stores in FY2013. Five of these stores
were new company stores opened in new locations while the other
was the purchase of a franchise store. Four of these stores were
opened / purchased in the first half of the year while two stores
were opened in the second half of the year.

Sales

The opening of six new company stores combined with the full year
impact of stores opened in FY2012 resulted in total sales growth of
10.2% in FY2013. Comparative store sales grew by 1.2%.
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Gross Profit

Gross profit increased by 9.2% to $85.6 million in FY2013
however gross margin as a percentage of sales fell 60 bps to
64.4%. Sales in emerging businesses grew at a faster rate than
the retail businesses but at a lower margin. As a result, the gross
profit margin as a percentage of sales fell slightly in FY2013

Other Income

Other income declined by 15.1% due to a reduction in franchise
fees in connection with the purchase of the franchise store and the
decline in third party supplier rebate income as Beacon Lighting
increased supply from its vertically integrated business model.



Expenses

Marketing expenses declined by 0.7% which reflected relatively
flat comparative store sales growth. Opening of new stores, the
purchase of the franchise store and investments in the emerging
businesses resulted in selling and distribution expenses growing by
9.4% in FY2013. The general and administration expenses grew
by 11.2% in FY2013. In total, the operating expenses increased by
8.4% and fell as a % of sales from 56.3% in FY2012 to 55.3%
in FY2013.

EBITDA and EBIT

The gross profit increase of $7.2 million was substantially offset
by the decline in other income by $0.8 million and the increase
in operating expenses by $5.7 million. This resulted in an overall
increase in EBITDA of $0.8 million and EBIT of $0.5 million.

The EBITDA and EBIT as a percentage of sales was 11.6% and
10.9% respectively in FY2013.

8.11.4 Pro Forma Historical Operating Cash Flows: FY2013 compared to FY2012

Set out in Table 8.11.4.1 is the summary pro forma historical operating cash flows for FY2012 and FY2013.

Table 8.11.4.1; Summary Pro Forma Operating Cash Flows: FY2013 compared to FY2012.

] o Foma st

EBITDA
Change in working capital

Change in other non-cash items

in EBITDA
Capital expenditure - stores 1
Capital expenditure - other 2

Finance costs
Income tax paid

Operating cash flow after capital
expenditure

Notes: Refer to Table 8.10.1 for the notes relating to this table.

Change in Working Capital

With the continued opening of new stores and the growth of the
supply chain, Beacon Lighting’s investment in inventory grew by
$2.3 million. This growth in inventory was funded by the $3.5
million growth in payables reflecting the working capital increase.

15,864 16,615
(1,576) 1,913
(235) 345
(2,282) (2,167)
(1,540) (260)
(992) (934)
(3,991) (4,803)
5,648 10,709

Capital Expenditure

In FY2012, Beacon Lighting relocated the Store Support Centre
to new premises. In FY2013, the capital expenditure returned to a
more normal level.
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8.11.5 Pro Forma Historical Income Statement: H1 FY2014 compared to H1 FY2013

Set out in Table 8.11.5.1 is the summary of the pro forma historical income statement and the number of company stores for H1 FY2014

and H1 FY2013.

Table 8.11.5.1;: Summary Pro Forma Historical Income Statements: H1 FY2014 compared to H1 FY2013.

Number of Company Stores 1 62 68 9.7%
Sales 66,061 74,497 12.8%
Gross Profit 42,222 49,145 16.4%
Other Income 2,264 2,127 -6.1%
Marketing Expenses (4,552) (4,844) 6.4%
Selling and Distribution Expenses (25,676) (29,359) 14.3%
General and Administration Expense (6,002) (6,104) 1.7%
Operating Expenses (36,230) (40,307) 11.3%
EBITDA 8,256 10,965 32.8%
EBITDA margin (% of sales) 2 12.5% 14.7% 220 bps
EBIT 7,233 10,034 38.7%
EBIT margin (% of sales) 2 10.9% 13.5% 260 bps
Notes: Refer to Table 8.11.3.1 for the notes relating to this table.
Number of Company Stores Expenses

In H2 FY2013 and H1 FY2014, Beacon Lighting added 6 company
stores. Two of these stores opened in H2 FY2013 and four of these
stores opened in H1 FY2014.

Sales

With the opening of six new company stores, total sales grew by
12.8% or $8.4 million. Comparative company store sales increased
by 5.1% contributing to the total sales growth for H1 FY2014 driven
in some part by the increase in average sale transaction value.

Gross Profit

Gross profit dollars increased by 16.4% or by $6.9 million and
increased by 210 bps to 66.0%. The gross profit margins improved
in the half year as a result of stronger retail pricing that were able to
be realised and improved stock control in H1 FY2014,

Other Income

Other income fell 6.1% reflecting the impact of the purchase of the
franchise store during H1 2013.
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Marketing expenses grew by 6.4% reflecting the strong increase
in comparative store sales. New store openings particularly in H1
FY2014 along with costs of relocating a company store increased
the selling and distribution expenses. In addition, the continued
investment in the emerging businesses also contributed to the
14.3% increase in selling and distribution expenses. The general
and administrative expenses increased by 1.7% for H1 FY2014. In
total, the operating expenses increased by 11.3% and fell to 54.1%
of sales in H1 FY2014.

EBITDA and EBIT

The gross profit dollars increase of $6.9 million was partly offset by
the reduction in other income by $0.1 million and the increase in
operating expenses of $4.1 million. This resulted in an increase in
EBITDA of $2.7 million and EBIT of $2.8 million.

The EBITDA percentage of sales was 14.7% of sales and the EBIT
percentage of sales was 13.5% in H1 FY2014.



8.11.6 Pro Forma Historical Operating Cash Flows: H1 FY2014 compared to H1 FY2013
Set out in Table 8.11.6.1 is the summary pro forma historical operating cash flows for H1 FY2013 and H1 FY2014.

Table 8.11.6.1: Summary Pro Forma Operating Cash Flows: H1 FY2014 compared to H1 FY2013.

. o Fora istora

EBITDA 8,256 10,965
Change in working capital (683) 4,719
Change in other non-cash items
in EBITDA eL8 il
Capital expenditure - stores 1 (1,012 (376)
Capital expenditure - other 2 (457) 417)
Finance costs (536) (475)
Income tax paid (1,401) (2,847)
Ope_ratlng cash. flow after 4675 11,620
capital expenditure

Notes: Refer to Table 8.10.1 for the notes relating to this table.

Change in Working Capital Capital expenditure

With the opening of new stores and the continued utilisation of ~ Capital expenditure in H1 FY2014 has fallen as a result of
the supply chain in both China and Australia, the Company’s  the use of lease finance to fund the growth of new stores.
investment in inventory grew by $2.9 million. This was more than Other capital expenditure is in line with the prior half year.
adequately funded by the $6.4 million increase in trade payables.
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8.12 Forecast Financial Information

The Forecast Financial Information has been prepared based on
the significant accounting policies adopted by the Company which
are in accordance with the Australian Accounting Standards. It is
assumed that there will be no change to Australian Accounting
Standards, the Corporations Act or other financial reporting
requirements that may have a material effect on Beacon Lighting
accounting policies during FY2014.

The Forecast Financial Information is based on various best
estimate assumptions concerning future events including those set
out below. In preparing the Forecast Financial Information, Beacon
Lighting has undertaken an analysis of historical performance and
applied assumptions in order to predict future performance for
FY2014. The Company believes that it has prepared the Forecast
Financial Information with due care and attention and considers
all assumptions when taken as a whole to be reasonable at the
time of preparing this Prospectus, including each of the general
assumptions set out in Section 8.12.1.

However, the actual results are likely to vary from those forecasts
and any variation may be materially positive or negative. The
assumptions upon which the Forecast Financial Information
is based are by their nature subject to significant uncertainties
and contingencies, many of which are outside the control of
Beacon Lighting, the Directors, management and are not readily
predictable.

Beacon Lighting, its Directors, management or any other person
cannot give you any assurance that the Forecast Financial
Information or any prospective statement contained in this
Prospectus will be achieved. Events and outcomes might differ
in amount and timing from the assumptions, with a material
consequential impact on the Forecast Financial Information.

The assumptions set out below should be read in conjunction with
the sensitivity analysis set out in Section 8.13, the risk factors set
out in Section 7 and the Investigating Accountant’s Report on the
Forecast Financial Information set out in Section 9. A comparison
of the pro forma forecast income statement to the statutory
forecast income statement is set out in Section 8.8.

FINANCIAL INFORMATION

8.12.1 General Assumptions
In preparing the Forecast Financial Information, the following
general best estimate assumptions have been adopted:

¢ No material change in the competitive operating environment.

* No significant deviation from current market expectations of
global or Australian economic conditions relevant to the retail
industry in Australia.

¢ No material business acquisitions or disposals.

e No material industrial strikes or other disturbances,
environmental costs or legal claims.

e Retention of key personnel.

¢ No significant change in legislative regimes (including tax)
and regulatory environments in the jurisdictions in which
Beacon Lighting or its key customers or suppliers operate.

¢ No changes in applicable Australian Accounting Standards
and other mandatory professional reporting requirements
of the Corporations Act which would have a material effect
on Beacon Lighting’s financial performance, cash flows,
financial position, accounting policies, financial reporting
or disclosures.

¢ No change in the Company’s capital structure other than
as set out in, or contemplated by, this Prospectus.

e No material amendment to any material agreement or
arrangement related to the Company’s business.

e No material adverse change to the Company’s offshore
product sourcing capabilities, relationships and costs,
including exchange rates.

* None of the risks factors listed in Section 7 have a material
adverse impact upon the operations of the Company.



8.12.2 Pro Forma Forecast Income Statement: FY2014 compared to FY2013 and Specific Assumptions

The pro forma forecast income statement for FY2014 has been prepared on the basis of reviewed accounts for H1 FY2014, unaudited
financial results for one month to 2 February 2014 per Beacon Lighting management accounts and Beacon Lighting’s forecast for the five
months ending 29 June 2014. Beacon Lighting’s forecast for the five months ending 29 June 2014 also has regard to the current trading
performance of Beacon Lighting up until the lodgement of this Prospectus.

Set out in Table 8.12.2.1 is the summary pro forma income statement for FY2013 and FY2014.

Table 8.12.2.1;: Summary Pro Forma Income Statement: FY2014 compared to FY2013.

Pro Forma Pro Forma
Historical Forecast

Number of Company Stores 1
Sales
Gross Profit
Other Income
Marketing Expenses
Selling and Distribution Expenses
General and Administration Expense

Operating Expenses

EBITDA

EBITDA margin (% of sales) 2
EBIT

EBIT margin (% of sales) 2

Notes: Refer to Table 8.11.3.1 for the notes relating to this table.

Number of Company Stores

Beacon Lighting expects to add seven company stores in FY2014.
Five of these stores will be company stores opened in a new
location, it also includes the purchase of one franchise store
and the acquisition of a lighting store which has been rebranded
as a Beacon Lighting store. Four of these stores were opened /
purchased in the first half of the year while three stores are set to
be opened / purchased in the second half of the year.

64 71 10.9%
132,932 150,261 13.0%
85,599 96,611 12.9%
4,575 4,428 -3.2%
(8,966) 9,794) 9.2%
(52,337) (59,573) 13.8%
(12,256) (12,407) 1.2%
(73,559) (81,774) 11.2%
16,615 19,265 15.9%
12.5% 12.8% 30 bps
14,511 17,202 18.5%
10.9% 11.4% 50 bps

Sales

Sales are expected to increase by $17.3 million or 13.0% over
the forecast period. This growth is generated by comparative
sales growth, new store rollout and the full year benefit of stores
that have opened since June 2012. Comparative store sales are
forecast to increase 4.9% in FY2014 this compares to the actual
comparative sales growth of 5.1% seen in H1 FY2014.
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Gross Profit

The gross profit margin is forecast to remain similar to FY2013
with a margin of 64.3% of sales in FY2014 compared to 64.4%
in FY2013. This is based on the actual gross profit margin of
66.0% in H1 FY2014 and a lower gross profit margin in H2 FY2014
reflecting the previous years’ experience of more aggressive
promotional campaigns in H2 FY2013 combined with forecast
selling prices not fully matching the purchase price changes that
are expected to occur throughout H2 FY2014.

The AUD/USD exchange rate assumed in the forecast for the five
months to 29 June 2014 is 0.89 cents.

Expenses

Marketing expenses are forecast to increase by 9.2% reflecting
the growth in marketing income generated by comparative and
new store sales. Selling and distribution expenses are forecast to
increase by 13.8% as result of the opening of new stores and
the continued investment in the emerging businesses. The general
and administration expenses are forecast to increase by 1.2%. In
total, operating expenses are forecast to increase by 11.2%.

Depreciation and Amortisation

The FY2014 depreciation expense forecast is based on existing
rates of depreciation, adjusted for planned capital expenditure and
disposals. Depreciation rates are based on the expected useful lives
of the assets which are not expected to change in the forecast period.

EBITDA and EBIT

The gross profit increase of $11.0 million will be partly offset by
the increase in operating expenses by $8.2 million. This will result
in an increase in EBITDA by $2.7 million and EBIT by $2.7 million.
The EBITDA percentage of sales is forecast to be 12.8% and the
EBIT percentage of sales is forecast to be 11.4% in FY2014.

Net Interest Expense

Beacon Lighting is forecast to incur net interest expenses of
$0.8 million in FY2014 in connection with the banking facilities
described in Section 8.9.1.

Taxation

Taxation expense for FY2014 has been forecast at the corporate
tax rate of 30.0%.

8.12.3 Pro Forma Operating Cash Flows: FY2014 compared to FY2013

Set out in Table 8.12.3.1 is the summary pro forma operating cash flows for FY2013 and FY2014.

Table 8.12.3.1: Summary Pro Forma Operating Cash Flows: FY2014 compared to FY2013.

_ Pro Forma Historical Pro Forma Forecast

EBITDA
Change in working capital

Change in other non-cash items

in EBITDA
Capital expenditure - stores 1
Capital expenditure - other 2

Finance costs
Income tax paid

Operating cash flow after capital
expenditure

Notes: Refer to Table 8.10.1 for the notes relating to this table.
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16,615 19,265
1,913 1,051
345 71
(2,167) (1,059)
(260) (691)
(934) (914)
(4,803) (4,920
10,709 12,803



Change in Working Capital

Beacon Lighting is forecast to continue to invest further in inventory
as a result of store expansion and the more effective use of the
supply chain. The growth in inventory is forecast to be funded by
the increased trade payables, including the use of trade finance
facilities.

Capital Expenditure

Beacon Lighting is forecasting increased capital expenditure
including the opening of new stores in new locations, store
acquisitions and the relocation of an existing store. In addition,
Beacon Lighting is forecasting continued investment in all company
stores with the introduction of new store product display modules.

Lease finance will be used to assist with the capital expenditure
requirements of Beacon Lighting over the forecast period.

Table 8.13.1: Beacon Lighting EBITDA Sensitivity Analysis.

8.13 Sensitivity Analysis

The Forecast Financial Information is based on a number of
estimates and assumptions that are subject to business, economic
and competitive uncertainties and contingencies, many of which
are beyond the control of Beacon Lighting and the Directors
and management, and upon assumptions with respect to future
business decisions, which are subject to change.

Set out below is a summary of the sensitivity of the FY2014 pro
forma forecast EBITDA to changes in a number of key variables.
The changes in the key variables are set out in the sensitivity
analysis and are not intended to be indicative of the complete
range of variations that may be experienced. The effect of the
changes in key assumptions on the pro forma FY2014 forecast
EBITDA of $19.3 million is presented in table 8.13.1.

m Increase/ (Decrease) FY2014 EBITDA Impact $°000

Change in sales

Change in gross profit margin
Change in occupancy expenses 1

Change in remuneration expenses 2

Change in the AUD/USD exchange rate

N =

. Remuneration expenses include salary, wages and all employment on costs.

1.00% / (1.00% 966 / (966)

10 bps / (10) bps 150/ (150)
1.00% / (1.0)% (151) /151
1.00% / (1.0)% (345) / 345

1.0 cent / (1.0) cent 412 / (421)

. Occupancy expenses relate to the rent and outgoings costs for all properties leased by Beacon Lighting.

Care should be taken in interpreting these sensitivities. The estimated impact of changes in each of the variables has been calculated in
isolation from changes in other variables to illustrate the likely impact on the FY2014 forecast EBITDA. In practice, changes in variables
may offset each other or be additive, and it is likely that Beacon Lighting management would take further measures in response to any
adverse change in one variable to minimise the net effect on the Beacon Lighting EBITDA.

FINANCIAL INFORMATION

71






INVESTIGATING ACCOUNTANT’S REPORT




q. /nvegf@ﬂf/@ Acconrtant's /Z@p&tff

o
pwe

Tha Directon:

Henena Lighting Ceoap Limiged
% Bastow Place
Mulgrave VIC 3170

18 March 2oy

Trear Directars
Investigating Accountant's Report

Independent Limited Assurance Report on Beacon Lighting Group
Limited historical and forecast financial information and Financial

Services Guide

W have been engaged by Bearon Lightisg Group Liméted to report on the historicall and foreenst
finamcial information of Beacon Lighting Group Limi#ted (e Company) for indusion in a prospecius
dsied on or shout k2 Marnch 2014, I8 conmecison with the tsswe of shanes i ibe proposed inbrial pablic
oiffiering and lsting of the Company on the Anstralian Securitios Exchange (the Offer),

Esxpressions and terms defined Im the Prospecias hove the same meaning is this regaon.

The nature of this report ks suck that it can caly be ssoed by an entlty which holds an Asstralias
flnamecial services license under ibe Corporations Act 200, PricewsierhouseCoopers Securitbes Lid,
which ks wholly owmned by PricewaterhouseConpers, hodds the appropriate Australian financial serviees
lieense under the Comporathons Aot 2001. This report is both an ineestigating Aceousinnt's Report, the
senpe Of which is set out bebme, and n Financial Services Gulde, as attached at Appendis A

Scope
The Tedberwisg imformation of the Company is, oollectively, the Financial Information:

al Statutory Historical Financial Information Being the:

i Sratutory net peofit after tax (*Statutory NPAT ) for the years ended 24 June 2003 amd 30
Juinee 3015, asul hall years enclic] 35 December 2082 and 20 December 3085;

i,  Sratutory operating cash flows for the years ended 24 June 20032 asd 0] une 2093, and
half years ended 33 Docombser 2003 and 20 Docembser 2089; and

il Statubory halaser sheet as al 20 December 2015
k) Pro Forma Historleal Financls] Informaton being tbe

———————————————————————————————————————————————————

Pri i L Becurities Lid, ACN oo 30 675, ABN 54 o0 308 617, Holder af
Australian Finosciol Sercices Licence Mo BIA5TR
Fresbmeafor Mlooe, & Sewthbank Soulaeerd, SOUTIAANE VI oo, GF0 Bor rin, MELBOURNE VIC poar
T2 ir 3 Sy oy, F2 &1 3 Sat rgal, oo parc o

Ly rded by Bucherms: Bopemees U nde Frolgyscrsl Sanderh Legalroe
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i, [Profosma historical income stalements kor i vears ended 24 June 2012 and 30 Juse 2083,
arsd hall years ended 23 December 200z and 29 December 2013

B Prolorms operating cash fows for the vears ended 24 June 2002 and 30 June 30172, and
bl years ended 23 Decemnber 2003 amd 29 December 2o03; amd

lif. Proforms balamer shoet as al 20 December 2003
Which in each case assumes eomplotion of the Offer.

The Szatutory Historical Financial Information and the Pro Forma Historieal Financial Tnfonmation
are codlectively the Historiesl Finaneial Information.

Statutory Historical Finareiel Information

Thee Statutory Historical Financial Enformation has been peepared in seenrdance with the stated basis
of preparation, being the recognition and measuremsent principles contained in Anstralisn
Stamdards and the Com pany's sdopbed aceounting policks. The Statwtory Hisborical Financial
Infermation has been extracted from financial reports of the Company for the vears ended 24 June
2oz and 30 June 2013 which were asdited by Fricova terbouseCoopers, and balf years ended 23
December @012 and 29 December 2013, which were reviered by PricewaterhouseCoopers Securities
Led in accordance with Australian Auditing, Standands. PricewaterhouseCoopers issoed anmodified
anlif opindons fior The years ended 24 June 2612 and 36 Jume 2013 and
Securities Lid issued unmodified review opinions for the half years ended =3 December 2012 and 29
Desciemiber @005

The Sxatutory Historical Financial Information is presented in the Prospectus in an abbeeviated form,
insofar as it does nod include all of the presemtation and disclosures reqaired by Anstralian Accounting

Stamdards and cther mandatory professional mmlmmm lpplin'nlz Nin gemeral prarpose
fimamcial reports prepansd in scoondance with the Corporations &

Pro Forma Historioal Financial Information

The Pro Forma Hstorical Fmancial eformation has been derived Trom the Statetony Historical
Financial Informaation of 1he Company, afer adjusting for the effects of the pro forma adjustnsents
discribed in section 5.8 of the Prospectus, The statid hasis of pregaration is the recognition and
fessu el princphs contained in Australin Accoanting Standands and (be Comparms adogled
socpanting poliches applied 1o the Statutory Historical Financial Information and the evensts and
irassacizaons o whach the pro formas adjestments relate, a5 describad is section 8.8 asd Baoof the
Prospectng, o il those evenis asul trasmsctions bad comreed as at the date of the Pros Farma Historical
Financial Information. D ta s nature, the Pra Forma Histosca] Fismancial Information does sot
represett the Company’s actaal or prespective Tnanciz] position, financial performance, andfor cash
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e} Sistubory Forecast being the:

i Smtoiory forecast ineomss sestement for the year ending 29 Juse 20142 and
B. Swtatory forecast operating cash (bow for the year ending 29 Juse 30142

dy Pro Forma Forecnst being the:

i Pro formas foreesst income stabemnent for the vear ending =0 Jane =01.4; and
ii. Profonma forecast operating cash flow for the year ending 29 June 2004,

Which in each rase assumes completion of the Crifer.

Information.

Statrtory Foreoast

T statutony forecast income stabements and operating cash Bow of the Company for the vear esding
g Junsr 3084 {1k Stalulory Farecast], i doscribod in soction 5.4 of ibe Prospecius ks Been
propared in seoordanee with the directors’ best-exiimale sssumptions enderlyving the Forecast as
dlescribid b soction Bz af the Prospectus, The stated hasis of prepasation used in the prepasation of
ik Seaimory Fororast i ihe recognition and mensuremsent principhes contained (n Anstralisn
Acvounting Stendards asd ik Company's adopted sccounting polices,

Pro Fornwa Forecoes!

The pro forma forecast incomee statement and operating cash fiow of the Company for the year emding
24 June 2004 (e Pro Forma Forecast), as described in section 8.4 of the Prospectus has been
dherived from the Company’s Statutory Forecast, after adjusting for the effects of the pro forma
adjusimeenis described in section 8.8 and 8.10 of the Prospecius. The stated basis of preparation used
in the preparation of the Fro Forma Forecast is the recognition and measarement principles contaimed
in Australian Accounting Standands applied o (e forecast and the events and tramsactions Le which
e pros Borma sdjustments nelate, as described in section 8.8 of the Prospectas, a8 i those evwents and
Irarsactions had conermed as at the date of the Historical Finandial Information, Dree ta its mature, the
Pra Forma Fomecast doss nod represend The Company’s actaal prospective financial performano,

aml for aperating cash flow for ihe year ending 29 June 2084,

DMrectors" Responsibility

Thee directors of the Company are responsihle for the preparstion of the Historieal Financial
Enfeamation, Including lts hasts of prepasation and the selection and determination of pro fomma
sedjustmenis mude bo il Statwiony Historical Financlal information and incheded in the Pro Forma
Historical Financial Information.

They ane also responsible for the prepamtion of the Forerast Financial Information, including its hasis
af preparation, the best-estimate assumptions underlying the forecast and the selection and
determination of the pro forma adjestments made to the Satutory Forecast and included in the Fro
Forma Forecast Financial Information.
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Thas includes respossibaity for s com plisno: with apphicable laws and regulations asd for such
intermsl control &5 ik dinecions determine are Biorssary bo emable the prepasation of Historiel
Fimaneial Information and Foreeast Fimaneal Information that are (ree from materis] misstiatement.

Our Responsibility

Chur responsibility is to express limited assurance conclusions on the Historical Financial Infonmation,
the hesst-estimabe assamptions underhing the Forerast Financial Information, and the ressonableness
af the Forecast Financial Information itsell, based onour revies . We Bave conducted our engagemens
in accordance with the Standard on Asonrance Engagements ASAE 3450 Assurance Engegemenrs
ineodving Corpormte Furdreisiegs amd/or Prospective Financial Informeafion.

A review eossists of making enduiries, prinsrily of persons respoasiblie for Anancial and acoounting
mattirs, aml applying analytical and othir review proceduns, A mndew B substantially bess in soope
tham am audit condwected in socordanoe with Australian Asditing Standands and consepeenitly does nog
erxable us o ablain reascnable o ranoe that we wonhl eoome awane of all significant matters that
mighd be sdentifiosd an audit. Acoondinghy, we do pol expoes an sedit apingon,

Chur engagement did not involve updating or ne-issuing any prinviously (soed asdit or neview fepoct on
asy financial information used as a souroe of the finencial nlosenstson,

Conclustons

Statutory Historical Finameial Information

Hased om oiar review, which s not as wsdit, nothing has come (o our attention that casses os to belheve
that the Statutory Historieal Financisl Informathon of the Cospany, as described in section & of the
Prospects, is not presented fadrly, in all mmerial respects, insecordsnce with the stated hasis of
proparation, as described in section 8.3 of the Prospectas being the recognition and measurensent
principles contained in Australian Acesunting Standards and the Company's adopted accousting
policies.

Pra Forma Hizstorfeal Finencial Informeation

Based om sar review, which is not an asdit, nothing has come 1o oar attention that causes us to believe
that 1k Pra Fornss Historical Financial Informsation of ibe Company as described in section 8 of the
Trospecius, is ol prosenied faddy, in all material respocts, in asccordance wilk the stafed hasis of
preparation, as described in section 8.9 of the Prospectas being the rocognition and measunensent
principes contained in Ausralian Aceousiing Samdards and the Company's adoptid acoousling
policies appliod 1o the Statutory Historscal Fimancal Informaation and the svents and rransactioss s
which the pin forma sdjestments relabe, as described in seciion B8 amd 810 of the Prospecius, as &
e vt and transctions had occurned &5 2t the date of the hisiorscal finencial nformation,

Statutory Forecast
Bazed om oar review, which is not an asdit, nothing has come (o our attention which causes us o
belier that:

- thee divectors” hestestimate assomptions used in the preparation of the Stabotory Forecast dio
not provide reasonable grounds for the Statutory Foreeast, and
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. im all msterial respocts, the Statstory Fomeoast;

- i mol properdy prepared on the basis of the directors’ best-estimate asswm prions as
describod insection 8.0z of 1he Prospectus, and

= is ot presenfed fairly in accondance with the stated basis of preparation, being the:

Pro Forma Forecoast
ﬁln:dmwrw.uhhrhhmanm. nothing has come to our stbemthon il cniises us bo bilicv

. thar directors” bt -atimale sssumprions weed in the preparation of the Pro Forma Forecas) do
ol peiche Prasonshlo groands for il Pro Formsa Foreeast, and

L im all material pospocts, the Pro Formsa Ponecasi:

- is mol property preparesd on the basis of the dirsctons’ best -wstimate assumptions, as
demcribed in section 8.02 of the Prospectus, and

= i& mol presented fairy in accordance with the stated basis of preparation, being the
amil meensuremenl principlis eontained in Australian Acoounting Standands
aned the Compam’s adopled acosanting policies, applied to the Pro Forma Forecast and
the pro forma adjustments as il Chose adjustments had ooourmed as at the date of the
Forecas!, and

" the Pro Forma Forecast fself is unneasonable.

Stetietory Forecast and Pro Forme Forecoast

The R wtwiogy Fosecast snd Pro Forms Forecast bave been prepared by snanagesnent and sdopted by
the direcioss in onder i provide prespoctive invesiors with a gulde 1o the polential fnancial
perlornanee of the Company for the yesr ending 29 June 2004 There & a considemble degres of
subipective judgement invobeed in preparing foreessis sinee they relaie to cvends and transactions that
v oot vt cerred amd meay not cecar. Acbas] resalts are Hkely to be different from the Ststutony
Forecast and Pro Forma Forecast sinee anticipated events and transactions frequently do not oocur as
expected and the variation may be material. The directors’ best estimaste assumptions on which the
Statutory Forecast amd Pro Forma Forecast are based relate to fisture events and/or transactions that
managemend expect to ooeur and actions that mansgement expect to take and are also subject 1o
umcerinintics and contingencies, which are often sutside the control of the Company. Evidence may be
available to support the directors” best -+stimate assumptions om which the Stabutory Forecast and Pro
Forma Forecast are hased; however such evidence is generally future-oriented and therefone
speculative in nabure.
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W are therefone nol in & position (o expeess o reasonshle assaranee coscusion on those bestcstimaie
assumptians, and aceordingly, provide a lisser bevel of sssusamson on (e reasanablencss of the
direetors’ best <esibmate sesumprions, The |ieited nsssrmnee eossd usion expressed in this repoet has
been formed on thi aboe hasts.

Prospective invesiors should be mware of the material risks and ancertxinkles in relstion to an
investment in the Company, which are detafled in the Prospectus, and the inherent eneertainty
relating 1o the Statutory Foreesst and Pro Forma Forecasi. Accordingly, prospective invesiors should
have regard to the investment risks and sensitivities as described in section 7 and 8.03 of the
Prospectss. The sensitivity analysis deseribed in section 8.3 of the Prospectus demonstrates the
impact on the Statutory Forecast and Pro Forma Forecast of changes in key best-estimate
assumptions. We express no opindon as to whether the Sabory Forecast or Pro Forma Porecast will
be achieved.

The: Statutory Forecast and Pro Forma Forecast have been prepared by the directors for inclusion im
the Frospectus. ¥We disclain any ssswmption of responsshility Sor any relianee om this report, or on the
Statutory Porecast or Pro Forma Forecast to which it refates, for any purpose other than that for which
it was prepaned. We have assamed, and relied on representations from certain membeers of
management of e Comgany that all material information concerning e prospects and progsosed
operations of (e Company has been disclosed tous and that the information provided 1o us for the
purpose of car work is true, complete and accarate in all respects, We have no neason 1o believe thay
hewse reprisentaions ane (s

Restriction on Use

Without modifying our conclusioss, we denw mifention bo seciion & of the Prospectus, which deseribes
the puspoes of the Financia] Information, being for inelesion in the Prospectus. As o result, the
Fimancial Information may mot be sultshle for use for another purpose.

Consernt

PricewaterhouseCoopers Seoarities Lid has cossented to the inclusion of this assurance report in the
pubdic dooament in Ehe forns and context in which it i included.

Liability

Thee liability of PricrwaterbouseCoopers Socurities Lud & lm#ed 1o the inclusion of this report in ihe
Prospectiss, PrioteaterhosseCoopers Secarities 1id makes no represestation regasding, and bas s
lishiliny for, asmy cther statements o olber paaterisl in, of any amissions from, the Prospectus

Independence or DNaclosure of Interest

PricewaterhouseCoopers Secarities Lid does not have any imerest in the outcome of the Offer other
tham the prepamtion of this report and participation in due diligence procedures for which normal
professional fees will be received.
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Financial Services Guide

We have incloded our Financisl Services Guide & Appendix A to car report. The Fimancial Serviees
Guide is designed 10 assist retall dients in their wse of any gencral financial product advioe inour
Teport.

Yours fithiiufly
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Appendix A = Finanelal Serdecs Guide

PRICEWATERHOUSECOUP ERS SECURITIES LTI
FINANCIAL SERVICES GUIDE

This Financial Services Gubde is dated 11 March 2004
Abost us

PricenaterhouseConpers Securitics Lod (ABN S8 003 311 617, Australian Financial Services
Licenae o 2445720 ("PwC Securities™) hat boen engapoed by Beaoon Lighting Group Limited
(™ the Company = to provide a report im the form of an Invesiigating Accouniani®s Beport in
melathon 1o the kssus off shanes in the propased irdial peblic offering and lsdng of the

on the Australian Securities Exchamge (the Repart) for inclusion in the prospectus
dhaped 12 March 3014, You have niol engaged us disecaly b have boen provided with & copy
af the Keport as a retail cliest because of your connection bo the matiers sel out in e Beport.

This Finamcial Services Guide

This Financial Services Guide ("FSG") s designed to assist retail clients in ther wse ol any
general financial producy sdvice contaised in the Report. This FSG contaies information
absoan Pul Securities generally, the fisancial serviees we are liomeand po provide, the
TEMUENETHIOn We Ay receive in conmection with the preparation of the Report. and oo
copnplains agais u will be deall with,

Fimanclal servioes we ane licensed bo provide

wr Astralian financial services licence allows us to provide a broad range of sorvices,
includisg providing finsncial product sdvice i relaibon io various (Enasciall products such as
securibics, inberests n managed mvesiment schemes, derivalinves, superanmnelion products,
foreign exchange contracts, irsurance products, life prodiscis, mansged invesiment schemes,
pavormmen] debemtuncs, stocks or bomds, and doposit products.

Leeneral fnanelal product sdvice

The Repon conlains ealy peneral fimaneial product advice, [8was prepared withoi 1aking
into aooomi your personal ohjectives, fimamcial situmtion or needs.

You showld conslder your own objeciives, financial siumion asd needs wisen pssessing the
suilability of the Repor o vour sitstéon. You may wish 1o obtain personal financial product
s from the hodder of an Australian Financisl Services Licence to assist you in this
asscsEmenl.
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-3 Fors, commissions and odher bemefits we may recvive

P Securilies changes fees 1o prodsce nepons, including this Report. These fees are
negottated and agreed with the emtity whao enpages Fwl’ Soouritles o proside o reponl, Fees
are charged on an howrdy hagis or a8 a fixed amount depending on the 1erms of the agroensent
with the person who engages s, Im the preparstion of this Report our Tees a0¢ charged on an
hourly Basis and a0 at the date ol this Report amount to 5 1600000, Directors or emphoyoes of
Pl Securities, Pricewmerhousel copers, or other associated entifics, may receive partnership
dissributions, salary or wages from Pricewat obsousel oopers,

&, Assoelatiens whth |ssuers of financial predects

Pl Securities and s authorised representatives, emplovees and associses may from (ime 1o
lime have relationsbips with the issuers of financial products. For example,
PricewaterhouseCoopers may be the asdiior of, or provide financisl services w, the issuer of's
linan<ial product and PwC Secunilies may provide (mancial services 1o the issser of @
finsncial product in the codimary course of iils business.
PricewaterhmseCoopers is he auditor af the Company.

A Coomu i mis
i1y hanve 8 complaisa, phease ralse it with s firm, using e contact densils Hsied below, We
will emdeavour 1o satisfsctonly nesalve your complaind ina timely manner.  [n addition, a copy
of sur nterna) complaises handling procedure | avallable upos request.
11w e nod able 10 nesalve your complaint o your salisfcion within 45 days of your wrillen
nitifbcation, you are entiled to have your matter refemed to the Finsncial Oenbudssan Senvice
{"FOS"), an exvtomal complaints resoduion service. FOS can bo oontactod by calling 13500
THRO 30E, You will not be charged for using the FOS service.

K. Contact Details

PwC Securities can be comtacted by semding a letier 1o the following address:
Roksrl Silverwand
Authorized Represeniative
FricewaterhouseCoopens Seasities Lid
2 Sonithbank Boulevard
PO BBy 1330
Mg o WIC 30D
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0. Material Contracts

The following is a summary of material contracts relating to the Company. The summaries are not intended to be exhaustive.

Underwriting Agreement The Company and the To deal with the underwriting of the Offer Section 10.1
Underwriter

Share Purchase Agreement  The Company and the To acquire all the shares in BLC held by the ~ Section 10.2
Exiting Party Exiting Party

Exit Deed The Exiting Party, the To govern the relationship between the Section 10.3
Company and others Exiting Party and the Company in relation

to the Offer
Franchising arrangements The Company and store To govern the relationship relating to the Section 10.4

franchisees

10.1

The Companyandthe Underwriter have entered into the Underwriting
Agreement under which the Underwriter has agreed to underwrite
the Offer. The Underwriting Agreement has been prepared on
standard commercial terms and conditions for a document of that
nature, and contains a number of representations, indemnities and
warranties by the Company in favour of the Underwriter.

Underwriting Agreement

The Underwriter is entitled to receive an underwriting fee of 2.25%
of the Offer proceeds, although under the Exit Deed and Share
Purchase Agreement described below this is payable by the
Exiting Party. In addition to the underwriting fee, the Underwriter
is entitled to receive a management fee of 0.75% of the proceeds
of the Offer, as well as reimbursement of its legal costs capped at
$20,000 which together form part of the costs of the Offer payable
by the Company as estimated in this Prospectus.

The Underwriting Agreement can be terminated by the Underwriter
in the following circumstances:

(@ (index fall) at any time up to and including completion of the
Offer, the S&P/ASX 200 Index is, at any time, at a level that
is 10% or more below the level it was at, on close of trade
on the business day immediately preceding the date of the
Underwriting Agreement;

(b) (supplementary prospectus) the Underwriter reasonably
forms the view that a supplementary prospectus must be
lodged with ASIC under section 719 Corporations Act;

(c) (material adverse change) there is a material adverse
change, or any development involving a prospective material
adverse change, in the condition, financial or otherwise, or
in the assets, liabilities, earnings, business (including the
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franchise stores

revocation or suspension of any authorisation or licence from
a governmental authority required to effect the Company’s
activities), results of operations, management or prospects of
the Company from that described in the Prospectus;

(d) (ASIC action) ASIC:
(i)  makes an order or interim order under section 739
Corporations Act concerning the Prospectus;

(i) applies for an order under Part 9.5 Corporations
Act in relation to the Offer or any Offer document;

(iiiy holds, or gives notice of intention to hold, a hearing
or investigation in relation to the Offer or any
Offer document under the Corporations Act or the
Australian Securities and Investments Commission
Act 2001 (Cth) or any other applicable law or ASIC
applies for an order under sections 1324B or 1325
Corporations Act in relation to any Offer document;
or

(iv) does any of the following:

(A) prosecutes or gives notice of an intention to
prosecute; or

(B) commences proceedings  against, or
gives notice of an intention to commence
proceedings against the Company or any of
its officers, employees or agent in relation
to the Offer or any Offer document;



€)

0

(withdrawal of consent)

(i) any person whose consent to the issue of the
Prospectus or any supplementary prospectus is
required by sections 716 or 720 Corporations Act
and who has previously consented to the issue of
the Prospectus or any supplementary prospectus
withdraws such consent;

(i) any person gives a notice under section 733(3)
Corporations Act; or

(iii) any person (other than the Underwriter) who has
previously consented to the inclusion of their
name or any statements in the Prospectus or any
supplementary prospectus withdraws that consent;

(withdrawal) the Company withdraws the Prospectus or the
Offer or, without the prior written permission of the Underwriter,
the Company lodges a supplementary prospectus;

(ASX approvals) any of the ASX approvals obtained in
satisfaction of the conditions precedent in the Underwriting
Agreement is withdrawn, qualified (other than by conditions
acceptable to the Underwriter, acting reasonably) or withheld
(or ASX indicates to the Company or the Underwriter that the
approval is likely to be withdrawn, qualified or withheld);

(ASIC and ASX waivers) any of the ASIC waivers or ASX
waivers obtained in satisfaction of the conditions precedent
in the Underwriting Agreement are withdrawn, revoked or
amended without the prior written approval of the Underwriter;

(Offer documents) the Underwriter forms the view (acting
reasonably) that:
(i) there is an omission from the Prospectus or any
supplementary prospectus of material required by
the Corporations Act to be included;

(i) an Offer document contains a statement which
is untrue, inaccurate, misleading or deceptive or
likely to mislead or deceive (whether by inclusion
or omission); or

(i) an Offer document does not contain all information
required to comply with all applicable laws;

(notice in relation to Prospectus) a person gives a notice to
the Company under section 730 Corporations Act in relation
to the Prospectus;

()

()

(m)

(adverse change in financial markets) any of the following
occurs:

() any material adverse change or disruption to
the political or economic conditions or financial
markets of Australia, the United Kingdom, the
United States of America, Hong Kong or Singapore
or the international financial markets or any change
or development involving a prospective change
in national or international political, financial or
economic conditions; or

(i) a general moratorium on commercial banking
activities in Australia, the United States of America,
the United Kingdom, Hong Kong or Singapore is
declared by the relevant central banking authority
in any of those countries, or there is a material
disruption in commercial banking or security
settlement or clearance services in any of those
countries; or

(iii) trading in all securities quoted or listed on ASX,
the London Stock Exchange, the New York Stock
Exchange, the Hong Kong Stock Exchange or
the Singapore Exchange is suspended or limited
in a material respect for one day on which that
exchange is open for trading, the effect of which
is such to make it, in the reasonable opinion of
the Underwriter, impractical to promote the Offer
or to enforce contracts to issue and allot the Offer
Shares;

(Directors and senior management)
member of senior management:

(i) resigns or their engagement is terminated;

a Director or a

(i is charged with an offence relating to any financial
or corporate matter under any laws;

(iiiy dies or becomes permanently incapacitated; or

(iv) is disqualified under the Corporations Act from
managing a corporation;
(conduct) the Company or any Director or other officer (as
that term is defined in the Corporations Act), engage in any
fraudulent conduct or activity or breach the Corporations Act,
whether or not in each case in connection with the Offer;
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(illegality) there is an event or occurrence, including any
statute, order, rule or regulations, official directive or request
(including one compliance with which is in accordance with
the general practice of persons to whom the directive or
request is addressed) of any government authority which
makes it illegal for the Underwriter to satisfy an obligation
under the Underwriting Agreement, or to market, promote
or settle the Offer in accordance with the Underwriting
Agreement;

(insolvency) any group member becomes insolvent, or an
act occurs or an omission is made which may result in a
group member becoming insolvent;

(timetable) any event specified in the timetable is delayed
for more than one business day without the prior written
consent of the Underwriter;

(9) (financing)

() the Company breaches, or defaults under, any
provision, undertaking, covenant or ratio of a
material debt or financing arrangement or any
related documentation to which that entity is a
party which has, or may have, a material adverse
effect on the Company group; or

(i) under or with respect to any such debt or financing
arrangement or related documentation mentioned
in paragraph (i) above, there occurs:

(A) an event of default;

(B) a review event which gives a lender or
financier the right to accelerate or require
repayment of the debt or financing; or

(C) any other similar event;

(i) the Company is denied debt financing from a
financier on the terms described in the Offer
documents;

(repayment) any circumstance arises after lodgement of
the Prospectus that results in the Company either repaying
the money received from applicants or offering applicants an
opportunity to withdraw their applications for the Offer Shares
and be repaid their application money; or

(future matters) any statement or estimate in an Offer
document which relates to a future matter is or becomes
incapable of being met in the projected timeframe or, in the
reasonable opinion of the Underwriter, is unlikely to be met in
the projected timeframe.

Furthermore, the Underwriter may terminate the Underwriting
Agreement if any of the following events listed has had or could
have a material adverse effect on the financial position of the
Company, the outcome of the Offer, the Offer Price, the ability
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of the Underwriter to promote the Offer or obtain Applications to
subscribe for the Offer or is a contravention of the Corporations Act
oris likely to give rise to a liability for the Underwriter:

(a)

)

(information) due diligence results or any information
supplied by or on behalf of the Company to the Underwriter
for the purposes of the Offer documents or the Offer is or
becomes false, misleading or deceptive;

(certificate) a statement in the certificate given pursuant to
the Underwriting Agreement is untrue, incorrect, misleading
or deceptive;

(breach) the Company fails to comply with any of its obligations
under the Underwriting Agreement, or any representation or
warranty by the Company in the Underwriting Agreement is or
becomes incorrect;

(hostilities) in respect of any one or more of Australia, the
United States of America, any member state of the European
Union, Indonesia, Japan, Russia, the Peoples Republic of
China, India, North Korea or South Korea:

(i) hostilities not presently existing commence
(whether or not war has been declared);

(i) a major escalation in existing hostilities occurs
(whether or not war has been declared);

(i) a declaration is made of a national emergency
or war; or

(iv) a significant act of terrorism is perpetrated
anywhere in the world;

(change in law) there is introduced, or there is a public
announcement of a proposal to introduce, into the Parliament
of the Commonwealth of Australia or any State or Territory
of Australia a new law or regulation, or the Government of
Australia or any State or Territory of Australia, the Reserve
Bank of Australia, or any Minister or other governmental
authority of Australia or any State or Territory of Australia,
adopts or announces a proposal to adopt a new or amended
law, regulation or policy (other than a new or amended law,
regulation or policy which has been announced before the
date of the Underwriting Agreement);

(material contracts) any contract, deed or other agreement
which is material to the making of an informed investment
decision in relation to the Offer Shares is;

(i) terminated, rescinded, altered or amended without
the prior written consent of the Underwriter (such
consent not to be unreasonably withheld); or

(i) found to be void or voidable;

(unauthorised alteration) without the prior written consent
of the Underwriter (such consent not to be unreasonably
withheld), the Company alters its share capital or the
Constitution;



(h) (legal proceedings) any of the following occurs:

() the commencement of legal proceedings against
the Company or any Director; or

(i) any regulatory body commences any inquiry
or public action against a Director in his or her
capacity as such or announces that intends to take
any such action;

(i) (disclosures in due diligence committee report) the due
diligence committee report, verification material or any other
information supplied by or for the Company to the Underwriter
is or becomes misleading or deceptive, including by way of
omission; or

() (unauthorised announcement) a Director or a member of
senior management makes a public statement concerning the
Offer without the prior approval of the Underwriter.

10.2 Share Purchase Agreement

The Company and the Exiting Party have entered into a Share
Purchase Agreement in relation to the acquisition by the Company
of the 45% shares in BLC held by the Exiting Party. The purpose
of the Offer is to raise proceeds to enable the Company to buy the
Exiting Party’s interest in BLC enabling the Company to move to
100% ownership of BLC and hence the Beacon Lighting business.

The Share Purchase Agreement requires the Exiting Party to sell
its interest in BLC to the Company on the date on which Shares
are issued to Applicants under the Offer. In return, the Company
on that day is to pay the Exiting Party the gross proceeds realised
under the Offer less the underwriting fee of 2.25% payable to the
Underwriter (which the Company would otherwise be liable for
under the Underwriting Agreement).

Other than the issue of Shares to Applicants under the Offer, the
Share Purchase Agreement is unconditional. If for whatever reason
the issue of Shares to Applicants under the Offer has not occurred
by 1 July 2014, then the Share Purchase Agreement terminates
without any further force or effect.

The Share Purchase Agreement contains warranties by the Exiting
Party regarding its capacity to sell its interest in BLC free from any
encumbrances. The Exiting Party also undertakes that it and its
associates will not for a five year period following the sale compete
with the Company in Australia.

10.3 Exit Deed

The Company together with the Exiting Party and others have
entered into an Exit Deed which governs the relationship between
them in relation to the Offer. The Exit Deed facilitates the Offer
by acknowledging that the Exiting Party wishes to realise its
investment in BLC, and puts in place various logistical and
structural arrangements in this regard. In particular, the Exit Deed
terminates prior shareholders agreements in relation to Beacon
Lighting with effect from the Offer being completed.

10.4 Franchising Arrangements

The Company commenced franchising in the late 1980s and
currently has 14 franchised stores operating. The Company
is a member of the Franchise Council of Australia. The typical
franchise term is seven years with a seven year option to renew.

Obtaining a franchise provides access to the Company systems and
support services as detailed in the standard franchise agreement
and operations manual, as well as access to intellectual property
including Company logos and other trademarks. Support services
are provided through the state sales managers with ancillary
services provided by the store support centre based in Melbourne.
The franchised stores are operated in a similar way as Company
owned stores. Typically the Company leases the store, with the
franchisee occupying the store as operator.

The franchisee is obliged to purchase a minimum of 70% of total
product purchases from the Company. Ninety per cent of all stock
carried must be ranged stock from approved suppliers with the
balance 10% allowed to be off range. Each franchisee has entered
into a trading terms agreement with the Company.

The franchisees pay a royalty fee and marketing fee based on a
percentage of gross sales (which includes GST) to the Company
on a monthly basis.

The Company no longer enters into new franchising arrangements,
and has progressively over time been purchasing the franchise
businesses from franchisees if they no longer wish to continue in
that role. The Company provides financial assistance to a small
number of franchisees through extended trading terms on stock
purchases and for store refurbishment purposes.
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11.1 Constitution and Rights Attaching to Shares

The following is a summary of the more significant rights attaching legal advice. Full details of the rights attaching to Shares are set
to Shares. This summary is not exhaustive and does not constitute  out in the Constitution, a copy of which is available for inspection
a definitive statement of the rights and liabilities of Shareholders.  at the Company’s registered office during normal business hours.
To obtain such a statement, persons should seek independent

General meetings Shareholders are entitled to be present in person, or by proxy, attorney or representative to attend
and vote at general meetings of the Company. Shareholders may requisition meetings in accordance
with section 249D of the Corporations Act and the Constitution.

Voting rights Subject to any rights or restrictions for the time being attached to any class or classes of Shares, at
general meetings of Shareholders or classes of Shareholders, each Shareholder entitled to vote may
vote in person or by proxy, attorney or representative. On a show of hands, every person present who
is a Shareholder or a proxy, attorney or representative of a Shareholder has one vote and on a poll
every person present who is a Shareholder or a proxy, attorney or representative of a Shareholder
shall generally have one vote for each Share.

Dividend rights The Directors may from time to time declare a dividend to be paid to the Shareholders entitled to
the dividend which shall be payable on all Shares according to the proportion that the amount paid
(not credited) is of the total amounts paid and payable (excluding amounts credited) in respect of
such Shares.

The Directors may from time to time pay to the Shareholders any interim dividends as they may
determine. No dividend shall carry interest as against the Company. The Directors may set aside
out of the profits of the Company amounts that they may determine as reserves, to be applied at the
discretion of the Directors, for any purpose for which the profits of the Company may be properly
applied. Subject to the ASX Listing Rules and the Corporations Act, the Company may, by resolution
of the Directors, implement a dividend reinvestment plan on such terms and conditions as the
Directors think fit.

Winding-up If the Company is wound up, the liquidator may, with the authority of a special resolution of the
Company, divide among the shareholders in kind the whole or any part of the property of the
Company, and may for that purpose set such value as they consider fair upon any property to be so
divided, and may determine how the division is to be carried out as between the Shareholders or
different classes of Shareholders. Each Share carries with it an equal right to receive a proportion
of any surplus on winding-up.

Shareholder liability As the Shares under the Prospectus are fully paid shares, they are not subject to any future calls for
money by the Directors and will therefore not become liable for forfeiture.

Transfer of Shares Generally, Shares are freely transferable, subject to formal requirements, the registration of the
transfer not resulting in a contravention of or failure to observe the provisions of a law of Australia
and the transfer not being in breach of the Corporations Act or the ASX Listing Rules.

Variation of rights If at any time the share capital is divided into different classes of Shares, the rights attached to any
class (unless otherwise provided by the terms of issue of the shares of that class), whether or not the
Company is being wound up, may be varied or abrogated with the consent in writing of the holders
of three-quarters of the issued shares of that class, or if authorised by a special resolution passed at
a separate meeting of the holders of the shares of that class.

Alteration of Constitution The Constitution can only be amended by a special resolution passed by at last three quarters of
Shareholders present and voting at a general meeting. In addition, at least 28 days written notice
specifying the intention to propose the resolution as a special resolution must be given.
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11.2 Directors’ Interests in Shares

At the date of this Prospectus each of the following Directors has an interest in the following Shares.

Section 3.9 sets out the proposed Share applications under the Offer by the Directors and family members.

umborofsares

lan Robinson & Glen Robinson 118,250,000
(through Heystead)
Other Directors Nil

11.3 Robinson Family Interests

The Robinson family (including lan and Glen) have interests in
the following (in addition to their shareholding and remuneration
described in Section 6.3):

e The Robinson family has a 55% interest as owner of the
Derrimut distribution centre leased by Beacon Lighting on
arms length commercial terms. The current rent is $920,000
per annum increasing by 3% annually. The lease expires in
March 2021 with two further rights of renewal for periods
of seven years each. The remaining 45% interest is held by
interests associated with the Exiting Party which the Robinson
family is in the process of negotiating to acquire.

e The Robinson family has a 55% interest as owner of the
Heidelberg store leased by Beacon Lighting on arms length
terms. The current rent is $153,276 per annum increasing by
3% annually. The lease expires in 2017 with one further right
of renewal for a period of seven years. The remaining 45%
interest is held by interests associated with the Exiting Party
which the Robinson family is in the process of negotiating to
acquire.

e The Robinson family has a 100% interest as owner of the
Fyshwick store leased by Beacon Lighting on arms length
terms. The current rent is $219,845 per annum increasing
by 3% annually. The lease expires in 2017 with one further
right of renewal for a period of seven years.

e Jan Robinson has a 100% interest in Carbonetix Pty Ltd,
an energy efficiency monitoring and management business
located in Oakleigh, Victoria.  Carbonetix Pty Ltd and
Beacon Solar have an arms length working alliance whereby
business opportunities are jointly explored. Since becoming
a related party on 3 December 2013 Beacon Lighting has
paid it $22,922 in this regard. In addition, Beacon Lighting
provides Carbonetix Pty Ltd with administrative services,
including human resources, management and financial
services and receives an arms length fee for these services

which is approximately $12,000 per annum. Beacon Lighting
subleases office space to Carbonetix Pty Ltd and the current
rent is $24,000 per annum. Beacon Lighting has an option to
acquire Carbonetix Pty Ltd at lan’s original cost of acquisition.

11.4 Interests of Associated Parties

Other than as set out in this Prospectus, no person named in
this Prospectus as providing professional or advisory services in
connection with the preparation of this Prospectus or any firm in
which any such person is a partner:

e has or had at any time during the two years preceding the date
of the Prospectus, any interest in the formation or promotion
of Beacon Lighting, or in any property acquired or proposed to
be acquired by Beacon Lighting, or the Offer; or

e has been paid or agreed to be paid any amount or given or
agreed to be given any other benefit for services rendered by
them in connection with the formation or promotion of Beacon
Lighting or the Offer.

PricewaterhouseCoopers Securities Limited has acted as the
Investigating Accountant on the financial information in relation to
the Offer, and has performed work in relation to its Investigating
Accountant’s Report in Section 9. The Company has paid, or
agreed to pay, approximately $160,000 (excluding disbursements
and GST) to PricewaterhouseCoopers Securities Limited for these
services up to the date of this Prospectus. Further amounts may
be paid to PricewaterhouseCoopers Securities Limited under time-
based charges.

Baker & McKenzie has acted as solicitor to the Company and
performed work in relation to due diligence enquiries on legal
matters. The Company has paid or agreed to pay an amount of
approximately $300,000 in respect of these services. Further
amounts may be paid to Baker & McKenzie in accordance with
time-based charges.

ADDITIONAL INFORMATION

91



92

Morgans Corporate Limited has acted as Underwriter and will
receive a management fee and reimbursement of its legal costs
as detailed in the summary of the Underwriting Agreement set
out in Section 10.1.

PricewaterhouseCoopers are the auditors to the Company. They
received approximately $190,000 with respect to the year ending
30 June 2013 and expect to receive a similar amount with respect
to the year ending 29 June 2014.

11.5 Costs of the Offer

The costs of the Offer payable by the Company are estimated at
$1,975,000. This excludes the 2.25% underwriting fee which the
Company is not ultimately liable for as it is payable by the Exiting
Party.

11.6 Escrow Arrangements

Heystead has voluntarily undertaken to the Company not to sell its
118,250,000 Shares for a two year period following the listing of
the Company on ASX. The escrow arrangements do not preclude
Heystead from participating in a takeover where:

e the takeover bid is for all of the Shares;

e holders of at least half of the Shares that are not subject to
restriction to which the takeover bid relates have accepted;
and

e if the takeover bid is conditional, Heystead agrees in writing
that a holding lock will be re-applied to each Share that is
subject to the voluntary escrow arrangements that is not
unconditionally bought by the bidder under the takeover bid.

Additionally, these Shares may be transferred or cancelled in
accordance with a merger by way of scheme of arrangement
under the Corporations Act.

11.7 Australian Taxation Implications

The following comments are intended to provide a general
summary of the Australian taxation implications that may arise for
Australian resident shareholders who acquire and hold the shares
under the Offer contained in this Prospectus. As taxation laws are
complex, the following comments are intended as a general guide
to the Australian tax implications only. Shareholders should not
rely on these comments as advice in relation to their own affairs
but should consult their own tax adviser applicable to their own
needs and circumstances. The comments are based on the law
and understanding of the practice of the tax authorities in Australia
at the date of this document.

The taxation treatment on the disposal of Shares for Shareholders
will depend upon whether the shares are held on revenue or capital
account. Shareholders who trade in Shares as part of the ordinary
course of their business would hold their shares on revenue
account. These Shareholders will be required to include the
profit arising from the disposal of their Shares in their assessable
income. Conversely, a loss arising from the disposal of Shares on
revenue account would be allowed as a deduction from assessable
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income. Generally, all other Shareholders will hold their Shares on
capital account. These Shareholders must consider the impact of
Australian capital gains tax rules on the disposal of their Shares.

Shareholders will derive a capital gain where the proceeds
received on disposal exceed the cost base of the Share for capital
gains tax purposes. Any net capital gain (after recoupment of
capital losses) is included in the Shareholder’s assessable income.
Similarly, a Shareholder will make a capital loss on the disposal of
a Share where the disposal proceeds received are less than the
reduced cost base of the Share for capital gains tax purposes.
Capital losses can only be used to offset current year capital gains
or carried forward to offset future capital gains. A capital gains
discount may apply to reduce the amount of net capital gains that
might otherwise be included in a Shareholder’s assessable income.

For Shareholders that are individuals and trustees (other than
trustees of complying superannuation funds) a 50% capital gains
tax discount is available if the shares are held for at least 12
months. This concession will result in only 50% of the capital
gain (after recoupment of capital losses) being assessable. For
complying superannuation funds a 33"2% capital gains discount
is available if the Shares are held for at least 12 months. This
concession will result in only 6624% of the capital gain (after
recoupment of capital losses) being assessable.

Broadly, dividends paid on Shares may be “franked” or “unfranked”.
Franked dividends have franking credits attached. These credits
represent underlying Australian corporate tax that has been paid
on the profits distributed. To the extent a dividend is “unfranked”
no franking credits are attached. A dividend will have a different
treatment depending on the residency status of the Shareholder
and whether a dividend is franked or unfranked. Australian resident
Shareholders will include dividends together with any attached
franking credits in their assessable income. A tax offset will be
allowed equal to the amount of franking credits attached to the
dividend. Generally, to be eligible for the franking credit and tax
offset, Shareholders must have held the shares at risk for 45 days.

Individual Shareholders and complying superannuation funds may
receive a tax refund if the franking credits attached to the dividend
exceed their tax liability for the income year.

Where the Shareholder is a corporate entity, the Shareholder will
not be entitled to a refund for any franking credits that exceed
their tax liability for the income year but may be entitled to a
tax loss based upon the excess franking credits. The receipt of
a franked dividend will also generally give rise to a credit in the
corporate entity’s franking account to the extent the dividend
is franked.

11.8 Litigation

So far as the Directors are aware, there are no current or
threatened legal proceedings or disputes which are likely to have
a material adverse impact on the business or financial position of
the Company.



11.9 Consents
Each of the parties identified below:

e have given, and have not, before the issue of this Prospectus,
withdrawn their written consent to being named in the
Prospectus and to the inclusion of the following information in
the form an context in which it is included

e has not made any statement in the Prospectus or any
statement on which a statement in the Prospectus is based,
other than as specified below,

e {0 the maximum extent permitted by law, expressly disclaims
and takes no responsibility for any part of this Prospectus
other than the reference to its name in the form and context
in which it is included and any statement or report included
in this Prospectus with the consent of that party as described
below:

- Baker & McKenzie as legal advisers to the Company.

- PricewaterhouseCoopers ~ Securities  Limited — as
Investigating Accountants, and to the inclusion of its
Investigating Accountant’s Report on Historical Financial
Information and Directors’ Forecasts in Sections 8 and 9
of the Prospectus, and the financial information summary
set out in the Prospectus.

- PricewaterhouseCoopers as auditors of the Company,
and to the references in this Prospectus to audited
accounts.

- Morgans Corporate Limited as Underwriter.

- Computershare Investor Services Pty Limited as the
Share Registry.

- Optimum Media Direction Pty Ltd, in relation to
the statements attributed to it in Sections 4.6
and 5.6.

- Bryan Douglas and the Lighting Council Australia,
in relation to the statements attributed to them in the
Chairman’s Letter.

- Housing Industry Association Limited, in relation to the
housing forecast described in Section 4.5.

11.10 Foreign Selling Restrictions

No action has been taken to register or qualify this Prospectus,
the Shares or the Offer or otherwise to permit a public offering
of the Shares in any jurisdiction outside Australia. In particular,
the Shares have not been, and will not be, registered under the
US Securities Act, and may not be offered or sold in the US. The
Prospectus may only be distributed to persons to whom the
Offer may lawfully be made in accordance with the laws of any
applicable jurisdiction. This Offer does not constitute an offer or
invitation to subscribe for Shares in any jurisdiction in which, or to
any person to whom, it would not be lawful to make such an Offer
or issue this Prospectus.

11.11  Privacy

If you apply for Shares, you will provide personal information to the
Company and the Share Registry. The Company and the Share
Registry collect, hold and use your personal information in order to
assess your Application, service your needs as an investor, provide
facilities and services that you request and carry out appropriate
administration. Corporations and tax laws require some of the
information to be collected. If you do not provide the information
requested, your Application may not be able to be processed
efficiently, or at all. The Company and the Share Registry may
disclose your personal information for purposes related to your
investment to their agents and service providers including those
listed below or as otherwise authorised under the Privacy Act:

e the Underwriter in order to assess your Application;

e the Share Registry for on-going administration of the register;
and

e the printers and the mailing house for the purposes of
preparation and distribution of holding statements and for
handling of mail.

Under the Privacy Act, you may request access to your personal
information held by or on behalf of the Company or the Share
Registry. You can request access to your personal information
by telephoning the Information Line or writing to the Company
through the Share Registry.

11.12 Exposure Period

This Prospectus will be made generally available to Australian
residents without the Application Form, during the Exposure
Period by being posted on the Company’s internet site at
www.beaconlightinggroup.com.au. The purpose of the
Exposure Period is to enable examination of the Prospectus by
market participants prior to the raising of funds. Applications
under this Prospectus received during the Exposure Period will not
be processed until after the expiry of the Exposure Period. No
preference will be conferred on Applications received during the
Exposure Period.

11.13 Applications

Applications may only be made on a printed copy of the Application
Form attached to or accompanying this Prospectus. The
Corporations Act prohibits any person from passing an Application
Form to any other person unless it is attached to, or accompanied
by a hard copy of the Prospectus or a complete and unaltered
electronic copy of the Prospectus.
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11.14 Electronic Prospectus

The Offer of Shares in the Company constituted by this Prospectus
is available electronically only to Australian residents downloading
and printing the electronic version of the Prospectus within
Australia. Australian investors may view the Prospectus online
at www.beaconlightinggroup.com.au. The Offer constituted
by this Prospectus in electronic form is not available to investors
in any other jurisdiction. If you receive the electronic version of
this Prospectus, then you should ensure you download and read
the entire Prospectus. A paper copy of this Prospectus will be

11.15 Corporate Structure

provided free of charge to any person in Australia who requests
a copy by contacting the Company Offer Information Line. If you
apply using the Application Form attached to the electronic version
of this Prospectus, then you must be located in Australia. The
Corporations Act prohibits any person from passing the Application
Form on to another person unless it is attached to or accompanying
either a paper copy of this Prospectus or the complete and
unaltered electronic version of this Prospectus.

The following diagram shows a high level corporate structure of the Company on completion of the Offer.

Heystead Nominees Pty Ltd
ACN 005 090 102

Robinson Family

Public Investors

Beacon Lighting Group Limited

ACN 164 122 785

Beacon Lighting Corporation Pty Ltd
ACN 083 125 446

Manrob Investments Pty Ltd
ACN 148 207 925

- International Companies

Beacon Lighting Wholesale Pty Ltd
ACN 006 497 794

- Non Trading

100%

Beacon Lighting Franchising
Pty Ltd

ACN 006 572 416
- Holds Franchise Agreements
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Brightlite Nominees Pty Ltd
ACN 005 137 217

- Company’s Main Operations

Beacon Solar Pty Ltd
ACN 126 617 052

- Non Trading

Enviro Renew Pty Ltd
ACN 151 370 428

- Beacon Solar

Tanex Pty Ltd
ACN 081 389 451

- Internal Maintenance Operations




11.16 Corporate Governance

In accordance with ASX Listing Rule 1.1 condition 13, the Company,
in seeking to be admitted to the Official List of ASX, provides this
Corporate Governance summary which discloses the extent to
which the Company will follow the recommendations set by the
ASX Corporate Governance Council in its publication Corporate
Governance Principles and Recommendations (Recommendations).
The Recommendations are not mandatory, however the
Recommendations that will not be followed have been identified and
reasons have been provided for not following them.

Principle/ Recommendations Comply How the Company Complies

Recommendation 1.1: Yes

Companies should establish the functions
reserved to the board and those delegated to
senior executives and disclose those functions.

Recommendation 1.2 (proposed): Yes

Recommendation 1.2 (a) background checks
on directors and (b) information to be given for
election of directors.

Recommendation 1.3: Yes

Companies should provide the information
indicated in the Guide to reporting on Principle
1, including the evaluation of the senior
management team.

Recommendation 1.4 (proposed): Yes
The Company secretary of a listed entity should

have a direct reporting line to the chair of
the board.

The corporate governance policies and charters have been
posted on the Company’s website,
www.beaconlightinggroup.com.au

The third edition of the ASX Corporate Governance Principles and
Recommendations is proposed to take effect as from 1 July 2014,
The following corporate governance statement takes into account

the proposed changes.

The Board’s responsibilities are defined in the Board Charter and
there is a clear delineation between the functions reserved to the
Board and those conferred upon the Chief Executive Officer and
certain other officers of the Company.

The Board Charter outlines:

e The guidelines for Board composition, including the processes
around Director appointments and resignations.

e The operation of the Board and the Board Committees.

e The roles of the Board, the Chairperson, CEO and senior
management.

e Specifically includes risk management responsibilities (rather
than these being delegated to a separate Risk Committee).

A copy of the Company’s Board Charter is available on the
Company’s website.

This recommendation is included in the Board Charter.

The Company will provide details as to its compliance with these
recommendations in its annual reports.

The Board will ensure that an evaluation of the senior management

team is undertaken in accordance with its Charter.

This recommendation is included in the Board Charter.
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Principle/ Recommendations Comply How the Company Complies

Recommendation 1.5 (proposed):

Companies  should establish a  policy
concerning diversity and disclose the policy
or a summary of that policy. The policy should
include requirements for the board to establish
measurable objectives for achieving gender
diversity and for the board to assess annually
both the objectives and progress in achieving
them.

Recommendation 1.6 (proposed):

Companies should disclose the process for
evaluating the performance of the board, its
committees and individual directors.

Recommendation 1.7 (proposed):

Companies should disclose the process
for evaluating the performance of senior
executives and whether a performance
evaluation was undertaken.

Recommendation 2.1 (proposed):

Disclose:
e Names of independent directors

¢ Related party interests of directors
e | ength of service of each director

Recommendation 2.2 (proposed):

A majority of the board should be
independent directors.

ADDITIONAL INFORMATION

Partially

Yes

Yes

Yes

No

The Company has adopted a Diversity Policy. The Company does
not propose to establish measurable gender diversity objectives in
the foreseeable future as:

e Qur senior management team are extremely experienced and
stable and we do not intend to make changes in the coming
year.

e We are strongly committed to making all selection decisions
on the basis of merit and the setting of specific objectives for
the quantum of males/females at any level would potentially
influence decision making to the detriment of the business.

The Diversity Policy affirms the commitment of the Company to
embrace diversity and sets out the principles and work practices
to ensure that all Team Members have the opportunity to achieve
their full potential. A copy of the Diversity Policy is available on the
Company’s website.

The Board and Committee Evaluation Policy sets out the processes
for the annual review of the performance of the Board as a whole,
each Director and the Board Committees. This policy is available
on the compnay’s website.

The Board has established a Remuneration and Nomination
Committee which is responsible for reviewing annually executive
remuneration and incentive policies and practices.

The Charter for this committee is discussed further below.

Refer to the Prospectus Section 6.1.

The majority of the Company’s Board is not comprised of
independent Directors, however the roles of Chairman and Chief
Executive Officer are exercised by two separate individuals. The
Board, having regard to the Company’s early stage of development
as a listed entity and the collective experience and expertise of
the Directors, considers the current composition of the Board is
appropriate.



Principle/ Recommendations Comply How the Company Complies

Recommendation 2.3:

The chair should be an independent director,
and not CEQ.

Recommendation 2.4:

The board should establish a nomination
committee.

Recommendation 2.4(a) (proposed):

A listed entity’s nomination committee should
have a least three members, a majority of whom
are independent directors, and be chaired by an
independent director.

Recommendation 2.5 (proposed):

Companies should have and disclose a
statement as to the mix and skills the board is
looking to achieve in its membership.

Recommendation 2.6 (proposed):

A listed entity should have a program for
inducting new directors and providing
appropriate professional development
opportunities for continuing directors to develop
and maintain the skills and knowledge needed
to perform their roles as a director effectively.

No

Yes

Partially

Yes

Yes

The Board considers that the appointment of lan Robinson as
Executive Chairman is appropriate for the business given its
current shareholding structure.  Glen Robinson is the Chief
Executive Officer.

The Company has established a Remuneration and Nomination
Committee. In relation to nominations, the Remuneration and
Nomination Committee is responsible for:

e Assessing current and future director skills and experiences and
identifying suitable candidates for succession.

e Annually enquiring of the Executive Chairman and the Chief
Executive Officer their process for evaluating their direct reports.

A copy of the Remuneration and Nomination Committee
Charter is available on the Company’s website.

The Remuneration and Nomination Committee has four members.
Three are independent: Eric Barr and Neil Osborne, as independent
directors, and one external consultant. lan Robinson, Executive
Chairman, is the other member.

The Committee is chaired by Eric Barr.

This recommendation is included in the Board Charter.

This recommendation is included in the Board Charter.
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Principle/ Recommendations Comply | How the Company Complies

Recommendation 3.1: Yes
Companies should establish a code of conduct

and disclose the code or a summary of the code

as to:

e the practices necessary to maintain confidence
in the company’s integrity;

e the practices necessary to take into account
their legal obligations and the reasonable
expectations of their stakeholders; and

e the responsibility and accountability of
individuals for reporting and investigating
reports of unethical practices.

Recommendation 3.2: Yes

Companies should provide the information
indicated in the Guide to reporting on Principle 3.

Recommendation 4.1 (combines 4.1, 4.2 and
4.3):

The board should establish an Audit Committee. Yes

The Audit Committee should be structured so

that it Partially

e consists only of non-executive directors;

e consists of a majority of independent
directors;

e is chaired by an independent chair, who is
not chair of the board;

e and has at least three members

The Audit Committee should have a formal Yes
charter.

ADDITIONAL INFORMATION

The Company has adopted a written Code of Conduct which
applies to all Team Members employed by the Company, including
executives and non-executives. The objective of this Code is to
ensure that high standards of corporate and individual behaviour are
observed by all Team Members in the context of their employment.
In summary, the Code requires Team Members to always act:

e |n a professional, fair and ethical manner, in accordance with
Company values.

 |n accordance with applicable legislation and regulations, and
internal policies and procedures.

¢ In a manner that protects the Company interests, reputation,
property and resources.

The Code also reminds Team Members of their responsibility to
raise any concerns in relation to suspected or actual breaches of
the Code.

The Company will provide details as to its compliance with this
recommendation in its future annual reports.

The Company has established an Audit Committee.

The Audit Committee has four members. Three are independent:
Neil Osborne and Eric Barr, as independent directors, and one
external consultant. Glen Robinson, Chief Executive Officer, is the
other member. The Committee is chaired by Neil Osborne.

The Audit Committee has adopted a formal Charter which outlines
its role in assisting the board in the company’s governance and
exercising of due care, diligence and skill in relation to:

e Reporting of financial information.

¢ The application of accounting policies.
e Financial risk management.

e The Company’s internal control system.
e [ts relationship with the external auditor.

A copy of the Audit Committee Charter is available on the
Company’s website.



Principle/ Recommendations

Recommendation 4.2 (proposed):

The Board should disclose whether it has
received assurance from the Chief Executive
Officer (or equivalent) and the Chief Financial
Officer (or equivalent) that the declaration
provided in accordance with section 295A of
the Corporations Act is founded on a sound
system of risk management and internal control
and that the system is operating effectively in all
material respects.

Recommendation 4.3 (proposed):

A listed entity that has an AGM should ensure
that its external auditor attends and is available
to answer questions from security holders
relevant to the audit.

Recommendation 4.4:

Companies should provide the information
indicated in the Guide to reporting on Principle 4.

Recommendation 5.1:

Companies should establish written policies
designed to ensure compliance with ASX Listing
Rule disclosure requirements and to ensure
accountability at a senior executive level for
that compliance and disclose those policies or
a summary of those policies.

Recommendation 5.2:

Companies should provide the information
indicated in the Guide to reporting on
Principle 5.

Yes

Yes

Yes

Yes

Yes

Comply | How the Company Complies

This recommendation is included in the Audit Committee Charter.

The Company will comply with this recommendation.

The Company will provide details as to its compliance with this
recommendation in its annual reports.

The Company has adopted a Continuous Disclosure Policy.
This Policy sets out the standards, protocols and the detailed
requirements expected of all Directors, officers, senior management
and Team Members of the Company for ensuring the Company
immediately discloses all price-sensitive information in compliance
with the Listing Rules and Corporations Act relating to continuous
disclosure.

A copy of the Company’s Continuous Disclosure Policy is available
on the Company’s website.

The Company will provide details as to its compliance with this
recommendation in its future reports.
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Recommendation 6.1 (proposed):
A listed entity should provide information

about itself and its governance to investors via
its website.

Recommendation 6.2 (proposed):
A listed entity should design and implement an

investor relations program to facilitate effective
two way communication with investors.

Recommendation 6.3 (proposed):
Listed entities should have a policy encouraging

the participation of security holders at general
meetings.

Recommendation 6.4 (proposed):

A listed entity should give security holders the
opportunity to communicate electronically.

Recommendation 6.5:
Companies should provide the information

indicated in the Guide to reporting on Principle
6.

Recommendation 7.1:
Companies should establish policies for the

oversight and management of material business
risks and disclose a summary of those policies.

ADDITIONAL INFORMATION

Yes

Yes

Yes

Yes

Yes

Yes

Principle/ Recommendations Comply How the Company Complies

The Company will comply with this recommendation.

The Company has adopted a Communications Policy governing
its approach to communicating with its shareholders, market
participants, customers, Team Members and other stakeholders.
This policy specifically includes:

e The approach to briefing institutional investors, brokers and
analysts.

e Includes communications whether by meetings, via the
Company’s websites, electronically or by any other means.

A copy of the Company’s Communications Policy is available on
the Company’s website.

This recommendation is included in the Company’s Communication
Policy.

This recommendation is included in the Company’s Communication
Policy.

This recommendation is included in the Company’s Communication
Policy.

The Company will provide details as to its compliance with this
recommendation in its future annual reports.

This recommendation is included in the Company’s Board Charter.



Principle/ Recommendations Comply How the Company Complies

Recommendation 7.2:

The board should require management to
design and implement the risk management
and internal control system to manage the
company’s material business risks and report
to it on whether those risks are being managed
effectively. The board should disclose that
management has reported to it as to the
effectiveness of the company’s management of
its material business risks.

Recommendation 7.3 (proposed):

A listed entity should disclose if it has an internal
audit function, how the function is structured and
what role it performs.

Alternatively, if it does not have an internal
audit function, the listed entity should disclose
the processes it employs for evaluating and
continually improving the effectiveness of its risk
management and internal control processes.

Recommendation 7.4 (proposed):

Listed entities should disclose whether, and if
S0 how, they have regard to environmental and
social sustainability risks.

Recommendation 8.1 (now combines 8.1 and
8.2):

The board should establish a remuneration
committee.

The remuneration committee should be

structured so that it:

e consists of a majority of independent
directors;

e s chaired by an independent chair; and
e has at least three members.

Yes

Yes

Yes

Partially

This recommendation is included in the Company’s Board Charter.

The Board, having regard to the Company’s stage of development
does not consider a separate internal audit function is necessary
at this stage.

One of the Audit Committee responsibilities is to evaluate
compliance with the Company’s risk management and internal
control processes.

The Company will provide details as to its compliance with this
recommendation in its future annual reports.

The Company has established a Remuneration and Nomination
Committee. The Remuneration and Nomination Committee has four
members. Three are independent: Eric Barr and Neil Osborne, as
independent directors, and one external consultant. lan Robinson,
Executive Chairman, is the other member. The Committee is
chaired by Eric Barr. In relation to remuneration, the Remuneration
and Nomination Committee is responsible for:

e Ensuring the Company has remuneration policies and
practices appropriate to attracting and retaining key talent.

e Reviewing and making recommendations in relation to the
remuneration of Directors and senior management.

e Reviewing and recommending the design of any executive
incentive plans and approving the proposed awards to each
executive under those plans.

A copy of the Remuneration and Nomination Committee Charter is
available on the Company’s website.
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Principle/ Recommendations Comply | How the Company Complies

Recommendation 8.2: Yes In accordance with its Charter, the Remuneration and Nomination

Committee clearly distinguishes the structure of non-executive
Companies  should clearly  distinguish directors’ remuneration from that of executive directors and senior
the structure of non-executive directors’ executives. The Company will provide disclosure of its Directors’
remuneration from that of executive directors and executives’ remuneration in its annual report.

and senior executives.

Recommendation 8.3 (proposed): Yes The Company will comply with this recommendation.
A listed entity should have in place and The Company will provide details as to its compliance with this
disclose a ‘claw back’ policy that sets out the recommendation in its annual reports.

circumstances in which the entity may claw
back performance-based remuneration from its
senior executives.

Listed entities would also be required to disclose
any claw backs that have been made and, if any
claw backs should have been made but were
not, the reasons for this.

Recommendation 8.4 (proposed): Yes This recommendation is included in the Company’s Securities
Trading Policy.

Companies should have a policy on hedging

equity incentive schemes.

Recommendation 8.4: Yes The Company will provide details as to its compliance with this
recommendation in its future annual reports.

Companies should provide the information

indicated in the Guide to reporting on Principle 8.

11.17 Authorisation

Each Director of the Company has authorised the issue of this Prospectus and has consented to the lodgement of this Prospectus with
ASIC in accordance with section 720 of the Corporations Act.

This prospectus is signed by a Director of the Company in accordance with section 351 of the Corporations Act.

lan Robinson
Executive Chairman
Beacon Lighting Group Limited
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L. Glogsary

A$ or cents means such amounts in Australian currency and unless otherwise indicated excludes GST.
Applicant means a person who submits a valid Application Form.
Application means a valid application made to subscribe for a specified number of Shares offered by this Prospectus.

Application Amount means the Australian dollar amount which an Applicant wishes to invest in the Offer as specified in the Applicant’s
Application Form.

Application Form means an application form attached to or accompanying this Prospectus.

Application Monies means the monies payable in connection with an Application, being the Issue Price multiplied by the number of Shares
applied for.

ASIC means the Australian Securities & Investments Commission.

ASTC means ASX Settlement and Transfer Corporation Pty Limited (ABN 49 008 504 532).

ASTC Settlements means the settlement rules of the operating facility provided by ASTC.

ASX means the ASX Limited.

Beacon Lighting means the business conducted by the Company and its subsidiary entities.

BLC means Beacon Lighting Corporation Pty Ltd (ACN 083 125 446).

Board means the board of directors of the Company.

CEO means Chief Executive Officer.

CHESS means Clearing House Electronic Subregister System, operated in accordance with the ASTC Settlement Rules.
Closing Date means the last date by which Applications under that part of the Offer must be received.

Company means Beacon Lighting Group Limited (ACN 164 122 785) and includes references to its subsidiary entities unless the context
otherwise requires.

Constitution means the constitution of the Company as amended from time to time.

Corporations Act means the Corporations Act 2001 (Cth).

Directors mean the directors of the Company as at the date of this Prospectus.

EBIT means earnings before interest and tax.

EBITDA means earnings before interest, tax, depreciation and amortisation.

Exit Deed means the exit deed between the Company, the Exiting Party and others.

Exiting Party means Gusaka Pty Ltd ACN (079 091 722) which holds a 45% interest in BLC and which is controlled by Martin Hanman.
Exposure Period means the period of seven days (or 14 days if ASIC so decides) after the date of lodgement of this Prospectus with ASIC.
Forecasts means the Directors’ financial forecasts for the Company for the financial year ending 29 June 2014 as set out in this Prospectus.
FY2012 means the financial year accounting period 27 June 2011 to 24 June 2012.

FY2013 means the financial year accounting period 25 June 2012 to 30 June 2013.

FY2014 means the financial year accounting period 1 July 2013 to 29 June 2014.
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GST means GST as defined in A New Tax System (Goods and Services Tax) Act 1999 (Cth) or any like tax.

Heystead means Heystead Nominees Pty Ltd (ACN 005 090 102).

H1 FY2013 means the first half of the 2012/13 financial year accounting period 25 June 2012 to 23 December 2012.
H2 FY2013 means the second half of the 2012/13 financial year accounting period 24 December 2012 to 30 June 2013.
H1 FY2014 means the first half of the 2013/14 financial year accounting period 1 July 2013 to 29 December 2013.

H2 FY2014 means the second half of the 2013/14 financial year accounting period 30 December 2013 to 29 June 2014,
HIN means Holder Identification Number.

Listing means admission of the Company to the official list of the ASX.

Listing Rules means the Listing Rules of ASX.

NPAT means net profit after tax.

Offer means the invitation under this Prospectus to apply for Shares.

Offer Price means $0.66 per Share.

Performance Rights means rights to convert to Shares without payment as set out in this Prospectus.

Performance Rights Plan means the Team Member incentive plan described in Section 6.4.

Prospectus means this document (including the electronic form of this Prospectus), and any supplementary or
replacement prospectuses.

Prospectus Date means 12 March 2014, being the date on which a copy of this Prospectus was lodged with ASIC.
PwCS means PricewaterhouseCoopers Securities Limited.

Share means a fully paid ordinary share in the capital of the Company.

Share Purchase Agreement means the share purchase agreement between the Exiting Party and the Company.
Share Registry means Computershare Investor Services Pty Limited.

Shareholder means a registered holder of a Share.

SRN means Security holder reference number.

Team Members means employees of the Company.

Underwriter means Morgans Corporate Limited.

Underwriting Agreement means the Underwriting Agreement between the Company and the Underwriter, details of which are set out in
Section 10.1.

US Securities Act means the United States Securities Act of 1933.

US, USA or United States means the United States of America.

GLOSSARY
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3. Covpovate Divectory

DIRECTORS

lan Robinson (Executive Chairman)
(James) Eric Barr (Deputy Chairman)
Glen Robinson (Chief Executive Officer)
Neil Osborne

COMPANY SECRETARY

Tracey Hutchinson

REGISTERED OFFICE

5 Bastow Place
Mulgrave
Victoria

UNDERWRITER

Morgans Corporate Limited
Level 29

123 Eagle Street, Brisbane
Queensland

Phone: 134 226

WEBSITE

Corporate site
www.beaconlightinggroup.com.au

Retail site
www.beaconlighting.com.au
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AUDITOR

PricewaterhouseCoopers
Freshwater Place

2 Southbank Boulevard, Southbank
Victoria

INVESTIGATING ACCOUNTANT

PricewaterhouseCoopers Securities Limited
Freshwater Place

2 Southbank Boulevard, Southbank
Victoria

SHARE REGISTRY

Computershare Investor Services Pty Limited
Yarra Falls

452 Johnston Street, Abbotsford

Victoria

Phone: 1300 443 086
(03) 9415 4019

LEGAL ADVISER

Baker & McKenzie

Level 19

181 William Street, Melbourne
Victoria
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{CHESS) parbepents shouk comgiale theer eaema ientically o that preseny
regesienad in the CHESS syskom,

) Postal Address
Entes pous postal address o ol comespondence. Al commenicalisnm i you
Troms [ Coormparry S the Regisiny wil o madad i P parson(s) nd adcnees
a5 shown. For gl Appbcants. oty one addnsss can e enlensd.

I3 coract Dotaits

Enter your contact detals. These ane not compeisony bul will aasst us i we
nend o contact you reganding s Applcation Fom

CHESS

T Comipary pariespadess in CHESS, I wou pow 8 CHESS: particinent |or an
spensored by & CHESS parficipant) and you wish ko hold Shares: sllotied 1o you
unler this Application on the CHESS Submegister, enler your CHESS HIK
rabruil, Wil (el SaChon Blank g on alodment, pou Wil e Sponsoeed by
e Company and allocaled & Securitjhoider Rulensnce Number (SRN)

Payment

Waan your chagus, bank draft or money onder payabes 1o "Beacon Lighting
Share [ifer”™ 0 Australan cu=indy and tross il "Nol Hegoliabls' Yiour
cheque, bank drafl or money oder mest be drarwn on an dustralian Bank
Complsin the chagua dotats in tha boass providad. Th iolal amount mest
jress wilh i Aoust shown in bix B Please nobe that hunds are ssable bo
| direcitly debited from your bank account.

Chpquics will B proceised on thi day of receipt and 8 such, Sufficioed
chagred Pusds must be held in your account &s cheques retumed eegaid
may nod be respresented and may result in your Application being
rajeiod,

Papertiip (do not staple] your cheque(s) o the Application Form. Cash

I8 ot RecEssETy tn Sign the Appication Fare.
Lodgemend of Application

will not be accepted.

Kz pecaiphs Tor paymmant will Ba forwarded (o Applcants,

Brefore complating the Appleation Farm the Applicanss) s hoold sead the Praagecius io which tis Azpleation relaies. By ladging the Applicatian Form, the Apclicant sgress that
this Agphcation Tor Shanes in Bescoa Lightisg Geowe Limed it upan and sulject 53 the tensa of the Prospectus and the Constistion of Beston Lighting Group Limited, sgree
bz lakee any number of Shanes that may ta ssued to the Applcant|s) pursuant 1o e Prospecies and declares thad abl details and slatements masde are compiete and accerate. R

Bopleabon Form musl be secansd By Computeritars Irvedlor Sannciy Pry Lirited (MCE™) by no lae than 500 [Maliooms Bre) on Friday, 4 Apcl 3074, Yo shogld slow ot bre
o B o oocur. Rduem e Apolcalion Form with chegus, bank dralt or money onder allached ko

Beazan Lighting Greup Limied

CF Computershang Inwestor Secvicis Ply Limited
G0 Box 52
MELBCURME VIC 3001 AUSTRALLA

Musther CHS nor Baacon Lighting Geoep Limited sccepts any nepoeadsiity if you lodge the Application Form i iy ofber sddrers of by amy ofbar rabni.
¥ you b any engeines conceming your Application. plesse contsct Competeniban bmeevion Service Pry Limited on 1304 841 348 (within Auntralia) or s61 3813 6819

foutmads Aartraia)
Privacy Staterant

Personal information (s oollecied on Bs form by CIS. s regisinr lor seouribes ssuers (e e, for the purpose of maintaining regisiers of seouriiholders, facliating dsiribulion
ponyTni Bewd Slfulet COMTOnile BT A SOOI, YiLP Peonl indermalon muy B disciossd B oor el Dosied Sormeaniie, 16 Soemal SNl SOMDAned fuch Be prel o sl
mervion provickens, o 28 offerwins requined o permitied by Liw B wou would e detalls ol your personal inloomation held by CI5, o you would T 19 comect information thal is inaccurate,
incerect or oo of dalie, picase contact SIS, s accowiance with e Corposations Aol 2001, you may be sent malerial (incieding marketing malerial] approved by e issuer in addition i
Genaral SOOIt CORS eSO Y Pl Slee] ol T rsiien Maroring mulsrial by eoniselng CIS. Yoo san contel CIS g B deisds proveies on the ol of sl or §-mail

PIAACFiRCompUieTshane com sy
Cormect forms of regiatrable tithels)

Moo tha! ORLY sl anitien arm dliowed i hold securited Applicaticon Formo must b8 in D rures 8] of 8 nstural pecsonis] cemsaning. of S gl arited pcoaptabin i M Complty A1
leant one il gven name and the sumame is requirsd o each nateral person. dopiication Forme cannal be completed by persons less than 18 years of age. Examples of the comedt form of

Facpiratily s g ol ul Dl
Type of Investar Carrect Form of Registration | Incorect Form of Registration

Infividual Ltve ghewn s in bl 1ol iniials Wir Johw ] St o+ Gl

Cormpany. s Pa compasy's Rl e, nol sbbreviabong ABC PrylLd AEC PA of ABC Co

Juirk Holdeg: wsa full e compledn namis; Lir Piplar Rk Wilkam & Pedar Aobert 4
ks Louss Susan Wilkams: Lo 5 Wil

Troghy use the Iastedls| personal name{s) ks Sogam Jarw Seath Sye Smith Family Trust
s Grnith Familly ARG

Diaceased Eatates: e e sasosdon s parsonal nameds) Lis. Jane Mary Smith & Extatn of late Jobn Smith
ki Frank Wilkem Soiy o
dEud Jpha Smith AT Jo Gevith Db iad

Winor [a person wnder Be age of 18]: wse Sw name of @ resporaible adull with an kir Jobn Albed S Magho! Paler Smith

| mepropiots didgpiten <Putar Smith A

Farnershipsr use the parnes peronal names kb Jobn Aghert Sawsh & Jotwn Smith and Son
L Wschussl o Serily
ok Smilth and Son A

L Marress kbr John Wikiam Absiander Mr John W A Robartacn-Tmils
IRoberison. Smith

Clutes L inneorponass BoderuBusness Kames e 5on beaers) rersonal by bt Pisbar Sissath AEC Tennes Aasooiabon

fuEiki ARG Tannis Asssciaton AT

Superanrnation Fands: uss the rame of he irasten of the And Jane Seith Pty Lid Sy Serich Py L) Sagerarniciion Fund
<Super Fund &G




[plaase tick bax #:

PRIDRITY OFFER: - In allocating Shares io Applcanis, Team
Wisrbers, franchisaes and franchiss membens will aach racave 4
LIGHTING prioeity entiement io & D00 Shaves representing 52.580.00L

Jive W@/@LZV
BCHN 184 123 TES

APPLICATION FORM

Ths. Appicabon Foem is mporiant. H yom an i Soub i o how i deail wilh il pieae contact yoor siockbrolier of prolessional advaos winoul delay,
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o, [—— B3 v todge ot Apsiscation Meney
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Tithe or Company Name  Given Name(s) Sumame

D] Endid the posial sddress - include Stabe and Poslcods
L Strest Mumbsr Street Mame or PO Bex'Other informabon

City/SububTown Stave Piasicods
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[ 11 (1 I
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X HEER
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Drarwar Chequee Mumber  BSE Numbser HAccourd Mumbsr Amount of chegque

AS
Make your cheque, bank draft or money order payable to "Beacon Lighting Share Offer’ and cross "Mot Negotiable®,
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L s 1 B Bl By s Conatitution of the Company. e overkal mnhﬂnnn-ﬂhu'}

opmlen DOONEH AT |
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mary b rejocied
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