


tfiee of the Chabiman

13 Septernber 2004

fesy Sharaboider

We have just completed another successful vear for BlueScope Steel. | am delighted to invite you, as a shareholder, o attend BlueScope Stes
Limited's 2004 Annual General Meeting.

The meeting will be held on Tuesday, 19 October 2004 at The Westin, 1 Martin Place, Sydney, commencing at 2.00 pm {Sydney time}.
Registraticn desks will be open from 12.30 pm. | suggest that you arrive early to avoid gueues and minimise any delays.

Enclosed are yaur 2004 Annual Report {unless requested otharwise} and Natice of Annual Genaral Meeting together with the following
documents:

& personaiised proxy form. If you are net attending the meeting, you shiould complete and refurn this form in the envelope prowvidad,
or fax it fo the number noted af the top of the form. Alternatively, you can lodge your proxy on-ling at the BlueScope Steel website
www. bluescopesieel comfinvestors.

A form to elect to receive infermation on BlueScope Steefl fincluding your annual report and meeting documents) by electronic means (2-mail).

A businass reply paid envelope, or a return address envelape (if your registersd address is outside Australial for the retun of any
cempleied documents.

If your shares are hetd in the name aof a privaie company and you wish te attend and vote at tha maeting, vou will need to complete a form
of appointment of corporate representative. Copies of this form can be obtained from the Company's Share Begistry. Please cali 1300 855 998
between 8.30 am and 5.30 pm weekdays.

If you will be attending the meefing in person and not velmg by proxy, you can assist with your registration by presenting the Proxy form
to enable easy identification of your holding.

The regular business to be cenducted at the 2004 Annual General Meeting will involve considering the 2004 Annuat Report, re-electing
as Directors Mr Bon McMeilly and Ms Diane Grady (whe ate retiring by rotation} and appraving an award of Share Rights to the Managing
Director and CED, Mr Kirby Adarns (ltems 1 to 3

ltems 4 {0 8 are special resalutions preposed by approximately 120 shareholders affiliated with the Australian Workers' Union, in accordance
with section 249N of the Corporations Act which requires a resolution o be considered at a general maeting where mare than 160
sharehclders give wiitfen notice of the resolution.

The Directors of BlueScope Steel do not believe that the resolutions proposed in items 4 to 8 are in the best interests of BlueScope
Stest and sharehaolders. These resolutions will only be passed if at least 75% of the votes cast by shareholders are in favour of
them. Yeur Directors strongly oppese the resclutions and urge you to vole against them.

| lock ferward to welcoming you to the meeting.

Yours sincarely,

GRAHAM KRAEME, A0 DHAIRMAN

BiugSrape Steel Limited
ABM 047 011458
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- SPECIAL RESOLUTIONS PROPOSED BY SHAREHOLDERS -
.. AFFILIATED. WITH THE AUSTRALIAK WORKERS' UMION -~
10 GRDER T0 BE ADOITED AT LEAST 75% OF THE VOTES m%'._]_* o
Y SHAY mmmwﬁ %’%U;ﬁ? BE I mww m« I7EMS 4 ?;I__%:%;_E._ s

CmEms 4108 - L
% To consider and, if thought fit, pass the fattowmg resaiuttcm
" a3 spezsat resctutmn . . .

' NOTICE OF MEETING AND INFORMATION FOR SHAREHOLDERS
f__'NatEce'Es given that the Arnual General Mesting of BlueScope .- -
- Steal Limited {“the Company™} for 2004 will be held at The Westin, .-

“ -1 Martin Place, Sydney, New South Waies on Tuesdayl '18 Octﬁbar o
-...._2094 at 2 {3{} pm {Syciney t:me} - S e

__':@Emmw gmwm R

UL ARRYAL REPORT . o e
. To congider the annuat repﬂr‘{ fmam:tat Statements aﬂd the repcrts_ -
'; of the Dsrectors an{i tha aummr fﬁr ‘zha year, mdecﬁ SE} Juﬁe 2{}84 _'

B Ea} msertmg Ihe wards ‘it that Bzrecmr has been a Btrector
. of the Company for less than 10 years” after the Wﬁm B

2 g" Wﬁm %ﬁ%ﬂ” mmmw re-glgction’ m the seccnd Eme Df ruie '11 4 aﬂd

S f } To re-glect a Direcior: Mrﬁon Mcf\tezity -
= M McNeilly retires in accordance with tha Lﬁmpanys :
. Constitution, and being aitgtbie offers hzmseif far e eiection o

o Eb} inserting the sentense IR ERE
" Further, & person who has been a Dzr&c‘mr m‘ the Cempany for.
'_ “10 years or more is not eligible for election as a Director | in any
--gircumstances and is not, ei;gsbie to be appﬂmtecﬁ asa .’ :

| {b} To re-elect a Director: Ms Diane Grady
. "-__'-Darector under rufe 1.8,

.. Ms Grady retires in accordance with the Cﬁmpanys S
- Ssnsnwtzqm _gnd b_emg_e__i_tgtb_a offers herself for rg_atgc_fz_;oq - = -
T e e e L *._asanew paragraph atthe er}d ofmte'ﬂ?

ﬁ?ﬁ%%ﬁ ﬁﬁﬁi%§$$

5 .3 ﬁﬂ%ﬁ}?ﬁi iaF Hﬂ?ﬂ%? %}Lr &%&ﬂ% R%Lﬂ %:‘é §§%§7
| RS MAGENG DIRECTOR AND SR EXELUTIVE (51 ﬁﬁﬁ
.- To consider and, it thought f;t pass the faitewmg rasctutmn as an
.. ordinary resolution; < . o

ﬁe Tc consider and 1f thought fif, pass the fettowmg ressiuttcm
*as a.special resolution: " : :

“That the fﬂ?mpaﬂv s Ssnsttwtm be amen{ied by msertmg the
- sentence e : o _

- SUch ret;rament benefzt or Eompensatmn shati not axcead o

twice the total remuneration paid to that Director in the_ L
.12 months prior 1o retirement, loss of office or death,
- unless approved by an aﬂ:imary resaiutmﬂ Ga‘ the members
. of the Company.” - - e

~.... “That the grant of sham ﬂghts i the Managmg Birecmr angd Chief_ .

- Executive Oficer, br Kirby Adams, under the Long Term Incentive . -
" Fian as described in the Explanatory Notas to this Notice of Meetmg
e approved for all pu_rposes mctudmg fcr the purpase ef ASX o
"L;Stmg Buia 10,147 .

S " smmedzateiy prior o tha sent&nae cammancmg A retz{ement
e ﬁe’ﬁ?’%ﬁ EX@LHM@}%E mﬁ%m@wm e e '._benef;t in tha nmth ime of mEe H . '
" "The Company will disregard any votes cast on resetutmn 3 i}\; -

~Mr Adams, any other. Dsrecmraf tha Compam,f ar aﬂy :::f thezr

associates, unless: -

:ﬁ TG constder and 1f thought f;t pass the fﬂttowmg resaiuncm
" a3 a special resolution: - :

:"-That the, Lampany s Csnsttwtton be amended by

- the vote i3 cast as proxy fcr : pe{son whc is entitiad jirs vste B .
-.detetmg the Wa{d o at the end of rule 11 iﬁ{b}

i accsrdance with a d;rectmn on the proxy form; or -

- the vote is cast by a person chamng the meetmg as pmxy
. for its corporate representative), for a person wha is entitied 1w
. votg, in accordance with & {itrecth:m on the pr@xy form to \mte as
-.._Ihe proxy decsde& : )

] "--:-detetmg the period at the Bnd of rule. 'ﬂ ”izi{ } anf;i
. inserting in fts place " e

j ."---._mser._t_;_ng a r}ew_g_a{agrap_?_] {{_i}_i_n__r_ui_e_ '_1_'13 4_ as ..ﬁ.}_fiaws:

- Ady is director of more than thiee other publicly listed -

- companies or, if chairperson of another publicly fisted . -
- ‘company, if director of more than two, of chairperson of _
.. any, additional publicly listed companies. With respect K_z :
- the Company’s chairman, the cffice of Director becomes
... vacant if the chairman is chairperson of any other publicly ©
.- Hsted company, or dzrect@r af more than o, other pﬁbizciy
- listed ccmpames ' : Ve .

b ".msertmg the sentem:e

‘ADiectorwhoisa direc‘mr m‘ more than e other pubiiciy
- Histed gompanies, o the chairman of any other publicly listed . .
'_csjmpan\; is mehgsbte ID be eiected cha;rman of the Company.”.

a

'--'-'after the f;rst sentence in wie 13177
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'.'j'}? Tc cﬁnszder and 1f thought f:t pass the faitowmg resetuhcm as a___

o That the Lﬂmpaﬂy s Lanstswtson be amendeci b‘; addmg the

-sentence ‘The iotal remunsration of a Managing Director of an
. Executive Director, including any non-statutory terminationor =

retirement payments, must not exceed 20 times the average
~remungration of all other employees of the Company, unlgss

. approved by an crdinary resolution of the members of the -

Cﬁmpany asanew paragraph aﬁer the fmai s&ntence of rute 12 H._” -

'é%’ Tc mnszder and n‘ thought fit, gass the feitawmg resetuncn : _

s spacial resctutmn

. “That the Company's {,GI!S'EEIU’EEOR be amended b‘; msemng anew

ool 1214 as fDEiﬂWS -

-~ The total remuneration, including aﬂy ROt Statumry termmata{m oF
- -retirement payments, of any officer or employee of the Ccmpany,
-~ other than a Director or Managing or Bxecutive Director, must not .~
... -exceed 20 times the average remunsration of all other employess
..of the Company unfess ﬁpi}mved byasn. ordmaw resctutmn of the -

~ The Cﬂmpany must disciose in sts Annuai Repm o members tha
B ce'r: r&mune(atmn recewed by aach m‘ the Lompanys fen hzghest

244 Expontive %ﬁ*mgﬁmwm@

- -mambers of tha Company

-paid offm&rs -
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. A member who is anmied 10 attemi and cast a vete at the
Anﬂuai Generat Meetmg may agpamt 2 proxy

A proxy neecﬁ m)t ba 8 member L

e A member who is antrtied 1o casi 2 or morg votes may appﬂmt
"2 proxies and may specify the pmpﬂmen gr number of voies
: 3'._'each aroxy is appointed to exercise. The following addresses &
. .and facsimile number are specmed farthe purpﬁses of resezpt
Z.'_';of pmxy appamtmems . o

ﬁﬂﬁﬁ%mﬁﬁﬁ LT

By A

- -BlusScope Steel Share Regtstry

.. g/~ ASX Perpeiuat Regis‘[ra(s Ltmited
. Level 4, 333 Colling Sweet -

- Melbourne, Victoria, 3000
-.Facs&mst& {61 3} 9815 97’4&

- By mail: et

" BlueSeope Steel Share Regtstry -
.6/ ASX Perpetuat Hegistrars Lzmited
. GPOBox 1726 e
..”-Meibourne Victoria, 3088

o M%‘?mma By wﬁmg
] uesccpesteei com;’mvesmrs

TG be affpctive, the mstrument Dy whrch a proxy is appomt&d by a.-

- member and, if the instrument is signed by the member's attomey, -

- the authority under which the instrument is signed or a certified
- copy of the authority, must be recewed by the {Iﬁmpany at ieast
48 hours before the meetmg : _ .

-~ FOF more mfo{mat;on concerning the appcmtment of prexaas
- and the addresses whzch pmxy fﬂrms may be sent pieassz -
- _refer m the prﬁxy fo{m . -

o vmm ﬁmmma%m

._".'_The Boartl has determined that far the ;Jurgoses m‘ tha meetmg )
~.shares will be taken 1o be held by those persons recorded on tha ST
: .'_'_{lampanys Share registta{ as at 7. 0{3 pm on Sunday 3? E}ctober 2804_ LT

By order of the Board -

.f"--i%ﬁ%w%m& ﬁ%mm;g k
. Company Secratary
Meiboume 23 August 20{3:}




- -_'mmmmw BRI
- Nor-executive dsrea:tor {Independemj -
- Age BB, BA {Hons), MA {Chinese Studzes} MBA_-_-._"
Dirgctor since: May 2002 - o

- EXPLANATORY m”{ﬁ@
e Hat and (b -
- EAMTHEATES FOR %% §§ E&%%}M& }mmm% s

~ [nformeation on the independence of the candidates for o etectmn .
- as Directors, for the purposes of the ASX Corporate Governance -

- Council Pringiples of Good Corporate Giovernance and Best Practice. .
“Recommendations, is contained in the corporate governance "
. statement which forms part af the anaual report. The Board has -
" conducted a formal assessment of the individuat contributions of "
“.-Mr MeNeilly and Ms Grady, who are retiring in accordance with -
e Company's Constitution and offer themselves for re-elestion.

M Grady is the Chairman of the Remuneratmﬂ N
" and Organisation Commitiee and a-member of the Nomination © -
. “Committee and the Health, Safety and Environment Cemmzttee
_~Ms Grady contributes expertise to the Board in the areas Bf
- strategy and grganisational pezfozmance and development.

- Ms Grady has been a full time Non- Executive Director of various _
"companies since 1994. She is currently a Director of Woolworths - e
- ~Limited and Wattyl Limited. She is also a Trustee of the Sydney . -~ ™
- Upera House, a Director of the Australian Institute of Management
. {New Seuth Wales) and a Governor of Ascham School. Previously,
. Ms Grady was a Partner with-McKinsey & Co where she spent- - ©- -
15 years consulting to clients in a broad range of industrisson .
- strategic and organisational issues. In Austratia, she led-the firms. -~
. Marketing, Retailing and Consumer Goods practice and wasa -~
.g1£=bai ieader of Mc}(mseys Change Management Centre

. Qther members of the Board support the re-slection of Mr Méi\feilly ";

."-{Jther members of the Baa{d support the re- elec‘zmn of Ms Grady L

%i} %é ﬁ?fczfﬁé LW

Deputy Chairman (Endependem}
Age 61, BCom, MBA, FCPA _ '
Dirgctor since: May 2002 o

_ Mr McNeilly is 2 member of the Audzt am:t .
' Risk Committee, the Remuneration and Organisation Commlttee
- the Nomination Committee and the Health, Safety and -
. Environment Committee. Mr McNeilly contributes to the Bcard
. broad business experience and detalled knowtedge of the
L mtemam}na1 stesl aﬂct TESOUTTES, mdusmes Ceel

--.iwrﬁ "%, ' o o '; :
% Wﬁmm i?;ﬁ%?ﬁ ﬁ}’% “&TF &E‘i‘g’ ﬁmh‘i’% @ H I
FAARMEIENT EHRECTON AND CHNEF EXECUTIVE FH fER L
. -Itis proposed that Mr Kirby Adams, the Managing Director and - '
-+ Chisf Executive Officer of the Company, be awarded rights to .
.- be provided- fully paid ordinary shares in the Company {' Share .
- Rights”} under the Company’s Long-Term: Im:emwe Pian The s
- awart: wm be made gffective 31 August 2004. e

S M McNealiy is Beputy Chairman of tha Board and has over 30 )
- vears’ experience in the steel industry. He joined BHP in 1962 and_ o
. has heid positions with BHP Biititon,'inclading- Executive Director -
" and President BHP Minerals, Chief Operating Officer, Excutive -
. General Manager and Chief Executive Officer BHP Stesl, General .
" Manager Transport, Gensral Manager Long Products Division and -
- General Manager Whyalla-Works. He is the Chairman of Melbourme
. Business School Limited and Ausmelt Limited, Deputy Chairman
*. - ot Worley Group Limited, a2 Director of Alumina Ltd and a former ™.
_ . Director of QCT Resources Limited and-Tubsmakers of Australia -
.- Limited. Mr MeNeilly is also Vice President of the Australia Japan -

- Busingss Cooperation Committee and a-member of the Lounmt B
. on Austraﬂa Latin A‘xmeraca Helatmns - o -

- The number of Sharg Rights to be awazded sub}ect o
" shareholders approving the grant of Share Bights 1o My Adams -

- . ynder resclution 3, will be determined by dividing Mr Adamg’ -+ "
- hase salary of $1,425,000 by the volume weighted average price L
" of the Company’s shares traded on ASX for the 5 trading daysup " -
.. to and including 31 August 2004. As an indication, at \mlume o

-~ weighted average share price of §7.60 the number of Shaze '
'..__B|ghts awazded ta Mr Adams woutd be 38? JBQ o

j-_'sma& gsﬁmg B
Subject f tha rules of the Long Term Incentwe Plan, each Share e
--Right will entitle Mr Adams to be provided one fully paid ordinary - ™

- ghafe in the Company upon exercise after they vest. No amountis - .-
'payable h\; Mr Adams in respact of the award of Share Rzghts '

hpa{t from hIS extensive commercial experience Wlth a range :

- of husinesses within the BHF Billiton Group, Mr MoNeilly gameé
- “practical experience of the Company’s business when he cooupied
*.." the position {within the BHP Group} of Executive General Managsr .
. and Chief Executive Officer of the BHP. Steel clmsmn i}etween el
:'_'-F\z'iay 1891 and Septemher 1997. - o -

M Adams will be i|ab|e for income tax in respect aof tha Share
. Rights In accordance with applicable tax laws. No financial . .-
- assistance is, or will be, provided by the Company to Mr Adams ERR
inrespect of the tax Jabitaty ansmg fmm the awazd ot exercsse

'.Qf' the Sha{e R;gh‘[s e e
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?ﬁ._'yﬁg‘s‘ma OF SHAREBIGHTS ol
-.Except in certain circumstances mentmned heiﬂw Sha{e Raghts

'- -'--'_"'-hccmdmgty the Company’s performance ranking against the -

" number of them. Ne Share Rights vest until the relative wtal -
" shareholder return performance, as measured by comparing the

" EXERCISE AND LAPSE OF SHARE RIGHTS

- by reference to the parcentile ranking of the Company at the end. -
-.of the relevant subsaquent performance pericd), and deducting - -

. Retest Date must be greater than the highest gercentile ranking -

_.__"The tems Gf the Share H|ghts ;}m\nde fcsr retestmg as descnbed
- above fo recognise that the Company operates in a cyclical
~.industry and the Company’s share price reflects, o some degree

- in-the shert term, the market’s forward Inaking wew of glabat
i..steet prices rather than Company perfarmance '

" If Share Rights have not vested fotiawmg the last Betest Date
those Shafe Bights wm lapse v

4 PAGE

- will vest only to the extent that performance conditions determined -
by the Board are met. For the present award, the vesting witt depend .
. ‘on the percentile ranking of the Company relative to a comparator -
- - group {namely, the companies comprised in the ASK/SRP 100 index -
. ag at 3 August 2004, the eﬁective date of grant of the Share ﬂights}

ﬁ_'-TetaE shaz’eholda retumn s, bmadiy speakmg, shafe price gmwth
....plus dividends reinvested. Relative performance is measured by . =
. comparing the respective total shareholder returns of the Company .
"-and the mermbers of the comparator group of the performance penodv_

" . pomparator group at the end of the performance period wil de‘[ermme_
- whethar Mr Adams may exarcise his Share Rights and, if sq, the. -

" rgspective total shareholder returns of the Company ang the memhezs
- of the comparator group for the performance period, reaches the |
~Hist percentile. At the 571st percentile 52% of Share Rights vest. -
. "Above the 51st percentile the number of Share Rights that may be - . ©
- gxercised-will be pro rated between the Slst percentile and the 75th. -
.. percentile. At the 75th percentile {or abovel, 150% of Share Rights -~

-vest. The fot]awmg table pf{:v:des an ovemew of the percentage o

- Inthe event that none, or some only, of the Share Rights vest atthe .
. end of the initiat performance period, there will be up 0 4 subsequent -

performance petiods commencing on the effective date of grantof -
- the Shate Rights and ending on 29 February 2008, 31 August 2008,
28 Pebruary 2009 and 31 Augest 2008, respectively {Retest Dats).
- The number of outstanding Share Bights that then vest following ©
. ‘such a retesting at the end of a subseguent performance period -
. wili be calculated by determining how many Share Rights out of the ©°

| total granted would vest in accordance with the above {determined - - -

- the number of Share Rights that have previously vested-{if any}. .~
.. There is & proviso that for outstanding Share Rights to vest following =~ ..
-'a subsequent performance pericd, the pergentile ranking as at the -

'Sha(e Raghts that vest may be exermsed at any fime bef&re
.31 October 2009. Under the terms of the award, no amount is.
- "payable upon exercise by Mr Adams. However, Mr Adams will ba_
" personatly liable to pay incoms fax in respect of the award and
. - exercise of the Share Rights in accordance with applicable tax laws. -
.~ No financial assistance is, or will be, provided by the Company to -
W Adams in respect of the tax lability arising from the award.or -
" exercise of the Shere Rights. Upon exercise, shares wouldbe - -
. acquired for Mr Adams by the trustes of the Long-Term incentjve

... Plan frust by way of subscription for new sha(es or on- ma{ket
e pwchase with funds, pmwdeﬁ by the Ccmpaﬂy :

' Unvested Share Rights will lapse if Mr Adams £eases te be
b empicyed because.of termination for cayse. '

" Unvested Share Rights fapse if My Adams resigns, suh ectto the
“disceetion of the Board to decide that the number of unvested -
" Share Rights that are to lapse is to be pro rated to reflect his -~
. periot of service during the relevant performance pariod and that .
. those Share Rights wm vest only if the relevam perfmmanca .
- hurdles are satisfied. : .

lf Mr Adams ceases o be empieyed because of death ar dtsabiltty L
- alt ks unvested Share Rights will vest. Vesting in these _
B circumstances wautd geur without regard 1o performance hurdles. _:-

- “In the event of agreed retirement or redundancy, the number of -
- "unvested Share Rights would be redused pro rata to refiect the
... pericd of service. That reduced number of Share Rights would‘-veat_
~ - only if and when the relevant performance hurdles are satisfied.

Vested share nights may be exercised for 6 months after cessation ™
. -af employment or untit 31 October 2008, whichever is sconer.

.. The Board may at its discretion cause Share Rights to become vested -
-~ Share Rights, if, at any time while there are Share Bights which have - -
_.not lapsed or been exercised, a takeover bid is made {0 acquire the -~
* whale of the issued ordinary share capital of the Companyera -
~“transaction is anncunced by the Company which, if implemented,
'--_'-__wouid__ _re_su_i_t E_n: a ilﬂ_fsan s\_mmag- aEE _the__ i_:gsue_{i_sha{e_s in the Company. -

---;_"Ag‘}s}s?ms‘m m@gmﬁ@ﬁ e
.. In accordance with the ASX L|stmg RuEes the fo%lewmg admtmnal §

" information is provided concerning the Share Rights to be awarded -
- to Mr Adams under the Company’s Leng-Term ingentive Plar _ ~- .

"~ Singe the Company was admitted 1o ASX in July 2002, Mr Adams
.. “has been awarded the following Share Rights under the Long-Term . -
- Incentive Plan, as described in the scheme booldet prepared-and = . -
. issued by BHP Billiton Lm;ted as part of the Companys demerger SR
.. Trom BHP Billiton ler[ed '
"2 BB5,000 in July 2002;

ﬁ 490,500 in Septemher 2082

._ Pursuant to shareholder approvat at the 2003 Annua% (Jenerat T o
-Meeting, Mr Adams was awafdect 2?3 380 Share nghts under the
- Long-Term Incentive Flan, ' -

: .I'Mr Adams is the only Director WE‘_EG is enﬂt]ed ta parttcmate
~-.In.the Long-Term Incentive Plan. .. '; e .

- - There is no loan scheme in relation to the Long Term
"'-.'_:";lncentwﬁ Plan for Share fights awarded under itf.

K An\; Share Rights to be granted to Mr Adams Lmder the Lcng Term.j"
'-.lncamwe Flan will be granted as soon as pract;cable after the .
- datg of the Annual Genera] N’Eeetmg and m any. event befo(e .
. 19 Ociober 2{}{}5 '



ﬂMENﬂME%?S “%“ﬁ "ﬁ%% &:ﬁmmmﬂs ﬁﬁ?@ﬁ?iﬁﬁﬂﬁ?‘é ~ .': el ._"'-framework of regu]at;on 13? Carpmate govemam:e Ihat BQDEIES TO
CBPECIAL RESCGLUTIONS PROPOSED BY Sﬁﬁ%ﬁ@mﬁﬁg e all ather comparable. companies. "
- AFFILIATED WITH THE ﬁﬁﬁ?gﬁi ,&E’@ wagm%ﬁ %ﬁ% ﬁi‘é '

C{CHWU BESOLUTIONS") .

I ORDER TO BE ADOPTED AT LEAST 75% E THE VOTES CASY :'
“BY SHAREHOLDERS MUST BE I FAYOUR OF TEMS 4108

_"-_ﬁf&f?@fﬁfﬂg e
~In accordance w;th section 249N of the Ccrporatmns Act
" approximately 120 shareholders — described as being aﬁmated wzth -
. the Austealian Workers” Union — submitied written notices proposing -
- the AWU Besclutions set outin items 4 £ 8. (The shargholders - -
. -submitting AW Resolutions under section 249N did not request
- that g-statement accompany the AWU Hesotutlons as pezmzssxbie
- under sactmn 240P of the Lorporat;ong Act} ST

- Details of the Companys palacaes are Comamed in the Carpﬂrate e
" governance statement in the Arnual. ﬁepart aﬂt:t on the Csmpanys S
. wehsate VYUY, btuesccpesteel L0 : S

_'ﬁi@ﬁw?‘mﬁ fié‘ MME é&“ﬁf&ﬁ’j Ff EMMHW T
. °If the resolution in item 4 is passed, Directors who have held office -
.."as a Director of the Company for more than 10 yvears would be -
. Tequired fo resign from the Board. Upon appoirtment 1o the Beard, -
. new Nor-Executive Directors are informed in their lstterof -
- appointment that it is the Boards practice to encourage a person
- 10 hold office for no more than 10 yeafs Th1s isa pﬂllcy demsmn
"made by the Board. ' . .

j;__'_AIi of the current Non- Executave Dirgctors {excitzmng A Tan) ware
~._appointed at the same time shartly before the Company's demerger
- from BHF Billiton. If the resolution in item 4 is passed, it would have .
- - the gffect that all of those directors would be required to retire at -
- the same time {and not ba able to seek re-slaction) or would be
- requited fo begin retiring progressively much earlier than 10 years -~ ..
- 50 as to aveid the Company lostag all of its Non-Executive Directors -

- at the same fime. Imposing this requirement on the Company ™
-+ would result in a rgid framework that prevents any Director serving -7 0
- longer than 10 years in appropriate circumstances, such as whare .
it w_e_uid.be _i_n tha_interests c_f the Cempanv .?Dr ‘zhem'm___do 0. f o

Your Ditestors do not belisve that the mw ﬁrﬂw iy - .
- gropused i ftems 4 1o 8 are n the best interests of ﬁ%m%mw S
- Biwel and shavehalders, They strouyly epprss the roselitions -
e wrge you e vile mxmam fiwm The Dtrectms FERS0NS.ANE. - .

- The Directars have receivedfadvice. that 50mE m‘- the AWU RS
“- ‘Resolutions arg nat appropriate 10 be put 1o shargholdets and could-
.- -ghoose nat to put those resolutions fo shargholders. However, the -
- Board has determined to et sharehoiders decide on the merits of - -
- the AWL Resolutions set out in items 4 to 8. If the AW Resaiutmns L
‘were passed, at least 2 of your Directors would be required to -
.. immediately vacate office. The AWU Resolutions on remuneratlon_'__".
. wuld pravent the Company from providing campetttwe :
remuneratmn and imit access ta ta1ented exawtmes '

Ll --,_f%iﬁﬁéﬁ%ﬁ!g B MME’?& M?Eﬁm@é%? ﬁfﬁ%ﬁ&ﬁm Wﬁﬁ
" YHE BOMPANY DOES BoT HayE -

-.Mem b seeks to impose a limit on retirement henefzts payahie to .. .
- Directors retiring from office, unless shareholder approval is obtained. -7~
"It i the Company's stated policy {as set out in the 2002, 2003 and. -

- 2004 Annual Reports} that the Company does not pay retirement -
" henefits to Non-Executive Birectors. Tha Corporations Act has -
“.. provisions dealing with obtaining shareholder approval if the -
-~ Company wishes 10 pay a retirement benefit 10 a Director. Generally,
~.. under the Corporations Act, sharehoider approval is requirad if the -
- retirement bensfit will exceed the remuneration received inthe "
----_'-Iast_ 12_ mﬂmhs mu]tipiiad by the.Y&.ars in _{_}_ﬁice.(ﬂa_iﬂpﬁd at ?yeam},__ T

WH? wiz Sﬁﬁmﬁ wrg Aﬁﬁwﬁ?’ fﬁmwy ﬁE&“@iﬁHﬁﬁﬁf_"'-
CONSTITUTIONAL CHANGE PNNECESSARY '
_“The AWU Resolutions all take the form of amendments to the .~ -
..._'_"-__Constitutmn of tha Company. If adopted gl of these requirements
- would be entrenched in the Canstiwtion for the future and coutd

. -only be changed by a vote passed by mors than 75% of shareholders.

... Shareholders have appointed the directors o be responsible for - -
_the governance of the Company and (o implement appropriate -
CGT[}G{B’[E governance am:t remuneratfen policies thatwilE safegtzard_

o BESOLUTION 5: Wﬁmmmg} mm&wwmmm&

- mece thezr ap;nomt_ment, th_e E}zmcmrs af B\ue&cope Steel have T DF DIRECTIRG - A
-~ worked hard to implement best carparate governance practice .in . '_.._-.Item B seeks to szmt the number m‘ d|rect0rsh1ps a DIE’ECTGf of -_ K
. the Company ahead of regulatory change consistent with the - - ~-BlueScope Steel may hold on the boards of other listed compames
" distinctive features of the Company’s business. As sharehiolders .~~~ .- If this resolution Is passed, Mr Kraehe and Mr McCann {and, possibly, ™ .-
" would be aware, governance standards are evolving all the time—. ..~ - - .Mr McNeilly depending on the inferpretation of some anomalies. -
_what was appropriate 10 years ago. s not appropriate today, ang - - 1B the wording of Resolution B} would vacate their positions as " o
. new standards witl continue 1o evolve. Consequently the Board -~ Directors of BlueScops Steel by operation of the proposed resclution. - .-~
"-helieves that it is inappropriate to use the Constitution to lock in : [ indtem 8] effective at the end of the 2004 Annual General Megting. R
" highly preseriptive and specific governance requirements. .~ The second paragraph in item & would prohibit & person who. hﬂidg.
L T .. directorships of cther fisted companies exceeding the limit -

- - specified in the proposed rescluticn from becoming a Dirggtor - -
- of BlueScope Steel This wouid substantiatiy reduce tha pool cf '

-~ -.A comprehensive review of corporate govemance standards am:t .
- " regulation in Australia recently has involved consultation witha -
. wide range of interest groups and resulted in the ASX Corporate .
- Governance Council’s Principles of Good Corporate Governance -
. ant Best Practice Recommendations. BlueScope Steel has fully -
- implemented these principles and recommendations. It is quite -
-~ inappropriate for a single inferest group fo seek to override the
gutcome ot this, natmnai gavemanc& remew PIOCESS,

The Bﬂai’d regﬁ]azfty carries outa nﬁmher Of mtemat and extema% R
- review processes to monitor the effectiveness of the Beardasa
- ~whole and individual Directors. These processes enable the Board
1o identify and address performance issues, including any related -

e . to workload attributable to other board positions. As a result, the -
- The AWU Resotutmns wolkd handicap BlueScope Steel relatzve 10 - - .. - Boardis satisfied that ali Directors are meeting the demands af _
..1ts paers and competitors. The Directors and management requitg =~ ~their roles with BiueScope Stegl a|{jngs;de me;; bga{d . L
" the flexibility to conduct business now and in future within the - comrmitments to ofher. argamsamcns -

+PABET



BERGLUTIONE 7 AN 8 URGRAELE ARE COULD LEAR
T8 8 RECUCTION IN FXEQUTIVE TALERY

[tems 7 and 8 seek to limit the maximum rermurneraticn payabla to
the Managing Directar and CEO, an Exacutive Director, a Company
executive of any other employee. If passed, remuneration far all
amployees af the Company could not exceed “20 times the average
remunaration of all other emplovees of the Company”, unless
appraved by shiareholders. As drafted, these resolutions raise &
number of difficulties of interpratation that, in practice, would
mean that the Cempany would have difficulties actually calculating
the average remuneration of ali other employees. For example,

it is unclear from the wording of the resalution whether the
remunaration is to be maeasured annually or how part-tima
emplayees ar contractors should be treated. In addition, a large
number of empiayees are lacated in couniries where overali wage
levels are much lower than Australia,

BlueScepe Steel's remunaration pelicy is directed at underpinning
a high perfarmance organisation. The facus of its remuneraticn
strategy Is an parformance and accouniabiiity. Executive
remunaration packages are designed tc support the delivery of
outstanding returns for shareholders by aligning perfermance-
refated reward with the value delivered to shareholders.

Tz compete, BlueScope Steel must be able to attract and retain
the very best falent that is available within the global stael
industry, while maintaintng shareholder value. Our remuneraticn

strategy enables BlugScope Steel to compete for executive talent
by providing competitive remuneration.

Sigrificantly, this resolution would rmake it difficult far the Company
10 attract, motivate and retain high quality executives. Besiricting
its ability to negotiate and agree executive salaries without
sharehoider approval would mean that the Company would he at a
serious disadvantage in Telation tc other companies. [tis the view
af Directors that an important confributing factor to the current
suecess of the Company is that it has excellent management who arg
rewvearded with an apprepriate mix of fixed and at nsk remuneration.

BIRECTORS BECOMMENDATION

The Directors of BlueScope Steel do not helisve that the resclutions
prcposed in items 4 to 8 are in the best interests of BlueScope
Steel and shareholders, These resolutions wili only be passed if
at least 75% af the votes cast by sharefrolders are in favaur of
them. Your Directors strongly oppese the resclutions and urge you
0 vote against them.

CEHPIES OF THE COMPANY' S CONSTITUTION

{aopies of the Company's Constitution can be obtained by
contacting the Company's Share Registry on 1300 855 988
between 8.30am and 5.30pm weekdays.

- “BlueSeope Steel Limited

-.."Annual General Meetmg
- “The Westin, 1 Martin Piaoe Sydney New South Waies _j

- Tuesday, 19 October 2004 at 2.00pm {Syoney fime).




