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NOTICE OF ANNUAL GENERAL MEETING coCHLEAR LIMITED ACM 002 618 073

MNotice is hereby given that the Annual General Meeting of the
sharehoiders of Cochlear Limited {"the Company”) will be
held at Exchange Square Auditorium, |8 Bridge Sireet, Sydney,
MNew South Wales on Teesday, 19 October 2004 a5 2.00 pm.

Business of the Meating
Crdinary Business

b, Financial and other reports

To receive and consicer the Companys Fingncial Report and
the reports of the Directors and auditors of the Company in
respect of the year ended 30 Jene 2004,

2. Remuneration Report
Ta consider and, i thought fit, 1o pass the following non-
binding resolution:

24" THAT the Remuneration Report be adopted

af ol e

3 Election OF [Hrecrors

To consider and, if thought fit, to pass the {ollowing resolution
as ordinagry resolution:
3 AMTHAT Mr Justus Vesneklaas, being a Director who is
irirg by rotation in accordance with the Company's
nand, being eligible, offers himsell for
re-election as a Divecior of the Company”

ol resaleton 5 sl ol ihe Exol

Special Business

490 increass the maximurm aggregate remuneration of
Non-Executive Dlirectors

To consider and, if thought fit, to pass the following resolution

as an ordinary resolution;

A 4TTHAT, wilh effect from the financizl vear commencing
sy 2004, the aggregate maxirmum surm avadable for
rernuneration of Non-Executive Directors is incregsed
by A5400,000 per year to A%1,000,000 per year”

4 falicn ol |
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Voting Exclusion Statement: Subject to the ASX Listing
Rules, the Company will disregard any votes cast on this
rezolution by & Director of the Company or by any associate
of & Director of the Company

5. Approval of securities issued to the CEO/President under
the Cochlear Executive Long Term Incentive Plan (“CEETTP™M

T consider and., if thought fit, to pass the following resoldtion
as an ordinary resclution:

EF'THAT approval be ghven to!

a) the grant to Dr Christopher Graham Roberis, the
CEQiPresident of the Cormpany, of opticns caleulated
in accordance with the formula. and on the terms,
summarised in the Explanatory MNotes 1o the Notice
of Meeting {appearing at the enc of the Explanatory
MNotes for tem &) {or that period of the firancial year
ending 30 june 2004 for which by Roberts held his
CUPPEMt POsition;

b the acquisition by the Flan Trusiee on behail of Gr
Roberts of performance shares calculated in accordance
with the formulz, and on the terms, summarised in the
Explanatory Notes to the MNotice of Meeting for that
period of the &nancial year ending 30 June 2004 for
which Dr Roberts held his current position;

[

Ly

the grant to Dr Roberts, of options caicuiated in
accorcance with the formulza. anc on the terms,
surnmarised in the Explanatory Motes 1o the Notice
ol Mesting for the fnancial vear ending 30 June 2005,
dj the acquisition by the Plan Trustee on behai of

Dr Roberts of performance shares caleulated in
accordance with the formula, anc on the terms,
summarized in the Explanatory MNotes to the Notice of
Meeting for the financial year ending 30 June 2008, and

R

[+
-y

bthe issue to Dr Roberts of any shares upon the exerdse
ol any options, or the transfer by the Flan Trustes to DOr
Roberts of any such performance shares”

A gl

Voting Exclusion Statement: Subject to the ASX Listing Rules,
the Company will disregard any vates cast on this resolution
by O Roberts ang D Parker and their respective associates,
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6. Approval of securides ssued ro an Executive Director
under CELTIP

o consider and, il thought it to pass the following resolution
as an ordinary resolution:

& THAT approval be given 1o

ay the grant to Dr John Louis Parker an Executive Director
of the Cormpany, of options calculated in accorcance
with the formulz, ang on the terms, surmmarised in the
Explanatory Notes to the MNotice of Meeting (appearing
at the end of the Explanztory MNotes for this ltem 6);

by the acquisition by the Plan Trustee on behall of Dr
Parker of performance shares calculated in accordance
with the forrnula, and on the terms, surmmarised in the
Explanatory MNotes o the Notice of Meating and

¢} the issue 1o Dr Parker of any shares upon the exercise

of any options, or the transfer by the Plan Trustee to D
Farker of any such performance shares.”

Rules, the Company will disregard any voles cast on th
resoiution by Dr Parker and Dr Roberts and their
respective associates.

By Order of the Board

\)\MM’LJ\

Neville | Mitchell, Company Secretary

Dated 2 September 2004
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Explanatory Motes

ke | Reports and accounts

Az required by section 317 of the Corporations Act 200 |, the
Financial Report, Birector's Report and Auditors Report of
the Company for the financiat year ending 30 June 2004 will
be laic before the meeting. There is no requirement for a
fermal resoiution on this iterm.

rem 2. Rermuneration Report

As required by section 2490 of the Corporations Act 2004,
the Remeneration Report of the Company for the financial
vear ending 30 June 2004 will be laid before the meeting,
The Remgneration Report is set out on pa 36-39 of
Cochlear Limitec's 2004 Annual Report. It is also avadable on
Cochlear's website at www.cochieascom,

The report explaing the structure of, and policy behing
Cochlear's remuneration practices and the link between the
remunergtion of emplovess and Cochiear's performance anc
sets out remuneration details for each Director and for any
specified execulive,

A reasonable opportunity will be provided for discussion of
the Remuneration Report at the meesting While there is a
requirement for a formal resoiution on this iterm under
saction 250R(3) of the Corporations Act 2004 the resolution
i acvisory only and does not bind the Cormpany.

Errectors’ recormmeridation
Tre Board recommends that shareholders wote in favour of
the resolution.

e 3. Re-election of Directory

Fursuant to Article (4.1 af the Company's constitution, one-
third of the Directors must retire from office and be efg
for re-election. Parsuant to Article 162 of the Company's
constitution, a Diecior must retire from oflice at every thirg
Annuzl General Mesting, A Director whe retires as such
will be eligible to count towards the one-thac 1o retire
under Article 16,1, The Directors retiring al this Annual
General Megling in accordance with Articles 1461 and 162
are Mr ustus Veenekiaas and Ms £ Carol Holley. Mr justus
Veeneklazas is offering himsell for re-election. Ms B Carol
Holley is not standing for re-slection having been a MNon-
Executive Director for & period of approximately 5 vears,

Mr Justus Hendrik
Veeneklaas, BLaws

. Independent Non-Executive
" Director

Resident Sydrney

Justus was appointed to the Board on 17 March [958,

He is a member of the Remuneration, Technology and
Innovation and MNominations Cormmitteas,

Justus is 4 Director of Powertel Limited and Sugar Australia
Py itd. He i also a member of the Sydney Symphony
Orchestre Councd

Formerty  Chairman  and  Chief Executive of  Phitips
Austradia 1990-19%8, Justus has extensive experience in
international business,

Brirectors’ recorvmendation

The Board recommends that shareholders vote in favour of
the resolution,

ftem 4. Vo increase the mudmum aggregate remunsration of
Mon-Executive Eirectors

The ingrease is being sought because:

+ the Bozrd withes 2o allow for increases in fees i found
appropriate as the current fees maxirmurm level has not
heen increased since 2002,

+ the Board wishes to provide future flexibility to increase
the size of the Board, if and when appropriate, incduding
for succession planning purposes; and

+ the Board wishes to allow for future increases in fees 1o
maintain market competitiveness and to reflect increasing
demands on MNon-Executive Directors,

In April 2003 the Board closed the Cormpany's Non-Executive

Directors retrement plan to new Directors. Any new Non-

Executive Directors' remuneration would reflect the position

that it does not include retirement allowances,

Brirectors’ recoramendation

Because each MNon-Executive Dhrector has an interest in this
ratien the Board does not believe it is appropriate to make &
recormmencation 1o shareholders in relation to voting on Hem 4,

ftem 5. Approval of securities hisued 1o the CEG/President
under the CELTIP

In accordance with Avstralian Stock BExchange Listing Rule
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10,34, this reselution is being pul to sharehoiders to seek
approval tor

a) the grant to Dr Christopher Graham Roberts, the
CEGPresident of the Company, of options caleulated
in zccordance with the formulz. and onothe terms,
summarised below for that period of the fnancial year
ending 30 June 2004 for which D Roberts heid his
current position;

b the acquisition by the Flan Trustee on behalf of Dr
Roberts of performance shares caleulated in accorcance
with the formulza, @ang on the terms, surmmarised below
for that period of the financizl year ending 30 June 2004
for which Dr Roberts held fis curvent position,

[

e

the grant io Dr Roberis, of options calcuiated in
accordance with the formulz, and on the terms,
surnmarised below for the fnancial year ending 30
June 2005;

dj the acquisition by the Plan Trustee on behall of
Or Roberts of performance chares caleulated in
accordance with the formulz. and on the terms,
sumnmarised below for the financial year ending 30
June 2005; and

@3 the kue to Or Roberts of any shares upon the
exercise of any options, or the transfer by the Flan
Trustee to Dr Roberts of any such performance shares.

Or Roberts was appointed as CEC/Presicent effective from
| February 2004 ancg therefore the grant of oplion: and
perfarmance shares with respect to the Gnancial vear ending
30 jwne 2004 could not be put to the shareholders for
approval at Cochlear Limided's Annuai General Meeting for
2003, Accordingly no grant has been mace under the CELTIP
in respect of this initiad pericd of Dy Roberts tenure pending
approval being grantec &t the Company's Annual General
Meeting for 2004,

Each opi ion entittes Dr Roberts to subscribe for one
orcginary share in the capital of the Company and each
pez‘fozmdm:e share entitles Dr Roberts to have transferred
to him one fufly paid ordinary share in the capital of the
Company, subiect to certain vesting restrictions. (See ltems
5anc & - Terms or the CELTIF below)

The options to be granted to Dr Roberts will be granied
within cne month of the date of the meeting. The options will
be granted for o consideralion with an exercise price of
A318.97, being the weighted average price of ordinary shares
in the Company traded on the ASX curing the five day
perod immediately after the release of the {ull vear results on
|7 August 2004, payable on exercise of the opticns. The
pesformance shares to be acquired by the Plan Trustee on
behaif of Dr Roberts will also be acguired within one month
of the date of this meeting. No considerztion will be payable
by O Roberts upon the acquisition by the Flan Trustee of the

performance shares on behal! of Gr Roberts, nor upen the

transfer by the Plan Trustee to Dr Roberts of any sach

performance shares,

Example of calcatation of the number of securities relating 1o
B¢ Roberts under the CELTIP for the financial vear ending
30 june 2004

Agsunrvintions
» Based on Dr Roberts” remzneration, his rofe and the

Cormpany's remunerztion strategy, the value of the offer
s MBI 167

N

Based on the Black-Scholes option valuation Wodel. the
value of an option is estimatec te be AF177 an
performance share is estimated to be AF9.15,

N

Mix of offer s 75% share options and 25%
performance shares,

N

Subject to the vesting restrictions (hurcles) described
under the Explanatory Notes for ftems 5 and 6 - Terms
of the CELTIE

PO”?;Q{Z -
Opt;e{zfsnam V’a

bumber of
merzs;‘?}h_ares y
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Example of calcutation of the number of securities relating to
B Roberts under the CELTW for the financial vear ending
30 june 2005

Amseerviptiong:

» Basec on Dr Roberts' remuneration, his role and the
Company’s remuneration strategy, the value of the offer
it AFZTT7 634

» Based on the Black-Scholes option valuation model, value
of an option i estimated 10 be A%1.77 and performance
share is estimated to be A$9.15.

N

Mix of offer is 75% share options and 25%
performance shares,

N

Subject to the vesting restrictions (hurdles) described
under the Explanatory Notes for iters 5 and 6 ~Terms of
the CELTIR

Por'r.iezz_-_'-___
Option/Share Yaiue -

Muamber of - -
OptiongiShares -

L ABLTT

= 117,642 options ..

Ertrectors recomrmerndation

Tre Board recommends that shareholders wote in favour of
the resolution.

Werm 6. Approval of securities issued to an Execudve Director
under the CEETI

I accordance with Australian Stock Exchange Listing Rule
0,14, this resoiution is being put o shareholders 1o <eek
approval 1o

&) the grant to Dr john Lowis Parken an Executive Director

CAS2ITEMA X T5% | AS2IT63 % 25% -

of the Company. of options caleulated in accorcance
with the formula, anc on the terms, summarised below,

b) the acguisition by the Plan Trustee on behall of Dr Parker

of performance shares calculaied in accordance with the
forrmula, and on the terms, summarised below; and

¢} the issue to Dr Farker of any shares upon the exsrcise
of any options, or the transéer by the Plan Trustee to Dr
Parker of any such performance shares,

in accorcance with the CELTIP and where the "lotal Value
of the OHer" is AE9%472 (being 30% of Dr Parker’s
fved remuneration).

Each cption eatitles Dr Farker to subscribe for one ordinary
share in the capital of the Company and each performance
share entitles Dir Parker to have transferred 1o him, one fully
paid ordinary share in the capital of the Company, subject to
certain vesting restriclions.

The cptions to be granted to Dr Parker will be granted
within cne month of the date of the meeting. The options wi#
be pgranted for nil consicgeration with an exercise price of
AL18.57 being the weighted average price of ordinary shares
in the Company traded on the ASX during the five-cay
period immediately after the relezse of the full vear resulis on
|7 Awugost 2004, payable on exercise of the options. The
performance shares to be zcquired by the Plan Trusiee on
behaif of br Parker will glso be acouired within one month of
the date of this meeting. No consideration will be payable by
DOr Parker upon the acquisition by the Plan Trostee of the
parformance shares on behall of Dr Parker, nor upon the

transfer by the Plan Trustee to Dr Parker of any such

performance shares,

Example of caleulation of the number of securities relating
1o Dy Parker under the CELTIP

Assurmptions:

F

Based on D Parker's remunerztion, bis role and the
Cornpany’s remuneration strategy, the value of the offer
is M99 4TZ

P

Based on the Black-5chales option valustion model, the
value of an option is estimated to be A% .77 and
performance share s estimated to be AR5,

P

Mix of offer is 75% share options and 25%
performance shares,

P

Subject to the vesting restrictions (hurdles) described
under the Explanztory MNotes for tems & and & -
Terms of the CELTIE
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Portion - ;
Option/Share Value ~AFLIT
BMumber of 77T
Opuonsﬁ hares L

ABYYADY X T5%
L --.A$I 77

= 42 |49 options ..

Priveetors’ recommendation

The Board recommends that shareholders vote in favour of
the resolution.

frems & and 6 — Terms of the CELTH

Purpose: The CELTIF was approved at the Company's Annual
General Meeting for 2003. The CELTIP is designed o reward
pasrticipants for the long-term growth of the Company,

Structure: Farticipants are offered & mixture of options
{being options to acguire ordinary shares in the Company) and
"serformance shares”. The "performance shares” are units of
fully paid ordinery shares in the Company, which are held by
the Pian Trustee for the benefit of the participant.

Eligibilivy: Persons who are {ull-ime or part-time employees
of Cochlear or an associated body corporate of Cochlear are
"Eligibie Employess™,

Allocation: The CELTIF is administerad by the Board. Each
year the Board may decide to offer cesignated Eligible
Emplovees the opporiunity to participate in the CELYIE The
number of options and performance shares to be offered 1o
a participant cepends upon the participant's salary and the
Company's target remuneration package for the participant's
position. The mixture of opticns and performance shares is
determined by the Board, in its discretion, having regard 1o
the participant's role in the Company.

Vesting restrictions: Both the optons and performance

shares are subject 1o vesting restrictions, which will ultimetely
determine the final number of opticns which will be
exercisable anc the number of performance shares received
by a participant. The relevant vesting restrictions are:

3 year vesting perted - during which time the participant
wilt be unable to exercise the options or trade the
parformance shares; and

¢ the performance of the Company over the vesting period
mezsured using growth in earnings per share {"EP5™}, as
that term applies in Australian Accounting Standards, anc
total shareholcer return ["TSR™Y, as that term applies in
Augtratian Accounting Standards, according to the table
sel oul below Hall of the offer wil be assesse d dgé’l inst
EFS growth, and the other half using TSR ¢

. 50% - 100% (pro-cata) -
100%

'.ﬁ.l{)__% e
0% te 0% -
20%

O,
50710 75 percentiie ) 50/4 - (}LM; (pm ma;

575" percentite %

<50 percentile

The Board has determined that any options that do not vest
will lapse automatically. Similariy, any performance shares that
do not vest will be retained by the Plan Trostes (e, the Plan
Trustee will not transfer those shares to the participant?.

Rights: Option heolders will not be entitled {o any dividend
payraents until the options are exercised,

Holders of performance shares are entitled to any dividend, a
return of capial or other distribution made in respect of any
shares held on the participant's behall by the Plan Trustee,
however, amy cividends paicd on performance shares that are
subsequently forfeited will not be passec on to the participant.

Additional conditions: All participants will be bound by the
applicable Plan rules. Separate rules apply in respect of
options and in respect of performance shares,

Moparticipant must exercise their options within 2 years after
the date of vesting, otherwise the options will lapse.

Whilst participants are emplayees of the Cormpany, they must

abide by Cochlear’s "Guidsiines on Trading in Cochlear
Limited Shares by Directors and Senior Executlives”,
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If the particpant ceases to be an employes of the Compary (or
the Group), the Board may exercise ceriain discretions, ncluding
1o restrict or permit the transfer of performance shares to a
participant or prevent an un-vested option From zpsing,

Plan Bmit An overall imit appies on the number of options
and performance shares that are offered, consistent with the
MEX Listing Rules and also the requirement thal the number
cannot exceed 5% of the total number of issued shares at the
time of the offer

Overriding restrictions: No options or performance shares
may be offered under the CELTIP # 1o ¢o so would cordravens
the Corporations Act 2004, the ASMX Listing Rules, or
instraments of relief ssued by ASIC from tme 1o time rekting
1o the CELTIF or empioves incentive schemes generally

Termination: The Board may terminate or suspend the
operation of the CELTIF at any time.

Bight to Yote and Yotuing Exclusion Staterment

Right to vote

Who may vote: Fully paic shareholders - persons whose
names are el oyt in the register of sharehoiders as at 2pm
{AESTY on Sunday, 17 Qouober 2004 are entitlec to stiend
and vote at the Anncel General Meeting (gnd at any
adjournment of the mesting which is less than 28 daysh

Proxies: If vou wish to appoint a proxy, you should complete
the attachec "Proxy Form’™ and comply with the detad :
out in that form for lodgement.

Moproxy need nol be a shareholder of the Company

The Proxy Form must be received by 2pm (AESTY on Sunday,
b7 October 2004 being not less than 48 hours before the
tirme for holding the 2004 Annuzl Genergd Mesting,

Bocuments may be lodged using the reply paid envelope or:
by posting, celvery or facsimile to:

Cochlear Limited Share Registry
Computershare lnvestor Services Pry Limited
GPCG Box 7045

Sydney Mew South Wales {115

Austratia

Facsimile D2 8234 5050

or to the Registered Office of Cochlear Limitec being
14 Mars Road LANE COVE, Mew South Wales 2066, Australia,

Number of proxies: A sharehoider of the Company who is
entitled 1o attend and cast a vole at & meeting has & right to
appoint a single proxy, A sharehoider of the Company who is
entitled to attend and cast two or more votes at the meeting
has & right {o appoint up 1o two proxies. |f you wish to appoint
Tewn  prosies, contact the Company's Share Registey for
another Proxy Form or copy the Proxy Form and foliow the
directions as 1o how to complete the two Proxy Forme.

Proportion of votes per proxy: Where the appointment i
for more than one proxy, iU may specify the proportion of
votes that the proxy may exercise,

I the appointment does not specify the propertion of votes
that each proxy may exarcise, then each proxy may exercise
half of the votes of the relevant membern

Voting: Unless the member specifically directs the proxy how
10 vole, the proxy may vote as he or she thinks fit or abstain
from: voting.

Signing of proxies: The Proxy Form st be signed as follows:

Individual: Where the holding is in one name, the security
holder rmust sign.

Joiat helding: Where the holcing is in more than one name,
a#f of the securityholders must sign.

Power of Attorney: To sign under Fower of Attorney, you must
have already locged this document with the registry. If you
have not previousty iodged this decurnent for notation, please
attach a certified photocepy of the Power of Attorney to the
Froxy Form when you return 2.

Companies: Where the company has & sole director who is
also the sole company secretary, the Proxy Form rmust be
signed by that person. If the company {pursuant to section
2044 of the Corporations Act 20013 does nol have &
company secretary, a sole cirector can also sign alons.
Otherwise the Proxy Form must be signed by a director
jointly with either another director or a company secretary.
Please incicate the office by signing in the appropriate place.

WVoting Exclusion Statement
In accordance with the A5 Listing Rules, the Company wil:
not disregard a vote on resolutions 4,5 or 5 1f;

+

it is cast by a person as proxy for @ person who is entitled
to vole, in accordance with the directions on the Proxy
Forrn; or

+

it is cast by the person chairing t proxy for
a parson who is entitled to vote, in accordance with a
direction on the Proxy Form to vote as the proxy decides,

ASK disclosures

Austradian Stock Exchange Listing Rule (0.5 requires the
following additiona! disclosures for the purposes of ftems &
and & of these Explanatory Notes

{a} the names of the person: referred to i Australian
Stock Exchange Listing Rule 10,14 entitled to
participate in the Company's CELTIF are Dr Roberts
and D¢ Farker; and

(b} since the last approvet under Austratian Stock Exchange
L7 PR E
tising Rule (0014 at the Company's Annual General

Meeting in 2003 Dr Parker was grantec 20,584 options
&t an exercise price of A$34.19 per share and 2,648
performance shares at A% 17,10 per share.
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