ANTEY GRIUP LFD

COVENTRY GROUP LTD

ABN 37 DU8 670 102

Notice of Annual General

Notice 15 herelyy given that the 2005 Annual General Mee

leeting

ting of Coventry Group Lid (Company) will be held at the

Pruxton Room [, Eduxton Horel, T &t Ge:.ﬂ“ges Ferrace, Perth, Western Ausiralia on 'f‘ue.s::]a}: 8 November 2005

cormmencing at 2.00 pm.

ORDINARY BUSINESS

l.

3

Finanmal reports for the year ended 30 Jure 2005,

To receive and consider the Finareial Report, Directors’ Report and Audti Report of the Company for the year

ended 30 June 2005,

Fo elect directors.

Fo vonsider and, if thouweht fit, pass the {ollowing resolutions as ordinary resslutions:
& F &

{a) “That Mr Ross M McLean, whoe retires by rotation In accordance with the Company's Constitution and, being

] 1ot ble, olfers himself For re-election, be elected as o director”™

Iy “That Mr Barry F Nazer, who retires by rotaton in accordunce with the Company's Consttution and, being

eligible, offers himsell For re-election, be elected as & director”.

Note: Beparate resolutions will be considered in respect of each of the above directors.

To adopt the Remuneration Report of the Company Tor the year ended 30 June 2005,

Mote: The vote on this resolution s advisory ondy and does not bind the directors of the Company.

SPECIAL BUSIMESS

1.

To consider the renewal of the propertional takeover provisions i the Company’s Constitution.
Fo consider and, if t]umgh{' ISR pass the ib!f{)\\-’ing resolution as a speciﬂ] resolution:

"That Rule & of the Cmnr.)an‘y‘s Constitution, rorlaining the ;:;r'opt:n“f'ioneﬂ takeover Provasions, b renewed For g

pt‘.l’"‘[[}{i t!l{'l f'}i e L\,-’&.ar&;",

OTHER BUSIMESS

&,

To consider any other business which may be brought belore the meeting in accordarce with the Constitation.

By Order of the Board

Johe Coll
Company Secretary

5 Oretober 2005



COVENTRY GROLIPLTD

COVENTRY GROUP LTD
Notice of Annual General

eeting {(continued)

Proxies

Please nofe that:

(5-1} a member of the Com PRy entitled to attend and vote at the annual gener‘ai m&efing 5 entitled to app(}im & PrOXy;
(b) a Proxy need not be a member of the Com [

(¢} a member of the Company entitded to cast two or more votes may appoint two proxies and may specily the

pi"[}}'.){l!'fi() ET O f1 L[I’ﬂ}lt‘[‘ t!l{'l virfes {:‘.Et.{fh {Z!["{}'X‘}-’ is E-l}'.)}_ﬁ)()i!] E‘t‘.d for exeromEs !)l!i \\-’;"l{_’[‘t‘. Ii“ll_‘ }'.)i"t);il()i"ii(}n OF UM 1){_‘1“ i not

specttied, sach proxy may exercise half of the votes; and

{4y 1o be effective, a com piet‘ed proxy Form muss be recetved at the r‘egiswm{.{ office of the Com pary { 253 Walter Road,
,-’\:"Y(}r'k\‘y WA G062, Facsimile number {08 9276 1666) not less than 48 hours belore the a;;:)pt:intmf time of the annual

general meeting,
& &

The enclosed proxy form provides ferther details or appointing proxies and lodging proxy forms.

Point at which Voting Rights are Determined

The C{}r'pt:i“z-lti(‘ms Act permits the CO!'}'IIZ)E-H'!}’ 0 spc(.‘i{zy a e, not more than 48 hours before the meetig, at which a
".Lmap—ee}am'“ of sharcholders will be taken for the PIUTHMSER O 3 f.lei&rmining shareholder entitlements to vore at the

o 3 q
e A EFN

The Company'’s directors have determined that all shaves of the Company thar are quoted on ASX at dpm WET on
Su ndﬂy & November 2005 shall, For the prurposes of detet‘:'nining voting en fithernents at the annual gener'ai meeting, be

taken to be held 13:_3.-‘ the E I x'egisterc{f as h:}[ding the shares at that tme,

Cestions & Comments by Shareholders at the Meeting

fn accordance with the C{:rpomi'i(ms Act 2001, 4 reasonable apportusiiy will be giv&n te shareholders to ask grestions

alsout or make comments on the m anagement of Coventry Group at the m eeting.

Similarly a reasonable opportunity will be given 1o shareholders ro ask Coventry Group's external suditor, KPMG,

questions relevant 1o

{a} the conduct of the audiy;

(b the preparafion and content of the auditor's report;
(e} the sccounting policies adopted by Coventry Group in refation 1o the preparation of its financial statements; and
{4y the im:]t\f.)endemte of the auditor in relation to the conduct of the audit,

Shareholders may also sebmit writfen questions to KPMG if the guestions are relevant to the content of KPMGs audit
repurt or the conduct of its audit of Coventry Group's hnancial reporet tor the year ended 30 June 2004,

Relevant written questions for KPMG must be received by mail or facsimile ar the registered office of the Compary
{253 Walter Road, Morley WA 6062, facsimile number (O8) 9276 16¢

! November 2005, A list of those relevant written questions together with responses will be made avaldable to

3} ne later than 5,00 pm WET on Tuesday

shareholders attending the AGM. They will also be placed on the Company’s website.



COVENTRY GROLIPLTD

COVENTRY GROUP LTD
Explanatory Notes on Agenda items

ftem 1 - Financiat and other reports

This isem is self explanatory, Shareholders will have the oppartunity 1o ralse questions or the reports and on the
performance of the Company generally.

ftem 2 - Election of directors {ordinary resohution)

Messrs B M MoLean and B F Nazer vetire as divectors in accordance with the anmual rotatien provisions of the
Constitution and, being &iigii‘)ie, obfer themselves for re-election. The Board Gn cach case, with the relevant Divector
sbstaining) unanimmously recommends that the shareholders vote in favour of the re-election of Ross Melean and Barry
Nazer

The following ts a profile of the direcrors standing for re-electiom

Ross Maleolm McLean AM

BECONS (HONS)

Independent non-executive director

Chairman of the remuneration committes; member of the nomination committee
wgre 61
Mr Molean was appointed a director in 1995, He 1 currently Deputy Chief Executive of the Chamber of Comnerce
and Emfustry of Western Australia. He s also & director of Westscheme Pi‘y Lad, CCH 'l‘m.ining Services Pi‘y Lid and a
board member of the Western Austrabian Cricket Assodation. Mr Melean’s past experience includes as a director of
the Auvstralian Broadeastin o C-t:r{.)om.i'ion, Chairman of the WA Government's Frade Ad\-'ism'y Councit, a Member of the
State Government Economic Strategies Counctl and the Senate of Murdoch Universiy,
He has held no other Hated company directorships during the past theee financial years.
Mr Molean was last elecred at the 2003 annual general meeting.
Barry Frederick Nazer
BRUS FCPA, FAIBE ANZIUF (Fellow), FAICD
Independent non-executive director
Chairman of the audit and risk commitzee
uge &7
Mr Nazer was appointed a director of the Company in Seprember 2003, He is currently Chief Financial Officer of
Wesheam 3"[{)[{fing_~; Eamited, an unlisted jets Ghe com pany whirh operates i laminated veneer lumber manutactun ng
facility.
He was Chief Financial OMhicer and Company Secretary of WESFI Limited, a major engineered wood products
manutacterer and disteibuton, from Antgust 1999 unol itk sale 1n 2000, e previo L[s[}' spenl over ten years af the

st}

executive level of Western Australia's [z-li‘g@si' financial Institution, Bank of Western Auvstralia Limited (BankWe

including almost nine years as Chiel Financial Officen

A"‘LI" NEEZ(;‘I’"S ;:;ast‘ (_‘.XI.)(}.!'i(Eﬂ ariy iﬂ(.‘]ll f_l('_‘.*.i S ik L'.{ii'['.‘(.‘i{?]“ {'}i\ & P {Zlii(.‘. O pramny’ ii’l\-‘[}t\’{.‘!i} 'I[i'i thc‘. dev&!(‘:prnen t E)!" i’f'@éhSLlI:_\_-’ E't.!'t{.'l T'iSI‘.

managernent software for Rranciad instiutions and corporate treasuries and as a member of Curtin University's Business

Bchoaol Advisory Council,

He has held no other listed company directorships during the past threee financial years.
Mr Nazer was last elected at the 2003 annuval general meeting.

Hem 3 - Adoption of Remuneration Report {ordinary resolution)

Recent changes to the Corporations Act 2001 (the Act) have expanded disclosure reguirements for listed companies in

T't‘..‘i{i?l‘.’(.‘.i' L5l [ (.HI‘(;‘.(.‘I'E)I" é.i.ﬂ{.{ erecuiive 'I[i'i{IE}I"!'Ilr'.-lf.'iUi'i, U]"id(‘.‘!' IZ}"}(’JS&‘. [ ['[E-ll'ig‘{;‘._‘; f[‘t(}. 1 ('.‘Cf[)i"&il I{GIZ}QE'T‘.’ ITsLEsT NErAT incf LE{.{L’ A SECTOn

called the "Remuneration Report”. This report is sef out on pages | Tto [ ] of the Annual Report. Additionally, the
Aot now r'&.q'uirt\.ks Histed ct)mpanie.‘; ter freet the Remuneration Repori for each Anancial rear doog vole o Frmembers as the
Company’s Annual General Meeting,

Under the Act, the vote s z-1ch"i.l§ur:_\_-’ e [}-’, ;'&L‘.c‘.()rr']ing[y, the vole 1s not i)im.’]ing on the Com pany and does not atbect the
emplovment arrangements 10 place tor employees of the Company and its subsidiaries.

In summary, the Remunerasion Report:

- explains the principles used fo determine the nasure and amount of remuneration of directors and speciied

SRECUET Y (b&ing execufives, other than the directors, with the greatest an ther ty for sira tegic direction and
management of the Company):

- details any performance conditions appheable to the remuneration of directors and specitied executives;

- sets out the remuneration details for each director and the five most highly remunerated sentor executives of the
C'Uﬁ'i i'}ﬁ.ﬁl‘}"; fln(.{

- sets out particulars of shost term and long ferm Incenfives and key employment terms of the specilied executives.

A reasonable opportunity will be provided for discussion of the Remuneration Report at the meeting.

The Board unanimously recomunends that shareholders vose In favous of the adoption of the Remuneration Report.

item 4 -~ Renewal of Proportional Takeover Provisions {special resolution)

At the Company’s Annual General Meeting held on 4 November 2002 shareholders approved a new Constitution for the
Company which included Rule 6 which specifically provides that fransfers of shares resulting trom a proportional
takenver offer cannot be registered unless members in general meering have approved the offer. I accordance with

3



COVENTRY GROLIPLTD

COVENTRY GROUP LTD
Explanatory Notes on Agenda ltems (continued)

Beation 8480 of the Corporations Act 2000 (the Act), Rule § will cease o have effect on 4 November 2005 unless
renewed,

Renewal of proportionat takeover provisions

The Directors consider that 1t s In the interests of shareholders Fos the operation of the proportional takeover provistons
ta continue and accordingly propose that Rule 6 be renewed and this will allow 3 years to remain belore shureholders
must again consider the provision. That i, 1t would cease to have effect on & November 2008, unless renewed agairn.
The renewal of the proportional takeover provisians is a spectal resolution and therefore requires 75% of the persons
present (in person or b}' proxy} an d entitled (o vote, and voling, Lo vete in Favour of the resolution.

ction G485 of the Act.

The information sef out below s required to be included n this Explanasory Note by se

Reason for meluding o proporiional rkeover provision

In a properiional takeover bid, the bidder offers 10 buy a proportion only of cach sharcholder's shares in the farget
COBLPA Y,

This means that control of the company may pass without shareholders having the chance 1o sell all their shares to the

bidder. The bidder may take control of the company withoutl paving an adeguate amount for gaining control.

tn order to deal with this fELEL bi[EtL\,', the Com pany may pr'(}\-‘id e tn 15 Constitusion thar i a pr'('J}'mr‘i'iomtf taleeover bid s
made for shares 1n the Com [Ty, shareholders must vote on whether to a{?{.‘t\pt [kl r'&jet_‘.t the offer and that deciston will
be binding on all the shareholders,

The benelit of the provision 1s that shareholders are able ro decide colectively whether the proporfional offer is
scceplable in principle and it ensures that any paraal offer is appropriately priced.

Fitert of proporiional rakeover provisions

[Fa takeover bid is made under a proportional takeover scheme, the directors must ensure that shareholders vote an a
resolution 16 approve the takeover scheme more than 14 days before the bid pertod closes.

When voting on the resolution:

- each shareholder has one vote for cach Fully paid share held: and

- sach partly patd share carries a fraction of o vote, ref] ecting the amount paid up.

The vote is decided on a simple majorite

The bidder and s associates are not allowed to vote.

IF the resolution s not pass&d, transfers which would have resulted from the avceptance of a hid will rot be registerc{f
and the bid will be taken to have been withdrawn,

I the bid is approved {or taken to kave been approved) the transbers must be registered i they comply with the Act and
Company’s Constitutton.

fafl to ensure the approving resolution is veted on. However if the resolution is

The directors will breach the Act if they
not voted on, the bid will be taken o have been approved,

Rule 6 does not apply o full takeover bids and only applies for 3 yvears after the dave the proportional takeover

}'.)I"O\-"I[Slt(.)ns WP ;ét“ﬁf' ] P}'.)!'E)\-"{_’(.{. 'rht‘. ProvISIEns may !)L’ Q] f;‘\’\-’f;‘{i, blil {}ﬂi“_ﬁ.‘ h‘\’ ik S}'Ji;‘{?ii-l] [’t‘.S{)[LﬂiQﬂ.

Present acguisition proposals

At the date this statement was prepared, no director i aware of a proposal by a person to acquire, or fo inerease, a
substantial interest In the Comparny.

Advantages and Disadvantapes

The directors consider that there are no advantages or disadvantages lor them in Rule 6 being adopted as they remain

free to make a recommendation on whether an offer under a proportional talieover scheme should be accepted.

The potential advantages of the talieover approval provisions for sharcholders of the Company are:

- shareholders will have the right o decide by majority vote whether an offer under o proportional takeover scheme
should proceeds

- the provisions may help sharcholders avold being locked in as o minorigy

- the bargaining power of shasreholders may increase which may ensure that any partial offer 1s adequately priceds and

- knowing the view of the majority of sharcholders may help each individual shareholder assess the likely oufcome of

the i gt es rrtonal takeover offer and to decide whether to ACCRLHE OF reject that offer.

The potensial disadvantages for shareholders of the Campany include:

- proporiional takeover offers {or shares in the Company may be discovraged;

- shurcholders may lose an opportunity of selling some of their shares ava premium if the proportional takeover offer
{i()t\fi 113k }'.)I"()CH'_‘L:‘-E:]; ﬂﬂ.{i

- the chance of a proportional takeover being suecesstul may be reduced.

The directors consider that the [_mte.ntia.i a.{f\-'amzigc‘.s for shareholders of the takeover z-1}_:>pr'(}\-'aqi provisions ou i‘weigiu the

potential disadvantages. In particularn shareholders as o whole are able to decide whether or not s proportional mkeaver

scheme ts successbul,

Recommendation

The directors consider that the renewal of the proportional takeover provisions in Rule 6 s 1n the inferests of the
sharcholders and recommend rhat sharekolders vote in favour of the renewal of Rule 6 of the Consstution,



WENTRY OROLIPLTD

COVENTRY GROUP LTD

ABN 37 D08 670 102
TOXY

SHARFROLDBER
FWe

ol

DPlaytime phone no

APPOINT

(insert name of proxy}
or failing him/her the Chalrman as my/our proxy to vose for me/us
and on myfour behall at the Annual General Meeting ol the
Company to be held at 2.00 pm WST on 8 November 2005 at the
Pruxton Room [, Duxeon Hotel, T 54 Gcorgcs Terrace, Perth,
Western Australia and at any adjowrnment thereol in respect of
U of myfour shases or, talin g any percentage brein b2}

S}'.)t‘.(?i{';(.’!i}, ALL of mylour shares in the C{:mpan‘_\_-’,
SIGNATURE OF SHAREHOLDERS)
I & nararal Person: {ull singic\ or joint sharcholders must BIgN

this Form)

SEHGNELD by

{ Pring n;i.mi’:) Sigl'u-l!'u e

SEHGNELD by

{ Pring n;i.mi’:) Sigl'u-l!'u e

SEHGNELD by

(Print namea) Signarure

H & company:

FXECUTELD by

in accordance with section 1271} of the Corporations Act 2006

Signature of direcror

Mame of director (block letrers)

Signature of direcror/vompany secretary®

Mame of director/company seeretary® (block letrers)

*delete whichewer 15 nog eq:sp%‘re.‘a[)lc‘.

PROXY'S VOTING INSTRUCTHONS (OPTIONAL)

13 you wish 1o indicate how your proxy s to vole, p[ease ticle the
spproprate Bbox below. I no indication s Zrven on a resolution,
the proxy may abstain or vose at his or her discretion. Hewo
Proxies are appoin tered, the proporiion of voting r'ig}its thiy proxy is
suthortsed to exercise ts %, (An additional proxy Form will
be supplied by the Company on request}.

Fwe direct my/our proxy to vote as indicated

RESOLUTION FOR AGAINST  ABSTAIN
2{a}. Elecr Ross Melean |:| l:l l:‘
as a director
2{Db). Elect Barry Nazer |:| l:l l:‘
as a direcror
3. Adopt the Remuneration I:I l:l l:‘
Repnri

1, Approve renewal of |:|
Rule 6 of the Constttution
{proportional takeover

provisions)

Plated 2065

Deadiine for Receipt of Proxies - To be elfective, a com p!cf'@d
proxy form together with the power of actorney (if any} under
which it 15 signed, must be recetved by the Company at tis
registered oftice not less than 48 heurs before the appotnted fimne
Aeeting te no later than 3.00 pm WST an

of the Anrval General |

& Novemnber 2065,

Destination of Completed Proxy Form - Once the proxy torm s
completed and all details checked by vou, the form is o be sent or
delivered 1o the Com pan}-”s r‘egiswrt\{.{ office at 253 Walter Road,
Morley WA 6062 or sent by facsimile to the registered otfice on

({18} 9276 1666,

For Further Information - I vou need any lorther information

about this Form or attendance at the Com [l iy s Annual General

_ﬁ-'lc\eiing, pieatse contact Johe Colli, C&:sm;:)a.n‘_\_ =

{8y 9276 0222,

SUTGLATY T
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