COVENTRY GROUP LTD

ABN 37 008 670 102

Notice of Annual General Meeting

Noticr by hereby given thar the 2006 Annea Generad Meeting of Coventry Growp Lid {Company) will be held ae the Golden Ballroom Noeth,

Sheraton Perth Horel, 207 Adelaide Terrace, Pereh, Western Australia on Monday 6 Nevember 2006 com mencing ar 300 pm WS

ORDINARY BUSINESS

1. Financial and other reports
o recetve and constder the Financiad Repory, Direcrors Reporr and Audir Repore for the year ended 38 June 2000,

2. Election of & director
T eleer as a direcror, Mr Joseph Baros, who retires by ratatian in accordance with the Company’s Constirntion and, being digible, offers
himself for re-election,

3. Remuneration Report

To adope the Remuneration Reporr of the Company for the year ended 30 June 2006,

SPECIAL BUSINESS

4. Approval of revised Long Term Incentive arrangements for Mr C} Glenn (Coventry Group’s Chief Executive Officer and Managing
Direcror)
To consider and, iF 1‘in'mghf fir, pass the following as an ordinary resolution:
“That approvad be given for all purposes o the rermys of, and acipuisition by My Chriscopher fames Glena of securities under, the service

castract bevween Mr Glenn and the Company as described in the explanatary note accompanying this notice of meeting”.

OTHER BUSINESS

5. fo consider any other business which may be brought before the meeting in accordance with the Constirution,
By Order of the Board
John Colii

Cannpany Secretary

3 Orerober 2006



COVENTRY GROUP LTD
Notice of Annual General Meeting (continued)

Proxies

Please nowe tharn

(a)  w member of the Company entitded o strend and vore ar the annual general meering Is entited o appoing a proxy;

(b)) w proxy need not be s member of the Companys

(c)  w member of the Company eatided o cast two or more votes say appoint ewo proxies and may specify the proportion or number of vores
cach proxy is appoineed to exercise, bur where the groportion or aumber Is not specified, sach prosy way exercise hall of the votes; and

() o be effecrive, o completed proxy Form mast be received by mail ar facstmile ar the regiseered office of the Company {253 Walter Road,
Modey WA 6062, facsiemile nember (08) 9276 1666} not less than 48 hours before the appointed time of the annual general meeting,

The enclosed proxy form provides further details on appolniing proxies and lodging proxy forms.

Point at which Voting Rights are Determined

The Corporations Act 2001 permics the Company o specify a time, nor maore than 48 howrs before the enceting, ar which a “snag-shoe” of
shareholders will be raken For the purposes of decermining shareholder endibements o vote ar the meeding.

The Company’s directors have dewermined thar all shares of the Company thar are quoted on ASX ar dpm WS on Saturday 4 November 2006
shall, for the purposes of decermining vorlng entiternents a the annual general meeting, be wken w be held by the persons registered as holding

the shases av thar eime.

Questions and Comments by Shareholders at the Meeting

Lz aceordance with the Corporarions Act 2001, 1 reasonable opportanity will be given to sharcholders vo ask questions shour or make comments
an the management of Covenzey Group at the meeting,

Sharebolders may also lodge wrinten questions prior w the AGM by completing the enclosed Sharcholder Questions form {on the reverse side of
the Proxy Form).

Similarly, a reasonable oppaortnity will be given 1o shareholders o ask Cowvenery Group's exrernal audivor, KPMG, guestions relevant wn

conduct of the audie

{a) the

b  the preparation and conrent of the audiror’s TEPOIT;

(e} the accounting policies sdopred by Coventry Growp in relatdon vo the preparadion of frs financial starements; and
() the independence of the auditor in relation ro the condice of the audic

Shareholders may also submie writren guestions to KPMG i the questions are redevant o the conrent of KPMGs audir repore or the conducr of
frs audir of Covenrry Group’s financial repore for the yvear ended 30 June 2006 by completing the appropriate seetion of the enclosed Sharcholder
(uestions form.

Relewant weitten questions for KPMG st be received by mail or facsimile ar the registered office of the Company (253 Waker Road, Maotey
WA G062, facsimile pumber (08} 9276 1666) no farer than 3.00 prm WET on Manday 30 Ocober 2006,




COVENTRY GROUP LTD
Explanatory Notes on Agenda ltems

Hem 1 - Finandial and other reporis

I'he Company is required by the Corporatoss Ace 2001 1o able the Faancial Repore and the Repors of the Direcors and the Auditors on dhe
Financial Repore for the vear ended 30 June 2006, Sharcholders are nor reguired 1o vore on these repores bur will have ample opportuniey

raise questions on the Reports and on the performance of the Comypany generally ar the meating.

ttem 2 - Election of a director (ordinary resolution)

Messes W (G Kene and | Boros redire as directors in accordance with the anneal romton provisions of the Constinmdon. Mr Kent does nou seek
rerclection ag he will be retiring as a direcror of the Company with effect from the concluston of the 2006 AGM. Mr Boros, being eligible, offers
himself For re-election.  The Board {with the relevant Divecror shstaining) uranimously recommends thar the sharehalders vore in favour of the
reeedection of Mr Boros,

The following is a profile of Mr Boros.

Joseph Boros

FCPA, FAICD

ladependent non-executive director

Member of the audir & risk comemirres

age 61

My Boros was sppointed a direcror of the Company in March 2004, He has had 40 years experience in the hardware and beilding indesery in

francial and genetal managemen roles. Mr Boros was Managing Director of the Alco Group when it was acquired by Bunnings in 1990 and

was thent appointed Managing Director of Bunnings Building Supplies 1o merge the two businesses. He was also appointed a Direcror of the
parent company, Bunnings Lid, a listed pubiic comparry at that time up uncl s sequisicion by Wesfarmers,

Disring his 13 vear werm as head of Bunaings, the business prew from a WA, state based enteeprise o 2 national operation with a turnover
exceeding $3 billion and employing 20,000 saff.

Me Boros s a former direcror of the Chamber of Commerce and Industry of Western Ausoralia and was a representasive of the Reead] Shops
Advisary Comumiteer,

He keld no other Haed company direcrorships during dhe pase 3 Brancial years.

Mr Boras was fast elecred ae the 2004 annual general meering,

tem 3 ~ Remuneration Report {ordinary resolution)
The Corporations Act 2001 {the Act) requtires Hsted companies 1o make expanded disclostire in eespece of divecror and excenrdve information.
As a resuds, the Direcrors’ Repore sust incdude a secrion called the “Remuneration Repore”. This report Is see owr on pages 16 10 23 of the
Annaal Reporr. Additlonally, the Acy requires listed companies ra pur the Bemunersrion Report For each fnandial wear 1o a vote of members ax
the Company’s anmual general meering,
Utder the Act, the vore is advisory onfy. Accordingly, dhe vote is not binding on the Company and does nor affect the emplovment areange-
ments in place for employees of the Company and his subsidiaries.
Lee stemmary, the Remuneration R{i‘i_‘}(}i'i':
explaing the prineiples wsed to dereemine the nature and amouar of remuneration of Key Management Personned (KMP) of the Company.
The KMP have the aushority and sesponsibilioy For planning, direceing and comroliing the aceivivies of the Company and inchude the
direcrors and the $ highest paid exeeurive officers of the Company and consolidared entivy;
deails any pc.i'f{)i'm;mc.{z conditions applicable to the remuncration of KMP;
sers ottt the remuncration derails for KMP of the Clompany; and

sets out partictlars of shore rerm and long term incencives and key eonployment teems of the refevant KMP
A reasonable apportunity will be provided for discussion of the Remuneration Repore at the meering,

The Board umanimousty recommends that shareholders vote in favour of the adoption of the Remunesatton Report.

tem 4 - Approval of revised Long Term tncentive arrangements for Mr CJ Glenn {ordinary resolution)

Me Glenn is the Chief Bxecutive Officer and Managing DPirecror of the Company. His conrracy of emplovenent (Conerace) containg long teem
incentive provisions which, subject o sharcholder approval, require the Company w make an annual offer, unless exceprional circumsrances make
it ineppropriate, of Fully paid ordinary shases in the Company (Shares) ro Mr Glene (each an Offer). Shareholders approved the long erm
Incentive provisions of Mr Glens's contrace ar the 2003 annual general meeting (AGM) The Company now wishes 1o refresh thar approval, and

1oy abrain approval w s change in the level of the annual long term incentive 1o be offered to Me Glenn,

“ontinued on page 4



COVENTRY GROUP LTD
Explanatory Notes on Agenda ltems {continued)

Tre the notice comvening the 2003 AGN, v was explained than
bl .

{a)  the number of Shares ro be offered 1o Mr Glenas for each of the financial veass eading 30 June 2005 and 2006 was 1o be the grearer of 25%
of hig fixed annual remuneration {being cash safary plus {'}'ing{- henefits and stperannuation) ar the commencement of the relevant financial
year, and the number of shares thar may he detesmined by the Board under the provisions of the Company’s executive long term incentive
plan (ELT1P); and

Iy} the §m}g st incentive provistons of Mr CGlenn’s Conwracr are otherwise In line with the provisions of the EETTE and require the
satisfaction of the performance hurdles sex our in the ELTH for there 1o be any award of Shares in respect of an Offer.

The ELTIP was appeoved by shareholders ar the 2003 AGM. The ELTIP remaing in place although in accordance widh trs terens has been

amended by resoliion of the Board {with eHeer from 1 Juby 2006) 50 as to replace the relative roal sharcholder rerurn hurdle wirth  recirn on

equiry husdle,

It was explained in the nodee of the 2003 AGM thar My Glenn’s Conrrace provides thar {for financial vears after 30 June 2006, the Chalrman

would renegotiate and agree the relevant teems of any long teem incentive with Mr Glenn. Thar negotlation has raken place and bt has been

agreed thar for financial years commencing 1 July 2006 the number of Shares w be offered 1o Mr Glenn cach financial vear under the long term

Incentive provisions of the Conrracr will be determined by reference w0 35% of his fixed annual remuneration (be fg cash salary plus fringe

benefies plus superannuasion) at the commencement of the relevant financial vear. The Board may decermine whether these Shares are w be

purchased on market or issued by the Company.

seiates tader an employes incentive scheme

ASX Listing Rude 10,14 provides that a company muse ot isste sectirieles to direcrors or thebr .
(such as may occur under the Conerace, pursuant to an Offer) withous the approval of shareholders. Such approval is sought by dhe resolution in
frem 4 of this notdee. Approval under ASX Lising Rube 10,14 is an exception 1o the prohibition on a company issuing secarities to refaced
parttes under ASX Listing Rule 10011 In compliance with the information requirements of Listing Rude 10.15A:

* The Company, in accordance with the werms of Mr Glenn's
abovel, and subject to the approval of sharcholders, proposes to make an Ofer to Mr Glenn of 46,754 fully pai{{ ardigsary shares in the
Comgpany for the financial year commencing 1 July 2006, Mr Glenn will only be entided 10 legal and beneficial ownership of these shares

ria are satisfied. These performance criteria relare o carnings per share and requrn on eguity performance

congeact (spectfically the revised long vorm Incentive composent referred o

if the relesant performance o
thresholds, and are ro be measured over a 3 vear ;r]efﬁ:}i'mzmos. period.

+  The maximum number of Shares thar will be offered w My Glenn In subsequent financial vears will depend upon the fixed annual

remuneration pavable w him ac the commencement of the relevant financial vear (the long rerm incentive being dewermined by reference

10 35% of his fived annual remimesarion ar the commencement of each such year). Again, Mr Glenn will only beeome entitled o Shares

if the performance criterta stipulared in any subsequent Offer are mer.
*  The Shares w be granted 10 Mr Glenn shall be valued by seference o the weighted average price of Shares over the $ trading days prior o
s i which the relevans Offer s made. Nowe that this price will derermine the number of Shares thar Mr Glenn is entided o

1 July in the s
sequite (subject w the satisfaction of the relevans performance hurdles) purstane ro an Offer - Mr Glean will nor himsdf have to pay any

ammount in respect of an acquishiion of Shares under an Offer.
* Since the incentive provisions of Mr Glean’s Conrract were last approved by sharcholders (ar the 2003 AGM), Mr Glenn has received the

following offers for shares pursuam o the conrrace:

Mo of Shares Offered Price
- for the period commencing | fuly 2003 (2003 Offer) 47,362 $4.98
- for the petiod commenciag 1 fuby 2004 (2004 Offer) 22,032 85,60
- for the petiod commenciag b juby 2005 (2005 Offern 22,553 £5.81
- For the period commencing | july 2006 (2006 Offery ! 46,754 $4.13

! subject to sharcholder approval ar the 2006 AGM

Note agaisn, that these prices derermined the number of Shares thar Mr Glenn was enritded o acquire ~ Mr Glenn did nor hirnsel have o
pay any amaoune w0 the Company in respect of these scquisitions. As ar the daete of this notice of meeting, Mr Glenn has not recelved any
shares pursuant to an offer,

Sterce the end of the 2005/06 Hnancial year, the performance h wrdles applicable o the number of shares affered pursuant ro the 2003
OMfer’ tedallisng 80,081 (which comprises an offer of 32,719 shares approved by shareholders st the 2003 AGM and an offer of 47,362

shares as lissed above] have been assessed. Both the earnings per share and relative woral sharchaolder rerurn performance brardles were nor

achieved and accordingly the offer for 80,081 shares has fapsed.
+  Noloan is being made svatlable o Mr Glenn in connection with the Conrrace or any OHer under ie.

*  The Company will lsue (or procure the transfer of Y any Shares 1o be acquired by Mr Glenn in conaeerion with the shareholder approval
sought by resolution 4 nov laer than 3 vears afver the date of the 2006 AGM.
ght by i 4 H Tran 3 feer the d fthe 2006 AGM

. Drerails of any Shares which the Company may issue 1o Mr Glenn purssant w the Congrace will be published In each annual repore of the
Company relating to a period in which Shares have been issued. Such ansual repores will also make it clear thar approval for the tssie of the
Shares was obrained under ASX Listing Rube 10,14,

Mr Glena s the only direcror enritled ro acquire shares in the Company pursuant ro the Conrract,

4



p COVENTRY GROUP LTD

ABN 37 008 670 102

Proxy Form

SHAREHQILDER
[/ We
4] i

Dyayrime phone no.

APPOINT

{(insere name of proxy)
at faiting him/her the Chairman ss my/our proxy 1o vore For me/us and
ot myfour behalf ar the Annual Generad Meering of the Company o be
held ar 3,00 pm WST on 6 November 2006 ac the Golden Ballroom
Narrk, Sheraton Perth Howel, 207 Adelaide Terrace, Pereh, Western

Australia and ar any adjournment thereof in respect of

% of
myfonr shases or, failing any percentage being specibied, ALL of myfour

shares in the Company.

SIGNATURE OF SHAREHOLDER(S)
If a natural person: (all single or joing sharcholders muse sign this
Form)

SIGNED by

(Prine masmse} Sigaatuge
SIGNED by
(Prine masmse} Sigaatuge
SIGNED by
(Prine name} Sigaatuge

Ifa company:

EXECUTED by

in accordance with section 127(1) of the Carporations Acy 2001

Stgrarure of direcror

Name of divecror (block ferrers)

Stgrarure of direcror/company secretary®

Name of divccrorfcompany secretary” (block letrers)

“eledere whichever is nor applicable

PROXY'S VOTING INSTRUCTIONS (OPTIONAL)

If you wish ro Indicare how vour proxy is 1o voue, please ek the
appropeiace box below, [ { no indication s given on g eesolation, the
proxy may abstain or vore ar his or her diseretion. [F vwe proxies are
appointed, the propoion of voting rights this proxy is sutherised w
exercise Is %, (An additional proxy Form will be supplied by

the Company o reqliest.)
[we direer my/our proxy to vore as indicared

RESOLUTION FOR AGAINST  ABSTAIN

2. Elect My Joseph Boros D D
as a director
A Adoprt the Remuneration D D

Repore

4. Approve revised D D

Long Term Incentive

L OO O

arrangemenss for
Me O] Glenn

[Yared 2006

Deadline for Receipr of Proxies - To be effecrive, o completed prosy
Form rogecher with the power of suorney (iFany) under which iris
stgned, muse be received bj.-' the Company at its registered affice nor less
than 48 hours before the appointed dme of the Annual General
Meerinrg ie no lates than 3.00 pm WST on 4 November 2006,

Destination of Completed Proxy Form - Once the Proxy Form s
completed and all derails checked by you, the form is o be sene or
delivered ro the Company’s registered office ar 253 Walter Road, Morley
WA G062 in the reply patd envelop provided or sene by facsimile to the
registered affice on (08) 9276 1666

For Further Information - IF you need any further information aboug

this form or artendance ar the Com pany’s Annual General Meeting,
plesse contact John Colll, Company Seeretary on ((08) 9276 6222

{Please see overleaf for Shareholder Questions form!}



COVENTRY GROUP LTD

ABN 37 008 670 102

Shareholder Questions

The Board of Co centry Groap Led (CGLY welcomes questions regarding the Campany, the Annual Repare or any marrer relaring to the Notiee

of Meveting,

Shareholders may also ask COLs exreenal andiror, KPMG, relevant questlons (refer Note 1 below), Appropriare questions will be forwarded 1o
KM for response.

If pou wish 1o have & questdon answered ar the AGM, please complete this Form and return ir by 5.00 prm WL Monday 30 Ocrober 2006 in the
reply patd eavelape provided or send 1o by Bacsimile to (08) 9276 1666,

We will endeavour o address as many as possible of the more frequentdy raised marrers during the course of the AGM. I time does nov permie

1 £o address all raised bssues ar the meeting, we will respond, if appropriste, 1o vou directly.

Shareholder Name:

(Please prin)

Address:

Diaytime Phone Nou:

Question(s}

Secrion A - CGE

Secrion B - KPMG

Signatare:

Date:

Note 1~ Questions to KPMG must relae 1o

(a)  the conduer of the audi;

by  the preparation and conrent of the audiror’s TEPHOTT;

(c)  thes accotnging policies adopred by Coventry Grow in reladdon vo the preparadon of trs financial starements; and
[ |

the independence of the auditor n relation ra the conducr of the audic



