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REFRESH GROUP LIMITED
ACN 079 681 244

NOTICE OF ANNUAL GENERAIL MEETING
Notice is hereby given of the Annual General Meeting of Refresh Group Limited ("Company" or
"Refresh”) to be held at Cambridge Conference Cenfre, Shop 18/350 Cambridge St, Wembley
Western Australia, on Tuesday, 28 November 2006 at 10 am Western Standard Time, for the
purpose of fransacting the following business referred to in this Notice of Annual General Meeting.
An Explanatory Memorandum containing information in relation fo the following Resolutions
accompanies this Notice of Annual General Meeting.

AGENDA

ORDINARY BUSINESS
Annual Accounts
To receive and consider the Financial Report, the Directors Report and the Independent Auditors
Report of the Company for the year ended 30 June 2006 i accordance with the Corporations Act

2001.

Resolution 1 — Remuneration Report

To consider, and if thought fif, to pass, with or without amendment, the following non binding
resolution as an ordinary resolution:

"That shareholders adopt the Remuneration Report for the financial year ended 30 June
2006."

Note: The vote on this resclution is advisory only and does not bind the Directors of the Company.
Resolution 2 — Re-election of Mr Edmund Teo as a Director

To consider and, if thought fit, fo pass, with or without amendment, the following resolution as an
ordinary resolution:

"That Mr Edmund Teo who refires in accordance with clause 13.2 of the Company's
Constitution and who offers himself for re-election, be elected a Director of the Company.”

Resolution 3 — Re-election of Mr Murray Smith as a Director
To consider and, 1f thought fit, fo pass the following resolution as an ordinary resolution:

"That Mr Murray Smith who retires in accordance with clause 13.2 of the Company’s
Constitution and who offers himself for re-election, be elected a Director of the Company.”
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Resolution 4 — Appointment of Auditor
To consider and, if thought [it, to pass the fellowing reselution as an erdinary resolution:
"That, PKF Chartered Accountants, who have consented in writing to act in the capacity of
auditor and have not withdrawn that consent, be appointed as auditor of the Company. ™
OTHER BUSINESS

To deal with any other business which may be brought forward in accordance with the Constitution
and the Corporations Act.

For the purposes of Resolutions I — 4, the following definitions apply:
"ASX"” means Australion Stock Exchange Limited:
"Company” means Refresh Group Limited ACN 079 681 244;
"Constitution” means the Company's constitution, as amended from time to time;
"Corparations Act” means Corporations Act 2001 (Cih),;
"Directors” means the Directors of the Company;
“Listing Rules” means the Listing Rules of the ASX; and

"Shares” means fully paid ordinary shares in the capital of the Comparny.

By Order of the Board of Directors

Gabriel Chiappini
Company Secretary

27 October 2006
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REFRESH GROUP LIMITED
ACN 079 681 244

EXPLANATORY MEMORANDUM

This Explanatory Memorandum is intended to provide shareholders with sufficient
information to assess the merits of the Resolutions contained in the accompanying Notice of
Annual General Meeting of Refresh.

The Directors recommend shareholders read this Explanatory Memorandum m full before
making any decision in relation to the resolufions.

RESOLUTION 1 - REMUNERATION REPORT

Section 298 of the Corporations Act requires that the annual Directors' Report contain a
Remuneration Report prepared in accordance with section 300A of the Corporations Act.

By way of summary, the Remuneration Report:

(a) discusses the Company's policy and the process for determining the remuneration of
its execufive officers; and

(b} sets out remuneration details for each Director of the Company named in the
Remuneration Report for the financial vear ended 30 June 2006.

Section 250R(2) of the Corporations Act requires companies to put a resolution to their
members that the Remuneration Report be adopted. Pursuant o section 250R(3), the vote on
this resolution is advisory only and does not bind the Board or the Company.

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

RESOLUTION 2 — RE-ELECTION OF MR EDMUND TEO AS A DIRECTOR

Resolution 2 seeks approval for the re-election of Mr Edmund Teo as a Director with effect
from the end of the Meeting.

Clause 13.2 of the Constitution provides that at the Company's first annual general meeting all
the Directors must retire from office, other than the managing director. Mr Teo retires from
office in accordance with this requirement and submits himself for re-election.

Mr Teo was appeinted as a Director of the Company on 11 August 1997 by the Board.
Edmund Teo is a founding director of Refresh.

Edmund had a successful career in journalism between 1974 and 1995. During this period
Edmund was a London Correspondent for The Straits Times newspapers in Singapore; Chiel
Transport Correspondent for The Straits Times; and Acting Assistant to the Editor of the
financial section of The Straits Times. He left the newspaper as an Executive Sub-Editor in
1993 to live in Australia. In Perth, he worked as a Sub-Editor with The West Australian
newspapers from 1993 fo 1995, In August 1997, Edmund bought into the Refresh Pure Water
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business. His key contribufion fo the company is to oversee the day-fo-day running and
operation of the business,

Edmund holds Reporting Certilicates with the British Institute of Careers (Australia) and the
Graduate London School of Journalism. He is also a Member of the Australian Instifute of
Company Directors.

RESOLUTION 3 - RE-ELECTION OF MR MURRAY SMITH AS DIRECTOR

Resolution 3 1s an ordinary resolution and provides for confirmation of the appointment of My
Murray Smith to the Board pursuant to the Constitution.

Clause 13.2 of the Constitution provides that at the Company's first annual general meeting all
the Directors must retire from office, other than the managing director. Mr Smith retires from
office in accordance with this requirement and submits himself for re-election.

Mr Smith was appointed as a Director of the Company on 18 July 2005 by the Board.
Murray is a Barrister and Sclicitor who was admitted to the Bar in Western Australia in 1968.

Murray’s extensive experience includes 8 years with the Crown Law Department of Western
Australia where he was involved in formulating draft uniform legislation such as the
Companies Code and advising government ministers on constitutional issues. For the past 25
years he has operated his own legal practice and been the managing partner of other larger
firms, working in all fields of law. His clients have included listed public companies,
parficularly in the rescurces industry and government instrumentalities.

Murray has been a director of both public and private companies and continues to be a
director of private companies with interests in Asia. He is a Fellow of the Taxation Institute of
Australia and is also involved in conducting serminars in the field of business management,
marketing and project management.

RESOLUTION 4 — APPOINTMENT OF AUDITOR

Resolution 4 seeks shareholders approval to the appointment of PKF Chartered Accountants
of 28 The Esplanade, Perth, Western Australia to the office of auditors of the Company.

The Company has received:

(a) a nomination under section 328B of the Corporations Act, from a member for PKF fo
be appointed as the Company's auditor, a copy of which is annexed as Annexure A to
this Explanatory Memorandum; and

(by  aconsent o act as auditor of the Company under section 328A of the Corporations
Act, duly executed by PKF and Mr Neil Smith, a registered company auditor.

PKF have been acting as auditors to the Company since on or about the day the Company
became a public company (which occurred on 9 September 2003) and the Directors
recommend that this firm be appointed as auditors of the Company.
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GLOSSARY

In this Explanatory Memorandum, the following terms have the following meanings unless

the confext otherwise requires:

ASX

Board

Company or Refresh
Constitation
Corpeorations Act
Director

Listing Rules

Meeting

Notice

Resolution

Share
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means Australian Stock Exchange Limited.

means the board of Directors of the Company.
means Refresh Group Limited (ACN 079 681 244).
means the constitution of the Company.

means the Corporations Act 2001 (Cth).

means a director of the Company.

means the Listing Rules of the ASX.

means the annual general meeting the subject of the
Notice.

means the notice of annual general meeting which
accompanies this Explanatory Memorandum.

means a resolution proposed pursuant to the Nofice.

means a fully paid ordinary share in the capital of the
Company.



PROXIES

» Votes at the general meeting may be given personally or by proxy, attormey or
representative.

» A shareholder entitled to attend and vote at the above meetfing may appoint nof more than
two proxies o aftend and vote at this meeting. Where more than one proxy 1s appointed,
each proxy must be appointed to represent a specified proportion of the shareholder's
voting rights.

» A proxy may but need not be a sharehoider of the Company.

» The instrument appointing the proxy must be in writing, executed by the appointor or his
attorney duly authorised in writing or, if such appointor is a corporation, either under seal
or under hand of an officer of his atforney duly authorised.

» The instrument of proxy (and the power of attorney or other authority, if any, under which
it 18 signed) must be lodged by person, post, courier or facsimile and reach the Registered
Office of the Company at least 48 hours prior to the meeting. For the convenience of
shareholders a Proxy Form is enclosed.

For the purposes of regulation 7.11.37 of the Corporations Regulations 2001, the Company
determines that members holding ordinary shares at 10 am WST on 26 November 2006 will
be entitied to attend and vote af the Annual General Meeting.

Corporate Representatives

A corporation may elect to appoint a representative in accordance with the Corporations Act
in which case the Company will require written proof of the representative's appointment
which must be Iodged with, or presented fo the Company before the meeting.

2000686 3 6



ANNEXURE A

NOMINATION OF AUDITOR

To:  Company Secretary
Refresh Group Limited
17 Denninup Way
MALAGA WA 6090

Dear Sir
NOMINATION OF AUDITOR

For the purpose of Section 328B(1) of the Corporations Act, |, Djuanda Hads, being a
member of Refresh Group Ltd, hereby nominate PKF Chartered Accountants of 28
The Esplanade, Perth, Western Australia for appointment as Auditor of the Company
af the Annual General Meeting of the Company convened for 10am on 28 November
2006 (or any adjournment thereof).

et

"é_—'—""—"’—

Djuanda Had:

18 Oct 2006



All correspondence to:

R e fr e Sh Proxy Form B

Hefrash Group Limited

Refresh Gfoup Limited 17 Denainup Way Malaga
WA B0A0 Avstralia

ABN 28 079 681 244 Erouiries (within Australiaj 5% 8 G248 7222
(outside Australia} 618 8248 7222
Facsimile 5% 8 G248 7233

Wy computershase com

Mgk 1805 Doy with an 0 E you Bave mads gny ohanges 1o your address detalls {see roverse)

000001
oy L T L Y L LT
MR JOHN SMITH 1
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030
Appoinfment of Proxy I 1234567890 * N D

Securityholder Reference Number (SRN)

" e bemg & memberls of Refiash Group Limited and ontrt[ed o aftend and vole hereby appomi S
T e ch ) _ R —— . if you are ﬂot appointing the Chaiman of the Meelingas
arman - ' :

_ “your provy please write here the full name of the ndividual or -
ofthe Meeting . A, Z_body corporate {exchuding the registered Seca.mtyhcber) you | .
{mark withan X} o are appomtmg as your pmxy . =

Vofing directions fo your proxy - pleasemark X' fo indicate your directions

Hem 1 Remuneration Report
HemZ  Re-election of Mr Edmund Teo as a Director
Hem 3 Re-election of Mr Murray Smith as a Direclor

emd4  Appointment of Auditor

The Chatrinzn of the Meeting intends to vote undirected proxtes In favour of each Hem of business.
* i you mark ihe Abstain box for a particular Hem, you are directing your proxy not to vote on your behaif ors a show of hands or on a poll and your votes will not be counted in
computing the required majority on @ polt.

. Appointing a second mey Sl
e wish T appoint & second prosy R

State the pmemage afyow vcﬁang nghts or the nurmef S

cf secmt;es for this Proxy Farm ------------- L

Mark with an X n‘ycm
o “wish fo appoint a second - ANQ
LRI . pmxy' .............................

PLEASE SIGN HERE  This section must be signed in accordance with the instructions overleaf fo enable your directions to be implemented.

individual or Sesuritvhoider 1 Securityhoider 2 Securitvhoider 3

individual/Sole Director and Director Director/Company Secretary
Sole Company Secretary
In addition to signing the Proxy form in the above box{es) please provide #he information helow in case we need to contact you.

Contact Name Contact Daytime Telephone Date

B rcr 1PR -+

P, W2 1 30000001 00001 4



How to complete the Proxy Form

Yom'Address T T e T e T

- - Fhis is your address as if appears on the company's share regtster Ef ihis mfarmanon i mcarreci piease mark the hox and make ihe correcliononthe ~
~form. Securityholders sponsored by a broker (in which case your reference number overleat wz!i commernice wﬁh an x) should adwse your bmker of any
changes Ptease nate, you cannot change ownersbip of ywr securmes usmg 21113 form e L .

-._':..__Appomtment of a Pfgxy S D Sl : : _

-~ i you wish fo appoint the Chairman of the Meetmg A% YOUr Proxy, mark the box Ef the individual or body wrporate youl wzsh to appoint as your proxy is -
“somaone other than the Chalrman of the Meeting please write the full name of that intividual or body corporate in the space provided. If you leave this R

. section blank, or your named proxy dees not attend the meeling, the Chalrman of the Meeting will be your pmxy A pmxy need nat be a sacunfyhaider af ST
--the csmpany E}o nm wme iiae namg m‘ the ESSLH-BF campany ar ﬁaa regtstered secunfyhoider m the spaee S '

AR You may direct your proxy how io vote by ptacmg amarkinong of the three hoxes opposﬁe each tem of busingss. AEi your securities Wtfi be voled in - L

L -ateordance with such a direction uniess you indicate only a portion of voting rights are to be voled on any item by inserting the percentage or number of o
- gecurities you wish o vote In the appropriate box or boxes. If you do not mark any of the boxes ona gwen ttem, yrmr proxy may vate as he orshe - ’
B chaosves fyou mark more than one box onan atem your va!e on that aiem w;i! be mvatid S e

" You arg entified fo appoint up o two proxies o attend the meetmg and voie ona poi! fyou w;sh to appomt a second proxy, arz addmanai F’foxy Farm -
: may be obta;ned by ZBEephomng me wmpany 5 share regzsify or you may wpy this, ferm T ) ; L o

(a) mdicaieﬂ?atyouWEshicappomtasecoﬁdproxybymaﬁmgthei}ox S S SO D
- on gach of the first Proxy Form and the second Proxy Form state the percentage of your vattng rights or number af securifies appiscab!e fo thai

T __"'_form i the appointments do not specify the percentage or number of vaies that each pmxy may axerczse each pmxy may exemtse haif ymzr
...~ -voles. Fractions of votes will be disregarded. S : o - : S
(c} "--retum both farms %ogeiher ] zhe same envefope

_"-__'_'Sigmng lnstwctions -
Yau mizst s&gn thas farm as foiiews in the spaees prawded

: f : ndmduat

_:."_-:__"Jamt Hoidmg_ o
- -.':_"'._'ta sign under Pawer of Aitomey, you must have aiready indged this document with the registry if yout have ot e
*.previously lodged mts document for mtanarz pfease aﬁaoﬁ a aemﬁed photacopy of the Pcwer of A!tamey ta this farm

& -.i?’_ower of Attorney: -
'._'__"-wﬁen ymz retum 11 e

o where ﬁie company has a Sofe Drgclorwho s atso the Sole Company Secretary, thig form musibe szgneé pythat
_ . person. Ifthe company (pursuant 1o section 204A of the Corporations Act 2001 doss ot have a Company Secrefary, a2 -
-~ Sole Director can also sign alone. Otherwise this form must be signed by a Dirsctor jointly w;th esther another Dtrectar -
ora Compaﬁy Secreiary Ptease mdscate ihe afftce betd by szgmng in the appropﬂaia pfaca T

. if a mpreseﬂtanve of a corporaie Secuﬂtyhofder or proxy is {0 attend the meetmg the appropnate ”Cemftcate of Appointment of Corporate
- " Representative” should be produced pnor 10 admasston A form of ﬁae cemf cate may be obtamed from the companys share regtstry of at
i_www comp;ztershare com, - BRI

- ‘This Proxy Form {and any Power of Aﬁomey under whtch itis szgned) must be recewed at an address given below no iaier than 48 hours before the
wmmeﬁcemeni of the meeﬂng at 10.00am on 28 November 2008, Any Proxy Form received after that fime will not be vaiid for the scheduled meeang

Documents may be lodged:
N PERSON Registered Cffice - 17 Denninup Way, MALAGA WA 8080

BY MALL Registered Office - 17 Denninup Way, MALAGA WA 8080
BY FAX 818 5248 7233



