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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of the shareholders of Amalgamated Holdings Limited {the “Company™)

will be held at the State Ballroom, State Theatre, 48 Market Street, Sydney, New South Wales an Friday 20 October 2006 at

10:00am {Sydney time}.

ORDINARY BUSINESS

Annual Report

1 To receive and consider the financial statements of the Company and its controlled entities (coliectively the "Group”} and
the reports and declarations of the directors and of the auditor {or the vear ended 30 June 20086,

Remuneration Report
Z. Ta adopt the remuneration report for the year ended 30 June Z006.

Note — the vote on this resolution is advisory only and does not bind the directors or the Company.

Directors
Ta consider and, i thought fit, pass the following resolutions as ordinary resolutions:

3 “That Mr. Thomas £ Ford being a director whe retires by rotation, in accordance with rule 83 of the Constitution, and
being eligible, is re-elected as a director of the Company.”

4, “That Ms. Meredith Heliicar being a director who retires by rotation, in accordance with rule 83 of the Constitution, and
being eligible, is re-elected as a director of the Company.”

SPECIAL BUSINESS

To Amend the Constitution to Renew the Proportional Takeover Provisions for a Further Three Years

5. To consider and, if thought fit, pass the following resolution as a special resolution:
“That the Constitution of the Company is amended in the manner as set out in the Explanatory Notes 1o the Notice
of Meeting, such that Clause 109 of the Constitution is renewed with effect from 73 October 2006 for a penod of

Jvears.”

Approval and Adoption of the Amalgamated Holdings Limited Executive Performance Share Plan and Executive
Performance Share Pian Trust Deeds

Resolutions 6 and 7 deal with the adoption of the Executive Performance Share Plan and the award of shares to
Mr. David C Seargeant, an executive who is also a director of the Company.

8. T consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That the Executive Performance Share Plan and Executive Performance Share Plan Trust Deeds, copies of which are

submitted to the meeting and signed by the Chairman for the purpose of identification and the material terms of which
are summarised in the Explanatory Notes to the Notice of Meeting, be approved and adopted.”
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Award of Shares to the Executive Director under the Executive Performance Share Plan

7. Subject to resolution B being passed, to consider and, if thought #it, pass the following resolution as an ordinary
resolution:

“That the shareholders approve for all purposes, including ASX Listing Bule 10.14, the award of up to 108,000 fully paid
ordinary shares in the Company to the Managing Director, Mr. David C Seargeant, such shares to be awardad pursuant
to the Amalgamated Holdings Limited Executive Performance Share Plan, details of which are set out in the Explanatery
Notes o the Notice of Meeting.”

Yoting exclusion statement:

As required by the ASX Listing Rules, the Company will disregard any voies cast on resolution 7 by Mr. Seargeant and
any assotiate of Mr. Seargeant. However, the Company need not disregard a vote if it is cast by & person as proxy for a
paerson who is entitled fo vols, in accordance with the directions on the proxy form, or it is cast by the person chalring
the megting as proxy for a person who is entitied to vote, in accordance with a direction on the proxy form ta vote as the
proxy decides.

By order of the Board:

g bean

GREG DEAN
Company Secretary
Sydney, 15 September 2006
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EXPLANATORY NOTES

ORDINARY BUSINESS

ITEM 1 - ANNUAL REFORY

the Corporations Act Z007 requires that the reports of the directars and the auditor and the financial statements of the Company [together, the “Aanual
Report”} be |aid before the Annuat General Meeting. The Corporations Act 2007 does not requizes a vote of shareholders at the Anaual General Meating on
such reports or staterments.

Sharehatders witl be given the cpportuaity o ask guestions of the Board of directors and the auditor in relation to the Anaval Report at the Annual
General Meeting.

ITEM 2 - REMUNERATION REPORT

the remuneration report is set out on pages 3G to 37 of the 2906 Annual Bepart. It is also availabie on the Company’s internat site (wwwe.abl.com.au) The
repart;

> expiains the structure of, and rationale behing the Group's remuneration practices and the fink between the remuneration of senior exacutives and the
Group's performance;

> sefs out remuneration details for each director of the Company and for each member of the Group's senior executive team during the year; and

> makes clear that the basis for remunerating non-executive directars is distinet from the basis for remunerating executives, including the executive
directar.

A sgasonable spportunity will be provided for discussion regarding the remuneration report at the meeting.

the vote on the remuneration repart is advisory ondy, and does not bind the directors or the Company. Neverthedess, the Nomination and Remuneration
Committes wil take into account the discossion on this resclution and the outcome of the vote when considering the future remuneration arrargements of
the Company and Group.

ITEMS 3 AND 4 - RE-ELECTION OF DIRECTORS
Mr. Thomas C Ford

Mz Thomas £ Ford, a asn-executive director, retires by rotation in accordance with the Coastitution. Fule 63 of the Constitution states that no diractos {except
the Managing Director) shali remain in office for a perisd in excess of three years without being submitted for re-glection. & prafie of Mr Ford is included i
the 2006 Annval Beport.

Ms. Meredith Hellicar

Ms. hMeredith Feliicar, a non-executive director, retires by rotstion in accordance with the Constitution. Buie 62 of the Constitution states that no director
{except the Managing Uirector) shalf remain in office far & period in excess of three years without being submitted for re-efection. A profile of Ms. Hellicar is
included i the 2606 Annuat Heport.

The Board has reviewed the perfarmance of My Ford and Ms. Heliicar and confirmed its support of their se-slection as directors of the Sompaay.

ITEM 5 TAKEOVER APPROVAL PROVISIONS

At a gensral mesting of the Company heid on 28 Novemnber 1991, Ciause 10% of the Company's Constitistion was adopted, In its criginat farm, by shareholders
of the Company. Clause 103 was subsequently amended and ranrewed for further successive three-year periods at general meetings of the Sompany haeld on
17 November 1934, 20 November 1897, 16 November 2000 and again on 23 October 2003,

the provisions prohibit the registration of transfers of shares acauired under a proportional takeover bid uniess a resclution is passed by shargholders
approving the bid. As provided in Clause 109, the grovisions cease to have effect on the thisd anniversary of their last renewal unless renewed. Accordingly,
itis appropriate to consider renewing the takeover approval provisions by reinserting Clause 108, in the form attached, in the Constitution of the Comgpany at
the forthcoming Annual Generad Mesting.

What is a propertional takeover bid?

Aprogortional takeover bid is one inwhich a bidder offers to buy only a proportion of each sharsholder’s shares in the target company. This can result in control
being transTersed to the bidder without shareholders having the chance to sei all their shares. It also means a bidder car: obtain controf of a company without
paying appropriate consideration for gaining such conteal.

o deal with this possibitity, the Corporations Act 2007 permits a company o require its shareholders to consider a resoiution o approve a proportional
takeover bid hefore the hid is acceptad, by setting out appropriate provisions in its constitution. the Company wishes o renew exisiing provisions in is
Constitution for the reasons set cut in these sxplanatory notes.

Effect of the provisions

If Clause 109 is renswed and a progortional takeover bid is subsequently made for a class of shares in the Company, the directors will be reguired to convene
a general meeting of sharehoiders i that class to vote on a resolition to agprove the progortional takeovar bid or to conduct & postal baliot to agprove the
propostional takeover bid. The resoiutinn must be passed more than 14 days before the fast day of the bid period. The bidder and any of its associates will be
xcluded from voting.

If the resolution is rejectsd by sharehslders, then the bid will be desmead to be withdrawn and registration of any transfer of shares resulting fram the
preportional bid wilt be prohibited, Acceptances will be returnad and any contracts formed by acceptances will be rescinded,
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If the ressiution is approved, transfers of shares to the bidder will be registered provided they comply with the other provisions of the
Company's Constitution.

If no resclution is vated on by the 4th day before the last day of the bid pericd, then the resoiution approving the proportinnal bid will be deemad to have
been approved.

If renewed, Clause 169 will expire after three years, unless further renewed by shareholders by a special resolution.
Reasons for proposing resolution
The Corporations Act 2061 permits the inclusion and renewal of proportional takecver approval provisions in & company’s constitution,

The directors consider that shareholdars should continue to have the oppertunity to vote on a proposed proporticnal takeover bid. Without the provisions, a
proportional takeover bid for the Company might enable a bidder to obtain control of the Campany without shareholders having the spportunity to dispose of
it their shares or dispose their shares for an adeguate control premium. The provisions give shareholders the opportunity te decide whether a groportional
takeover bid should proceed. |f it does proceed individual shareholders can make a separate decision as o whether they wish o accept the offer for
their shares.

Present acquisition proposals

As &t the date of this explanatory statement, aong of the directors is aware of a propesal by a person o acquire or to incegase the extent of a substartial
interest in the Company.

Review of the advantages and disadvantages of the propertional takeover approval provisiens during the period they have been in effect

Dusing the period since 28 November 1397, in which groporticral takeover grovisions such as Clause 108 has been in effect, there have been no propartional
takeover bids made for the Company and the clause Bas therefore not been activated.

Potential advantages and disadvantages

The provisions of Clause 10S enable the directors to ascertain the views of sharsholders on a proportional takeover bid, Apart from this, there is o specific
advantage or disadvantage for directars, as directoss, in renswing the proportisnal takeover approval provisians.

The potentiat advantages of the proportional takeover provisions for sharehoiders of the Company are:

> the provisions ensuse that all sharehoiders {other than the bidder and its associatesi will have an opportuaity o study & proportional takeover bid
propozal and vate an whether it should e permitted o proceed;

> the requiremant for sharehoider approval should ensore that the terms of any future proportional hids are structured o be attractive to a majority
of independent shareholders;

= the provisions may help shareholders aveid being locked in a5 a minority; and

> knowing the view of the majority of shareholders may help individuzl shaseholders assess the likely cutcome of & proportionad takeover bid and to

decide whether to aceept or seiect that offer.
The potential disadvantages of the proportional takeover pravisions for shareholders of the Company are;

> the takeover apgroval provisions may make a proposiional takeover bid more difficult to achieve and therefore proportional bids may
be discouraged;

> this in turn may reduce opportunities which shareholders may have to sell some of their shares at an attractive price o persons secusing controf of
the Company and may reduce an element of takeover speculation from the Company's share price; and

= the provisions arguably constitute an additionad restriction on the ability of sharehalders to deat freely with their shares.

The diractors consider the potential advantages fer sharehoiders outweigh the potential disacvantages and that renewal of Clause 103 as proposed i the
resalution is in the best interests of shareholders.

the directars recommeand that you vote in favour of the resalutisn.
tha provisions of Clause 105 t0 be renewed are a8 set out beiow:
“Takeover approval provisions™

1031 Notwithstarding the provision of Clauses 21 and 22 but anly to the extent permitted by the SCH Business Rules, the regisiration of any transfer
of shares giving effect to & cantract resulting from the acceptance of an offer made under a proportional takeover bid in accordance with the Law
is profibited unless and until an approving resolution to approve that tkeover bid is passed, or taken to be passed in accordance with Clause
1092 to 1098

109.2 If offers in respect of shares in the Company have been made under a proportional takeover bid in accordance with the Law, the directors must
snsure that an approving resalution o approve the takeover bid is voted on in accordance with this Clause 109 before the approving resolution
deadiing, being the day that is the fourteenth day before the last day of the bid period.

109.3 The dirgetors may determine whether the agproving resalution is voted o

{a at a meeting of persons entitled to vote on the reselution convened and conducted, subject to the grovisions of Clauses 1034 to
109.6 as if it was a general meating of the Company convened and canducted in accordance with this Constitution and the Law with such
modifications as the directors determing the circumstances requiss; of

ib} by means of a postal ballat canducted in accordance with the following procedurs:

) a notice of postal balict paper must be sent to all persons holding shares inctuded in the class of shares in respect of which offers
under the propartional takeover bid are made not less than 14 days before the date spacified in the aotice for closing of the postal
bBalint, or such fesser period a5 the direclors determing the ciroumstances reglis,
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£ the ron-receipt of a notice of postal ballot or ballot paper by, or the accidental omission o give a notice of postal baliot of ballot
paper 1o, & person entitled to receive them does not invalidate the postal ballot or any resolution passed under the postal ballat.

il the notice of postal bailot must contain the text of the proposed approviag resolution and the date for closing of the bailot and may
cantain ary othar information the directors consider appropriate.

fiv) ach ballat gaper must specify the name of the person entitied to vote.

) a postat bailet is only valid i the ballot pager is duly completed and:
(4] if the person entitied to vote is an individual, sigaed by the member or a duly authorised attorngy; or
£21] if the person entitied to vote is a corporation, executed under sead, two directoss or a director and secretary or under the

hand of & duly autharised officer or duly authorised person.

{vil a postal ballat is enly valid if the ballot paper and the powar of attorney or other authority {if any! under which the ballot paper is
signad or a copy of that power ar authority certified as a trae copy by statutosy declaration is or are received by the Comgany before
clase af business on the date specified in the notice of postal balot for closing of the postat ballot at the registered office or share
regisiry of the Company or at such ather place as is specified for that purpose in the notice of postal ballot,

fiill & person may revoke a postal bailat vote by notice in writing to be received by the Company before the clese of business on the
date for closing of the postal ballot,

109.4 Subject to Clause 199.5, the only persons eatitled to vote oa the resolution are those persons wha, as at the end of the day on which the first offer
under the proportional takeover bid was made are registered in the books of the Company as the holder of shares in the class in respect of which
the bid is made. Fach person who is entitled to vote is entitled o one vote for each such share held by that person at that time.

1095 The bidder or an associate of the bidder (as defined in the Law) under the proportional tskeover bid 1s not entitled @ wvate on the
approving reselution.

109.6 If the appraving resoluiion is voted on in accardance with this Clause 109 then it is taken to have been passed if the proportion that the numbes
of votes in favour of the resoiution bears to the total aumber of votes on the resolution 1s greater than 50% and otherwise is taken 10 have
been rejected.

1097 If no approving resolution to approve & propartional takeover hid has been voted on as af the end of the approving resolution deadling, being the
day before the day that is the foorteenth day before the last day of the bid period, then an appraving resolution to agprove the proporticnal takecver
bil is taken to have been passed in accordance with this Clause 109,

109.8 Nothing in this Clause 109 authorises the Company o interfere with the takeover procedures under the SCH Business Rules.

1094 This Clause 108 ceases to have effect on the day theee years after the later of its adoption o7 last renswal”

ITEM 6 - APPROVAL AND ADOPTION OF THE AMALGAMATED HOLDINGS LIMITED EXECUTIVE PERFORMANCE SHARE PLAN AND EXECUTIVE
PERFORMANCE SHARE PLAN TRUST DEEDS

Following a review of the Company's remuneration practices, the diractors have resalvad that the Company should cease to offer exesutive staff the oppartunity
0 participate in the Management Share Option Pian {the “Option PFlan”). The Option Plan was approved by shareholdess an 15 November 15935 On the basis
of grofessional advice, the disectors have determined that a suitabie equity plan shouid be established fo sepiace the Option Plan as a long-term incentive for
sxecUtive staff,

The Campany proposes the establishment of the Amaigamated Hoidings Limited Executive Performance Share Plan (the “Plan™). Tha Plan is designed to
provids an incentive for execatives to achieve above average performance over the medicm 1o lang-term in the Graup's businesses, which will be reflected in
higher Grosp eamings and growth rates. Under the propased Plan the directors of the Company wilt be able to make an award of fully paid ordinary shares in
the Company at no cost to the executives. The shares will remain in the possession of the trustee of the Plan pursoant to the provisions of the Amaigamated
Holdings Limited Executive Performance Share Plan Trust Deeds the “Trust Deed ™} and will not vest in the executive until the performance criteria specified
by the Board at the time of the award of the shares have been achisved. The criteria to apply to the initial award of shares is identified below in point 4.

The directors of the Company corrently expect that they will make awards of shares under the Plan at intervals between one and three years. The directors will
instruct the trustee of the Pian to subscribe for, or 1o buy the shares on the share market with manies provided by the Company. Until the shares are vested the
axecUtive will have certain imited entitlemeants in relation to those shares, The rules that apoly to the award of shares are set out in the Plan,

Summary of the Amalgamated Holdings Limited Executive Performance Share Plan
The follawing is a summary of the major provisions of the rules of the Plan:

1. Efigibility: frecutives, including the Managing Director and other executives of Amalgamated Holdings Limited and its subsidiary companies wil
be eligible to participate in the Plan as determined by the Board in its absolute diseretion. No shares may be granted 1o any director of the Cerapany
without the express prios approval of Amaigamated Holdings Limited sharghclders.

Z Award: The Board may from fime to time, and In its absolute discretion, award shares to executives in accordance with the terms and conditions
of the Plan, the Trust Deed and any applicabis law. the shares will ast vest with the executives unless and untl the performance criteria specified
by the Board at the time of the award of the shares are satisfiad. The expected performance criteria for the initial award of shares are detailed
below in paragraph 4. Until the perfarmance criteria are satisfied the shares will be held by the trustes of Amalgamated Holdings Limited Execuiive
Performance Share Plan Trust {the “Trustee™) and will be liable to be forfeited.

3 Teustes: The Board will from tima 1o time instruct the frustee 1o subscribe for, or purchase shares with money provided by the Company. The shares
will be heid by the Trustee unt the shares have vested with the particuiar executive subsequent to satisfaction of the performance criteria and an
applivation for release has been accepted by the Company.
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Performance Eriteria: The Board will stipulate in an award of shares to the executive the performance criteria (or the “performance hurdles™)
that must be satisfied before the shares vest with the executive. 1t is the cusrent intention of the Board that sach award will be divided ints
equal portions with each portion being subject to & different gerformance hyrdie. The performance hurdles wifl be based on earmings per share
{“EPS™) and Total Shargholder Return [“FSR™} growth of Amalgamated Holdings Limited as determined by the Beard over a three-year period {the
“Performance Period”).

The extent to which the performance hurdles have been met will be assessed by the Board at the exgiry of the Perfarmance Pariod. The performance
hurdies for the initial awards of perfarmance shares to execyiives o be made in the financial year ended 30 June 2007 wilf be based on Amaigamatad
Holdings Limited’s EPS and TSH growth over the Performance Period of the three years from 3G Juae 2006 (being the “Base year”) to 30 Juae 2008
The hurdles are as follows:

EPS hurdie

1he EPS hurdle requires that the Group's EPS growth for the Performance Pericd must be graater than the target set by the Board. The £S5 hurdie was
chosen as it grovides evidence of the Group's growth in earmings.

he hurdle is as folinws:

{a if anaual compound EFS growth over the Performance Period is lass than 8% no shares will vest with the executives;

b if annuat compound EPS growth over the Performance Period is equat to 8%, but less than 12%, the proportion of performance shares vesting
(and attaching to this performance hurdle} will be increased or a pro-rata basis between 50% and 106%; or

{ch if annual compound EPS growth over the Performance Period compared {0 the Base Year is equal to or greater than 12%, all of the perfermance
shares awarded {and attaching to this performance hurdie) will vest with the executive.

TSR hurdle

The TSH hurdie reguizes that the growth in the Compartys TSR must be st or above the madian of the Company’s comparator graup. The comparator
group is SEPASX 200 {excluding trusts, infrastructurs gesups and mining companies). Growth in TSR is defined as share price growth and dividands
paid and reinvasted on the ex-dividend date (adjusted far rights, bonus issues and any capital recenstructions) measurad from the time of issue over
the Performance Perisd.

The 151 performance hurdle was chosen as it is widely recogaised as ane of the best indicators of sharehalder value creation. The comparator groug
for TSR purposes has been chosen as i represents the group with whom the Company competes for sharehalders’ capital,

he hurdle is as folinws:

{a if anaval compound TSK growth over the Perfarmance Period is less than the 51% percentile of the comparator groug no shares wilt vest with
the executives;

i if annual compound TSH growth sver the Performance Period is equat o the 51 percentile of the comparator group but less than the
75" percentile of the comparator grotp, the groportion of performance shares vesting {and attaching to this performance hurdle] will be
increased 0 a prowrata basis betwaen 50% and 100%:; or

{ch if annuat compound TSR growth over the Performance Period is egual to o7 greater than the 75% percentile of the comparatar group, ali of the
performance shares awarded [and attachiag to this performance hurdle; will vest with the executive.

tha Board retaing discretion o vary the perfarmance hurdles and critena.

Satisfaction of Performance Criteria: Tha Board must be satisfiad in its absolute discretion that the performance criteria have been satisfied. Gnee
itis and once it has issuad the eligible executive with what is described as a vasting notice, the shares will vest in the executive and wiil be hald by
the frustes on behalf of the executive pursuant to the terms of the Trust Deeds.

If the exacutive 1s an Australian resident for tax purposes, the vested shares will continue to be held by the Yrustee for & period of up to 190 years
subjact to certain disposal restrictions unless and until the executive makes a swceessful application to the Board for the shares to be sold of
transferred at the Board's direction.

If the executive is not an Austratian resident for tax pusposes the executive rmust give the Company a reguest for the vested shares to be soid or
transferred at their dirsction. If the non resident executive does not give the Company an application for release, the Board at ifs absclute diseretion
may daterming how the vested shares are to be sold, transferred or otherwise disposed of and may give the Trustee such direction as it determines to
give effect thereto. The non-resident exscutive will be entitled 1o the net proceeds fram the sale of any vested shares by the Trustee.

Entitlements: The aligitle executive will be entitied o the following share entitlements immediataly vpon the award of the performance shares to

therm:
{a income derived from the shares including dividends;
i the right to participate in any dividend reinvestrent plan or bonus share plan operated by Amalgamated Hoidings Uimited in respect of all

shares held on the executive’s behalf;

{ch the right to receive notices of every general meeting of Amaigamated Holdings Limited and any decuments which accomgany such notice;
and

{o the right to direct the Trustee to vote on the executive’s behalf (to the extent permitted by law) in resgect of the executive's sharas by way of
written notice to the frustes not less than 72 hours hafare any general mesting of Amaigamated Holdings Limited.

Disposal Restrictions: Once the Board determines that relevant performance criteris have been met and gives the sxecutive a vesting aotice, the
vasted shares of executives who are Australian residents for tax purposes will continue o be held by the Trustee until the earlier of;

{a the date the expcutive caases to be an employee of the Company or a related comparny;

b the date the Board, in its absoluge discretion, approves an application by the executive for the vested shares to be sold by the Trustes or,
transierred to the executive; of

{ch the 10" anniversary of the date the shares ware awarded to the exesutive,
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8 Trustee may withhetd: Ir the event the Board in its absolute discretion approves an executive’s application for release of shares, the Trustee may
withhold & partian of the sale procesds or the appropriate number of vested shares, whichever is applicabie to satisfy all costs and charges incorred
by the Trustee and all tax liabilitiss required to be withhald by it or a related company, including any taxes or other levies required to be withhsid i
relation to the vasting of an award or transfer of shares 1o the sligible executive under the Plan.

8 Forfeiture: Unless and until the shares vest with the executive on satisfaction of the performance criteria, the shares will be subject to certain
forfeiture conditions. Unless athenwise determined by the Board, the executive wilk farfeit the shares if:

{a the Board determines the execotive has committed any act of fraud or defalcation or gross misconduct in relation to the affairs of the Comgany
o an associated company;

i the conditions to which an award of sharas is subject have not been satisfied within the ralevant time period; or
{ch the executive’s employment with the Company or associated company is terminated.

The Board may in its shsolute discration determine that any forfeited shares are to be sold, ransferred or otherwise disposed of and may give the
frustes such directions as it determines to give effect therato including how any proceeds from the sale of the forfeited shares are to be applied. An
exgcutive shall have no rights to the proceeds from any sale, disposal ar dealing in the forfeited shares.

0. Consideration: An executive will not be required 1o make any payment whaisoever for any shares awarded.

1. Termination: The Plan may be terminated or suspended at any time by a resclution of the Board. The Board shall, in respect of any outstanding awards
of shares, detersming in its absolute discretion that either such awards shalt fapse or pesfarmance criteria o which the shares are subject be varied on
such terms as the Board may determing,

12.  Amendment: The Plan maybe amended by resclution of the Board, provided there is no reduetion of rights of executivas in respect of shares awarded
undes the Plan, except whers the amendment is to;

{a) camgly with or conform o relevant prasent or future State, Territory or Commanwealth legislation;
e correct 8 manifest error or mistake; or
{ch enabile the Company 1o comply with the Corporations Act 2001, the ASK Listing Rules or any other applicable law.

The Plan allows for rules to be adopted that grovide for the grant of awards an addiztional or modified terms in relation to participards in overseas
iurisdictions to take account of local securities, exchange controf or taxation laws or regulations or other agplicable factors,

13, Administration: The Plan is administered by the Boad.

1. Maxiren Shares: The maximum nember of shares awarded under the Plan is Hmited so that the total number of shares awarded under the Plan
together with shares issued or allotted under any other employes incentive plan of the Company i any five year period must not excead 5% of the
shares of the Company.

The 5% figure is the threshaid which ASIC applies to prospectos refief for shares and eptions issued by a listed company under employes share and
ogtion pians.

15 Nou-resident executives: The Plan applies both o Australian exscutives who receive salary or wages within the meaning of 5138 of the
Fringe Benefits Tax Assessment Act 1956 (Cth){“resident executives™) and 10 non-resident executives i.e. those executives who are, for taxation
purposes, considered a resident of an overseas jurisdiction. The Board has an abselute discretion to sward a non-resident exacutive rights rather than
shares if 12 considers the award of shares has or may have an adverse consequence to the non-resident executive and/or to the Company.

Importance of Flan

The Plan enables the Company to grant shares to executives and senior managers of the Group, which vest upon the satisfaction of certain performance
criteria. The Board considers the incentive to management under the Plan to be an important toof in attracting, mativating and retaining talented smployees
and executives.

For this reason, the directors are seeking sharehoider approval of the Plan and the accompanying Trust Deeds. The Board interds that this Plan will replace
the current Management Share Ogiion Plan of the Company Please aste that no shares may be awarded to any director under the Flan without grior
shareholder agproval.

Copies of the Execotive Performance Share Plan and Trust Deed are available upen sequast from the Company Secretary, at the Company's registered address
atLevel 10, 49 Market Street, Sydnay NSW 2009

Fach of the non-execotive directors of the Company recomamend this resolution 1o shareholders for the reasons set oot In this expianatory statament,
ITEM 7 - ISSUE OF SHARES TO MR. DAVID SEARGEANT

The Amaigamated Holdings Limited Execotive Perfosmance Share Plan (the “Plan™) referred 10 in Resolution 6 is proposed o be adopted to pravide an
incentive Tar exscutives by awarding shares in the Comgany for na consideration, which vest with the particular executive once the agreed performanca criteria
have heen met,

Any shares issued to directors require agproval of shareholders under ASX Listing Rule 10,14 including shares issued uader the Pian.

Only exacutive directors are eligible to garticipate in the Plan. The Company currently has one executive director — My David Seargeant, Managing Jirector
of the Company. The Board proposes that Mr. Seargeant participate in the Plan and be awarded shares up to the maximum aumber of shares identified i
the resalutian.

The performance ceiteria attaching to those shares will be the criteria set out in point 4 of the Explanatory Notes to 1tem 6 under the heading Perfermance
Criteria. Details of Mr. Seargeant’s remuneration far the year ended 30 June 2008 is included in the remunaration report of the aanual report,

It is proposed Mr. Seargeant be awarded & total of up to 100,000 shares in accordance with the Plan. The Company shall award the shares no later than
1% Oetober 2007,

Uetaits of any shares awarded under the Plan to Mr. Seargeant witl be published in each Company annual report, inchuding the annual report that relates o the
periad in which awards have been made. That disclosure will be accornpanied by a disclosure that such awasds of shares weare made pursuant o & meeting
of shargholders in accordance with Australian Stock Exchange (“ASX™) Listing Rule 1914,
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No gwards shail be made under the Plan to any other executive dirgetor orassociate of the directar until agproval of such awards is made pursuant 1o & mesting
of shareholders in accordance with ASK Listing Rute 16.34.

Fach of the none-execative diectors of the Company recammend this resolution to shareholders.

Pursuant to ASX Listing Fute 10.15.5 the Company will disregard any votes cast on item 7 by Mr. Seargeant and any associate to Mr. Seargeant. However, the
Company need not disregard a vote if 18 is cast by a person as proxy for @ person who is entidled to vote, in accordance with the direction on the aroxy form,
ar it is cast by a person chairing the meeting as proxy for a person whao is entitled o vote, in accordance with a direction on the proxy ferm to vote as the
proxy dezides.

VOTING ENTITLEMENTS

Dirsctors have determined that the shareholding of each shareholder for the purposes of ascertaining the voting entitlements for the Annuat Genaral Meeting
will be as it appears in the Share Register at 7:00p: (Sydney time) on 18 October Z006. Accordingly, share transfers registered after that time will be
disregarded in determining entitlement to attend and vote at the Aanual Genera! Meeting.

PROXIES
> Ashareholder has the right to appoint a proxy, who need not be a sharehoider of the Company.
= Aproxy may be an individual or body corporate. if & sharehoider appoints a body corporate as a proxy, that body carporate will need to ensure that i

> appoints an individual as its corporate representative to exercise its powers at the mesting, ia accordance with section 2500 of the Corporations
Act 2001 (Cih) and

> provites satisfactory evidence of the appointment of its corporate representative.

if such evidence is aot received at least 24 hours before the meeting, the body corporate (through its regresentative) will not be permised to act as
a proxy.

= Un a poll, shareholders have one vote for svary fully paid ardinary share held. On & show of hands, every person present and qualified o vote has
ong yote.

= Under the Corporations Act, if a sharehalder appoints more than ane proxy, aeither proxy may vote on & shaw of hands, but both proxies will be entizled
to vote on a poil.

> if asharehoider is entiled to vast two or mors votes, they may appoint nat more than two praxies and may specify the progortion or number of votes each
proxy is appointed 1o exercise. if no proportion of number is specified, each proxy may exercise half of the sharehalder’s votes. [T it is desired to appaint
two proxies, then an additional proxy form can be obtained from the share registry of the Company by tefephoning 1300 855 0BG,

= Arepresentative of a company attending the meeting must present satisfactory evidence of his or her appointment to attend on its behalf, unless
praviousty indged with the shase registry of the Company.

Tha Proxy Form {see attached] (and if the appointment is signed by the appointor’s attorney, the originaf authority under which the appaintment was signed
ar a notarially certified copy of the autherity! must be deposited at by the shars registry of the Comgany, Computershare Investor Services Pry Limited, or
by facsimite {03} 9473 2118, or the Company's Registered Office or by facsimite (02) 3372 6534 and must be received aot fater than 24 howrs before the
commancement of the meating.

QUESTIONS AND COMMENTS BY SHAREHOLDERS AT THE MEETING

In aceordance with the Corporations Act 2007, shareholders will be given a reasonable opportunity at the Annual General Meating to ask questions about o7
0 make comments on the managemant of the Groug.

Similatly, a reasonable opportunity wilt be given 1o sharsholders to ask the Group's extarnal auditog, KPRG, questions relavant to:
4
b

{a the conduct of the audit;

ib} the preparation and cantent of the independent Audit Feport;

fel the accounting policies adopted by the Company and Groug in refation to the gregaration of its financial statements; and
{al} the independence of the auditor in relation to the conduct of the audit,

Sharehsolders may also submit written quastions to KPMG i the questions are relsvant to the content of the KPMG Independent Audit Report or the conduct
af its avdit of the Company or the Group's financial statemants for the year erded 30 June Z00E.

Relevant written questions for KPMG must be received no later than 5:00pm: (Sydaey time} on Friday 12 October 2G06. A list of those relevant guestions will
be made available to sharehclders sttending the mesting. KPMG will either answer the questions at the mesting or table written answers at the meeting, if
written answers are tabied, they will be made availabie to shargholders as soon as practicable after the meeting.

A gusstion sheet has been provided to you with the material accompanying this Notice of Meeting. Please send any wrilten questions for KPMG by ao later
than 5:00pm Sydney time an Friday 13 October to the Registered Office or Computershare at the addresses listed balow.

AMALGAMATED HOLBINGS LIMITED COMPUTERSHARE INVESTOR SERVICES PTY LIMITED
ABN 5% 000 005 103 Leve! 2/60 Carrington Streset

Registered Gffice Sydrey NSW 2600

Leve! 10/49 Market Street GP0 Box 742

Sydnay NSW 2000 Melbourna VIC BOBG

teiephone: {02} 9373 650G Telaphone: 1300 855 0BG

Facsimile: {32) 9373 6534 Facsimite: (G3) 94732118
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Proxy Form

$ AMALGAMATED HOLDINGS LIMITED

A Al mrmsg‘mn riaﬁ{m tar

AL 5 (WHELD

VETE]

Do
wiir

LeiyTisder Ratarenoe Namber {388

&pg}amimmt of E-*Samy

E v gre nof appoinlng the Chwirman of the Meelng os
ot proy please wiile here the full name of the hdividuat or
betdy -:armréa‘e feelidding Hhae ragis?a{ed Securiyholder) you

of the Mesting
ek with an K0

For Agairgt  Ahelain®

Z Tos adar e fsemunerstion report for vear eaded 28 June 2008

3 o ripioot Mr Thamas O Ford as 8 Divsctor

4 To rpeadect Ma Mersditn Heliosr ag s Direcior

5 For e the Constitution o renew the proportional skeover provasions for s furher thres vears

& ance Bhare Plan sad Brecuiive Performance Share Plan
i g fo H0CGOG fudy pald ordinary shares o the Managing Direcion, W Davd ©

Thir Chairman of the Meeding intends o vols sndiracied proxies in favew of each fem of Dusiness,

BT, WU EYe dirslng oL g i vk o o bkl on g show of hards or on g poll and yourvobes o rof be counted in

3 S g L
e raguired majnrity or & poll

e I8
cotpuling

PLEASE SIGN HERE  7his section must be signed b sccordance with the Insbuctions overleal {o enable vour dirsctions to be implemented.

individual or Seourdivholder ¢ Securibyholder 2 Semuitviokier 3

Gole Dirsctor and Director rectoriCompany Secrafary

Gole Company Secrefary
In aeelition to signing the Proomy form in the ahowe boxdes] please provids the information below in case we need o contact you.

Contaet Naine Contact Daytime Teephone Datw

A T3PR

A Wi EEAYYERA




How to complete the Proxy Form

1 Your Address

This ia your address as # 2ppesrs on the company’s of oF, 1 Hils in ton i8 noorredl, pleast mark the bow and m
form. Sscuriivholders snonsorad by 3 broksr fnwhich tass vour reference number ovedeal wilt commences wi
changes. Flease note, you cannot chenge ownership of your securities using this form.

i on the
ih an % }of"liéhﬂ?i{SCV(’JL"’QF(f fany

2 Appointment of 2 Proxy

¥ yols wish i r"[‘, aind tha Jhé irman *yi tig Bdesin

shual or Body corponzte vou wish i aopolnl as your proy i
If ""'nf:i:'\rif‘a al of oty corporate in the apace proviced. o you ieave thi
o Meeting witl e your proey. A promy nead ot be @ security
dyhalder i the space.

ro Dot vl ..%.cf Ilahiﬁ n.:»fli;e wayer CUET!;}&'T}Y of e e

3 Votes on ltems of Business
You may dirgrd your prowy iow & vola by placing & mark in one of e threg boxes appesile zach fem
aorondance with such a direction enless you indicate only & portion of wating righis ara fo he volsd anany 8

secuiities vou: wish 1 vode i the appropriste box or bokes, #

chooses. ¥ you mark more than one box an an item your vo

Al vour secirnifies w
srtiniy he prarcentag
Yoz e net mark any of the boxes oo a given ét{-zm, VT Doy fray vole gs ha
o el e will B ieadid

4 Appointment of a Second Proxy
Yol are entiied t anpoint up i e modes L(} atiend The mesting and wle oz p
miay he shiging NG e ornpany’s shars reglslry 0 vau may copy 4

B yal wigh i ppoind g seoond prosy, se sddilonal Proxy Forme

0N

i

sttt & saiendd ey voi sust
= onepch of the fes Proxy Form aag e secend Progy Form stale e
I, i the appoamends do not spedfy the percenfage or nambier of
des. Fractions of voles will be disregarded.
by refun both forme fogethar in the same envelope.

wrneriage of your voting rights or number of securities anpdicalis (o hat
vtz al pach proxy My SXeIine, $a0h oy mdy exermize haif your

£

Signing Instructions

Yo st sign this form g5 foilows in the spaces provided:

Inciivicieal whare Mg holding & n one nams, the halder must sige.
Joind wharis e hiolding i e more ban one name, 8% of e securifynoldens should sign.

‘s docisrment with the regisloy,  vou hawe ngt
d prvtonpy of the Power of Aorey to thit form

Priwer uf Attornay: i sig under Powse of Atioengy, vou must have slready iodgad
preyivusly IGdaes this cocumend for nodation, poase attach a cer
wien you returm J.

Criimgianiss wisers the corgiany has a Sole Directer who s also e Soie Gorgany Secretary, s for must be signed by Pl
persorn I Hie company (ursuant o section 2044 of the Carparatong Aot i does not have a Company Sacretary, &
Sofe Dirsctor van also sign aione. Otherwise tis fom must e sigred by a Direcdor joinith with either another Diredar
ar & Company Seoreary. Pleass indicale the offics heid by signing in e appropriate place.

# 5 representative of & cotponste Sscuariiyhalder or oroxy is fo at
Representalive” shouid be produced prics o ade
Wi Eompuiershare. com.

tend the mesting the appropsiate "Cartificate of Appaislment of Comporate
; Cailn miay e oblinsd foey D ompanys share registy o st

Lodugemend of & Proxy
This Froxy Forme (amd any Power of Atorey ursder which s sigaen mosl be reoeived at sn adcress ghven below no 81s7 Tan 24 fisurs befor e
somrmensement of he mesting &1 10 00am on 20 Ootober 2006, Any Prowy Form recedved after thal Hre will nob e vaiid For the goheduled meeting.

{souments may be lodged:
i PERSON Regist
Sﬁafe

Bl {Jff"a S ® {’i“u'ﬁe%i*e Building, Level 10 48 Markel Street, Sydney NEW 2000 Australiz

e Ivasicr Serices Pty Lirsdied, Lavel 2, 80 Carrinwglon Sireel, Sydney NEW 2000 Australis
i ; ra Building, Level 1 4*% ket Streat, Syaney KWW 2000 Australia

Shaw | ﬁ‘m%w . -.,ﬁm;“ tmeshars vesin Services Ply Limited, 50 Box 242, #elbourne VIS 3001 Austratia

BY FAX IR L A

BY MAL



: AMALGAMATED HopLpinGys Liviven

(JUESTIONS FROM SHAREHOLDERS

Yorke gusstions regarding matfers relading 0 the Comparny or the Group hatl may bo relevant to the 2006 Annual
Generst Meating are Importard 1o us. We invite you 10 uss this form to submid any guestions that you may have
regatding the Arnual General Meetirgy matters,

Flease complete and return this farm in the emvelope privided slong with the Froey Form. Alternatively vou can
redurn the form via facsimile 1o the Registerad (Hfice on (02 9372 6534, Please note thal writlen questions for
EPMG must be received 1o later an S:00pm {Sydney fme) on Friday 13 October 20608

Wi will endesvour 10 address all questions of generst interest to shareholders at the 2006 Armual General Meating.

Shareholders Name:

Adidress:

Sharshoider Heferanee MNumber or Holder Ideniification NMumber:

Cuestions (o Directors
Al veriten qusstions B the Directors should be submilied no fater than 24 hows before the commencement of e Antival General Maesting

Cluestions to KPEG

Al written guestiing 1o BPMG should be reosived 1o lxer 4!

g1 5000 (Fydnsy dmed an Friday 13 Ootobar 200G

&l Comespondense to:

ARALGAMATED HOLDINGS LIMITED COMPUTERSHARE INVESTOR SERVICES PTY LIBIITED
ATIR 5T 000 605 103 Level 2060 Carminglon Sirest

Hegistered Office Syriney NEW 2000

Lavel 10/48 Marke! Sireef GP0 Box 242

Sydney NEW 2000 Methourne VIG 806D

Tetephone: (02) DET3 6600 Tedephone: 1300 855 (080

Facgimie: (02} 9373 6534 Facsimile: {73} 6473 2818
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