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- Fully franked dividend of 21.5 cents {including 3.5 cents in special dividends]
+ Heturn on shareholders” equity of 13.8%

Revenue - . 415,843 - 546,525 “677,393 .

Earnings belore interes!, tax and reorganisation cosis ) 1 181,810

tnterest Inet} -

Reorganisation costs after tax

Net cash {low provided from operating activities.
before debt cost and tax

Research and development -

Shareholders’ equity 387,849 £11,9468

Net debtfequity -

Ordinary dividend per share

Total dividend per share.

Ordinary dividend payout ratio

Dividend vield {total dividend

5, see ame 32 W the Snancal S
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Fhe Z005/06 financial yvear was

& challenging vear for the Group,
with & softening dwelling
construction and renovation
yrarket across Australia, record raw
raterial prices and the scale of
business transformation activities
undertaben over the vear

The profit after tax for the period

of $56.9 million, reduced by the
business transformason cosis, was
an 11.0% decrease on the prior year's
record performance. This was a
commendable result in these market
ci¥cumstances, and reflects the
strength and guality of the Group’s
businesses. The performance for the
vear was achiaved on salas revenue
of $620.0 million. Earnings per share
for the 2005/06 vear was 20.4 cents
per share, with earnings per share
from trading of 21.6 cents per share.
| congratulate management and staff
on their efforts and commitrment

iy achiaving this result in the
challenging market conditions whilst
undertaking the extensive business
reorganisation ingtiatives.

&g outiined in the Group's half year
result release in February, the Group
has taken the opportunity in the
softening rmarket conditions fo
reorganise its businasses and reduce
operating costs. During the year,

the Group announced the closure of
the Dorf tapware factory at Penrith,
the closure of the Caromea vitreous
china sanitaryware factory at Coburg
and the integraton of the Caroma
and Darf Clark divisions, with the
head office located in Sydney. The
cufrent reorganisation activities are
an ch-going process aimed at
improving financial performance,
primarily through the accessing

Chairman’s Review

of supply markets, which offer
opportunities o build
competitiveness and access
growth. 1t will ensure that the Group
is well prepared for the naxt upturn
in the dwelling construction and
rencvation rmasket,

Together with the recrganisation
activities, the Group has
impiemented a significant capital
axpenditure program during the
2000/06 year. The maior expenditure
was aimed at improving the
domestic manufacturing capacity
and distribution capabilities of the
Caroma Dorf division, and will enabie
domestic manufacturing to remain
competitive over the long-term.

Ag part of the business
rearganisation, the Group has
continuad to invest in s peopie
through the Talent ldentification
and Managemeant Program designed
by donash University. The Board
views this program as essential in
developing cusrrent and potential
managears i the organisation,

and ensuring that management has
the necessary skiils 1o meet the
changing needs of the businesses,

Libvideres

The Board recognises the
importance of dividends to the
Group's shareholders, and aims
t0 increase ordinary dividends in
line with frading profitability.

On 18 August 2008, the directors
announcead a fully franked final
dividend for the 2005/06 year of
1.5 cents per sharg, which
comprisas an ordinary dividend of
8.0 cents per share and a special
dividend of 3.5 cents per share.

Basry Thomion
Chairman

Together with the interim dividend of
100 cents per share paid in April, this
brings the total fully franked dividend
for the 2000/06 year to 21.5 cents per
share, which reprasents an after tax
yield of 8.9% based an the closing
share prica at 30 June 2006,

The declaration of a further special
dividend far the 2005/08 year
continues the Group's ack record

in distributing surplus cash and
franking credits to shareholders. Over
the past 5 years, the company has
distributed 155 cents i fully Fanked
special dividends to shareholders.
The Board will give consideration to
furthes special dividends and other
capital management initiatives in the
2008/07 vear as a means of
distributing surplus cash and
franking credits to shareholders.

The Group's Dividend Reinvestmant
and Share Purchase Plans rermain
suspendead, however the Board

will consider re-ocpaning thase

plans when a major acguisition

is undertaken,

Corporate Governances

The corporate governance practices
of the Group were implemented by
the Board, and have been in place
since isting in 1993. The Board
continges to review and monitor
the corporate governance practkces
of the Group to ensure that cusrant
bast practice is maintained.

The Board comprises long serving
and experienced directors with

a detailed understanding of the
Group's businesses. This knowledge
and experience has bean a key factor
in the success of the Group since
listing, and there is a need for
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a stable and experienced Board
during the current reorganisation
activities in the Group.

The Board has developed
succassion plans for the future
retirement of individual directors.

In accordance with the Board
succassion plans, the Board will give
consideration fo the appointment

of an additional director during

the 2006/07 vear.

In the important area of risk
management, the Groug continues
to focus on improving the
wdentification and managemant of
risk in the organsation. During the
vaar, an Execusve Bisk Committes
was established to drive this process,
and the Commitee reports directhy
to the Audit Committes on risk
managernent matters. | amn confident
that management have put in place
an efficient and effective fisk
managernent system for the Group,
which ensures that risk management
is embedded in all aspects of the
Group's operations.

For details of the Group's corporate
governance practices, | refer you to
the Corporate Governance Staterment
on page 15 of the Annual Report.

Dividend Per Share
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Return on Shareholders’ Equity
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The declaration of a further special dividend for the 2005/06
year continues the Group’s track record in distributing surplus

cash and franking credits to shareholders.

- Froduct Innovation

One of the Group's averarching
strategies is the continued focus on
the developrment of innovative and
anvironmentally friendly products,
such as Caroma Smartflush which is
a new Tange of reduced flush watar
efhcient sanitaryware. the Group's
emphasis on product innovagon
anables the businesses to satisfy
relevant reguiatory requirements,
meet market opportunities o grow
profitability, and assist in reducing
domestic water consumption and
greenhouse gas emissions.

The Group continues to work

with all levels of Government in
developing solutions for managing
the country’s praecious water
resourcas. In this regard, the recent
introduction by the Queensland
Governmant of a rebate scheme

for installing dual fiush toilets and
water efficient tapware iy domestic
Queensland households is

a significant initiative of the
Gavernment to assist with the
watar shortage problem. This
initative provides further market
opoortunities for the Caroma Dorf
business, the market leader in water
efficient sanitaryware and tapware.

For detads of the Group's product
innowvations, | refer you to page 12
of the Annual Report,

- Strategic Birection

Whiist the 2005/06 year has been

a challenging period, | am confident
that the changes accurring in the
Group will grow sharehoider wealth
in the long-term. The Group will

be well prepared for the next upturn
in the dwelling construction and

renovation market. In the intesim,
the Group will continue to
rmaximise profitability through
the recrganisation of the
businesses, the reduction in
operating costs and the focus on
product innovation which s a key
competitive advantage.

in regard to potential acquisitons,
the Group continued the search for
appropsiate domestic acquisitions
during the year. A number of
potential acquisition opportunities
were avaluated, but none of the
oppaortuniies met the Group's
acquisition criteria. The Group will
continue the search for appropriate
domestic acquisitions that are
synefgistic with the existing building
fixtures and fittings businesses,
and that will enable the Group to
grow shareholder wealth,

in closing, { would again: like to

thank management and staff for their
effarts during the 2005/08 year. We
have many talented and ioval staff in
the organisagon who are committed
to the Group's future success.

Whilst many challenges and
opportunites lie ahead for the Group,
the recrganisation activities will
enable the Group to meet these
challenges and opporiunitiss, and
grow proftability into the future.

{ confirm that the generation of
shareholdar wealth remains the
primary obiective of the Board.

8 Thorpton
Chairman

Chairman's Review
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Fhee 2005/08 vear has been

an mportant perod for the Group
wiith an extensive sot of business
transfommnation inftiatives effected
during the year and 2 sound
trading performance in diffloult
yrarket conditions. The business
transfomnation inftiatives have
incurred $22 mitlion in expenses
for the veuar, offset by galns

o related property sales

of $16 mithion.

The trading performance for the
vear was principally impacted by
iower demand from the Group's
domestic markets. This lower activity
added pressure to market pricing
which was also eroded following
the clearance of stocks by the
market priot to the introduction of
the Water Efficiency Labelling
Standards {WELS) requirements.
The major factor affecting demand
for the company's products was
the declne in dwelling construction
with increasing interast rates and
iower home affordability levels
which delayed any recovery in
dwelling commencements.

The continuing development of
nternasonal supply markets created

the opportunity for Dorf to recrganise

the supply of tapware products
previously assembled and packed

i Austraia. Dorf's Fennith tapware
facility was closed during the year
with the costs being accountad
forin the first half. A profit on sale of
the property was realised in the
second half of the year. Caroma and
Sehel have also actioned
opportunities to reorganise supply.
(Other business improvement
initiatives inciude the progressive

Managing Director's Review of Operations

integration of the Caroma and Dorf
Clark businesses, now known as
Caroma Dorf. This initiative is creating
opnortunities to deliver improved
value offerings and extend market
reach, thereby strengthening the
market competitiveness of this
business

> Semd Trading Profit
for 2005706 Year
Sales revanus for the Group of
£620.0 milton, down 1% on the pricr

year, was a good perfarmance for
the year given the domestic market

@ Restruciuring Costs

?rq_fft_before inte_rgst a_n_d T_i_'ax -

Borrowing Costs and -
interest tncome. "

income Tax Expense

19,490}

Peter Crowley
hanaging Director

conditions. An excelient second half
sales performance largely recovered
the decling in sales for the first haif
which weare down 4.9% on the prior
period. in particular, the buiding
fixtures and fittings businesses of
Caroma Dorf, Dux and Gainsborough
competed strongly for the available
market and full year sales ravenue for
this segment of $523.1 million was a
pleasing performance, near the prioy
year's sales of $523.8 million.

Profit after tax for the year of

$56.9 million is after the costs of
business restructuring and net of the
related gains on property sales.

121,963}
Property gain: 16,012

Costs:

<+ SGegment Bales and Profid

Building fixtures and fittings
Commercial furniture o

Other .-

eqrgamsatmn EXpeEnsgs -

: 102,858 |
56,738 | 41,408 | 4,655 | - 5781.
40,151 | 141408 | H123181] v 17.963)
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Yrading Profit after Tax

Trading results and net restructusing
costs are listed in the table on page 4.

These recrganisation costs werg
wcurred in the closure of the Penrith
tapware and Coburg sanitaryware
factories, the closure of the metals
and timber manufacturing faciities
of Sehel and the head office
integraton of the Caroma and

Dorf Clark businesses.

Froperty gains were realised on the
sale of the Panrnith and Bankstown
propartiss during tha year.

Trading earnings after tax for the
Group of $80.1 million were down 8%
on the prior year. The Group's core
Building Fixtures and Fittings segment
performed strongly with trading
garnings of $102.9 milion being

2.5% down on the prior year's

record result.

Cank Flow

Trading cash flow, before
recrganisation costs, of $70.7 million
was @ vely strong performance

it the market conditions. Working
assets increasad by 375 million

on the prior period through higher
debtors and lower payables.

Business reorganisation vielded

a positive cash position with the

cash expenditures baing $10.6 million
and the proceeds from sale of
properties contributing proceaeds

of $33.5 million i the pericd. The
proceeds from the sale of the Coburg
property received in July 2006 alsc
contributed to the cash flow result.
Over the 2005/06 year, cash assets
mereased by $21.6 million to

$156.5 mifion.

01702 02/03 G3/04 §4/05 05708

Sales revenue for the Group of $620 million was
a good performarnce for the year given the domestic

in the investing cash expenditures of
$30.2 million, the major items were
the new warehouse and plant at
Caroma's Wetherill Park facility.

Uparating Performance

The Group's 20056/06 trading
earnings before interest and tax

of $95 2 miiion was a sound result
at the trading lavel which was down
78%. The costs expended in
husiness reorganisation have
sirengthened the competitiveness
of the business and these initiatives
will contribute to future performance.

Farticuiarly pleasing was the trading
performance of the Group's core
buiiding fixtures and &gings
businesses which was achieved
while extensive business
recrganisation was undertaken in
the peried and in very difficult market
conditions, particuiasly in NSW.

Each of the divisions in this segment
have undertaken initiatives in the
2005/06 year aimed at building their
competitivenass and masket reach.

The Carorma and Dorf Clark divisions
are being prograssively integrated
under a singie management structure
which was established during the
year, The Caroma division performed
well over the year and, with the
henefit of a strong last guarter,
recorded sales and profit only
marginally below the orior year.

Dorf Clark's results were inpacied
by lowering tapware margins as the
market cleared stocks ahead of the
introduction of the WELS legislation.

Dux hot water contributed anather
good rasult with sales and profit near

market conditions.

the prior year resuits. This business
has developed products to meet
market demand changes fowing
from energy conservation legislation.
Whilst significant business
establishment costs were incurrad

in the 2005/06 year in this area,
trading performance was maintained.

The Gainsborough business traded
above expectatons maintaining the
[evel of sales and contributing an
increased profit for the year. This
continues Gansborough's history
of profit growth.

For the 2008/66 year, the Buiiding
Fixtures and Fittings segments
which is comprised of these
businesses, contributed 84% of the
Group's revenue. These businesses
have opportunities o build their
market competitivenass furthes

in the near term.

Rover's profit congibution reduced
significantly in the 2005/06 vear,
principally on lower industry margins.
Sales weare only stightly below

the prior year on a good sales
performance but selling prices

were reduced as low cost imports
increased in the domestic mower
market. This businaess is transforming
to mest the challenges of its
changing industry structure.

Sebel's trading contribution for

the year was impacted by lower
sales with the overall result being
increased by the gain on sale

of the Bankstown property net of
reorganisation costs. The trading
result was down 20% on the prior
yeas. The decline in sales was dus
mainty to lower domestic education
sales reflecting lower capital

.

Managing Director’s Review of Operations
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Carorma has continued to develop its relationship
with overseas sanitaryware suppliers and is
assessing opportunities for strategic associations
with international companies.

spending by that sector particularly in
New South Wales. Education related
spending is expectad to recover

i 2006/07 The sustained high

MUG exchangs rate has constrained
Sebel's export sales growth and
witiatives are being assessed to
wnprove competitiveness in their
international maskets,

lrvweatrment i Futers
Ferfaramances

Divistonal

During the course of the 2005/06
vear, the Group’s business divisions
have taken significant steps in

their progressive transformation

to realise the new opportunities
resulting from their changing

and developing markets.

Business Transformation

Each of the businessas continue
to assess the opportunities offered
by developing international suppiy
markets. in the 2005/06 vear,

Dorf recrganised its supply of
those tapware producis which
were assembied and packaged

i Australia to overseas sourcing
thereby reducing product costs,
wnproving supply lead times and
reducing investment in the business.
The costs of this restruciuring
weare recovered by the gain on
disposal of the Fenrith property.

Caroma has continued o develop
is relationship with overseas
sanitaryware suppliers and is
assessing opportunities for strategic
assooiations with internaticnal

Managing Director's Review of Operations

companies. During the year

Caroma rationalised its domestic
sanitaryware manufacturing with
the closure of the Coburg factory.

The upgrading of the Wetherill Park
saniaryware factory has progressed

to pian. The companion project at

this site, 2 new warehouss has been
completed and is in use, generating

savings ¥ [ease and distribution
costs. The cost competitiveness of
Caroma's domestic manufactusing

has bean significantly imoroved with

these initiatives. Caroma is also in
an improved cost competitive and
supply positicn to service its
international markets. Offshore
supply is now in place o service
these markets.

Sebel has recrganised the supply
of metal and timber fumiture to
international supplers with low
input costs and scale of operations
to rnaintain cost competitiveness,
Sales to Sebel’s international
markets will also benefit from this
sourcing of product.

GWA Trading {Shanghai) Co Ltd,
the Group's businass i China

is now well established and is
assisting our Austrakian and
international ocperations in the
development of effective strategic
partnerships with suppliers in the
AMsia Pacific region.

Each of the Group's busingsses
continues 0 assess opportunites
for business rearganisation aimed
at improving cost competitiveness
and adding to the value of product
and service offerings to the
Group's markets.,

> Lorporats

Tre Group is continuing fo nvest
in key ingtiatives in information

technoiogy, people development
and employee health and safety.

- tnformation Technoelogy

Following on the successful
implernentation of the Movex
Enterprise Resource Planning
system at Dux in 2008, an expanded
implermentation team has been
assembled for the Movex roll out

in Caroma Dorf. The initiat planning
and preparation phases of the
implernentation program have been
compieted and the system is
planned to be progressively installed
across the business commencing

in the second half of the 2006/07
yeasr. The Movex systern is a oritical
component in enabling the

business to meet the challenges

of increasingly complex and
integrated supply chaing. The system
will also provide the capabiiity

to reduce transaction costs and
build value in the Group's trading
relationships to the future.



Costs incurred to date on the Caroma
Dorf implementation of $737000
wereg capitalised in the 2005/06 year.

Yalent identication ang
Prervedoqperent

The collaboration with Monash
University has progressed
significantly through the 2005/06
vaar with extensive assessment
and feedback for employees across
the Group's businesses.
Development programs are being
established for participating staff.
This program is designed to identify,
develop, mentor and encourage

our talented people to ensure the
sustainability of cur businass and
the on-going creation of sharehalder
weaalth, Costs incurred and expensed
on this program in the 2005/06 year
ware $280,0006.

Erergpleryes Health
arnd Safety

During the year, the Group has
implemented a new information
technology system fo record, monitor
and assess workplace health and
safety issues, risks and mitigation
pians. This new system incorporates
the Group's already well defined
policy framework.

The Group has established a risk
managernent and mitigation strategy
for asbestos in the workplace and
during the year the asbestos roof

at tha Wetherill Park facility was
completely replaced at a cost

of $2.5 millien. Of this amount

%1.16 million related to the removal

GUA INTERNATIINAL LEMITED 2006/04 ANKUAL REPORY

During the year, the Group has implernented

a new inforrnation technology system to record,
monitor and assess workplace health and safety
issues, risks and mitigation plans.

of the ashestos sheeting and
Was expensed.

Ervtronmmenial

in the 2005/06 vear, the Group has
commenced a program to sealise
improved energy efficiency in
association with a tertiary institution,
The Group has ongoing activities at
each business aimed at minimising
waste and hazardous materials,

ook for the
FRHESTT Year

f expect the new year 1o present a
challenging trading environmeni,
howeves, the Group's businesses are
improving their market
competitivenass and are creating
growth opportunities.

Recant, and expected further
increases in intefest ratas together
with the continued low ievel of
housing affordabiity are expected to
defer the recovery of domastic
dwelling construction. Oil and metal
price driven inflation may also result
in a further contraction of domestic

renovation activity. Conseguently,
demand frorm the domestic market
is expected to decline further in the
200807 vear.

{am confident that the Group's
businesses will progressively realise
the benefits of the business
transformation initiatives effected

to date and our aim is to achieve a
trading EBIT for the Group above the
$95.2 million achieved in 2005/06.

Further business reorganisation
initiagives may result in costs which
reduce the Group's 2006/07
consolidated profit and such costs
will add to business performance in
futiire years.

ELenger Term Gutlook

GWA International Limited’s earnings
ara predominantly generated from
tha Building Fixtures and Fittings
segment businesses which
contnibute 84% of Group sales
revenue, The principal drivers of
demand for the segment's products
are dormestic construction,
commercial building projects,
renovation and replacement acivity.

G,

Managing Director’s Review of Operations
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At 30 June 2006, the company had cash assets of $156.5 mitlion,
an increase of $21.6 millicn over the financial year.

Racent trends driving the number
and value of dwellings constructed
have included popuiation growth,
iower farnily sizes and larger houses,
Renovation activity is expected

to continge to grow as the stock

of existing homes age further.
Commercial construction activity

ig limited to national economic
growth levels.

Ower the fong-term, growth is
expacted 1o continue i ling with
overall population and economic
growth. However activity will be
subject to economic oycles.

The benefits of supoly recrganisation
across the Group's businesses

are improved product cost
competitiveness, improved supply
flexibiity and reduced exchange
figk in international markets. The
volatility of the Australian currency
has been a significant disadvantage
over time i the development and
maintenance of profitable export
markets for the Group's businessaes.
The small scale of the domestic
production relatve to overseas
market volumes has also restricted
supply fo internaticnal markets

Managing Director's Review of Operations

aspecially whan domestic market
damand has been high.

f expect the Group to buid its
international markets over time
utiising its overseas supply partnars
and creating profitable growth
opnortunities into the fsture.

Ovear the longer term, | expect our
current portfolio of businesses may
change through acquisition and
divestrent as markets and supply
chains consinue to create new
opooriunitias for sirategic
partnerships and association.

The GWA Group is in a very strong
financial position fo acquire
businesses complementary 1o our
coTe activities and to invest furthar in
our existing businesses,

tam confident that the current
portfolio of businesses have
sufficient growth opportunities for
the company fo continue to grow
shareholder wealth.

Eimancial Sondition

A% 30 June 20086, the company had
cash assets of $166.5 million, an
increase of $21.6 million over the
financial year.

Cash flow from operating activities
for the year of $680 million includes
the cash expenditures on business
reorganisation of $10.86 million which
will contribute to future profits.

Over the year, $31 million was
axpended on new investmenis,
these being principaily the new
warehouse and producton
technology at the Wetherill Park sita.

These investments will also add to
future profitability. The sale of the
Panrith and Bankstown propertes,
receipt of proceeds from the Coburg
propesty sold in the prior vear and
plant sales contributed investing cash
inflows of $46 4 mitlion over the
financial year.

Dlividends paid in cash during the
year were $55.66 million with past of
this arnount reducing the empioyes
share plan loans.

The company's operating cash flow
is axpected to continue to exceed
the operational funding requirements
of the business and contribute
further funds for investment. The
cash assets of $158.5 million at
balance date provide the funding

for a significant business acguisition
when the opportunity arises.

Debt funding and other financing
facilities are provided o the
company under a Master Financing
MAgreement. At balance date,

bank foans were made up of:

» Australian Currency  $285 milion

» EUro £7.3 million

These loans and other facilities are
extendad annually under 2 vear and
3 year avergresn arrangements.

The Euro doan is a currency hadge
with respect to the Group's
investment in the Wisa business.

At balance date the Group heid Euro
currency of 2.8 million as a hedge
with respect to equipment for the
Wetheri FPark factory project. The
majot part of this amount was
expended in July 2006, Other cash
assets arg heid predominantly in



MAustralian cusrency placed on deposit
for terms up to 90 days.

&t balance date, the company

held interest rate swaps totalling
%125 millon at rates hetwean 5.50%
and 5.67% with expiry dates from
Mugust 2007 o September 2008,
Each of the contract swap rates is
below the relevant market rate for
the Group's domestic borrowings at
balance date and represents a hedge
of near 78% of the Group’s net
interest bearing debt.

The Group's businesses have
enterad into foreign currency hedges
at balance date as set out in the
Financial Statements. These hedges
are for the purchase of components
and finished products and sales

i1 DVErseas currencias.

The ratic undertakings under the
Master Financing Agreement have

A INTERNATIONAL LEMITED 2005/06 ANKUAL REPORY

The 2005/06 year has been a year of sound
performance and strategic progress for the company.

been comiortably met througheout
the 2005/06 year and the {Group
has the capability to increase
botrowings significanty, within
the ratio undertakings, to fund
acquisition opportunities of scale.

in addition to furthes borrowing the
company has the option to raise
further equity funds by reinstating
the Dividend Beinvestrment and
Shase Purchase Plans.

The company did not issus any
further smpioyee shares duning the
yvear. At balance date the number

of shares on issue under this plan
was 3.1 million and the loan amount
was $6.2 million, a reduction of
£1.8 mitlion on the opening balance
made up of dividends and ioan
repayments.

in the year, the company has not
issued any further shares and no
share options have been issued
by the company.

The further steps taken in the
rearganisation of supply of
components and products oves
the vear has increased the Group's
imports and reduced the Group's
relative exposure to import
competition to further increases
in the domestic currency sate. The
Group’s Major currency axposures
are to the US dollar and Ewro
currencies, Movements in these

-

currency rates over this financial
yvear and the prior vear are set out
in the tabie below.

SEbp Ay

The 2005/06 year has been a year

of sound parformance and strategic
progress for the company. | am very
pleased with the Group's trading
performance for the year and
particularly so with Caroma Dorf,
Gainsborough and Dux. The excellent
trading performance for the fourth
guarter which underpinned the
sound full year resuit is an indication
of the progress made i transforming
the businesses and the cpportunities
being created through improved
cost competitiveness and

expanded reach.

The company's management and
staff achieved record results in recent
years assisted by domestic market
growth and are now maitaining

a sound trading performance in
difficuit market conditions whilst
undertaking the significant changes
necessary for the businesses

to meet the challenges and realise
the opportunities of thair
developing markets.

{ congratulate our management and
staff on their performance and
achievements in the 2005/06 year.

W

L Crowley
Managing Director /‘)

Managing Director’s Review of Operations



GWA INTERNATIDNAL LIMITED 200%/06 ANRUAL REPORY

o

| - Vitreous china toilet suites, urinals
| - bidets, basins, plastic cisterns,

- and shower trays. Tapware and

taundry tubs

- A comprehensive range of door

. :BCCQSSDNES e

. bathroom accessories and ﬁtt‘m_gsf -
-Acrylic and pressed steel spas, baths ..

" accessories, stamiess steel smks and

| % Owned; Caroma, Fowler,

"Styius Wisa, Clark,

Radiant, Myttons, Epure' : -

- Dorf, Caroma Taps,
. irwetl, Bongon

«& Ewplusive: Hansa, Keucc .:

“Schell, KWC, Virtu

: - | @ Qwned: Gainsborough,
*:hardware comprising door handles - .~
. tknobs and tevers], door locks, door-

- closers, hinges. and other metat door

CArchitectural Hardware
" Stronghold Series, .

Semesi Tmock SRR

+ Sebel produces a bread range of
Ccommercial furniture suited to its -

“‘dining seating and tables, outdoor <~

- ‘markets, and tables, desks and cha;rs
~for the educatmn market. .

‘target markets. The range includes .~ "

- furniture, mass seating for stadia and
- public areas, casual corporate =

| > Dwned: Sebel "

- Contractor Series, Aspect :

B WIWW.CBTOIME.COM.BU e
¥ OWWW.CETOME. smartfiush com.au .
www.fowler.comay -1 "~

. wyew.stylus.corm.au -

@ www.wisa-sanitaincom -
-4 www.starion-industries.com
 www.gorf-clark.comau T

| » www.gainsboroughhardware.com.au -

2 www.sebel.com.ay

"FOWLER

10 Strategic irection and Business Divisions
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GWA International Limited’s primary obiective is to grow
shareholder wealth. This objective will be achieved by continuing to
invest in people, products and technology to sustain and build
premium profitability of the businesses over tirme,

o Austra[za -] %7 New dwellings, renovation, * - 7|  Caroma Dorf will maintain leadership in the dornestic market -
: “New Zeaiand - | replacement and commercial - E_'-thmugh its forus on the development and release of innovative |
- China, -~ | -mnarkets in Australia, New Zealand | - and environmentally friendly products, and will expand its
" North Amemca,_ . and selected international markets | mtematmnat busmess through new pmduct devetcpment emd ’

| -+ Austratia, - | » Domestic home builders, DIY and . | - Bainsborough's strategic direction encompasses the - e
“New Zealand, | -building projects, commercial | - development of additional door hardware products to suit R
: f_e)_(po_rt_markets._ “buildings and muttz dweiimg ) ol domestic buildings, continued development of commercial
e devetapments ' LT D markets and development of export markets L

y. Australia, - = Entertainment, hospitality, e ~.«> As well as its strong emphasis on new product development, -
" New Zealand, f-_'_[fleaithcareP public seating, sports | - Sebelwill continue to pursue traditional markets using its - ' ;
~.Hong Kong, | stadia, corporate and educational -~ | - strong brand name and good customner service to drive sales
Cilnited - | - markets. Sells direct to builders, - ol '__thmugh increased market share. Current export markets will - )

- Kingdom - .| - developers, clubs and hotels .| - also be expanded, with the division pursuing epportumtxes in.
RN | T T T T T T Z'.educatmn and stadia markets overseas . N

;‘/’5{? 2 e
F SCHELL wmmm £ dspect ﬁ"}"‘

Pemmpnad by Wt prodrmfias. fise

e A TN 1 SECURITY)

Strategic Direction and Business Dmston\
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3 Resesroh and Developrment

Caroma Dorf has recently opened a
new “state of the art” R&D Centre,
situated in the company's head office
at Epping in Sydney. The centre
employs a team of fifteen
professionals, involved in ndustrial
and cerarnic design, engineering
design using advanced computer
aided design technology to develop
world-class products, Othar GV
subsidiaries such as Dux and Sebel
atso conduct their own in-house
R&D pragrams.

With the knowledge that both

the local and intesnationai markets
piace ever increasing demand on
environmantally friendly products,
WA has for several years Tocussed
s BR&D on developing world-class
designs that pioneer ways to save
water and energy, reduce greenhouse
gases of deliver other environmentally
sustainable benefits,

Carpoma Dorf has focused its R&D
efforts in extending its highly
successful Smartflush® dual Hush
sanitaryware and W.E T& [Water
Efficient Tapware) technology into
most product ranges on offer to the

market. Concursently, extensive R&D
work has been undertaken by the
company to ensure that all products
are in comphance with the Federal
Governmant's WELS {Water Efficiency
Labelling and Standards Scheme)

that by legislation, commenced on

1 July 2006,

Caroma Dorf has recently
launched fwo new urinals that are
the undisputed leaders in water
saving technology.

The Caroma Cube 0.8 lie
Smartflush® Urinal is Austzalia’s first
A-star rated urinal and uses up to

60% less water compared to standard
2 litre single stall models.

The Caroma H2Zerc Cube Urinal
transfarms the way you think about
waterless urinals and hesalds a major
breakthrough in waterless technology.
This product is the first truly viable
and sustainablie high performance
waterless option.

Dux hot water systems have been
providing the Australian and
international markets with guality
heating systems since 1915

Caroma Dorf has focused its R&D efforts in extending
its highly successful Smartflush® dual flush sanitaryware
and W.E.T.® [Water Efficient Tapware] technology into

most product ranges on offer to the market.

The priority for R&D has been on
developing a range of environmentally
frigndiy products, and therg has

been intensive development focus
throughout the year on solas products
and heat pumps.

The focus was needed due o rapidly
changing political envircnments that
are mandating both solar and ever
increasing levels of anergy efficiency.

To achieve the renuired increases

in energy efficiency and to also

not aliow a drop in customes
satisfaction, Dux has developed

a range of highly sophisticated energy
management systems unparalleled

in the ndustry.

Trese systems typify a transition
from “dumb® controd to “intelligent”
management of energy.

The approach and products produced
have set Dux as a market leader in
this field, and as an innovator.

Tre first product onto the market
taking thiz intelkgent approach has
been the Sunpro 305. The Sunpro has
baen met with eager acceptance by
the busider and new home markets
and represents an innovative and
technoiogical advance.

This energy managerment technology
is noww being applied across the full
range of Bux products (elactricity, gas
and heat pumpt lifting the perception
of the brand in the markes,

Environmental Product Innovations
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SHEBE 305 w5

FEERDG WATERLESS
HIRAL

~The Sunpro 305 pr
the benchmark in the
using market as it co

" GreenPlumbers Awards. -

" long-term seluttons to conserve

e : ) ‘Austratian Design Award’
water and pmtect the ﬁﬁstralsm i

" the stringent reguirements of the
7 SEAV whilst ensuting consumers
have sufficlent hﬁt watar even
-, on cloudy days. '

L. "2008 Hational
U of the Year” Award .

velopment of water effi
~procucts, Caroma Dorf has become
- among the first to embrace WELS
: ".'the Fadara{ Sovernmant’s new
oy Laballing and .
& which sats o

" The Sunpro Gas Boosted sciar L
main at the forafmnt o

o a range of -

npro Electric Boosted solar products -
“are gaining ground in Queansia_nd,__
-glong with the new heatpump .~
“technology, Alroheat, which reduces
) _'_'_'d&mand for electricity compared
. _with conventional water heaters. - L
i South Austratia, Electric Boosted

g, heatars have establishad a ni
smarket and are assisting to

to becomen - - o
of our future, the -
Sriflush® toilet system -
o ary valuable asset for

“these households and businesses ..
attempting to meet water .
"-.canservatmn guidelines and -

egulate the flow of e
't still praviding eptimum -
“performance, the WET.9 range of -
- products can be used in the kiichen, ©.
» - bathroom and the laundry, ™ 70

“technology has consider
" the amount of water used ¢
- the toilet is Hushed, Older
L singte flush toilats use
U of water with every fLIEH :
“to the Caroma SmartBush®, which -
only uses 4.5 Hires for a full fush and -
3 itres for a half flush, will save the - »
__average household an estimated

' L S water heaterg
i used throughout the home, ;

i is esting
:_hausehmid

_ Amther innovative enwronmemat
'_'praduct developed b Readyhat,
- & new water reticulati
- reduces water being wa
Cwon the HIA Breens
. Western Australia amﬁ isnowa -

" 85 less energy ls. nsed

mﬁv Cut up to $329 oﬂ anrmai hausehoid
eXpenses :

Environmental Product Innovations 13
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E”
irectors

f

% B VROl Ke FUA FAICD EIM FUIS

Chabrrnan and Mon-Sweowtive Dirsctor
Efaored vo the Bosrd THEE

Ewnertiye Chartered Accountant,
corporate and financial management

Sinecial Fesprornsiilities:

Chairman of the Board, Chairman of
tomination Committee and member
of Audit Committee

81 Thornton ioined GWA Limited 1n 19 as
Finanoe Director and was appointed Chiet
Exacutive tn 1981 1 T986, he was
appainted Executive Chanman and,
following the privatisation of GWA Limited in
985 and the public ficat of the
danufacturing Dwision as GWA Intermnational
Limited in 1993, he becarne Non-Exacutive
Chairman. He is also Chairman of the
Erishane Alrport Corporation Limited, and a
member of the Brisbane Advisory Board of
tha Salvation Ay,

During the past three years, MrThomion
haz served as a director of the foliowing
cther isted company, and the pericd in
which the directorship was held:

-+ Stockland Corporation Limited 1895-2604

J o Hennedy 20 CBE Ol 10U FOA FOPR

Breparty Chabrpiag ¢
fom-Ereoutive Diveot
Bleoted o the Boayed THHY

Eanertize Chartered Accountant and
director of a number of public and other
corpolations

Sipeciat Fosponsiiities

Depusty Chairman of the Board,
Chairrnan of Audit Cormities and
rnember of Normination Committes

During the past three years, Mr Kennedy
has served as a director of the folicwing
cther listed companigs, and the period in
which the directorships have been hald:

¥ Suncorp-hetway Limited® since 1997

< Australian Stock Exchange Limited®

sinoe 1960

+ Wacouarie Goodman Foends
danagement Lisnited © 1594 - 2004

= Cantas Arways Limitad resigned June 2006

Board of Directors

-3 P § Crowley sa Beeon Fach

[armaing Divector
Smndniect & May 2003

Ewpertise: Broad manufacturing
axperience in Australia and overseas

208 Managing Cirector and Chiet
Executive, Austim Mylex Limited,

a divarsified industrial company;

1444 Executive Director, Cerment and
Lirne, Tee Bughy Group FLT, a UK Public
Company with extensive international
cement operations. During this penod,
also served as & director of Adelaids
Brighton Limitac;

fag¥: Chief Executive, Cockburmn Cement
Lirnitad iz subsidiary of The Rughy Graup
PLCH Western Australa's largest cement
oroducer and Austradia’s largest ime
producer;

fa#EE Vanous roles with Qoeensland
Camant Limited and its parent company
Holderbank cuiminating in General
hianagement respansihilitizs within
Ausatratiz and South-East Asiz

During the past thres years, Wy Crowiey haz
served as a diractor of the foflowing other

listed company, and the period in which the
directorship was held:

» Austrim MNylex Limited 20012003

0 B Barry rans

Mep-Erecnthve threotor

Eieetod to the Boavd Y898E
Ewpartise: Importation, distribution
and retailing

Bpenial Flesponsibiilies:

fember of Rernunaration Comrmittes
hAr Barry was appointad & director of
GWia Limited in 1979, and was primarily
responsible for one of s major divisions
invalved iy importation, wholesaling

and retailing.

Iwir Barry was appointed 5 Mon-Executive
Director of GWA International Limited

in 1992

M D E Hriewald o e 22100
Blosn-Ewecutbve Divestoy

Eieeted to the Bogrd 1982

Ewpartise: Lawyer and director of a
number of pubiic and other corporations
Bosnial Fesponsiiities: Chairman of
Remuneration Committes, member of

Audit Committee and member of
MNornination Committes

Iir ¥riewaldt provides advice to the law
firrm Aliens Asthur Bobinson and 1o Acn,
insirance brokers. He formerly practised
in a wide range of areas including banking
and finance, insurance, insotvency and
recanership and intellectual property.

hAr ¥riewaldt is Chairman of Cpera
Queensland Limited.

During the past three years, i Kriewaldt
has served a5 a director of the following
other listed companias, and the parod in
wiich the directorships have been held:

s Campbell Brothers Limited® since 2007
-+ il Search Limited* since 2002

- Suncorp-hMetway Limited® since 1958
» Peptech Limited™ since 2003

x Thin Technologies Limnited 2003

-3 B M Anderson
Bizspr-Eanenutive Diveotor

e

Elbaetet b the Boared 1922

Eupertise: Property investmeant and
transport logistics

hWe Andarson was appointed a director of
GWa Limited in 1979 after joining the Group
in 1955 where he gained wide experiente

in marmgement, investment and

property matters.

MWy Andarson was appointed a
Mon-Executive Diector of GWA Intermational
Lirnited in 1592,

& J BMofivath vz

Bhzspr-Baentive Direotor

Elestteed tor the Board 2504

Expartiser Manufacturing and ganaeral
ranagement

Spactal Responetiditties:

hermber of Remuneration Committes
FaE: M MeGrath retired as Managing
Director of GWA International Limited on
5 Mgy 2003, and continued his involvamant
with the Group as an adviser 1o the Board;
18492 Mr McGrath was appointad Managing
Girectar of GWA International Limited:
1GE2: After the takeover of UPL Group

by GWA Limited, My McGrath was
appointed Managing Direstor of the

GWa Manufacturing Group companies
camprising Caroma, Sebel and

Fowver Mowers.

During the past three years, Mr McGrath
has served as & director of the following
other isted companies, and the pericd in
which tha diractorships have been held:

Campbelt Brothers Limited*+ since 2003

+ Fletcher Building Limited” since 2003

Company Seoretary

R 4 Thorstor Ca B Com LLB (Honst LLR FT1A
Frpwpeesbrriedd 4 Juby 2083

Expartise: Chartered Accountant,
taxation and finance

MWy Thornton joined GWA Internationat
Limdted in 2302 as Group Taxation Manager
and Treasurer. He is expesenced in
accoynting, taxation and finance through
positions at Cocpers & Lybrand, Citibank and
Emst &Young in Australia and cvarseas.



The corporate governance practices
of tha company have been in place
since listing and are constantly
reassessed in the light of experience
{within the company and in other
organisations), contemgorary views
and best practice guidelines on good
corporate governance practices.

The Board adopts practices it
considers to be superior and which
will lead to better outcomes for the
company's shareholders, whilst
endeavounng to avoid those which
are based on unsound principles or
reprasent temporary fads.

The Board supporis the Principles
of Good Corporate Governance and
Best Practice Recommendations
{"the recommendations”} released
by the ASX Corporate Governance
Council. The Board confirmns that
the current corporate governance
practices of the company meet

or exceed the recornmendations,
except for Recommendation 2.2
which provides that the chairperson
should be an independent director.
The Chairman of the company,

Wr Basry Thoraton, would not be
considered an independent director
iy accoTdance with the definition

of independence outlined in the
recommendations, as he is
associated with a substansal
sharehoider. This matter is outlined
iy more detail below — refar
Indapendence of Directors.

Mg part of its responsibilities, the
Board has ensured that managemant
has put in place a comprehensive
gystern of risk management and
witernal controds, These are outlined
iy more detail below - refer Risk
Management and Intarmal Controls.

ver
% for the yvear ended 30 June 20046

s

s

s

s
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The Board of Birectors is responsible for the

corporate governance of GWA International Limited
{"the company”] which is an essential part of the role of
the Board. Corporate governance is about the Board
underiaking an active rnonitoring of the company's
activities and ensuring that integrity prevails within

the company. The governance principles adopted by
the Board are designed to achieve this outcorne.

£

The Board continues to raview
and monitor the company’s risk
management and internal control
practices fo ensure that best
practice is maintained.

For fusthar information on the
coTporate governance practices

of the company, please rafer

to the corporate website at

waww gwail com.au in the Corporate
Gavernance section.

L Hole of the Board

The Board is responsible for the
long-term growth and profitability of
the company. The Board charts the
sirateqic diection of the company
and monitors executive and senior
management performance on
hehalf of shareholders. To achieve
this, the Board is engaged in the
following actvities:

Final approval of corporate strategies
and performance chjectves
deveioped by senior management,
with Boarsd input

MAoproval and monitoring of Bnancial
and other reporting

MWonitoring of exacutive and senior
management performance, inclading
the implementation of corporate
sirategies, and ensuring appropriate
resources are availablie

Appointment and monitoring of
the performance of the Managing
Director

Liaison with the company’s External
Auditor through the Audit Committee

Ensuring that the company has
appropriate systems of risk
management and internal controls,

reporting mechanisms and
dalegation authority limits in place

- MApproval and monitoring of
the progress of major capital
expenditure, capital managemeant,
and acguisitions and divestrnents

-+ Any other matters required 1o be
dealt with by the Board from time
1o time depending upon
circumstances of the company

-+ Other rmatters referrad to in
the Board Commigee charters

The Board cperates under a charter
that details the functions and
responsibilities of the Board. The
charter is reguiarly reviewed to
ensure it remaing consistent with
the Board's objectives and
responsibilities. The Board charter
has been posted on the company's
website in the Corporate
Govaernance section.

z Board Meetings

The Board meets at least 11 fimes
each year for scheduled meetings
and may, on other occasions, meet
to deal with specific matters that
require attention between scheduled
maetings. Together with the Board
Committees, the directors use the
Board meetings o challenge and
fully understand the business and
its operational issues. To assist with
the Board's understanding of the
businesses, the Board reguiarly
conducts Board meetings at the
factories, followed by management
presentations and factory tours.

The General Managers of the
business divisions are required to
regulasly attend and present at

B

Corporate Governance Statement 15
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the Board meetings on corparate
strategies and performance. A Group
strategy meeting is hald annually,
which enables the Board to review
corporate strategies and performance
with the Genaral Managers of the
business divisions. This ensures that
the Board is effectively carrying out
it duty of approving cofporate
strategies and performance
objectives.

The Chief Financial Officer is required
to attend Board maeetings and
present the Finance Department
Wonthly Beport, and to answer
guestions from the directors on
financial performance, accounting,
risk management and treasury
mattars.

The Company Secretary is
responsible for the completion and
dispatch of the agenda and Board
papers for each meeting. The
Company Secretary prepares the
draft minutes for each meesting,
which are tabled at the naxt Board
meeting for review and approval The
Company Secretary is accountabie to
the Board, through the Chairman, on
all corporate governance matiers.

5 Lompositon of the Board

The Board presently comprises 7
directors, 8 of whom, including the
Chairmarn and Deputy Chairman, are
non-gxecutive directors and one, the
Managing Blirector, is an executive
director.

Frofiles of the directors are set out
on page 14 of the Annual Report. The
profiles outline the skills, experience
and expertise of each Board member.

The composigon of the Board is
determined by the Nomination
Commigee and, where appropriate,
external advice is sought. The
following principles and guidelines
are adhered to:

-+ The Board should maintain a majority
of non-executive directors

-+ The Board should maintain a roajority
of independent directors

-+ The Chairperson shouid be a
non-gxecutive director

-+ The role of Chairperson and
Managing Director shouid not be
exercised by the same individual

Corporate Governance Statement

-+ Non-executive directors should not
be inwolved in management of the
day to day operations of the company

- Ml Board membess should have
financial expertise and relevant
axperience in the industies in which
the company operatas

Re-Blaction of Birectors

in accordance with the company's
constitution, at each Annual General
heeting, a number of directors will
face re-election. One third of the
Board {excluding the Managing
Director and any director not
specifically required to stand for
re-gfection} must stand for
re-election. In addition, no director
{other than the Managing Director}
may hold office for more than
three years without standing for
re-election, and any director
appointad by the Board since the
last Annual General Meeting must
stand for re-election at the next
Mnnual General Meeting. All
retiring directors are eligible

for re-election.

& indenendence of Hrectors

The Board considers that directors
must be independent from
management and free of any
business or other relationship that
couid interfere, or reascnably be
perceived to interfere, with the
exarcise of their unfettered and
independent judgment. in applying
the definition of independence
outined in the recormmendations
of the ASX Corporate Governance
Councll, it has been determined that
the majority of the Board members
of GWWA International Limited are
independent.

The following directors are
considered by the Board to constitute
the independent directors of the
cornpany;

< Wiy Jirm Bennedy,
Deputy Chairman and
Maon-Executive Director
- Wiy Blartin Kiewaldt,
Mon-Executive Director
- Wiy David Bamry,
Mon-Executive Director
< Wiy Robert Snderson,
Mor- Executive Director

i

ik

The Board is responsible for ensuring
that the action of individual dyectors
in the Boardroom is that of
independent persons, The Board
distinguishes between the concept
of independence and issuss of
confiict of interest or material
parsonal interest which may arise
from time to time - refer Conflicts of
interest below.

in recognising the importance of the
independence of directors and the
immediate disclosure of confiicts of
interest, the Board has included both
matters as pesmanant tems on the
agendz at Board meetings. Any
independence or confict of interest
issUes arising during the relevant
period must be disclosed to the
Chairman prior to each Board
meetng. The disclosure is recorded
in the Register of Directors’ Interests
and in the Board rminutes.

My Barey Thornton - Chairman and
Mon-Execuiive Birector

A3 indicated above, the Chairman,
Mr Barry Thornton, wouid not be
considered an independent director
based on the definition of
independence outlined in the
recommendations of the ASX
Corporate Governance Council.

Thig is on the basis that Mr Thornton
is associated with a substantial
shareholdar. in the Board's view,
MrThormton's association with a
substantial shareholder in no way
prevents MrThornton from exercising
independent judgment in carrying
Ut his duties as Chasrnan of the
Board. MrThoraton is a long serving
Chairman and has overseen the
efficient and effective conduct of
the Board's functions since listing

in 1993,

in the event that any independence
or conflict of interest issue anises
with respect to MrThomton's
association with a substantial
shareholder, the company has
proceduras in place for the Deputy
Chairman, Mr Jim Kennady to
assume the role as acting Chairman
of the Board.

Wy Geoff McBrath - Non-Exeoutive
rector

At the Annual General Meeting on
28 October 2004 sharehoiders
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approved the re-election of

Wr Geoff McGrath as director.

&g disciosed in the 2003/04 Annual
Report, Mr McGrath was the former
Managing Director of the company
and accordingly, does not meet the
definition of an independent director
as outlined in the recommendatons
of tha ASX Corporate Governance
Council. 1n the Board's view, this

i no way impacis on Mr McGrath's
effectiveness and performance

as a director, nor does it affect

MWr dMoGrath's ability to exercise
independent judgrnent in carrying
out his duties as a director.

Director Fanure

The current Board members have
been in office for many years, as
disclosed on page 14 of the Annual
Report fexcluding Mr Peter Crowley
and hr Geoff McGrath who were
appointed in the 2002/03 and
2003/04 years respectively). The
Board does not consider that the
ndependence of a director can be
assessed by reference to an arbitrary
and st pericd of time. The Board
has overseen the growth and
development of the company singe
fisting and in the Board's view the
company derives benefits from
having long serving directars with

a detailed knowledge of the
company's operaticns. The Board
considers this a significant factor in
their efectiveness and performance
iy thair roles as directors of

the company.

The Board has developed succession
pians for the future retirement of
ndividual directors. In formulating
the succession pians, the Board
recognises the importance of
maintaining corporate memory and
ensuring the appropriate balance of
skills required to maintain an efficient
and effective Board.

Confticls of nterest

The directors are required to disclose
to the Board any reiationships from
which a conflict of interest might
asise. A director who has an actual or
potentiat conflict of interest or a
material personal interest in a matter
i required to absent himself from
any rmeeting of the Board or Board
Commigee, whenever the matter is

considared. In addition, the director
does not receive any Board papers
of othar documanis in which there
is a reference to the matter.

This process is applied fo business
and trading relationships, dealings
with the directors, dealings with
companies with cormmeon directors
and dealings with any significant
shareholders of the company.

The matersiality thresholds used for
the detarmination of independence
and issues of confict of interest has
bheen considered from the point of
view of the company and directors,
For the company, a relationship
which accounts for 5% or maore of
it3 revenue is considered material.
For a director, a relationship which
accounts for 5% or maore of the total
incorne of a director is considered
material. Directors” fees are not
subiect to this test

& Aocess bo Independent
Sedvice

Directors and the Board Committees
have the right in connection with
their duties and responsibiiities

to seek independent advice at the
company's expense. Prior written
approval of the Chairrnan is reguired,
but this will not be unreasonably
withheld. Where appropriate,
directors share such advice with

the othar directors,

7. Board Committesy

The Board has a number of standing
Board Commigees to assist in
carrying out its duties and
responsibilities as outlined in the
Board chaster. All members of

Board Commigees are non-executive
directors.

The standing Board Committees
are:

i Audit Commities

The Audit Committes consists
of the following non-executive
directors:

< 4 4 Hennedy 20 CBE DU LT F08 FURR
{Chairmany

GUVA INTERNATIONAL LIMITED 2006/06 ANMUAL REPORY

The Audit Committes mesets as
required and on sevaral ocoasions
throughout the year. For attendance
details of the Audit Committee, refer
to page 28 of the Annual Beport.

The composition of the Audit
Committes is based on the following
principies:

-+ The Audit Committee should consist
of non-executive directors only

- The Audit Commigees should
maintain a majority of independant
directors

+ The Chairpesson must be
independant, and not Chairperson
of the Board

+ The Audit Commites should consist
of at ieast three members

- The Audit Commiges should include
members who are fnancially iterate
with at least one member who has
financial expertise

The Audit Commities was
established in 1993 and is governed
by a charter which outlines the
Committes's role and responsibilities,
composition, structure and
membership requirements. The
charter is reguiarly reviewed 1o
ensure it remaing consistent with
the Board's objectives and
responsibilities. The Audit Committes
charter has been posted on the
company's website in the Corporate
Govaernance section.

Tre External Auditor, Managing
Biractor, Chief Financial Gfficer,
Company Secretary, Group
Comrmercial Manager and other
company executives fas reguired)
attend Audit Committee mesatings,
by inwitation, to present the relevant
statutory information, financial
statements, reports, and to answer
tha questions of the Audit
Committee membears. At the Audit
Commettee meetings to consider the
half and full yvear fnancial results, the
Audit Committee members will meet
with the External Auditor without
rmanagemeant present,

The main responsibilities of the Audst
Committes include:

-+ Review of fnancial statements and
external financial reporting

+ MAssess the management processes
supporting external reporiing

K8
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-+ MAssess whether the externat
reporting is adequate o mest the
information needs for shareholders

-+ Recornmendaticns on the
appointment and semaoval of the
External Auditor

-+ Review and monitor the performance
and independence of the external
audit

-+ Raview of tax planning and tax
compliance systems and processes

-+ Review and mondtor risk
management and internal compiance
and control systems

-+ MAssess the performance and
objectivity of the internal audit
function

-+ Reporting 1o the Board on the
Commigee's role and responsibilities
covering ait the functicns in its
charter

The Company Secretary prepares the
draft minstes for each Audit
Commitee meeting, which are
tabled at the next Audit Commitee
meating for review and approval. The
draft minutes are also inciudad in the
Board papers of the next Beard
meeting following the Audit
Commigee maeting.

Perfermance Evalustion

On a regular basis, the Audit
Commigee conducts an evaluation of
the performance of Audit Committae
members to determine whether the
Commigee is functioning effectiveby
by reference fo current best practice.
The performance evaluation is
conducted by the Chairman of the
Audit Committee through interviews
with indwvidual Commites mambers,
the resuits of which are reported to
the Board.

Cevtification of Financial Reporis

The Managing Director and Chief
Financial Officer state in writing o
the Board each reporting period that
i1 their opinion the company's
financial reports present a true and
fair view of the company’s financiat
position and performance, and are in
accordance with relevant Accounting
Standards. The statemeants from the
Managing Director and Chief
Financial Officer are based on a
format sign-off framawork
established throughout the company

Corporate Governance Statement

and reviewed by the Audit
Committee as part of the financial
reporting process.

it Memination Committes

The Mormination Committes consists
of the following non-executive
dirgctors:

< B Thombon ke roa ran
{Chairman}

Faig #0005

@ o 3 Hennedy 20 CBE DU LT £0A FURS

< M D E BEriewaldtas us e

The Normination Committee meets
as required and on several occasions
throughout the yvear. For attendance
details of the Nomination Commitee,
refer to page 28 of the Annual
Report.

The composition of the Nomination
Committee is based on the following
principles:

<+ The Nomination Committee shouid
consist of non-executive dyectors
anly

-+ The Nomination Committee shouid
maintain @ majority of independent
directors

= The Momination Committes shouid
consist of a minimum of three
members

<+ The Chasperson should be the
Chairperson of the Board or another
non-executive director

The Mormination Committee operates
under a charter that details the
Committee’s role and responsibilites,
composition, structure and
membership requirernents. The
charter is regularly reviewsad to
ensure it remains consistent with
the Board's objectives and
responsibilities. The Maomination
Commmittee charter has been posted
on the company's wabsite in the
Corporate Governance section.

The main responsibilities of the
Committee include:

-+ MAssessment of the necessary and
desirable competencias of Board
merbars

- Review of the Board succession
plans

< Evaluation of the performance and
contributions of Board members

<+ Recommendations for the
appointment and removal of directors

S

S

S

S

Beview of the remuneration
framework for the non-executive
directors

Beporting to the Board on the
Committes's role and responsibilities
covering all the functions in its
charter

in performing its responsibiities,
the Momination Committes receives
apprapriate advice from external
consuitants and other advisers as
required.

Tre Company Secretary prepares the
draft minutes for each Momination
Committee meeting, which are
tabled at the next Nomination
Committes meeting for review and
approval The draft minutes are also
included in the Board papers of the
next Board meeting following the
Nomination Commiges meeting.

Seiection and Appointiment
of fireciors

The Nemination Committee is
responsible for the selection and
appointment of directors. In the
circumstances where there is a need
to apooint a disector, whether due to
tha retirement of a director, growth
of the company, or changed
circumstances of the cornpany,
certain procedures will be foliowed,
including the following:

Determination of the skills and
experience appropriate for an
appointee, having regard fo those of
the existing directors and other likely
changes to the Board;

Upon identifying a potential
appointes, considar the competency
and qualifications, independence,
other directorships, tme availabiity,
and the effect that their appointment
would have on the overall balance of
the composition of the Board; and

All existing Board members
consesnting fo the proposed
appointes.

induction Program

The Nomination Cormmittes is
responsible for ensuring that an
effective induction program for new
directors is in place, and reguiarly
reviewed to ensure its effectivensess.
The Board has developed a
comprehensive induction program for
new directors to aliow the new
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appointess 1o participate fully and
actively in Board decision making.
The Board views the induction
program as crigical in enabling the
new directors to gain an
understanding of the company and
the markets i which it operates.

M similas induction program is alsc
available for key executives.

Perfermance Evaluation

Onan annual basis, the Nomination
Commitee conducts an evaluation of
the performance of Board members
to determine whether the Boasd is
functioning effectively by reference
to current hast practice. The
performance evaluation is conducted
by the Chairman of the Board
through interviews with individual
Board members, the results of which
are reported to the Board.

Remuneration Committes

The Remuneration Committes
consists of the following
non-executive directors:

#4 OF E Hriewaldt ga e saco
{Chairman)
i3 J Metrath v

1 B Barey rams

The Remuneration Committee
meets as required and on several
occasions throughout the year. For
attendance details of the
Remuneration Committee, refer
to page 28 of the Annual Report.

The compositgon of the
Remuneration Committee is based
on the following principles:

The Remuneration Committee shouid
consist of non-executive directors
only

The Remuneration Committee shouid
maintain a majority of ndependent
directors

The Remuneration Committee shouid
consist of a minimum of three
members

The Chairperson of the Remuneration
Commitee shouid be a non-
executive director

The Remuneration Committes
operates under a charter that details
the Committes’s role and
responsibilities, composition,
structure and membership

s

s

s
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requirements. The charter is
raegularly reviewed to ensure it
remains consistent with the Board's
objectives and responsibifities.

The Remuneration Committee
charter has been posted on the
cormpany’s website in the Corporate
Governance section.

The main responsibilities of the
Committee include:

Feview of the company’s
remunaraton and ncentive policies

Freview of exsecutive and senior
management ramuneration packages

Review of the company’s
recruitment, retention and
termination policies and procedures

Feview of the company’s
superannuaticn arsangements

Reporting to the Board on the
Committee’s role and responsibilites
covering all the funcions in its
charter

in performing its responsibilities, the
Remuneration Commites recaives
appropriate advice from externatl
consultants and other advisers as
required.

The Company Secretary prepases the
draft minutes for each Remuneration
Cammittae meeting, which are
tabled at the next Remuneration
Committee meeting for review and
approval. The draft minutes ara also
inciuded in the Board papers of the
next Board meeting following the
Remuneration Commiges meeting.

, oeke of Conduet

The company conducts its business
with the highest standards of
personal and corporate integrity. To
assist empioyees in achisving this
objective, the company has
deveioped a comprehensive Code of
Conduct which guides the behaviour
of directors, officers and emploveas
and demanstrates the commitment
of the company 1o ethical practces.
The Code of Conduct is incorporated
as part of new employees’ induction
training and an acceptance form is
signed by new employees
acknowledging their understanding
and on-going compiance.

The Code of Conduct states the
valugs and policies of the company

1.
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and complements the company's
risk management and intarnal controf
practices. The Code of Conduct is
regulasly reviewed and updated to
ensure that it reflects current best
practice, and to promote the sthical
behaviour of all employeas. The Code
of Conduct has been posted on the
company's website in the About
GWA section.

L Share Tradiog Policy

The company has developed

a share trading policy which prohibits
directors, officers and othear
"potential insiders” from trading

in GW International Limited shares
during designated periods. The
designated pericds are six weaks
immediately prior to the release

of the company's full vear resulis to
the Australian Stock Exchange and
four weeks immediately prior o

tha refease of the company's half
year resulis to the Agstralian Stock
Exchange, unless otherwise
determinad by the directors.

Qutside of these designated periods,
thare are no gading restrictions
where the directors, officers and
other “potantial insiders” are not

in the possession of unpublished
insider information. At all times, if

an employes possesses unpublished
insides information about the
company, that person is prohibited
from trading. In addition, employees
must not engage in any short-tarm
trading in the company's shares.

A3 an additional restriction, the
directors must advise the Chairman
prior to trading cutside the
designated pericds and confirm

to the Chairman that they do not
possess unpublished nsider
information. The policy also requires
the directors 1o notify the Company
Secretary within three business
days aker trading, fo enable the
Company Secretary to lodge the
required disclosures with the
Australian Stock Exchange.

Blak Management and
bnternal Controfs
The Board recognisas that effective

risk management processas help
ensure the business is more ikaly

K8
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to achieve its business objectives,
and that the Board meets its
Corporate Governance
responsibilities. In meeting its
responsibilities, the Board has
ensured that management has put
i place comprehensive risk
managernent policies and practices
across the company which addresses
each of the key elements and
requirements of AS/MNZS Standard
4380: 2004 - Risk Management.

Such processes include defining the
rigk oversight responsibilites of the
Board and the responsibilities of
managernent in ensuring risks are
both identified and effectively
managed. The agreed policies and
practices are made effective through
the combinad activities of:

an Audit Commites that reports to
the Board on risk management and
wnternal control matters in accordance
with its rain responsibiities as
outlined in the Audit Committes
charter {refer abovel,

an Executive Risk Commitee,
comprising the senior management
of tha company, which has been
established to review and monitor
the day to day risk activities, and o
report o the Audit Committee on
such maters;

a Group Commesrcial Manager who
has primary responsibifity for
designing, implementing and
co-crdinating the overall risk
managernent and intermal control
practices of the company. Whilst
reporting to the Chief Financial
Officer on a day to day basis,

the Group Commercial Manager
has the authority o report directly
to the Board on any matter;

other managers, such as the Group
Compliance Manager, who has
specific responsibilities in respect
of health, safety and environmensal
rigks; and

internal audit activities, undertaken
by a combination of internal and
appropriately gualified extermal
resources, based on a Board
approved programmne of work.
Such actvities link to the sisk
managernent practices of the
company by ensuring risks are being
adequately identified and managed
through the effective and efficient
operation of control proceduras,

Corporate Governance Statement
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The Board aims to continually
avaluate and re-assess the risk
management and internal control
practices of the company to ensure
current best practice is maintained,
and to preserve and create valug
within the organisation. In recent
years, the Board has reviewed

the risk management policies and
practices within the company, and
the recommendations arising from
this review have bean implemented.

Improvements to the identification,
reporting and monioring of actions
in refation to health, safety and
environmental risks have also been
impiemented in order to support
management’s chjectives in this
area. This has included the
introduction of risk management
software across the company for
the recording, escalation and
management of such risks.

Leriification of Risk Management
Lontrols

in conjunction with the certification
of financial reports {refer abavel, the
htanaging Director and Chief
Financial Gfficer state in writing to
the Board each reporting peried that
in their opinion:

the statement is founded on a sound
asystam of risk management and
internal compliance and control
which implements the policies
adopted by the Board; and

the company's risk management and
internal compliance and control
system is operating efficiently and
affectively in all material respects.

The staternents from the Managing
Director and Chief Financial Officer
are based on a formal sign-off
frarnework establiished throughout
the company and reviewed by the
Audit Comnmities as part of the
financial reporting process.

Remuneration Policies

The Board's objective in sefting the
company's remunesation policies is
to provide maximum stakeholdes
henefit from the retention of a high
guakity Board and executive team.
This is achieved by remunerating
directors and executives fairly and
appropriately based on relevant
amployment market conditions, and

{2
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the linking of the Managing Director’s
and executives emoluments to the
company's Bnancial and operating
performance.

The Nomination Committee is
responsible for determining the
remuneration for the non-executive
directors, with the maximum
aggregate amount approved by
shareholdars. The directors receive
their remuneration by way of
directors' fees only {including
statutory superannaation), and

are not able to participate in the
Executive incentive Scheme or
the GWA international Emplovee
Share Plan.

The Remuneraton Committes

is responsible for reviewing and
determining the remuneration and
incentive arrangerments for the
executives. The Remuneration
Committes takes advice from
external advisers to assist in
determining appropriate
remuneration isvels. The
remuneration and incentive
arrangements have been structured
to ensure that performance is faisly
rewarded and to attract, motivate and
retain a high quality executive team.

For details of the company's
remuneration policies and
disclosures, refer to the
Rernuneration Report on page 24
of the Annual Report.

Eraptoyes Share Plan

The company has cperated an
Employes Share Plan since listing

in 1993 as part of the remuneration
and incentive arrangements for
executives and senior management.
Full details of the operation of the
Employee Share Plan are described
in the Remunaration Beport on
page 26 of the Annual Report.

The Employee Share Plan doss

not orovide for the issue of opfions
ang no options have been issued by
the company.

Baeehie and Auditor

Independencs
The Board recognises the importance

of a fuly independent aud:it firm o
ensure that the audit function
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delivers, for the benefit of the Board
and all other stakeholders, an
unbiased confirmation of both the
financial staterments and the state of
affairs of the company. Consistent
with the Board's commitrent o an
independent audit firm, a policy has
been prepared and approved by the
Board on the Role of the Extarnal
Muditor, which is designed to ensure
the independance of the external
audit functicn.

During each year, the Audit
Commigee exarninas the non-audit
roles performed by the audit firm and
other patential audit service
providers 1o satisfy itself that the
auditor’s independence will not be
compromised and that alternate
providers are available if considesed
desirable. Whist the value of the
non-audit services could, in extreme
Cases, compromise audit
ndepandence, more important is

to ensure that the External Auditor
ig not passing an audit opinion on
the non-audit work of its own firm,

Mt the Annual General Meeting on
28 October 2004, shareholders
approved the appointment of
KFRG as the company’s External
Muditor for the financial year
commencing t July 2004, This
followed a comprehansive tfendear
process for the external audit
conducted by the Audit Committes.
KP3AG replaced Ernst & Young who
had been the comnpany’s External
Muditor since the 1995 financial year.

Duiring the year, KPMG provided an
Muditor independance Declaration
to the Board {refer page 28 of the
Mnnual Beport) that, o the best of
their knowledge and belief, there
have bean no congraventions of:

the auditor independence
requiremnents of the Corporations
Act 2007 in relation fo the audit; and

any applicable code of professional
conduct i relation to the audit.

I considering this declaration,
the Board were satisfied with the
continuing independence of the
audit function.

For details of the non-audit roles
performned by KEMG during the vear,
piease refer to note 6 of the
Financial Statements.

Botation of Externast Auditor

KPMG has advised the company that
their policy of audit partner rotation
requires a change in the lead
engagement partner and review
partner after a period of five years.

16, ormrmunication with
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Shareholders

The company is comemitted fo
ansuring shareholders and the
financial markets are provided with
fuli, open and timely information
about its activities. This is achieved
by the following:

Complying with the continuous
disciosure chligations contained in
the ASX Listing Rules and the
Corporations Act 2001 The company
has for many vears included
continuous disclosure as a
permanent item on the agenda for
Board meetings. The Board has
approved a Continuous Disclosure
Folicy to ensure the company
compligs with the continuous
disciosure requirements, and to
ansure accountability at the
axacutive and senior management
level for that compliance.

Ensuring that all shareholder
communications {including Annual
Report, Half Year Report and Motice
of Annual Genersal Meeting) satisfy
relevant statutory requirements and
the guidelines of the ASX Corporate
Governance Council and other
prafessional bodies. The company is
committed to producing shareholder
communications in plain English with
fult and open disclosure about the
company's policies and procedures,
operations and performance.

Ensuring that all shareholders have
the opporiunity fo receive externally
available information issued by the
company. The company has a
corporate wehsite at www.gwail.
com.au for the purpose of enhancing
communication with shareholders
and other parties. All company
announcements and information
released to the market are located on
the website and may be accessed by
shareholders. There is aisc a
Carporate Governance section on the
website which outlinegs the practces
of the company and other company
information.

S

S

S
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The Board is committed to the
continued development and
enhancement of electronic
communications to shareholders.
This is a developing area for all
publicly listed companies and the
Board will continue to montor what
is happening in the market place,
particularly regarding cost savings,
take-up rates and service faatures.
Currently, sharehoiders are able

to register fo receive company
communications electronically feg
Annual Beport), although not all
company communications are made
available electronically.

The company encourages
shareholdars to attend the company’s
Annuat General Meeting to canvass
the relevant issues of interest.

if shareholders are unable to attend
the Annuai General Meeting
parsonally, they are encouraged

to participate through the
appointment of a proxy or proxies.
The company endeavours 1o set
the tirning and the location of the
Annual General Meeting so that

it is convenient for shareholders
generally.

The attandance at the Annual Genaral
Meeting by the External Auditor to
answer guestions from shareholders
about the conduct of the audit

and the preparation and content of
the Independent Audit Report.
Shareholders attending the Annual
General Meeting are made aware
thay can ask questions of the
External Auditor concerning the
conduct of the audis,

Corporate Governance Statement
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Your directors present their report on the consolidated entity
of GWA International Limited and the entities it controlied
{"the company”] during the financial year ended 30 June 2006.

It as at 30 June 2006

3 [Hrectors < DBirectors’ nterests

The following persons were directors
of tha company during the financial
vear and up o the date of this report.,
Directors were in office this entire
pericd unless otherwise stated.

-+ BT hormton
Chairman and Non-Executive Director

-+ o Kennedy
Deputy Chairman and
Non-Executive Director

- 8 O Crowley
Managing Diraector

-+ £ B Barey
Non-Exacutive Director

-+ B M Anderson
Non-Executive Director

-+ B 0 E Wriewaldt
MNon-Exacutive Director

- {3 J MelGrath
MNon-Executive Director

Details of the directors’
gualifications, experience and
special responsibilities are located
on page 14 of the Annual Report.

Details of the directorships of other
isted companies held by gach
director in the three years prios to the
end of the 2005/06 financial vear, and
the period for which each directorship
has heen held, are listed on page 14
of tha Annuai Reporst.

Company Secrelary

Wr B 4 Thornton was appointed
Company Secretary of Gy
International Limsted on 4 July 2003,
Details of MrThornton's qualifications
and experience are located on

page 14 of the Annuai Repost.

22 Directors” Report

At the date of this report, the relevant interest {as defined in the
Corporations Act 2000 of the directors in shares of the company were:

B Thornton

R Barry : 3,398 %‘l_ : .Notes ? and 4 ’

M I E Kriewaldt - —_ 106,600 | : “Notes Zand 4 :

& J McGrath '428,458 Notes {and 4

Hote T Bonaliciad gally cwrid.

Mete 2 Tre relovant intoresl i ihe power o oxercse cantrel over 12 dispesal of the shares and the powor o otz the rigm
i visle.

Hete 3 0 accorgance witlh a resalution of sharcholgers ot 1he Annuat Gereral Moeding on 390 Gosber 2083, Mr Crowley was isavod
SE,000 =h n 14 Mevernbor 2003 under e 101ms aditions of tho GWIA Inter nalieal Ernployes S

Mok b lroid dhirectiy, indirecily or eneficially by

W 3
H e ot &5 presoribod it Accourting Slandarg AASE 124, this being 57317081 shares

- Lorporate Strociure There have been no significant

changes in the nature of these

GWA Intarnational Limited is a o .
activities during the year.

company limited by shares that is
incorporated and domiciled in
Australia. GWA International Limsted 3 E%ngﬁﬁwm
has prepared a consolidated financial
report incorporating the entities that it
controlled during the financial year

The company employed
2,226 employees as at 30 June 2006

ended 30 June 20086, which are (last year 7,474 employees).
ougined in note 28 of the Financial The company recognises the
Staterments.

productivity bhanefits to be gained
from iwesting in its empioveas
Prineipal Activities to improve motvation and individual
skills. The company remains
committed to ensuring that staff
are provided access to appropriate
training and development programs.

The principal activitiss during the year
within the consolidated ensity were
the research, design, manufacturing,
importing, and marketing of household

consumer products as weli as the All cornpanies in the consolidated
distribution of these various products entity are active equai opporiunity
through a range of distribusion employers,

channals in Australia and overseas.
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The cornpany remains commitied to ensuring
that staff are provided access to appropriate training
and developrnent prograrns.

corparate income tax rate was paid
on 3 Aprl 2006 to the holders of fully
paid ordinary shares,

3 Segment Sates and Profit

The segment sales and profit of the company for the fnancial year ended
30 June 2006 wera as follows:

in respect of the financial year
ended 30 June 20086, the directors
recommend the paymeant on

3 October 2006 to the holders of
fully paid ordinary sharas of a final
ordinary dividend of 8.0 cents per
share and a special dividend of

3.5 cents per share, fully franked at

Building fixtures and fittings 523,160
s " 56,738

48,151

- 523,850 -
61,608

Commgrcia__{fumit_qrg
FE ' 41,408

Other

Reorganisation expenses

3 Earnings Fer Share

Basic earnings per share

[20.4 .

1230,

3 Review of Operations and

Shate of Affairs

M review of the operations of the
company and the results of those
operations for the financial year
ended 30 June 2008 is provided
it the Managing Director's Review
of Operations which is located on
page 4 of the Annual Beport.

Iy the opinion of the directors,

thera wera no significant changes in
the state of affairs of the company
during the financial year, other than
that referred to in the Financial
Staterents or notes thereto.

- Dividends

in respect of the Bnancial year
ended 30 June 2005, as detailed

in the Directors’ Report for that
financial year, a final crdinary
dividend of 8.0 cents per share and
a special dividend of 2.0 cents par
share, fully franked at the 30%
corporate income fax rate was paid
on 3 October 2005 o the holders
of fully paid ordinary shares.

in respect of the Bnancial year
ended 30 June 2006, an intesim
ordinary dividend of 10.0 cents per
share, fully franked at the 30%

{7,963 the 30% corporate income tax fate.

Significant Bvents after
Batanoe Date

On 15 August 2008, the directors of
GWA International Limited declared
a final ordinary dividend of 8.0 cants
per share and a special dividend of
3.5 cents per shareg in respact of the
financial year ended 30 June 2006,
The dividends will be fully franked
at the 30% corporate income tax
rate. The total amount of the
dividend is $32,005 million {last year
$27830 million}. In accordance with
Accounting Standards, the dividends
have not bean provided for in the
Financial Statements for the year
ended 30 June 2006

There has not been any othar
matter or circumstance, other than
that refesred o in the Financial
Staternents or notes thereto, that
has arisen since the end of the
financial year, that has significantly
affected, or may signifcantly affect,
the operations of the company, the
resulis of those operations, or the
state of affairs of the cormpany.

Birectors’ Report
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% Likely Developanents and
s ppere o Resutbis

Likaly developments and expectad
results of the operations of the
company are provided in the
Managing Director's Review of
Operations which is located on
page 4 of the Annual Report.

In the next financial year, the
company will continue to pursue its

policies of increasing profitability and

market share of all its businesses.
Strategies have been formulated
which focus on maintaining growth
and ensuring that the company
genarates the best possible returns
from its businesses.

Further information on likely
developrments and expected results
of the aperations of the company
have not been included in this
report because the directors
believe it would be likely to result
iy unreasonable prejudice to

the company.

-3 [Erviverpnental Feogutation
ard Parformance

The company holds licences

issuad by Environmental Protection
Authorities and Water Authorities
that specify limits for discharges to
the environment, which arise from
the operations of entities that it
controls, These licences raegulate
the management of discharge o air,
storm water sun-off, removal and
transport of waste associated with
the manufacturing oparations in
Mustralia and the Netherlands.

Designated entities comply with
the Australian National Pollutant
Inventory by reporting on emissions
annually.

Irs Victoria, Bcenced entities

develop annual Waste Management
Flans, in conjunction with

the Victorian Environmental
Frotection Authority.

Directors’ Report

Where appropriate, an independent
review of the company's compliance
with licence conditons is made

by external advisors.

The company iy conjunction with
axternal advisors monitors storage
and treatment of hazardous materials
within particular operations, Prios

to any discharge to sewers, sffluent
is reated and maoritored fo ensure
sinct ohsesvance with licence
conditions. The directors are not
aware of any breaches of the
company's kcence conditions
during the financial year ended

30 June 2006,

indempification amd
tnsurance of Birectors ang
Euseyt vy

fndemnification

The company’s Constitution

pravides that, o the extent
permitted by the law, every current
{and former) director o1 secretary

of the company shall be indemnifiad
out of the assets of the company
against all costs, expenses and
liahilities which resuits directly or
indirectly from facts or cirocumstances
relating to the parson serving {or
having served) in their capacity as
director or secretary of the company,
but excluding any hability ansing

out of conduct involving a lack of
good faith or conduct known 1o

the person to be wrongful or any
liahifity to the company or related
hody corporate.

fnsurance Premivnsg

The company has pald premisms

in respect of insurance contracts
which provide cover against certain
liabilities of every current {and
former director and officer of the
company and its controlied entities.
The contracts of insurance prohibit
disciosure of the totat amount of the
premiums paid, or the nature of the
liabilities covered under the policies.

Fremiums were paid in respect of
avery current (and formert director
and officer of the company and
controlled entities, including the
directors narned on page 14 of the
Annual Report, the Chief Financial
Officer, the Company Secretary and
all persons concermed or faking part

S

S

S

S

in the management of the company
and its controfled entities.

Remsuneration Report

This report outlines the remunaraton
arrangements in place for the
directors and exscutives of the
company.

Remuneraiion Shisctives

The performance of the company
depends upon the quality of its
directors and executives. 1o
maximise the performance of the
company's businasses, the company
rmust attract, motivate and retain

a highly skilled director and executive
team. This is achieved through

a remuneration and incentive
framework which has been put in
place by the Board, and is guided

by the following objectives:

Provide fair and competitive rewards
to atiract high guality exacutives

Linking of exscutive reward to
improvement in company
performance

Significant proportion of executive
remuneration is “at fisk” dependant
upon meeting pre-determined
performance benchmarks

The establishrent of challenging
and achievable performance hurdles
in refation to variabie execusive
remuneration

An employes share plan which
rewards performance and reprasents
a long-term financial commitment to
emglayment with the company

Rermuneration Structurs

The remuneration structure for the
non-executive directors is separate
and distingt fom the remuneration
structure for the executives.

Man-Exscutive Birectory’
Rermuneration Polivy

The Nominaticn Cormmittee is
responsible for determining the
remuneration arrangements for the
non-executive diractors, with the
annual maximum aggregate amount
approved by shareholders. At

tha Annuat General Meeting on

28 October 2004, shareholdars
approved an annaal maxinum
aggregate amount of $1 million
{excluding statutory superantuation.



The non-executive directors are
remunerated by way of directors’
fees only {including statutory
suparannuation) and are not able

to participate in the Executive
Incentive Scheme o the GWA
International Employvee Share Flan
irefer below). An additicnal fee is
also paid for each Board Committee
on which a director sits. The payment
of additional fees for serving on a
Commitee recognises the additional
time commitment required by
drectors who serve on one or

more Committees,

In setting the level of non-executive
directors fees' and the manner

iy which it is to be apportionad
amongst the directors, the
MNomination Committes takes advice
from external advisers to determine
market remuneration fevels, with the
objective of ensuring that the levels
fairly reprasent the responsibidities
and time spant by the non-executive
directols on company matters.

Foliowing shareholder approval

of the termination of the Directors’
Retirernent Scheme for
non-exgcutive directors at the
Mnnual General Meeting on

30 October 2003, retirernent
benefits are not available for any
new non-executive diyectors of the
company, other than statutory
superannuation.

&t the Annual General Meeting

on 28 October 2004, shareholders
approved the payment of the accrued
benefits to the non-execusve
directors under the former Directors’
Retirernent Scheme, when each
directol requasts that payment

be made.

For details of the emoluments paid
to the non-executive directors for the
vaar ended 30 June 2608, refer to
the Remuneration Tables on page 27
of the Annual Beport.

Enecytives” Hemunerastion Policy

The Remuneration Committes is
responsible for determining and
reviewing the remuneration
arrangements for the executives.
The Remuneration Committes takes
advice from axternal advisers to
ensure the appropriateness of the
nature and amount of emeoluments
of such officers, with the overall

s

objective of ensuring maximum
stakeholder benefits from the
retention of a high guality
axacutive team.

The executives’ rernunearation
consists of the following key
aglements.

Fixed Remunesation
Vanable Remunersation

- Short-term incentive

- Medium-tesm ncentive

Employes Share Plan

The fixed remuneration componant
inciudes base salary, statutory
superannuation, and non-monetary
henefits inciuding medical benefits
membearship, life and disability
insurance and the provision of motor
vehicles, The variable remuneration
componeant includes a short-term
incentive and medium-term incentive
under the Executive Incentive
Scheme. &s a further component

of remuneration, employees of

the company may be invited to
participate in the GWA internaticnal
Employes Shara Plan.

Fized Remunerstion

The level of fixed remuneration

is set 50 as to provide a base level

of remuneration which is both
appropriate to the position and is
competitive in the market. Fixed
remuneraton is reviewed annually by
the Bemuneration Committes based
on external advice for determining
market remunesation levels, as well
as having regard toc company,
divisional and individual performance.

The fixed remuneration of the five
most highly remunerated executives
is detaiied in the Bemuneration
Tables on page 27 of the

Annual Report.

Yariable Remuneration

To assist in achieving the objective of
retaining a high guality executive
team, the Remuneration Committes

G4 INTERNATIONAL LEMITED Z205/06 ANMEAL REPRT

links the nature and amount of

the executive emoluments fo the
company's financial and cperating
paerformance. Executives have the
opportunity fo qualify for participation
in the Executive Incentive Schema.
Under the scheme there are two
incaentives, one based on yearly
performance and one based on
discrete three year periods. All
parformance plan payments are
subject to maximum amounis,

Euecutive incentive Scheme

The Executive incentive Scheme
came into effect on 1 July 2007 and
its participants include the members
of the divisional and corporate
executive. Thare are two incentives
including an Gperating Performance
incentive and a Strategic Growth
incentive, with the ohjective of
maximising short-term cperating
performance and medium-term
strategic growth.

Tre Operating Performance
incentive operates from divisional
cpearating profit targets for divisicnal
executives, and group earnings
before interest and tax targets
for corporate executives. Where
the yearly profit targets are
achieved, participating executives
receive an incentive payment,
subject toa cap of 30% to 35%
of they base salary.

The yearly profit targets are set by
tha Remuneration Commites at
the beginning of the year having
regard to the major external factors
which are expected to impact each
division including forecast economic
conditions, expecied banefits from
new products, capital expenditure
and ather relevant factors. The
Rernuneration Cormgittee ensures
that the profif targets are challenging
ang achievable, and will assist in
focusing divisional and corporate
executives an maximising

operating performance of the
company's businesses.

G,

Birectors’ Report
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The Strategic Growth incentive
rewards progressive growth in
underlying divisional profitability
and earmings per share over time.
The incentive is calculated based
on divisional profits for divisional
executives, and earnings per shase
for corporate executives, within
discrete three year periods. Where
the three year profit and earmings
per share targets are achieved,
participating exscutives receive an
ncentive payment, subject to a cap
of 20% to 30% of thair base salary.

The three year profit and earnings per
share targets are set by the
Remuneration Committee at the
beginning of the three year period
having regard to current performance
and forecast external factors
expected to impact each division,
and are alsc subject to minimum
return on investrnent achisvement,
The Remuneration Committee
ensures that the three year profit
and eamings per share targets are
challenging and achievable, and will
assist in focusing divisional and
corporate execuiives on maximising
growth in profitability and return

on invesiment.

The fotal combined paymeanis undar
the abovementioned two incentives
are capped at B0% to 65% of salary
for each participating executive.
Fayrments are delivared by way of
cash honus, and are paid when the
company's annual Financial
Statements are complated,

Employes Share Plan

Mg a further component of
remuneration, emplovees of the
company may be invited to
participate in the GWA International
Employee Share Plan which
commenced on the listing of the
company in 1993, Under tha pian,
emplovees are provided with a
non-interest bearing loan from the
company to acguire shares in the
company at market value. The loan
is repaid through dividends, or in

Directors’ Report
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s

s

full upon an employee ceasing
amployment with the company. The
amployee bears the risk of share price
movements below the issue price.

in accordance with the rules of the
plas, the fotal number of ampioyes
shares on issug may not excead b%
of the total company shares on issue.
A% 30 June 2006 there are currentiy
3.08 million shares issued under the
GWA International Employes Share
Fan, which have an outstanding ioan
halance of $6.16 milion. The plan
does not provide for the issue of
optons and o ophons have been
issued by the company.

There are three events which

trigger empioyes share issues, all

of which must be approved by the
Femuneration Commiges, including:

Appointment of new divisional
and corporate execuiivas as
recommended by the Managing
Director

Mchievement of three year targets

by divisional and corporate executives
pursuant to the Executive Incentive
Scheme (refer above)

The periodic issue to employess

who merit additional recognition of
their performance and are integral

to the future success of the company,
as recommendad by the Managing
Director

The GWA International Employee
Shase Plan is an effective incentive
in encoUraging and rewarding
sustained higher performance from
axacutives and senior management,
and represent a long-term financial
commitment to their employment
with the caompany.

Shareholder Wealik

The shareholder wealth table set out
on page 27 of the Annua! Beport
pravides a surmmary of key
shareholder wealth statistics for

the company over the last five vears,

Mg can be seen from the tabie, aside
frorn the year ended 30 June 26086,
the company has improved operating
performance in each of the years,
anabling increased cash dividends to
he paid to shareholders. Tha softening
external market conditicns and record
raws material prices resuited in

a reduced ievel of profitability for

the year endad 30 June 2006 This
was a cornmendable result in the

circumstances, and together with
the current recrganisation activities,
will underpin profitahility growth
into the future.

The remunesation and incentive
framework, which has been put in
place by the Board, has ensured that
executives are focused on both
maximising short-term operating
performance and long-term strategic
growth. This has contrbuted o the
company generating the shareholder
returns as set out in the above table,
including a total of 16.5 cents in

fully franked special dividends paid
to shareholders in the last five
financial years.

The Board will continue to review
and monitor the remuneration

and incentive framework to ensure
that performance is fairly rewarded
and encouraged, and to attract,
maotivate and retain a kigh quality
executive team.

Tarminastion of Enployment

The specified executives on page 27
of the Annual Report are on
open-ended contracis, except for
the Executive Director, Mr Peter
Crowley, whose empioyment
contract specifies an initial ferm

of twelve months with subsegquent
rolling terms of twelve months.

The employrment contract for

Mir Crowley provides that if sither
the company or Mr Crowley wishes
to terminate employment for any
reason, three months actice of
termination is required, or payment in
lizu, based upon current salary levels.
On termination by the company,

Mr Crowley wilt be entitled to receive
payrnent of twelve months salary.

For the other specified executives,
the company is legally required to
give reasonable notice of termination,
or paymant in lieu, based upocn
current salary lavals.

Under the Executive incentive
Schame, no incentive is payabie
in the event of termination of
emoloyment during the incentive
period.

Any loan fo an executive under
the GWA international Emplovee
Share Plan, mgst be repaid in full
upon the cessation of employment
with the company.
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- Bharebolder Weslth

30 June 2002

36 June 2004

30 June 2004

Aotes:  (1F ER

A% n ﬂ..] I

: i Lo AII FIRE, see note 32w 2he Einancsl Suatements
2F Includes spocial div
P3F Fricy Lo roosgaresation costs

Remuneration Tabliss

- Eredomants of the Bireciors of 8WA nterastionat Limited

B Thornton : RS 173 B S S 101,640

917,997, | 190,000

- Errdsments of the Five Mos? Highly Paid Executives of the Company amd the Consolidated Entity

S Wright -
Group Operations -
Manager

.. 387,089 - 64,838 481574

G Gliver - .
General Manager
Gainsborough

- 177,333. {47,508} 138,475

J Measroch - o
GeneraiManager . c o TR T I
Sebel N IR TR BT VLY DI T U 1oL

T84 - 371,597

flotes:  Incentives
The incanliva for Mr G Dliver iz bzmci 01 s ertitberment uader e yearty Erecuive [ncertve Scherme. The incentives for
2l Exortive Direclor andg narmE were previoed Tor in ihe 204505
yoor and wiritlan back i Lhe 40[».»’06 wedr ag lhe Largols are b Jlfurfoplu #xpeoled 1o be achisved.
Dther Eenelits
Diker Bonelils for he Execotive Direclor and oxeculives inciude the provision of Ifings borolils incluging maler vebicias,
luans criser [ie Empiopne Share Flan, insaratoes and spplizable mnge borolils tnx.
Yesting of incentives
The icanlive or Mr 3 Oliver under e yearly Exaculive incentive Schamae i fully vosted in ho 2E0570H wear,
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3 [Hrectors Mestings

The number of meetings of directors {including meetings of Commigees of
directors) held during the financial year ended 30 June 2006 and the number of
meetings attended by each director were as follows:

B Thornten
P C Crowley

R M Anderson

& J McGrath .

2.

Aotes:  Asal the dale of this fopart, the sefrpany Bad 2 Aod? Sormmilee, & Romansralics: Sormiilee znd a Hormitation

Cornmatee of lhe Board of Girsclors. The charter for

ch Camrrilies culimes

role and responsibililios, a summary of

which is proviged i the Cerporate Gowarnatice SIB0enent o page 15 ¢l 1he Asnunl Reporl,

The merebors of the Audn Commilioe are:

+  MrJJ Kennedy [Cnoirmand

+  Mr8Thornten

+  MrM O EKriewaldt

The mermbers ol e Femuneragoen Comenilises are:
+ MO E Kriewaldt |Chawmanl

+  MroJMeGrath

+  MrDR8arry

The mernbers of the Nomination Cememilios sre:
+  Mr8Theornton [Chairrar)

+  Mr )k ¥ennedy

+ MM D EKriewaldt

Deraile of the Commilee members gualiticalions snd exporionse are Lcated on page 14 ol 1he Annust Reporl,

3 Bon-fudit Services

Details of the non-audit services
orovided by the company's External
Muditor, KPMG, during the financial
vear ended 30 June 2008 are
outlined in note 6 of the Financial
Statemnents, Based on advice from
the company's Audit Compmittae, the
directors are sagsfied that the
orovision of nop-audit services is
compatibie with the general standard
of independence for auditors imposed
ty the Corporations Act 2007,

Directors’ Report

The nature and scope of each type
of non-audit service provided means
that auditor independence was

not compramisad.

L Sepditor's
independence Declaration

The Lead Auditor's Independence
Declaration is set out adjacent
and forms part of the Directors’
Freport for the financial year ended
30 June 2008,

-» Raounding

The company is of a kind referred to
in Class Order 98/100 issued by the
Australian Securizes Invesiment

Comrmission relating to the rounding
of amounts in the Directors’ Report.

Amounts in the Directors’ Report have
baen rounded off in accordance with
that Class Order to the nearest
thousand dollars, unless otherwise
stated.

Signed in accordance with a
resolution of the directors.

& T horpton
Chairman

& Crowley
Managing Director o7
Brisbane, 15 August 2006

Lead Auditor's Independence
Declaration under Section 307C of
the Conporations Act 2001

To the Directors of
GWA International Limited.

{ declare that, to the best of my
knowledge and belief, in relation to
the audit for the financial year ended
30 June 2006 there have been:

W no contraventions of the auditor

independence requirements as set
out in the Corporations Act 2007 in
relation to the audit, and

W no contraventions of any applicable

code of professional conduct in
relation to the audit.

(e

KPMWG

Iark Epper
Partnar IE
Svdney, 15 August 2006
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Cunsoiidated The Dompany

Met incormne recogrised directly bt eguity
Profit for the year

Total recognised incorne and expense for the period 22

Effects of change b sccounting policy- Hnancial nstroments 3%
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Consolidated

Cash flows from operating activities e
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ey

Net cash from operating activities

Cash Hows from investing activities

Met cash from investing activities

Cash Hows from financing activities
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2. Segment
reporting
(eontinued)

Business segrnents

Geographical segrnernts

Firarcial Sistameants
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Cunsotidated The Company

3. Gther income

&, Auditors’ remuneration

Aesehit servives

Oither services

7. Met financing costs

Finanaizl Staiement
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Cunsolidated The Company

8. Restructuring expenses

9. Income tax expense

Hecognissd in the income statement

Current tax expenss

Mumericsl reconciliation between iax sxpense
and pre-iax net profit

BB

Bt

Breferred tax recognised directly in ogubly

rancial Saternents
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Sonsotidated

10, Earnings per share

Basie and diluted samings por share

Profit attributable to ordinary shareholders
I

Welnhted sverage number of ordinary shares

Cansolidated The Dompany

1. Cash and cash eguivalents

RS
4,84
12. Trade and other recetvables

Current

Mon-current

o1

14 Inventories

G7AB

Financizl Staiements
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Azmets Lighilitles Blest

18, Deferred tax assets and Habilitiss

Recogrised deferrad tay assets and Habiities

.

Conselidated

o

Unrecognised deferred tax assets

Firarcial Sistameants
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15, Deferred tax assets andg Habilities lcontinued)

Consolidated

Blovemsnt in
e orary
dilferences
dhuring the year
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Cunsolidated The Tompany

16. Property, plant
and equiprmeant
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17 Intangible assets
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Careying smounts
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Cunsolidatsd The Company

05, o0

14, Trade and other payables

Current
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Cunsoiidated The Tompany

149, Interest-bearing loans and borrowlings

Bon-current Habilities

Jrend b

Financing fecHities

Bank overdyaft

Firarcial Sistameants



SWE INTERKATIONAL LiMIZE

148, Interest-bearing loans and borrowings {continued)

Bank toans

Lotter of credit

Cunsolidated The Company

20.Emploves benefils

21, Provisions

Conuclidated

Warranties

Financizl Staiemern
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The Cormgpany

22. Capitel and reserves {continued)

Beeoncilistion of movement
in capttal and reserves

o

L

o

o

30 Gune 2008

The Company
firdinary shares

Share capial

[T
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Consolidated
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Consolidated
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Cunsotidated The Tompany

25. Capttal and other commitments
Capital expenditure commbments

ot angd souipraent

26. Contingencies

Summadsed income statement and retained profits

Firarcial Sistameants
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27 Dwed of cross guarantee [continued)
Balance Gheat

Aasets

Total nop-gurrent assels
Total assels

Liabilities

Total cureent Habifities

Total non-current Habilities
Total Habilities
Met aunets

Bty

Total eouity

Financial Staiemern
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Dountry of wnarehip
fcarparation interest

Consolidated entities (continued)

Subsidiaries {continued)

Cunsolidated The Company

Fecanciliation of cash flows
from operating activities

Cash flows from ooerating activitisg

Dperating profit before changes
e weorking capital and provisions

Met cash from aperating activities

Finanaizl Staiement
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30. Relatad parties

Executives

Key management parsonnel! compensation
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30, Related parties (continuad)

Key management parsonnel compensation {continued)

fmeivichnal divectors and sxecutives componsation

Post-
ergtoy-
Shori-term Fees

Total — directors

2005 1500240 CHIZS00 183,230 IB0060 LI05.970 185839 1L01% 2382828

Total — directors

Finanaizl Staiement
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30.Related parties (continued)

Key managemant personnel compensation lcontinued}

faciivichaad divectors angd executives compensation [contined]

Pagte
ernphoy-
Short-term et

Total -
sxecutives

Total -

executives SR3ABA 2IBOUE 3318797 UBBAZA U ZEEZG 00000 3926081

Total - directors
abrd exscutives 2008

Totat ~ divectors A T T e e o e
afth enscutives 2005 3645582 4Y548%  TVEGE04 428506 BBISVEY  TABZIGE  UBGEIS 300000 §30886%

Firarcial Sistameants
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30, Relatad parties (continuad)
Loans to key management personne] and their related parties {consolidated]

Biractors
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30.Related parties (continuad)
Other kov managemant personnet transactions with the company or its controlled snthles
i : L,

Briractors: pon-exscutive

On060.
008,000

0,000

LE] Firarial Ststerments
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30.Related parties (continuad)

Blovemants in shares {continued}

Briractors: pon-exscutive

[N

Expeutive directors

el

Financizl Staiemern
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32. Explanation of ransition 1o AlFRSs

Reconciliation of sguity

Sonsolidated Fhe Coragany

1 July 2004

Amsets

Total non-current assels
Total assels

Liabitities

Total non-current Habilities
Total Habilities
Met aunets

Eogueity

Total eouity

Firarcial Sistameants
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3z2. Explanation of ransition o AIFRSs (continued)

Reconciliation of eguity {continued}

Sonsolidated Fhe Coragany

Amsets

Total non-current assels

Total assals .'8-'-3}3_,53:?.-2

Liabitities

£
Total non-current Habilities
Total Habilities
Fet ausets
Eogueity
F
f B

(60240 409,548

Total eouity

Financizl Staiements
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32. Explanation of ransition o AIFRSs {continued)
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32. Explanation of ransition o AIFRSs (continued)
Blotes to the reconciliation of eguity leontinued)

at bkt looviinedf

£ Dreferred tax

Cunsolidated The Company

Financizl Staiements
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32. Explanation of ransition o AIFRSs (continued)
Blotes 1o the reconciliation of eguity leontinued)

i Tax consolidaiions (eondinuedf

bl Betained ew

Cornsolidated The Tompany

CED L Aune
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32. Explanation of ransition o AIFRSs (continued)

Euptanston of material adiopstments 1o the cash flow statement for 2008

Reconciliation of profit for 2008

Consolidated The Curnpany

o

Gross profit

Besuls frovn operating activities

Met financing costs

Profit pefore tax

Profit for the peried

Finanaizl Staiement
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33.Changes in accounting policy

Brevivatives

Emploves share foans

Emploves loans
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20 Largest shareholders

Shareholdsr

Té Other Sistutory Infermation
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