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Takeover bid by Charterhouse Pte, Ltd. for Hamilton James & Bruce Group Limited (ASX:
HJB): Replacement Bidder's Statement — Paragraph 8(1C) ASIC Claas Order [CO 01/1543]

In accordance with Paragraph 8(1C)(a) of ASIC Class Order [CO 01/1543], we attach a
Replacement Bidder's Statement of Charterhouse Pte. Lid. (Charterhouse), dated 13 August
2009, inclusive of the date of the proposed offer, and any other date that is related to or
dependant on that date.

Pursuant to section 633(4) of the Corporations Act 2001 (Cth.), Charterhouse confirms that the
Replacement Bidder's Statement will be sent 10 people who are holders of securities in
Hamilton Jgmes & Bruce Group Limited as at close of business, Wednesday, 5 August 20089,
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This is an important document and requires your immediate attention.

If you are in any doubt as to how to deal with it, please consult your financial or other professional
adviser. .

CASH OFFER

by

Charterhouse Pte. Ltd. (200601302C)
a Singaporean subsidiary of

Charterhouse Management Limited
(CB - 163590)

CHARTERHOUSE

L )

to acquire all of your ordinary shares in

HAMILTON JAMES & BRUCE GROUP LIMITED
ABN 90 091 302 975

for

$0.04

in cash per share
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Important dates

QOriginal Bidder's Statement lodged with ASIC 4 August 2009

Replacement Bidder's Statement lodged with ASIC 13 August 2009

Date of Offer 18 August 2009

Closing date for Offer* 5:00 pm (Sydney time) on 21
September 2009

*Mote: This date is indicative only and may be changed as permitted by the Corporations Act,
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Note

This replacement Bidder's Statement replaces the Bidder's Statement lodged with ASIC on 4
August 2008. References in thia document to “the date of this Bidder's Statement” should be
read as references to 4 August 2009,

A number of defined terms are used in this Bidder's Statement and the Acceptance Form. These
terms are capitalised and their meanings are explained in clause 8 of this Bidder's Statement.

All references to time in this Bidder's Statement are to Sydney time.

This replacement Bidder's Statement is dated 13 August 2009 and is given by Charterhouse Pte.
Ltd. (200601302C) to Hamilton James & Bruce Group Limited ABN 90 091 302 875 under
Part 6.5 of the Corporations Act 2001 (Cth). 1t includes an offer for your HJB Shares, dated 18
August 2009, set out in clause 7 of this Bidder's Statement.

Important Information
This Bidder's Statement relates to the Offer.
You should read this Bidder's Statement in its entirety.

You should read the Target's Statement before deciding whether nor not to accept the Offer.

ASIC

A copy of this replacement Bidder's Statement was lodged with ASIQ on 13 August 2009. ASIC
does not take any responsibility for the contents of this replacement Bidder's Statement.

Investment Decisions

This Bidder's Statement does not take into account the individual investment objectives, financial
situation or particular needs of any Shareholder or any other person. You should seek your own
independent financial, legal and taxation advice before deciding whether or not to aceept the offer
for your HJB Shares contained in clause 7 of this Bidder's Statement.

112430200
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LETTER FROM THE CHAIRMAN OF THE CHARTERHOUSE PARTNERSHIP GROUP

CHARTERHOUSE

[ T

4 August 2009
Dear Hamilton James & Bruce Group Limited Shareholder

| am pleased to introduce the offer by Charterhouse Pte, Ltd. (200801302C) (Charterhouse), a
Singaporean subsidiary of Charterhouse Management Limited (CB — 163590) (Charterhouse
Management), to acquire all of your shares in Hamilton James & Bruce Group Limited ABN 80

091 302 975 (HJB).
The enclosed offer is $0.04 cash for each of your HJB shares.

The offer provides an attractive price for your HJB shares and we urge you to accept the offer for
the reasons set out in the following pages of the Bidder's Statement.

The Charterhouse Partnership Group is a boutique executive recruitment company specialising in
providing exceptional consulting and advisory services to leading national, and international
clients by introducing executive candidates at a mid-senior level on a permanent, contract and
temporary basis. Our practice areas are:

. Accounting

. Banking and Finance

. Construction and Engingering

. Sales and Marketing

. Technology

The Charterhouse Partnership Group has built its brand as a result of consistently exceeding our
clients and candidates expectations. Central to our success are our core values of
professionalism, passion, partnership and integrity, which underpin everything we do.

A summary of how to accept this offer is set out in clause 1.2 of the Bidder's Statement, with
details provided in clauses 7.3 and 7.4 of the Bidder's Statement. It is important that you read

this document in full before you make a decision concerning your HJB shares.

Yours sincerely

John G, Robertzon
Chairman
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Why shareholders should accept Charterhouse’s cash offer of
$0.04 per HJB Share*

Charterhouse is offering a 19% premium to the Volume Weighted Average Price of HJB
Shares in the past 12 months

The Offer consideration is $0.04 per share. The Volume Weighted Average Price (VWAP) of
HJB Shares traded on the ASX over the past 12 months to clese of trading on the ASX on 3
August 2009 has been $0.0336 per share. The Offer consideration represents a 19% premium
on the VWAPR.

The Offer consideration represents a 100% premium over the last traded price prior to the
date the takeover bid for HJB was announced by Charterhouse

As at close of trading on the ASX on 3 August 2009 the [ast traded HJB Share traded at $0.02
and the closing bid/offer range was $0.15 to $0.30 with no trades taking place on that day (ASX
website as at appraxmately 4.25 prm, 3 August 2008). The Offer consideration represents a
100% premium over the last traded price prior to close of business on 3 August 2008, being the
date prior {0 the date the {akeover bid for HJB was announced by Charterhouse.

The Offer consideration represents a 33.33% premium over the December 2008 non-
renounceable rights issue subscription price

Under the rights issue announced by HJB in December 2008, Shareholders were offered the non-
renounceable right to subscribe for shares in HJB at $0.03. According to the Notice of
Extraordinary General Meeting issued by HJB and dated 23 July 2009, the offer was not widely
taken up by Shareholders. The Offer consideration repregsents a 33.33% premium over that
subscription price.

Charterhouse’s Offer is attractive for other good reasons

Charterhouse has made a straightforward and uncomplicated cash offer

If you aceept the Offer, you will be paid $0.04 per share in cash within one month after the later of
the date on which your acceptance is received and the date on which the Offer becomes
unconditional, and, in any event, within three weeks after the close of the Offer assuming the
conditions of the Offer are satisfied or waived.

You will receive cash for your HIB Shares and incur no brokerage charges

You will not incur any brokerage charges by accepting the Offer from Charterhouse. You may
incur brokerage ¢osts (and GST on those brokerage costs) if you choose to sell your HJBE Shares
through a broker.

Tha glossary in clause B of this Bidder's Statement sets aul the meaning of & number of terms used in this Bidders
Statemeant and in the Acceptance Form.
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SUMMARY OF THE OFFER"

Charterhouse Charterhouse Pte. Ltd. (200601302C) (Charterhouse), a
Singaporean subsidiary of Charterhouse Management Limited
(CB — 163590) (Charterhouse Management), is the company
making the Offer. Charterhouse is a company incorporated in
Singapore. Charterhouse Management is headquartered in
Grand Cayman, Cayman Islands. The Charterhouse Partnership
Group has Australian offices in Sydney and Melbourne.

The Charterhouse Partnership Group is a boutique executive
recruitment company specialising in providing exceptional
consulting and advisory services to leading national, and
international clients by introducing executive candidates at a mid-
senior level on a permanent, contract and temporary basis.

The Offer Charterhouse is offering to purchase all of your HJE Shares,
Offer consideration The Offer consideration is CASH of $0.04 for each HJB Share,
Payment terms You will be sent payment within one month after accepting an

Offer, unless that Offer is still subject to conditions, in which case
you will be sent payment within one month after that Offer
becomes unconditional. In any event, assuming the conditions of
the Offer you accept are satisfied or waived, you will be sent
payrnent within 21 days after the closing date for the Offer.

Closing date The Offer is scheduled to close at 5.00 pm (Sydney time) on 21
September 2008 unless extended.

Conditions of the Offer: The conditions of the Cffer are summarised below:

(a) Charterhouse acquiring a relevant interest in more than
50.1% of all HIB Shares,

(b} the resolutions proposed for the Extracrdinary General
Meeting of Shareholders for the issue of convertible notes,
details of which are set out in Annexure C, are either
withdrawn ar defeated;

(c) no prescribed occurrences,

(d) no action by any Public Authority adversely affecting the
Bid: and :

(e} no material adverse change in relation to HJB.

The full terms of each of the above conditions are set out in
clause 7.6 of this Bidder's Statement.

How to accept To accept the Offer, please read the summary in clause 1.2 of
the Bidder's Statement as to what you are required to do. Full
details as to acceptance are set out in clauses 7.3 and 7.4 of this
Bidder's Statement.
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Further information For questions regarding your registered holdings of HJB Shares,
the Offer, or how to accept the Offer, please contact your

independent financial, legal and tax adviser.

* This is only a brief overview of the terms of the Offer. The full terms of the Offer are set out in clauge 7 of this
Bidder's Statement. Those terms prevail ta the extent of any inconsistency with this brief overview,




18/88/20889 1B:4A

92238EEE HORTOM RHODES LEGAL PAGE  B9/B4

BIDDER'S STATEMENT

STATUTORY INFORMATION

1. OVERVIEW OF THE OFFER

1.1 Summary of the Offer

()

{b)

Offer

Charterhouse offers to acquire all of your HJB Shares on the terms of the Offer set
out in clause 7 of this Bidder's Statement. You may only accept the Offer for all of
the HJB Shares held by you,

Offer consideration for HJB Shares

Charterhouse is offering $0.04 cash for each HJB Share.

Close of Offer

Unless withdrawn or extended, each Offer will remain open during the period that
begins on the date of the Offer (being 18 August 2009) and ends at 5.00 pm
(Sydney time) on 21 September 2008.

Conditions of the Offer

The Offar is subject to the following conditions:

(i) Charterhouse acquiring a relevant interest in more than 50.1% of all HJB
Shares;

(i) the resolutions proposed for the Extraordinary General Meeting of
Shareholders for the issue of convertible notes, details of which are set out
in Annexure C, are either withdrawn or defeated;

iii} no prescribed ocourrences,
(iv)  no action by any Public Authority adversely affecting the Bid; and
(v} no material adverse change in relation to HJEB.

This is only a summary of the conditions. The conditions are set out in full in
clause 7.6 of this Bidder's Statement.

1.2  How to accept the Offer

(a)

(b)

Accept for all your HJB Shares

You may only accept this Offer in respect of all your HJB Shares.

CHESS Holdings

If your HJB Shares are in a CHESS Holding, to accept the Offer you must:

(i) instruct your Controlling Participant to initiate acceptance on your behalf
under rule 14.14 of the ASTC Rules; or

(i) if you are a Participant, yourseff initiate acceptance under that rule,
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so0 as to be effective before the end of the Offer Period.

You may instead complete and sign the Acceptance Form in accordance with the
instructions on it. Once completed and signed, you need to retumn the Acceptance
Form together with all other documents required by the instructions on it to one of
the addresses specified on the form. This will autherise Charterhouse to instruct
your Controlling Participant to initiate acceptance on your behalf. For return of the
Acceptance Form to be an effective acceptance, you must ensure it is received in
time to give instructions to your Controlling Participant, and for your Gontrolfing
Participant to carry out those instructions, before the end of the Offer Period.

(c) Issuer Sponsored Holdings or unregisterad holdings

If your HJB Shares are in an Issuer Sponsored Helding or if at the time of your
acceptance you are entitlied to be (but are not yet) registerad as the holder of your
HJE Shares, to accept you must complete and sign the Acceptance Form in
accordance with the instructions on it. Once completed and signed, you need to
return the Acceptance Form together with all other documents required by the
instructions on it to one of the addresses specified on the Acceptance Form so that
they are received before the end of the Offer Period.

(d) Foreign Laws

It is your sole responsibility to satisfy yourself that you are permitted by any
Foreign Law applicable to you to accept the Offer.
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2 IDENTITY OF BIDDER

2.1 Charterhouse

Charterhouse was incorporated in Singapore on 21 January 2006 and is a subsidiary of
Charterhouse Management.

The directors of Charterhouse are:

John Graeme Robertson, Director and Secretary of Charterhouse and Chairman of
the Charterhouse Partnership Group

An entrepreneur, director and investor for 19 years in the recruitment and executive
search businesses that now comprise the Charterhouse Partnership Group.  Mr.
Robertson is a directer and secretary of Charterhouse and the Chairman of the

Charterhouse Partnership Group.

Malcolm Lim Kian Leng, Director of Charterhouse, B.A. (Hons) (History & Law),
LL.M., Kings College, University of London, Barrister at Law, England & Wales,
Advocate & Solicitor, Singapore, Barrister, Hong Kong, Barrister & Solicitor, ACT,
Australia

Mr. Lim has been a diractor and sharaholder of several of the recruitment and executive
search businesses now comprising the Charterhouse Partnership Group for 13 years. Mr.
Lim ig a director of Charterhouse,

BDorothy Yeo Mui Noi, Director of Charterhouse, LL.B. (Hons) University of London,
Barrister at Law, England & Wales, Advocate & Solicitors, Singapore and currently
Chief Executive Officer of Straits Trust & Management Limited

Ms. Yeo has been a director of Charterhouse for 3 years.

Lancelot Christopher Fernandes, Director of Charterhouse

Currently Finance Director of the Charterhouse Parinership Group, Mr. Fernandes, a
Chartered Accountant, has been a director or employee of the recruitment companies now

comprising the Charterhouse Partnership Group for 12 years. Mr. Fernandes is a director
of Charterhouse,

2.2 Charterhouse and the Charterhouse Partnership Group
The Charterhouse Parinership Group is a boutigue exscutive recruitment company
specialising in providing exceptional consulting and advisory services to leading national,
and international clients by introducing executive candidates at a mid-senior level on a
permanent, contract and temporary basis. Our practice areas are:
. Accounting
. Banking & Finance
. Construction & Engineering

. Sales & Marketing

. Technology
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The Charterhouse Parinership Group has built its brand as a result of consistently
exceeding our clients and candidates expectations. Central to our success are our core
values of professionalism, passion, partnership and integrity, which underpin everything
we do.

The Charterhouse Partnership Group has operated in Australia since July 2003 and has
offices in Sydney and Melbournme., The Charterhouse Partnership Group employs
approximately 250 staff in Australia, including a number who are employed as the
Charterhouse Farthership Group's own consulting and administrative staff ang others
employed through the Charterhouse Partnership Group as contract labour for clients.

Charterhouse Management operates as a holding company for the Charterhouse
Partnership Group which operates through offices in Singapore, Hong Kong, Sydney,
Melbourne, Abu Dhabi, London and Dubai. The Charterhouse Partnership Group had
revenues of A$ 51.0 million in the year ending December 2007, and AF 66.7 million in the
financial year ending December 2008.
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3. BIDDER'S INTENTIONS
31 Introduction
This clause 3 sets out Charterhouse's intentions in relation to:
(a) the continuation of the business of HJE;
(b) any major changes to be made to the business of HJB; and
{c) the future employment of the present employees of HJB.

The statements of intention set out in this clause 3 are based on facts and information
concerning HJB and the circumstances affecting HJB's business activities that are known
to Charterhouse as at the date of this Bidder's Statement. Such facts and information are
either in the public domain, or are disclosed in this Bidder's Statement or are not material
to the making of a decision by a Shareholder whether or not to accept the Offer,

As Charterhouse does not currently have knowledge of all material information, facts and
circumstances that are necessary to assess the operational, commercial, taxation and
financial implications of its current intentions, final decisions an these matters have not
been made. After compietion of the Offer, Charterhouse will, to the extent that information
is available to it, conduct a review of the activities, assets and employees of HJB in light of
that information. Final decisions will only be reached after that review and in light of all
material facts and circumstances. The statements in this clause 3 should be read against
this background.

3.2 HJB’s business generally

Charterhouse intends that HJB should continue to manage and develop the HJBE business
as a recruitment company, servicing the needs of public and private clients by introducing
executive candidates at a mid-senior level on a permanent, contract and temporary basis.

3.3  Head office
Charterhouse intends that HJB's head office will remain in Sydney.

34 Board of Directors

Charterhouse intends to appoint nominees of Charterhouse to the Board of Directors of
HJB to constitute at least a majority of the Directors. The identity of Charterhouse's
nominees to the Board of Directors has not yet been determined but Charterhouse
expects that such nominees would at least include Mr. Robin Jerome, who is currently the
Managing Director of the Charterhouse Partnership Group’s business in Australia, and
also Mr. Lancelot Christopher Fernandes, the current Finance Director of the
Charterhouse Partnership Group.

35 HJB's recruitment business

As at the present time Charterhouse has limited information available to it, Charterhouse
will consider and confirm initiatives for HJB's recruitment business (without making majer
changes to it) upon a full review of all operational, commercial, taxation and financial
information with respect to HJB. If, however, Charterhouse's bid is successful, it is
Charterhouse's intention that Charterhouse and HJB would operate separately, HJB
would continue to operate under its present brand and Charterhouse would immediately
seek to expand and build upon the existing HJB brand and business. It is also

]
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Charterhouse’s intention that HJB would employ additional recruitment sales consultants
and open a HJB office in Western Australia.

Charterhouse views the investment in HJB as a strategic acquisition delivering benefits to
the Charterhouse Partnership Group aver the long term. Charterhouse values the quality
of the consultants in HJB and the strength of the HJB brand. Charterhouse believes that
with sufficient recapitalisation, over a 5 year period or more, the group as a whole can be
enhanced by operating under 2 quality brands in the Australian market.

3.6 Other HJB business activities

Charterhouse does not have sufficient information congerning the other business activities
and projects being undertaken by HJB to make a decision on whether or not they should
be continued or ¢can be further enhanced.

3.7 Employees

At the present time, based on the limited information available to it, Charterhouse
considers it unlikely that there will be significant redundancies among the sales and
recruitment employees of HJB as a result of HJB becoming a controlled entify of
Charterhouse. Changes are likely to be made at the senior management and operational
management level.

3.8 Recapitalisation

If HJB becomes a controlled entity of Charterhouse, Charterhouse proposes to
recapitalise HJB with a cash injection of A$2 million either through an inter-company loan,
a rights issue made to all Shareholders, or a convertible note issue. The terms of the
selected option will be confirmed to Shareholders once operational, commercial, taxation
and financial implications of HJB have been assessed. Charterhouse warns that if a
Shareholder does not accept the Offer, and the Shareholder does not participate in a
future rights issue or a convertible note issue, the Shareholder's percentage ownership of
H.JB maybe substantially diluted.

3.9 Additional intentions for HJB as a wholly owned subsidiary of Charterhouse

If Charterhouse becomes entitied to compulsorily acguire HJB Shares under the
Corporations Act, it intends to do so. The intentions set out in clauses 3.2 to 3.8 above
are not, however, dependent on HJB becoming a wholly owned subsidiary of
Charterhouse and apply equally in the event that HJB becomes a partly owned controfied
entity of Charterhouse, although in the latter case regard should be had to clause 3.10.

If HJB becomes a wholly owned subsidiary of Charterhouse, HJB will cease to be a listed
company on ASX. In that case there may be a small number of company secretarial and
administrative functions which are no longer required. That may result in some employee
redundancies. Charterhouse will endeavour to minimise any such redundancies where
possible.

Subject to maintaining HJB's head office in Sydney, Charterhouse will explore efficiencies
that may be achieved by HJB being wholly owned within the Charterhouse Partnership
Group. These may include sharing expertise in areas such as management and sales
and marketing, recruitment services and techniques, 1T services and business support
systems. Charterhouse may also consolidate HJB's financing arrangements with those of
Charterhouse, where Charterhouse's strength and financial position permit existing HJB
arrangements to be replaced on better terms.

10
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3.10 Additional intentions for HJB as a partly owned controlled entity of Charterhouse

If HJB becomes a partly owned controlled entity of Charterhouse, Charterhouse would
intend to maintain HJB as a company with official quotation on ASX, but only while it
meets the requirements of the ASX Listing Rules for maintaining a listing. If HJB
becomes delisted, minority Shareholders may find it difficult to sell their shares because
there will be no active market for them.

The extent to which Charterhouse's intentions for HIB may be realised, if HJB is a parily
owned controlled entity, will be subject to;

(a) the law and the ASX Listing Rules, in particular in relation to related party
transactions and conflicts of interest;

(b) the legal obligation of the then HJB Board of Directors to act in good faith in the
best interests of HJB and for proper purposes (in which regard, the role of any
independent directors of HJE will be important); and

(c) the outcome of the review referred to in clause 3.1.

Any transactions between members of the Charterhouse Fartnership Group and HJB
required to effect those intentions will be entered into on arm's length terms. In addition, if
required by law or the ASX Listing Rules, Charterhouse will seek any necessary approval
of the remaining Shareholders of HJB to implement those steps.

Apart from the restrictions referred to above, Charterhouse, as majority shareholder, will
be in a pesition to influence most aspects of the operation of and business of HJB,
including the membership of the board of directors, the dividend policy and further rights
issues.

311  Other intentions
Subject to the foregoing, it is the present intention of Charterhouse:
{a) to continue the business of HJB;

{b) not to make any major changes to the business of HJB, nor to redeploy any of the
fixed assets of HJE; and

() to continue the employment of HJB's present employees.
4, VOTING POWER AND DEALINGS [N HJB SECURITIES
4.1 Relevant interest and voting power

As at the date of this Bidder's Statement and of the first Offer there were 134 283 370 HJB
Shares and Charterhouse had relevant interests in approximately 19.9% of those HJB
Shares through the execution of a Pre-Bid Agreement with Mr. Victor John Flummer (Pre-
Bid Agreement). Pursuant to the terms of the Pre-Bid Agreement, Charterhouse has
agreed, subject to the conditions, to purchase 19.9% of HJB Shares within 2 business
days after the dispatch of this Bidder's Statement to Shareholders from Mr. Piummer at
$0.04 per HJB Share.

As at the date of this Bidder's Statement and of the first Offer, Charterhouse has 19.8%
voting power in HJB.

11
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5, SOURCE OF CASH CDNSIbERATION
5.1 HJB Shares to which the dffer relates
As at the date of this Bidder‘é Statement, there are 134,283,370 HJB Shares.

The total amount that Chérterhouse would be reguired to pay for HJB Shares if
Charterhouse acquires all of the HJB Shares is approximately $5,371,334.80.

5.2 Intra-group arrangements

Charterhouse will fund the cash consideration payable to Shareholders using cash
provided to it by Charteth)use Management (or a direct or indirect wholly owned
subsidiary of Ghar’(erhouseJManagement). Charterhouse Management has irrevocably
and unconditionally undertaken to provide such funds to Charterhouse under an executed
Intra-Group Loan Agreement as are necessary to fund the total cash consideration
required to satisfy Charterhouse's obligations under the Offer fogether with amounts
required to cover all transaction costs associated with the Offer in a manner to be agreed
between Charterhouse Management and Charterhouse.

5.3  Source of funds for Charterhouse Management

The funds to be provided by Charterhouse Management to Charterhouse under the terms
described in clause 5.2 above will be sourced by Charterhouse Management from its own

funds.

Charterhouse Management has transferred $3.2 million in cash to its Australian bank
account at the Commonwealth Bank of Australia, and will transfer an additional
$2,171,3234.80 on 15 August 2009 to its Australian bank account after a term deposit
matures, to provide Charterhouse with the consideration needed to fund the maximum
amount of cash consideration which could be payable under the Offer (that is,
approximately $5,371,334.80). Charterhouse Management confirms that these moneys
are not subject to any security interests or set-offs that may materially affect its ability to
use them for the bid consideration.

12
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8. ADDITICNAL INFORMATION
6.1 Taxation considerations

The following is a broad outline of the principal Australian income tax and capital gains tax
(CGT) issues that may apply if you dispose of your HJB Shares under the Offer.

These comments reflect the provisions of the /ncome Tax Assessment Act 1936 (Cth.)
and the /ncome Tax Assessment Act 1997 (Cth.) (ITAA 1997} and the regulations made
under those Acts (referred to collectively as the Tax Act) as at 31 July 2009. These
camments do npot take into account or anticipate changes in the law, whether prospective
or retrospective, or by way of judicial decision, legislative action, press release or other
announcement, nor do they take into account the tax law of any country other than
Australia.

The following outline is not exhaustive of all possible Australian income tax considerations
that could apply if you decide to sell your HJB Shares under the Offer. In particular, the
outline does not address all tax considerations applicable to:

» shareholders subject to special tax rules, such as banks, insurance companies, tax
exempt organisations or superannuation funds;

» shareholders whose gains and losses from financial arrangements are calculated
under the "taxation of financial arrangement” rules in Division 230 of the ITAA 1997,
and

+ shareholders who received their HJB Shares in the course of their employment with
the HJB Group pursuant to an employae share or option plan.

This advice is general in nature. You should consult with your own tax and legal advisers
regarding the consequences of acquiring, holding or disposing of your HJB Shares in light
of current tax laws and your particular investment and tax circumstances.

(a) Acceptance of the Offer by Australian resident Shareholders
(i) CGT

If you are a resident of Australia for Australian tax purposes and you acquired your
HJB Shares as a passive investment for the purpose of deriving dividends and you
accept the Offer to sell your HJB Shares, the CGT provisions will apply,

You will be taken to have sold your HJB Shares for CGT purposes when you
accept the Offer.

If the amount you receive for selling your HJB Shares under the Offer is greater
than your "cost base" in your HJB Shares, you will realise a capital gain. If the
amount you receive for salling your HJB Shares under the Offer is less than your
‘reduced cost base” in your HJB Shares, you will realise a capital loss.

Broadly, the cost base of your HJB Shares is the total amount you paid to acquire
them plus your acquisition and/or disposal costs (such as brokerage or stamp
duty). The reduced cost base is calculated in a broadly similar manner.

In determining the cost base of your HJB Shares, you should take into account the
different prices paid for each parcel of your HJB Shares (a parcel of HJB Shares
comprises all HJB Shares acquired in the one transaction at the one price).

13
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Depending on the cost base of a particular parcel of HJB Shares, you may make
capital gains on some parcels and capital losses on others.

Any capital losses that you make in a year (including from any of your HJB
Shares) and any capital [osses brought forward from prior years will first be offset
against any capital gains in the year (including from any of your HJB Shares) to
give a final “net capital gain” or “net capital loss” for the year. A net capital loss for
the year can be carried forward to offset capital gains in future years.

(ii) CGT discount

Shareholders who are individuals, or trustees of trusts, or trustees of complying
superannuation funds, may be eligible to have their net capital gain discounted if
they have held their HJB Shares for at least 12 months. Companies are not
entitled to the CGT discount.

Where you have held your HJB Shares for at least 12 months, the capital gain
referable to those HJB Shares is discounted by:

= 50% if you are an individual or the trustee of a trust; or
«  33%% for complying suparannuation funds.

That is, only one half of the capital gain is assessable for individuals and trustees
of trusts. Two thirds of the capital gain is assessable for the trustee of a complying
superannuation fund.

(i) Rates of tax

If you realise a capital gain, CGT will be payable at your normal rates of tax. For
example, 30% for a corporate shareholder and marginal rates of tax for individual
shareholders. A trust will not generally be subject to tax on a capital gain if the
taxable component of the gain is distributed to its beneficiaries on or before the
end of the relevant tax year. In this case, tax will be payable by the beneficiarias
on their respective share of the capital gain (after factoring in any other capital
fosses and CGT discounts) at their normal marginal rates of tax.

(iv) Share traders / speculators

The above comments in respect of CGT de not apply to you if you bought your
HJB Shares as part of a business, or if you acquired your HIB Shares for the
purpose of making a profit by selling your HJB Shares,

In those circumstances, any gain arising from the sale of your HJB Shares under
the Offer will be taxed as ordinary income at your normal rates of tax. The CGT
discount will not be available to you.

You should obtain advice from your own tax advisers abaut this issue.
(b) Non-resident Shareholders
(i CcGT

if you a non-resident of Australia for tax purposes and you acquired your HJB
Shares as a passive investment for the purpose of deriving dividends, you will only
he subject to Australian CGT if your HJB Shares are "Taxable Australian
Property”. Your HJB Shares will be Taxable Australian Property if:

14
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« They are held by you in carrying on a business in Australia through a
permanent establishment (PE); or

« Both of the following requirements are satisfied:

= you own (or have awned or held the rights to own together with your
associates) 10% or mare of the issued capital of HJE for a period of
at least 12 months during the period of 24 months prior to the time
you sell your HJB Shares; and

o more than 50% of the value of HJB is attributable to interests in
Australian real property (as defined in the Tax Act).

If HJB does not own Australian land or leasehold interests worth more than 50% of
the company's market value, and provided you do not hold your HIB Shares
through a PE, you should not be subject to Australian CGT on the sale of your
Shares under the Offer.

Whether or not you will be subject to tax in the jurisdiction where you are a
resident for tax purposes will depend upon the laws of that jurisdiction. You should
obtain advice from a tax adviser in that jurisdiction.

(ii) Share traders / speculators

The above comments about CGT do not apply to you if you bought your H.JB
Shares as part of a business, or if you acquired your HJB Shares for the purpose
of making a profit by selling your HJB Shares. In those circumstances, and subject
to the application of a double taxation agreement (DTA), any gain arising upon the
sale of your HJB Shares is likely to be Australian source income, in which case it
will potentially be subject to tax in Australia.

(i) Double taxation agreements (DTA)

If you are a resident for tax purposes of a country that has a DTA with Australia,
the DTA should be considered to determine whether you will be subject to
Australian tax on any capital gain or Australian source income that you receive by
selling your HJB Shares under the Offer, It is possible that the relevant DTA will
have the effect that you are not required to pay tax in Australia.

(<) Stamp duty and the goods and services tax (GST)

No stamp duty or GST is payable on the disposal of your HJB Shares pursuant to
the Offer.

However, there may be other costs incurred in respect of the transaction which
may be subject to GST. For example, fees in respect of obtaining advice on
whether to accept the Offer,

Status of conditions

As at the date of this Bidder's Statement, Charterhouse is not aware of any events which
would result in a breach of the conditions in clause 7.6.
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6.3 Material information about HJB
(a) Changes in HJB's financial position

So far as is known to Charterhouse, the financial position of HJB has not materially
changed since 8 April 2008 (being the date of HJB's half year financial report for
the half year ended 31 December 2008 filed with ASX, a copy of which is attached
as Annexure A) and 7 July 2009 (where HJB has made an announcement to ASX
on financial and operational issues, a copy of which is attached as Annexure B).

(k) HJB shares that may be subject to a restriction on disposal

According to the 2008 Annual Report of HIB, there is a Hamilton James & Bruce
Share Plan and an employee performance rights plan in existence. Any shares
issued in accordance with these plans may be subject to restrictions on disposal.

6.4  Approvals for payment of consideration

Charterhouse is not aware of any Shareholders who require any approval referred to in
clause 7.5(d} in order to be entitled to receive any consideration under the Offer. So far
as Charterhouse is aware, unless the Reserve Bank of Australia has given specific
approval under the Australian Banking (Foreign Exchange) Regulations, payments or
transfers to or for the order of prescribed governments (and their statutory authorities,
agencies and entities) and, in certain cases, nationals of prescribed countries are subject
to certain limited exceptions, restrictions or prohibitions, Based on Charterhouse's
searches, and a review of the consolidated list of financial sanctions administered by the
Reserve Bank of Australia, the prescribed governments, countries and entities are as
follows:

(2) supporters of the former government of the Federal Republic of Yugoslavia,
(b) ministers and senior officials of the Government of Zimbabwe;

() cartain entities associated with the Democratic People's Republic of Korea (North
Korea),

(d) individuals associated with the Burmese regime;

(&) certain Iranian entities and persons not already listed by the United Nations
Security Council, and

f certain entities and persons listed by the United Nations Security Council.

6.5 Miscellaneous matters
(a) Madifications to, and exemptions from, the Corporations Act

Charterhouse has not obtained from ASIC any modifications to, or exemptions
from, the Corporations Act in relation to the Bid, However, ASIC has published
various instruments providing for modifications and exemptions that apply
generally to all persons, including Charterhouse.

() Other material information releases

HJB has made an announcemert to ASX on 7 July 2009 (heing an update on
financial and operational issues, a copy of which is attached as Annexure B} which
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B.7

may be material to the making of a decision by a Shareholder whether or not to
accept the Offer.

HJB has made an announcement to ASX on 23 July 2009 (being a Notice of
Extraordinary General Meeting to vote on whether to approve the issue of ordinary
shares to related and unrelated parties under a Convertible Note Fagility
Agreement, a copy of the Notice of Extraordinary General Meeting is attached as
Annexure C) which may be material to the making of a decision by a Shareholder
whether or not to accept the Offer.

{c) Other material information

There is no other information material to the making of a decision by an offeree
whether or not to accept the Offer, being information that is known to
Charterhouse and has not previously been disclosed fo the holders of HIB Shares
other than as disclosed in this Bidder's Statement and its appendices.

(d) Consents

This Bidder's Statement includes or is accompanied by statements, which are
made in, or based on statements made in, documents ladged with ASIC or on the
Company Announcements Platform of ASX by HJB and/or others. No person who
has made any of these statements has consented to the statement being included
in or accompanying this Bidder's Statement in the form and context in which it is
included. Link Market Services Limited ACN 083 214 537 has consented to be
named in this Bidder's Statement. Charterhouse Management Limited (CB -
163590) has consented to be named in this Bidder's Statement.

Approval of Bidder's Statement

The copy of this replacement Bidder's Statement that is to be lodged with ASIC has been
approved by a resolution passed by the directors of Charterhouse on 12 August 2009.

Date of determining holders of securities

For the purposes of section 633(2) of the Corporations Act, the date for determining the
people to whom information is to be sent under items 6 and 12 of section 633(1) for each
Offer is the Register Date.
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7. FORMAL TERMS OF THE OFFER
7.1 The Offer
(a) Offer for your HJB Shares
Charterhouse offers to acquire all of your HJB Shares on the terms set out in this
Offer,
{(b) Offer includes Rights
If Charterhouse acquires your HJB Shares under this Offer, Charterhouse is also
entitled to any Rights attached to those shares.
(c) Consideration
Charterhouse offers $0.04 ¢ash for each of your HJB Shares.
7.2 Offer Period
Unless withdrawn or extended, this Offer will remain open during the period that begins on
the date of this Offer (being 18 August 2008) and ends at 5.00 pm (Sydney time) on 21
September 2008,
If, within the last 7 days of the Offer Period:;
(2) Charterhouse varies this Offer to improve the consideration offered or the
consideration is taken to be increased under section 651A(2) of the Corporations
Act because Charterhouse purchases HJB Shares outside the Bid for a cash price
higher than the consideration offered; or
{h) Charterhouse 's voting power in HIB increases to more than 50%,
saction 624(2) of the Corparations Act will apply to extend the Offer Period so that it ends
14 days after that event.
7.3 Acceptance

(a) Accept for all your HJB Shares
You may only accept this Offer in respect of all your HJB Shares.
(b) CHESS Holdings

If your HJB Shares are in a CHESS Holding, you must comply with the ASTC
Rules. To accept this Offer in accordance with those rules, you must:

{i) instruct your Controlling Participant to initiate acceptance of this Offer
under rule 14,14 of the ASTC Rules: or

(i) if you are a Participant, yourself initiate acceptance under that rule,
so as to be effective befora the end of the Offer Period.
You may instead complete and sign the Acceptance Farm in accordance with the

instructions on it. Once completed and signed, you need to return the Acceptance
Form together with all other documents required by the instructions on it to one of
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the addresses specified on the form. This will authorise Charterhouse to instruct
your Controlling Participant to initiate acceptance of this Offer on your behalf. For
return of the Acceptance Form o be an effective acceptance of the Offer, you
must ensure it is received in time for Charterhouse to give instructions to your
Controlling Participant, and for your Controlling Participant to carry out those
instructions, before the end of the Offer Period.

{c) Issuer Sponsored Holdings or unregistered holdings

If your HJB Shares are in an Issuer Sponsecred Helding or if at the time of your
acceptance you are entitled to be (but are not yet) registered as the hoider of your
HJB Shares, to accept this Offer you must complete and sign the Acceptance
Form in accordance with the instructions on it. Once completed and signed, you
should return the Acceptance Form together with all other documents required by
the instructions on it to one of the addresses specified on the form so that they are
received before the end of the Offer Period.

(d) Foreign Laws

It is your sole responsibility to satisfy yourself that you are permitted by any
Foreign Law applicable to you to accept this Offer.

Your agreement resulting from acceptance

{(a) Effect of Acceptance Form
By completing, signing and returning the Acceptance Form, you will have:;
(i) accepted the Offer,

(i) authorised Charterhouse and each of its officers and agents to correct any
errors in, and complete any omissions from, the Acceptance Form
necessary to:

{A) make it an effective acceptance of this Offer in relation to your HJB
Shares which are not in a CHESS Holding; or

(B) enable the registration of the transfer of your HJB Shares to
Charterhouse;

or both; and

(iii) if any of your HJB Shares are in a CHESS Holding, authorised
Charterhouse and each of its officers and agents to:

(A) instruct your Controlling Participant to effect your acceptance of this
Offer in respect of your HJB Shares under rule 14.14 of the ASTC
Rules: and

(B) give to your Controlling Participant on your behalf any other
instructions in relation to your HJB Shares, which are contemplated
by the sponsorship agreement between you and your Controlling
Participant and are necessary or appropriate to facilitate your
acceptance of this Offer.
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(b) Your agreement
By accepting this Offer in accordance with clause 7.3, you:
(i) have accepted this Offer;

(i) represent and warrant to Charterhouse that all your HJB Shares will be at
the time of your acceptance of this Offer and of transfer to Charterhouse
fully paid up and that Charterhouse will acquire good title to and beneficial
ownership of them free from Encumbrances,

{iii) have transferred, or consented to the transfer in accordance with the ASTC
Rules of your HIB Shares to Charterhouse subject to the conditions of the
constitution of HJB on which they were held immediately before your
acceptance of this Offer (and Chanterhouse agrees to take those H.JB
Shares subject to those conditions);

(iv} if and when the contract resulting from your acceptance of this Offer
becomes unconditional, have irrevocably appointed each of the directors of
Charterhouse for the time being as your attorney to:

{(A) attend and vote in respect of your HJB Shares at all general
meetings of HJB,; and

(B) exacute all forms, notices, documents (including a document
appointing a director of Charterhouse as a proxy in respect of any
of your HJB Shares) and resolutions relating to your HJB Shares
and generally to exercise all powers and rights which you have as
the registered holder of those HJB Shares;

(v) have agreed not to attend or vote in person at any general meeting of HJB
or to exercise, or to purport to exaercise (in person, by proxy or otherwise)
any of the powers conferred on the directors of Charterhouse by clause
7.4(b)(iv) above; and

(viy  if and when the contract resulting from your acceptance of this Offer
bacomes unceonditional (even though Charterhouse has not yet paid or
provided the consideration due to you), have authorised Charterhouse to
transmit a maessage to ASTC in accordance with rule 14.17.1 of the ASTC
Rules so as to enter those of your HJB Shares which are in a CHESS
Helding into a Charterhouse Takeover Transferee Holding.

©) Powers of attorney

If the Acceptance Form is signed under power of attorney, the attorney will have
declared that the attorney has no notice of revocation of the power and is
empowered to delegate powers under the power of attorney under clause 7.3 and
clause 7.4(b)iv) and (vi).

(d) Validation of otherwise ineffective acceptances

Except in relation to HJB Shares which are in a CHESS Huolding, Charterhouse
may in its absolute discretion (but is not obliged to) treat the receipt by it of the
Acceptance Form as a valid acceptance although it does not receive the other
documents required by the instructions on the Acceptance Form or any of the
other requirements for acceptance have not been complied with, but if it does so,
subject to clause 7.5(a), Charterhouse will not be obliged to make the
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consideration available to you until Charterhouse receives all those documents
and all of the requirements for your acceptance referred to in clauses 7.3 and 7.4
and in the Acceptance Form have been met,

7.5  Bidder's obligations to provide consideration
(a) Timing

Subject to this Offer, Charterhouse will provide the consideration for your HJE
Shares to you in accordance with clause 7.5(b) only once the Offer becomes
unconditional and then, if Charterhouse is given the necessary transfer documents
with your acceptance of this Offer, on or before the earlier of:

(i) one manth after you accept this Offer or one month afier this Offer (or the
contract resulting from acceptance) becomas unconditional, whichever is
the [ater; and

(i) 21 days after the end of the Offer Period.
(b} Dalivery

Subject to the Corporations Act, Charterhouse will send cheques for the cash
payment due to you at your risk by pre-paid ordinary mail, or in the case of an
address outside Australia by airmail, to the address shown in the Acceptance
Form.

{c) Rights

if Charterhouse becomes entitled to any Rights as a result of your acceptance of
this Offer, it may require you to give to Charterhouse all documents necessary {0
vest title to those Rights in it. 1f you do not give those documents to Charterhouse,
or if you have received the benefit of those Rights, Charterhouse may deduct from
any cash consideration otherwize payable to you the amount (or value as
reasonably assessed by Charterhouse) of those Rights. If Charterhouse does not,
or cannot, make such a deduction, you must pay that amount to Charterhouse.

(d) Non Australian residents

I you are not a resident of Australia you will not be entitled to receive the
consideration until you have satisfied Charterhouse that you have obtained all
necessary authorities or clearances of the Reserve Bank of Australia (whether
under the Banking (Foreign Exchange) Regulations or otherwise) or of the
Australian Taxation Office and that you have complied with all other statutory
requirements in Australia or elsewhere which are applicable to the sale of your
HJB Shares, their transfer to Charterhouse, and the receipt by you of the
consideration for them.

(2) Costs
Charterhouse will pay all costs and expenses of the preparation and distribution of
this Offer.

1] Tax considerations

The sale of HJB Shares pursuant to this Offer may give rise to a capital gain or
income, which will be subject to ftax in Ausiralia. Shareholders should seek
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independent professional advice in relation to their own taxation position on the
sale of HJB Shares.

Defeating Conditions of this Offer

(2)

{b)

()

50.1% minimum acceptance condition

At the end of the Offer Period, Charterhouse has a relevant interest in more than
50.1% (by number) of the HJB Shares on issue at that time.

Convertible Notes

The resolutions proposed for the Extraordinary General Meating of Shareholders
for the issue of convertible notes, details of which are set out in Annexure C, are
either withdrawn or defeated.

No prescribed occurrences

None of the following events happens during the period beginning on the date the
Bidder's Statement is given to HJB and ending at the end of the Offer Period;

{x)
(i)

(xii)

HJB converts all or any of its shares into a larger or smaller number of
shares;

HJB or a subsidiary of HIJB resolves to reduce its share capital in any way;
HJB or a subsidiary of HJE:
(A) enters into a buy-back agreement; or

(B) resolves 1o approve the terms of a buy-back agreement under
section 257C(1) ar 257D{1) of the Corporations Act;

HJB or a subsidiary of HJB issues shares or grants an option over its
shares, or agrees to make such an issue or grant such an option:

HJB or a subsidiary of HJB issues, or agrees to issue, converlible notes;

HJB or a subsidiary of HJB disposes, or agrees to dispose, of the whaole, or
a substantial part, of its business or property;

HJB or a subsidiary of HJB charges, or agrees to charge, the whole, or a
substantial part, of its business or property;

HJE or a subsidiary of HIB resolves to be wound up;

the appeintment of a liquidator or provisional liquidator of HJB or of a
subsidiary of HJEB,

a court makes an order for the winding up of HJB or of a subsidiary of HJE;

an administrator of MJB, or of a aubsidiary of HJB, is appointed under
section 4368A, 436B or 436C of the Corporations Act;

HJE or a subsidiary of HJB executes a deed of company arrangement: or
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{xiiiy  a receiver, or a receiver and manager, is appointed in relation to the whole,
or a substantial part, of the property of HJB or of a subsidiary of HJB.

(d) No prescribed occurrences between Announcement Date and service

None of the events listed in sub-paragraphs (i) to (xii)) of paragraph (c) happens
during the period beginning on the Announcement Date and ending at the end of
the day before the Bidder's Statement is given to HJB.

(2) No action by Public Authority adversely affecting the Bid

During the Condition Period:

{n there is not in effect any preliminary or final decision, order or decree
issued by a Public Authority:

(i) no action or investigation is announced, commenced or threatened by any
Public Authority; and

{iii) no application is made to any Public Authority (other than an application by
Charterhouse or any associate of Charterhouse, an application under
section 657G of the Corporations Act, or an application commenced by a
person specified in section 659B(1) of the Corporations Act in relation to
the Bid),

in consequence of, or in connection with, the Bid, which restraing, prohibits or
impedes, or threatens to restrain, prohibit or impede, or may otherwise materially
adversely impact upon, the making of the Bid or the complation of any transaction
contemplated by this Bidder's Statement (including implementing the intentions
expressed in clause 3 of this Bidder's Statement) or seeks to require the
divestiture by Charterhouse of any HJB Shares, or the divestiture of any assets by
any company within the HJB Group or the Charterhouse Partnership Group.

il No material adverse change

During the Condition Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
resulting in:

(i) the value of gross revenue of HJB for the second half of the 2008/2009
financial year, compared to the value of gross revenue for the first half of
the 2008/2009 financial year as set out in HJB's half year financial report
for the half year ended 31 December 2008 filed with ASX, a copy of which
is attached as Annexure A, being reduced by 27 5% or more; or

(i} excluding extraordinary items, HJB suffering a loss of $2 million or more in
the second half of the 2008/2009 financial year.

{g) Nature of conditions

(i Each of the conditions in each paragraph and sub-paragraph of
clauses 7.6(a) to (N is and must be construed as a separate, severable and
distinct condition.

(ii) None of the conditions in clauses 7.6(a) to (f) prevents a contract resulting
from your acceptance of this Offer but breach or non-fulfilment of any of
them has the consequences set out in clause 7.6().
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{h) MNotice declaring Offer free of conditions

Subject to the Corporations Act, Charterhouse may declare this Offer and any
contract resulting from acceptance of this Offer free from any of the conditions set
out in clauses 7.6(a) to (f} by giving notice in writing to HJB not less than 7 days
before the end of the Offer Period..

(i) Notice publication date

The date for giving the notice an the status of the conditions in clause 7.6(a) to (f)
that is referred to in section 630(1) of the Corporations Act is 14 September 2009
subject to extension in accordance with section 630(2) of the Corporations Act.

)] Contract void if conditions not fulfilled
If any of the conditions in clause 7.6(a) to (1) are breached or not fuffilled:
(i) at the end of the Offer Period; and

(ii) Charterhouse has not declared this Offer and the contract resulting from
your acceptance of it free of that condition,

the contract resulting from your acceptance of this Offer is automatically void.
7.7 Offerees
(a) Registered holders

Charterhouse is making an offer in the form of this Offer to holders of HJB Shares
on HJB's register of members on the Register Date.

Accordingly, the Offers and copies of this Bidder's Statement will be sent to
holders of HJB Shares registerad in the register of Members on the Register Date.

A person who is able during the Offer Period to give good title to a parcel of HJB
Shares may, in accordance with section 853B of the Corporations Act, accept as if
an Offer had been made to that persen in relation to those HJB Shares.

(b) Holdings in distinct proportions

If during the Offer Period and before you accept this Offer, your HJB Shares
consist of 2 or more separate parcels within the meaning of section 6538 of the
Corporations Act (for example, because you are a trustee or nominee for several
distinet beneficial owners), section 853B of the Corporations Act will apply so that,

(i) Charterhouse is taken to have made a separate Offer {0 you in relation to
each separate parcel of MJB Shares; and

(ii) acceptance by you of this Offer in respect of any distinct parcel of HIB
Shares will be ineffective unless;

(A) you give Charterhouse notice in accordance with clause 7.7(c)
stating that your HJB Shares consist of separate parcels; and

(B) your acceptance specifies the number of HJB Shares in each
separate parcel to which the acceptance relates.
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7.8

7.9

8.1

{c) Notices
The notice required under clause 7. 7{b){ii}{A):
(i) if it relates to HJB Shares not in a CHESS Holding, must be in writing; or

(i} if it relates to HJB Shares in a CHESS Holding, must be in an electronic
form approved by the ASTC Rules for the purposes of Part 6.8 of the
Corparations Act,

Variation and withdrawal of Offer
(a) Variation

Charterhouse may vary this Offer in accordance with the Corporations Act.
()] Withdrawal

Charterhouse may withdraw this Offer with the written consent of ASIC and subject
to the conditions (if any) which apply to that consent.

Governing law

This Offer and any contract resuliting from your acceptance of it is governed by the law in
force in New South Wales.

GLOSSARY
Definitions

The following definitions apply in this Bidder's Statement and the Acceptance Form.

e Means Australian dollars unless otherwise stated.
Acceptance Means the form with that title that accompanies the Offers.
Form

Announcement  Means 4 August 2009,

Date

ASIC Means the Australian Becurities and Investments Commission.

ASTC Means ASX Settlement and Transfer Corporation Pty Lid ABN 49
008 504 532.

ASTC Rules Means the ASTC Settlement Rules.

ASX Means ASX Limited ABN 98 008 624 691.

Bid Means the takeover bid constituted by the Offers,

Bidder's Means this document, which is the statement made by

Statement Charterhouse under Part 6.5 of the Corporations Act relating to the
Bid,

Charterhouse Means Charterhouse Pte Ltd. (200601302C), a company taken to
be registerad in Singapore with its registered office at 133 Cecil
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Charterhouse
Management

Charterhouse
Partnership
Group

CHESS Holding

CHESS
Subregister

Condition
FPeriod

Controlling
Farticipant
Corporations
Act

Dispose

Encumbrance

Foreign Law

HJB

HJB Group

Street, #11-02, Keck Seng Tower, Singapore (089535).

Means Charterhouse Management Limited (CB - 163590), a
company taken to be registered in Grand Cayman, Cayman Islands,
with its registered address at ¢/- Campbell Corporate Services
Limited, Scotia Centre, PQ Box 268GT, Grand Cayman, Cayman
lslands.

Means Charterhouse Management and its related bodies corporate,

Means a holding of shares on the CHESS Subregister.

Has the m'aaning set out in the ASTC Rules,

Means the period beginning on the Announcement Date and ending
at the end of the Offer Period.

Means, in relation to HJB Shares in a CHESS Halding, the
Participant with whom tha holder has a sponsorship agreement (as
defined in the ASTC Rules).

Means the Corporations Act 2001 (Cth).

Has the meaning given to it in the ASX Listing Rules,
Means:

(a) a martgage, charge, pledge, lien, hypothecation or a title
retention arrangement;

(b) a notice under section 218 or 255 of the Income Tax
Assessment Act 1936 (Cth.), section 74 of the Sales Tax
Assessment Act 1992 (Cth.) or Subdivision 260-A of
Schedule 1 to the Taxation Administration Act 1953 (Cth.);

() any other interest in or right over property (including, but not
limited to, a right to set off or withhold payment of a deposit
or other money);

(d) any other thing that prevents, restricts or delays the exercise
of a right over property, the use of property or the
registration of an interest in or dealing with property, and

(=) an agreement to create anything referred to ahove or to
allow any of them to exist.

Means a law of a jurisdiction other than an Australian jurisdiction.

Means Hamilton James & Bruce Group Limited ABN 90 081 302
875,

Means HJB and its related bodies corporate.
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HJB Shares

Issuer
Sponsored
Holding

Offer

Offer Period
Participant

Public Authority

Register Date

Rights

Shareholder
Takeover
Transferee
Holding

your HJB
Shares

you

Interpretation

Means fully paid ordinary shares in HJB and all Rights attaching to
them.

Has the meaning set out in the ASTC Rules.

Means the offer constituted by clause 7 of the Bidder's Statement
(or, if the context so requires, clause 7 of the Bidder's Statement
itself) and includes a reference to that offer as varied in aceordance
with the Corporations Act.

Means the period referred to in clause 7.2
Has the meaning set out in the ASTC Rules,

Means any governmental, semi-governmental, administrative,
statutory or judiciai entity, authority or agency, whether in Australia
or elsewhere (excluding the Takeovers Panel, ASIC and any court
that hears or determines proceedings under section 657G or
proceedings commenced by a person specified in section 659B8(1)
of the Corporations Act in relation to the Bid). It also includes any
self-regulatory organisation established under statute or any stock
exchange.

Means 5 August 2000, which is the date sat by Charterhouse under
subsection 633(2) of the Corporations Act.

Means all accretions and rights attaching to HJB Shares after the
date of the Offers {including, but not limited to, all rights to receive
dividends and other distributions declared or paid and to receive or
subscribe for shares, notes or options issued by HIB}.

Means a holder of a HIB Share.

Has the same meaning as in the ASTC Rules.

Means the HJB Shares:

(a) of which you are registered or entitled to be registered as the
haolder in the register of members of HJB on the Register
Date; or

{s)) any HJB Shares to which you are able to give good title at
the time you accept this Offer.

Means the person to whom the Offer is made or deemed to be
made.

The fallowing interpretation rules apply in this Bidder's Statement and the Acceptance
Form unless the contrary intention applies:
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{(a) Words and phrases which are defined by the Corporations Act have the same
meaning in this Bidder's Statement and the Acceptance Form and, if a special
meaning is given for the purposes of Chapter 6 or A, or a provision of Chapter 6
or GA, of the Corporations Act, have that special meaning.

{b) Headings are for convenience only, and do not affect interpretation.

() The follawing rules also apply in interprating this Bidder's Statement and the
Acceptance Form, except where the context makes it clear that a rule is not
intended to apply.

(i} A singular word includes the plural, and vice versa.

(i) A word which suggests one gender includes the other genders,

i) H a word is defined, another part of speech has a corresponding meaning.

(iv} References in this Bidder's Statement to clauses, paragraphs and
subparagraphs, are to clauses, paragraphs and subparagraphs of the

Bidder's Statement.

{v) References in this Bidder's Statement to appendices are to appendices of
the Bidder's Statement.

(vi) A reference to a person includes a reference to a corporation.

() Appendices to this Bidder's Statement form part of it.

DATED 13 August 2008

SIGNED on behalf of Charterhouse Pte, Lid following a resolution of its directors.

e % .
ohn G. Robertson

Director
Charterhouse Pte. Ltd
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ANNEXURE A

Copy of 2008 HJB Half Year Report
(period ended 31 December 2008)
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Hamilton James and Bruce Group Limited Announces Half Year Results »

31st December 2008

Thursday 9™ April, 2009 - Hamilton James & Bruce Group Limited (HJB) today
announced an after tax loss of $5.887 millian. Pre tax losses were $5.767 miliion.
These losses include a non-cash armount of $2.882 million for the recoghition of a
liability for an enerous contract relating to the lease of the consolidated entities
Sydney premises.

Half year revenues totaled $30.048 million and were down by 29% on the
corresponding period in 2007, HJB has been affected by the well publicised decling
in trading within the recruitment sector and in particular this hag impacted permanent
revenues which were down 54.5% on the ¢orresponding period in 2007,

HJB has undergone a period of staff and cost rationalization during the past six
months which has resulted in a reduced cost base for the remainder of the 2009
year. HJB has successfully signed with new financiers and the transitioning of its
invoice financing facilities is imminent. The company also has shareholder support
for additional financing shouid it be required.

HJB will continue to implement cast reduction strategies to combat the
unpredictability of the economic environment. These cost reduction strategies wili
focus on reassessing office locations, staff working hours and overall flexibility.

Whilst the employment market is exiremely tight, there are opportunities for an
experianced business such as HJB to find traction and produce pogitive retums.

With & strong temporary and contracting base, significantly reduced costs, plus mare
effective financing, the company helieves that its new ‘leaner’ structure offers more
versatility and value to all stakeholders. We are confident that during this challenging
period we can grow market share whilst being cash flow positive,

HJE continues discussions with potential strategic partners. This would provide a
platform for growth and benefits for all stakeholders,

ha b e b g L L UL T T T L

Shareholder & Analyst Enquiries
Mohit Prasad

Chief Financial Officer

Ph: (D2) 8248 7005

Sharehalder, Analyst & Media Enquiries
Kirsty Janney

Marketing Manager

Ph: (02) 8248 7099
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Hamilton James & Bruce Group Limited

Appendix 4D

Half-Year Report

Name of entity; Hamiltan James & Bruce Group Limited
ABN: 20 021 302 875

Half-year ended: 31 December 2008

Frevious period: 31 Dacember 2007

Results for announcement {o the market

PAGE  35/B4

Appandix 40 & Intetitn Report

..l‘/.‘
WE ENOW PEOPLE

5000 3000

2.1  Revenues from continuing operations down by 20% to 30,048
2.2 Operating profit before tax dawn by 6,006 o {780
2.3 Net profit for the period attributable to members of
Hamilton James & Bruce Group Limited down by 5967 to 5887
24 Dwidends Amt per| Franked amt
share per share
This pericd
Final dividend N/A M/A
Interim dividermd Mil Nil
Special dividend il Nil
Frevious period
Final dividend i Nil
Interim dividand il Mil
Special dividend (paid Dec 06} Nil il
2.5  Record date for determining entiflements lo dividends M/A |

Pegs 1
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Hamilton James & Bruce Group Limited
Interim financial report - 31 December 2008

Contents

Directors' repart {including review of operations)
Consolidatad incomea statamant

Consalidated balance sheet

Consolidated statement of changes in equity
Consolidated cash flow statement

Notes to the consolidated financlal statements

Supplementary Appendix 40 information and other relevant
disclosuras

Compliance statement
Directors’ declaration
Auditors’ independance declaration

Independent review report to the mambers
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Hamiltan Jemes & Erlice Group Ltd
Appendix 40 Interlm Repart
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Hamilton James & Bruce Group Lid
Appandix 4D & Interim Report

Directors’ Report

The directors present their repart on the consolidated entity consisting of Hamifton James &
Bruce Group Limited and the entities it controlled at the end of, or during, the half year ended
31 December 2008,

Directors
The following persans were directors of Hamilton James & Bruce Group Limited during the
whole of the half-year and up to the date of this report:

Tim Burton-Tavlor {Chairman — appointed 28 August 2008)

Deborab Wilson (Managing Director & CEO)

Anna Buduls (Resigned 29 Septernber 2008)

Mohit Prasad (CFOQ & Company Secretary — appointed 28 Septernber 2008)

Principal activities

The consolidated entity's principal continuing activities during the half year consisted of the
pravigicn of employes placement, temparary and contracting services.

Review of operations

A summary of the consclidated revenues and resulis from operations is set oui below:

HIB half yearresniis 2008 77" 77 "5 Months 10 31 December
2008 2007 Change

. $0 §0 %
Revenue , , , :
Petrmanent Placement Fess ‘ 4037 - Baa1 -B46D%
Temporsry Invoicing ‘ o 683 33407 -HEE%,
Other o 179 149 20.13%.
Total Revenue . 30048 42447 -BB21%
Operating (loss)/profit hefore tax and equity. -'jfﬁi"j o 522 wa
accounted profits " ‘ ‘
Equity aceounted profits R B 142
‘Operating profit before tax ‘ N =Y T BG4 n/a:
Incarme tax expense 120 -249 -51.81%
Crperating profit after tax . -5867 - 45 nia
Loss after tax from sale of OCG shares ' O -335. na.
(net of tax) : :
Consolidated profit after tax - 5887 g0 nia:

attribrutalile ro members

HJB recorded a loss before tax of $5.767m for the six months lo 31 December 2008
cormpared fo a profit before tax of $329k in the corresponding period last year.

HJB's net loss after tax was $5.887m compared to a profit after tax of $80k in the
corresponding period last year,

Page 3
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Directors’ report (continuad)

This result includes a non-cash write off of $2,882 million relating directly to its leased
premises in Sydney eity. The company continues to seek an exit and/or alternate strategias
to retreat from a lease which is deemed by the Directors to be commercially unviable in this
economic environment. This write-off will resultin a positive P & |, benefit from January 2002,

The well publicised trading conditions have affected the entire recruitment industry with HJB
being no exception. Permanent placement revenue was down 54.5% year on year with the
Sydney office being hardest hit.  Temporary staffing revenue also declined by 23% for the
sarme period however this was mainly due to market contraction,

As par previous announcements HJB has undergane a period of staff and cost raticnalisation,
the outcome being a much reduced cost base for 2009. Further rationalisation will occur as
the economic climate continues to put pressure on the production of sales, As part of this
process we are reviewing all operational office locations. 1n conjunction with this, wa are in
the process of changing our finance facility to further support the flexibilty required in this
market

HJB has had a long standing banking histery with the ANZ however over the past six months
HJB has breached banking covenants which has necessitated a restructure of the
organisation’s finances.

HJB has secured alternative financing which has the potential to free up more available funds
which will be used for hoth working capital and potential organic and non organic growth
strategies.

Whilst the employment market is extremely tight, there are opportunities for an experienced
business such as HJB to find traction and produce positive returns. The company believes
that its mew ‘leaner’ structure offers mere versatility and valug to all stakeholders. We are
confident that during this challenging period we can grow market share whilst being cash flow

positiva,

Dividend

The Board has declared that no crdipary dividend will be paid for the first half.

Balance Sheet

Current Assets:

As at 31 December 08 HJB's Balance Sheet has been strangthen significantly by the addition
of the $2M cash generated by the Rights |ssue underiaken in December 2008.  Trade and
cthar receivables had decreased by $2.103m from Jun 08, This was mainly due the reduction
in Sales and reducing DS0's to 35 days frem 37 days in June.

Non-current Assets have only changed by the depreciation charge for the period,

Current Liabilities:

The trade and other creditors balance has reduced by 381K fram Jun 08 to $4,2661k.

The Invoica Finance Facility was drawn to $3,416 at the end of Des 08, an increase of $1,473
from Jun 08, This was offset by ¢cash at hand increasing fram $160K ta $2,3661K,

Based on the review of current operations, the initiatives instigated to date and the
assessment of future cash flows Management have revisited the impairment medel used at
the FYOB year end. After discussion with PwC, Management believes that further impatrment
of Goodwill is not necessary at this current time however will review again at the year end.

This leaves total equity at Dec 08 at $6,704K, approxitately 5 cents par share.

Page 4
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Auditors’ Independence Declaration

A copy of the auditors’ indapendence declaration as required under section 307C of the
Comporations Act 2001 is set out on page 17.

Rounding of Amounts to the nearast thousand dollars

The company is of a kind referred to in Class Order 98/100 Issued by the Australian
Securities and Investments Commission, relating to the “rounding of™ of amounts in the
directors' report and financial report. Amounts in the diractors' report and finansial report have
been rounded off to the nearest thousand dollars in accordance with that Class Order.

This report is made in accordance with a resolution of the directors.

Fage 5
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Consolidated income statement
Far the half-year ended 31 December 2008

Period ended 31 December

2008 2007
5000 $ooo
Revenue from continuing operations 30,048 42 447
Profit / (loss) from sale of 26% of QCG Consulting Limited - L3350
Foreign exchange gain / (loss) - {173
Depregiatlon and amortisation expense {586} TR
Impairment - cther assets [243) -
Oecupancy (3,600 {1,211}
Employment costs (28,290} (A8 1
Interest expense (149 {315)
Other expensas (D053 AR
Share of net profits of associate accounting for using the equity method - 142
Profit before income tax (5,767} 329
Income tax expense fran (2441
Profit far the half-year {5,887 80
Cents Cents
Basic earnings par share -B.6 0.1
Diluted marnings per ghara -8.6 04

The above consalidated incame statement should be read in sonjunction with the aecompanying notes,
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Hamliton James & Bruce Group Ltd
Appsendix 4D & Imedm Report
Consolidated balance sheet
Ag at 31 December 2008
FPeriod ended
31-Dec-08 30-Jun-D8
5000 000
Current aszets
Cash and cash eguivatents 2,386 160
Trade and other receivables 6,962 5,069
Available-for-sale inancial assets - -
Total current assets 9,248 8,229
Non-current assets
Investments accounted for using the equlty method - -
Avallable-for-sale financizl assets 1 1
Property, plant and eguipment 1,800 3,274
Defarred fax assels - -
Intangible agsets 7,577 7,958
Total non-cusrent assets 9,378 11,231
Total assets 18,726 20,460
Current liahilities
Trade and other payables 4,268 4627
Borrowings 3416 1,943
| ease incentives 210 3a50
Current tax liabilities 228 186
Provisions 1,326 584
Defarred settlement - 100
Total current liakilities 9,446 7,780
Non-current liabilitios
Lease incantives 768 1,456
Daeferred tax liabilites - -
Provisions 1,808 576
Deferred setfleament - -
Total non-current fabilities 2,576 2,032
Total liabilitias 12,022 0,822
Net assets 6,704 10,638
Equity
Contributed equity 21,615 18,665
Reserves 97 84
Fetained profits (15,008 18,121
6,704 10,638

Total equity

The above consolidated balance sheet should be read in sonjunction with the accompanying notes.

Page 7
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Consolidated staterent of changes in equity

For the half-year ended 31 December 2008

Period ended
MM212008 30/06/2008

$000 FO00
Total equity at the beginning of the half-year 10,638 21,508
Adjustment to retained earnings - (B45)
10,638 21,060
Consuolidation of HI&B Employes Share Trust -
Exchange differences on foraign franslation 3 (A5
Reversal of FCTR arising on disposal of foreign entities - 1,108
Net income recognised directly in equity 3 148
Profit far the half-year (5,887} {10.571)
Total recognised income and expense for the half-year (58847 {10420

Transactions with equity holders in their capacity as aquity holders:
Share payment reserve -
Issue of equity 1,950
Dividends paid

1,850 -

Total equity at the end of the half-year 6,704 10,638

The above consoiidated statement of changes in equity should be read in conjunction with the
accompanying notes.

[Fage 4
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Consolidated cash flow statement
For the hali-year ended 31 Decernber 2008

Period ended

311212008 30/06/2008
$000 $000
Zash flows from operating activities
Receipts from customers {Inclusive of goods and services tax) 35170 87,690
Payments o suppliers and emplayees (inclusive of goods and services tax) (36,122} (A& 701)
{(932) 298
Interast paid {190} {508
Interest recaived 15 82
Income taxes refund {211 173
Net cash inflow/{outflow) from oparating actlvities (1147 744
Cash flaws from investing activities
Payment for purchase of business (100} -
Settlement of prior year purchase of subsidiary " LR
Proceeds from sale of subsidiary “ 2,114
Fayment for software - -
Paymant for praperty, plant and equipment {15) (GO0)
Net cash inflow/{outflow) from investing activities {115} 32
Cash flows from financing activities
Proceeds fram capital raising 2,015 -
Proceads from horrowihgs 1,206 -
Progegds frorm lease incentive/fitout - 150
Dividends pald - -
Repayment of borrowings from borrowers - {3,079
Repayrnent of borrowings for associates - 2,440
Net cash inflowf{outflow) from financing activities 3,921 439
Net increasef(decrease) in cash held 2,659 287
Cash at the baginring of the half-year (273 ()
Effects of exchange rate changes on cash - (5
Cash at the end of the half-year 2,386 (27N

The above consolidated statement of cash flow should be read in conjunction with the accompanying

notes.

Fage 9
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Notes to the consolidated financial statements

NOTE 1 BAZIS OF PREPARATION OF INTERIM FINANCIAL REPORTS

This general purpose financiat report for the interim half-year reporting periad endad 31 December 2008
has been prepared in accordance with Accounting Standard AARR 134 /nterim Financlal Reporting and
the Corporations Act 2001,

This interim financial report does nat include all the notes of the type normally included in an annual
financial report. Accordingly, this report Is to be read in conjunction with the annual report for the year
ended 30 June 2008 and any public anneuncements made by Hamilton James & Bruce Group Limited
during the interim reponting period in accordance with the continuous disclosure requirements of the
Corporations Act 2001,

The accounting policies adopted are consigtent with those of the previous financial year and
corresponding interim reperting period.

Going Concemn

The Directors have prepared the financial report on a going concern basis, which assumes continuity of nermal
business activities and settlament of liabilities in the ardinary course of business. The Income Statement for the
half yaar, ended 31 December 08 reflects a consolidated group net loss of $5.887M and the Balance Sheet
reflects total equity of $8.704M,

The consclidatad net loss for the half year ended 31 December 2008 raflacts the impact of:

a} The recognition of a liability far an oneraus contract relating to the lease of the consolidated entity's
Sydney premises. The pramises in Bridge Street Sydney are only partlally occupied, Tha hability
recoghized raflects the unused portion of tha space and certain assumptions as to when the space may
be assigned or sub-let.

B Decline in permanant revenue caused by a downlurm in the empleyment market, This in light of the
company's previous levels of fixed ¢osts has led to a trading loss.

As at the 31 Degember 2008, the Group was in breach of its banking covenants refating to the company's
invoice fingnce facility. The specific breach related to the Consolidated Debt Service Cover caleulation which
was impacted by the Iosses and onerous lease review. |n January 2009, due to the company’s continual hreach
of ita covenants, the company's bankars, Australiah snd New Zealand Banking Corporation Limitad (ANZ),
advised HJB of the need o seek alternate financing. The company has now secured a formal offer for alternate
financing which the Directors helieve will enable the group to replace the current working capital facilities
pravided by ANZ. ANZ are supportive of our transition o alternate financiers.

To continue as & going concern the company requires:
1) The transition from ANZ to the new financiers
2} Successfully negotiate a commercially sustainable strateay In refation to its enerous Sydney premizes
3} Continually genarate funds from the company's operating activities in line with management forecasts
4) Coptinued rezlization of cost savings from restructuring activities
5) Successful nagotiation of payment plans with various creditors including the Australian Taxation Office
§) Continuing improvement in cash collections and the impravement of the company’s working capital
Gsition
7) gecuring additional working capital via the release of funds held to cover Quarantees, as well as
improved and/ar additional finance facilities.

Cash flow projections prepared by the company indicate that the Group will continue as a going concern subject
to the successful outcomas being achievad on the above matters. The Directors have alsc successfully
rnagotiated additional financial support from some of HIB's shareholders in the amaunt of 31 million to provide
working capital, if required, to realise the inftiatives outiined abave plus potential growth stratagies. This
additional funding would take the form of a convertible note and is subject to shareholder approval.

fFage 10
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NOTE 1 continuad

As a result of these matters there is significant uncertainty as to whether the Group will continue to have
adequate fagiiities in place to fund its working capital requiremants and generate positive cash flows should the
abave actions not be achiaved as expected. This in turn creates significant uncertainty of the Group's ability to
continue as a going cencern and, thersfore, whether it will realise its assets and extinguish its llabilities and
sommitments in the normal course of business and at the amounts stated in the half-year financial report.
Howaver, the Directors belisve that they will be successful in achieving outcomes outlined above and has
access to adequate alternate warking capital facifities and, accordingly have prepared the half-year finarncial
report on a going concern basis,

At this time, the Directors are of the opinian that no asset is likely to be realized for an amount less than the
amount at which It is recorded in the financial report at 31 December 2008. Accordingly no further adjustments
have been made to the half-year financial report relating to the racoverability and classification of the asset
carrying amounts or the amounts and classification of liabilities that might be necessary should the Group not
continue &s & going concern,

Correction of error in recording income tax refundable/payable for New Zealand entities in the previous
financial year

[Jue to an error in the inesme tax computations associated with the tax impacts of the liguidation of the whelly
owned subsidiaries in New Zealand, the income tax refundablo/payable position a= at 30 Jupe 2008 was
overstated by $392 000.

This error had the effect of overstating consalidated trade and other receivables by $2086,000, understating the
consolidated current tax liahility by 186,000, and overstating consolidated retained profits and consolidated
total equity by $392,000 as at 30 June 2008

The error had no effact on the consolidated profit after income tax for the period ended 31 Decamber 20017 .
The errar has been corrected by restaling each of tha affected finansial statement line Items for the year and 30
June 2008, as described above.

Restrictad Cash
Included in the eash balance is a restricted amount of $1.525 million that is held in a term deposit as security
againgt HJB's bank guaraniees,

Page 11
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NOTE2  SEGMENT INFORMATION

(a) Buslness segments
The consolidated entity operates in one industry segment being the recruitment industry, Az a
result no additional busiress segment infarmation has baan provided.

(b} Geographical segments
The consolidated entity's business units had Investments in two geographlc areas, being
Australia and New Zealand. The wholly owned subsidiaries in New Zealand ars dormant and
are currently in the process of being liquidatad.

(¢} Eguity-accounted invesimants
The sonsolidatad entity holds no investments relating to aquity accounting.

{d) Secondary reparting format - geographical segments Period ended 31 December
2008 2007
$000 $000

Segment revanues from continuing operations
Australia 30,048 42,265
MNew Zealand - 182

Period ended
311272008 30/06/2008

5000 $00C
Segment assets
Australia 18,682 20,365
New Zealand 44 a5
Acquisitions of property, plant and equipment
Australia 15 490

Mew Zealand -

Segment revenues were allocated based on the country in which the customer was located,
Segment assets and capital expenditure were allocated based on where the assets were located.,

NOTE3 DIVIDENDS
Feriod ended 31 December

2008 2007
$000 000
Ordinary sharas
Dividands paid during the interim financial reporting period “ -
NOTE 4 EQUITY SECURITIES ISSUED
Period ended Perind ended
3171272008 30/06/2008 IMHz2008 20/06/2008
Shares Shares 5000 &000
Issues of ordinary shares during the
half year
Issue as part of Norn-Renounceable
Rights [ssue 67,141,685 - 2,014 -

Page 12



18/88/20889 1B:4A 92238EEE HORTOM RHODES LEGAL PAGE  47/B4

Hamilton James & Bruce Graup Lid
Appandix 4D & Interim Repart

NOTE 5 BLSINESS COMEBINATION AND RISPOSAL OF BUSINESS
Current period

On 31 Qotober 2008, the two Naw Zealand wholly awned subgidiarias CHMGC Consulting Limited
and New PDH Limited wera amalgamated, On amalgamation CHMG Consuliing Limited was struck off,

Prior period

On 30 November 2007, Hamilton James & Bruce Group Limitad (HJB) disposed of it's remalning
Interest in OCG Consuiting Limited (OCG)

5000
Consideration for selling QCG shares NZ3$ 2475
Less: Amount under equalisation agreement {45}
Less: Carrying amount of investment in QCG
as at 301 1/2007 (4.816)
Loss on disposal of investment NZ$ 215

_—
or Equivalent AUDS {335)

NOTE&  EVENTS OCCURRING AFTER THE BALANCE SHEET DATE

There have been na material events occurring gfter the Balance Shest date.

NOTE 7 COMMITMENTS

311212008 30/06/2008
Operating Leases $000 $000

The Group leases various offices under non-cancellable operating leases expiring within two to saven
years. These leases have varying terms.

The Group also leases various office equipment under cancellable leases expiring within two to five
years, These leases have varying terms.

Included in the commitment below is an ameount of $2.412 millian which has been provided for in the
balance sheet at 31 December 2008 for the Sydnay office lease onerous contact.

Commitments for minimum lease paymants In relation to nom cancellable operating leases are payable

as follows:
Net later than one year 2,670 2,814
Latar than one yaar but not [ater than & years 8,810 10,065
Later than 5 yaars 728 1,030
Commitmants not recognised in the financial statements 12,308 13,800

Page 13
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Supplementary Appendix 4D information and other relevant disclosures

Feriod ended 31 December

2008 2007
{a} NTA backing cents cants
Met tangible asset backing per ordinary security - 0.7 4.0
(b}  Details of controlled entities
(i Contral gained over entities having material effect | N/A, ]
iy Loss of contral of entities having material effe! { N/A ]
{¢} Details of associate antities
() Name of entity | N/A |
{l)  Pergentage holding [ N/ |
(i)  Profit from discontinued operations and income tax Peried ended 31 December
2608 2007
8000 $000
- 142
(d) Dividends
{i'  Date the dividend is payable | N/A |
(i} Record date to determine entitlements to dividend | N/A ]
Amount per Franked Amount per
share amount per sharg of
share @ 30% | foreign source
dividend
Final dividend:  Current periad N/A N/A N/A
Previous period Nil Nil Mil
Interirn dividend: Current period Nil il il
Pravious period Nil NIl Nil
Spacial dividend: Current periood Mil Nil Mil
Previaus petiod il Mil Nil
Dividend Reinvestment Plan | The Company does not have a dividend reinvestment plan |

{e) Franking credits avallable and prospects for paying or partly franked dividends for
at least the next year

Franking credits available at 31 December 2008 are $1,508,000 based an the 30% lax rate.

Fage 14
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Hamillton James & Bruce Group Lid
Appendlx 4D & Inlerim Report

Compliance Statement
1 This report has been prepared in accordance with Australian equivalents to International Financlal
Reporting Standards (AIFRSs), other authoritative pronouncemnents of the Australian Accounting

Standards Board, Urgent Issues Group Interpretations or other standards asceptable to ASX.

2 This report, and the accounts upon which the report is based (if separate), use the same accounting
palicies,

3 This repor does give a true and fair view of the matters disclosed .

4 This report is based on financial staternents to which ane of the following apphes:

D The aceounts have been audited

The assounts have been subject to review

D The accounts are in the process of being audited or subject to review

E:j The accounts have not yet been audited or reviewsd

§ The entity has a formally constituted audit committee.

Mahit Prasad
Chief Financial Officer

9 April 2009

Page 15
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Hamilton James & Bruce Group Lid
Appendfx 4D & Interim Report

Directors’ declaration

In the direstors' opinion;

(a)  the half-year financial reports and notes set out an pages 6 to 14 are in aceordance with the Corporations

Act 2001 | Including;
(i}  complying with Accounting Standards, the Corporations Regulz2tions 2001 and other mandatory

professianal reporting reguirermeants: and

(i) giving a true and fair view of the consolidated antity's financial position as at 31 Dacembar 2008
and of Its performance, as represented by the results of its operations, changes in equily and its
cash flows, for the half-year ended on that date; and

{b)  there are remszonable grounds to believe the Hamilton James and Bruce Group Limited will be abla to pay
itz debts as and whan they become due and payable,

This declaration is made in accordance wilh a resolution of the directors.

020y

Timothy Burton Tayler
Chairman

9 April 2009

Fage 18
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PRICEAVATERHOUSE(COPERS

51764

PricewaterhouseCoopars
ABN 52 780 433 757

Daring Fark Tower 2

201 Suggax Streat

GPO BCX 2650

SYDNEY NSW 1171

DX 77 Sydney

Australia

Telsphone +81 2 8265 0000
Facsimile +61 2 8265 5309

Auditor’s Independence Declaration

As lead auditor for the review of Hamilton Jamas and Bruce Group Limited for the half year ended
31 Dacemnber 2008, | deciare that 10 the best of my knowledge and beliel, there have been:

8) no contraventions of the auditer independence requirements of the Carporations Act 2001 in

relation to the review; and
b} no contraventions of any applicable cade of professianal canduct n ralation to the reviaw,

This declaration is in respect of Hamilton James and Bruce Group Limited and the entities it
controlled during the period.

Sydnay

Manoj Santiago
9 April 2009

Partner
PricewaterhouseCoopers

Liakilty limiled by a scheme approved tndar Professlonat Standards Legislation
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PRICEAATERHOUSH(QOPERS

PricewaterhouseCoopars
ABN 52 780 433 757

Derilng Park Towear 2
201 Buzaex Street
GPO BOX 2850
. . SYDNEY N3W 1171
Independent auditor’'s review report to the members of DX 77 Sydnay
Hamilton James & Bruce Group Limited Ausiralla

Telaphone «i51 2 8286 0000
, Facsimi
Report on the Half-Year Financial Report m::\:.mz.:::n !13266 9899

We have reviewed the accompanying half-year financlal report of Hamitton

James & Bruce Group Limited, which compriges the balance sheet ss at 31 December 2008, and
the Income staternant, statement of changes in equity and cash flow staternent for the half-yaar
ended on that date, other selectad explanatory nates and the directors’ declaration for the Hamilton
James & Bruce Group Limited Group (the consolidated entity). The consolidated entity comprises
both Mamilton James & Bruce Group Limited (the company) and the enfities it contralled during that
haif-year.

Direetors’ responsibility for the half-year financial report

The directors of the company are respensible for the preparation and fair presentation of the half-
yaar financial report in accordance with Australian Accounting Standards (including the Australlan
Accounting Interpretations) and the Carporations Act 2001, This responsibility includes establishing
and maintaining intermnal control relevant to the praparation and fair presentation of the half-year
financial repart that is free from materlal misstatement, whather due to fraud or error; selecting and
applying apprapriate accounting policies; and making accounting estimates that are reazonable In

the circumstances.
Auditor's responsibility

Qur responsibility is to express a conclusion on the half-year finansial report based on our reviaw,
We conducted our review in ascordance with Auditing Standard an Review Engagements ASRE
2410 Review of an inferim Financial Report RPerformed by the Independent Auditor of the Entity, in
arder to state whether, an the basis of the procedures described, we have bacome aware of any
matter that makes us believe that the financial report Is not in accordance with the Corpeorations Act
2007 including: giving a true and fair view of the censolidated enlity's financial position as at 31
December 2008 and its performance for the half-year ended on that date; and complylng with
Accounting Standard AASB 134 Inforim Financlal Reporting and the Corporations Regulations
2001. As the auditor of Hamilton James & Bruce Group Limited, ASRE 2410 requires that we
comply with the ethical requirements refevant to the audit of the annual financial report,

A review of a half-year financial report consists of making enquiries, primarily of persons
responsible for financial and accounting matters, and applving anaivtical and other review
pracedures. M also includes reading the other information included with the financial report to
determnine whethar it contains any material inconsistencies with the financlal report. A review is
substantially less in scope than an audit conducted in accordance with Australian Auditing
Standards and consequently does not enable us to obtaln assurance that we would become aware
of all significant matters that might be identified in an audit, Accordingly, we do not express an audit

opirtion.
For further explanation of @ review, visit our website hitp:/Amww pwe corn/auffinancialstatemantaudit.
While we considered the effactiveness of management's internal controls gver financial reporting

when determining the nature and extent of our progedures, our review was not designad to provide
assurance on internal controls.

Fage 18
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PRICENVATERHOUSE(COPERS

Independent auditor’s review report to the members of Hamilton James &
Bruce Group Limited {(continued)

Qur review did not involve an analysis of the prudance of business derisions made by diractors or
management.

Independence

In conducting our review, we have complied with the independance requirements of the
Corporations Act 2001

Conclusion

Based on aur review, which is not an audit, we have not becomae awara of any matier that makes
us beligve that the half-year financial raport of Hamilton James & Bruce Group Limited is not in
accordance with the Corporafions Act 2007 including:

(@) giving a true and fair view of the consolidated entity’s financlal pasition as at 31 Decernber
2008 and of its performance for the half-year ended on that date; and

{(b) complying with Ascounting Standard AASE 134 Inferim Financial Reporting and Corporations
Raguiations 2001

Significert Uncertainty Regarding Continuation as a Going Congern

Without gualification to our conclusion expressed above, we draw attention to Mote 1 in the half
year financial report which comments on a number of potential conseguances of Hamilton James &
Bruce Group Limited's current position with respeact ta its existing financiers, finalisation of financial
support from shareholders, altarnate financiers and its financial performance and position,
Accordingly there is a significant uncertainty whather the company will continue as a golng concern
and therefore, whether thay will realise thelr assets and extinguish their liabitities in the narmal
course of business and at the amounts stated in the half-year financial report.

s
RLEgwai T B RS Corednug

PrizewaterhouseConpers

Manoj Santiago Sydnay
Fartner 9 April 2009

Fage 13



18/88/20889 1B:4A 92238EEE HORTOM RHODES LEGAL PAGE  54/B4

BIDDER'S STATEMENT

ANNEXURE B

ASX annocuncement
(Update on operational and financial issues)
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ASX Release

Hamilton James & Bruce
UPDATE ON FINANCIAL AND OPERATIONAL ISSUES

7 July 2008 — Hamilton James & Bruce is pleased to provide an update to the market
on the implementation of key initiatives that were announced at half year,

As previously announced, Hamilton James & Bruce has successfully
completed the transition to a new financier, Affiniti Capital. The Affinitf
offering is a more flexible replacement for the previous Invoice Finance
facility provided by ANZ

Az previously announced, Hamilton James & Bruce has successfully
negotiated the surrender of one floor (Level 11 — 1500m2) of its Sydney
Exchange Centre lease

Hamilton James & Bruce has significantly improved its cash collsction
processes resulting in the average outstanding debtors balance now
being within trading terms

HMamiiton James & Bruce has continued to generate cost savings from
within thé business, including renaegotiating with suppliers, commitment to
produciivity efficiencies, introduction of 9 day fortnights and voluntary
executive pay reductions

The ahove cash flow initiatives have allowed for the process of retiring the
previous payment arrangements

Te improve the ongoing profitability and resilience of the business,
Hamilton James & Bruce has sacured a commitment of approximately
$1.5million in additional working capital via a convertible loan note (CLN),
raising up to $2.0 million. This is subject to shareholder approval at an
Extraordinary General Meeting in August 2009. Details of the CLN will be
contained in & separate announcement being the Notice of Extraordinary
General Meeting,

Ms. Deborah Wilson, Chief Executive Officer of Hamilton James & Bruce said,
“Despite these positive steps we are still in challenging and uncertain economic
trading times however we believe there are opportunities for an experienced business
such a5 Hamilton James & Bruce to find traction and produce positive returms.”

“Wa believe that the hard work we have dong to streamline our business operations
will benefit shareholders over the coming years."
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Celebrating 30 Years in Business

2009 sees Hamilton James & Bruce celebrate 30 vears in business. The value that
has been built up within the Hamilton James & Bruce brand over the past 30 years is
one of the company's greatest assets. Few rectuitment companies can claim to lave
been trading for 30 years while still carrying the same brand identity,. We ara still
Austrglian owned and operated. We have a great management team and a
committed group of high performing employees.

NSW Government C100 Contract

Hamilton James & Bruce was recently confirmed as a preferred supplier on the
prastigious NSW Governmeant C100 contract, the largest of its kind in Australia, with
an estimated total valus of over $400million per annum.

Ms. Wilson said, "These ars good news storles and | am excited about the
opportunities that lie ahead for our company, and in taking this well known and highly
regarded brand forward.”

Media Enquiries;

Hamilton James & Bruce

Kirsty Janney

Marketing & Communications Manager
T, 02 8248 7068 or 0413 084 181

More about Hamilton James & Bruce Group Limited

Harmiltar) James & Bruce have been providing excallence in recruitment and associated seriees for
over 30 years. Tha campariy is still 100% Australlan owned and operated, a claim of which we are very
proud.

Mamilton James & Bruge is an acknowledged leader in the Australian recruitmant industry, Having
placad thousands of people In the financial, commercial, government and nat for profit sectors since our
ineeption in 1978, we have forged an enviable raputation ss the recruitment company that gets it right.

Knowing people iz at the core of our business, Be they axecutives, middle management or office
support staff, Hamiltan James & Bruce has the specialist resources, skills and processes tg find the

peaple you need,

We focus our business algng the ten specialisation areas of Accounting, Banking & Finance,
Government, Hospitality, Muman Resources, Legal, Operations & Engineering, Sales, Markating &
Communications, Techrslegy and Business Services.

The Hamilton James & Bruge Group Limited comprises the brands Hamilton Jares & Sruce, Harmilton
James & Bruce Bowdens, and Provinclal Personnel,

With offiees in NSW, VIC, ACT and QLD, and alliance partners in WA, NT and SA and averseas - the

Hatnilton James & Bruce Group Limited can build an international, national or local solution ta mest yaur
recruitment neads.
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BIDDER'S STATEMENT

ANNEXURE C

ASX annpuncement
(Notice of Extraordinary General Meeting to vote on whether to approve the issue of ordinary
shares to related and unrelated parties under a Convertible Note Facility Agreement)
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Notice of Extraordinary General Meeting

Hamilton James & Bruce Group Limited

ABN 80 091 302 975 ("Company™)

Registared Office: Lavel 12, 20 Bridge Street, Sydney NSW 2000 WE R R

An Extraordinary General Meeting of the Company will be held:
At: Level 12, 20 Bridge Street, Sydnay

On: Tuesday, 25" August 2009

At 10:00am (Sydney time)

&. ITEMS FOR APPROVAL

[Resoltilioh 1 - Approval of issue of ordinar ¢5 to related parties under Convertible Note Facility Agreement

To consider and, If theught fit, to pass the faliowing resalution as an ardinary resefution;

“That, for the purposes of ASX Listing Rule 10.11.1 and all ather purpozes, the Company approves the Izgue of up to 260 Converfible Notes ta the
value of $1,250,000 (whith are convertible inla a maximum of 83,333,332 Shares) to the fellawing related partles of iha Company in accordance
With the terms and conditions of the Canvertitla Note Factlty Agreement set out in the Explanatory Statement which forria part of this notiee of

meeting:

() Mr Fimothy Burton-Taylor — up to 40 Convertible Notes e the value of $:200,000:
(b} Ms Deborah Mary Wilson = up to 20 Gonvertible Nates 1o tha value of $100,000°
(e} Mr Mohlt Prasad - up to 40 Convertible Notes to the value of 5200 000;

(d) Mr 3tephen Roberts - up 1o 10 Gonvertible Notes to the valua of $50,000; and
(e]  MrVigtor John Plummer — up 1o 140 Converilble Notes to the value of $709.Da0".

Voling Excluslon Statemant

Pursuart to ASX Listing Rule 14.11, the Compary will disregard any votea cast on Lhis reselution by Mr Timethy Burton-Taylar, Ms Deborat Mary
Wilsan, Mr Mohlt Prasad, Mr Stephen Roberts and Mr Victor John Plummer and any of thefr associates,

Howsver, the Company need not digregard a vete if:

*  itiscaslby a peraon As proxy for 8 person who IS onlitied to vote, in accordance with the directlons on the proxy farm; or
*  itis cast by the person ehairing the mesting aa proxy for a perzon wha ia entitled 1o vote, in accordance with a direction on the
proxy form 1o vole as the proxy decldes,

ary shares to unrolated third parties under Gervertible Mote Facility A

fresolution 2 — Approval of Issue of orin

Ta congider and, It thaught fit, to pass tha fallowing resaldion a5 an ardingry resolution:
“That, for the purposes of ASX Listing Rula 7.1 and all other purposes, the Company appraves the lzsta of up to 158 Convertible Notes to the value

of 5750.000 (whith are convertible itte a meximum of 52,000,000 Shares) 1o Ms Belinda Graen and ather unrelated third partias in accardance with
the terms and canditiona of the Convartible Nate Faciiily Agreement set out in the Explanatary Staterment which farms part of this notice of meeting".

Viating Exclugion Stalement

‘Pursuant to ASX, Listing Pule 14,71, the Campany will disragard any votes cast on this resalution by any person who subsaribes far Converlile
Notes and any of their associates.

However, the Company need not disregard a vote i

* Nl cast by a person ag proxy far 2 person who is entilled to vote, In acesrdance with the difestions on the proxy farm; or
+  itiscasl by tha person chalring the meeting ag proxy for 2 persen who 18 emtilled fo vote, In acsordanca with a direction on the
proxy farm ta vite 28 the proxy decidea.

By Order of the Board

Mohit Prasa;i_
COMPANY SECRETARY
23 July 2009
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EXPLANATORY STATEMENT AND NOTES

The Netice of Extraordinary General Meeting should be read in conjunction with this Explanatary Statement and Motes, which form part of the Matice
of Exiragrdinary General Megting. A Glasaary of key terms 15 set aut at the end of this documeant.

The purpase of this Explanatory Statement is 1o provide Shareholders with infarmation that |= reasonably requirad by Shareholders 1o decide how to
vote 1pan the Resolutions. The Rirectors recommend that Shareholders read this Explanatory Statement bafare determining whathar ar not o
suUpport ihe Resalutions,

Each of the Reaolutions to ba vated on iz an ardinary Reselution. An grinany resclutien raquires = simple majerty of votas sast by shareholders
entifled to vote on the Resalution,

tA

1.2

1.3

Resolutlon 1-

pproval of iszue of Convertible Notes to rolated parties of the Compan

Background

The Company proposes to raise up fo $1,250,000 for working capltal purposes by issuing up o 250 Convertible Notes (which woulg give
Moteholders the right ta be issued up to B3,333,333 new Bhares on convarsion} in accordance with the terms of the Convertibla Note
Facility Agreement. The material termg of the Gonvariible Nate Fagillty Agrecment are set out in aectlon 5 befow,

The Campany requires urgent funding for working capital pumpeses. Tha Company has recently explored a number af altemative sourcas
of funding, including under a rights lssue of Shares in January 2009 (which was not widely 1aken up by Sharehelders) &nd bank finance.
In the absence of obtaining altemative ssurces of finance, the Direttors and the Company's major Sharakolder, Mr Vigtor John Plummer,
have agreed to provide agdittonal funding to the Campany in the form of the Convertible Notes. 1t fs noted that all Convertble Notes
izzliad will be oneecured,

it iz propazed that the Directars and Mr Victor John Blummer (or their respective associates) are to subscribe for Convertitla Naotes under
the Convertible Note Fagllity Agreemeant as fallows;

(8) Mr Timothy Burtan-Tayler - up fo 40 Convertible Notes to the value of $200,000:
i) Mz Daborah Mary Wilson — up te 20 Convertlble Netes to the value of $100,000:
{€) My Mohit Prasad — Lp te 40 Canvertible Notes 10 the value of $200,000;

(d}  Mr Stephen Roberts - up to 10 Gokverlible Notes to the valua of $50,000; ang
() MrVicler Join Plummer — up 1o 140 Convertible Notes 2 the value of 700,000,

The table below sets cut the shareholdings of the Diregtors and Mr Victor John Flummer (whish includaa Shares held by thefr taspectiva
asscclated entitiss) and others hefore he issue of any Convertible Notes and after all Convarisle Nates are sonverted {on the besis that
alt 400 Convertible Notes are subscribad for and are converled o Shares in sccordance with the Gonvertible Note Facllity Agrasment.

BEFORE Iasuc of Gonvertible | AFTER conversion of all Convertlaic
Notes Notes

Name No. of Eharps % of Shares] No. of Shares % of &hare:
MR VICTOR JOMN PLUMMER 74,970,141 55.83 121,635,808 45.21
MR TIM BURTON-TAYLOR 10,678,588 7.95 24,012,921 8.93
MF STEPHEN ROBERTS 2,788,331 2.08 6,121,664 228
M5 DEBORAH WILSON 1,029,897 0.77 7,706,364 256
MR MOHIT FRASAD - 13,333 333 4,88
TOTAL OF OTHER SHAREHOLDERS 44,805,613 33,37 95,215,813 35.78
TOTAL SHARES 134,283,370 10.00 250,026,703 165,90

Chapter 2E of the Corporations Act

Under Chapter 2E of the Corporations Act, the Company must not give a financial berefit to s related panty of tha Carmpany unless an
exceplion applies or unlegs the Company abtalns the approval of its Sharsholdert. For te purpozes of Chapter 2E, Mr Timothy-Burlon
Taylor, Ms Deborsh Mary Wilsen, Mr Mohit Prasad and Mr Stephen Roberts iwho are all Direciors) and Mr Victer Jehn Plummer (whe is
the Company's mejor shareholder) are related parties of tha Company,

Glven that the Company has not been able to obtain alternative sources of funding for werking capltal purposes (as discussed under
section 1.1 above), the terms of the Convertible Mote Facility Agreemant as negaotiated are regarded as reasonable n all of the
circumstancas, In this magard, the Diragtors note thad the Convertlble Noles are unsecured, Accordingly, the Diractore have formed tha
view that Sharzholder approval under Chapler ZE of the Corporations Act is not required for the iS5 of the Gonvertible Notes 1 the
Dirseters (and thelr associates) and Mr Vigtor John Plummer (and hts associates).

AZX Listing Rules 7.1 and 10.11.4

Under ASX Listing Rule 7.1, the Company must not, withaut the appraval of Sharehalders, 1ssus or agres fo issue durlng amy 12 manth
period any equily seturities, or other securities with rghts to conversion to equity {such as a comvertible note), If the number of those
securities exceats 15% of the number of securities in the samoe class thaet the Company had an issua at the commencement of that 12
month period,
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AZX Listing Rule 10.1%.1 provides that, untess a specified exesplion applias, a8 compary must not issus or agree to lssye securlties Lo a
related party without the approval of erdinary sharehoiders.

The Directors {and thelr associated entities) and Mr Victar John Plummer (and his aesoctated entltles) are related pariies for the purposas
of ASX Listing Rule 10,111, Accordingly, the Cotnpany is seeking Shareholder approval for all af the Convertible Notes proposed 1o ba
izaued to Directors (or their associatod antities) and ta Mr Victor John Plummer (and his assoclated entlfies,
Exteption 14 of ABX Listing Rule 7.2 provides that if appraval for the issue of securities |3 given under ASX Listing Rule 10,11, then
approval ts not required under ASX Listing Rule 7.1. Accardingly, if Resolution 1 i3 peesed the Company will have the fexiplity to issus
further aecurities in the fulure to the maximum exlent under ASX. Listing Rule 7.1, if the need ¢r oppartunity arlses,

1.4 ASX Listing Rule 10,13

For the purposes of ASX, Listing Rule 10.13, the following Information is provided:

@) the names of the aubscribers of the Convertible Notes (who are relatad parties far the purpases of ASX Listing Rule 10.11) as
set out in the Convertible Note Facllity Agreerment ara:
0] Mr Timathy Burton-Tayler,
[t)] Ms Deborah Mary Wilaon;
(ifiy Mr Mohit Prasad,;
{iv) Mr Stephen Roberis; and
{w) Mr Victor John Plummer,
or thelr raspective associatas:;

[b] the maximum numbar of Shares the Carnpany may Issue under the Convertible Mote Facllity Agreement to these related parties
i5 83,333,333,

(c}) the Convertinle Notes (in the case of the Direclors of their associates and Mr Victor JoRn Plummar or his aszociates) will be
issusd within ona maonth of the data of the Extrmaomdinary General Meeting;

(=)} the isaue price of the Shares to be issued under the Convertible Note Faclility Agreement i 50.015;

(e} the matedal terms af the Convertible Motes are set out in asegton 3 below; and

(N the funds ralzed from the issue of the Convertitle Note are 1o be used for working capital purposes.

[Resolution 2 — Approval of lazue of Gonvertible Notes to unrelated third paries under Convertiblo Mote Facility Agreement

241 Background

Resalution 2 aeeks Sharehotder approval (n aceardance with ASX Listing Rule 7.1 for the proposed iesue of up to 180 Convertible Notes
10 the value of $750,000 to third partles {whe, except for Ms Belinga Green, are yet to be |dentified but who will not be related parties of
the Company), which would give those Notehalders the right to be |ssued up to 50,000,000 new Shares on convaraion, in sccordance with
the terms of the Convertible MNote Faclilly Agreement, Ms Belinda Green, who | the Group Financlal Gontroller of the Company but not s
related party for the purposes of the Corporations Agl, has agreed to subaerbe for up to 4 Convertible Motes o the valwe of 520,000

In addifion to the $1,250,0080 proposed to be raleed by the Company under Resolution T from relatad partiss, the Campany alsa proposes
ta raige 750,000 from unrelated third parties a3 set out in this Resalution 2 The propoged reising of $750,000 under this Rasalution 2 is
alag for warking capltal purpases and for the reasons set out under sectlen 1,1 of Regolution 1 above.

A summary of ASX Listing Rule 7.1 (2 2t oul below in section 2.2 below,

By approving the Issue, the Company will be able fo Issue 150 Converilbie Notes to the value of $750,000 to unrelated third parfles of the
Gompany which would exceed the number of securlties permitted to ke Issued under AZX Listing Rule 7.1, and will so have flexibility ta
Izzue further securities under the annuai 18% placement capachy as set oul in ASX Listing Ruie 7.1 withoul seeking Sharehalder
approval, if the need of oppartunily arises,

At table showing the kefore and after sharg structure following the subseription and convergion of all Convertibile Notes ia set out under
section 1.1 of Resolution 1 above.

The Company will approach third parties (Inciuding business parners and athar persong who have an association with or intereat in the
Company) and invita them to participate in this affering, at the discretion of the Board. None of these parties will be relaled partles of the
Company (far the purposes of the Corporations Act or the £5X Lisling Rules).

22 ASX Liating Rule 7.1

Under ASX Listing Rule 7.1, the Company must not, witheut the approval of Shareholders, |ssue or agree to lasue during any 12 month
period any equity securiies, or other securlties with righte o canversion 12 equily (such 28 2 convertible note), f the number of thoge
securities exceeds 15% of the number of sequritles In the zame class that the Company had on lague at the commencement of that 12
menth pertad,
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It |s notad, that B &t the date of this Notice of Extracrdinary General Meeting, the Company has 134,283,370 Shares on lssys, Exceplion
14 of ASX Listing Rule 7.2 provides that If approval for the izsue of sequrtiles is givan under ASX Listing Rule 10,14, then approval is net
requirad under ASX Listing Rule 7.1, Accordingly, separste approval under ASX Listing Ruls 7.1 is not required for the Convertiole Netas
to be issued to related parttes of the Compary under Reaolution 1. However, tha Gampany is seaking Shareholder approval for the issua
of up lo 150 Convertihle Notes to unralated parties under Resoiutlon 2 a8 the issue of up to 150 Convertible Notes could result in
50,000,000 Shares being 13sued, which is in excesa of the Company's ankual 15% plasement sapacity,

2.3 Notice requirements for approval undar ASX Listing Rule 7.1 and 7.1.5(a)

Under ASX Ligting Rule 7,3, the fallawirg infarmation is provided In relation to Raselution 2!

(a) the: maximur runber of Sheres the Company may issua under the Convertible Nate Faciilty Agreemenl to unrelsted third
partias is 50,000,000;

{t) the Convertible Notas (in tha case of all persona other than the Directors and Mr Victar John Plurmmer or their asseclates) wil
be tssued within 3 months of the date of the Extracrdinary Ganaral Meating:

(c) the issu= price of the Shares to he (ssued under the Convertible Note Facllity Agreement is $0,015;

() the nemes af the subscribers of the Gomvertible Notes as set aut in the Caonvertible Note Facility Agrasment are:

() Ms Belinda Graen (who is the Group Financlal Centrofier of the Company, Bt nol & related pady far the purposes
the Corparations Act) - up t0 4 Convertible Notesg to the value of $20,000 and

(i) other parsons who are not able 1o be (dentifled at this time. Howaver, as mentivned abave, the Company ia
propesing to approach Shareholders and Business Parners (who, it each cass, ara not relsted parles of the

Cerpany);
] the matarial terms of the Convertible Naotes are set out in section 3 below;
n the funds raised from the Issue of the Converlibla Nate are fo be used for working capital purpases; and
=) the Campany pians {0 allot the Convertible Notes progressjvely as dogumentation 18 compleled and monies are recalved.
3 Terms of the Convert|ble Nates

The materigl terms af the Convertibla Notes are aa follows;

{a) each Convetible Nute has a face value of $5,000;

(h) he Convertible Notes will pay a3 fixed rate of Intenest of 9% per anhutn, payable guarterly;

(e) the converslon price of the Convertible Nates is 50.015 per Sharg;

() the Noteholders will have right to convert their Convertible Motes inlo Shares on the happening of a Gonversion Event, baing
any of the following events:
{iy the second anniversary of the subssription data of tha Convertible Natas:
(i1} on announaemart that it is proposed that the Company no longer be listed on any Australian stock exchange;
(iity or1 announcement by the Company that it will procesd with & rights issue or bonus Tssue (except i employess undar

ary Company employee share scheme);
[ivy ity the evant of e takeover or merger of the Camparny:
) an the ecocumence of an event of default (a5 specified In the Convertible Mote Facllity Agreement); and
(vi} an the Company giving the Notsholder written notice thet Iz vishes to redesm the Convertible Notes as a result of 5
change of conirol;

(a) Noteholders have a fight ta redeem the Convertible Nates for cash on expiry of the seeand anniversary of the subseription date
of the Convertible Noles:

(f) the Company has a right to redeem the Converttble Notes for cash in the avert of & chenge of control pripr to the second
annlversary of the subscription date of the Convertible Motes;

[} on redemption, the Gompany will repay 1o the Notehoiders in reapact of each unconvertec Convertible Note ina face value (ie.
£5,000 par Convertibla Note),

{h) if @ Motehelder decides not to exercise [ts right to redeam for cash on expiry of the second anniversary of the subscription date,
thes Convertible Notes will canvert Into Shares at a rate of $0.015 per Share;

(i the Convertlble Notes ara unsesured and will rank equally with otker unsscured obligations of the Company;

i naw Shares issued on canversion of the Convarlible Nedes will renk equally with the Sharaes:

(k) the Convertible Notes do not carry a right fo vote at general meetings of the Company, and

6] the Converttile Notes do et cantain participetion rights with respect to ights ar banus istuas.
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The Chairman wilt give sharghalders a reasonable oppordunity to ask quastions about or make commenta ab the Resolutions.

Esch of the Directars independently and separately racommends that the Sharehcldera vate in favaur of each of the resalutions ast aut It
this natice, Mr Timothy-Burton Taylor, Ms Deboral Mary Wilaén, Mr Stephen Roberta and Mr Mohit Prasad scknowledge that each has

an interest in Resolution 1,

GLOSSARY OF TERMS

ASIC

ASK

ASX Listing Rules

Board

Broker

Business Day

CHESS

Company

Gonvertible Note

Convertible Note Facllity Agreement,
Corporations Act

DMrector

Explanatory Notes
Extraordinary Genaral Meeting
Noteholder

Australian Securities & Investment Commission

Austratian Securltles Exchange

the Liating Rules of ASX

tha Board qf Dirgctors of the Compaty fram time to time

a member arganisation of ASX

the same meaning as in tha ASX Listing Rulos

Clearing Houze Elecironlc Sukbregister Sysiem

Hamilton James & Bruce Group Limited ACN 097 302 876

means a convertible note under the Convertlble Note Facility Agreemant

meang the Convertlble Nole Facility Agreemant dated on or around the date of this Motice
Corporations Acl 2001 (Gih)

a Directar of the Company

means this document which accamparies the Notice of Mesting

tha Extravrdinery General Meeting of Shareholdera to be held on 25 Auguat 2009
maans a belder of 8 Convertible Note

Reglstry Link Market Services Lirnited ACN 083 214 537
Resolutlon means & regclution set out in the Netice of Meating
Shares fuily paid ardinary shares in the capital of the Company
Shareholder thaans a holdar of Sharss in the Campany

VATING

It hat beon detdrmingd by the Dimctors under Regulation 7.11.37 of the Corporeticns Regulstions 2001 that for the purpose of voting st the
Exiracrdinary General Meating, Sharas in the Campany will be takan to ba held by thoas persong recordad as halding shares on the Company's
register as al 7.00pm (Sydney time) on Sunday, 23" Auguat 2009. Accordingly, those paracnz will be entitled o altand and wvole at the
Extraordinary General Meeting,

it more than one joinl holder of sharas is prasant at the Extraordinery General Meeting (whether personally, by proxy or by attomey or by
representative) and tenders a vote, anly the vola of the jeint balder whose name appears first on the registar will ba caunted.

PROXIES

Sharehalders who are entltied to attend and vote at the Extrackdinaly General Maeling may appoint a proxy. Like Sharaholdars, & proxy &an,
therefore, e either an Individual or & hody corporate. Should you appoint 4 body corporate a3 ysur proxy, that bady carparate will need to enaure
that it:

+  @ppoints an individusl as s corporate representative to exercise s powers a1 meatings, in accordance with section 2500 of the Corporations
Act; and
» provides satisfactory evidence of the appointment of its corporate representative priar to commengement of the Extracrdinary General Meeting,

IF such avidenee is not received before the Extracrdinary General Mesting, then the bady corporate (through Be representative) will not be permilted
fa act as your proxy.

" To be effactive, 3 sigred proxy form and the powar of sttorney or other autharlty (IF any) under which the proxy form is signed ar a copy of that
pewer of authority must be lodged by 10:00am (Sydney time) on Sunday 5M Augusgt 2009 with the Company at the following address ar fagcsimile
[3[8laglal-108

Mall Addresa
L.ocked Bag A1d
Sydney South N3wW 1235

Streot Address

Link Market Sarvicas Limited
Leval 12, 680 George Street
Sydney NSW 2000
Facsimlle

(02} 28T 0309

On-Lina
www. linkmarketearvicas com. au

A Torm of appalniment of corperate reprasantative sar ba obtained by contacting the Company Secretary, Mohit Prasad on (02) 8248 7005.
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Use this form to accept Chaterhouse Pte. Lid.'s Offer to acquire all of your HJB Shares

Step 1 - Check your details below

it any of IhA absvk getalt aro incoras, pleaan avend [hem and infi ol altaraliens,
By aceepting the Offer you are accepling
for all of your HIB Shares

Step 2 - For Issuer Sponsored Haldings

It your H.IB Shares are [n an Issuet Sponscred Holding
{check your details 1o the right « If vour SRN/HIN beglng wilh
an "" thig Ingficatas that your HJB $hares are held on the
Isswar Sponsored Subragister) or If at the tima of your
acceptance you are entilled to b (but are nat yet) ragisterad
ag the holder of your HJB Shares, to aecent the Offar you

must slgn [n the bex below and return this farm

Step 3 -Sign in the hox below

Addrese

SRN/HIN

Number of your
HJBE Shares

Sub Register
Cash Consitleration

Step 2 - For CHESS Holdings

If your HJB Shares arg held an the CHESS Subregister
& aceept the offer you can eithar
* Contact yeur Controlling Particlpant - normally yeur broker
(if you do that, you do not head to Feturn thiz form’

OR
*If yau want us to contact you broker an yeur behalf, writa their
detallz here,

{Broker details for CHESS Bubtegister only)

Ervkars name I l

I _
| I
| |
AND

5ign In the box below and return this form. You must ensure that tis
form Is recelved by us In sufficlent time hefors the end of the Offer Parlod
lo enable ua to inatruet your Controlling Pariiclpant o affect accsptanca
of the Offer on CHESS during busingss haurs,

By wigning the bbx below, you noeapd he Ofer {ae indiciod in Step ¢ Abeva} tn and subject (o th tartwe and conditona of the Offar, And you aeknowladge tha afns & your
Agraplifiis 42 sel out In detrdn 7.4 8 e Offer, T you have CHISS holding, you auibadas Ut 18 glve Instrsticnn o yeure Sontroling Farticlpen! in aeearditice with clause 7.3 of Iha

Offer.

IF yau 2ign (e farm under fownr of Attormey, you mus| sand 0 cerfEd copy of e pownr of silamey with Tin o, For o deceased estata, all 1y oxaeyers s4o zdminlsiior it
Flgn, and thay must sand the probale or Ietiars of ndelpfRAton with this farm, 14 tha Accaplanan Fom, =" refers o Sharterhouan Bin, 1Lk,

Individual or jeint sharaholders - sach shareholder muat sign

Comparlas - companies may exncute thiz b any way aliowssd by law (aftlx saal if required)

indlvldual er first jolnt aharaholder t Sharahoidor 2

Sharahoider 2

Day Menth Yoar

| 4 / |

Please pravide a business hours talephone: pumber
80 we &in conlad you IF neteesary

Your Telaphone Me:

You tmust samplnte, 81 and retum thie Accoptance farm so that it i rocelvad at one of the uddresses shown overieal BEFORE the Offer
cloxes (ren abovo), i the Acceptanca Form |n #ent by mail, you may wae the enclosed roply pald anvblapa, The Offar will closa at Spm

Sydnay time o 21 Stpiembor 2009 {unlese the Orfer In withBrav or extendad),

B3/64
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HOW TO ACCEPT THE CHARTERHOUSE PTE. LTD. OFFER

Fleage refor to clavse 1.2 of the Bidder's Stalement and the definitions in the glossary in clause 8
of the Bidder's Statement. If you have any queries abowl haw to aecapt the offer, please call one
of the numbers below.

CHESS Holdings

If your HIE Shares are in a GHESS Hoiding, you need to contact your Controlling Participant
(normally your broker) with instructions to accept the Offer. You need not return this
Acceptance Form,

If you want us to contact your Controlling Participant on your behalf, you must fill out this
Acceptance form averleaf and refurn it to one of fhe addresses shown below. Howaver, you must
ensure that this form is received in sufficiant time before the end of the Offer Period to enabla
us to instruct your Controlling Participant to effect acceptance on CHESS during business
hours.

I==uer Sponsared Haldings

If your HJB Shares are in an Issuer Sponsorad Molding, or if you are not yet reqistered as the
holder of your HJB Shares, then to accept the Offer, yau must fill out this Acceptance Form
overleaf and return it to one of the addresses showri below.

Additienal Notas

1. Power of Attorney — if you sign this form under powar of aftorney, you must send a
certified copy of the power with the form, and you will have declared thai you have no
notice of revocatlon of the power and are able (o further delegate power under clauses
1.3, 7.4(0)(1) ang (vi) of this Bidder's Statemeant,

2. Sold all your HIB Shares? — If you have sold all your HJB Shares, please zend this
form and your's Bidder's Statement to the stockbroker who acted an your behalf,

3. Bought or sold your HJE Shares? — If you have recently bought or sold any HJB
Bhares, your holding may differ from that shown an the front of tis form. If =0, please
alter the numbear of HJB Shares shown on your registered halding an the frant of this form
to the number of HIB you now hold {Including any HJB Shares of which you are entlfled
to become regisizred as Holder), initial the alteration and indicate the name of the
stockbroker who acted for you,

If you must fil cut and return this Acceplanee Forrm, it must be recoived at one of the addresses
shown belaw before the end of the Offer Period,

Postal Address Delivery Address

Hamilion James Bruce Group Hamiltan James Bruce Group
Takeaaver Offer Takegver QOffer

C/- Link Market Services Limited Cl- Link Market Services Limitad
POBOX A4 Lv 12, 680 George Street
IYDNEY SOUTH NSW 1234 SYDMEY NSW 2000

If the Acceptance Form Is sent by mail, you may use the enclosed reply paid envelope.

if you hava any questions about how to complete this Acceptance Form, please telephone
the Offer information line:

For Australian callers: 1800 206 847
Forinternational callers: +61 2 8280 7219

Please note that recent amendments to the Corporations Act make it compulsory for all calle
made {0 or received by the offer infermation line be recorded, indexed and stored.

PAGE  B4/B4



