Wentworth Mutual

Wentworth Mutal Limited
ABN 41 080 167 264

NOTICE OF GENERAL MEETING

Notice 15 hereby piven that a General Meeting of Wentworth Mutual Limited (the *Company™} will be held at
Level 11 Chancery House 37 St. Georges Terrace Perth, Western Australia

at 10am WET on 26 August 2003,

Agenda

Ratify the sale of the Company’s interest in Vision Pursuit Pty Ltd (Vision Pursuit).

T consider and of thought fit to pass, with or withour amendment, the following resolution as an ordinary
resolution:

“Ehat for the parposer of Livting Rude 11.2 of the Liiting Rules of the Australion Stock Fochange Eimited and for afl
other purposes, shareholdere approve the cale of the Company's interest in Vision Pursset .

Any votes cast on this wesolution by a person wha might obtam a benefit, except a benetie solely m the capacity of a
holder of ordinary sceurstes, i the resolution 13 passed will be disreparded. However, the Company need not
chsregmed @ vote if

{a) 18 cast by an silottee as proxy for a pesson who s eottled to vote n sccordance with the directions on
the proxy fosmg or
i it 18 cast by the person churing the meeting as proxy for a person who 13 entitled o vote, 11 accomdance

with the disection of the proxy foom to vote as the proxy deades,

Approve the issue of shares to Mt R Gillard, a Director in the Company, in lieu of a4 cash payment
for Directors® fees.

To consider and of thought fit to pass, with or withour amendment, the following resolution as an ordinary
resohution:

Vhat for the prrposes of Livting Rudes 7.0 and 1071 of the Listing Bules of the Anstralian Stock Excchange Limited, the
regutrementy of Chapier 2E5 of the Corpovations Act and for all stber purposes, sharebolders approve the ixsue of 877,193

Jubly pasd ardinary sharer in the capilal of the Contpany ab an fosue price of SOOI TT per share to Mr B Gillard in bew of 2

cash payment for entitled Divectors” fees.

The Company will disregard any votes cast on this resobstion by Mr R Giélard or by an associate of Me R Gillard.
However, the Company need nor disregard a vote i

{a) 15 cast by such persons as proxy for 4 person who s entitled to voie m accordance with the directions
o the proxy form; or
{13 i 18 cast by the person churing the meeting as proxy for a person who 13 entitled o vote, 11 accondance

with the disection of the proxy foom to vote as the proxy deades,




3. Approve the issue of shares to Mr JK Foo, a Director of the Company, in lieu of a cash payment
for Directors® fees.

T consider and of thought fit to pass, with or withour amendment, the following: resolution as an ordinary
resohution:

“Fhat for the purposer of Livting Rales 7.0 and 171 of the Listing Rules of the Anitralian Stock Frcchange Limited, the
regutrementy of Chapter 282 of the Corpurafions Aot and for all other purpoies, sharcholders approve the fivwe of ¥,159420
Jully paid ordinary shares in the capital of the Contpeany af an lsue price of 800207 per shave to Mr JK Fovo in lien of 2
cash peywrent for entitled Divectors” fees,

The Company will disregard any votes cast om tus resoluiion by Mr JK Foo or by an associate of Mr JK Foo.
However, the Company need nor disregard a vote i

) i cast by such persons as prosy for a person who s entitled 1o voie m accordance with the directions
o the proxy form; or
{13 i 18 cast by the person churing the meeting as proxy for a person who 13 entitled o vote, 11 accondance

with the disection of the proxy foom to vote as the proxy deades,

By the Order of the Board.

Anthony Bepovich
Company Secretary

Daated: 21 July 2003
*Snapshot” Date

The Ditectors have detesmined that for the purposes of Repulation 7.11.37 of the Corporantons Regulations, the
petsons eligible to vore at the meeting will be those persons who aze repistered as shareholders at H.00am W8T on
24 Angust 2003, Accordingly, share transfers repstered after that ame will e disreparded in determining
entitlements to attend and vote at the meeting.

Explanatory Statement

This Explanatory Statement has been prepared for the informanon of sharcholders of Wentworth Mutoal Linuted
in connectton with the General Meeting of shareholders to be held at Level 11, 37 5t Georges Terrace Perth,
Western Australin ot 10am WET on 26 August 2003, This Explanatory Statement should be read in conjunction
with the accompunying Notice of General Meeting.,

Resolution 1 - Approve the sale of the Company’s interest in Vision Pursuit Pty Lid (Vision Persuit).
Resohiion 1 secks shareholder approval for the sule of the Company's interest in Vision Pursuir. ASY Listing Rule 11.2
requiites that a listed company obtain shareholder approval prior to the sale.

The ditectors seek sharcholder approval for the sale of the Company's 40% interest in Vision Pursuit. The principal
activities of Viston Pursuit are the marketing and promotion of larpe scale seminars in relation to personal development,
wealth creation, sales, marketing and bustness management issues and sales of related products.

The directors consider the poor performance of the Company’s share ptice over the past 12 months has pethaps been
influenced by 2 lack of nterest by mvestors for the type of business in which Vision Pursuit is engaged.



The Company has had discussions with an mdependent thard party (Le. not a person referred to in hsting rules L1
through ro 10.1.4) in respect of the possible sale of 1ts interest in Vision Pursutt and as there are few potental buyers for the
Vision Putsuit business the ditectors consider it appropriate to give the resultant expression of interest due consideration.

The Company has not made a final deciston as 1o the ptice ar which it may sell its mterest in Vision Pursust, but expects to
do so shortly, and wants to be in a position to conchide any sale as expedinously as possible. The munimum price the
Company will accept regarding the sale of s nterest m Vision Pursuit s $400,000 which is equivalent to the Company’s
share of the estmated net asset vahie of Viston Pursuit as at 30 June 2003

The sale of the Company’s interest in Vision Pursat will allow it to concentrare all its efforts on the Property Management
business and the directors intend to use the sale proceeds to further develop that bustness.

Resolution 2 - Approve the issue of shares to Mr R Gillard in lieu of 2 cash payment for Directors’ fees.

Resohition 2 secks shareholder approval for the issue of 877,193 fully paid ordinary shares in the capital of the Company to
Mr R Gillard in lien of Directors’ fees.

ASX Listing Rules 7.3 and 10,13 require specific imformation to be disclosed to sharcholders to approve an issue of shares
under Lasting Rules 7.1 and 1011 respectively.  For the purposes of ASX Listing Rules 7.3 and 10,13 the following
tnformation is provided in telation to Resolution 2

() the name of the person who will recetve the shares if approved s Mr R Gillard;

(45 the number of shares to be ssued will he 877,193, This number is based on the weaghted averape share price for
the Compuny’s ordinary shares {calculated o four decimal places) quoted by ASX for the petiod between 1
February 2003 to 30 June 2003 to the value of §15 006

() the shates will be issued and allotred on or before 9 Seprember 2003;

(d) the issue price of the shares will be $0.0171 per share. This price has been determined by reference to the weighted
average share price for the Company’s ordinary shares (calculated o four decimal places) guoted by ASX for the
petiod between 1 February 2003 to 30 june 2603;

(e) the shares will be tssued tn len of a cash pavment of Directors fees of $15000 to which Mr R Gillard is already
enttiled for the pertod 1 February 2003 to 30 June 2003,

In accordance with the requirements of Chapter 2B and in particular, Section 219 of the Cotporations Act, the following
frerther information ts provided to allow shareholders ro assess the proposed issue of shares to Mr R Gillard:

() The proposed financial benehit to Mr R Gillard is the issue of 877,193 shares at 30.0171 per share {a total value of
%1500 The number of shares to be ssaed and their issue price will be based on the weighted avetape shate price
for the shares (caleuhated to four decimal places) quoted by ASY for the pentod berween T Febrnumry 2003 to 30
June 20403

(45 Mr R Gillard does ot wish to make a recommendation to shareholders about the proposed teschiion because he
has a material interest in the outcome of the resolution;

(c) The temaining Directors note that they:
(i} do not have a financial interest in the outcome of the proposed resolution;
(1) recommend to shareholders to vote In favour of the proposed resohiion because the dssue of shares is a

rash flow effecttve method or rewarding Mr R Gillard for his services as a Director of the Company; and
(41} are not aware or any other mnformation that would reasonably be required by shareholders to allow them to
make a decision as to whether it 15 In the Compuny’s inregests to pass the proposed resohirion.
(d) Assuming the resohmton &5 approved, Mr R Gillard will have a relevant interest in 877,193 fully paid

ordinary shares in the capital of the Company.

(e) The effect on the sharcholding of existing shareholders of the issue of the shares to Mr R Gillard will be
to difute that shareholding by approximately 0.47%,



Resolution 3 - Approve the issue of shares to Mt JK Foo in lien of a cash payment for Directors’ fees.

Resohition 3 seeks sharcholder approval for the 1ssue of 1,159,420 full paid ordinary shares in the capital of the Company to
Mr JK Foo mn heu of Directors’ fees. ASX Listing Rules 7.3 and 10,13 require specific nformanon to be disclosed to
shareholders to approve an 1ssue of shares under Listng Rules 7.1 and 1011 respectively. For the purposes of ASX Listing
Rules 7.3 and 1013 the following information s provided in relation to Resolution 3

(2) the name of the person who will receive the shares if approved 1s Mr JK Foo;

(b} the number of shares to be isswed will be 1,159 420, This aumber is based on the wephted average share price for
the Company’s ordinary shares (calenlated to fowr decimal places) guoted by ASX for the pertod between 1 July

2002 to 30 June 2003,
(c) the shates will be issued and allotred on or before 9 Seprember 2003;

(d) the issue ptice of the shares will be #0207 per share. This price has been determined by referenec to the weighted
average share price for the Company’s ordinary shares (calculated to four decimal places) guoted by ASX for the
petiod between 1 July 2002 o 30 June 2003;

(e) the shates will be issued in keu of a cash payment of Directors fees of $24000 to which Mr [K Foo is already
entttted for the pertod 1 July 2002 to 30 June 2003,

In accordance with the requirements of Chapter 2B and in particular, Section 219 of the Cotporations Act, the following
further information s provided to allow sharcholders to assess the proposed issue of shares to My JK Foo:

() The proposed financial benefir to Mr JK Foo is the issue of 1,159,420 shares at 30.0207 per share {a total value of
$2:4,000%. The number of shares to be ssued and their issue price will be based on the weighted avetape shate price
for the shares (caleulated to four decimal places) guoted by ASX for the pertod berween 1 July 2002 and 30 June
204)3;

(45 AMr JK Foo does not wish to make a recommendation to shareholders abour the proposed resolution because he
has a material interest in the outcome of the resolution;

(c) The temaining Directors note that they:
(1) do not have a financial Interest in the outcome of the proposed resohtion;
(1) recommend to sharcholders to vote iIn favour of the proposed resohiion because the issue of shares 15 a

cash flow effective method or rewarding Mr JK Foo for his services as 2 Director of the Company; and
(41} are not aware or any other information that would reasonably be required by sharcholders to allow them to
make a dectsion as to whether it is in the Company’s Interests to pass the proposed resolution.
(d) Assuming the tesolution &5 approved, Mr JK Foo will have a relevant mnterest in 28 310,670 fully paid

ordinary shares in the capital of the Company.

(e) The effect on the sharcholding of existing shareholders of the ssue of the shares to Mr JK Foo will be 1o
dihite that shareholding by approximately £.63%.
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Voting directions to your proxy — please matk | X | To indicate your directions

Item Number FOR AGAINST ABSTAIN *

1. Approve the sale of the Company’s interest in
Viston Pursutt Pry Lid.

2. Approve the issue of shares to Mr R Gillard, «
Director in the Company, In licu of a cash
payment for Directors’ fees.

3. Approve the issue of shares to Mr JK Foo, a
Director of the Company, i lica of a cash
payment for Directors’ fees.
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Individual of Secerity holder Secatityholder 2 Securitvholder 3

Sole Director and Director Director/Company Secretary
Sole Company Secretary

Contact name Contact daytime telephone Date



How to complete the Proxy Form

1.

Your Name and Address Details

This 15 vour name and address as it appears on the company’s share register. 1f this information is incorrect, please
matk the box and make the correction on the form. Secusityholders sponsored by @ broker should advise their broker
of any changes. Please note that you cannot change ownership of your shares using this form.

Appointient of 2 Proxy

If you wish to appoint the Chaltman of the Meenng as your proxy, mark the box. If the person you wish to appotat
45 your proxy is someone other than the Charrman of the Meeting please write the name of that person. If you leave

this section blank, or vour named proxy does not attend the meeting, the Chairman of the Meeting will be vour proxy.
A proxy need not be a secunivholder of the company.

Votes on Items of Business

You may direct yout proxy how to vote by placing a mark in one of the three boxes opposite each ftem of business.
All your securites will be vored in accordance with such a direction unless you mdicate only a portion of votiag rights
on any item by inserting the percentage or number of shares vou wish to vote i the appropriate box or boxes. 1f vou
do not mark any of the boxes on a given em, your proxy will vote as he or she chooses. If you mark more than one
box on an item yout vote on that ttem will be mvalid.

Appointment of a Second Proxy

1f vou wish to appomt a second proxy, an additional Proxy Form may be obtamed by telephoning the company’s share

registty or you may copy this form.

To appoint a second proxy you must:

{a) U each of the first Proxy Form and the second Proxy Form state the pescentape of your voting rights or
naumber of secutities applicable to that form. 1§ the 1pp()mrmcnts do nor speafy the pescentage or number of
votes that cach proxy may exercise, cach proxy may excrcise half your votes. Fractions of votes will be
disregarded;

{b) retirn both forms rogether in the same envelope.

Signing instructions

You must sipn this form as follows in the spaces provided:

Tndriduaal: whete the holding is in one name, the holder must sipn.

Jotnt Holding: where the holding is in mote than one name, all of the securitvholders should sipn.

Power of Attomey:  to sipn under Power of Attomey, vou must have alteady lodged the document with the registey.
If you have not previously lodged this document for notation, please attach a2 certified
photocopy of the Power of Attorney to this form when vou return it.

Companies: where the company has a Sole Director who s also the Sole Company Sectetary, this form
must be signed by that person. If the company pursuant o section 2044 of the 01}3()1;1!1()115
Act 2001) does not have a Company Secretary, a Sole Director can also sign alone. Otherwise
this form must be signed by a Director jointly with etther another Director or a Company
Secretary. Please indicate the office held by signing in the appropriate space.

If a represents attve of the corporation is o attend the meeting the appropriate “Certificate of Appointment of
Representatrve” should be produced prior to admission. A form of the certificate may be obtined from the
compnay’s share registry.

Lodgement of a Proxy

This Proxy Form (and any Power of Attomey under which it #s signed) must be recetved no later than 48 hours before the

commencement of the meeting on 10.00am WST 26 Augast 2003, Any Proxy Form received after that time will aot be valid
for the scheduled meeting. Documents may be lodged by posting, delivesy or fucsimile ro Wentworth Mutual Limited or
Computershare Investor Services Pty Limited at one of the following addresses:

Registered Office of Wentworth Murual Limited Computershare [nvestor Services Pry Ltd
Fovel 11, Chancery Louse, Level 2

37 5t Georges Fermce #35 5t George's Tetrace
Perth, Western Australia 6000 Perth, Western Australia 6000
Australia Australia

Facstmile (+61 8) 9202 1944 Facsimile (+61 8) 9323 2033



