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Wentworth Mutual

NOTICE OF ANNUAIL GENERAL MEETING

Notice 15 hereby prven that the Annual General Meecting of Wentworth Mutual Limited (the “Company”} will he
held ar Level 1, 415 Roberts Road Subiaco, Western Australia at 10am W8T on 30 November 2004,

How to Vote

You may vote, by attending the meeting in person, by proxy or authossed representative.

Veoting in Person

To vote n person, attend the meeting on the time and date and at the place set put above.

Veoting by Proxy

To vore by proxy, please complete and sipn the proxy form enclosed with this Notce of General Meeting as soon
as possible and either:

. return the proxy form by post or delivery to the Company's registered office:

Wentworth Mutual Limited
level 1,

415 Roberts Road,

Subiaco, Western Australia 6008

. ot send the proxy by facsimile o facstmile number 08 9489 5344,

so that it Is received not later than 10 am (W8T} on 26 November 2004,

Agenda
1. Annunal Financial Report and Directors’ and Audit Reports

To constder and 1f thought fit to pass, with or without ameadment, the following resolation as an ordinary
resolution:

Ty receive and oonsider the Anunal Financal Report, including Divectors’ declavation and aconpanying Reposts of the
Directors and Anditors of the Compary for the Inancial year ending 30 June 2004.

2 Re-election of Director

To constder and 1f thought fit to pass, with or without ameadment, the following resolation as an ordinary
resolution:

Lo comsider the re-clection of Mr £) Armsirong who retives in accordance with the Company's Constitation and, being eligble,
affers himredf for veoslection.

3. Re-election of Director

To constder and if thought fit to pass, with or without amendment, the following resolation as an ordinary
resolution:

Lo reelect My [K Foo, whe retives from office by rotation in accordance with the Company's Constitution and, being eligrbl,
affers himrredf for veoslection.

IMPORTANT NOTICE
This is an important document. Please read it carefully and in its entitety.
If you do not understand it you should consult vour professional advisers without delay.
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Ratify share placement of 22 October 2004 — Placement

To constder and 1f thought fit to pass, with or without ameadment, the following resolation as an ordinary
resolution:

“Fhat fur the parposes of Livting Rule 7.4 of the Listing Baler of the Austratian Stock Fichange Linited and for all other
Furposes, sharcholders ratify and approve the allotment and issue of a Placement of 25,333,333 fully pard ordinary shares in
the capital af the Company al a peive of 2.25 cents per security to raise al least $570,.500 on 22 October 2004,

Any votes cast on this resoluton by an allottee of the issue the subject of the resolution (an “allorree”
and any of its associates will be distegarded. However, the Compaay will not disrepard a vote i

(a) it is cast by an allottee as proxy for a person who is entitled to vote in accordance with the
directions on the proxy form; or

(1) it 15 cast by the person chairing the meeting as proxy for a person who s enntled to vote, in
accordance with the direction of the PrOXY form to vote as the PEOXY decudes.

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

To constder and 1f thought fit to pass, with or without ameadment, the following resolation as an ordinary
resolution:

“Fhat Jor the prrposer of Listing Ruler 7.0 and 1071 of the Listing Ruler of the Anstralian Stock Focchange Limited, the
reguirements gf Chapter 282 of the Corporations At and for afl other parposes, shareholders approve the ivme of 1,012,658

Jubly paid ordinary shares fn the capital of the Company at an isine price of 800237 por share to Mr JK Foo in few of a

cash peayment for entitfed Directors” fees.

The Company will disregard any votes cast on this resolution by Mr JK Foo or by an associate of Mr [K
Foo. However, the Company need not distegard 2 vote i

(a) it is cast by such persons as proxy for a person who 1s entitled to vore in accordance with the
directions on the proxy form; or

(1) it 15 cast by the person chairing the meeting as proxy for a person who is enntled to vote, in
accordance with the direction of the proxy form to vote as the proxy decides.

Approve further issue of shares - Placement.

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

“That for the parposer of 1isting Rude 7.1 of the Livting Rudes of the Anstralian Stock Fixohange 1imited and for all

other patrfwoses, approral i piven 1o the Placement of wp to 30,000.000 fully paid ordinary shares in the capital of the
Company on the terms and conditions s2t omt in the Explunatory Statemens avvompenying thiv Notice.”

Any votes cast on this resolution by any persons who may pzlrti-::ipafe inn the pfop{}*aed wsue, and any
person who may obtamn a benefit, except a benefit solely in his or her capacity as a security holder if the
resolution s passed, are excladed from voting in relation o the resolution and the Company will
disrepard any votes cast by them. However, the Company will not disrepard a vote if:

{a) it Is cast by such persons as proxy for a person who is entiled to vote 1n accordance with the
directions on the proxy form; or

{b) it 15 cast by the person chatring the meeting as proxy for a person whe 15 entitled to vote,

accordance with the direction of the proxy form to vote as the proxy decides.

I~



z Issue of T million shates to Mr G Wheelet, a Director in the Company.
To constder and if thought fit to pass, with or without amendment, the following resolation:

Lhat for the pusposes of Eisting Rale 10,14 of the Listing Rules of the Anstralian Stock Fochange Limited and O ;’Jszpfﬁf'
2H of the Corporations Aet the members of the Company hervely afprove the ivvue of 1,000,000 fully paid shares in the
capital of the Company to My Wheeler, Managing irector of the Company, puvsnant lo the Company’s Engplayee $hare
Plan and his contract of employment.

Any votes cast on this resohition by Mr G Wheeler, Mr 1D Armsirong and Mt JK Foo or an associate of
Ae (G Wheeler, Mr ID Armsirong and Mr JK Foo are excladed from voting in relation to the resolution
and the Company will disrepard any votes cast by them. However, the Company will not disregard a vote

i

(a) it is cast by such persons as proxy for a person who 1s entitled to vorte in accordance with the
directions on the proxy form; or

(1) it 15 cast by the person chairing the meeting as proxy for a person who is enntled to vote, in
accordance with the direction of the PrOXY form to vote as the ProXy decides.

By the Order of the Board.
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ANTHONY BEGOVICH

Company Secretary
Dated: 29 October 2004
*Snapshot” Date

The Directors huve determined that for the purposes of Regulation 7.11.37 of the Corpomtions Regulattons, the
persons eligible to vote at the meetmg will be those persons who are repistered as sharcholders at 10.00am WST
on 26 November 2004, Accordingly, share transfers registered afrer that time will be distrepurded in determining
entitlements to attend and vote at the meeting.

Explanatory Statement

This Explanatory Sratement has been prepatred for the information of shareholders of Wentworth Mutual Limtted
in connection with the Anmual General Meeting of sharcholders to be held at Level 1, 415 Roberts Road Subiaco,
Western Australia at 10am W8T on 30 November 2004 This Explanatory Statement should be read in
confunction with the accompanying Notice of Annual General Meeting.

Resolution 1 — Annual Financial Report and Directors’ and Andit Repotts

The Corporations Act 2001 requizes the Directors to vy before the meeting of sharcholders the Annual Financial
Report, Directors Report and Auditors Report of the Company for the past financal vear.




Resolution 2 - Election of Director

Mr D Armstrong was appomnted a director since the last Aanval General Meeting of the Company and is required
by the Company’s Constitution to retire from office at this Annual General Meeting, Mr Armstrong offers himself
for re-election. Brief biopraphical deratls of Mr 1D Armstrong are given below.

David Armstrong
Non Executive Chafrman

David Armstrong is aged 50 and is 2 Fellow of the Australian Institate of Chartered Accountants and a Fellow of
the Australian Institate of Company Directors. He is a Registered Company Auditor and a Registered Taxation
Agent and he also has 2 Master of Business Admnistration Degree from the University of Melboutne.

David was previously with Touche Ross & Co. and McKenzie Partners as a partner and has practised in the areas
of Aundit, Taxation and Business Services. In 1993 he established the successful Melbourne based charrered

accounting firm Armstrong Partners. He is currently the Manaping Partner of Armstrong Partners.

David has considerable expetience n accounting and corporate fimance, the evaluation and acymsion of
businesses, cotpotate povernance and compliance issues of both private and public companies.

Resolution 3 - Election of Director

Clause 6.1 (f) (@) of the Company’s Constitutton provides for the retitement by rotation ar each Annual General
Meeting of one third of the Directors, excludmyg the Managing Director. Mr 1K Foo who retzres In accordance with
Clause 6.1 {f) {I), offers himself for re-election. Biief biographical details of Mr JK Foo are given below,

Jong Kan Foo
Neon Executive

Jong Kan Foo 15 aged 48 and graduated from the University of New South Wales with a Bachelor of Surveving (1st
Class Honours) and 15 the Managing Director of the consulting sarveying hm, ], K. Foo & Assodates Surveyor Pre
Lid. He s also Execative Direcror of Bugls Street Development Pee Led and Director of Lean Wah Eleetric Co.
Pte Lid in Stngapore, and a Director of the ASX listed Optima Corporation Limited.

Crver the last 15 years, he has been actively mvesting i businesses and property projects 1n Australia, New Zealand,
China and Malaysta and catrently has significant property interests and investments in New South Wales, Victoria,
South Australia and Western Australia,

Resolution 4 — Ratification of shate placement of 22 Octobet 2004 — Placement.

Resohinzon 4 secks sharcholder ratification for the allotment and ssue of Shares (securities’) in the capital of the Company.
ASX Listing Rale 7.1 requires that a listed company obiain shareholder approval prior to the sssue of shares or secarities
convertible nto shares representing more than 15% of the ssued captral of that company m any 12 month perod.
Sharcholder approval for the dssue of shares to various allottees as Hsted below 15 now sought to replenish the Company's
capacity to issae shares m accordance with ASX Lisong Rule 710 ASX Listing Rule 7.4 provides the mechanism for
subseyuent approval of an issue of sccarities for the putposes of Listing Rule 7.1

mformation to be disclosed to sharcholders to approve an issue of securities under £
of ASX Listing Rule 7.5, the following information is provided in selation to Resolution &

ASX Listing Rule 7.5 requires speafic

X Listing Rule 7.4. For the purposes

() the number of securities allorted was 25,333 333 shares;

(45 the secutities were tssued at @ price of 2.25 cents per share;

() the shates were allotred on the same terms as extsting ordinary fully paid shares;

(d) the shares wete tssued to CVC Venture Managers Pry Lid, Mr K Johnston and clieats of Tolhurst Noall Lid and

Centro Financral Synergy Group Py Lid.

(e) The intended use of the funds s to raise approximarely $570.000 to provide funds to help meet acquisition costs
and working capital requirements of the Company’s property asset management business.




Resolution 5 - Approve the issue of shares to Mt JK Foo in lien of a cash payment for Directors’ fees.

Resohition 5 seeks sharcholder approval for the 1ssue of 1012658 full paid ordinary shares in the capital of the Company to
Mr JK Foo mn heu of Directors’ fees. ASY Listing Rules 7.3 and 10,13 require specific informanon 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 1,012,658, 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
26003 to 30 June 2004;

(c) the shatres will be issued and allotted on or before 15 December 2004

(d) the issue ptice of the shares will be #0237 per share. This price has been determined by referenee to the weighted
average share price for the Company’s ordinary shares (caleulated o four decimal places) guoted by ASX for the
petiod between 1 July 2003 o 30 June 2004,

(e) the shares will be tssued in lieu of a total cash payment of Directors fees of $24,000 to which Mr JK Foo is already

enttited for the pertod 1 July 2003 to 30 June 2004,

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 TK Fouo:

()

(d)

(e}

The proposed financial benefit to Mr JK Foo is the issue of 1,012,658 shares at 30,0237 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 2003 and 30 June
20045

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

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 1o pass the proposed resolution.

Assuming the tesolution 5 approved, Mr JK Foo will have a relevant mnterest in 29300328 fully paid

ordinury shates in the captial of the Company. Mr JK Foo has no outstanding share options in the
Company.

The effect on the sharcholding of existing shareholders of the ssue of the shares ro Mr JK Foo will be 1o

dihite that shareholding by approximately {.44%,

Resclution 6 - Approve further issue of shares - Placement

I August 2004 the Company received approval from shareholders to issue up to 100 milkon fully paid
ordinary shares at a price per share that is at least 80% of the average marker price for securities of that class.

However, due to delays in the due diligence process associated with the previously announced acquisition of
the property management subsidiaries of Key2 Limited, the Company decided to make a inferim share
placement of approximately 26 million fully paid ordinary shares (refer resolution 3} and seek approval from
sharcholders 1o issue a further 50 milhon fully paid ordinary shares at a price per share that is at least 8094 of
the average market price for securities of that class instead.



Regolution 6 seeks shareholder approval for the Company to 1ssue Shares in the capital of the Company in
relation to a Placement. ASX Listing Rule 7.3 requires specific information to be disclosed to shareholders to
b s |

approve an issue of shares under Listing Rule 7.3, For the purposes of ASX Listng Rule 7.3 the following
mnformation is provided in relation to this Resolution:

the maximum number of secorities to be ssued will be op to 50,000,000 fully paid ordinary Shares;

(a) the Company intends 10 issue the Shares within three months of the dare of this meeting;

() the securities will be issved at a price per share that is ar least 80%% of the average marker price for
securities of that class;

() the securities may be allotted ar the discretion of the direcrors o allottees ver to be determined. At
the date of this notice the allottees are upknown. In any case however, directors and their associates will be
excluaded;

(d} if i proposed that the shares will be allorted to clients of a prospective enderwriter 1o the issue who
are entitled to receive exempt offers pursaant to Secton 708 of the Corporations Act and the balance, if any,
pursuat to a Prospecius which will be open 1o both existng shareholders and members of the public;

(e} the intended use of the funds is as follows:

(L o acquire property management agreements from Property Management companies and increase the
number of residenual properties under rmmgjcmuat Approximately $1L,000,000 will be allocated 1o these
acquisitions with any balance of the purchase price required being provided by external debt funding secured
against the managements acquired.

(i} o0 provide $400,004) for working capital;
(1t} 0 meet the expenses of this issee of approximately $85 000 to $100,00(;
(6 the Shares will be allotted progressively.

Resolution 7 - Approve the issue of 1,000,000 shares to Mr. G Wheeler

Mr Wheeler's temuneration package pursuant to his Emplovment Contract inchudes an annual salary of 8300000, a
loun to acquire 1000000 shares per anoum, an anauoal incentive fee equal to 5% of annual net profit after tax,
statutory allowaences (2004 316,499 and other benefits (2004: $15,250).

However, since the 2001 /2 financial year Mr Wheeler voluntarily reduced his remuneration package by $100,000 if
the resohition o issne him 1000000 shares was passed. In 2002 and 2003 the Company’s shurcholders zlpproved
this resohiton and for the 2003/4 financial year Mr Wheeler has again volunteered to reduce his temuneration
package by $100,000 if this resolution is passed.

Subgect to sharcholders” approval, the 1,000,000 shates are to be issued at the commencement of each and every
year durtng the term of Mr Wheeler's Employment Contract,

The shares will be 1ssued as part of the Company’s existing Employee Share Plan (details of which are summarised
in the Company’s Anaual Finaacial Report) and will rank equally with fully paid ordinary shares already on issue.

The shares are 1ssued in constderation for Mr Wheeler entering mto the Emplovment Agreement and continuing
his employment with the Company.

A summuary of the terms of the issue of shares to Mr GG Wheeler are as follows:
(2) The shares will be issued at the weighted average selling price of all ordinary shares i the Company sold
on the ASX m the five trading days tmmedintely preceding the date fixed for the sharcholder meeting

which approves the issue of such shares;

(45 The consideration for the purchase of the shares will be loaned to Mr Wheeler by the Company {"the
L.oan™) and this Loan will be interest free;
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(c) The Loan is only required 10 be repaid by Mr Wheeler upon the sale of the shares and then only o the
extent that the sale price recerved for the shares, covers the Loan amount. Mr Wheeler's hability to repay
the loan, therefore, does not extend beyond the sale proceeds of the shares;

(d) Daring Mr Wheeler's employment, the shares cannot be sold except with the prior approval of the
Company’s board. The Company will therefore place 2 holding lock on the shares. 1f the shares are sold,
the proceeds of the sale must be apphed 1o the reduction of the outstanding Loan;

(e) In the event that the Loan is repatd, the holding lock on the shares will be lifted;

(f) If the Loan ts not repand within 28 days of Mr Wheeler ceastng to be employed by the Company, the
Company will sell the shares and apply the proceeds of the sale to the Loan. If the proceeds exceed the
amount of the Loan, the Company will account to Mr Wheeler for the surplus.

In the event thar shareholder approval 15 not given for the ssue of shares, Mr Wheeler's Employment Apreement
provides that the Company must pay Mr Wheeler 2 sum egutvalent to the value of such shares subject 0 an
independent valuation by a valuer appointed by the Company’s auditor.

ASBX Listing Rule 10.14

ASX Listing Rule 10.14 requires a bisted company to obtain sharcholder approval by ordinary resolution prior to the
tssue of securites pursuant o an employee ncentive scheme to a Director of the Company. Mr. Wheeler is a
Director of the Company.

Accordingly, 0 order to 1ssue the shares to Mr Wheeler, the Company must obrain Sharcholder approval pursuant

to ASX Listing Rule 10.14.

Approval parsuant to ASX Lisung Rule 7.1 1s not required in order to wssue the shares to Mr Wheeler as approval 15
being obramed under ASX Listing Rule 114, Sharcholders should note that the ssue of shares to Mr Wheeler will
not be included tn the 15% caleulation for the purposes of ASX Listing Rule 7.1,

ASX Lasting Rule 1115 sets out a number of matters, which must be included 1n the notice of meeting convened to
consider Shareholder approval under ASN Listing Rule 13111,

For the purpose of ASX Listing Rule 10115, the following information, is provided:

(b} the shares will be 1ssued at the weghted average selling price of all ordinary shares 1n the Company sold on
the ASX m the 5 trading days immediately preceding the date hxed for the sharcholder meeting which
apptoves the wssue of the shates;

(c) Mr Wheeler ts the person referred to m ASX Listing Rule 1,14 who teceived shares under the Emplovee
Share Plan since the last shareholder approval  Mr Wheeler was tssued LO00000 shares under the
Employee Share Plan on 20 November 2003 ar a price of 2.05 cents per share pursuant to the last
approval given under Listing Rule 10.14;

(d) the persons eatifled o participate in the Emplovee Share Phia who are referred to in ASX Listing Rule
10,14 are:

My (G Wheeler
Mr P Armstrong
Mr 1 Foo

(e) the consideration for the purchase of the shares will be loaned to Mr Wheeler by the Company ("the
Loan") and this Loan will be interest free. The Loan s only required to be repard by Mr Wheeler upon the
sale of the shares and then only to the extent thar the sale price recerved for the shares cover the Loan
amount. Mr Wheeler's liability to repav the loan, therefore, does not extend bevond the sale proceeds of
the shates;

(£) the issue of shares 15 intended to occur on the date this resolution is passed by sharcholders.



Chapter 2E Corporations Act

Chaprer ZE of the Corporations Act requites @ public company to obtain sharchobder approval for the provision of
a financial benefit to a Director.

In accordance with the requrremears of Chapter 2E and m particalar, Section 219 of the Corporations Act, the
following additional information s provided to allow sharcholders ro assess the proposed issue of shares to Mr
Wheeler:

(a) The proposed financial benefit to be piven to Mre Wheeler is the provision of an interest free loan on the
terms set out above and the sssue of 1,000,000 shares on the terms set out above;

(45 The value of the proposed fnancial benefit to be piven to Mr Wheeler 1s approximarely $23,700 based on
1000,000 shares on the terms set out above ar the weighted average selling price of all ordmary shares in
the Company sold on the ASX durtng the 2003/4 financial year less the provision of an nterest free loan
of 323,700 that 15 repuyable by Mr. Wheeler on the rerms set out aboverAssuming the resohiion is
approved, Mt Wheeler will have a relevant intetest in the followling securities tn the compuny:

Name Shates Options

Relevant mnterest in secutities held by Carnegie Capiral Pty Lid 44,205 437 Nil

Relevant mterest in  securities held by the Camegie Capiial

Superanauaton Fund 3,703,000 ~Nil
Glenn Wheeler directly 5,000,000 Nil
(d) The effect on the sharcholding of existing shareholders of the 1ssue of the shares to Mr Wheeler will be 1o

dihite that sharcholding by zlp;ﬂfoximatei_\j.{.},43".."23;

(e) The highest and lowest trading price of the Company’s Shares on ASX in the 12 months immediately
preceding the date of this Notice was 3.8 cents 1n July 2004 and 2 cenes in October 2003, The kst avalable
closing price of the Company’s Shares on ASY mmmediately prior to the date of this Notice was 2.8 cents
on 21 October 2004;

(f) The temaining Directors note and consider:

(1) the issue of shares to My Wheeler 1s made pursimor to his Employment Contract with the
Company, by which the Company 1s bound;

(1) the meentive to Mr Wheeler represented by the ssue of Shares 1s a cost effective and efficient
incentrve fo advance the Company’s inrerests particularly in light of the fact Mr Wheeler 15
prepared o reduce his salary by 100,000 for the 2003 /4 financial year if the wsue of shares 1s
approved;

(1id) the remaining Directors are not aware of any other information that would reasonably be
required by sharcholders to allow them to make a decision whether # 15 m the besr interest of the
Compuny to pass the resoladon.

(2) Mr Wheeler does not wish o make a recommendation to sharcholders about the proposed resolution
because he has a material personal interest in the ourcome of the resolation.



Wentworth Mutual

PROXY FORM

Al correspondence 1o:
Wentworth Mutual Limized
Leved 1, 415 Reborts Road,
Hubdaco, Western Auseealia 6004
ILLP]JUm ({8 9449 5333
Facaiondle {-+61 8 $489 5344

Shareholder
Mare this Do with an X vou have made any changes go your name or sddress dets
Appointment of Proxy
I Fwe bedng memberes of Wentsorth Mutoat Limited hevrels appoint
The Chatrrnan [Wate here the name of the person you ase
sf the M'cei'ir};_; OR bppolntayr 1f this person B someone other
(rerk with an X than the Chamman of the Meeting,

or failing the person named, or if ao peesoo 15 ogmed, the Chalroan of the Meeting, as my/our prosy 1o aet generadly an the secting on mgfouy
{or H oo dircctions have been giveo, as the prosy sees i) ar the General Meaing of
crg Ausiraliz an 13 am WST on 30 N(;\*Lmbu 2004 and at any

Bl anvd sor vole i aceordasce witk the mllm\mg dreerios
Woenbworth Mutoad fimived o be bheid an Leved 1, 415 Roberss i{cnd Subizco, W
adjournment of that meeting.

IMPORTANT:

I the Chatrman of the Mectng 816 be your ety and you have not dirceted sour PNy T b vete please place a

@ ik {X7 i ghis b, By srarkdog this box vou ackrowledge that the Chadrman of she Mealing way exerclse your prosy
sers if he Lan inlereat inthe outcome of [hti i and ghid vores cast ht h]m onhwer thar a2 JEeRei N ]1<;|L‘§<_r woatsld T

¥ If%(m des nag orarde 1his lmx and WLy have nol direcied Four prosy [FYEIRERES) AL, the

FOUL AL thyes pesoslarions and FOL VOROR will nos be coursted in r:un’lgu;%z%7

Chairsran of the Mecting will not cas
thye: rc,thd TRy Ha ]‘JU]] is called. Fhe Chademsan of the mtumg inferds b vole sndireeied PHORILS i favoue of e

resnbllons,

Voting directions to your proxy — please mark X To indicate vour directions

Item Number FOR AGAINST ABSTAIN *

1. To receive and constder the Annual Financial Report.

2. Fo re-elect Mr I Armstrong as a Director.

3 To re-elect Mr K Foo as a Director.

4. To fttif\' share thL ement - 22 October 2004

- Approve the wsue of shares 1o Mr JK Foo, a Director
of the Company.

6. Tt

o

approve share placement

- Toapprove 1ssue of shares to Mr G Wheeler, 2

Director of the Company.

# EEyou mmark e Abstain box for g particalar iem, vou are direeting pour proxs aot 1o vole an your bebied on o show of lands or on a pall and
vour valus will neot e counted in coraputing the required majoedis on s poli

PIC‘&SC Sign here Fhis seeiion muos be sign{:d in acenrdance with the insirucsions overleal o enalde omr dircetions w0 be iz'l?pk‘ﬂ?{:ni.c‘:d.

Individual or Security holder Securitvholder 2 Secutityholder 3

Sole Director & Company Secretary  Director Director/ Company Secretaty
/ /

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

If you wish to appoint a second PrOXY, an addittonal Proxy Form may be obtatned by telephoning the company’s share
registty or you may copy this form.

Ter 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
number of sccuritics applicable 1o that form. If the appomiments do nor specify the percentage or number of
votes that each proxy may exercise, each proxy may exercise half vour votes. Fractions of votes will be
disregarded;

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

Signing instructions

Youmust sipn this form as follows in the spaces provided:

Individual: 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.
Peower of Attomey:  to sipn under Power of Attorney, you must have alteady lodged the document with the tepistry.

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 to section 204A of the Corporations
Act 2001} does nor 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
Seceetary. Please indicate the office held by sipning in the appropriate space.

I 2 sepresentative of the corporation 15 to attend the meeting the appropriate “Cerithieate of Appomement of Representative” should be
produced prior to admission, A form of the cogtificate may be obtained From the company’s share registry,

Lodgement of a Proxy

This Proxy Form (and any Power of Attomey uader which it is signed) must be recetved no later than 48 hours before the
commencement of the meeting on 10am WST 30 November 2004, Any Proxy Form recerved after that time will not be
valid for the scheduled meeting. Documents may be lodged by postng, delivery or facsimile to Wentworth Mutual Limsted or
Computershare Investor Services Pty Limited at one of the following addresses:

Registered Office of Wentworth Mutual Limited
Level 1,

415 Robserts Road,

Sulmca, Wostern Australia 6008

Australia

Faesmile (+61 8) 9489 5344



