Copy Anncuncement Office

Ra: Tamawood incentive Share Plan

Dear to whom it may concern

The direciors of Tamawood Limited have today approved a new empioyee share
incentive plan.

The Tamawood incentive share Plan information bookiet has been lodged with ASIC
foday. Tamawood will not accept applications for shares or complete the Offer of
shares until 7 days after the date of the Offer Information Document.

The total number of Tamawood Shares offered is up to 995,000. The proposai offer
price of these shares is the volume weighted average price during the one week pericd
up o and including the issue date.

The proposed application for quotation of these shares will be 22™ December 2003

Regards

Geoff Acton
Company Secretary
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1821 ipswitch Rd
Rocklea QLI 4106
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Offer Letter

Date: 27 November 2063
To {name of emplovee],

On behalf of the Board, we are delighted to offer you this opportunity to become a sharcholder of
Tamawood. You are offered [number of Tamawoeod shares] on the terms of the Plan as

summarised in the accompanying Offer Information Booklet.

if you are offered 20,000 shares or more, then the Plan’s competitive restraints apply to you,
meaning that by accepting the offer, you are also accepting the Plan’s competitive restraints - see
section 12 of the Offer [nformation Booklet.

The Board recognises that you are an integral part of Tamawood’s success. We ask you to
consider this opportunity to become a sharcholder in the company and share in Tamawood’s
continued growth and ongoing success.

Since listing in August 2000, the company has paid out 43 cents including franking credits per 536
cent share and during this time our share price has risen from its issue price of 30 cents to around

$1.70.

The Plan has been designed so that yvou are protected from loss, but you only receive the full
benefit of any further increase in Tamawood’s share price if you remain with Tamawood for 3
years, or in effect a pro rata benefit if you leave within 2 to 3 years, after the shares are issued to
you. This is explained in the accompanying Offer Information Booklet.

The total offer to employees is 995,000 shares at a price to be determined in accordance with the
Tamawood [ncentive Share Plan (being the average trading price over the week up to and
including the issue date).

To participate in this offer, you will need to return this formbefore 12 December 2003 to the Plan
administrator, Pitcher Partner Registrics {Share Plan) Pty Ltd at Level 22 360 Queen Street,
Brisbane QLD 4000, or fax 07 3221 3149, 1f you have any questions about the Tamawood
incentive Share Plan or if you need assistance, please contact the Plan administrator on ph 07 3228

4260.

We are excited about the future prospects of Tamawood, especially given our anticipated market
share gains in South East Queensland and our planned geographic expansion through franchising.

We urge you 1o read the accompanying Offer Information Booklet in its entirety and join us in
developing the largest building franchise in Austratia.

Yours sincerely,

Director Director

TAMAWOOR LT
1821 ipswitch Rd
Rocklea QLI 4106
wiww tamawood.com.au
Version No I telean)
27/1EG3
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Disclaimer

This booklet 1s an Offer Information Statement within the meaning of the Corporations Act. s
dated 27 November 2003 and was todged with ASIC on that date. ASIC and ASX take no
responsibitity for the contents of this Offer Information Statement or the merits of the investment
to which this Offer Information Statement relates. No Shares will be allotted, issued or sold on the
basis of this Offer Information Statement later than 13 months after the date of this Offer
information Statement. Tamawood will not accept applications for shares or complete the Offer of
Shares untit 7 days after the date of the Offer information Statement or such later date as is

notified in writing to Tamawood by ASIC (being no later than 14 days after the date of this Offer
information Statement). No preference will be given to applications received during this exposure
period.

This document is an Offer Information Statement and not a prospectus and, accordingly, has a
lower level of disclosure requirements than a prospectus. It is important that you read this Offer
information Statement in its entirety before deciding to invest in Tamawood. You should carefully
consider the risk factors that could affect the financial performance of Tamawood in light of your
personal circumstances (including financial and taxation issues}). Advice contained in this
document and any advice given in connection with the Tamawood Incentive Share Plan is general
advice only, and you should seek professional financial product advice from your accountant,
stockbroker, solicitor or other independent professional adviser licensed by ASIC to give such
advice, before deciding whether to invest.

The Offer Information Statement does not constitute an offer or invitation in any place in which, or
te any person to whom, it would not be lawful to make such an offer or invitation. No action has
been taken to register or gualify the shares or the offer, or otherwise to permit a public offering of
shares, in any jurisdiction outside Australia. Any failure to comply with such restrictions may
constitute a violation of applicable securities laws.

This Offer Information Statement is provided for the exclusive use of the management and
employees of Tamawood Limited and ifs subsidiaries for the purposes of the Tamawood Incentive
Share Plan. Any other party wishing to obtain a copy of this document {whether in paper form or
electronically), or to make any use thereof, must first obtain Brash Consulting Pty Limited’s
written consent. Any unauthorised downloading or use may result in fegal action. This document
is protected by the laws of copyright and confidentiality and actions will be taken to remedy any
breach.

& Brash Consulting Pty Led 2063

Tamawood Incertive Share Plan
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COPYRIGHT NOTICE

© Brash Consalting 2003

This booklet has been provided by Brash Consulting Pty Limited for the exclusive use
of the management and employees of Tamawood Limited for the purposes of the
Tamawood Incentive Share Plan.  Any other party wishing to obtain a copy of this
document {whether in paper form or electronically), or to make any use thereof, must
first obtain the written consent of Brash Consulting Pty Limited. Any unauthorised
downloading or use may result in legal action. This document 15 protected by the laws
of copyright and contidentiality and actions will be taken to remedy any breach.
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PART 1: OVERVIEW
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1. Overview of this Booklet

The purpose of this booklet is to:

. explain the key terms and conditions upon which vou are being offered shares in Tamawood Limited
{Tamawood’} and a loan under the Tamawood [ncentive Share Plan (' Tamawood [SP° or ‘the Plan™),

. provide you with a summary of the key features of the Plan, and

. provide you with financial and other information regarding Tamawood.

Accompanying this booklet is the offer letter in which the Board of Tamawood invites you to apply fora
prescribed number of shares in Tamawood, and offers vou a loan to fund the acquisition of the shares (the “Plan
loan™}.

Y ou can accept this offer by filling out the Application Forn on page 78of this booklet.

Offers under the Plan are made pursuant to the Tamawood 18P Plan Rules. Broadly speaking, most of what you
need to know about this offer is contained in this booklet. The Plan Rules provide the remaining legal
framework for your participation in the Plan. A copy of the Plan Rules is available upon request and without

charge from the Plan administrator.

To find out about particutar aspects of Tamawood and the Plan, follow the links in the table below.

To find out about... Go to pages...
Dretails of the Offer — a sunumary of the current offer being made to employees of Tamawood. Jto 5
Offer — a summary of the terms of issue of shares 61018
Company Informatien - information about Tamawood’s business, the proposed use of funds P9 to 58

raised, mvestment overview, risk analvsis and financials,

General ESOP Information — Plan objectives and answers 1o key questions. 6 to 63
Consolidated Case Study — an cxample of the financial tmplications of the Plan for a sample 64 to 67
participant.

Tax Summary — a summary of the tax obligations that may arise from your participation in the 68 to 70
Plan.

Drefinitions — a guide to technical terms T2t0 75

You will need to satisfy vourself of the rvisks and benefits of investing in shaves n Tamawood and if vou
consider it appropriate, seek vour own professional advice. Al assumptions and figures used in the bookiet
are hyvporhetical and should not be faken as indicating future expected performance levels of Tamawood.

Tamawood incentive Share Plan
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Details of the Offer

2.1

2.2

How will the Plan Work?

Shares will be issued direct to employees in their own names and at market value, and the full
subscription price will be funded by a loan from Tamawood to employees with a similar interest rate and
similar loss protection as applics under Tamawood’s existing employee share plan - ie:

. an interest rate equat to the current variable home lean rate, and

. loss protection where the market value of the employee’s shares are less than the employee’s
cutstanding toan.

The shares will carry voting rights, dividend rights and other sharcholder benefits, and dividends paid on
the shares will be applied against the principal of the lean cutstanding.

There are two main differences compared with the current Plan:

. employees will acquire all shares up-front in their own names (rather than through a trustee),
. but the shares will be subject to *vesting rules’ - 1e:
N employees cannot sell the shares until they vest,
N at the end of each year for 5 years from issue of the shares {except for the first year}, a

percentage of the shares issued to cach employee will vest, meaning that subject to paying
off the loan, the employee will be free to hold, sell or transfer the shares, and

N if the employee teaves Tamawood during the S-year vesting period, those shares not vested
will be forfeited according to the following scale.

Vesting & Forfeiture Scale

Shares offered to employees under the Plan will vest over a pre-determined vesting period to ensure that
employees are appropriately rewarded for their loyalty to the Company. The vesting/forfeiture scale is as

follows:
E“‘p'“’;e leaves Tamawood % Vested % Forfeited
Urinng year...

1 % 100%
2 1% %%
3 25% T5%
4 45% 55%
5 % 30%

6+ 100% 0%

Tamawood incentive Share Plan
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2.3 Indicative Timetable

The proposed timetable is as follows:

. application opening date: 10 December 2003
. application closing date: 19 December 2003, and
. share issue date: 22 December 2603,

Al dates are subject to change and are indicative only. Tamawood reserves the right to close the offer
before 19 December 2603 or to extend the offer beyond 22 December 2003 without prior notice.

2.4  Key Offer Statistics

Key statistics are as follows:

Total number of Tamawood shares offered Q95,600

Total expected ordinary shares on issuc after completion of the

¢ 5 107
offer (if full take-up} 29,623,392

Volume-weighted average
price during the one-week
period up to and including the
ssue date.

Offer price per share

2.5 Risks

Applicants are urged to consuit their professional advisers before making an investment decision. There
are a number of specific risks in undertaking this investment. These risks are discussed in section 7 of
this booklet.

2.6 Taxation

As explained in Section 12, no tax should be payable by you when you receive your shares. In general
terms, tax should not be payable until dividends are patd on your shares, or if and when you sell your

shares for a gain.

2.7 How to Apply & issue of Shares
If you wish to participate in the Plan:

. Read this booklet to familiarise vourself with the basic features of the Plan. You are encouraged
also to familiarise yourself with the Plan Rules, which provides the legal framework for the Plan.
A copy can be obtained from the Plan administrator.

- {f you are in agreement with the terms proposed, complete the Application Form and the 2 Share
Transfer Forms in Part 6 at page 39 of the booklet, in accordance with the instructions set out on
page 77. Applications for shares can only be made on the Application Form contained at the back
of this booklet.

» I you have any queries on the Plan, how te complete the Application Form or Share Transfer

Tamawood incentive Share Plan
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Forms, or if you require additional copies of this booklet, you should contact the Plan

administrator, Pitcher Partner Registries (Share Plan) Pty Ltd or your adviser.

. The completed and signed Application Form and the 2 Share Transfer Forms must be received by
the Plan administrator, Pitcher Partner Registries {Share Plan) Pty Ltd, by no later than 5:00 pm
on 19 December 2003, subject to Tamawood’s right to change the application closing date without
prior notice. Late applications generally will not be accepted. 1f you are late due to special
circumstances (for instance, i you were overseas and had not been notified of the offer}, you

should contact the Plan administrator as soon as possible.

You can either mail the documents to:

Share Registry

Fitcher Partner Registries (Share Plan} Pty Lid
Level 22

300 Queen Street

BRISBANLE QLD 4000

or you can fax them to (67 3221 3149,

. The Board of Tamawood will then consider your application, and resolve In its absolute discretion

to cither:

¥ accept your application in full,
¥ accept your application in part, or
¥ reject your application.
. Upon acceptance of your application, whether in full or in part, as soon as practicable after the

closing date of the offer, the Board will make arrangements for:

N shares in Tamawood to be acquired in your name (note: it is upon the allotment of your
shares that you gain any rights and become entitled to participate in the Plan, not upon
completion of the Application Form, and except for the special rights and restrictions set
out in this booklet or the Plan Rules, your shares in Tamawood will carry the same
shareholder rights as other ordinary shares in Tamawocd, including rights to dividends
declared by the Board of Tamawood from time to time subject to dividends being applied

towards the Toan - see section 3.5 belowd,

N the necessary Plan loan funds to be advanced to you in accordance with the terms and

conditions set out in this booklet,

N details of vour shares to be entered in the register of shareholders in your name {note:
shares acguired under the Plan can only be registered in your name), and

N a statement of holding which complies with Tamawocod’s Constitution and all other
applicable law in respect of the shares to be despatehed to you within 14 days of allotment.

Tamawood incentive Share Plan
Offer Information Bookiet Page 5 £ Brash Consulting 27 November 2003



PART 2: OFFER
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3.

Offer

31

3.2

33

The Plan

The Tamawood Incentive Share Plan (‘the Plan’} was approved by the Board of Tamawood Limited on

26 November 2003. The Plan is constituted by a set of rules (“the Plan Rules’}, governing the provision
of shares in Tamawood Limited to employees of Tamawood Services Pty Ltd, which is 100%-0wned by
Tamawood Limited.

[n this bookiet, Tamawoed refers to both Tamawood Services Pty Lid and Tamawood Limited.

A copy of the Plan Rules is available on request from the Plan administrator, being Pitcher Partners
Registries {Share Plan} Pty Ltd. Subject to applicable law, the Board has the power to make such
amendments to the Plan Rules as the Board thinks fit and, unless otherwise stipulated by the Board, any
such amendment shall apply both to existing participants and to any participant joining the Plan after the
date of the amendment.

I this bookiet, Plan administrator refers to Pitcher Partners Registries {Share Plan) Pty Ltd or any
other person or entity appointed by the Board as Plan administrator. The Plan administrator should be
the initial point of contact for all queries in relation to the Plan, and is contactable on 67 3228 4260 or by
mail (sce section 2.7 above) or fax on G7-3221 3149,

Your Offer

You are mvited to participate in the Tamawood Incentive Share Plan (*the Plan’} on the following terms
and subject to the Plan Rules {'the Plan Rules’} approved by the Board of Tamawood on 26 November
2003, as amended from time to time.

In this booklet, you means the person named in the accompanying ofier letter

dated 27 November 2003,

Overview

The key features of your offer are as follows:

. Shares will be issued direct to you at a price equal to the market value of the shares on issue for
tax purposes - i¢ the one-week weighted average price of the shares up to and including the date
of issue.

. The full subscription price will be funded by a loan from Tamawood.

. The loan will have an interest rate of 6.35% {being the current benchmark bank housing loan
interest rate - see section 3.5 below) fixed for 5 years and to be updated or varied by the Board
thereafter.

. The shares will atiract voting rights, dividends rights and other sharcholder benefits (except that

dividends paid on the shares will be applied against the principal of the loan outstanding).

. Although you will acquire your shares up-front in your own name, your shares witl be forfeited if

Tamawood incentive Share Plan
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yvou leave Tamawood during the first 5 years after issue in accordance with the forfeiture scale in
section 2.2 above, unless the Board determines otherwise (say on the basis that you are a *good

leaver®).

. Y our shares may be sold or transferred once vou have remained employed with the Tamawood
group for the requisite period according to the scale in section 2.2 above.

34 Why Employees Benefit from an ESOP
By participating in the Plan, you are able to:
. purchase shares in Tamawoeod Limited;

. receive certain nformation about the affairs of Tamawoaod, including receipt of Tamawood’s
annual report;

. attend and vote at sharcholder meetings on key issues affecting the affairs of Tamawood; and

. earn rewards in the form of dividends and an increase in share value iffwhen Tamawood’s shares
perform well on the market.

Example 1: Benefits of Participation

Assume:

. John acquires 100 shares in Tamawood for §1.70 each {being the one-weck weighted average
price of a Tamawood share up to and including the date of issue},

. John remains employed for the full five-year share vesting period,

. Tamawood shares have a dividend yield of 3% per annum, and

g . : 1
famawood shares increase in value by 10% per annun .

The table below shows Johnr’s net position at the end of cach year.

Realizable valae $1.870 $2.057 $§2.263 52,489 $2738

Nt position (before £ax) per share $0.140  $0303 0 CU$0.493 . US0.713 %0966

Net position (before tax) - John's ves 49910 '".‘}6.6{}0

Fotal potentiat position (hefore tax) — vested ang - . S et ' :
wvested shares - C$14,000 0 - S3INAN0 . - S49.300 . - 71,300 . - S96.600 |

This assumed performance jevel is hypothetical and is significantly less than Tamawood’s past performance.

Tamawood incentive Share Plan
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Loan

If your application for shares is successful, Tamawood will lend you the subscription price of your
shares, at an interest rate of 6.35% (being the current benchmark bank housing loan interest rate
explained further below) which will be added to the loan. The Plan loan will be advanced to you by
Tamawood for the sole purpose of providing funding to you for the acquisition of the shares you are
being offered.

The loan {including accrued interest) is repayable by:

. the automatic application of dividends paid on the shares {and note: you cannot participate in
Tamawood’s dividend reinvestment plan while vour loan is cutstanding}, and

. the application of the proceeds on a sale of shares - and where only some of your shares are sold,
only a corresponding proportion of the loan needs to be repaid {ie corresponding to the proportion
which the number of shares sold bears to the number of all shares held that were acquired using
the Plan lean).

Example 2: {oan Position

In the example above {see section 3.4), John's cutstanding lean on a per-share basis over a S-year period

will be as follows:

Loan outstanding & beginning of year 517108 $1.730 51754 SLTH 1776

Less dividend applied against loan (assume RURYLY:

0,113

If you wish to pay off the loan carlier {say, in order to eliminate ongoing inferest costs, or in order to sell
the shares once vesting periods have expired), you can make a one-off cash payment of the full
outstanding lean amount, or you could simply reguest that any vested shares be sold on your behalf by
the Plan administrator who will sell the shares ang use the sale proceeds to repay the loan, forwarding
any left-over amount to you (see section 3.8 below).

The interest rate on your Plan toan is 6.53% for the first 5 yvears, which is the current ‘Indicator Lending
Rates - Bank variable housing loans interest rate’ as published by the Reserve Bank of Australia {which
is the RBA’s standard variable rate used by banks to determine their home lean rates). After 5 years, the
Board can update or vary the interest rate from time to time, subject to notifying you. For information on
the current rate, you can visit the Reserve Bank of Australia’s website, located at

hitprwww . rba.gov.aw/Statistics/Bulletin/TB3hist.xls . Your Plan loan will be interest-free as from 30

days after cessation of employment, as this is the time when the Plan administrator is entitled to effect
repayment of your loan via a sale of your shares (see section 3.8) if your loan has not yet been repaid in
full.

Tamawood incentive Share Plan
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3.6

3.7

Security

The Plan loan, inferest thereon and other obligations under the Plan will be secured by such method as
determined by the Board or the Plan administrator from time to time (whether before or after shares are
acquired). I[n particular, unless otherwise determined by the Board, the Plan administrator may execute a
transfer of your shares on your behalf, and may use such other procedures and conditions as the Plan
administrator deems appropriate, te enforce or discharge any of your obligations under the Plan.

Vesting & Forfeiture

The Plan is designed to reward loyalty, in that you will only receive the benefit of any increase in
Tamawood’s share price if you remain employed for af feast one year after shares are issued, and the
longer you remain employed therecafter during the first five years, the greater the proportion of the total

benefit you will receive.

In particutar, your shares will vest or forfeit according to the following scale:

Example 3: How Vesting & Forfeiture Works

During vear 1 FO{®a fi%4

Duoring vear 3

During vear 5 3% T%

' Note: An anniversary of the issue date is counted as part of the following vear.

To facilitate these forfeiture restrictions:

. there will be a sale restriction on your shares preventing any sale, which to the extent of
repayment of the Plan loan, would be partially released by the Plan administrator at the end of
each year, or at the time you initiate a sale or transfer transaction,

. you are required to pre-sign transfer forms for your shares to ensure that if you leave Tamawood
during the first 5 years after issue of your shares, an applicable number of shares (as per the table
above) will be automatically transferred to Tamawood or the Plan administrator,

. forfeited shares will be either fransferred to Tamawood or the Plan administrator,

. the price payable to you will be equal fo, and ofiset against, your loan outstanding, so that in
practice nothing will be payable by or to you, and

. Tamawood or the Plan administrator will subseguently cancel or sell the shares, with any proceeds
either returned to Tamawood or applicd at its direction, or used to benefit employees or charities
at its direction.

Tamawood incentive Share Plan
Offer Information Bookiet Page 18 £ Brash Consulting 27 November 2003




3.8

Selling your Shares

Once your shares are vested {see section 3.7 above), vou can sell them in one of two ways:

. you can request the Plan administrator to arrange a sale of your shares on the ASX through the
Plan broker (“a Plan sale’} - in this case, the Plan administrator will use the sale proceeds to pay

off your lean outstanding and pay any surplus to you, or

. vou first pay off your loan and then arrange a sale cutside the Plan (*an independent sale™).

Example 4: Plan Sale

Assume now that after 5 yvears the realisable value of the shares is §2.74 cach after allowing for
brokerage (sce section 3.4 above) and after interest has been added and dividends have been applicd
against the loan, John's cutstanding loan is $1.77 {sce section 3.5 above:)], John elects to sell his shares
on-market through the Plan administrator and the Plan broker. The Plan broker sells the shares for $2.74
cach (after deducting brokerage), and pays this to Tamawood Limited to apply $1.77 per share towards
John’s loan and the balance of $0.97 per share to John. John’s position will be as follows:

foan outstanding (ETTY

This assumed performance Jevel is hypothetical and is significantly less than Tamawood’s past performance.

Example 5: independent Sale

Assume again that affer 3 years the realisable value of the shares s $2.74 cach after altowing for
brokerage (see section 3.4 above) and after interest has been added and after dividends have been paid
against the loan, John’s outstanding lean remains at $1.77 per share (see section 3.5 abevc)[. John
decides to pay off his lean first from his own pocket and then dispose of his shares through a transaction

independent of the Plan - ¢ using his own broker.

Sale proveeds paid 0 Joln $2.74

This assumed perfornance level is hypothetical and is significantly less than Tamawood’s past performance.

In addition, at any time from 34) days after cessation of your employment with Tamawood, the Plan
administrator can initiate a sale or transfer of your shares to the extent necessary to repay your loan (see

Example 7 in section 3.9 below).

Tamawood incentive Share Plan
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3.9 Loss Protection

Shares you acquire under the Plan will be loss-protected in that yvour outstanding loan balance will be
capped at the realisable value of the shares.

Hence, if there is a decline in the value of shares you have acquired, you will not be required to repay the
original amount of the loan, but only an amount equal to the realisable market value of your shares under
the Plan. Also, if you are in a less situation and your loan is due when you leave Tamawood, you can
teave it to the Plan administrator to arrange a sale of your shares to repay your loan - ¢ you don’t need to

make any payment yourself if you don’t want to.

This is best explained by reference to the 3 main ways vou can access loss protection under the Plan:

. voluntary forfeiture during employment,
. lean repayment on cessation of emploeyment, and
. arranging a Plan sale through the Plan administrator.

Lxample 6: Voluntary Forfeiture during Fmplovment

John acquired his shares for $1.70 cach (see section 3.4 above). After nearly 2 years, now assume the
market value of the shares has fallen to $1.00 each but after interest has been added and after dividends
have been paid against the loan, John’s outstanding loan is then $1.75 (see section 3.5 above}. At that
time, fohn clects to voluntarily forfeit 16% of his shares (ie the vested portion - see section 3.7 above),
effectively “handing them back’ in full and final satisfaction of the loan, to take advantage of the Plan’s
loss protection feature. The Plan administrator clects to have the shares transferred to the Plan
administratoer for an amount equal to the loan sutstanding.

foar outstanding (1.0

! Prior to the transfer, John's loan outstanding was $1.80, but upon conpletion of the transfer, John®s loan outstanding s in fact
$1.040 and the Plan administrator renits or eredits Tamawood with the transfer price (51,607 fo repay John's loan outstanding of

the same amount (5100, so that no amount will be payable to or by Jobn, In short, fobn “walks away’ with no gain or loss.

Tamawood incentive Share Plan
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In practice, there is no real advantage in John *handing the shares back’ during employment, since John
would lose the benefit of any later increase in Tamawood’s share price. Suppose now that John
continues to hold the shares until cessation of employment at the end of year 3, but Tamawood’s share
price has not recovered. The market value of the shares is still $1.60 cach and after interest has been
added and after dividends have been paid against the loan, fohn’s outstanding loan is then §1.77. In this
case, the loan is due for repayment 30 days after cessation of employment, but Johin knows he is in a loss
situation and wants to take advantage of the Plan’s loss protection feature. So he just leaves it to the Plan
administrator to procure a transfer or arrange a sale of all his shares on the ASX in full and final
satisfaction of his loan — ie John's loan outstanding would be limited to the net sale proceeds, as follows:

[oan cutstanding (Lamy!

Prior to the sale, Jobhn's loan outstanding was $1.77, but upon completion of the sale, Jobin®s loan outstanding is in fact $1.60
and the Plan administrator remits or credits Tamawood with the net sale proceeds (51.00} to repay John's loan owstanding of
the same amount (31003, so that no aniowrt will be pavable (o or by John. In shoet, John again ‘wallks away™ with no gain or

lexss.

Example 8: {oss Protection under the Plan Sale Method

Assume now that after nearly 2 vears, the market value of the shares is $1.80 cach and after interest has
been added and after dividends have been paid against the loan, the loan remains at $1.75 (see section 3.3

via the Plan administrator - i¢ using the Plan broker. However, by the time the sale is processed, the
market value of the shares has fallen to $1.76. In this scenario, John will still be loss-protected.

f.oan outstanding {1.76y

PR . . . L . o
* Fhis assuned perfornmnce kevel is hypothetical and is significanty less than Tanmwood™s past performance.

? Prior to the sale, Jobn's loan outstanding was $1.75, but upon completion of the sale, John's loan outstanding is in fact $1.70 and
the Plan administrator rensits or credits Tamawood with the sale price ($1.707 to repay John's loan outstanding of the same

amount {$1.703, so that no amount will be payable fo or by John 1n short, John again “walks away’ with no gain or loss.

This also applies if the shares are sold by the Plan administrator on cessation of employment to repay

your loan, in Example 7 above.

However, there is no loss protection if you choose to undertake a disposal via an independent sale.

Tamawood incentive Share Plan
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Example 9: No {oss Protection nnder the Independent Transaction Method

Assume the same facts as for Example 8 above'. This time however, rather than electing to sell his
shares via the Plan administrator, John decides to pay off his loan from his own pocket and dispose of his
shares through a transaction independent of the Plan - cg using his own broker. In this case there is no
toss protection, and John must wear the $0.65 loss.

Sale proceeds paid to John 51,76

§ ey s . R R C e - . -
* This assumed performmnce level is hypothetical and is significantly less than Tamawood's past performuance.

3.10 Competitive Restraints

This section applies only if, according to the accompanying offer letter, you are being offered 20,600
shares or more. By accepting the offer, you are also accepting the Plan’s competitive restraints with
regard to competing with Tamawoaod, [ntellectual Property and Confidential Information, as set out in the
following table.

Tamawood incentive Share Plan
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Restraints of Trade

1. After you leave During the period of 12 months after cessation of your employment, unless otherwise penmitted by the Board, vou shall not, directly or indirectly and in any manner or capacity
Tamawood, how will yoe | persuade, canvass, solict or counsel:
be restricied in dealings
with Tamawood's {a) any employee or contractor of the Tamawood group to terminate thelr employment or contract with the Tamawood group; or
(-:mpl()yccs, CONEFACTOTS,
customers of supplicrs? {by any person who is then, or has been during the tine of your employiment, a customer or supplier of the Tamawood group to cease 10 be a customer or supplier.

2. Afier you leave During the period of 12 months after cessation of employment, unless otherwise permitted by the Board, you shall not in any location directly or indirectly carey on in any
Tamawood, how will you | manner or capacity or otherwise be concerned or interested in any business or enterprise which is the same or substantially similar to a business of the Tamawood group as
be resiricted from carried on at the time your employment ceased.
competing with
Tamawood?

3. In what circumsiances The restraints in paragraphs land 2 above operate and are to be construed as separate and severable restraints, and:

could the period or ambit
of the above restraints
change?

{ay f any such restraint would be held to be vord or unenforceable:

{1} by reason of the length of the period of restraint, then the reference in paragraphs I and 2 {as applicable) 10 “12 months™ shall be taken to mean “6 months” or, if the

restraint so interpreted would also be held to be void or unenforceable, then that reference shall be taken to mean “3 months™; and

(i} by reason of the reference in paragraph 2 1o “in any location”, then that reference shall be taken to mean “any location in which the Tamawood group operates as at
the time of cessation of your employment™; and

{by if, despite sub-paragraph {a), any such restraint would still be held 1o be void or unenforceable, then the restraint shall be taken to be severed from these tenms, and the
vordness or unenforceability would not affect the validity and enforceability of any other such restraint.
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Confidential Informatton

InteHectual Property

4,

Whai is Confideniial
Information and
Intelleciual Properiy? {a}

(b
(c)
(d

(e)
)
@
(h)
()
)
k)
)

(n;

Confidential Information meang information:

concerning the business or affairs of Tamawood or a related body corporate;
made or received or acguired by yvou or another person as a direct or indirect
result of your employment;

of a confidential or proprictary nature concerning the practice, business, dealings
or affairs of Tamawood; and

not in the public domain,

and meludes (without Hmitation):

financial affairs and accounting information;

customer and supphier Lists and details;

strategic plans, business plang and sales and marketing information;

research and development, product specifications, technological innovations and
new product details;

remuneration packaging of employees, consubtants or directors of Tamawood;
price policies and methods of costing of Tamawood products or services;
information technology and systems; and

financial arrangements and terms of business between Tamawood and other
entities,

bt does not include:

{m) information known 1o you prior to obtaining it from Tamawood; or

information in the pubkic domain at the time of disclosure by you.

Intelectual Property means:

{a}

{1}

any invention, discovery, process, concept, technology, improvement, design,
know-how, electronic file {including obhject and source code), document, deaft or
nofe including any addition to, deletion from, or alteration or revision thereof, any
copyright and all possible copyright registrations, patents, moral rights or rights
of “droit moral”, frademarks, and any other intellectual property relating to
Tamawood’s or a related body corporate’s business (whether or not registrable,
and whether existing in equity, at common law or otherwise); and

which you or another person, either individually or jomntly with others, makes,
discovers, or develops while Employed and in connection with a business of
Tamawood or a refated body corporate.
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Confidential [nformation InteHectual Property

5. Who owns it? Tamawood shall be considered the author an owner of any such Confidential Information or Inteliectual Property.
6. Foseeure Tamawood’s
rwnership: At Tamawood’s request and cost:
(a) what might you be {a) vyou agree to do all such acts and things, and sign all such documents as may be considered reasonable, to secure Tamawood’s ownership or registration rights of any
required o do? Confidential Information or Intetectual Property, including (without limitation) any applications for, or renewals of, any such rights, and
{by inthe cvent that Tamawood is unable for any reason, afier reasonable effort to secure your signature on any document needed in connection with the actions specified
(b) whatcould above, you appoints Tamawood and/or its duly authorised officers and agents as your agents to act on your behalf to exacute, verify and file any such documents and to do
Tamawood do on all other lawfully permitted acts to protect Tamawood’s vights in relation to the Confidential Information and Intellectual Property with the same legal force and effect as if
your behalf? done by vou.
7. Canvyou disclose it? At Tamawood’s request and cost:

{a) dunng and after your employment, you must use your best endeavours to prevent any unauthorised disclosure of, any information or documentation that relates to, or may
be described ag, Confidential Information or Intellectual Property, either directly or indirectly, except in the proper course of your duties, or unless prior written approval is
given to you by vour supervising officer; and

{by any new Confidential Information or Intellectual Property ariging or created in the course of your employment must immediately and confidentially be disclosed to vour
supervising officer.
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Confidential [nformation InteHectual Property

8, THave you brought any You acknowledee that you have not brought and will not bring to Tamawood, or use in the performance of services for Tamawood, any Confidential Information or Intellectual
Confidential Information | Property from or pertaining to a third party, including any Confidential Information or Intellectual Property of a former or current employer {which for purposas of this
or Inielleetual Property Agreement, shall include persons, firms, corporations and any other entities for which you has acted as an employee, independent contractor or consultant), that is not generally
from a third parey? available to the public, unless you first obtaing express written authorisation from any such third party for the possession and use of Confidential Information or Inteliectual
Property.
9. On cessation of your You must surrender to their supervising officer, return or leave behind all Confidential Information or Intelectual Property.

cmployment...
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PART 3: COMPANY INFORMATION
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Tamawood’s Business

4.1

4.2

4.3

Market Reach

Tamawood commenced operations in July 1989 with four staff, five affitiated builders licensed to
build Tamawood designs, and one sales consultant. The Company sold 80 homes in its first year.
in the 2003 financial year, over 1,360 homes were sold, about 40% of which were built by
affitiated builders and the remainder by Tamawood itself. 1o 135 years Tamawood has become the
first to create architect-inspired and designed homes using a replicable, profitable, deliverable and
marketable system. In doing this, the company transformed an industry.

Together, Lev Mizikovsky (Managing Director) and Aretha Garlick {Non-cxecutive Director} have
been tarpely responsible for making Tamawood a “systems company”, not simply a home butlding
company. Today, Aretha Garlick devotes considerable time fo helping Tamawood’s growing
number of franchisees improve their businesses by aligning their systems and procedures to those
of Tamawood Limited.

Fwo Distinet Revenne Streams
Tamawood has two distinct revenue streams underpinning its business.

. Licensing and franchising - the Company earns approximately half its net profit from fees
charged to affitiated and franchised bailders for Heensing and franchising to them the use of
its systems and services - sales, soil tests, surveys, drafting, costing, purchasing and project
management.

* Contract construction - the other half of the Company’s net profit is earned from direct
contract construction of homes. The Company does not build speculative homes., With the
exception of display homes, every home is pre-sold before it s commenced.

These distinct revenue streams enable Tamawood to balance its business in a cyclical industry.
Crenerally speaking, production can be moved in either direction to accommodate increases or
decreases in customer demand and capacity to produce.

Famawood’s Science

Tamawood has developed unique systems. These systems drive the business using smart
technology to manage processes such as sales, estimating, drafting, building, maintenance,
accounting, business administration and human resources, down to the most minute detail. The
systems have been refined by rescarch and experience, and this process continues.

The sales and customer service system for example, is designed to generate leads and manage cach
prospect through the needs evaluation, product selection, butlding, and post-completion
satisfaction stages. This is where many traditional building companies destroy goodwill, turning
customers who might have become word-of-mouth advocates inte ardent critics.

Sensitive customer management has seen Tamawood become a lifelong partner for many
Australians, from buying their first home, through their family’s development to seeing off their
children on their own home-owning journey.
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4.4

4.5

4.6

4.7

Growth and Reach

Tamawood is highly skilled in operating and leveraging its affiliated licensed builder network. #

is an important strategic operation for the Company. Through this network, Tamawocod extends its
marketing and production reach through smaller builders who have important local refattonships. [t
is a smart system, a communication-driven business.

The affiliated hicensed builder system, pioncered by Tamawood, enables smaller builders to access
the Company’s marketing services, product range, drafiing and estimating services, buying power
and its suite of business systems. Affiliated licensed builders contract directly with each of their
customers and are contractually bound through specifications and plans to adhere to Tamawoeod’s
own high construction standards.

Affiliated licensed butlders today account for about 40% of Tamawood’s production. To manage
growth driven by its effective marketing systems, the Company has developed its own highly
efficient systems-driven contracting capacity, which now accounts for the other 60% of its
production.

Fhe Brands

From humble beginnings in 1989, Tamawood has assembled a portfolio of high profile product
brands spanning most price segments of the Australian detached dwelling market.

Dixon Homes was acquired in December 2000 to add a top-end product range and brand to the
Tamawood Homes and Cut Price Homes brands and product ranges. Recently a further brand,
Remington Stecl Homes, has been added to the portfolio.

The company uses established advertising and promotional strategies to build its brands and to
generate demand. The highly trained sales and customer service team, supported by refined
systems, ensure high tevels of customer satisfaction, repeat and referral business.

Product Development and Systems Innovation

A driver of Tamawocod's extraordinary success is its investment in product rescarch and
development. Recently the Company invested further by adding a dedicated product development
team of qualified professionals in architecture, law and information technology. These
professionals are focussed on delivering new value in function and appeal, and in developing
better ways to build Tamawood products.

Tamawood has invested more than 34 million to date in the development of a project management
systemn which provides support for staff, supervisors, franchisees and suppliers. The significant
savings in time and cost generated from this system have enabled Tamawood to remain at the
cutting edge in efficiency, speed and customer satisfaction. The company intends to continue this
development program, and to maintain its pre-cminent position in project housing.

The Future

Tamawood expects to increase the proportion of building work constructed by Tamawood directly
and yet continue to build on its excellent relationship with affiliated builders. Current information
technologies play a significant part in Tamawood’s cost minimisation strategies and Tamawood
will continue to investigate and implement emerging technologies to capitalise on existing market
advantages,
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Tamawood also expects to increase its market share through a process of continual operational
improvement. Tamawocod also intends to franchise operations to lecal builders throughout

Australia and New Zealand.

The next major expansionary drive for Tamawood is franchising using 2 unigue system approach
developed by its wholly owned franchising Company, Dixon Systems Pty Ltd. Having developed
industry-leading systems, the Company is steadily making these available to existing and new
franchisces. Tamawood franchisces and Heensees are operating as far north as Caims and as far
south as Sydrey. Plans are under way for further significant expansion of the Tamawood

franchisee network throughout other parts of Australia in financial year 2004 and beyond.
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Proposed Use of Funds Raised

5.1

5.2

5.3

Amount of Funds Raised

if all offerces take up the offer, the total amount raised will be equal to the aggrepate number of
shares issued, 995,000, multiplied by the issue price. As the issue price is based on a weighted
average of trading prices over the one-week period up to and including the issue date, the precise
dollar amount is not yet known. However, based on an issue price equal to the market price of
Tamwood ordinary shares at the time this booklet was prepared (31.64), the maximum aggregate
of funds raised by this offer would be $1,631,800 (993,000 x $1.64).

Proposed Use of Funds Raised

Tamawood will not receive any funds from employees on issue of the shares, since 100% of the
total subscription price for all employees will be funded by a Tamawood-provided loan. However,
Tamawood will receive funds as and when loans are repaid (see section 3.3 below).

The Board of Tamawood proposes to use these future funds, as when they are received by
Tamawood (see below), 1o assist in mecting Tamawood’s general working capital requirements.

Fiming of Fund Raising
Tamawood will receive funds as and when loans are repaid - {e principatty:

* dividends on employees’ shares that otherwise would be paid out, will be retained within
Tamawood and applicd towards repayment of employees’ loans, and

. prior to or upon employees selling shares, the balance of loans outstanding will be repaid -
ie by the Plan administrator applying the sale proceeds towards repaying the loan, or
employees first paying off the toan to facilitate an independent transaction {sce section 3.8
above}

in the event that shares are forfeited {see section 2.2 above), if the shares are subsequently sold on
the ASX, then Tamawood may experience:

. a further cash inflow if the shares’ market value exceeds the employee’s loan outstanding
(since on forfeiture, the Plan administrator must hold the shares on trust for Tamawoeod’s
benefit to the extent permitted by law - alternatively, for the benefit of employees or
charities as directed by Tamawood’s Board}, or

. a negative cash impact if the market value is less than the employee’s loan cutstanding
(since the amount raised on selling the shares on the ASX is less than the loan outstanding
which Tamawood expected to receive, or where the forfeited shares are bought back and
cancelled for an amount equal to the employee’s loan cutstanding, although in this case
Tamawood sharcholders would benefit because the cancellation of the emiployee’s shares

would correspondingly increase their equity).

Similarly, if the Plan administrator seils the employee’s shares on the ASX in order to facilitate
repayment of the employee’s loan following cessation of employment {see section 3.7 above},
Tamawood will have a cash inflow equal to the amount of the loan outstanding deducted from the

sale proceeds, however the loan outstanding could be a reduced amount if there has been a fall in
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Tamawood’s share price, and this could also arise in the case of a Plan sale requested by the
employee {see section 3.9 above).

in gencral terms, if there is a drop in Tamawood’s share price, the loss protection features of the
Plan may result in a lower net aggregate amount being raised than stated in section 3.1 above.

54  No Minimum Sabscription

Under this offer, there 1s no minimum subscription, meaning that the offer will proceed regardiess
of how many employees apply to participate. [f there is only a partial take-up, this will reduce the
aggregate amount of funds raised by the offer to a lower aggregate amount than stated in section
3.1 above. However, given that the funds ratsed are to be used by Tamawood in a general way to
assist in meeting Tamawood’s ongoing working capital requirements, rather than for a specific
purpose, it is not expected that a partial take-up would adversely affect Tamawood finances or

operations.
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6. Investment Overview

6.1 investment Highlights

. Operating since July 1989, Tamawood has established itself as Queensland’s leader in sales
of residential dwellings, construeted both by Tamawood and by builders affitiated with

Tamawood.

. The current management of Tamawood has grown the business from 80 home sales per
annum to over 1,300 annual home sales (including sales by our affiliated builders and
franchisecs) in 14 years and simuttaneously funded research and development expenditure
of over $3 million.

. Tamawood currently has no external financing.

. Tamawood’s proven 14-year history of operating profits includes an operating profit after
tax of $3.572 million in the financial year ending 30 June 2003,

. Tamawood’s current market share is estimated at 16% of the Queensland detached dwelling
market.
. . 2003 2002 2001 2000
Financial vear
(3000y (5060) (3000) (30600y

Revenne 81,540 65,007 30,620 15,256
Net profit before tax 5,165 4,772 1,679 2,106
Net profit after tax 3,572 31,381 1,149 1,288
Market share {(Qld) G.5% 8% T 4%

The summary of financial information shown above is based on the audited financial results for the
past 4 years.

6.2  Dividend Peolicy

The Directors have established a dividend reinvestment plan and given normal trading conditions,
expect the dividend payout ratio to be in the range of approximately 86% - 90% of distributable
profits. The cash distributed wilt depend on the extent to which sharcholders decide to participate
in the dividend reinvestment plan.

Neither Tamawood nor its Directors can give any assurances regarding the future dividend policy
of Tamawood because dividends are dependent on various factors including earnings, taxation and
profitability of the Company.
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6.3  Key Ratios

The ratios below are based on the actuat results for the financial year ending 30 June 2003,

Ratios based on 2002/2063 Financial Results

Earnings per share

12.80 cents

Price earnings ratio based on market price on 21 November 2003

12.8%

Dividend yield based on market price on 21 November 2003

6.71% fully franked
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7. Risk Factors

7.1 introduction
The business activities of Tamawood are subject to risks. Some of these risks are outside the
control of Tamawocod while other risks may be mitigated by Tamawocod through the use of
safeguards and appropriate systems and controls. There are more general risks associated with any
investment in shares such as the state of the economy, movements in interests rates and currency
and changes to the stock market. This section identifies the arcas that the Directors regard as the
major risks associated with an investment in Tamawood. These risks are not all inclusive.
You should consider these risk factors before deciding to invest in Tamawood and seek
appropriate advice from your advisers.

7.2 Competition
The butlding industry is a highly competitive industry. There are a large number of licensed
builders throughout Queensland.

7.3 Lack of Customers
The purchase of Tamawood homes by individual customers is eritical to the success of Tamawood.
Tamawood cannot predict with accuracy the number of customers who will purchase a Tamawood
home. Factors which may affect housing demand include changes in the demand for rentat
properties, long-term trends towards fewer people per houschold and changes to interest rates,
changes to Queensiand’s population growth (Including interstate and overseas nmiigration}. There is
also a risk that substitute products {(such as townhouses and units) will impact the number of
customers.

7.4  Relationships with Suppliers and Affiliated Builders
Breakdowns in Tamawood’s relationships with its suppliers and affiliated builders could impact on
Tamawood’s performance. Some of the suppliers are major suppliers of a number of key materials
(such as concrete, bricks, timber and roofing materials).

75  Regulatery Regime
The building industry is a highly regulated industry. Recent changes to the laws dealing with
domestic residential building contracts and Workcover may impact the financial performance of
Tamawood.

7.6  Economic Factors and Possible Volatility of the Share Price

There are risks assoctated with any investment in the stock market. The value of listed shares may
rise and fall depending on many factors which are beyond the contro! of Tamawood. These factors
include changes to interest rates, inflation, foreign exchange rates, government policy and
regulatory regimes.

Economic factors will have an impact on Tamawood. Any downward economic pressure or
adverse trend may affect Tamawood’s financial position, and any significant downturn in property
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1.7

1.8

1.9

7.10

markets is likely to negatively impact on the value of Tamawood shares (however this could
simultancously provide Tamawood with possible expansion opportunitics).

Also, if recently mooted modifications to the negative gearing tax regime eventuate, this is likely
to reduce contraction activity, which may have a corresponding impact on Tamawood’s share
price.

Reliance on Key Personnel

Tamawood’s success depends on identifying, hiring, training and retaining gualified key
personnel. Tamawood has entered into contracts with its key personnel. However, as a practical
matter, these contracts cannot prevent any employee from terminating his or her employment with
Tamawood. The loss of key personnel or the inability to recruit, hire and retain high calibre staff
to manage the future growth and maintain customer service to a high standard could have a
material adverse effect on the Tamawood group and its prospects.

Risk of Liabilities for Affiliated Builders® Work

Primary responsibility to customers for Tamawood homes built by our affiliated builders rests with
the builders. The affiliated builders replace the need for Tamawood’s construction manager in
retation to Tamawood homes constructed by them. Nevertheless, Tamawood by specifying
particular product and building techniques, ensures such homes are built to our own high
standards. Depending on the particular arrangement with a customer, if the affiliated builder fails
to perform according to the contract with the customer, Tamawood undertakes to set in place a
new contract for the balance of unfinished work to ensure the confract with the customer is

futfilied upon original conditions. Builders® deficts are subject to statutory insurance.

intellectual Property Rights

An essential part of Tamawood’s business consists of the designs and housing plans produced to
construct Tamawood homes, which construction is done cither by Tamawood’s construction
manager or its affiliated builders. Tamawood considers its designs and housing plans as crucial to
its success in the residential housing market. Tamawood relies on a combination of copyright
laws, third party non-disclosure agreements, duties of confidence and licence agreements with
third parties to protect its intellectual property rights.

Although Tamawood uses and will use its reasonable endeavours to protect its inteliectual property
rights, there may be instances when those intelectual property rights may be used or disclosed in
breach of these Taws or agreements. [Fthat occurs, there may be an adverse effect on the operating
and financial performance of Tamawood. However, as Tamawood has a large number and range
of designs and housing plans, Tamawood considers that isolated instances of breach of copyright
or unauthorised disclosure by third partics will have an immaterial impact on Tamawood’s
business.

intellectnal Property Claims by Third Parties

Tamawood may be sued by third parties claiming Tamawood has infringed their copyright or other
intettectual property rights. Current and future clainms, with or without merit, could damage
Tamawood’s business or financial performance in the sense that such Htigation may result in
significant cost both financially and as a drain on management time and resources. Such litigation
may result in Tamawood having to change its designs or pay compensation to a third party.
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8. Financials for Year Ended June 30, 2003

8.1 Statements of Financial Position
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8.2  Statements of Financial Performance
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8.3  Statements of Cash Flows
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8.4  Notes to the Financial Statements
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PART 4: ESOP INFORMATION
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9. Objectives of the Plan

a1 Why Tamawood has an ESOP
By offering employees equity participation via its ESOP, Tamawood hopes to:

» Create an Ownership Culture: participants own part of the business, which is likely to raise

their level of interest in, and commitment to, the success of the business.

. Reward Performing Employees: employees who coniribute to the success of the business
are able to be recognised/rewarded by being offered participation in the business’s equity,
and hence its profits,

. Attract Emplovees: potential recruits are more likely to join Tamawood if they are offered
equity up-front, or the promise of equity in the future.

. Retain Emplovees: existing employees are more inclined to stay at Tamawood if they hold
an equity interest in the business - for example, because rival businesses may not offer
direct cquity participation and access to business profits.

. Equality and Fairness: create a fairer and more enjoyable way of doing business in socicty
that gives cveryone a more equal opportunity.

9.2  Why was a new Plan needed?

Tamawood’s main objective in introducing the Tamawood [ncentive Share Plan is to reward long-
term employee loyalty to the Company.

Under the Plan’s predecessor, the Tamawood Limited Emplovee Share Scheme, there was no
ability to impose forfeiture conditions for early departure when allocating shares to employees.
Hence, there was no ability to discourage Tamawood employee-sharcholders from leaving the
Company, and taking with them the experience and know-how they gained during their time at

Tamawood.

The new Plan will impose forfeiture conditions for early departure, and should therefore be a
practical tool in retaining key staff, and will avoid a ditution in sharcholder wealth in favour of
departing employees.
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10. Answers to Key Questions

1.1 What happens if [ leave Famawood during Year 3?

Acecording to the scale set out in section 2.2 above, by leaving Tamawood during year 3, only 25%
of vour shares acquired under this offer will have vested (meaning that you cannot be dispossessed
of those shares), and the remaining 75% will forfeited.

in particular, this means:

. To forfeit the shares, the relevant share transfer form will be completed by Tamawood or
the Plan administrator, depending on which is o be the transferee of the forfeited shares
{note: you will have already pre-signed these forms at the time of applying for the shares -
see section 2.7 above), and the relevant form will be processed by Tamawood’s share
registry thereby effecting a transfer of the shares from yvour name f6 Tamawood’s or the
Plan administrator’s name, and the amount payable for your forfeited shares will equal 75%
of your loan cutstanding but this amount will be applied directly towards repayment of your
toan so that ne money will in fact change hands.

. For the 25% of your vested shares, the balance of vour loan outstanding - e 25% after the
forfeiture price has been applied against the loan ~ will be payable by you within 30 days
after cessation of employment, and upon repayment of your loan outstanding, the Plan
administrator will Hift the sale restriction on those shares so that you can sell them at any
time thereafter (note: if the value of the shares has fatlen such that you want to *walk
away’, then do nothing and the Plan administrator will in effect forfeit those shares, in

which case the same procedure will apply as above},

1.2 What happens if Tamawood’s share price falls to 10 cents?

The Plan includes loss protection, in that you can ‘voluntarily’ forfeit your shares once they have
vested (according to the forfeiture/vesting scale in section 2.2 above). Even if you have
voluntarily made an early repayment on your loan, when your shares are voluntarily forfeited, you
will receive a refund of your carly repayment.

So, if Tamawood’s share price falls to 10 cents, there is no need to panic! If the shares are still
subject to a forfeiture restriction, you have no choice but to wait anyway - and even if the shares
have vested, you can voluntarily forfeit the shares, but you are probably better just to refain the
shares because, at worst, when your loan becomes repayable on leaving Tamawood, the loan
cutstanding will be capped at the market value of the shares so you will incur no loss.

in this way, the Plan has been designed to encourage employees to retain their shares through
difficult times, because there is always upside without any downside — ie if you hold on to the
shares, you will incur no loss, but you will stand to take advantage of any later increase in the
share price.

10.3  Will | be taxed on dividends even when they are applied against my loan outstanding?

Yes. You will be taxed on your dividends in the same way {sce section 12.3 below} whether the
dividends are applied against your loan outstanding or {once the loan s been repaid) you receive
them in cash.
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19.4

19.5

19.6

One advantage of having dividends applied against the loan is that, by reducing the loan
cutstanding, you will pay less interest. Also, when the shares are sold, a fower portion of the sale
proceeds will be used to repay the loan, leaving more money for you - in effect, it is as if you
receive the cash equalivent of the dividends on a delayed basis when you sell the shares.

Can | lose out financially under the Plan?

Generally, no. There are two minor ways in which you could lose:

You could incur a loss if you choose to repay your loan to facilitate an independent
transaction and then the price falls before the shares are sold {see section 11.7(d) below).

if you forfeit the shares after dividends have been applied against your loan, you will not
receive any ‘refund’ for tax previously paid by you on the dividends. However, this tax
cost should be offset by the benefit of interest deductions and/or a capital loss on sale {as
the offsetting of dividends against the loan reduces the forfeiture price — see section 12,5
below}. You could incur a relatively small net cost under the Plan if the capital loss cannot
be applicd against a capital gain in the same or any subsequent year — however this cost
could only arise if you leave Tamawood within five years after being issued shares under
the Plan.

if you are being offered 20,000 shares or more, you should take special note of the competitive

restraints which will apply in your case {see section 3.10 above).

What happens if | pay out my loan early?

The Plan allows you to voluntarily repay yvour loan carly if you wish. Two reasons why you might

choose to do this are:

te enable you to independently sell your shares — ¢g through your own broker - once the
shares have vested {see section 3.8 above}, or

1o retain the shares but eliminate ongoing interest costs - even though interest acerugs on
the loan and does not need to be paid by you out-of-pocket, the accrued interest will dilute
the amount of any gain otherwise payable to you when you selt the shares.

To keep the Plan simple, you are able to repay the loan af any time - but it must be a 100%
repayment, not a part-payment.

Can 1 sell shares once they vest in me from Year 2 onwards?

Yes, You can use either of the Plan’s main sale methods:

Plan sale: you can request the Plan administrator to sell a designated number of your
shares {not exceeding the number of your vested shares), and the Plan administrator will
then sell the shares on the ASX through the Plan broker, use the sale proceeds to repay the
applicable portion of your loan, and pay any surplus to you, or

{ndependent sale: in this case, you must first repay the applicable portion of your loan
corresponding to the number of shares you wish to sell {not exceeding the number of vour
vested shares), and the Plan administrator will then Lift the sale restriction of those shares,
thereby enabling you to independently arrange a sale or transfer of those shares.
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in both cases, you are only obliged to repay the *applicable proportion’ of your loan outstanding
corresponding to the number of shares that you wish to sell. For example, suppose you hold 106
shares at a cost §1.70 per share - ie a total cost of $176 - of which, after a full three years, 45
shares have vested {according to the forfeiture/vesting scale in section 2.2 above}). Suppose you
wish to sell 30 of your 45 vested shares, and your loan outstanding is then 31060, In this case,
whether you are using the Plan sale or independent transaction methods, the applicable proportion
of vour loan which must be repaid equals 30% of yvour loan outstanding — ie $30 {30% x $100}
since the sale involves 30% of your total holding {30% x 100}

10.7  How will the acquisition price of my shares be determined?

The acquisition price of shares under the Plan will be the volume-weighted average price over the
ene-week period up to and including the date of issue of your shares.

10.8  What is the current market value of Tamawood Limited shares?

As at the time of preparing this document, 24 November 2003, the market price of Tamawood
Limited shares was §1.64 per share. [f you want to obtain an up-to-date market value figure,
contact the Plan broker on 07-3229 3177 (who will tell you this figure, or will promptly email it to
you} or alternatively, the Tamwood Limited share price on the Australian Stock Exchange can be
accessed via the website at www.asx . com.au.
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11. Case Studies

Fach section of the case study below iy included in context throughout the booklet, and all sections of the
case study are reproduced here in one place o enable vou to read them through from siart fo finish. You
will need to satisfy vourself of the risks and benefits of investing in shares in Tamawood and if vou
consider it appropriate, seek your own professionad advice. Al assumptions and figures used in fthese
case studles are hypothetical and should nor be taken as indicating future expected performance levels of
FTamawood. In particular, the dividend vield and/or share value growth raie could be more or Iess than
stated below.

11.1  Background
John's participation is based on the following key assumptions:

» John acquires shares in Tamawood for $1.70 cach, being the volume-weighted average
price over the one-week period up fo and including the date of issue,

. interest applics on John’s total outstanding lean at the rate of 6.53% accumulated daily,
. Tamawood shares have a dividend yield of 5% per annum, and
. Tamawood shares inerease in value by 10% per annum.

This assumed performance level is hypothetical and is significantly less than Tamawood’s past
performance.

11.2  Benefits of Participation

Assume also that John acquires a total of 100 shares under the Plan, and that he remains employed
for the full five-year share vesting period - the table below shows his net position at the end of

each year.

SLET) $2.489

Realisable value $2.738

Net position (hefore tax) per share 80140 $0303 O S0.493 . US07E3 T S0.966

Net position [before tax) - John’s vested shares 45,910 9660

Total potential position {(before tax} — vested and ' wera . e e o e .
pvested shares CSEAH00. - %30,300 0 - $49.300. -$TLI6D - $96.660 .
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11.3 Loan

John's cutstanding lean on a per-share basis over a S-year period will be as follows:

Lo outstanding ¢ beginning of vear SLHN 1730 $1770

{00.604)

Less dividend applied agalnst Ioan {asstme @ end of year)

11.4 Forfeiture

Assume that under the Plan, John acquires 100 shares in Tamawood Limited. # John leaves
Tamawood within the first 3 years after acquisition of his shares, John will forfeit some or alt of
his shares as follows:

Baring vear | 100% (1%

Baring year 3

Buring year

Forfeited shares will be either bought back and cancelled by Tamawood Limited, or purchased by
the Plan administrator.

11.5 Plan Sale

Assume now that after 5 years the realisable value of the shares 1s $2.74 cach after altowing for
brokerage {see section 11.2 above) and after interest has been added and dividends have been
applicd against the loan, John’s outstanding loan is $1.77 {sce section 11.3 above). John clects to
selt his shares on-market through the Plan administrator and the Plan broker. The Plan broker sells
the shares for $2.74 each {after deducting brokerage)}, and pays this to Tamawood Limited to apply
$1.77 per share towards John's Ioan and the balance of $0.97 per share to John. John's position
will be as follows:

Loan outstanding {177

11.6 independent Sale

Assume again that after 5 years the realisable value of the shares is 52.74 cach after allowing for
brokerage {sce section 11.2 above) and after interest has been added and after dividends have been
paid against the loan, John’s cutstanding loan remains at $1.77 per share {see section 11.3 above).
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John decides to pay off his loan first from his own pocket and then dispose of his shares through a

transaction independent of the Plan - eg using his own broker.

Sale proceeds pald to fohn 5274

117 Loss Protection

{a)

{b)

Yoluntary forfeiture during employment

John acguired his shares for $1.70 cach {see section 10.1 above}. After nearly 2 years, now
assume the market value of the shares has fallen to $1.00 cach but after interest has been
added and after dividends have been paid against the loan, John's cutstanding loan is then
$1.75 (sce section 11.3 above). At that time, John elects to voluntarily forfeit 109 of his
shares (ie the vested portion — see section 11.4 above}, effectively “handing them back” in
full and final satisfaction of the loan, to take advantage of the Plan’s loss protection feature.
The Plan administrator elects to have the shares transferred to the Plan administrator for an

amount equal to the loan outstanding.

t.oanoutstanding (1 .{}{}}z

Prior to the fransfer, John's loan outstanding was $T.80, but upon completion of the transfer, fohre's loan
ouestanding i in fact $1.00 and the Plan adninistrator renuits or credits Tamawood with the transter price
{$1.08) w repay John's loan owtstanding of the sane amount (5100, so that no amount will be payable to or

by John. In short, John “walks away” with no gain or loss.
Loan repayment on cessation of employment

in practice, there is no real advantage in John ‘handing the shares back’ during
employment, since John would lose the benefit of any later increase in Tamawood’s share
price. Suppose now that John confinues to hold the shares until cessation of employment at
the end of year 5, but Tamawood’s share price has not recovergd. The market value of the
shares is stil $1.00 each and after interest has been added and affer dividends have been
paid against the loan, John's outstanding lean is then $1.77. 1n this case, the loan is due for
repayment 30 days after cessation of employment, but John knows he 1s it a loss situation
and wants to take advantage of the Plan’s loss protection feature. So he just leaves itto the
Plan administrator to arrange a sale of all his shares on the ASX in full and final satisfaction
of his loan - ie John's lean cutstanding would be limited to the net sale proceeds, as

follows

foan outstanding

M

Prior to the sale, Johe's loan outstanding was $1.77, but upon completion of the sale, Johe's foan outstanding
is in fact $E.O0 and the Plan administrator reneits or credits Tamawood with the net sale proceeds {($1.00) o
repay Johin's loan outstanding of the same amount (31,00, so that no amount will be payable to or by Jobn.

In short, fohn again “walks away” with no gain or loss.
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{c) Loss protection nnder the Pian sale method

Assume now that after nearly 2 years, the market value of the shares is $1.80 each and,
after interest has been added and after dividends have been paid against the loan, the oan
remains at $1.75 {see section 1 1.3 above). At that time John elects to sell 10% of his shares
(ie the vested portion — see section 11.4 above} via the Plan administrator - ie using the
Plan broker - hoping to cash in on a $0.05 gain. However, by the time the sale is
processed, the market value of the shares has fallen to $1.76. In this scenaric, John will

still be loss-protected.

{.oan owstanding (707

Prior to the sale, Johe's loan outstanding was $1.75, but upon completion of the sale, Johi's loan outstanding
is in fact $1.70 and the Plan adminisirator remits or credits Tamawood with the sale price ($1.760) o repay
Johin's loan ouistanding of the same amount (81707, so that no amount will be payable to or by Jobn. In

short, John again “walks away” with to gain or loss.

This also applies if the shares are sold by the Plan administrator on cessation of
employment to repay your loan, as m (b} above.

{d) No loss protection where there is a disposal via an independent sale

However, there is no oss protection if vou choose to undertake a disposal via an
independent sale. Assume the same facts as for {¢} above. This time however, rather than
electing to sell his shares via the Plan administrator, John decides to pay off his loan from
his own pocket and dispose of his shares through a transaction independent of the Plan - eg
using his own broker. [n this case there is no loss protection, and John must wear the $0.05
loss.

Sale proceeds paid o John $1.70
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12.

Tax Summary

A general guide to the tax implications of participating in the Plan is set out below. This summary is

only applicable to employees of the Tamawood group who are Australian residents for tax purposes.

This summary does not cover all circumstances or all potential tax implications, and the tax
implications may vary according to an employee’s particular circumstances and prevailing tax laws and

inferpretation, which are subject to frequent change. No responsibility is accepted for an employee’s

taxation situation and where you are uncertain about your personal situation, you should seck the advice

of a qualified tax adviser.

12.1

12.2

12.3

12.4

12.5

Fax on Acquisition of Shares

There should be no tax exposure for you as a result of acquiring shares under the Plan, as you
acquire the shares at market value at the time of acquisition (market value for tax purposes being
the weighted average price of Tamawood shares over the week up to and including the date of

issuel.

You are treated as giving the acquisition price as consideration for the shares, notwithstanding
that funds are provided by way of Plan loan from Tamawood.

The whole of any gain in value realised on sale of the shares is assessed under CGT {with the
benetit of the 50% concession if the shares are held for, and are not agreed to be sold during, 12
months after acquisition and if you have no offsetting capital losses in the year of sale, and as the
gain is assessed to an individual},

Fax on Loan

There should be no tax exposure for you as a resuit of being granted a Plan oan under the Plan.
You should be able to claim interest cach year as a deduction against other income even i
interest exceeds dividend income in a particular year, and even though inferest accrues on the

loan and you are not required to make specific interest payments.

Fax on BDividends

Generally, the assessability of any dividends on your shares is not affected by whether it s paid
in the form of cash, shares or some other form, or whether part or all of that amount s applied to
your outstanding Plan loan.

Thus, the amount of the dividend, grossed up for any imputation credit if the dividend is franked,

must be included in your assessable income, and vou would be able to claim any such imputation
credit as a rebate against tax payable.

Fax on Bonus Shares

in the event of a bonus issue, Tamawood would advise sharcholders of the applicable tax
treatment.

Fax on Forfeiture of Shares

When shares are forfeited under the Plan, the consideration for the resulting transfer to
Tamawood or the Plan administrator is an amount equal to your loan outstanding. This will
result in a capital gain if your outstanding loan exceeds the shares’ cost base {eg if acerued
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interest exceeds the accumulated dividends applied against the loan), and the 30% concession is
unlikely to be available as the forfeiture cecurs under the original agreement thereby defeating
the 12-month holding requirement. Alternatively, a forfeiture of shares will result in a capital
loss if your cutstanding loan is less than the shares’ cost base (eg if accrued interest is fess than
the accunmuiated dividends applied against the loan). However in both cases, the tax impact will
be mirrored by the net tax impact of the dividends and interest in the years they were
derived/incurred.

12.6 'Fax on Sale of Shares

{a) Where vou sell shares at a profit

if a gain is realised on selling your shares, you will generally be subject to capital gains
tax. The gain will usually be the shares’ net sale proceeds less their issue price.

The calculation of the capital gain will depend on whether you have held the shares for 12
months or more. The 12-month period will commence from the date the shares are issued
t0 you.

if vou hold the sharves for fess than 12 months (note: this is unlikely to arise under this
Plan, as without Board permission shares cannot be sold within 12 months other than by
way of forfeiture}, the gain included in your assessable income would generally be the
excess, if any, of the amount for which the shares are sold, over the cost base of the
shares.

i vou hold the shares for {2 months or more {and you do not sell the shares under an
agreement reached during the 12-month period}, this capital gain may be discounted so
that only 50% of the capital gain is included in your assessable income. If, however, you
have any capital Tosses to be offsct against capital gains, the capital losses must be applied
against the capital gain before applying the 30% CGT discount. Then only 50% of the
remaining capital gain would be included in your assessable income (given that the gain
is assessed to an individual}, and it should make no difference whether the sale 1s

arranged through or by the Plan administrator or independently, provided the sale s in the
apen market of the ASX and it cannot be said that the sale is ‘under” an agreement
entered into within 12 months after the shares are issued.

Any net capital gain would be included in your assessable income and taxed at your
marginal tax rate in the year that you agree to selt the shares.

b} Where you sell shares at a loss

if shares are sold for less than the shares’ cost base, you would be able to claim the
shortfall as a capital loss. The capital loss could be offset only against any capital gains
realised by you on other assets in the same or a subsequent year (ic the capital loss could

not be offset against ordinary income).
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12.7 Calculation of Capital Gain or Loss on a Sale of Shares

The table below illustrates the calculation required to determine the capital gain or loss on a sale

of your shares.

Where shares are sold at a profit

Consideration received Al
Cost base {= shares’ issue price) A%
Capital gain A%
Offset available capital losses A%

Net capital gain in assessable income (where the sale occurs within 12 momths, or | AS
cccurs under an agreement reached within 12 months, after acquisition)

50% reduction of net capital gain (only apphies where the sale ocours, and any sale | x 50%
agreement 1 reached, 12 months or more after acquisition, and provided the gain is
assessed to an individual, directly or through a trust)

Net capital gain included in assessable income (where the sade ocours, and any sale | A$
agreement 18 reached, 72 months or more affer acquisition)

Where shares are sold at a loss

Consideration received A%
Cost base {= shares’ issue price) A%
Capital loss A%
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PART 5: INTERPRETATION
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13. Definitions

in these Plan Rules, the following definitions apply unless the context requires otherwise.

acquisition price

application closing date

ASX

Board

cessation of employment

Company

Confidential Information

Constitution

dividend

date of issue

employee

forfeiture restriction

Intellectual Property

interest rate

Tanmwood Incerdive Share Plan
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in respect of each share, means an amount equal to the shares’
volume-weighted average price over the one-week period up
to and including the date of issue of your shares, which must
be paid by you to acquire the shares.

means 5.00pm on 12 December 2003 or any other date
determined by Tamawood without prior notice.

means Australian Stock Exchange Limited A.C N (08 624
691,

means att or some of the Directors of Tamawood acting as the
Board of Tamawood Limited.

means 1o cease cmployment with a member of the Tamawood
group.

means Tamawood, or in the event of the occurrence of a
transaction described in paragraph {d) or (¢} of the definition
of share below, neweo or newtrust, as the case may be.

has the meaning defined in section 3,10

means the Constitution of Tamawood Limited AL CN. 013 054
4G4,

means:

{a) a dividend deeclared or paid with respect to shares
which is payable in cash; or

{b) in the case of a dividend paid with respect to shares
which is payable only partly in cash, that part of the
dividend payable in cash,

but in either case disregarding the impact of franking credits

on the dividend.

in respect of 2 share, means the date on which Tamawood
allots the share to you pursuant to the Plan Rules.

means a person who receives from Tamawood or a subsidiary
of Tamawood salary or wages from which PAYG is deducted
in accordance with Schedule 1 to the Taxation Administration
Act 1953 and emploved employment and employer have
corresponding meanings.

in respect of shares, means a condition included in the shares’
terms of issue that could result in you forfeiting ownership of
the shares in accordance with the Plan Rules.

has the meaning defined in section 3,10,

means the interest rate on your Plan loan.

Page 72 3 Brash Clonsulting 27 November 2003



offer

Plan or ESOP

Plan administrator

Pian broker

Plan loan

Pian Rules

sale restriction

share

subsidiary

Tamawood or Tamaweod Limited

Tanmwood Incerdive Share Plan
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means the offer of shares to you under the Tamawood
Incentive Share Plan.

means the Tamawoeod Incentive Share Plan approved by the
Board on 26 November 2603 constituted by the Plan Rules as
amended from time 16 time in accordance with the Plan Rules.

means Pitcher Partner Registries {Share Plan) Pty LidLimited
or such other person or entity appointed by the Board to
administer the Plan in accordance with the Plan Rules.

means the broker appointed by the Plan administrator to
provide services in connection with the operation of the Plan.

means the loan to acquire shares provided to you upon
acceptance of an application under the Plan (but does not
include any other loan provided pursuant to the Plan).

means the rules of the Tamawood Incentive Share Plan, as
amended from fime to time in accordance with the Plan Rules.

means a restriction referred to in the Plan Rules having the
effect of preventing you from disposing of or in any way
dealing with shares, to be enforced in any way determined by
the Board or the Plan administrator.

means:

{a) a share in the Company acquired upon acceptance of an
application made under the Plan {but not a share
acquired upon acceptance of another application made
under the Plan};

{b) a share acquired upon the exercise of any rights issued
in respect of such a share; and

{c) a share acquired pursuant to a bonus issue in respect of
such a share,

provided that if:

{d) all or substantially all of the assets of or shares in the
Company are transferred to a newly-organised
carporation or other business entity (‘newceo'; or

{¢) any other arrangement, reconstruction, restructuring,
reorganisation, recapitalisation or consolidation of the
Company occurs resulting in a new trust (‘newtrust’) or
a new company (‘newco’},

share means an equity security of newco or newtrust, as
applicable, that corresponds to such shares in the Company.

means a body corporate of which Tamawood is a holding
company m terms of Division 6 of Part 1.2 of the
Corporations Act approved for participation in this Plan by the
Board.

means Tamawood Limited or Tamawood Services Pty Lid or,
in the event of the occurrence of & fransaction described in
paragraph (d) or (¢} of the definition of share, newco or
newtrust, as the case may be.
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Tamawoed group

terms of issue

total subscription price

you

Tanmwood Incerdive Share Plan
Offer Enfornmtion Booklet

means:
{a) Tamawood;
{h} its subsidiaries; and

{c) any other entity nominated by the Board as being a
member of the Tamawood group for the purposes of
this Plan, being an entity in which Tamawood or a
subsidiary of Tamawood holds an interest which the
Board considers to be significant from Tamawood’s
perspective,

or for the purposes of particular shares, such other range of
entitics as may be specificd in the terms of issue.

the terms and conditions upon which shares are offered under
this Plan, which are determined by the Board in its discretion
and which are set out in this booklct, the accompanying offer
tetter dated 27 November 2003 and the Plan Rules.

means the total price of all shares acquired under this offer,
being the number of shares acquired by you under the offer
multiplied by the volume-weighted average price of a
Tamawood Limited ordinary share over the one-week period
up to and including the date of issue.

means the person named in the accompanying offer letter
dated 27 November 2003.
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14. G(eneral Rules of Interpretation

[n this bocklet, the following rules of interpretation apply unless the confext requires
otherwise.

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

(b} The singular includes the plural and conversely.

() A gender includes alt genders.

{d} [fa word or phrase is defined, its other grammatical forms have a corresponding
meaning.

{e) A reference to a person, corporation, trust, partnership, unincorporated body or other

entity includes any of them.
(53} A reference to a paragraph is a reference to a paragraph of this booklet.

(g} A reference to an agreement or document (including, without limitation, a reference to
this booklet or the Plan Rules) is o the agreement or document as amended, varied,
supplemented, novated or replaced, except to the extent prohibited by this booklet or
the Plan Rules or that other agreement or document.

{h} A reference to a person or entity includes the person's or entity’s successors, permitted
substitutes and assigns and, where applicable, the person's or entity's legal personal
representative.

(i) A reference to legislation or to stock exchange rules or to a provision thereof includes
a modification or re-enactment of it, a provision substituted for it and a regulation,
statutory instrument or rule issued under it, and any watver under it

i) A reference to conduct includes, without limitation, an omission, statement and
undertaking, whether or not in writing.

k} A reference to a document includes any certificate, notice, instrument and decument
of any kind.

i A reference to writing includes an e-mail, a facsimile transmission, and any other
means of reproducing words in a tangible and lasting visible form.

{m} A reference to dollars or § is to Australian currency.
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PART 6: HOW TO PARTICIPATE
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Instructions to Participate

It you wish to participate in the Plan by accepting your offer as per the accompanying offer letter, you
need to complete the following steps:

. Step 1: Compete the Plan Application Form on the following page - and in particular:

-l

insert your bank account details under *step 37 so that any moneys payable to you under
the Plan (and in particular, dividends and sale proceeds after your loan has been repaid in
fulty can be remitted by clectronic funds transfer direct to your account, and

-l

insert your details under ‘step 47 and sign and date the declaration under *step 3° (note:
you are only able to apply for the shares and loan in your name - ie in the name of the
employee to whom the accompanying offer letter is addressed).

. Step 2: Complete both of the Share Transfer Forms on the two pages following the Plan
Application Form {the purpose of this is to enable the Plan Administrator or Tamawood to
enforce the forfeiture restriction if you cease employment with the Tamawood group within 5

years - see section 2.2 above} -~ and in particuiar:

-l

print your fult name in the “Transferor * section of the forms, and
v sign and date each form in the “Transferor’ section towards the bottom of each form.

Note: You do not need to specify the number of shares or the amount of loan you wish to obtain
since, by completing the Plan Application Form, you are deemed to be applying for the particular
number of shares offered to you in the accompanying offer letter {as stated under *Step 17 of the
form), and you are deemed to be applying for a loan equal to the Total Subseription Price for
those shares (as stated under “Step 2° of the form}. In short, you are not able to make partial
applications for shares and/or a loan.

if you change your address details, please advise the Plan administrator in writing as soon
as possible, so that all information regarding vour holding can be forwarded to you.
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Plan Application Form

Step 1 — Offer Details

Ag per my offer dated 27 November 2003, | wigh 1o apply under the Tamawood ncentive Share Plan for the
number of shares in Tamawood Limited offered to me, at a price per share cqual 1o the volume-weighted
average price over the one-week period up to and including the date of issue ghe total cost of all shares
acquired by me being my “total subscription price’).

Step 2 — Lean Details

I also wish to apply for a loan equal to the total subscription price to fund the acquisition of these shares, on the
terms of the Tamawood Incentive Share Plan (including interest at 6.55% for the first five years) - seg section
3.5 of this Bookiet.

Step 3 — Bank Account Details

Please remit any funds payable to me under the Plan (including dividends and sale proceeds after my loan hag
been repaid in fully:
? via cheque, or

? via EFT into the following bank account:

Finaneial institution:

Address of financial instifution:

Name in which account 18 held:

BSB {Branch no.) Account no,
{Must be & digitg) {No more than 14 digits)

Step 4 — Your Details

Full Name: Emplovee Number:

Postal Address:

Suburh: State: Postcode:

Email: Work Phone: Home Phone:

Tax File Number or Applicable Exemption Category:

Step 5 - Declaration

{ kereby agree to adbiere to the Plan Rudes of the Tanmwood {neentive Shares Plan and the Comstitution of Tamawood Linited and
in particular (without linsitation), | acknowledge that | an giving my express authority:

«  for the Plan administrator or Tamawood, in the evert that | cease emplovment with Tamawood Limsited during the first 3
vears after issue of the shares, o insert into the applicable fransfer form on the following pages the no. of shares 1 forfeit
under the Plan Rules, the date of forfeiture, the consideration {equal fo my loan outstanding ). and to sign & date the form as
transferen, and

. for the Plan roker or the Plan administrator, in the event that | undertake a Plan Sale {ic in the event that I request the Plan
adminisirator (o arrange for the Plan broker o sell all my shares on the ASX), to disburse the sale proceeds to Tamawood
[imited, to be applied towards repayment of my loan with the balance (it any} to be paidto me.

Signature Date

Return this form before 12 December 2003 to the Plan administrator, Pitcher Pariner Registries (Share Plan) Pty Linited, Level
22, 360 Gueen Street, Brishane QLD 3060, or fax: 07 3221 3149, H vou have any guestions about the Tamawood Incentive Share
Plan or i you need assistance, please contact the Plan administrator on ple 67 3228 4266.
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Share Transfer Form -
Tamawood Limited

For Non-Market Transactions

Affix Stamp Duty (if anv} Here

Marking Stamp

FULL NAME OF
COMPANY OR
CORPORATION

TAMAWOOD LTD A.CN. 010 954 499

g e YTy Class If not fully paid, paid to Register
DESCRIPTION OF e N - st g
cEcurmes | ORDINARY FULLY PAID QUEENSLAND
Words Figures
QUANTITY
Surname(s) Broker's Transfer

FULL NAME(S) OF
TRANSFEROR(S)
(SELLER[S])

[dentification Number

PLEASE USE BLOCK LETTERS

CONSIDERATHON

Date of Purchase

FULL NAME(S) OF
TRANSFEREE(S)
(BUYER[S])

TAMAWOOD LTD A.CN. 010 954 499

FULL ADDRESS OF
TRANSFEREE(S)
(BUYER[S])

REMOVAL
REQUEST

Please enter the above securities on the REGISTER

{/We the registered bolder(s) and undersigned sellers(s} for the above consideration do hereby transfer to the above nane{s) hereinafter called the Buver(s) the securities
as specified above standing in my/our name{s} in the books of the above-named Company, subject to the several conditions on which Fwe held the same at the time of
signing hereof and ['We the Buyer(s) do hereby agree to accept the said securities subject to the same conditions. [P'We have not received any notice of revocation of the
Power of Attorney by death of the grandor or otherwise, under which this transfer is signed.

TRANSFEROR(S)
(SELLER[S])
SIGN

HERE ‘

------------------------------------------- FOR REGISTRAR USE

DATE SIGNED

TRANSFEREE(S)
(BUYER[S])
SIGN
HERE

Secretary of Tamawood Lmmited, duly authorised
fo sign on behalf of the Transferee:

DATE SIGNED




Share Transfer Form -

Pitcher Partners

Registries (Share Plan) Pty Ltd

For Non-Market Transactions

Affix Stamp Duty (if anv) Here

Marking Stamp

FULL NAME OF
COMPANY OR
CORPORATION

TAMAWOOD LTD A.CN. 010 954 499

g e YTy Class If not fully paid, paid to Register
DESCRIPTION OF e N - st g
cEcurmes | ORDINARY FULLY PAID QUEENSLAND
Words Figures
QUANTITY
Surname(s) Broker's Transfer

FULL NAME(S) OF
TRANSFEROR(S)
(SELLER[S])

[dentification Number

PLEASE USE BLOCK LETTERS

CONSIDERATHON

Date of Purchase

FULL NAME(S) OF
TRANSFEREE(S)
(BUYER[S])

PITCHER PARTNERS REGISTRIES (SHARE PLAN) PTY LTD A.C.N. 094 377 849

PLEASE USE BLOCK LETTERS

FULL ADDRESS OF
TRANSFEREE(S)
(BUYER[S])

LEVEL 22, 300 QUEEN STREET

REMOVAL
REQUEST

REGISTER

Please enter the above securities on the

{/We the registered bolder(s) and undersigned sellers(s} for the above consideration do hereby transfer to the above nane{s) hereinafter called the Buver(s) the securities
as specified above standing in my/our name{s} in the books of the above-named Company, subject to the several conditions on which Fwe held the same at the time of
signing hereof and ['We the Buyer(s) do hereby agree to accept the said securities subject to the same conditions. [P'We have not received any notice of revocation of the
Power of Attorney by death of the grandor or otherwise, under which this transfer is signed.

TRANSFEROR(S)
(SELLER[S])
SIGN

HERE ‘

"""""""""""""""""""""" FOR REGISTRAR USE

DATE SIGNED

TRANSFEREE(S)
(BUYER[S])
SIGN
HERE

“Secretary of Pitcher Partners Registries (Share
Plan} Pty Limited, duly authorised to sign on
behalf of the Transferee:

DATE SIGNED




