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Company Profile

Waterco commenced business in 1987 as a distributor of PYC pipes for swimming pools and spas. Since then,
through a series of acquisitions as well as internal growth, the company has expanded into manufacturing and
distribution of a comprehensive range of swimming pool and spa equipment and chemicals, as well as water
treatment equipment.

Research & [evelopment and Manufacturing

Waterco's R & D division has led to the development of innovative products, meeting the challenge of changes in
the market place.\Waterco's advanced fibreglass winding, pionsering plastic moulding and efficient manufacturing
procedures enable Waterco to deliver high quality products at exceptional value.

Giobal Presence
Waterco exports to over 40 countries via branches operating in Australia, New Zealand, Malaysia, China, United
Kingdom, United States of America, Canada and Indonesia as well as through international distributors.

Retail Distribution
Swimart - An Australian and New Zealand franchise network of swimming pool and spa equipment and chemicals
retail cutlets.

Zane Solar - A network of Australian solar pool heating dealers.

Watershoppe - A network of Malaysian domestic and commercial water filter dealers.

Economic Fntity Financial Highlights

14.47 71.48 61.07 56.19 46.58 41.98

13.77 69.67 55.48 55.63 4522 40.7

8,059,763 6,510,696 2988278 49894100 5458660 4415766

10.93% 9.35% 5.04% 8.98% 1207% 10.85%

7120887 5310035 1,785,746 37765014 4740866 3,799,268

5413,954 3898964 1184937 2613216 3212667 2528224

56.02 47 M 47.18 4455 3561 313
32,958,587 21,328,399 20,560,630 21,628,021 19270279 17,466,867
26.7 cents 206 cents B3 cents 14.2cents 178 cents 15.4 cents
150 cents 130 cents 110cents 11.0cents 100 cents 9.0 cents

$1.54 11 $1.06 $1.13 $1.04 84.4 cents
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Chief Executive Officer’s Keview of Operations

SALES REVENUE AND PROFIT

. Improved sales performance in the USA and the addition

 of two nrewly acquired businesses on the [Last Coast,
. USA and Canada in March 2005 contributed towards
| Waterco achieving record total sales of $81 million,
up 10 per cent, reflecting the group's stronger global
operations. Overseas revenue was 32 per cent of totat

sales, compared with 26 per cent the previous year

A profit after tax of $4.18 million was disappointing,
affected by three factors: an unrealized foreign exchange
loss, restructuring costs in the United Kingdom and

non-recognition of the profit from the sale of a property.

Excluding the foreign exchange loss, the £BIT {earnings
before interest and tax} margin on sales was 10.2
per cent, compared with 106 per cent in 2004, i we
exclude the loss in the United Kingdom as wel, the

EBIT margin on sales would have been 12.51 per cent.

Your directors have deciared a final dividend of 8 cents
per share fully franked payable to sharehoiders on 8th
MNovember 2005. This brings total dividends for the year
to 16 cents per share, compared with 15 cents per share

in the prior year.

IMOCREASING AN INTERMATHOMAL FOOLIE

In March 2005, Waterco strengthened its North
American presence and expanded its product range
through the acquisitions of the business assets of Focus
Temp internationat Inc, the Canadian market leader for
swimming pool heat pumps, and Baker ydro Filtrations
Inc., a United States producer of filtration and water
treatment products. The combined purchase price for

both businesses was $9.7 million.

. These acquisitions :

have complemented Watercos existing sales and
distribution operations on the West Coast of the
United States and increased our North American sales.
have increased \Matercos global footprint and
shoriened supply lines and delivery times.

will help us achieve critical mass in the key North
American market, and both Baker Hydro's and
focus Temp's distribution networks will help
increase sales of both their and YWaterco products,
and build brand awareness.

were funded by working capital, augmented by
additional banking faciiities. The company's gearing

increased to approximately 55 per cent and was

reduced back to 47 per cent with the sale of the
property at Bankstown, Sydney.

Baker +lydro Filtrations has more than 50 years' experience
in filtration and water treatment, and is we#l known in the
United States and international swimming pool industries.
Baker Mydro manufactures and markets cartridge and sand
filtration systems used in agriculture, agquacuiture, mndustrial
and recreational markets, including wastewater treatment
and recycling. As part of the acquisition, VWaterco owns eight
acres of tand and a 25,200 square foot factory in Augusta,
Georgia. which provides an assembly plant for pumps and
commercial filters. This enhanced distribution of Waterco

products on the Fast Coast.

Augusta, LI5A

Baker Hyare & the orginator of e bigh rste Bter which

i SH today e technology wsed’ by most Siter manufsenrers.
Baterr Hycho currerily sendces the swinrtling poot. aguacaitons,

sricteestrial e GORTReRCil il

The purchase of Focus Temp's operations at St-tlyacinthe,
Quebec provided Waterco with an operationat base in Canada.
focus Temp lInternational was a Quebec-based designer,
manufacturer and marketer of high energy-efficient swimming
pool heat pumps, complementing Watercos existing solar
heating division. The acquisition of this business came with a
dominant market share in Canada, and a growing presence in
both the United States and international markets, including
turope, for this product. The strong dealer network will help
introduce our other products into the Canadian market and

other markets that Focus Temp had a presence in.

Oueebac, Canads

Estabtished in 1997, Focus Ternp s a Cuebee-based
manfaciurer grd marketor of Wghly energy efficion!

swirtiming pood froat porngs,
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The heat pumps are suitable for above ground and in-ground
swirnming pools as well as spas and have low operating costs,
tieat pumps are used outside the swimming pool industry to heat

water at an economical rate, lowser than conventional methods

using oit and gas, the prices of which are currently at record highs.

teat pumps are used where solar heating is not practical, or as

back-up heating when solar energy is fow.

MANUFACTURING CAPABILITY

Construction of the company’s manufacturing plant in China
has commenced. The building has been extended to 12,000
sguare metres, and will be completed in mid-2006, six months
tater than expected. Construction of the 18,000 square metre
manufacturing facility in Malaysia is scheduled for completion
by end-2005.

While these facilities are being built, Waterco has rented
premises to handie increased production. When complete,
these facilities will lead to lower production costs and enable
Waterco to compete more effectively in the North American

and Luropean markets.

Waterco is continuing research and deveiopment to broaden
and diversify the use of products for water treatment, inciuding

commercial water treatment and grey water recycling.

On a group basis, research and development costs reached a
record leve! of $886,083.

AUSTRALIAN AND NEW JEALAND OPERATIONS

Our Australian operations produced a steady resuit. Chemicat
sales were soft while eguipment sales with their higher margins,
were stable, providing a satisfactory result for the year. New
stores added to the franchising division during the year will
underpin growth of the Australian business. There are pow 56

Swimart Stores in Austradia and 4 in New Zealand.

The company improved its margin in New Zealand and reduced
expenses, returning the division to profit. This was an acceptable
result following a difficult year of restructuring, and increased

revenue and profitabifity are expected in 2006.

SIGMIFICANT ITEMS

Profit was affected by unrealized foreign exchange losses of
$841,000 resulting from the impact of the stronger Austrafian
doilar on inter-company loans at balance date. This unrealized
toss has no effect on Waterco's cash flow. If foreign exchange
tosses are excluded, the group's after-tax profit would be
$5.02 million.

During the year, Waterco sold and leased back its Bankstown
property to reduce its property portfoiio as well as to reduce
its gearing. We had expected that the profit on the original cost
of the property would be recognised in the 2005 result. The
capital gains of $1.8 million before tax would have well offset
the unrealized {oreign exchange losses. Mowever, we had been
recently advised that accounting standards do not allow the
recognition of a profit on original cost after there had been a
prior revaluation. The profit after tax is now retained in the

company's asset revaluation reserve.

The United Kingdom business was restructured to focus on sales
and marketing, and manufacturing operations were restricted to
commercial tilters and pump assembly. A decision was made to
relocate to further reduce the manufacturing activity during the

last quarter of the financial year; new computer facilities were

put in place with an enhanced level of information systems.

This led to a further loss in the second half of the year with
loss for the year being $1.3 miliion. A new Chief Executive
Officer was appointed in the last quarter of the financial year
and, restructuring now complete, the business’ performarice is

expected to improve significantly.

CAPITAL RAIBING

During the year, we raised $5.308 million (net of expenses) through an
equity placement to professionat investors to strengthen the company’s
balance sheet and fund organic growth and possibie acquisitions. This
helped to exparnid the sharehoider base and increase share liquidity and,
at the right time, we will raise additional capital to fund further growth in

areas of water ireatment.

OUR FUTURE
We have now completed restructuring of the United Kingdom

operations and expect improved performarice.

With the acquisitions of the two businesses in the North American
markets and an improved brand awareness, we expect sales there to

reach $25 million.

All our businesses are sound, and our eniarged North American
operations are exceeding our expectations. We are therefore
confident of achieving a net profit in 2005/06 higher than our
record $5.4 million in 2003/04, with group revenue reaching
$95 miliion.
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Board of Pirectors
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SOON SINM GOH - FOPA

- ChalrmandCED

Mr Goh is the founder of Waterco Limited.
te has been a member of the Board since
the Company’s incorporation in February,
1981, Prior to the inception of Waterco, he
was the Managing Director of a company
specialising in the construction of water and
sewage treatment facilities. His extensive
experience in the water treatment industry
is instrumental to the success of Waterco.

Me held no other listed company directorships

during the past three financial years.

BRUCE LEITCH
Mlarketing/Sales Director

Mr Leitch was appointed to the Board
in November 1882, Me has a strong
background in sales and marketing i1 both
Australia and overseas. He has twenty five
years' experience in the pool industry,
eighteen of them with Waterco. Mr Leitch
has overall responsibility for group sales
throughout Australia, New Zealand and

¢ LSA and is also responsible for the growth

and developmert of the Swimart franchising
ang Zane solar pool heating businesses.

He held no other listed company directorships
during the past three financial years.

CAREY MOBMAN - B COM CA
fon-Executive Direstor

Mr MNorman was appoinied to the Board

as a non executive director in October
1893, He is the principal of the chartered
accountancy firm G R Norman and Co.
He has a sofid background in accountancy,
having worked for fourteen years with
Duesburys {“hartered  Accourntants,
where prior to his departure, in order o
establish his own firm, he was a manager
of the Business Services Division. He is the
Chairman of the Audit Committee and a
membper of the Remuneration Committee,

e held no other listed company directorships
during the past three financial years.

STUART LLOYD . FCA
Mon-Execuiive Dhiresctor

- Mr Lloyd was appointed to the Board as

a non executive director in November
1984, He is a Fellow of the Institute of
Chartered Accountants in Australia, and a
member of CPA Australia. e has practised
as a professional accountant in his own
firm since 15982 and is alko a director
of companies involved in 1T Services
and Specialised Security and SmartCard
Technologies. He is the Chairman of the
Remuneration Committee and a member
of the Audit Committee.

Listed company directorships held during
the past three financia years:

Biometrics Limited from 31 March 2005
to 3 August 2005.

Lioyd Cooper Associates Limited from 1
june 1882 to 31 Juty 2005.

BERM UMY - BHD (AMLY
Pon-Executive DHrector

Professor unt was appoinied to the
Board as a non executive director in June
1898. He is the Associate Dean (Teaching
& Learning) of the Faculty of Business and
and an Associste Professor of Finance
at the University of Technology, Sydney
{UTS). He has a doctorate from the
Austratian National University. In addition
to his role as a lecturer, teacher and
administrator at UTS, Professor Hunt
is @ Director of Protango Computing, a
development hiouse that speciafises in
financial software. Although Professor
ttunt has written extensively on Australian
financial markets, his knowledge extends

 to the South East Asian region. He is a
. regular presenter of financial seminars in

Mong Kong and Singapore for Curomoney.
Me is a member of the Audit Committes
and of the Remuneration Committee.

Ie held no other listed company directorships
during the past three financial years.
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Statemnent of Corporate Governance Practices

This statement sets cut the corporate governance practices that the

Company had in place during the financial year ended 30 lune 2005.

in compliance with ASX Listing Rule 4.10, this statement:
discloses the extent to which the Company has followed the ASX
Best Practice Recommendaticns during the financial year; and
identifies those recommendations that have not been foliowed,

and the reasons for not following them.

As foreshadowed in last year’s Annual Report, the Board and
senior management have, during the course of the financial year,
taken time to review the Company's governance structures and
policies in fight of the ASX Best Practice Recommendations. This
process has resulted in the updating of some existing policies, and

the adoption and publication of new ones.

FRIMCIFLE 1
LAY SOLID FOUNDATHONS FOR MAMNAGEMENT
AN OVERSIGHT

Fole of the Board
The Board oversees the business and operations of the Company
directly or through its committees with particular focus on and
responsibility for:
developing and approving strategies designed to ensure the
controtled growth and success of the entity;
the monitoring of senior management's strategy implementation
and performance;
ensuring that the necessary resources are available to allow
effective strategy implementation by senior management;
monitoring of the Company’s control and accountability
systems;
reviewing and adopting annual budgets for the financial
performance of the Company and monitoring the results on a
reguiar basis;
monitoring and approving any other necessary reporting,
financial or otherwise;
ensuring that the Company has implemented adequate systems
of internat controis and risk management strategies together
with appropriate monitoring of complance activities; ang
approving and monitoring fundamental areas of the Company's
financial operation, including major capital expenditure and

capital management.

Some respornsibilities and authorities have been delegated to
senior management for the purposes of operating the Company's

day to day activities.

In accordance with the ASX Best Practice Recommendations, some
further responsibilities have been delegated to the Company's
committees. Satisfaction of these responsibilities is monitored by
the Board by way of established fines of communication between

the Board and the commitiees.

During the year the Board discussed and on 31 March 2005
adopted a Board Charter which reflects these principles and deals
with other matters relating to the Company's Board structure.
This Board Charter is pubiished on the Companys website

www.waterco.com.

PRINCIPLE 2
STRUCTURE THE BOARD TO ADDVALUE

Board Composition

The Board of Directors comprises an Executive Chairman who is also
the Chief Executive Officer, an Executive Director and three Non-
Executive Directors. The Board views each of the three Non-Executive

Diirectors as being independent.

The Board's membership is reviewed periodically as deemed necessary
to ensure that it maintains an appropriate mix of skills, qualifications
and experience. At each Annual General Meeting {AGM) one third of
the directors {excluding the Chief Executive Officer) and any director
appointed to 1§ a casual vacancy since the previous AGM must retire

but may stand for re-election.

The Board has adopted the principle that it will comprise at least five
directors at any time, and will maintain a majority of Non-Executive

{and, whiere possible, independent) Directors.

A policy setting out the details of the selection and appointment process
tor new directors of the Company was prepared during the course of
the financiat year and adopted by the Board on 12 May 2005.This policy
is published on the Company's website.

Errectors
The names of the directors in office during and since the end of the
tinancial year are:

Soon Sinn Goh

Bruce Leitch

Garry Norman

Stuart Lioyd

Ben Hunt

All Directors have been in office since the start of the financial year.

The details of the directors’ qualifications and experience are inciuded in

the Board of Directors section of the Company's annual report.

Independent Directors

A majority of the Board - Garry Norman, Ben Flunt and Stuart Lioyd
- are independent directors, taking into account the guidefines set
out in Box 2.1 in Principle 2 of the ASX Guidelines.

The Company's materiality threshoid for assessing the materiality of
directors’ other relationships with the Company is conducted on a case

by case basis by the Board.\Where an entity associated with a Director
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provides services to the Company, the Board uses a threshold of
$100,00C in fees in a financial year as a guideline. Flowever the Board
does not follow an inflexible set of criteria but considers whether
the relationship in question is one reasonably likely to interfere with
that director’s independent judgement. Although the ASX Guidefines
identity tongevity of appoiniment as potentially affecting a director's
independence, the Board does not belisve that this is a relevant
concern for any of the three Non-Executive Directors. Further details
as to how the Board assesses independence can be found in the Board

Charter pubtished on the Company's website.

The Company's directors have the right to seek independent legal and
other professional advice, at the Companys expense, concerning any
aspect of the Company's operations or undertakings in order to fulfil
their duties and responsibilities as directors. This right is subject to
prior approval of the Chairman. In the fight of the fact that all directors
are aware of this right, the Board is of the opinion that a more formal
procedure for directors to seek independerit legal advice need not be

established at this time.

Chairperson of the Board

The rotes of Chairperson and Chief Executive Officer are both held
by Mr Goh. The Board believes that Mr Goh brings a vital level of
experience both in relation to the industry and the operations of
Waterco itself to both of these roles. Also, as the major sharehoider
of Waterco, Mr Goh's commitment to the success of Waterco is
unguestionable. Therefore it is the Board's opinion that it is appropriate
in the Company’s circumstances that the two roles be combined.
With three of the Board's five Directors being independent, and with
Indepandent Directors chairing the Audit and the Remuneration
Committees, the Board is also of the opinion that it is not necessary

that the office of Chairperson be held by an independent director.

Momiination Comimities

Tne Company has not established a Nomiration Committee. The ASX
Guidelines acknowiedge that such committees are more appropriate in
targe companies. The Board is of the opinion that it is appropriate in a

company the size of Waterco for the Beard as a whole to fulfil this role.

PRINCIPLE 3
PROMOTE EVRICAL DECIRION MAKING

Curing the financial year the Board discussed and on 31 March 2005
adopted a code of conduct for directors and employees that addresses
the issues referred to in Box 3.1 in Principle 3. The Company has
published this code on its website. In addition to the code of conduct:
there is a publishied poficy within the organisation on accepting gifts;
employees’ letters of appointment emphasise their obligations to
protect the Company's confidential information, not to misuse
Company property, to act responsibly in matters of health and
safety and to conduct themselves ethically and lawfully;
the Company's audit committee has responsibility for encouraging
the reporting by empioyees of matters of concern; and
these matters are reinforced in the Company's induction processes

for empioyees.

‘ ‘ Book Beedz.indh 19

The Board finalised the Companys draft share trading policy,

referred to in last year's report, and adopted it on 31 March 2005,

This policy is entitled "Staff and Officer Trading Policy” and is

published on the Company’s website.

PRIBCIPLE 4
SAFEGUARD INTEGRITY N FINANCIAL REPORTING

CEOHCE O Sgnois
At the Board meeting at which the 2005 financial reports were
approved, the Chief Executive Officer and Chief Financial Officer
advised the Board in writing that they were satisfied that:
the Company's financial reports presented a true and fair view,
in all material respects, of the Companys financial condition
and thie operational results and that they had been prepared in
accordance with the relevant accounting standards; and
the Company's financial reports were founded on a system of
risk management and interral compliance and control which
implements the policies adopted by the Board, and that this system

is operating efficiently and effectively in all material respects.

Audit Cormamities

The Audit Committee operates under the Audit Committes
Charter which was revised by the Audit Committee and Board
during the year. The revised version was adopted on 12 May 2005

and is published on the Company's website.

The role of the Audit Committee is to oversee the existence and
maintenance of internal controls, accounting systems, and the financial
reporting process. The Committes also nominates external auditors,
reviews existing audit arrangements and co-ordinates external and
internal auditing functions. In addition, the audit committee examines

any other matters referred to it by the Board,

Throughout the last financial year {and to the date of this report)
the Audit Committee consisted of three independent directors,
and was headed by an independent chairperson not fiolding the

position of chairperson of the Board.

The members of the Audit Committee during the last financial
year were:

Garry Norman - Chairman

Stuart Lioyd

Ben Hunt

The number of Audit Committee meetings and detaits of Committes

members' attendance are inciuded in the Directors’ Report.

PRINCIPLE 5
RMAKE TIMELY AND BALANOED DISCLOSURE

The Board formalised the Company’s continuous disclosure systems by
adopting a written policy on 31 March 2005 and this poficy is published
on its website. This policy sets out the rudes and responsibilities for
Waterco's officers and employees in promoting timely and balanced

disclosure of all material matters concerning the Company.
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As detailed in the continuous disclosure policy, the Board
has delegated responsibility for compliance with disclosure
requirements to the company secretaries, who work in comunction
with the company’s senior management to ensure ASX Listing Rule

disclosure requirements are satisfied.

The comparny secretaries are reguired to:
keep themself informed and up to date regarding the type of
information that must be disclosed;
notify senior management of any developments in disclosure
reguirements;
promote an understanding of disclosure requirements within
the company,
monitor and note compiiance with disclosure reguirements;
manitor and review the safeguarding of company information
to avoid premature disclosure;
monitor and/or manage external communication lines such as

media reieases and shareholder queries.

The Board undertakes to provide the company secretaries and senior
management with the necessary resources to allow all disclosure

requirements to be met in a timely and balanced fashion.

PRINCIPLE 6
RESPECT THE RIGHTS OF SHAREHOLDERS

The Board adopted a communications strategy entitied
"Sharehoider Communication Policy” on 31 March 2005 and this
is published on its website. This policy details the mechanisms put
in place to ensure that the rights of shareholders are respected

and to facilitate the effective exercise of those rights.

The Board requests that the external auditor attend the
annuat general meeting {AGM} for the purpose of answering
shareholder questions regarding the conduct of the audit
and the preparation and content of the audit repoit, and to
facilitate the rights of shareholders (introduced by the CLERP §
amendments} to ask certain guestions of the auditor in writing
in advance of the AGM.

PRIGCIPLE 7
RECOGMISE AND MAMAGE RISK

Thie Board is continuing to work on formalising the Company's Risk
Management Policy but the basic principles are summarised ang
published on the Company’s website “Summary of Risk Management

Policy”. This summary was approved by the Board on 12 May 2005.

PRINCIPLE 8
EMCOURAGE ENHANCED PERFORMANCE

The Board is committed to an ongoing internal process of
performance evaluation of the Board, its commitiees, individuat
directors and key executives to ensure the diligent and effective
discharge of responsibilities and a consistent mindset of improving

corporate Jovernance practices,

A draft Induction Policy for New Executives and Directors and a
draft Board Performarnce Evaluation Policy have been discussed by the

Board during the course of the financial year.

These two policies are currently awaiting Board approval. A summary
of the Board Performance Evaluation Policy will be published on the

Company's website once it has been adopted.

PRINCIPLE 9
REMUMERATE FAIRLY AND RESPONSIBLY

Remuneration of Directors and Bey Exscutives
The Board continued to review the draft remuneration policy during

the financial year.

The company’s revised remureration poficy was approved by the
Board on 24 August 2005.

In constructing, reviewing and determining the remureration policy for
executive directors and the senior executive team, the Remuneration
Committes has considered a number of factors including:
the importance of attracting, retaining and motivating management
of the appropriate calibre to further the success of the business;
linking pay to performance by rewarding effective individuai
achiesvement as well as business performance; and
the mix within the package which is designed o align persorat

reward with shareholder value over both the short and long term.

The executive directors’ and the senior executive team’s packages
consist of a number of componerts:
salary
short term incentives, combined with the ability to apply cash
bonuses towards the acguisition of shares,
long term incentives {in the case of the CLO, via the CEO Share Mlan)

benefits

Details of directors’ remuneration, and remuneration of the Company's
tive highest paid executives are confained in the Remuneration

Report.

Tre Company's remunieration policy, the essential elements of which
have been in operation throughout the fnancial year, is founded upon
the foliowing objectives:
ensuring a direct fink between remuneration and corporate
performance. Key performance indicators will apply to deliver
resuits to the Company;
making remuneration decisions that are appropriately balanced
between market factors, organisationat factors and individual factors;
ensuring that remuneration is linked to the creation of value to
sharehoiders;
ensuring that both financial and non-financial performances are
rewarded; and
integrating remuneration principles intoc the performance

manageme nt SYSth

P
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This remuneration structure is intended to deliver the following
ocuicomes, identified in the FSA Executive Share and Option
Scheme Guidelines:
ensuring that total remuneration is reascnabie, taking into accournt
the respornisibitities and commitments of the executive;
aligning executives’ interests with those of shareholders, by setting
benchmarks based on improved company performance. The CEO
Share Plan, approved in MNovember 2003, contains performarnce
hurdies based on improved Company performance. Depending
on the extent to which those hurdies are met, the CEO may be
entitled to access some, all, or none of the shares allocated to him
under the Plan.
ensuring that the number of shares or options issued under
incentive schemes are a reasonable proportion of total issued
capital; and
ensuring that shareholders understand the costs and benefits of

the remuneration.

Bemuneration Comvuvdttes

The Remuneration Committee is responsible for making
recommendations to the Board of Directors on remumeration
packages and policies for the Executive Directors and the executive
team. The Remuneration Committee Charter {which had existed in
draft form since August 2003} was finalised by the Board on 23 june
2005 and is published on the Company's website.

Throughout the last financial year (and to the date of this report), the
Remuneration Commitiee consisted of three independent directors,
and was headed by an independent chiairperson not hoiding the

position of chairperson of the Board.

The members of the Remuneration Committee during the year were:
Stuart Lioyd - Chairman
Garry Norman

Ben Hunt

The number of Remuneration Committee meetings and
details of Committee members’ attendance are included i the

Directors’ Report.

Remuneration of Bon-Executive Diresetors

Remuneration of the Company’s Non-Executive Directors is determined
by the Waterco Board itself, upon receipt of advice from external
consultants. No equity-based remuneration was cffered to Non-
Executive Directors in the financial year just ended, nor is there any
proposal to do so this year. Non-Executive Directors are not entitled to

any retirement benefits other than statutory superannuation.

‘ ‘ Book Beedz.indh 12

Equity-Based Remunsration

During the last financial year, shares were offered, bought or issued

to executive directors and senior executives under:
the "Exempt” and "Deferred” plans, which commenced on
1 luly 02 and continued to operate throughout the financiat
year just ended. All employees, including eligible executive
directors were invited to participate. However, Executive
Directors were not entitled to the additional contribution
mate by the Company where employees salary sacrifice to

acquire shares.

Details of the value of shares offered, bought or issued are

included in the Remuneration Report.

PRIMCIPLE 10
RECOGMIZE THE LEGITHAATE INTERESTS OF
STAKEHOLDERS

The Company has published its code of conduct in relation to the
Company's compliance with its legal and other obfigations to its
legitimate stakeholders on its website. As suggested by the ASX
Best Practice Recommendations, the Board adopted a single code
of conduct on 31 March 2005 to address the matters covered by
both principle 3 and principle 10.
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Directors Report

Your directors present their report on the company and its

controlled entities for the financial year ended 30 june 2005.

Directors

The names of directors in office during or since the end of the
financial year are:

Seon Sinn Goh

Bruce Leitch

Garry Norman

Stuart Lloyd

Ben Hunt

Directors have been in office since the start of the financial year
urdess otherwise stated. For details of the directors’ gqualifications
and experience, refer to the Board of Directors which is to be

read as part of this report.
Company Secretaries

The following persons held the position of joint company secretary

at the end of the financial year:

Bee Hong Leo

Mrs Leo was appointed Company Secretary on 3 March 1983

She has been empioyed by Waterco since March 1881 performing

management roies in the administration, payro#l and legal divisicns.

Gerard Doumit CPA

Mr Doumit was appointed Joint Company Secretary on 22 july 1851,

He joined Waterco on 5 lanuary 1987 as the Accountant and is

currently the Chief Accountant and Joint Company Secretary.

Frincipal Activities
The principal activities of the economic entity during the financial
year were:
Wholesale, export and manufacture of eguipment and
accessories in the swimming pool, spa pool, spa bath, rurai
pump and water treatment indusiries;
Manufacture and sale of solar heating systems for swimming
pools and pre-heat industrial sofar systems;
Franchise of retail outlets for swimming pool eguipment and
accessories.
Packing and distribution of swimming pool chemicals to poot

shops, supermarket and hardware chains.

Consalidated Resuits
The consotidated result for the year in review was a profit of
$4,175,881

Dhvidends

Uividends paid or declared for payment are as follows:
Final ordinary dividend of 9 cents per share paid on & November
2004 as recommended in last year's report - $1,879,618
tnterim ordinary dividend of 7 cents per share paid on 8 May
2005 - $1,581,876

Final ordinary dividend of 9 cents per share declared by the
directors to be paid on 8 November 2005 - $2,033,969
All dividends paid or deciared since the end of the previous financia

year were fully franked.

Review of Operations

A review of operations of the economic entity during the financiai
year and of the results of those operations together with likely
developments in the operations of the economic entity and the
expected results of those operations are set oul in the Chief

Executive Officer’s Review of Operations.

Financial Position
The net assets of the economic entity have increased by $4.74 million
from $32.96 million in June 2004 to $37.70 million in June 2005,

The change has largely resulted from:
shares ssued in November 2004 of $5.308 million (net of expenses);
downward movement in reserves of $1.579 million (asset revaluation
$0.831 million and foreign currency transiation $0.748 million) and;

movemernt in profits {iess dividends) of $0.715 miltion.

The group’s working cagital being current assets less current Habilities
improved from $21.456 million in 2004 to $32.865 million in 2005

The economic entity's strong financial position has enabled it to
purchase the two businesses in North America costing $8.7million
and at the same time commence construction on a rew building in

Malaysia to expand its manufacturing base for future growth.

The directors believe that the Group is in a strong and stable financiai

position to expand and grow its current operations.

Signitivant Changes in S3tate of Affairs

The following significant changes in the state of affairs of the parent

entity occurred during the financial year:
On 15 November 2004 the company issued 1,715,000 ordinary shares
at $3.20 each by way of placement to fund the new manufacturing and
office facilities i1 Guangzhou, China and i Malaysia.
On 29 November 2004, Waterco (C) Ltd aflotted 1 mitlion shares at RMB
82763 ($A127} each to Waterco Ltd. The purpose of the funds raised
was o partly pay for the construction of a new building in China.
in March 2005, Waterco USA Inc and Waterco Canada Inc acquired
the assets of Baker Mydro Fittrations tac {a filter manufacturing
business based in Georgia, USA} and Focus Temp International {a heat
pump manufacturing business based in Quebec, Canada) respectively
for a total $A3.7m (including a property}. On 16 March 2005, Waterco
Canada Inc allotted 1.25 million shares at $CAD1.00 {$A1.05) each to
Waterco Ltd. On 30 lune 2005 Waterco Canada Inc allotted another
1.25 million shares at $CAD 1.00 ($A1.0717) each to Waterco Lid.

The directors are not aware of any other significant changes in the
state of affairs of the economic entity that occurred during the

tinancial year which have not been covered eisewhere in this report.
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After Balones Date Events

Mo matters or circumsiances have arisen since the end of the
financial year which significantly affected or may significantly atfect the
operations of the economic entity, the results of those operations, or

the state of affairs of the economic entity in future financial years.

Likely Developrments

Information as to likely developments in the operations of the
economic entity are included in the Chief Executive Officer's Review
of Operations. Cther possible developments have not been included
in this report as such inclusions would, in the opinion of the directors,

prejudice the interests of the economic entity.

Emwironmentat bsues

The entity's operations are subject to some environmental regulations,
particularty with regard to the storage of chemicals and waste management.
The consolidated entity has adequate systems in place for the management
of its environmental reguirements. The directors are not aware of any

breaches of the enwironmental regulations during the financial year.

Share Oplions
There are no options cutstanding at the date of this report. No new option

was granted during or since the end of the financial year.

Hormuneration Report

Remuneration Commiittee

The remunieration committee operates under the delegated authority
of Waterco's Board. The committee's charter is available on Watercos

website af www.wWaterco.com

The committee is made up solely of independent Non-Executive
Directors. lts members throughout the financial year were:

Stuart Lioyd - Chairman

Garry Norman

Ben Hunt
The committee met nine times during the year, with Stuart Lioyd
and Ben Munt attending all meetings. Garry Norman attended eight

meetings during the year.

The committee's primary responsibility is to assist the Board in

fulfitting its corporate governance responsibilities with respect to
Waterco being abie to attract and retain executives and directors
who will create value for sharehoiders and who will support the
Waterco Mission.
Waterco fairly and responsibly rewarding executives and directors
having regard to the interests of shareholders, the performance of
the company, the performarnce of the executives and directors and

the employment market conditions.

The commitiee has the appropriate resources and authority to
discharge its duties and responsibilities, including the authority to
engage external professionals, on terms it determines appropriate,

with the approval of the Chairman of the Board.

Whaterco has a number of external remuneration advisors who are

independent and engaged on the basis of their competency in the relevant

‘ ‘ Book Beedz.indh 14

field. During the financial year, neither Waterco nor the committee

engaged any exdernial advisors on matters relating to remuneration.

Remuneration Principles

The Committee recognises that VWaterco operates in a global
environment and that its performance depends on the quality of its
people. To successiully achieve its financial and operating objectives,
Waterco must be able to attract, retain and motivate highly skilled

executives dedicated to the interests of its shareholders.

Waterco's remuneration principles
Competitive remuneration arrangements are provided to
attract, retain and motivate executive talent.
Rewards to executives are linked to the creation of value to
shiareholders.

full legal compliarice and disclosure of executive remuneration.

The Board and the committee also recognise that although
remuneration is a8 major factor in recruiting and retaining highty
talented and effective peopie, Waterco's corporate reputation, its
ethicat culture, business values and its ability to provide interesting

and chiallenging career opportunities, also play a substantial role.

Remuneration structure

Waterco's remuneration structure comgprises policies and

programimes under two gerieral elements:
A fixed remuneration component consisting of base salary
which executives may "salary sacrifice” and other benefits;
A variable or "at risk" component consisting of an annual short
term incentive plan for executives and a long term incentive
piani for the CEQ, which is tied to performance and is af risk,
depending upon performance.

The total reward produces an appropriate mix of fixed remuneration

with short and long term incentive opportunities.

Fixed remuneration

The committes reviews the fixed remuneration leveis of the CLO
ant executive director. The CEO determines the executives fixed
remuneration which is then reviewed by the committee. Fixed
remuneration for the CEQ, executive director and executives is
reviewed annuaily and is determined by reference to appropriate
benchmark information of comparable companies, taking into
account the executive's responsibility, performance, qualifications,

experience and potential,

Variable Remuneration

The committee and the Board believe that well designed and
managed short and long term incentive plans are important
elements of employee remuneration, providing tangible incentives
for employees to strive to improve Waterco's performance both in

the short and long term for the benefit of shareholders.

The proportions of total remuneration which may be received in
variable form vary among senior executives and take into account
the executives’ responsibilities, performance and experience. All

variable remuneration is tied to performance.
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Short term incentive {ST1} plan

The ST1 plan is designed to directly link variable remuneration to financiat
performance and to drive continuous performance improvement. The
ST plan encourages participants to improve upon the performance levels
reachied in the prior year. The CEO does not participate in the STI plan.

The ST plan is currently being refined and in this initial stage
{2004/2005} performance will be measured on growth in gross
profit, less relevant variable Operating Expenses, over the
previous year's, excluding the impact of acquisitions. Eventually, in
principle, future performance wifl be measured on EBIT {earnings

before interest and tax) in Australia

Long term incentive (LT} plan
The CEO has as part of fiis remuneration package a performance-
based component, which is governed by the CEO Share Plan that

was approved on 17 November 2003,

On 5 December 2003 the CEO was issued 500,000 shares at

$2.35 each under the delayed loan repayment terms of this plan.

Under this plan the CLO is entitied to withdraw and deat with
these shares if the foliowing criteria have been satisfied:
Minimum Employment Period
Tne CEOQ must continue to be empioyed as CEO of the
company for 36 months following the issue of the shares. If this
is not satisfied, the CEC will forfeit the shares.
Performance Hurdles
Thie company must meet the targeted earnings per share {EPS)
growth as follows:
growth in EPS of 15% each year compounded over the
Tergeted LPS Period (30° june 2003 to 30" june 2006) which
resuits in 50% of the shares being available to be withdrawn
trom the Plan plus 10% of the shares for every 1% growth in
EPS greater than 15% over the Targeted £EPS Growth Period,
up to & maximam of 100% of the shares; and
growth in EPS of less than 15% per year compounded over
the Targeted EPS Period, results in 0% of the shares being

available to be withdrawn from the plan.

For the CEO to achieve the minimum and maximum entitiements
under the CEO Plan, the £EPS as at 30th june 2006 must be 31.33

cents and 35.60 cents respectively.

This loan is an interest chargeable loan and the amount of interest
payable is equivalent to the dividends paid on these shares. During

the year a total of $80,000 in interest was received on this ioan.

The loan is repayable on the earlier of the date the Plan Shares are
removed from the Plan or 5 years from the date the shares are
isstied (1 December 2008).

Other benefits
Waterco provides senior executives with other benefits commonly
provided at their peer management levels. These benefits may

iniclude salary continuance, life cover and company motor vehicles.

Employee share plans

Waterco operates two employee shiare pians.
The Waterco Exempt Employee Share Plan;
The Waterco Deferred Empiloyee Share Plan.

All Australian employees are eligible to participate in only one of the

above plans at any time.

\Waterco Exempt Employee Share Plan
Thie Waterco Exempt Employee Share Plan, which commenced on 1
July 2002 is open to alt Austratian employees who have been employed

for at least one year.

tmployees wishing to participate in this plan can salary sacrifice up to
$500 and receive up to $500 worth of matching shares from Waterco.

Thiese shares are purchased on-market.

Shares received under the Exempt Plan are ordinary shares, equivalent
in all respects to, and ranking egually with, existing fully paid ordinary

shiares.

Shares received under the Exempt Plan may not be disposed of before
the earlier of the end of three years after the time of acquisition of the
shares, or when the participant ceases to be employed by any Waterco

group company.

The CEO is not eligible to participate in this Plan and the executive
director is not eligible to receive the $500 worth of matching shares

if he participates in this plan by way of salary sacrifice.

\Waterco Deferred Employee Share Plan
Thie Waterco Deferred Employee Share Plan, which commenced on 1
July 2002 enables directors and employees of Waterco in Australia to

purchase YWaterco shares with pre-tax remuneration or bonuses.

To be eligible to participate in the Waterco Deferred Plan Australian

employees need to have been employed for at east one year.

tiigible employees wishing to participate in this plan may annuaily
acquire a parcel of shares with a minimum of $2000 pre-tax
remuneration and Waterco will provide matching shares up to a

maximum of $1,000.00. These shares are purchased on-market.

Shares received under the Deferred Plan are ordinary shares,
equivalent in all respects o, and ranking egually with, existing fully paid

ordinary shares.

Shares received under the Deferred Plan may not be disposed of
before the earlier of the end of two years after the time of acquisition
of the shares, or when the participant ceases to be employed by any

Waterco group company.

The CEO is not eligible to participate in this Plan and the executive
director is not eligible to receive the $1,000 worth of matching shares

if he participates in this plan by way of salary sacrifice.
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The tables below (Yatdes % & 2) show the movement during the

reporting period in the number of ordinary shares in \Waterco Lid
heid directly, indirectly or beneficially by each Director and relevant

executive, mcluding their personally-refated entities:

Executive Service Contracts
All persons who are invited and agree to act as a Dlirector of the

Company do so by a format letter of consent.

Director appointments to Board Committees are by formal resolutions
of the Board. In the past they have not received formal letters of
appointment to Committees. Flowever such letters will be issued to

new appointees in the future.

Waterco has service contracts with each of the executives. These
contracts are for an undefined term and as such are capable of
termination on reasonable notice. No termination payments are

provided for under these contracts.

Executive Directors

At the date of this report there are two executive directors:
Soon Sinn Goh — Chairman and CLO;
Bruce Leitch — Sales & Marketing Director.

Parent entity Directors’ ordinary shareholdings

Parent entity sendor executives’ ordinary shareholdings

Hemuneration paid to Executive Blirectors

U Base saiary incloces any salacy sgorifice srmouns
F fricentives are made up of SrpliyeE Share pRas Benelits ¥ Diroctors fons of SE0.000 paid to B Soun Sinn Golr &y a subsiclary, VWiterco (Far East) Sein Brd,
Trorer wors 28 pay periods duckig the yoar {2004 - 27}

The remuneration paid to the executive directors is set out in the
table below (Yabie 3.

Senior executives
The table on page 17 {¥abie 4). sets out remuneration details for

the five most highly remunerated executives in the parent entity.

Non-Executive Directors

Fees for Mon-Lxecutive Directors are based on the nature
of their work and their responsibilities. The Boards policy is
to remunerate Non-Executive Directors at market rates for
comparable companies. independent external advice is sought when
reguired. The maximum aggregate amount of fees that can be paid
to Non-Lxecutive Directors is subject to approvat by sharehoiders

at the Annual General Meeting.

The Board approved an increase in base Non-Executive Director
fees to $42,000.00 each for the new financial year. The remuneration
of Non-Executive Directors is fixed. They do not participate in any

incentive plans available to executives.

Details of fees paid to Non-Executive Directors during year ended
fune 2005 are set out in page 17 {Yable 5},

¥ Rlan cash Berefits are made Up of compeny vetichs Berefits and SHSCy CORBLENCE DreTiiiems
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Hernuneration paid to serdor executives

Table &

Base salary fochades Ay salary Saveifics amounes.
A lneonties are made op of erplove share phin Beneits, H H i H
) : i Bernuneration pald to Mon-Executive Directors
* Mo cask bensfits are made 4p of corfipany vehicle Hecseis,
e YSUCEOE DEETITTIS SrrY SRy COTERLEITOT DNITIITIS,

Tabsie §

Fhove worer 28 pay peviods during (e year (2004 0 27)

U Divectors foes are pakd By e parent antity

Meeatings of Directors

Table &

Directors” Benefits

Weetings of Directors
During the financial year, 22 meetings of Directors {inchuding meetings No director has received or become entitled to receive, during or since

of Audit and Remuneration Committees) were held. Atteridances are the financial year, a benefit arising from a contract made by the parent

set out ahove. in Tabie & entity, controlied entity, or a reiated body corporate with a director, a
tirm of which a director is a member or a director or an entity in which

Pirectors’ and Officers’ brlermnifieation a director has a substantial finanicial interest other than;

During or since the financial year, the company has paid premiums Payments made by a controlled entity for remtal of warehouse and
to insure all directors and officers against liabilities for costs and offices by WWaterco {Far East) to Goh Lai Huat & Sons Sdn Bhd Sdn Bhd
expenses incurred by themm in defending any legal proceedings arising of which Mr 5§ Gohi is a director and shareholder.

out of their conduct while acting in the capacity of director or officer Sales made to and commissions paid by a controfled entity to Asiapools
of the company, other than conduct involving a wilful breach of duty {W} Sdn Brd of which Mr S S Goh is a shareholder.

in relation to the company. tn accordance with common commerciat Payments made for rental of warehouses and offices to Mint Hoidings
practice, the insurance policy prohibits disclosure of the nature of Pty Ltd of which Mr S S Goh is a director and shareholder.

the liability insured against and the amount of the premium.
This statement excludes a benefit included in the aggregate amount of

The company has not otherwise, during or since the financial vear emoluments received or due and receivable by directors and shown in

indeminified or agreed to indemnify a director or officer of the company ~ the company’s accournts or the fixed salary of a full-time employee of

or any related body corporate against a liability incurred as an officer, e parent entity, controlied entity or refated body corporate.
i
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Procesdings on Behal of Comparny

No person has applied for leave of Court to bring proceedings on behalf of the company or
intervene in any proceedings to which the company is a party for the purpose of taking responsibility
on behalf of the company for all or any part of those proceedings.

The company was not a party to any such proceedings during the year.
Aumditor's independence Declaration

The auditor’s independence declaration made under section 307C of the Corporations Act 2001

is included beiow.

| declare that, to the best of my knowledge and belief, during the year ended 30 lune 2005 there
have been:

{a) no contraventions of the auditor independence reguirements as set out in the
Corporations Act 2001 in relation to the audit; and
(a) no contraventions of any applicable code of professional conduct in relation to the audit.

BEMTLEYS MR
sydney Partnershin
s A

ROBERT RYM
Partner

Ll ot Swedoey this 2450 day of vt 2005

Details of the amounts paid to the auditor of the company, Bentleys MRI for audit services provided
during the year are set out in Note 3 to the financial statements.

Signed in accordance with a resolution of the Board of Directors:

Ll

SO0 BIMNN GOH
Chairman

24 fuguest 2005
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SWATERCC UIMITED AND CONYTROLLED ENY

[TIES

Eronomic Entity

Parent. Entity

Mot 208 2004 2BGE 2004
Ne, k3 3 k3 3
Revenues from ordinary sctivisies 2 BE 231,417 74,473,587 G2 048 830 47,224,537
Chingas in invendories of finished
goods and werk in nrogress {2,857 500 (3,325,091 8 857, T43% (1,436,244)
R mirerils and consemabies used {43, B02 G922 [38,697,810) 51,100,118 {30,551,369)
Employee benefits expense {12,328, 883 [11,519,538) {5,681, 554} (3,562,102)
Diepraciation and amortisation expenss 3 {265 6768} (1,172,5649) {BEE, B38Y {322,169)
Berrewing costs expense 8,844,273 {G38.876) 1,270, 1Y {923,808)
Arfvertising expense {1.845,588) (1,416,356} {BEGO8T) {744.268)
Discenmnts alerwad €71, B8 (1,588,311) 8 G 458 (1,579,359)
Outward freight expense (2,347,119} (2,273,661) {841, 545) (1,532,5093)
Rent aspense 1%, 350,078} {1,505,550) {578,261 {1.,083.800)
Comtractad staff expanss {513,463 (1,4324,068) (BHE 841 (1,023,846)
intereampany labour cost - - (4,556,5092)
Warranty expense {424,065 {583,308) {25477y {270,481)
Crammmission expenss BEE,11T {3581,352) {285 8683 {340,580)
Cher expenses from ordinary activities (HE 454,295 (4,626,083) {7 818,268} (1,736,550)
Profit from ordinary sctivities before 3 6,206,650 7120887 6,170,207 6,108,335
IACCE Y SRpense
Income tex expanse relating w ondinary activities 4 207 B08 1,752,541 1,708,457 1,740,788
Prosfit. frism ordinary activities after
relatart neome tax expenss 4,388,387 5,368,348 BARL TG 4,369,141
Met Profit 4,588,157 5,368,346 348470 43685141
Net profisfioss) attributatie to outside equity interests 33 14,278 (45,608} -
MMet predit atrrifetable ey members of the parent entity 4,375 881 5,4333}&1 ?34843 I 4,365,141
Increase / (Decrease) in asset revaluation reserve 25(0) {551 083 4814,454 {B51.883) 44814454
Met exchangs difference on translation of financial
reports of self-sustairing foraign operations 250t {247 6778y {163,853) -
Toral revenue, expenses and valustion agjustmeants
attributahlie ta memibiers of Be parent entity and
recoonised directly in eguity {878,759 4,650,501 {B51.883) 44814454
Tatal changes in equity othar than those resulting
froem transactions with cwners as ownars Z_IGQ? 322 10,064,455 23633,88? 9,183,505
Basic earnings per share 32 5.3 287
{zents par shara)
Difured earnings par shara
{zents par shara) 32 $%.% 267

The accompanying notes form part of these financial staiements.
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Staternent of Financial Position s st 20 lwe 2005
WATERCO LIMITED AND CONTROLLED ENTITES

Eenomic Entity

Parent. Entity

MNete: 2EBE 24304 2005 20304

Nes, 4 3 & 3
Curvesst Assets
Cash assets 5,558,900 1,423,607 5,20%,88% 761,326
Receivables 6 12,950 828 4,008,506 4,288 %10 4315673
Inventeries 7 26,1174 20,038,806 12,850,888 13272461
Cithar 53 842,297 690,304 465,559 445,043
Torat Current Asseis 45 242 B%Y 31,163,223 20,884,048 16,747,503
Mor-Current Assets
Recaivabias 9 1,508,228 1,595,804 22,569,858 135328453
Othar fimancial assets 10 - - G, BE L 4,000,230
Proparty, plant & aguipment 12 3,028, 574 21,136,480 12,285,851 Ta,530612
Intangitls assets 13 2SR EG 790,152 510,452 437 85%0
[refarreit tax assets 14 BY2,2%4 T.324.678 GAE, AR Bi3606
Cithar 15 3E, 387 3,067 -
Fotat Non-Current Assets 28,188 BEE 24,855,177 43,750,519 34,335.191
Forat Assats TR AZE 422 SR 018,408 G4, 614, 567 593,132.654
Curyarst Lisbitities
Payabies 16 &858 138 5,724,294 &, 034,248 4.753937
Interast tearing iahiites 17 1,254,853 1,221,881 1,258 451 1,220,379
Current tax lighilities 18 1,685 458 1,981,525 218,819 1,138627
Presvisions 19 1EYE TR 1.574.59% 1,470,750 1546247
Foral Current Liabiities 12,877,288 4,707,693 8,524,808 B660,180
Mon-Current Llabilttes
Payabies 20 - - 5025 552 3005758
Interest tearing lahilities 21 29,638,082 12,655,356 24,281,507 12278916
Drefarred tax lishilizies 22 1,584,180 370,327 1,282 70% 116428
Presvisions 23 303, 40 325.43% 30Y, 740 325439
Torat Mon-Corrent Lisbhilities 24,355 562 13,357,122 25,86 42 15,727.541
Fotal Liabilities 36 TR 215 23,058,613 34, 258,991 25,387,711
Pat fsseis B BYE 20T 32,955,587 30,235,076 25744923
E ity
Comtribited equity 24 25,448,028 18,134,668 25,448,028 T8, 130,668
Reserves 25 2,564 950 4,143,685 4,168, TG} 4,984,580
Retainad predits 26 14,620,965 10,806,678 2678553 2670375
Farent. entity intersst YRR Y] 33,080,035 30,245,076 25744923
Outside equity nierast i3 164,284 (1503 448) -
Fotal Eouity B BYF 20T 32,955,587 30,245,076 25744923
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The accompanying notes form part of these financial staiements.
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WATERCO LIMITED AND CONYROLLED ENTITIES

Etenomit Entity

Parent. Entity

Moste 2005 20504 2008 20034
513 % 5 % b
Cashs Flows from Cperating Aotivities
Reeipts from custamsars BE 435,534 B{3.885,404 #3208 488 2 602,249
Payments to suppliers and employess {28, 794,880 (75,266,583) (5% 252,971y {54, 780,438)
lntarest received TG, 895 3,156 5T 574902
Oither Ancoma i 487,467 144 618 LR ER)
Borrewing costs {4 544,275} {B3H,B746) {1,216, 194) {923,808)
Incesme fan praicd {2,188 442} (1,670,324) {2 371,404} (1.521,157)
Met cash provided byflused ind
cprerating sciivities (384 RIS A K 3,560,239 HE3 A58 6,309,586
Cash Flows froe investing Aotivities
Dividends recaiver {1311 - 34,851 36,003
Payment. for property, plant & equipment {3 848 950} (3,307,830) (1,008, 5643 {149, 158)
Proceeds fram saie of property, glant & edquipment 4 BEE 340 154,248 4 BOE VIS 46,745
Paymeant. for business (384 {8 816,219} (1.0580,542) EYT BEBY {536,128
Proceeds from sale of business (nat of cash) (38c) 445, TES AEE THY
Proceeds from sale of investment B4, 284 - -
Payment. for investment - - £5,924, 120} {H32,241)
Payment. for intangibles (2%, 187 -
et cash provided bylflused ing
wyestrnent sotiviting (8, 75F BESY (4,239.524) 20 BER (1.9431.773)
Cash Flows from: Financing Scotivities @
Proceeds fromf{repayment of) borrowings & 504 585 {746,574) o 00, 000 (1.000,000)
Proceeds from issue of shares &, BUE, SE0 2,747,330 &, 408 65 3.141.330
Payment. of faase labilities {258 533} {180,390} (ZE5,032} {18B0,350)
Dividends paid {5 485 515} (2,703.8584) [ER Rt (2 473,005
Employes share plan repayimeants B BEG 13,758 B8 58D 73,758
Lossns to controfied entities - £ S, T} (5080,072)
Met cash provided byllused ing
financing activities 18,545 578 {415,867) 1.EFEERE (5.718.379)
Mot increasef{decrease} in cash held & TE 407 (1,485,152 2,040,525 {1.320,566)
Cash at beginning of the year 422,408 1,807,806 {238 6741 1,081,802
Effects of exchangs rate changes on talance of cash
heded in foreign currencies at the baginning of the year {1 458,812} {290,644) -
Cashy at the end of the WEEE (38} 485,500 422,305 220 881 {238,474

The accompanying notes form part of these financial staiements.
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WATERCOD (IMITED AND CONTROLLED ENTITIES

Fots 10 Statsment of Significant Accounting Policies

The financiat report is a general purpose financial report that has been
prepared in accordance with Accounting Standards, Urgent lssues Group
Consensus Views and other authoritative pronouncements of the Australian
Accounting Standards Board and the Corporations Act 2007, The Bnancial
report covers the economic entity of Waterco Limited and controlled
entities, and Waterco Limited as an individual parent entity Waterco Limited
is 2 listed public company, incorporated and domicifed in Australia. The
financial report has been prepared on an accrusl basis and is based on
historical costs and does not take into account changing money values, or
except where stated, current valuations of non-current assets, Cost is based
on the fair value of the consideration given in exchange for assets. The
following i a8 summary of the material accounting policies adopted by the
eCOnoIRic entity in the preparation of the Rnancial report. The accounting
poticies have been consistently applied unless otherwise stated,

a. Principies of Corsolidation

The consolidated accounts comprise the accounts of Waterco Ltd and all
entities controlked by Waterco btd. Control exists where Waterco Lid has
the capacity to dominate the decision making in relation to the financing
and operating policies of another entity so that the other entity operates
with Waterco Lid to achieve the objectives of Waterco Lid. A list of
controfled entities is contained in note 11 to the financial statements,

Al intercompany balances and transactions bebween entities in the
economic entity including any unrealised profits or losses, have been
eliminated on consolidation. Where controlled entities have entered or
left the economic entity during the year, their operating results have been
included from the date control was obtained or until controf ceased.

Outside interests in the equity and results of the entities that are controlfed
are shown as a separate item in the consolidated financial report.

b, Gooduil

Goodwill and goodwill on consolidation are initially recorded at the amount
by which the purchase price for a business or for ownership interest in a
controlied entity exceeds the fair value attributed to its net tangible assets at
date of acguisition. Both purchased goodwill and goodwill on consolidation
are amortised on a straight line basis over a period of 20 years, beginning in
the year following the year of acquisition. The balances are reviewed annually
and any balance representing future benefts for which the realisation i
considered to be no longer probable are written off,

£, HwesLimens
fnvestiments in controlled entitios are measured on a cost basis fess amounts
written off for permanent dimindions in the value of the investments,

d. Depreciation of Fixed Assets

Depreciation where applicable has been charged in the accounts so a5 to
wirite off each asset over the estimated usefud Iife of the asset concerned,
Either the diminishing value or prime cost method, as considered
appropriate, 1 used.

The depreciation rates used for each class of depreciable assets are:

Crass of Fixed Assets Blepreciation Rate

Buildings 15 - 2.50%
Plant and equipment 6.0 - 33.33%
teased plant and egquipment 130 - 20.00%
o, Leuses

Assets of the economic entity which are subject to finance lease are
capitatised. The initial amount of the leased asset and corresponding lease
Hability is the present value of minimum lease payments. Leased assets
are depreciated over the life of the assets. Lease Habilities are reduced by
repayments of principal,

The interest components of lease payments are charged against profits.
The finance leases are in respect of motor wehicles and forkiifts used by
the econamic entity.

tease payments for operating feases, where substantially alf the risks and
Benefits remain with the lessor are charged as expenses in the period i
which they are incurred. The leases are property leases that are subject to
different terms and conditions and are all subject to renswal.

‘ ‘ Book Beedz. indh 22

Contingent fiabilities are guarantees given by the head lessor {Waterco
Ltd or Swimart Pty Lid) for shops subleased by or licensed to Franchisees.
These are based on the rental at the beginning of the lease adjusted for
estimated foture inflation movements and movements in market value.

f. rwentories

lnventories are measured at the fower of cost and net realisable value,
Cost is determined on 2 standard cost basis. The cost of manufactured
products includes direct materials, direct Isbour and an appropriate
portion of varisble and fixed overheads. Overheads are applied on the
basis of normal operating capacity. Net realisable value is determined as
the estimated selling price less costs to sell

g. Taxation

Tax effect accounting is applied whereby income tax expense based on profit
from ordinary activities adjusted for any permanent differences. Timing
differences which arise due to the differgnt accounting periods in which items
of revene and expense are included in the determination of accounting
profit and taxable income are brought to account as either deferred income
tax BabHity or an asset described as future income tax benefit at the rate of
income tax applicable to the pericd in which the benefit will be received or
the kabiity wil become payable. Future income tax benefits are not brought
to account undess the realisation of the asset is assured beyond reasonable
doubt. The future income tax benefit in relfation to tax losses is recognised
where the company is virtually certain of realisation of the benefit,

Waterco Limited and its whoily-owned Australian subsidiaries have entered
into a consolidated group for the purposes of the tax consclidation
provisions of the Income Tax Assessment Act 1997, Al of the deferred
tax assets and fabifities of the subsidiary members have become part of
the deferred assets and Habilities of Waterco Limited. Each company in
the group contributes to the income tax payable in proportion to their
contribution 1o the net profit before tax of the consclidated group. The
group notified the ATO on 20 fanuary 2005, that it had formed an income
tax consofidated group to apply from T July 2063,

. Foreign Curvencies

Foreign currency transactions are converted to Austrafian doHars at
exchange rates rufing at the dates of those transactions. Amounts payable
and receivable in foreign currency at balance date are converted to Australian
dolars at exchange rates rufing on that date. Exchange differences arising
from short term amounts payable and receivable are brought to account in
the profit from ordinary activities when the exchange rates change. Foreign
controlled entities financial statements have been transiated at the exchange
rate current at reporting date. The assets and Habilities of the overseas
cortrolled entities, which are seff sustaining, are transiated at year-end rates
and operating results are translated at the rates ruling at the end of each
month, Gains and losses arising on transtation are taken directly to the
foretgn currency transiation reserve.

i. Emploves Benefits

Provision for employee benefits, which include long service leave, and
annual leave are computed to cover expected benefits at balance date.
Employee benefits expected to be settled within one year together
with benefits arising from wages and salaries, annual leave and sick leave
which will be settled after one year, have been measured at the amounts
expected to be paid when the lisbility is settied plus related oncosts. Other
employee benefits payable later than one year have been measured at the
present value of the estimated future cash outBows to be made for those
benefits. Contributions are made by the economic entity to an employee
superannuation fund and are charged as expenses when incurred. The
economic entity has no legal obligation to cover any shortfall in the funds
ohligations to provide benefits to employees on retirement.

i Deferred Expendiiure

Research and Development costs are charged to profit from ordinary
activities as incurred unless i is expected beyond any reasonable doubt
that suffictent future benefits will be derived so as to recover these
deferred costs. Other significant items of expenditure having a benefit
or relationship to more than one accounting period are deferred and
amortised over the periods of their expected benefit,
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SWATERCC UIMETED AND CONYTROLLED ENYITIES

k. Aeguisition of Sssety

The cost method of accounting has been used for acquisition of alf assets
{including shares). Cost is defined as the fair value of the assets given up at the
date of acquisition plus costs incidental to acquisition. Where goodwill arises it
is brought to account on the basis described i note 1 (b) to the accotnts.,

L Property, Plant and Eguipiment
Each class of property, plant and equipment s carried at cost or fair value
less, where applicable, any accumulated depreciation.

Property

Freehotd land and buildings are measured on a fair value basis being the
amount for which an asset could be exchanged between knowiedgeable
willing parties in an arms length transaction. it is the policy of the economic
entity to have an independent valustion ewvery three years, with annual
appraisals being made by the directors.

The vatue of the freehold land and building owned by the economic entity
is based on the following independent valuation:

rate of Yaluation Senpumg
23 luna 2005 &,200,060

Lavsd & Buildings
Rydalmere, NSWY

The revaluation of freehold tand and buildings has taken into account the
potential capital gains tax on assets acquired after the introduction of the
capital gains tax

On 24th kine 2005, Waterco Ltd disposed of the Bankstown Property. This
property had been revalued up to its market valuation amount on 30th
june 2004 and then subsequently revalued down to its realisable value
amount on Z4th lune 2005

Original Cost {wdv) at 30th lune 2004 2,588,333

Revalued Amount at 30th June 2004 4 821,071
Revalued Amount at 24th June 20058 4 384 355
Met Consideration of Sales 4,384,355
Profit on sale {on original cost} of Property 1,795,022

However, AASBT046 does not aflow the recognition of a profit on sale {on
origingl cost) of this property AASB104T does not allow the reversal of any
revaluations and reinstatement of the written down value of the property so
as to correctly and fairfy record the profit on the sale of the property. Instead,
AASBT046 requires that the profit on sale of this property be measured as
the difference between the revalued amount and the net sales proceeds and
requires the balance in the asset revaluation reserve be retained even though
the property has been sold and removed from the books.

Biant and sguipmsnt

Plant and equipment are measured on cost basis.

The carrying amount of plant and equipment is reviewed annually by
directors to ensure it is not in excess of the recoverable amount from these
assets. The recoverable amount is assessed on the basis of the expected
net cash flows which will be received from the assets employment and
subsequent disposal. The expected net cash flows have not been discounted
to thelr present values in determining recoverable amounts,

The cost of fixed assets constructed within the economic entity includes
the cost of matertals, direct labour, and an appropriate proportion of fixed
and variable overheads.

Drepreciation

The depreciable amount of all fixed assets including building and capitalised
leased assets, but excluding freehold land, is depreciated over their useful
lives commencing from the time the asset is ready for use. Leaschold
improvements are depreciated owver the shorter of either the unexpired
period of the lease or the estimated usefd Hves of the improvements,

The gain or loss on disposal of alf fixed assets is determined as the
difference between the carrying amount of the asset at the time of disposal
and the proceeds of disposal, and is included in operating profit before
income tax of the economic entity in the year of disposal.

. Reovenue

Revenue From the sale of goods is recognised upen the defivery of goods
to customers. iterest revenue is recognised on a proportional basis taking
into account the interest rates applicable to the financial assets,

Dividend revenue i recognised when the right to receive a dividend has
been established. Rental revenue is recognised when the right to receive
the rent has been established.

Revenue from the rendering of a service is recognised upon the delivery
of the service to the customers. Alf revenue is stated net of the amount of
goods and services tax {GST).

r. Goods and Services Taxw (G571}

Revenues, expenses and assets are recognised net of the amount of GST,
except where the amount of GST incurred is not recoverable from the
Austratian Taxation Office. In these circumstances the GST is recognised
as part of the cost acquisition of the asset or as part of an item of the
expense. Receivables and payables in the statement of financial position are
shown inclusive of GST.

o Comparative Figures

Where reguired by Accounting Standards comparative figures have
bBeen adjusted to conform with changes in presentation for the current
financial year.

p. Adoption of Australian Daguivatents to nternations! Financial
Reporting Standards

The company is preparing and managing the transition to Austrafian
Equivalents 1o Internationat Financial Reporting Standards{AIFRS) effective
for the financial years comwmencing on 1 lanuary 2005, The adoption of AIFRS
will be reflected in the economic entitys and the parent emtity's financial
statements for the year ending 30 lune 2006. On first time adoption of AIFRS,
comparatives for the financial year ended 30 lune 2005 are required to be
restated. The majority of the AMFRS transitional adjustments will be made
retrospectively against retained earnings at T luly 2004,

The economic entity's management with the assistance of external
constiftants, has assessed the significance of the expected changes and
is preparing for their implementation. An AIFRS committee is overseeing
and managing the economic entity's transition to AIFRS. The impact of the
alternative treatments and elections under AASBT: First Time Adoption of
Austratian Equivalents to International Financial Reporting Standards has
Been considered where applicable.

The directors are of the opinion that the key materisl differences in the
economic entity’s accounting policies on conversion to AIFRS and the
financial effect of the differences where known are as follows. Users of
the financial statements should note however, that the current AFRS or
interpretation of the AFRS requirements changes from the continuing
work of the economic entity’s AIFRS Conunittee.

irnpatrersent of Assets

Under AASE 136: Impairment of Assets, the recoverable amount of an
asset is determined as the higher value of fair value fess costs to self and
value in use. In determining value in use, projected Ruture cash flows are
discounted using a risk adjusted pre-tax discount rate and impairment is
assessed for the individual asset or at the “cash generating unit” level A
"cash generating umit” is determined as the smaflest group of assets that
generates cash flows that are fargely independent of the cash inflows for
other assets or groups of assets. [he current policy is to determine the
recoverable amount of an asset on the basis of undiscounted net cash
flows that will be received from the asset's use and subsequent disposal.
ft is Hkely that this change in accounting policy will lead to impairments
being recogrised more often,

The economic entity has reassessed is impairment testing policy and
tested alt material assets for impairment as at 1 ldy 20058 The impact of
the change is estimated to be $T00,000 {parent nif}, being a reduction
in property, plant and equipment, parthy offset by a $30,000 {parent nif}
reduction in deferred tax lisbilities . The resulting net adjustment to
retained earnings at 30 kne 2005 i $70,000 {parent nil}. The resulting
adjustment to property, plant and equipment i due to lower expected
growth in the market for certain product nes, change of products being
produced, and restructuring of operations,
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Goodwill on Consolidation

Under AASES: Business Combinations, goodwill is capitalised to the
statement of financial position and subjected to an annual impairment
test. Amortisation of goodwill is prohibited. Current accounting policy
of the entity is to amortise goodwill on a straight-fine basis over a
period of 20 years.

Impairment testing as at T luly 2005 confirmed no impairment of the
$3,436,122 goodwill less accumulated amortisation of $641.483 except
for an amount of $13.819 fess 56,913 related to a product fine that has
nowy been deleted.

The entity has decided to utilise the exemption under AASBT for all past
business combinations and therefore the previously amortised goodwill
will not be reversed.

income Tax

Currently, the economic entity adopts the lability method of tax-effect
accounting whereby the income tax expense i based on the accounting
profit adjusted for any permanent differences. Timing differences are
currently brought to account as either a provision for deferred income
tax of futiire income tax benefits. Under AASB112 Income Taxes, the
entity will be required to adopt & balance sheet approach under which
termnporary differences are identified for each asset and liability rather
than the effects of the timing and permanent differences between
taxable income and accounting profit.

Reconciiation of Met Profit under SCALP 10 that Under IFRS

Etenomit Entity

Farant. Entity

2005 2005

% %

Net Profit reported under Australian Accounting Standards £ VE5 881 3464 770

Hay tramsitional sdjustinents

Recognition of impairment foss (180,080}

Reversal of amortisation of goodwill {current year} 81,748 37,046
fncome tax expense-deferred tax movement {on impairment foss) 30,080

Total transitional sdiustrnents 14,748 37046

fet profit under AIFRS £HET G227 3,500 816
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WEATERCO UIMITED AND CONTROLLED ENTITIES

Econormic Entity

Parent. Entity

POHLE 2004 2O0E 2004
% § & %
Mote #: Revenus
Oiperating sctivities
+ sates of goods a6,983,687 T3768.726 57,166,058 L6.677.024
«  dividdends recaivert TaE - 3851 34,003
+ intarest received 16,995 63,156 HEE T 57,852
< oTEE VHEO2G 165,002 TG BES 165,092
< hatt detts recoverad 3,558 5027 2% 2277
+ other 238,186 37,348 44618 214,444
81,487,241 74,319,345 8, 208,660 5757792
Mon-operating activities
+ procesds on disposal of progerty plart and eguEpment 4,154,176 154,248 LA E R F 645,745
4,754,178 154,248 £ 148, 5H 66,745
Fotal Hovermm 86,231,417 74,473,587 B2 046,630 57 224,537
{a} Dividends recetrart or receivatie from
« parthy-owned subsidiaries - 34,18 34,003
= (ther parsons 0E 0E -
Testal diviclend ravenus TaE 34,851 34,003
{h} lsrerest raceived or recedvabds from
= other parsons 146,988 G306 HEETY 57852
Testal iRtarest. revenus 116,995 G356 HEETY h7.852
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WWATERCO LEWVITED AND CONTROLLED ENTIES

Erenomic Entity

Parent. Entity

2O0E 2004 2O0E 20434
b b b b
Bote 3: Profit from Ordinary Activities
Profit from ordinary activities has been determined after:
{u} Exponses:
Cost of Sales 46,387,508 40205158 32,883,068 32,808,561
Bexrrowing costs:
athar persons 1R T G908, 324 EEEE B3R #93,258
finanee charges on fnence jeases BEEES 30,547 BEEEYG 30,547
1EA4, TS Q38876 216,184 923805
Depreciation of non current assets:
* huidings 163,008 115,778 TEE 008 115,774
* o plant & egquipment BAT BUY &75 686 587 467 Sh2122
* o capitalissd leased assets VLR 122,286 PR oY 122,288
1181, 882 113,750 291,882 90,184
Armcrtisation of non current assets:
* leasshold fand T BOE 10,5015 T B0E 10,505
* goodwill on adguisition 40,124 23,033 26,14 27,074
* goodwill on consofidation 236 23218 -
* axpenditure carvied Toraand FRx 1.665 -
51,748 BTG 31048 31,583
Foreign currency transtation losses/(gains) & 60F (2194343 Q40,608 (215,434
Bad and dewdiiful debis
trade debtors 40,59 32,05 ET.058 21673
Rents expenss 00 opersting leases 2,550,078 1,595,550 EETE 6 1,083,800
Resaarch & development 556,053 51515 BELETE FEH24%
MNet oy on disposal of non-current assets
*preperty plant anit equipment 34,053 55,915 12,505 45978
Augitors’ Remuneration
Remunaration of the auditor of the parent entiy for:
audit or reviewing the financial report GG, T 102,442 G GO 97,792
ather serices - - -
Remunaration of othar auditors of sutsidiarias for
auditing ar raviewing the financial repart of sohsidiaries 5,958 64,614 -
ather sericss - 374 -
M other tienefits were recaived by suditors
) Revenus and Met Oains
Met gain on dispasal of
* o preperty plant and equigment 54,208 44,844 34,403 10,022
54,206 44,5443 54408 10,022
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WATERCO DIMITED AND CONTROLLED ENYITIES

Eeonomie Entity

Parent. Entity

285 20304 FO0E 204
& % % 3
Fote 4 income Tay Expense
{a)  The arima facie tax on profit frem ordinary
activities hefore eome t is reconciled to
the income tax as foliows:

Prefit from ordinary activities before income tax &, 206 858 F.320,887 &, 70 E0T 6,1439,339
Prira facia tex payabde on profit from ordinary
activities before income tax at 30% (2004 30%) tLEET 868 236,267 R R YA 1832802
Tax effect of permanant. differences
«  Depreciation of buildings 25 2T 9,616 26,238 9,416
«  Ertartainment B HEE 3323 &, 500 10589
= Amaortisation - Goodwill T A6E 13875 TE4% 6,323
«  Amaortisation - Leasehold Land B2TE 3272 RN 3,272
= Speviah hufiding write off 1,888} {1.688) {1,889 {1,858}
+  Reimvestment allowancs {135, B85 {268,737) -
« FEffects of lewer rates in ovarsass codiries (124 67T {112,484) -
< Unreatised foreign exchange losses/{gaing) 24,581 (£5,830) 244,481 (B5,E3)
= Foreign controflet entities nat tax effected BGEBTE 120,112 -
+ Eapenses not allowabis - 12,857 - 1461
= (Profit)Loss on sale of huilding {28, 154} - (28, 154)
“  Rebateahle dividends (32) SEM (16,467
+ Dither {6,367} (11.628) {16,472} (6,658)
< (Owerlundear provision for tax in prior year {251,589 {100,723 iBEBET (40,155
Income tax expense attribiusable to profit
fram ordinery activities before inoome tax E0%Y B8 1,752,541 R, 43T 1,740,798
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WATERCOD LIMITED AND CONTROLLED ENTITIES

Move B Bemuneration of Dirsetors & Executives

Parere Erity Direcions

Mr % 5 Geh Craieeran & CEC
Mr B Leitch [Hirector - Executive

Mr G Morman Director - Aore-Executive

Mr & Loyt Director - NorExecutive

Mr B Huni Director - Aor-Exacdive

Srwpcifioeg Fracaties

Mr %7 Lim Financial Controter

Mrs B H Lao doint Comparny Secretary

Mr G Desumiz Chigf Avcountantioit Cormpany Secretary

Mr P Orurmand ASW Branen Manager BT - Crsertical Dfeision
Mr M Lonton Mativrat Franehize Blanages

B Parent £ndity Directors’ Remaneration

[l Mames and positions held of parent entity directors and specified execuives in office
A% agiy tismie during the financial year are:

Bage Salary” Cash Bonus Direetors | Superannuation [tentivas " Mort Cash Options TOTAL

Fras™ Contributions Benafits® ="
My 55 Goh 221,185 - G000 18,000 16672 - - 316857
My B Leitch 170,714 15000 - 12,1450 3140 24048 - 2251052
Mo G Norman - - 38000 3510 - - - 42,510
M S Llcayd - - 39000 3510 - - - 42510
M B Hurt - - 38000 3510 - - - 42,510
Base Salary Drreetors | Superannuation [tentivas " Mort Cash Options TOTAL

Fras™ Contributions Benafits* ="
My 55 Goh 218,525 G000 17 862 16,3649 144 4570 321575
My B Leitch 170,224 - 12,150 B555 233249 - 215861
Mo G Norman - 36000 3240 - - 467 n307
My 5 Llcya - 36000 3.240 - - 467 w07
M B Hurt - 36000 3.240 - - 467 w7

© Base salary ncludes any salary sacrifice aemouts

< Director's fees of $60,000 paid to Mr 5 S Goh by o subsidiary Dfaterco {Far East} Sdn Bhd} Al other directors fees are paidd by the parant entity,
“Ut Ancentives are mada un of employes share plan benefits

“U Man cash banafits are made op of company vehicks berefits and salary continoance gremiums.

There were 26 pay pericods duving the year (2004 © 27)
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WATERCO LIMIYED AND CONTROLLED ENTITIES

Mote & Remmunerstion of Directors & Evecutives {oortinued)

ol Specified Executives Remuneration

Hase Salary” Cash Bonus Suparannuation IrBrtives™™ Man Cash TOGTAL
Caontributions Bengfits™
Mr 57 Lim 124643 NG00 11,640 3642 484 158006
Mrs B H Leo 125,692 NG00 114970 3,264 - 150,526
M & Croumnit 6,272 NG00 0,556 2,764 14,720 144,106
Mr ' Chummaond 0.e0a 756 9,768 3,264 14,2497 139,826
Mr 3 Lexnton 175358 10,400 11070 2,261 - 138,692
Base Salary” Superanration I erntives™ " Man Cash TOTAL
Contributions Benefils®"”
MF 5T Lim 124020 110528 5649 16,275 150,972
Mr # Chummond 107,764 9,149 6877 23,214 141613
Mes B H Leo 123680 1028 5069 - 139,747
MF 3 Crooumnit 106,524 9,346 4,569 14,969 134413
Mr 3 Lexnton 110,780 B.48067 EREN - 126,568
© Base salary includes any salary sacrifice amounts
“ Incentives are made up of emaloyee share alan benefits
“7% Nen cash berefits are made up of company vehicle beredits, [He insurance pramioms and salery comtinuance pramicms.
There were 26 pay periods during the yesr (2004 0 27).
d) Sharaholdings
Number of Shares held by Parent tntity Directors and Specified £xscutives
Parent. Entity Crirectos Balance Recoivert as Oiptions Met Change Balance
T34 | Remunerstion Exrcised Other 30.6.05
Wr 55 Goh 0,586,477 - - 500,858 11,685,933
Mr B Leitch 384670 - - £1.580 446,200
Wr G Norman 5,000 - - .50 104,50
W 5 Loyd 43,000 - - - 43,000
Mr B Hunt. 1268060 - - - 1268060
Specitier Exacuties Batance Recaived as Oyt Met Changs Balance
T.0.04 | Remunerstion Exrcised Other 605
Wr 5T Lim 117,497 B4 - - 118,835
Mrs B H Lao 101065 Bi6 - (f.540) 45,361
Wr G Diountit G516 ] - - . 755
Wr P Droammeond 28,068 1.696 - - 29,764
Mr M Lonton 24,060 - - - 24,060

‘ ‘ Book Beedz.indh 23

Resmiimeration Practices

In construsting, reviewing and determining the rermuneration policy for Executive Chrectors and the senior executive team, the Board
antd Remuneration Committes has considered a nombar of factors incloding: - the importance of sttracting, retaining and motivating
management of the appropriate calibre 1o forther the sorcess of the usiness;

linking pay toy performance by rewarding effective individual achigvernent as well as business performance; and

the mix within the packigs which is desigred to #lign persona reward with enhanced shareholder valoe over tath the short & fong-term,

The £xecotive Directors’ and the senior executive team’ package consists of two ganaral components:

Fixee! remunsration componsnts consisting of base salary wiich executives may “ssary sacrifice” and other benefits: and
vatriable or "4t risk” comgonent consisting of an annoal short term incentive alan for executives and & long tarm incentive plan for

the CEO.

Remuneration of the company’s non-executive girectors & determined by the Board, hased on the nature of their work, responsitifities
and market comparisens and appreved by the sharehokders,

b
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WWATERCO LEWVITED AND CONTROLLED ENTIES

Econemic Entity

Parent £ntity

FO0H 2004 prai sy 20434
E) ¥ % ¥
CURRERT ASSETS
fote §: Receivables
Trade getiors 14,607 828 140434 4,455,183 4.576,384
Less: prowision for doubtid febts 248,233 298,759 B0 OOE 20,000
11,569,437 1Ea24Th 4,255,193 4,376,384
Other debtors 1,591,208 1357001 {24,883} {71
12950828 90059, 506 4,265,510 4395473
Mote T trwentories
Raw materiais and stores &t cost 8558848 44565438 GUE EEE 19,742
Wiork in progress at nost AR ERR 287,457 45048 84,4607
Finishad goods at cost 16,405,840 14476001 14,045 950 10568, 712
Gionds in transit #t cost TH4,973 345,370 268 54
IV 20,035,806 12,060 888 11272461
Mote 8: Other Current Asseds
Prepayimants BEE 2GT 40,304 465,998 448,043
B4E 297 40,304 465,958 448,043
WO CURRENT ASSETS
tote & Recelvables
Empleyee Share Plans AR08 220 1,585 8050 108,220 1,585 800
Arnount. owing by controlied entities - 25,660,418 118937053
1,508,220 1,555 8450 ZEEGL.EY8 13532853
{a} foreign corrency Receivables
Man corrent assets not effectively hadged to
a4 tfate at feast 12 months after balance date
Malaysian ringgit - FOEE ARG 5086687
Lnited States dofiars - 500,880 333,525
Mew Zedsfand doliars - 1,462,055 1,447,304
British pounids - 4,641,558 3257041
Chinese renminti - FET, 85T 143,665
Canadian dellars - 4,900 G0%
- - 20 AG4, 35T 10912222
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WATERCO DIMITED AND CONTROLLED ENYITIES

Economic Entity

Parent Entity

20304 2OEE 2004
$ 4 ]
fots 10 Other Financial fesets
{a) Shares in controlled entities at cost YR SED 4,000,230
TR, 580 4,000,230
fote 11 Comtrofted Entities
Country of % e
incerpeoration
2888 2004
Parent Entity:
Whaterco Limited Auvstratia -
Controlled Entities of Waterce Limited:
Swirnart Py Lid Avstratia G 100
Wiastereo Sates & Manofacturing Py Lot Avstralia G 100
Zane Solar Systerms Austratia Fry Led Avistradia G 100
Aquaswint Australia Pty L Avstratia G 100
Watershoppe Pty Ld Auvstradia T 100
Witerco LiSA Inc LISA TG 100
Wterco (M) Sdn Bha” Malaysia ‘3 100
Waterco (Far East) Sedn Bha Malaysia ‘3 100
Wistershopps (MY Sdn Bhd Malaysia ‘3 100
Lacron Filters (Far tast) Sdn Bha Malaysia ‘T 100
Wiaterco (HHO) Ltd** Haong Kong - 100
Wterco (NZ) Lid Mew Zaaland ‘3 100
Swirnart {M2] Lud MNew Zaaland ‘3 100
Wistershopps (MZY Lid Mew Zaaland ‘3 100
Wiaterco (Guangzhou) L China ‘3 100
Lacron {U¥) Ltd Linitea Kingdom ‘3 100
Wsterco () Lrd** China ‘3 100
Wsterco (Europe) Lod ™ Linited Kingdom I 45.94
Wtereo Canada lne* Canuea 0
Glotal Lefsurs Products Sdn Bhd Mialaysia i1 a1

- On 8 August 2005, Waterco {M) Sdn Bhd changed its name to Waterco Engineering Sdn Bhd.

“* Waterco {HK) Ltd ceased trading on 31 December 2003 and was finally deregistered on 28 lanuary 2005,

5 On 29 November 2004, Waterco (C) Lid allotted 1,000,000 shares at RMBB.2763 (3A1.27) each to Waterco Limited,

EEres

On T September 2004 Waterco Ltd acquired 4,500 shares from minority shareholders of Waterco {Europe} Led for ril consideration,

et Waterco Canada Ltd allotted 1,250,000 shares at $CADT.O0 ($A1.05) each to Waterco Lid on 16 March 2005 and allotted another 1,250,000
shares at SCADTO0 ($A1.0717) each 1o Waterco Lrd on 30 june 2005,

Waterco USA Inc carries on business in the United States. Waterco (Far East) Sdn Bhd, Waterco (M} Sdn Bhd, Global Leisure Products Sdn Bhd,
Watershoppe (v} Sdn Bhd and Lacron Filters {Far East) Sdn Bhd carry on business in Malaysia. Waterco {HK} Ltd carries on business in Hong Kang.
Waterco {NZ) Lid, Swimart {NZ) Lid and Watershoppe {NZ) Lid carry on business in New Zealand. Waterce {Furope) Lid and Lacron (LK) Lid
carry on business in the United Kingdom. Waterco {Guangzhiou) Led and Waterco (C} Ltd carry on business in China, Waterco Canada Inc carries on

business in Canada,
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WATERCOD (IMITED AND CONTROLLED ENTIHES

Etenomic Entity

Farent. Entity

2805 2004 2808 20304
k3 § & $
Bote 12: Froperty, Plant & Eguipraent
Freehold land at.
* Ingdependent valuation 2005 P EY Sy - PR Ry R -
* Directors valustion 2004 - 5.5355,534 - 5,855,234
s Cost 03,441 a54,472 - -
3 855,474 6,550,004 2,THE LR 550,03
Frashold buiktings at
* Ingdependent valuation 2005 B, 847,467 - B 44T B87 -
* Directors valustion 2004 - 6,494,464 - 6,494,464
s Cost 3 588968 435,914 - -
Less: accumulation depreciation HEEETY 120,924 - -
875818 6,804,452 B 44T Ba8Y 6,454,464
Leasehold fandg &t oost Fact W] 268,118 268,318 268,318
Less: accomulation amaortisation FEERGE 14,0401 P2 RS 114.0340
TR BTE 54,274 TR ATE 154,278
Plant & eguipment. at cost BT 26T 164224571 B, 35,071 6,371,811
Less: accumulated deprsciation B AL EEE 937459148 4 EEE 128 4,030,666
8,878,148 2653 2,368,848 2,341,245 @
Leased plant & enuipment # cost TR IEE 727,680 TELTEZ 727,E90
Less: accumulated deprecittion FREEEE 142,601 FRECEEY 142,601
BTHETE 485,089 874 8T 5L,
Total written down value 2R 4G RIS 21,134,480 12,285 851 16,530,612
{4} Movements in Carrying fmounts
Freehold Builtings Leasehold Plant & Leased Plant Jostat
Lard Lard Equipmant & Equipmant
Evonoie Entity:
Balance at beginning of year 6,550,008 6,804,452 154,274 042,653 585,089 21136480
Additicns - 278 EY 1,594,683 234,595 4,938,211
Additions through acouisition of husinessas 265,301 50,483 1,841,464 - 2066,248
Revaluation increments 405,518 407,272 - - - 1,312,780
Chsposals {3.665.353) {1,210,550} - (147,825} {5,082} (5,092 810)
Dlepreciation axpense (14,764} {14,905 {1,852, 638} {171,027} (2,351,538)
Carrying amount at end of year 3,555,474 9,872,810 143,373 874142 S7ETS 23,025,374
Parent Entity:
Balance at beginning of year 5,955,536 6,494,464 154,274 24,347,245 SHL08Y 15530412
Aoditicns - 419,879 F00,980 234,595 1,305,454
Revaluation incremaents 405,578 407,272 - - - 1,312,780
Chsposals {3.608.027) (1,210,550 - (117,815} {5,082} (5,006, 468)
Dlepreciation axpense (164,088} {14,905 (557,467} {171,027} {B302,497)
Carrying amount. at end of year 2,752,033 6,447 567 143,373 2,364,943 S7ETS 12, 28945
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WATERCO DIMITED AND CONTROLLED ENYITIES

Eronomic Entity

Parent. Entity

Fatisi 20304 kil 20304
& % % 3
Fots 13 lntangibles
Goodwilf (hote 16) 2887838 01,365 G22 85 24,107
Less: accumulated amaortisation 2EEETS 198,367 & Te THE,B3T
2418 087 TUZG0Y 0T 437,470
Pratimingry expanses 2,281 2,241 ctict] 380
Goadwill on consolidation TIE 188 464,314 -
Less: accumulated ameortisation A BT 379,401 -
BTH AT 54,513 -
2,798 870 Ja0,352 A 452 437,850
ot 14 Deferrad Tax fAssets
Future income tax benefits d12,234 1.3249.678 Fih BEE B33,606
The {uture income tix benefits is made
up of the foliowing estimated i benefits:
- tax osses - 438,458 - FXRial
- timing differences 12,284 BO1,323 H35, 388 TRE,A50
12,284 1,329,678 H35, 388 33,606
Fote 15 Other
Diaferred expanditure carriad forwared BECHEY 3067 -
CURRENT LIARBIITIES
Mots 16 Payables
Trade craditors B86, 372 4,370,283 8584 784 4,099,232
Sundry creditors ang acoroed expenses 2588 TEE 1,554,051 FO4S A8E BE4,705
8,587 128 5,724,254 G4 240 ENERRY)
ot 1E nterest Bearing Lisbilities
Bark loans - secured B AN 0G 1,000,000 5000 08 1,000,000
Bank pwardraft - secured - 1,502 -
Lease labiity 221851 20,378 221,851 220,379
R BT 1,241,881 1,221,851 1,220,379

Bank facilities of the parent entity and subsidiaries

are secured hy a fivst ranking and registered fixed and
fierating dehanture charge over the assets of the parent
attity, and registerad mortgagas over freshold

land and buildings and guarantees and indemnities
fram subsitiarias. That part of the facilities that.
fluctuste on an annuat hasis, are classified as corrent.
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Mﬁ?ggﬁ to the F inanciat &%ﬁz@‘m@f HE for the year snded 30 upe 2005
WATERCOD (IMITED AND CONTROLLED ENTIHES

Eronomic Entity

Parent. Entity

piad i3 2004 2005 2004
$ § % E
HMote T8 Current Tax Liabilities
Incarme Tax 1088, 436 1181524 916,818 1138627
Mote 19 Provisions
Emypoyes benefits 23{a) 1,512,108 1,574,591 AT, TG 1,544,247
Mon-Current Liabilities
Mote 200 Payables
Arnounis payatile tor controlfed entities - BAHEE, 552 3,006,758
- 388,558 3,005,758
tote 21 intorest Bearing Lisbilities
Bank loans - secured 25,280,125 12,375,440 28 00, DO 12,000,000
Leaase lability E R FT51E 25T 807 27518
21,558,082 12,655,356 21,287,907 12,274,914
Mote 22: Deferved Tax Lisbilities
Prowision for deferred income tax 1EY 190 A0 327 F28E RS 114,428
154,180 30327 tRBE B 14,428
Mote 23: Provisions
Emypeyes benelits 23(a) 1] 325,435 i 1] 325,43%
a) Aggregate emplayee entitlernent. liabifity 1514 468 1,505,435 EOEREERD 1,671,686 @
B Mumber of empfoyees st year end ] 474 168 162
fote 24: Contributed Sguity
21,884,630 ardinary shares fully paid at
beginning of the year {2004 18,934,650} 18,138,668 13,623,338 TECTRS, 608 13,823,330
On 15 MNovember 2004 1,715.000 ordinary
shares wera issuatt ot $3.20 aach tooa group
of institutional and nrofessional investors 5 488 000 i AHE OO0
Lass expenses of share issue TEG 640 FEG B4
On 24 September 2003 1,350,000 ordmary
shares wers issiet gt 3220 each to # group
of institutional andd nrofessional investors - 2,970,008 - 2,970,000
Lass expenses of share issus - 91043 - 94,100
On 5 December 2003 500,000 ordinary shares
ware issued at $2.35 each to Mr 8§ Goh under
. - 1,175,003 - 1,175,000
tha Watarce CEC Share Plan
On 20 February 2004 100,000 ordinary shares
ware issued at $2.7403 each to WMr § 5 Goh
undder the Waterro Dirsctors Option Plan - FVLASG - 270,430
22,585,630 ardinary shares fully paid at the
end of the year {2004 20,684,650} 23,448,008 11,134,668 28, 448,008 18,134,668
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WATERCO DIMITED AND CONTROLLED ENYITIES

Eronomic Entity

Parent. Entity

MNaots 205 2004 2505 2004
Mo, 4 ¥ & ]
fots 25 Heserves
{a) Capital profits 2HLEEE 20,562 T 4SS J60L426
The capital profits reserve relates {o non
taxable profics on sale of property,
fh} foreign currency translat
Tha foreign currency transkion reserve
recards exchange differences on translation
of foreign controfied suhsidiaries
Balance at beginning of year (BET, 387} {717,374) - -
Met axchange differences on tramsfation
of foreign controfied entities CREE B8 {163,953) - -
Bafance at end of year £%,629,008 (B8T,327) - -
{e] Asset revaluation reser
Balance #t the beginning of the year 4 814 454 4 514 454
Met revaiugtion increment(decramant}
on revauation of land and tuildings {831,089 4,574,454 iB51,0831 4,514,454
Batance at end of year 3883 371 4,814,454 %585 371 4,874,454
2,584 538 4,143,669 4,468, 78T 4,554,880 @
The asset revaluation resarve records
the revaiuztion of non current assets,
fots 26: Hetained Profits
Cpening retinad profits B B0E8TE BA00, 72 26HEETE 14,239
Met prodis attributabie to the members
of the garent entity YRR 5413654 B AEE TTS 4,309,141
Dividands paid 31 B A5T.504 2,E13.005 B A5 504 ZA73.005
Clesing retained profits A RY- iR 10,806,678 28185581 2A10.375
fots 27 Lease Commitrnernts
Finance feases
Lease expanditure contractad and provided for:
- net later than ong year LR 249,865 250 950 249,865
- later than one year but not ater than five yaars 274, B0 200,534 2T A0 200,534
Testal rniniFnm lease commibments HEE BE0 748,799 G2 280 548,799
Future finance charges A4 53R 49,504 A4 538 49,504
Lease labiity 474,888 500,255 478,858 400,255
Current portion 17 22,485% 240,379 E2E 85T 240,379
Mon-current porticn 21 257,507 279,814 257,867 279,816
474,888 500,255 47%, 858 500,255
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WWATERCO LEWVITED AND CONTROLLED ENTIES

Eronomic Entity

Fatrant. Entity

2005 2004
$ ¥

At 2004
kS ¥

Mote 27: Lesse Uorenitrnents {continued)
Finance keases are taken out on motor vehiclas and forklifts, with

an aption to gurchase the asset at the end of the fease term,

Operating fease payabla:
- not later than eng year

- later than one year but not fater than five years

Operating feases are taken oot on the rental of offices,

warehodses, mater vehicles and office equipment.

fote 28: Contingent Liabilities

Estimate of the maximum amoont of contingent
lratifities that may hecome payatile;

{a) Guaraniees of leases of premises sutrsased or

licensed to franchisees

Fiote 249 Helated Parties

Trarsactions teoween refatad parties are on nermal
commarsial terms and comditions unless otharwiss
stated, Related parties of Waterce Limited fall inte

the foliowing categorias:

{a} Transactions with directar ralated Jrarties

{iy Payments maie to Goh La Huat and
Sons Son Bha for rentsl of warehouss
anit offices ty Watereo (Far East) Sdan
Bhi. Mr 5 5 Goh, # director, has
significant influence over Goh Lai Huat
& Sons Sdn Bhd.

{ii}  Sales made te Asiapoods (W) Sdn Bhd
Wr 5 % Goh, a sharehodder, has significant

influenes over Asianools (MY Sdn Bhd.

(i) Commission paid te Asigpoods (W] Sdn Bhd,
Mr 5 5 Goh, # sharehodder, has significant

influence over Asiapoos (W) Sdn Bhd,

{iv] Fayments made to Mint Holdings Py Ld
fear rentat of warehouses and offices,
Mr 5 5 Geh is a directar and shareholdar

af Mint Haldings Pry L.
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TEGETE 1.331.533
& 11485 2.855,040

AT 28T 957,765
3286 404 2015005

& 455,088 4,206,553

&847 645 3613270

B 515,600 3,708,421

BHTE 268 2,076,298

B 415,600 42,708,421

B HTE 268 2,076,258

238,467 157,586

Z1E638 243880

38,447 33,580

AHE, 594 354,257

468,594 354,257
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WATERCO DIMITED AND CONTROLLED ENYITIES

Erenomic Entity

Fatrant. Entity

2BBE 2004 2BBE 2004
& ¥ 3 %
Mote 2% Holated Parties {continued)
(v)  Share transsctions with Directors:
Diirgctors and directorrelated entities hold directfy,
indirecty ar beneficialy as at reparting date the
felowing eduity mterasts inWaterco Lid:
Cirdinary shares 11,814,952 11,237,747 TLETS, 933 11,237,787
Drireceors and their related entities acouired 587,146 ordinary
shares and sold TH000 ardinary shares in Waterno 10 during
the period.
{hl  Loans to Directors
Loans provided to directors in relation to acquisition
oof shares under:
i) Waterco Employes Share Plan.
This is an interast free an and is payabile within
ten years of the share issue date.
i) CEC Share Flan
This is an interest chargeable loan and & gwable
within five yaars of the share issue date,
Advanrart @
Mr 5 5 Goh 1,175,000 175,008 VIS, GO 1,175,008
Mr B | Leitch 28,180 32,740 28,750 32,750
15750 1,207,750 205, 15D 1,207,750
Repait
M5 5 Goh - - - -
Mr B | Leitch 4,000 3,250 4,0 3,250
4,00 3,250 4,0 3,250
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WATERCO LEWVITED AND CONTROLLED ENTITIES

Fiots 35 Statement of Operations by Segrmernts

{a} Industry Segments

The economic entity operates predominantly in one industry, being the manmufacture and wholesate of swirmming poof chemicals, accessories and equipment,
manufacttre and sale of solar poot heating systems and as a franchisor of swimming poot outlets retailing swimming pool accessories and equipment.

{b} Geographical Segments

REVEMLIE

SALES 10 CUSTOMERS
OUTSIDE THE ECOMOMIC EMTITY

INTERSEGIMENT SALES
UMALLGCATED REVENLIE
TOTAL REVENLE
SEGRMENT RESLLY

UMALLOCATED CXPEMSES MET
OF UNALLOCATED REVENUE

PROFT FROM ORCINARY ACTIVITIES
BEFORE INCOME TAX

INCOME TAX EXPENSE

PROMT FROM ORCINARY ACTIVITIES AFTER
INCOME TAX

SEGAMENT ASSETS
SEGRENT LABILITIES
DEPRECIATION & AMORTISATION

ACCUNSTION QF NOM CLURRENT
SEGMENT ASSETS

2005 2005 2005 2005 2005 2005 2005

5 5 5 5 5 ¥ ¥
55,258,425 3860 563 4,050,299 T2 147,453 4825727 80963607
2 B34.567 71474723 14817 91515 1,545,468 {14,871.480) -
5.267410

675334942 15,536,306 4446216 T2234.308 6521795 {18.471,484) 4621417
T4, 398656 S8 542 107 S48 1.3897.14% {422,554) (186,458 11,474,470
{5267 510)

fi, 206,560

{2.077.503)

4,158,157

656319633 TH,083,247 2.12.843 1300470 3.Bf4, 280 (22,831,807} 73428422
34,328,343 9,060,743 2,326,784 LEATIN4 2,012,684 {14.644,363) 18.731.218
30,554 141 628 71,436 a3 58167 23216 1263878
1.355,454 2571 565 278,251 3066, 248 286,454 - TA68,5TT

REVEMLIE

SALES 102 CUSTOMERS
% OUTSIDE THE ECOMOMIC EMTITY

INTERSEGIMENT SALES
UMALLGCATED REVENLIE
TOTAL REVENLE
SEGRMENT RESLLY

UMALLOCATED CXPEMSES MET
OF UNALLOCATED REVENUE

PROFT FROM ORDINARY ACTIVITIES
BEFORE INCOME TAX

INCOME TAX EXPENSE

PROFMT FROM ORCINARY ACTIVITIES AFTER
INCOME TAX

SEGAMENT ASSETS
SEGRENT LABILITIES
DEPRECIATION & AMORTISATION

ACCHNSTION QF NOM CLURRENT
SEGMENT ASSETS

2004 2004 2004 21104 20304 2004 2004

¥ ¥ ¥ B B ¥ ¥
34445817 5,367,821 5.068,119 1,964,505 4,862,364 73768726
2,231,207 10,476,591 14,756 T EH) 1EH11T {14,464,355) -
04871

SBTTN24 15,852,572 5103875 40497145 £.502,475 {14,464,355) 74,473,597
b.as3ter 1.564.002 [6.4557) {459,475} 465,208 [94.467) T.828,758
(704.571)

1126887
{1.752.541)

5,368,348

52830200 15,356,147 2271450 1542136 1538415 (15,172.940) A 078,400
26,334,720 §.2584,126 1,776,030 1,744 BT 1519821 {14.603.565) 230584873
B24.7249 1570492 56,119 74,428 37580 23216 1,172,569
TA16.45 1588654 33458 38,079 W19 - 3.867.055

{c} The pricing of intersegment transactions is at rates comparative with amounts charged to parties outside the economic entity after taking into
account the value and terms of these transactions.
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WATERCO DIMITED AND CONTROLLED ENYITIES

Econcmic Entity

Parent £ntity

20845 20014 2065 2004
E ¥ % 5
Fote 31 Dividends Paid or Proposed
Firal fully franked ordinary dividend franked at the tax
ratte o 30% paic 119618 14719826 ER R 5 14194826
lnkerim fully franked ordinary dividend Srardest at the
titk rate of 30% paid 1,581,878 1.253474 158,978 1.2520749
3,467 584 2,473,005 3,469,584 2473,005
Proposed final fully franked ordinary dividend franked
at the ti rate of 30% & 045 588 1H79.614 PACKR. L] 14879414
Badance of franking acoount. at year end adiusted for
franking credits arising from payment of income tax
payabile, payrhent of proposed dividends and franking
redfits not availatde for distribotion. 252k 440 2818,419 474 RE2 FI8,756
Fore 32: Earnings Per Share
Reconcikation of Earnings 10 Met Profit
Mat Frofit 4,488 157 5,368,346
MNet Profitf(Loss) attributable to outside equity interest 15,20 (45,608}
Earnings used in the cacofation of hasic £EPS 4,175 881 5,413,854
Earnings uset in the cacufation of diluted £05 4,175 881 5,413,854
{a} WWeighted average nomber of ordinary shares
autstanding during the year used in calouiation
of hasic EPS 24,878 061 20,258,038
h} Whighted sverage number of ordinary shares
autstanding during the year used in calouiation
of diutad EPS PAR LR 20,298,338
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WATERCOD (IMITED AND CONTROLLED ENTIHES

Econormic £ntity

Farent £ntity

20688 2034 2O 20304
% ¥ 4 3
fote 33 Outside Eguity interests
frt Controfied Entities
Outside equity interest comprises:
Share Capits 45T 15657 - -
Accurnuiatad Profits/{Losses) 158,405 {T46,105) - -
6%, 284 {130,448) -
fa}  Ourside eguity interests in share
capital of controlled entities:
Issitedt ordinary shares of 55 cents (RM 1.04) each
fully gaid in Global Leisure Products Sdn 8hd 4,878 4879 -
Issilet ordinary shares of $2.65 {EBF.00) each
fully paid in Waterco ([Europe) Ltd - 143778
4,878 Ta657 -
(B Accumulated Profits!/(Losses)
Opening balance {448,108} [69.513) -
Share of profit from ordinary activities after income tax 1EF¥G [45406) -
Acquisition of minority interests 0 Wateroo
{Eurone) Ltd {goodwill on consolidation) B24,65% -
Diivitfered paid {35,439} (30,484) - @
158,408 {T46,1455) -
fote 34 Capital Expendiiure
Corronitments
Cagitsd axperditore cammitments contractad for:
Comstroction of tuiktings B, 408888 -
Fayatle not later than one year B, 408888 -

fote 35: bvents Subseguent To Heporting
Biate

Thers wers RO reporiabie events subssguent (o

Balancs date.
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WATERCO UIMETED AND CONTROLLED ENYITIES

Mote 36 Financlad straments

fuy ntevest Rote Risk

The economic entitys exposure to interest rate risk, which is the risk that a financial instrument’s value will Buctuate as a result of changes in
market interest rates and the effective weighted average interest rates on classes of financial assets and Habilities, ts as follows:

005 2004 AO05 2004 i 2004 L 20014 A0S 20034 2005 2034
i, S % 5 % ¥ % ¥ % ¥ kS ¥
Finaneial Assets
Cash i) 187 1423607 1423807
Raceivaties 9,008,506 9,002,506
Testal Financial Assets 143,607 9,008,506 1433113
Finaneial Liatifities
Bank cverdraft. 963 1502 ERI
Bierik foaans i .56 13495440 13,575,440
Trade and sundry creditons SRR | ASEVE | hedod
Lesse fiabiivies e G52 PR 21 AT 00,295
Testal Financial Liabilities LERLAAR | 1R 41558 PR LN S | R 16085

i) Cregie Hisk

The maximum exposure to credit risk, excluding the value of any collateral or other security, at balance date to recognised Bnancial assets is the

carrying amount, net of any provisions for doubtful debts, as disclosed in the statement of financial position and notes to the financial statements,

Credit risk for derivative Bnancial instruments arises from the potential failure by counter parties to the contract to meet their obligations. The credit
risk exposure to forward exchange contracts and interest rate swaps is the net fair value of these contracts as disclosed in {g).

The economic entity does not have any material credit risk exposure to any single debtor or group of debtors under financial instruments entered
into by the economic entity.

fey Met Faiv Values

The net fair value of bank overdrafts, bank loans and lease fiabilities is determined by discounting the cash flows, at market interest rates of simifar
borrowings, to their present value, Thelr net fair value is adjusted for any costs involved in settling the instrument.

2688 2004

Daryying fet Fair Carrying Met Fair
Hirvoant Vol Amount Value
% % ¥ %

Financiat Liabilities
Bank Overdralt - - 1,502 1,517
Bank Loans ZEEBGT2E 22507 B2G 13,375,440 13,508,194
f ease Liabilities 475 858 Hi% 851 00,265 425,310
2278 R 208 TTFY 13,897,237 14,536,027

For financial assets and other liabilities, the net fair value approximates their carrying value. Financial assets where the carrying amount exceeds the net

fair values have not been written down as the economic entity intends to hold these assets to maturity.
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WATERCOD CIMITED AND CONTROLLED ENTIHES

Fote 37 Employes Benefits

Employes Share Plans
The following is a sunwnary of the existing employee share plans.

{1 Waterco Dmployee Share Plan

{2

it

The plan was approved by shareholders at the 1996 Annual General Meeting.

Its objective is to encourage full-time and part-time employees of the YWaterco Group to acquire ordinary shares in the company in order to
promote the fong term success of the company as a goal shared by the employees.

At fudl-time and part-time employees are invited by the Board to subscribe for ordinary shares in the company at the market price at the time
of invitation {being the weighted average price over the 3 preceding trading days on ASX subject to adiustment by the board ¥ it believes the
price is distorted) but not fess than twenty cents The company may extend an interest free foan to acguire the shares which is repayable within
ten years or immediately if the employee leaves the company. The security given for the foan is the pledge of the shares and a2 charge over any
benefits generated by those shares including dividends and Bonus shares etc. The proceeds of these benefits are used to reduce the borrower's
indebtedness to the company.

The foans are Emited recourse loans meaning that if the shares are sold and the proceeds are not sufficient to meet the oan balance outstanding,
the company cannot recover the difference from the borrower.

Any ordinary shares issued during the year under this plan are shown in the statement of Enancial position as contributed equity with the resulting
debt to the company shown as non current receivables. Any residuat foan amounts written off are expensed during the year.

Bluring the year no shares were issued under this plan whife debts of $86,580 were repaid.

Deferred Ermployes Share Plan and Bxempt Employes Share Plan
The objective of these plans is to provide incentive to employees to acquire ordinary shares in the company by way of salary sacrifice thus leading
to an alignment of the interests of the participants with those of other shareholders.

These plans which are offered to all employees, replace the Waterco Executive Share Acquisition Plan.

ab  Deferred Empioyes Share Plan
Under this plan, employees are invited to salary sacrifice a minimum of $2,000 {and up to 2 maximum of 30% of their salary} per annum to
purchase shares. Waterco contributes a matching $1,000 towards the purchase of shares on behalf of each employee who takes up the offer.
Shares acquired under this plan must be held for at least two years unless the employee leaves and is therefore entitled to withdraw the
shares from the Plan,

Dluring the year, the company contributed $30,920 {2004: $28,899) for the purchase of 8449 {2004: 12,154) shares under this plan.

b} Exemst Emploves Share Plan
Under this plan, employees are invited to salary sacrifice a minimum of $500 per annum to purchase shares.\Waterco contributes a matching
5500 towards the purchase of shares for employees who take up this offer, Shares acquired under this plan must be held for at least three
years unless the employee teaves and is therefore entitled to withdraw the shares from the plan.

Dluring the year, the company contributed $21,280 {2004: $17 307 for the purchase of 5930 {2004: 7,035} shares under this plan.

Al costs associated with purchasing the shares under both Plans are borne by the company. However, a fee of $55.00 s payable (by the employee}
for the transfer of the shares to the employee either at the end of the restriction period or early withdrawal {on resignation).

The closing share market price of an ordinary share of Waterco Limited on the Australian Stock Exchange at 30 June 2005 was $3.85 {30 kine 2004: $2.55)
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FERCC LIMEYED AND CONTROLLED ENYITIES

Contributions

Bluring the year, Waterco Limited made nil contributions to Waterco Share Plan Pty Limited, being the trustee company established to
admirnister the above share plans. The charge in the statement of financial performance in respect of shares allocated during the year is
reconciled to the contribution as follows:

Economic Entity Farant £ntity
2088 2604
% k3
tnexpended contribution brought forward from previous year - 124,368
Add: Contributions during the year - 449,127
Less:Amount provided for in previous year - {658,000}
Amount charged in the statement of financial performance for shares

allocated during the year - 15,495

Waterco Limited expenses the contributions at the time the shares are allocated to participants of the various plans, being the point in time that
employees acquire their beneficial right to shares.

CEC Shars Plan

This plan was set up in 2003 and approved at the Annual General Meeting held on 17 November 2003, On 5 December 2003, Mr § § Goh was
issued 500,000 shares at $2.35 each under the delayed foan repayment terms of this plan. Under this plan, Mr § § Goh is entitled to withdraw and
deal with these shares if the following criteria has been satisfied:

i Mirdmuse Employment Period
Wr S S Goh must continue to be employed as CEO of the company for 36 months following the issue of the shares. If this is not satisfied, the
CED wilf forfeit the shares.

i) Performance Furdies
The company must meet the targeted earrmings per share (EPS) growth as follows:
a}  Growth in EPS of less than 15% per year compounded over the Targeted EPS Period (30 June 2003 - 30 lune 2006} results in 1% of the
shares being available to be withdrawn from the Plam and
b}  Growth in EPS of 15% or greater each year compounded over the Targeted £PS Period results in 50% of the shares being avaiiable to
be withdrawn from the Plan plus 10% of the shares for every T% growth in £FS greater than 15% over the targeted EPS Growth Period,
up to a maximum of 100% of the shares.

This loan is an interest chargeable loan and the amount of interest payable is equivalent to the dividends paid on these shares. During the
year, a total of $80,000 in interest was received on this loan.

@ 1401042005 4:21.33 PM‘ ‘




A4

o

Mﬁ?ggﬁ to the F inanciat &%ﬁz@‘m@f HE for the year snded 30 upe 2005
WATERCOD (IMITED AND CONTROLLED ENTIHES

Econormic Entity

288 20434 FO0E 2034
E) ¥ E) ¥
Mote 38: Cash Flow information
(&)  Reconciliation of Cash
For the purposes of the statement of cash flows, cash
includes cash on hang antt in hanks net of outstanding
bark overdrait amd corrent bank ioans, Cash at the end
of the yeur s shown in the staterment of cash fiows
is reconcifed to the relater tems in the statermnent. of
fingncial position as folfows:
Cash it hank 5, 391,808 1423607 3200851 TE1.326
Bank overdraft - {1,502) - -
Barik [exans {1,500,800) (1,000,600} {1, 0308,508} {1,500,000)
4,551,900 422,105 g By {238,674
(b1 Reconciliation of cash fiows from operations with profic
frosmn ardingary activities after income tax.
Profit from ardinary activities after income tax 4,388,187 5,368,346 BAREFID 4,369,141
Mewn-cash fews i aredit from orginary activities
Depraciation 2542, 548 2,174,449 93,582 TO0 186
Amoriismion T4,248 ETRET EOAE 1.4983
{Profitifiess on sale ef non catrent assets [>T 10,579 {2, 848} (443
Changes in Assets and Lishiities:
Trage debtors {1, 54t 654} 1,273,729 21,181 451767
Prowision for doutitful detits i 948y (26,480 - (50,1300)
Other dettars (254,178 181,306 26,172 {4,358)
Inventories {3,144, 416) (2,523,510} {1,757 8633 (1,775.078)
Prapayments EEHT,59%) {279,627) {17,958} 5,535)
Future income tax benefits 537,444 {229,280 168,218 {141,744
Expanditure carried forwasrd [T ¥l {3.067) -
Trade creditons 1,928,080 (2,477.303) (T34, 478} 2030413
Other ereditors 485,758 1,604 {255,210} {272,454)
Prowision for employee benefits (84,5703 {185,573) {82,264} 573108
Prowision for tax 26 080 398,443 {52% BOEY 278,029
Prowision for deferred tax (555, 2945 (B6,55T) {541,362} (17.244)
Cash Flows - Nen Operating Activities:
Dividends Recebved EHR {58 8913 (39,0303)
Cash Flows provided byf{used in) operations 4ERY, PR 3,660,239 GHY 445 5,409,586
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Econormic Entity

Parent £ntity

padii 20434 20688 2004
& ¥ % k3
Mote 38 Cash Flow Information (continued)
(e} During the financial year, tao parent entity
awned and oparated stores were franchised:
Disposal price 345, 769 345, Te8
Cash portion of that price 545,780 B4E 769
Met assats and Habilities disposed:
IPsantory R R L ETE
Fiant, equipment & intangihles PRI Y 2EGBAZ
Prewision for employee benefics i 8uey {5, 852
345, 769 348, T8
{dy During the financial yean Watereo USA Ine ant YWaterco
Canads Ine (twe subsidiarias) scouired the businasses of
Batker Hytdro fiftrations Ine (based in Georgia, LISAY and
Feaews Tamp Ine (hasad in Quebec, Canada).
Purchase Price G, F08 538 -
{Zash consideration O, F0H, 638 -
Assets and liahifities held at acguisition date:
Trade debtors 2,847 340 -
Inventoriss 2987 288 -
Fromarty, plant & equiprent, & intangihles 4,604 DR -
G, 708 636 -
During the year Waterco Lit acquired the business of
oma paol stop {2004t
Cash consideration 1 S8 36,122 T SEE B3g122
Agsets and liabilities halt af acquisition date:
Inventories £8.583 258,122 22 EBL 258,122
Frexparty, plant & equipment, & intangitles 85 G0 278,000 85,000 278,000
1 BBY 536,122 HIT 583 536122
Cn 25 luly 2003, Watero {MZ) Lot {a subsidiary) acouired
the busingss of four retad poed shops from Peolears FP
Serviges Ltd.
Furchase frice - 549,820 -
Cash consideration - 549,820 -
Agsets and liabilities halt af acquisition date:
Iventeries - 146,887 -
Frexparty, plant & equipment, & intangitles - 432,435 -
- 549,520 -
§.8%48,819 10854942 T BE3 536,122
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WATERCD LEWVITED AND CONYROLLED ENTITES

Eenomic Entity

Farent. Entity

2805 2004 2888 20034
k3 § k3 ¥
Biots 38 Cash Flow Informstion {continusd
(e} MNon Cash Fingncial and Investment activities
{i) Property, Plant and Eguipment
Druring the year, the sronomic entity acoquired
plant aned edquipment. with an aggregate fair vaie of
$234.585 (2004 $250.907) by means of finance |aases.
This scguisition is not reflectad i the statement. of
cash flows.
(i} lssue of Shares
Cruring the previous year the economic entity
issued SO0,004 shares at $2.35 each (amounting
ey $1175,000) 1o Mr 8 S Goh under the delayed
repayment terms of the Waterco CEQ Share Plan
This financing activity is not reflected in the statement.
of gash flews.
{f}  Financing Facilities
The fedlonaring dines of credit were available #t balance date:
Mulsipte Advance/Fully Drawn Advance facifities 2T 2 000 14,508,000 27 500,000 TE950,0060
Master lease faciities °F B 1,300,000 FAHGO0G 1,360,060
20 EEE LS00 21,208,000 28, 380008 20,200,000
Arnount tflised {19,458,2587) (13,347,365) 15, 3482, 540 {12,964,423)
ArrcLt oruklsed &, 803,147 7866635 8,957 451 1235577

The Multiple Advanca Facility is due 1o expire on 37 July
2006, The Folly Drawn Advance Facility 1s due to sxpire on
27 June 2070, The parent entity expects 10 renew these

facilities on expiry date.

Bote 3% Compeny Detalis

Tha reqistered office of the compary is
Watarco Limited

34 South 5t

Rycdaimere NSWY 2116,
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Dirsctors' Declaration

The directors of the company declare that:

1. the financial statements and notes, as set out on pages 19 to 46, are in accordance with the Corporations Act 2007
{a) comply with Accounting Standards and the Corporations Regulations 2007 and
{b} give a true and Fair view of the financial position as at 30 lune 2005 and of the performance for the year ended on
that date of the company and economic entity,

2, the Chief Executive Officer and Chief Financial Officer have each declared that:
{a) the financial records of the company for the finencial year have been properly maintained in
accordance with section 286 of the Corporations Act 2001
{b} the financial statements and notes for the Fnancial year comply with the Accounting Standards; and
{t) the financial statements and notes for the Bnancial year give 2 true and fair view:

Ll

it the directors’ opinion there are reasonable grounds to believe that the company will be able to pay its debts as and
when they become due and payable.

This declaration made in accordance with 2 resofution of the Board of Directors and is signed for and on behalf of the directors by:

JORBNNR

Soon Sian Geh
Chairmanf/CEO

Dlated at Sydney this 24th day of August 2005
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SACHIRES: SO AN
EATENAT IR,

INDEPENBENT AUINT REPORT
O THE MEMBERS OF
WATERCO LIMITED

Seape
The fincneinl vepors and direciors” responsibitity

Thee fingnetal report comprises the statement of financisd position, stefement 4;:‘%' ﬁ;swm«ssl
peri’fzzmamm st wmmt of cogh Dows, socompanying nobes i He frencisl 3
e tior for Waterze Linited (the panyi amd Waleiso %
wemsedidaied iﬁi’ﬁtﬁiﬁi}‘% fog the vear ended 30 Jupe 2005, 7 ha:f crpsolidated eotity comprises both
e conpany and the ensitles i controlled durlnyg that vear.

The directors of the ORI A rexpoimibibe oy e preparation ard true and i presentation
of the fimencisl sepont In scoordance with the Corporatioss det 2000, This includes
raponsibility For e mabnenence of adeguate accounting reconds amd infernal covosds and
wisrmal conproly that are deshoned to [V and desed whoand epor, and B ihe
aceounting poliches and accounting extimates inhevens in the fosncial seport,

Audit gpprvach

%:’uin%’zm- Ehmﬁwm i, ;mﬁii mmmt g.lg,s@fr‘fmﬁffﬁ ﬂ"lﬁﬂ alf

alisnee with
0 Augirabia, 2
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sgtbine, and of their porformmnce s ropresented by he results of theiy
flows,

WHIW W "’.s,,.-f;. iy o
ety Fnaneinsl
appationgand ooy

W forned ooy sudit opindon oo the basis of 1
5 exwmining, on d test basis, info
od disclosures in the foapcial ropor, and

»  assessing the appropristeness of e secoumting )
reaseombleness of shpniliownt sceounting estimates ouade by 1he dreciors.

atton o provide evidence supporiing the smonmts
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fﬁd@ﬁ@ﬁd@ﬁz ﬁUdfz f? Qﬁﬁf‘ E ot tho Membiers of Watero Limited

Independence

B conducting owr audit, we followed spplicable independence requiraments of Australian
professional ethiosd pronouivements and the Corposations dof 2004,

Awdit oplnion
I ey epinbon, the fsncial report of Watercn Limited is in sconrdance with:
{2} e Clorpariiiong dof 2008, mehsting
{1 aiving » teue and S view of the company®s and consolidared eotity's fnancial
position as ot 30 Juse 2009 and of thelr pevformance for the vear ended on that

ity andd

(i comphing with Accounting Standacds iy Avsieslia end the Corporations
Repulstions 2001; and

(k) wther mandatory Broneial reporting reguiremments in Australia,

i

his 247 day of A
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Shareholder Information s a 30 fogust 2005)
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{a}

(B}

(e}

(st}

(=}

]

Distribution of Shareholders

Rarge Crrdinary Shares
1 . 500 156
561 . 100 253
1001 . 5,000 358
5401 . 10,000 124
10,001 . 100,000 142

OO0 - and over 20

10663

Murketable Parcal
Ten shareholders hold less than a marketable parcel

Substantia! Shareholders
The following information i extracted from the company's register as at 30 August 2005

Mame Mumiber of Shares
S S Goh Group 9,553,345
Loftus Capital Partners Led ACN 087 185 899 1,772,886

Yoty Hights
for all shares, voting rights are one vote per member on a show of hands and one vote per share on a pofl.

Twerty Largest Sharebolders
The twenty fargest shareholders hold 70.17% of the total shares issued.

Parree Fumber of Shares Percantage
GSS Holdings Pty Ltd 7,597 065 35.39
Invia Custodian Pty Limited 1,508,308 .45
Mr Soon Sinn Goh 1,456,280 6.44
Citicorp Nominees Pty Limited 786,477 348
AMNZ Nominees Limited 596,733 2.64
Mister Rain Pty Ltd 00,000 24
Goh Lal Huat & Sons Sdn Bhd 308,000 1.33
Mr Loke WWeng foo 280,000 1.24
Bl Services 228 500 1.01
Brazit Farming Pry Led 226,600 a.97
$ G Corporation Pty Limited 202 500 0.80
GWHK Corporation Pty Limited 201,500 0.89
Mint Holdings Pey Ltd 200,000 0.88
Mr Khoon Ping Kuok 173,600 077
Miss Penetope Pringle 163,600 072
Eirill investments Pty Ltd 150,000 .65
Mr Charles Hepenstall & Mrs lulie Hepenstall 130,000 0.58
Key Pin Holdings 127,800 0.56
Mr Tiow Lip Lee 128,500 0,54
Barbree Pty Ltd 115,000 0,51
TOTAL 15,857,863 T

Srock Exchangs Listhng

The shares of Waterco Limited are listed on the Austratian Stock Exchange under the trade symbol WAT, with Sydney being the home exchange.
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WATERCO LIMITED

Ly .r.rix 3 3 ¥ 'V 9
A.B.N. 62 002 070 733
36 South Street

VNI ER\.U
e _____ Rydalmere, NSW 2116

Water, the quu}d of Life P O Box 230 Rydafmere BC NSW 1701

Tel: {+ 61 2} 98988600
Fax: {+ 61 2} 98981877
www.waterco.com

21 October 2005

Dear Sharehoider

[ am pleased to invite you 1o attend cur Annual General Meeting (AGM) to be held
at 36 South Streel, Rydaimere NSW 2116 on Wednesday 23 November 2005 at 3:00pm.

Enclosed is a Notice of Meeting which sets out the business to be dealt with at the AGM.
If you are aftending this meeting, please bring this letter with you to facilitate registration info
the AGM.

If you do not plan to atiend the meeting, you are encouraged to complete the enclosed
Proxy Form. The Proxy Form should be returned in the envelope provided or faxed to
our share regisiry on 61 3 9473 2118 so that # is received by 3:00pm on Monday

21 November 2005.

Corporaie shareholders and corporaie proxy-holders will be required to complete a
“Certificate of Appointment of Representative” to enable a person 1o atiend on their behalf.

A form of this certificate may be obtained from the Company’s share registry.

| iook forward to seeing you at the AGM.

Yours sincerely

LA

Soon Sinn Goh
Chairman
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NOTICE OF ANNUAL GENERAL MEETING
WATERCO LIMITED
ABN 62 602 070 733

Notice 18 hereby given that the Annual General Meeting of the shareholders of Waterco Limited will
be held at 36 South Street, Rydalmere NSW 2116 on Wednesday 23 November 2005 at 3.00pm.

Business:
1. Financial Report

To receive and consider the financial report of the Company and its controtled entities for the year
ended 30 June 2005 and the related Directors” Report and Auditor’s Report.

2. Re-Election of Director

Mr Garry Norman retires by rotation in accordance with the Company’s Constitution and, being
eligible, offers himself for re-election.

3.  Remuneration Report
To consider, and 1f thought fit, to pass the following non-binding resolution:

“That the Shareholders adopt the Remuneration Report contained 1n the Directors” Report that was
provided to Shareholders as part of the 20035 Annual Report.”

4.  Adoption of new Constitution

Special Business:

To consider, and if thought fit, to pass the following resolution as a special resolution:

“That, in accordance with section 136(2} of the Corporations Act, the Company repeal and replace
its Constitution i its entirety with the Consiitution in the form attached to the Notice of Meeting
dated 21 October 2005

By order of the Board

B HLeo
Company Secretary
21 October 20405

Voting Entitiements

For the purpose of the Corporations Act, the Company has determined that all securities of the Company
that are quoted securities at 7.00pim Auvstralian Eastern Daylight Time on Monday 21 November 2005
will be taken, for the purpose of the Meeting, to be held by the persons who held them at the time.

Proxies

A shareholder has the right fo appoint a proxy who need not be a shareholder of the Company. If a
shareholder 15 entitled to two or more votes they may appoint two proxies and may specify the
percentage of voles each proxy is appointed 1o exercise. The Proxy Form must be deposited at the share
registry of the company, Computershare Investor Services Pty Lid, located at level 3, 60 Carrington
Street, Sydney NSW 2000 or at the Company’s Registered Office, 36 South Street, Rydalmere NSW
2116, or by facsimile to Computershare on 61 3 9473 2118 or to the Company on 61 2 9898 1877,
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EXPLANATORY NOTES
{tem 1 — Financial Report

In accordance with section 317 of the Corporations Act, the Financial Report, Directors” Report and
Independent Audit Report of the Company will be laid belore the meeting for consideration. There 18
no requirement for shareholders to approve those reports. However, the Chainman will allow a
reasonable opportunity for sharcholders to ask questions or make comments about those reports.
Shareholders will also be given a reasonable opportunity to ask the auditor questions about the conduct
of the audit, the preparation and content of the Independent Audit Report, the company’s accounting
policies and the mdependence of the anditor.

Members may also submit written questions to the auditor in advance, relating to the content of the
Independent Audit Report or the conduct of the audit. The questions must be provided fo the company
no later than 5 business days before the date of the AGM. Members wishing to submit written questions
should post or deliver them to the Company’s Registered Office, 36 South Street, Rydalmere NSW
2116, or by facsimile to the Company on 61 2 9898 1877, marked to the attention of the Company
Secretary.

Itetn 2 - Re-Election Of Director

Mr Garry Norman retires in accordance with the Company’s Constitution and, being eligible, offers
himself for re-election.

Mr Norman was appointed to the Board as a non executive director in October 1993, He is the principal
of the Chartered Accountancy finn of G R Norman & Co. He has a solid background in accountancy,
having worked for fourteen years with Duesburys Chartered Accountants, where prior (o his departure,
i order to establish his own firm, he was a manager of the Business Services Division. He i3 the
Chairman of the Audit Commitiee and a member of the Remuneration Commuttee. Mr Norman’s
Superannuation Fund holds a total of 106,000 shares in Waterco Limited.

The directors (with Garry Norman absent and not voling) recommend you vote in favour of the
resolution.

{tem 3 - Remuneration Report

In accordance with section 250R of the Corporations Act the Company must put 1o the vote a resolution
that the Remuneration Report be adopted. The Remuneration Report forms part of the Directors” Report
contained 1n the 2003 Annual Report to shareholders.

The vote on this resolution is advisory only and does not bind the directors or the Company, however,
the directors may take into future constderation the shareholders” vote on this matter.

The Chair will allow a reasonable opportunity at the AGM for shareholders as a whole to ask questions
about or make comments on the Remuneration Report.

{tem 4 - Adopiion of new Constiution

In accordance with section 136(2) of the Corporations Act the Company may replace its Constitution
by special resolution of its shareholders.

The Directors are proposing that the current Constitution of the Company be replaced with the
Constitution attached to this Notice of Meeting. The Directors believe that the Constitution should be
updated to reflect changes in the law that have occurred since the adoption of the current Constitution
on 18 December 1998,

The Constitution in the form altached incorporates all relevant changes in the law since the adoption of
the current Constitution and therefore represents a better governing document for the Company and its
shareholders.
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VAT EKGY Proxy Form H

Water, the Liquid of Life Al caespondence to:

Wat erco Li m it e d Comprtershare lnvestor Services Pty Limited

GPO Box 7045 Sydney

ABN 82 0602 070 733 Mew South Wales 2001 Australia
Frjuiries (within Acstrafiaj 1300 855 080
[outsice Austradial 81 3 9415 40600
Facsimile 61 7 8234 5050

At CompUtershare.com

Mark this box with ar "X if you kave made any changes o your address details (sea reversa)

Appoiniment of Proxy
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PRELIMINARY

1. Definitions and Interpretation

(a)

In this Constitution:

“ACH Clearing Rules"” means the operating rules of Australian Clearing House Pry Limited;

“ASTC Settlement Rules” means the operating rules of the ASX Settlement and Transfer Corporation Pry Limitad
“ASX" means the Australian Stock Exchange Limited;

“Business Day" has the meaning given to that term in the Listing Rules;

“Certificated Holding"” means 2 share or shares for which a certificate has been issued, and not subsequently cancelled,
by the Company;

“Company” means Waterco Limited ABN 62 002 070 733:
“Dispose” has the meaning given to that term in the Listing Rules;
“Listed Company” means a company that is admitted to the official list of the ASX;

“Listing Rules” means the listing rules of the ASX and any other rules of the ASX which are applicable while the Company
is admitted to the official list of the ASX, each as amended or replaced from time to time, except to the extent of any
express written waiver by the ASX;

“Proper ASTC Transfer” has the meaning given to that term in Regulation 1.0.02 of the Corporations Regulations;
“Related Body Corporate® has the meaning given to that term in the Corporations Act 2004;

“Representative”, in relation to a body corporate, means a representative of the bedy corporate appointed under
section 250D(1) of the Corporations Act 2001 or a corresponding previous law;

“Restricted Securities” has the meaning given to that term in the Listing Rules;
“Seal’” means any common seal or duplicate common seat of the Company complying with section 123 of the Corporations Act 2001;
“Transmission Event” means:
{a} in respect of a member of the Company who is an individual:
i}y the death of the member;

{

{iH the bankruptey of the member;

{iil) the member becoming of unsound mind; or
{

iv) the member becoming a person who is, or the member’s estate becoming liable to be dealt with in any way under
the law relating to mental health; and

(b} in respect of a member of the Company who is a bedy corporate, the dissolution of the member or the succession by
another body corporate to the assats and fabiliies of the member;

“Uncertificated Helding” means a share or shares for which a certificate has not been issued by the Company, or in
respect of which any certificate which was issued by the Company has been cancelled without the issue of a replacement
certificate, in accordance with rule 2.14; and

(b} A reference in a rule to a partly paid share is a reference to 2 share on which there ks 2n amount unpaid.

(¢} Avreference in a rule to a calt or an amount called in respect of a partly paid share includes a reference to a sum that,
by the terms of issue of a share, becomes payable on allotment or at 2 fixed date.

(&) A member is to be taken to be present at 2 general meeting if the member Is present in person or by proxy, attorney
or Representative.

{e) A director is to be taken to be present at a meeting of directors if the director is present in person or by alternate director.

(i A reference in a rule in general terms to a person holding or occupying a particufar office or position Includes a
reference to any person who occupies or performs the duties of that office or position for the time being.

{g} In this Constitution, headings are for conveniance only and do not affect the interpretation of this Constitution and:
{iy words importing the singular include the plural and vice versa;
{iH words importing a gender include every other gender:

(i) a reference to a person includes a natural person, company, corporation, body corperate, body politic,
partnership, joint venture, association, board, group or other body (whether or not the body is incorporated);

{iv) areference to a person includes that person's successors and legal personal representatives;

{v) areference to any statute, regulation, proclamation, ordinance or by faw includes all statutes, regufations,
proclamations, ordinances or by laws varying, consolidating or replacing them and a reference to 2 statute
includes all regulations, proclamations, ordinances and by laws issued under that statute;

{vl) a reference to the Listing Rules or the ASTC Setdement Rules and/ or ACH Clearing Rufes includes any variation,
corsolidation or replacement of those rules and Is to be taken to be subject to any walver or exemption granted
to the Company from compliance with those rules; and

{vil) where a word or phrase is given 2 particular meaning, other parts of speech and grammatical forms of that word
or phrase have cotrresponding meanings.



1.2 Apptication of the Corporations Act 2081, Listing Rules, ASTC Settlerment Rules and ACH Clearing Rules

{a)  This Constitution is te be interpreted subject to the Corporations Act 2001 and {while the Company is a Listed Company}
the Listing Rules and the ASTC Settlement Rules and/ or ACH Clearing Rules.

{b) WWhile the Company is a Listed Company, the Company and the directors must comply with the obligations respectively
imposed on them under the Listing Rules and the ASTC Sectlernent Rules and! or ACH Clearing Rules.

{c)  Unless the contrary intention appedrs, an expression in a rule that deals with a matter dealt with by a provision of the Corporations
Act 2001, the Listing Rules or the ASTC Settlerment Rudes and! or ACH Clearing Rules has the same meaning as in that provision.

1.3 Effect of the Listing Rules
While the Company is a Listed Company, the following provisions apply:
{a) despite anything contained in this Constitution, if the Listing Rules prohibit an act being done that act must not be done;
{b) nothing contained in this Constitution prevents an act being done that the Usting Rules requires to be done;

{c) i the Listing Rules require any act to be done or not to be done, authority is given for that act to be done or not to be
done {as the case may be);

{d} i the Listing Rules reguire this Constitution to contain a provision and it dees not contain such a provision, this
Constitution i1s deemed to contain that provision;

{e) i the Listing Rules reguire this Constitution not to contain a provision and they contain such a provision, this Censtitution
is deemed not to contain that provision;

{ff  ifany provision of this Constitution is or becomes inconsistent with the Listing Rules, this Constitution is deemed not to
contain that provision to the extent of the inconsistency.

1.4 Exercise of powers

{a) The Company may exercise in any manner permitted by the Corporations Act 2001 any power which a company limited by
shares may exercise under the Corporations Act 2001 if authorised by its Constitution.

{b) Where this Constitution provides that a person or bedy may de a partcular act or thing and the word "may” is used, the
act or thing may be done at the discretion of the person or body.

{c) Wvhere this Constitution confers a power to do a particular act or thing, the power is, unless the contrary Intention
appears, to be taken to include a power to repeal, rescind, revoke, amend or vary that act or thing.

{d} Where this Constitution confers a power to do a particular act or thing with respect te particular matters, the power is,
urdess the contrary intention appears, wo be taken to include a power to do that act or thing with respect to some only
of those matters or with respect to a particular class or particular classes of those matters and to make different provision
with respect to different matters or different classes of matters.

{e) Where this Constitution confers a power to make appointments to any office or position, the power is, unless the contrary
intention appears, to be taken to include a power:

{it to appoint a person to act in the office or position until a person is appointed to the office or position;

(i} subject to any contract between the Company and the relevant person, to remove or suspend any person appointed,
with or without cause; and

{iii} to appoint another person tempararily in the place of any person so removed or suspended or in place of any sick or
absent holder of such office or position.

{ff  Where this Constitution confers a power or impose a duty then, unless the contrary intention appears, the power may be
exercised and the duty must be performed from time to time as the occasion requires.

{g) Where this Constitution confers a power or impose a duty on the holder of an office, unless the contrary intention
appears, the power may be exertised and the duty must be performed by the holder for the time being of the office.

{r)  Where this Constitution confers power on a parsen or body to delegate a function or power:

(B the delegation may be concurrent with, or to the excusion of, the performance or exercise of that function or power by
the person or body;

{iy the delegation may be either general or limited in any manner set out in the terms of delegation;

(i} the delegation need not be te a specified person but may be to any person from time to time holding, occupying or
performing the duties of 2 specified office or position;

{iv} the delegation may include the power to delegate;

{v} where the performance or exercise of that function or power is dependent upon the opinion, belief or state of mind
of that person or body in relation to 2 matter; that function or power may be performed or exercised by the delegate
upon the opinion, belief or state of mind of the delegate in relation to that matter; and

{vi} the function or power so delegated, when performed or exercised by the delegate, Is to be taken to have been
performed or exercised by the person or body.

1.5 Replaceabte Rules not to apply

The replaceable rules contained in the Corporations Act 2001 do not apply to the Company except to the extent that they are
repeated in this Constitution.




SHARE CAPITAL

{a)

{b)

2.l Shares

Without prejudice to any special rights conferred on the holders of any shares or class of shares but subject to this
Constitution and {while the Company s a Histed Company} to the Listing Rules and the ASTC Sentlement Rules and/ or ACH
Clearing Rules, the directors may issue, aliot or grant options in respect of, or otherwise Dispose of, shares to such persons,
for such price, on such conditions, at such times and with such preferred, deferred or other special rights or spedial
rastrictions, whather with regard to dividend, voting, return of capital, participation in the property of the Company on 2
winding up or otherwise, as the directors think fit.

In pardcular, the directors may differentiate between the holders of partly paid shares as to the amount of calls to be paid
and the time for payment.

2.2 Preference Shares

{a)

{b)

{0

{d}

{e)

Subject to the Corporations Act 2001, the Company may issue any form of preference shares including preference shares
that are, at the option of the Company or the holder, liable to be redeemed out of profits or cut of the proceeds of a fresh
issue of shares made for the purpose of the redemption.

Holders of Preference Shares will have the same rights as other shareholders as regards receiving notices, reports and
audited accounts, 2nd attending general meetings.

Without limiting the generality of rule 2.2(a}, the directors may issue:

(it redeemable or non-redeemable preference shares;

{iy redeemable convertible preference shares; or

{ii} non-redeemable convertible preference shares,

which are expressed to be issued on and subject to the terms and conditions of this rule 2.2 (“Preference Shares”).

The Preference Shares witl confer upon the holders of Preference Shares such rights and will otherwise be issued upon
such terms and conditions as are set cut in this Constitution but subject as follows:

(it the rate of dividend and the date of redemption andfor conversion {as the case may be), will be as determined by
resolution of the directors and specified in or determined in accordance with, the certificate or terms of issue {as
applicable), issued pursuant to rule 2.2{g); and

(i} no Preference Shares will in respect of either dividends, redemption or conversion carry any right to participate in a
distribution beyond the amount specified in such certificate or terms of issue.

The Preference Shares will confer on the helders of Preference Shares:
(B the right on redemption (i appropriste} and in 2 winding up to payment in cash in priority to any other class of shares of:
A, the paid up amount of the Preference Shares; and

B, the amount {f any) equal to the aggregate of any dividend accrued at that date {whether determined to be payable
or not) but unpaid and of any arrears of dividends; and

(i} the right in priority to any payment of dividend on any other class of shares {subject to the rights attaching to any
other class of shares on issue as at the date of first issue of any Preference Shares) to a fixed or a cumulative
preferential dividend at the rate of dividend determined by the directors and specified in the certficate or terms of
issue issued pursuant to rute 2.2(g) payable in respect of each Preference Share, on the applicable dates,

but the Preference Shares will not confer upon the holders of Preference Shares any further right to participate in assets or
profits of the Company.

The Company must, subject to the provisions of all relevant legistation, redeem (if appropriate) each of the Preference
Shares on issue on the date specified in or determined In accordance with the refevant certificate or terms of issue issued
pursuant to rule 2.2{g) in respect of such Preference Shares.

The certificate issued by the Company for each of the Preference Shares (or if the Company does not issue a certificate in
respect of the Preference Share, the terms of issue of the Preference Share) or an attachment thereto will specify or
provide for the determination of, In respect of that Preference Share:

i} the amount payable on issue of the Preference Shares;
i} the redemption price payable on redemption {if appropriate);

i} the redemption date (if appropriate};

(
(
(
{iv) the time, method and place of such redemption (if appropriste);
{v} the rate of dividend or manner of calculation;

{vi} the date of conversion {if appropriate); and

{vii} such other matters as the directors may require.

On the date and at the time and place for redemption {if appropriste) as specified in the relevant certificate or terms

of issue the Company must pay 1o the relevant helder of Preference Shares or at his or her direction the amount payable
on redemption, and that holder of Preference Shares will be bound to surrender any certificate issued in relation to the
Preferance Share to the Company.

{h A holder of Preference Shares must be entitled to a right to vote in each of the following circumstances and in no others:



)

ity

{m)

during that period during which a dividend (or part of a dividend) in respect of the Preference Share is in arrears;
(it on 2 proposal to reduce the Company’s share capitat from time to time;

{iii} on 2 proposal to approve the terms of a buy-back agreement;

{iv} on 2 proposal that affects rights attached to the Preference Share;

{v} on 2 proposal to wind up the Company;

{vi} on a proposal for the disposal of the whole of the Company’s property, business and undertaking; and
{vii} during the winding up of the Company.

It the event that the holder of a Preference Share is entitled to vote then the provisions in this Constitution with respect
to the voting rights of members will apply to the holder of a Preference Share (the necessary changes being made}.

Notwithstanding the redemption dates specified in the certificates or terms of issue referred to in rule 2.2{g), the Company
may redeem all Preference Shares on issue upon the occurrence of any of the following events:

(it the Company by any act or omission is a party to a material breach of any of the provisions of relevant legislation or
of this Constitution which might or would adversely affect or materially endanger the rights or entitlements of the
holders of Preference Shares; and

{iit the appointment of a liquidator, receiver, official manager or controdler to the Company.
The rights attaching to the Preference Shares may not be varied or abrogated without:

(it the previous consent in writing of not less than 75% of the holders of Preference Shares holding not less than 75% of
the Preference Shares for the time being on issue; or

(i} the sanction of a resolution passed by not less than 75% of the holders of Preference Shares holding not less than 75%
of the Preference Shares for the time being on issue, passed at a meeting of the holders of those Preference Shares.

For the purposes of rule 2.2{k):

(it the issue of any shares which rank in priority to the Preference Shares in any respect will be deemed to be a variation
or abrogation of the rights attaching to the Preference Shares; but

{iiy the issue of any shares (*Additional Shares’) ranking pari passu with the Preference Shares shall be deemed not to be
a variation or abrogation of any of the rights attaching to the Preference Shares if the Additional Shares may not be
redeemed until alt the Preference Shares have been redeemed or converted.

The provisions of this rule 2.2 relating to the issue or surrender of Preference Share certificates will not apply to
Uncertificated Holdings.

2.3 Variation of class rights

Unless otherwise provided by the terms of issue of a ¢lass of shares:

{a)

{b)

{)

afl or any of the rights or privileges attached to the class may be varied, whether or not the Company is being wound
up, only with the consent in writing of the holders of three quarters of the issued shares of that class, or with the sanction
of a special resolution passed at a separate meeting of the holders of the issued shares of that dass;

the provisions of this Constitution relating te general meetings apply, se far as they can and with such changes as are
necessary, to each separate meeting of the holders of the issued shares of that class; and

the rights conferred upon the holders of the shares of that ¢lass are to be taken as not having been varied by the creation
or issue of further shares ranking equally with them.

2.4 Power to buy back ordinary shares

The Company may buy back ordinary shares in itself in any manner parmitted by the Corporations Act 2001,

1.5 Power to alter share capital

{a)

{b}

The Company may, by resclution, after its share capital in any one or more of the following ways:
{it by increasing its share capital by the creation of new shares of such amount as is specified in the resolution;

(i} by converting all or any of its Shares into a larger or smaller number of shares than its existing shares provided that in
a conversion of partly paid shares the proportion between the amount paid and the amount unpaid on each share
converted is the same as it was for the share from which it was converted;

(i} by cancelling shares that, at the date of the passing of the resclution, have not been taken or agreed to be taken by
any person or have been forfeited and reduce its authorised share capital by the amount of the shares so cancelied.

Where fractions of shares are or would otherwise be created by a corwersion of shares under rule 2.5(a){H), the directors may:
{iy issue fractional certificates for those shares;
(i} determine that fractions of shares are to be disregarded or rounded down to the nearest whole share; or

{iii} detarmine that fractions of shares are to be rounded up to the nearest whole share by capitalising any amount
available for capitalisation under rule 9.2 aven though some only of the members may participate in that capitalisation.

Whenever any share is converted under rule 2.5(a){ii), the Company may, by spedial resolution, determine that as between
the shares resulting from the conversion one or more of the shares are to have some preference or advantage as regards
dividend, voting, return of capital, participation in the property of the Company on a winding up or otherwise, as compared
with the others or other.




2.6 Power to reclassify share capital

The Company may, by resolution, redlassify or convert shares from one class to another

2.7 Power to reduce share capital

The Company may with members’ approval as required by the Corporations Act 2001 reduce its share capital.

2.8 Power to pay brokerage, comimission and interest on share capital

(@
{b)

{0

The Company may make payments by way of brokerage or commission in the manner provided by the Corporations Act 2001,

Payments by way of brokerage or commission may be satisfled by the payment of cash, by the allotment of fully pald shares,
by the allotment of partly paid shares or by any combination of the above.

The Company may pay interest on its share capital in the manner provided by the Corporations Act 2001,

2.9 Joint hiclders of shares

Where 2 or more persons are registered as the holders of a share they hold it as joint tenants with rights of survivorship subject
to the following provisions:

{a)

{b)

(S
{d}

{e)
v

they and their respective legal personal representatives are liable severally as well as jointly for all payments, including calls,
which ought to be made in respect of the share;

subject to rute 2.9{a), on the death of any one of them the survivor or survivors are the only person or persons the
Company will recognise as having any title to the share;

any one of them may give effectuat receipts for any dividend, interest or other distribution or payment in respect of the share;

except where otherwise required under the ASTC Settlement Rules andf or ACH Clearing Rules, the Company is not
bound to register more than 3 persons as joint holders of the share;

the Company is not bound to issue more than one certificate in respect of the share; and

delivery of a certificate for the share to any one of them is sufficient delivery to all of them.

2.0 Equitable and other claims

{a)

{b)

{0

Except as otherwise required by faw or provided by this Constitution, the Company is entitled to treat the registered
holder of a share as the absolute owner of that share and is not:

() compelled in any way to recognise a person as holding a share upon any trust, even if the Company has notice of that trust; or

(i} compelled in 2ny way to recognise, or be bound by, any equitable, contingent, future or partial clalm to or interest in a
share on the part of any other person except an absclute right of ownership in the registered holder, even if the
Company has notice of that claim or interest.

With the consent of the directors, shares held by a trustee may be marked in the register in such a way as to identify them
as being held subject to the relevant trust.

Nothing in rule 2. F3{b) limits the operation of rule 2.10(a).

2.1l Currency

An amount payable to the holder of a share, whether by way of or on account of dividend, return of capital, participation in the
property of the Company on a winding up or otherwise, may be paid, with the agreement of the holder or pursuant to the terms
of issue of the share, in the currency of a country other than Austrafia and the directors may fix a date up to 30 days before the
payment date as the date on which any applicable exchange rate will be determined for that purpose.

2.12 Employee share schemes

The directors may:

{a)

{b)
{)

implement an employee share scheme in the manner permitted by the Listing Rules and otherwise on such terms as they
think fit under which securities of the Company or of a Related Body Corporate may be issued or otherwise provided te
or for the benefit of any officer {including any director) and employee of the Company or of a Related Body Corporate or
to a relative of that officer or employee or to an entity in which that officer or a relative of that officer or employee or
refative of that employee has an interest;

amend, suspend or terminate any employee share scheme implemented by them; and

give financial assistance In connection with the acquisition of securities of the Company or of a Related Body Corporate
under any employee share scheme in any manner permitted by the Corporations Act 2001,

2.13 Restricted Securities

Notwithstanding any other provisions of this Constitution:

{a)

{b)

the holder of Restricted Securities cannot Dispose of those Restricted Securities during the escrow period relating to
those Restricted Securities except as permitted by the Listing Rules or the ASX;

the Company must refuse to acknowledge, deal with or accept a Bisposal {including registering a transfer of Restricted
Securities} which is or might be in breach of the Listing Rules or any restriction agreement entered into by the Company
under the Listing Rules relating to the escrow of Restricted Securities; and

during 2 breach of the Listing Rules relating to Restricted Securities, or a breach of a restriction agreement entered into by the
Company under the Listing Rules relating to the escrow of Restricted Securities, the member holding the Restricted Securities in
question ceases to be entitled to any dividend or distribution, or any voting rights in respect of those Restricted Securities.



2.14 Certificates

if it is not contrary to the Corporgtions Act 2001, the Listing Rules or the ASTC Settlement Rules and/ or ACH Clearing Rules, the
directors may resolve:

{a)
{b)

it

not to issue a certificate for a share; and

to cancel a certificate for a share and not to issue 2 replicement certficate.

CALLS, FORFEITURE, INDEMNITIES, LIEN AND SURRENDER

3.1 Calls

Subject to this Constitution and to the terms upon which any shares may be issued, the directors may make calls upon the
members in respect of any money unpaid on their shares which is not by the terms of issue of those shares made payable
at fixed times.

A call may be required by the directors to be paid by instalments.

Upon recelving at least 11 Business Days’ notice specifying the time and place of payment, each member must pay to the
Company by the time and at the place so specified the amount called on the member's shares.

A call is to be taken as having been made when the resolution of the directors authorising the call was passed.
The directors may revoke a call.

The non receipt of a notice of a call by, or the accidental omission to give notice of a call to, any member does not
invalidate the call.

If a sum called in respect of 2 share is not pald in full by the day appointed for payment of the sum, the person from whom
the sum is due must pay:

I} interest on so much of the sum as is unpaid from time to time, from the date appeinted for payment of the sum to the
date of actual payment, at a rate detertined under rule 3.9;and

H}  any costs, expenses or damages incurred by the Company in refation to the non payment or late payment of the sum.
Any sum unpaid on a share that, by the terms of issue of the share, becomes payable on allotment or at a fixed date:

{iy s to be treated for the purposes of this Constitution as if that sum was payable pursuant to a call duly made znd
notified; and

{iiy must be paid on the date on which it is payable under the terms of issue of the share.

The directors may, te the extent permitted by law, waive or compromise all or any part of any payment due to the
Company under the terms of issue of a share or under this rule 3.1.

3.2 Proceedings for recovery of calls

{a)

{b)

I an action or other proceedings for the recovery of a call, or interest or costs of expenses incurred in refation to the
non payment o late paymeant of 2 call, proof that:

(it the name of the defendant is entered in the register as the holder or one of the holders of the share in respect of
which the call is claimed;

{iy the resolution making the call is recorded in the minute book; and
{iii} notice of the call was given to the defendant in accordance with this Constitution,

is condlusive evidence of the debt and it is not necessary to prove the appointment of the directors who made the call or
any other matter.

I rule 3.2(a},"defendant” includes a person against whom a set off or counter claim is alleged by the Company and "action
or other proceedings for the recovery of a call” is to be construed accordingly.

3.3 Paymenits in advance of calls

(a)

{b)

{)

The directors may sccept from a mermber the whole or a part of the amount unpaid on a share although no part of that
ameunt has been called.

The directors may authorise payment by the Company of interest upeon the whale or any part of an amount accepted under
rute 3.3{a), until the amount becomes payable, at a rate agreed between the directors and the mermber paying the amount.

The directors may repay to a member all or any of the amount accepted under rule 3.3(a).

3.4 Ferfeiture of partly paid shares

(@

Ha member fails to pay the whole of 2 calt or instalment of a call by the time appointed for payment of the call or instalment,
the directors may serve a notice on that member:

(it requiring payment of so much of the call or instalmernt as is unpaid, together with any interest that has accrued and alt
costs, expenses or damages that may have baen incurred by the Company by reason of the non payment or fate
payment of the call or instalment;

(i} naming a further day {at least 14 days after the date of service of the notice} by which, and a place at which, the
amount payable under rule 3.4(a}i) is to be paid; and

(i} stating that, in the event of non payment of the whole of the amount payable under rule 3.4(a)}{i) by the time and at
the place named, the shares in respect of which the calt was made will be liable to be forfeited.




{b) I the reguirements of a notice served under rule 3.4{2} are not complied with, the directors may by resclution forfeit any
share in respect of which the notice was given at any time after the day named in the notice and before the payment
required by the notice is made.

{c) A forfeiture under rule 3.4{b} wil include all dividends, interest and other money payable by the Company in respect of the
forfeited share and not actually paid before the forfeiture.

{d} Where a share has been forfeited:

(it notice of the resolution must be given to the member in whose name the share stood immediately before the
forfeiture; and

{iiy 2n entry of the forfeiture, with the date, must be made in the register of members.
{e) Failure to give the notice or to make the entry required under rule 3.4{d) does not invalidate the forfeiture.

i Aforfeired share becomaes the property of the Company and the directors may sell, reissue or otherwise Dispose of the
share in such manner as they think fit and, in the case of reissue or other disposal, with or witheut any money pald on the
share by any former holder being credited as paid up.

{g) A person whose shares have been forfeited ceases to be a member in respect of the forfeited shares, but remains fable to
pay, and must imenediately pay, to the Company:

iy all calls, instatments, interest, costs, expenses and damages owing in respect of the shares at the time of the
forfeiture; and

(i} interest on so much of the amount payable under rule 3.4(g}{i) as is unpaid from time to time, from the date of
the forfeiture to the date of actual payment, at a rate determined under rule 3.9.

{h) Except as otherwise provided by this Constitution or {white the Company is 2 Listed Company) the Listing Rules, the
forfeiture of a share extinguishes all interest in, and all claims and demands against the Company in respect of, the
forfeited share and all other rights incident to the share.

{iy  The directors may:
(it exempt ashare from all or any part of this rule 3.4;
(i} walve or compromise alt or any part of any payment due to the Company under this rule 3.4;and

{iii} before a forfeited share has been sold, reissued or otherwise Disposed of, annui the forfeiture upon such
conditions as they think fit.

3.5 indemnity for payments by the Company
if the Company becomes lable under any faw to make any payment:
{a)  in respect of shares held solaly or jointly by a member;
{b) in respect of a wransfer or transmission of shares by a member;
{c)  in respect of dividends, bonuses or other money due or payable or which may become due and payable to a member; or
{d} otherwise for or on account of or in respect of 2 member,
whethar as a consequence oft
{e) the desth of that member;

{ff  the non payment of any Income tax, capital gains tax, wealth tax or other tax by that member or the legal personal
representative of that member;

{g) the non payment of any estate, probate, succession, death, stamp or other duty by that member or the legal personal
representative of that member; or

{h)  any other act or thing,

then, in addition to any right or remedy that law may confer on the Company:

{iy  the member or, if the member is dead, the member’s legal personzl representative must:
{iy fully indemnify the Company against that Hability;

(i} reimburse the Company for any payment made under or as a consequence of that law immediately on demand by the
Company; and

(i} pay interest on 50 much of the amount payable to the Company under rule 3.5(i)(ii} as is unpaid from time to time,
from the date the Company makes a payment under that law unti! the date the Company is reimbursed in full for that
payment under rule 3.5{i}H), at 2 rate determined under rule 3.9; and

{i) the directors may:
(it exempt ashare from all or any part of this rule 3.5; and
(it walve or compromise all or any part of any payment due to the Company under this rule 3.5.
3.6 Lien on shares
{a) The Company has a first and paramount lien on:

(it each partly paid share for all unpaid calls and instalments due in respect of that share; and




(i} each share for such ameunts (if any) as the Company may be called upon by law to pay (and has paid} in respect of
that share.

The Company’s lien on a share extends to all dividends payable in respect of the share and to the proceeds of sale of the share.
The directors may sell any share on which the Company has 2 lien in such manner as they think fit where:
{iy an amount in respect of which a lien exists under this rule 3.6 is presently payable; and

{iy the Company has, not less than 4 days before the date of the sale, given to the registered holder of the share a notice
in writing setting out, and demanding payment of, such amount in respect of which the lien exists s is presently payable.

The directors may do all things necessary or desirable under the ASTC Settlement Rules and/ or ACH Clearing Rutes to
protect any tien, charge or other right to which the Company may be entitled under any law or under this Constitution.

Registration by the Company of a transfer of shares on which the Company has a lien without giving to the transferee notice
of its claim releases the Company’s fien in so far as it refates to sums owing by the transferor or any praedecessor in title.

The directors may:
(it exempt ashare from all or any part of this rule 3.6; and

{iiy waive or compromise all or any part of any payment due to the Company under this rule 3.6,

3.7 Surrender of shares

{a)

{b)

The directors may accept a surrender of a share by way of compromise of any claim as to whether or not that share has
been validly issued or in any other case where the surrender is within the powers of the Company.

Any share so surrendered may be sold, reissued or otherwise Disposed in the same manner as a forfeited share.

3.8 General provisions applicable te a disposal of shares under this Constitution

{a)

A reference in this rule 3.8 to a “disposal of shares under this Constitution” ks a reference to:

{iy any sale, reissue or other disposal of a forfeited share under rule 3.4(f} or a surrendered share under rule 3.7, and
{iiy any sale of a share on which the Company has a lien under rule 3.6(c).

Where any shares are “disposed of under this Constitution”, the directors may:

{iy receive the purchase money or constderation given for the shares on the disposal;

(i} effect a transfer of the shares and execute, or appoint 3 person to execute, on behalf of the former holder an
instrument of transfer of the shares or any other instrument for the purpose of giving effect to the disposal; and

{iii} register as the holder of the shares the person to whom the shares have been “dispesed of under this Constitution”.

A person to whom shares are "disposed of under this Constitution” is not bound to see to the regularity or validity of,
or to the application of the purchase money or consideration on, the disposal and the title of that person to the shares is
not affected by any irregularity or invalidity In the forfeiture or surrender of the shares or the exercise of the Company’s
Han on the shares {as the case may be).

The remedy of any person aggrieved by 2 "disposal of shares under this Constitution” is limited to damages only and is
against the Company exclusively.

The proceeds of a "disposal of shares under this Constitution”™ must be applied in the payment of:
(it the expenses of the disposal and then
(it  z2ll money presently payable by the former holder whose shares have been "disposed of under this Constitution™ and then

(i} the balance {if any) must be paid (subject to any lien that exists under rule 3.6 in respect of money not presently
payable) to the former holder:

A, in the case of an Uncertificated Holding, as soon as practicable after the disposal; and

B. in the case of 2 Certificated Holding, on the former holder delivering to the Company the ceruficate for the
shares that have been “disposed of under this Constitution” or such other proof of title as the directors may accept.

A statement in writing signed by a director or sacretary of the Company to the effect that a share in the Company has been:
(it duly forfeited under rute 3.4(b);

{iy duly sold, reissued or otherwise "disposed of under rule 3.4{f} or rule 3.7 of this Constitution™; or

{iii} duly sold under rule 3.6{c},

on a date stated in the statement is conclusive evidence of the facts stated in the statement as against all persons claiming
to be entitled to the share and of the right of the Company to forfeit, sel}, reissue or otherwise "dispose of the share under
this Constitution”.

3.9 interest payable by member

{a)

For the purposes of rufes 3. 1{g)(i}, 3.4(g¥ii) and 3.5(1}iii}. the rate of interast payable to the Company is:
{iy if the directors have fixed 2 rate, the rate so fixed; or
{iiy in any other case, 15% per annum.

Interest payable under rules 3.1{g)(i), 3.4(g)(i} and 3.5{i)}{iit) accrues daily and may be capitalised monthly or at such other
intervals as the directors think fit.




TRANSFER AND TRANSMISSION OF SHARES

it

4.1 Fransfer of shares

Subject to this Constitution and to the rights or restrictions attached to any shares or class of shares, 2 member may transfer
all or any of the member’s shares by:

(it 2 Proper ASTC Transfer; or

(it an instrument in writing in any usual form or in any other form that the directors approve.

A transferor of shares remains the holder of the shares transferred untif the transfer is:

(it effected in accordance with the ASTC Settlement Rules and/ or ACH Clearing Rules; or

{iiy registered and the name of the transferee is entered in the register of members in respect of the shares.
The Company must not charge a fee for the registration of a transfer of shares.

An instrument of transfer referred to in rule 4.1{a}ii) must:

(it be signed by or on behalf of both the transferor and the transferee unless:

A, the instrument of transfer relates only to fully paid shares and signature by the transferee has been dispensed with
by the directors; or

B, the transfer of the shares is effected by a document which is, or documents which together are, a sufficient transfer
of those shares under the Corporations Act 2001,

{iiy if required by faw to be stamped, be duly stamped;

(i} be left for registration at the registered office of the Company, or at such other place as the directors determine,
accompanted by such evidence as the directors may require to prove the title of the transferor or the transferor’s right
to the shares {including, in the case of a Certificated Holding, the certificate for the shares) and to prove the right of the
transferee to be registered as the owner of the shares.

Subject to the powers vested in the directors under rules 4.2 and 4.3, where the Company recelves an instrument of
transfer under rule 4.1{d), the Company must register the transferee named in the instrument as the holder of the shares
to which it relates.

The Company may retain any registered instrument of transfer received by the Company under rule 4.1{d) for such
period as the directors thinik fit.

Except in the case of fraud, the Company must return any instrument of transfer received under rule 4.1{d) which the
directors decline to register to the person who deposited it with the Company.

The directors miay do anything that is necessary or desirable for the Company to participate in any computerised,
electronic or other system for facilitating the transfer of shares that may be owned, operated or sponsored by the ASX or
a Related Body Corporate of the ASX.

The directors may, te the extent pereitted by law, waive all or any of the requirements of this rule 4.1, whether for the
purpose of giving effect to rule 4.1{h) or otherwise.

4.2 Power to decline registration of transfers

{a)

{b)

The directors may ask ACH andfor ASTC to apply a holding lock to prevent a Proper ASTC Transfer or decline to register
an instrument of transfer received under rule 4.1{d} where the transfer is not in registrable form or the refusal to register
the transfer is permitted under the Listing Rules {whether or not the Company is then a Listed Company).

If the direcrors ask ACH and/or ASTC to apply a holding lock or dacline to register a transfer under rule 4.2{a), the
Company must give:

{iy inthe case of a Proper ASTC Transfer, the holder of the shares;

{iiy in the case of any other instrument of transfer, the party lodging the transfer,

written notice of the refusal and the precise reasons for it within 5 Business Days after:

{iii} in the case of a Proper ASTC Transfer, the date on which the Company asked for the holding lock; and

{iv} in the case of any other instrument of transfer, the date on which the transfer was fodged with the Company,

but failure to do so will not invalidate the decision of the directors to decline to register the transfer or apply for the holding fock.

4.3 Pewer to suspend registration of transfers

The directors may suspend the registration of instruments of transfer received under rule 4.1{d) at such times and for such
perieds, not exceeding in total 3% days in any year, as they think fit.

4.4 FTransmission of shares

{a)

In the case of the death of 2 member, the only persons the Company will recognise as having any title to the member’s
shares or any benefits accruing in respect of those shares arer

(it the legal personal representative of the deceased where the deceased was a sole holder; and
{iiy the survivor or survivors where the deceased was 2 joint holder.

Nething contained in rule 4.4(a) releases the estate of a deceased member from any Hability in respect of a share, whether
that share was held by the deceased member solely or jointly with other persons.



{0

(d)

{e)

A person whe becomes entitled to a share as a resuit of a Transmission Event may, upon preducing such evidence as
the directors may reguire to prove that person's entitlement to the share {including, in the case of a Certificated Helding,
the certificate for the share}, elect:

(it to be registered as the holder of the share by signing and serving on the Company a notice in writing stating that election; or

(i} to have some other person nominated by that person registered as the transferee of the share by executing or
otherwise effecting a transfer of the share to that other person.

The provisions of this Constitution relating to the right to transfer shares, and the registration of transfers of shares, apply,
so far as they can and with such changes as are necessary, to any transfer under rule 4.4(c){it} as if the relevant Transmission
Event had not occurred and the transfers were executed or effected by the registered holder of the share.

For the purpose of this Constitution, where 2 or more persons are jointly entitled to any share as 2 result of a Transemission
Event they will, upon being registered as the holders of the share, be taken to hold the share as joint tenants and rule 2.9
will apply to them.

Notwithstanding rule 4.4{a), the directors may register a transfer of shares signed by a member prior to a Transmission
Event even though the Company has notice of the Transmission Event.

GENERAL MEETINGS

5.1 Convening of general meetings

The directors may, whenever they think fit, convene a general meeting. While the Company is a Listed Company any
director may convene a general mesting.

A peneral meeting may be convened only as provided by this rule 5.1(a)} or as provided by the Corporations Act 2001

The directors may, by notice to the ASX, postpone, cancel or change the venue for a general meeting, but 3 general meeting
convened under section 249D of the Corporations Act 2001 may not be postponed beyond the date by which section

249D of the Corporations Act 2007 requires it to be held and may not be cancelled without the consent of the requisitioning
member or members.

5.2 Netice of general meetings

{a)

{c)

Subject to this Constitution and to the rights or restrictions attached to any shares or class of shares at least 28 days’ notice
of a general meeting must be given in the manner authorised by rule 13.1 to each parson who is at the date of the notice:

(it 2 member;

{iy 2 director;or

{iii} an auditor of the Company,

and, while the Company is a Listed Company, notice must be given to the ASX within the time limits prescribed by the Listing Rules.
A notice of a general meaeting must:

{(iy specify the place, date and time of the meeting and except as provided in Rule 5.2{c} state the general nature of the
business to be transacred at the meesting;

{iy contain any statement or information required by the Law;
(i} be accompanied by a proxy form which will:
A, enable the member to vote for or against, or abstain from, each resolution to be put to the mesting; and

B. allow for the insertion by the member of the name of the person or persens to be appointed as proxy and
may also provide that, in such circumstances and on such conditions specified in the form as are not inconsistent
with this Constitution, the chairperson of the relevant meeting {or another persen specified in the proxy form) is
appointed as proxy: and

{iv) specify 2 place and a fax number, and may specify an electronic address, for the purposes of receipt of proxy appolntments.

It is not necessary for a notice of an annual general meeting to state that the business to be transacted at the meeting
includes the consideration of accounts and the reports of the directors and auditor, the election of directors in place of
those retiring, the appointment and fixing of the remuneration of the auditor of the Company or any other business which
under the Corperations Act 2001 ought to be transacted at the annual general meeting.

A person may waive notice of any general meeting by notice in writing to the Company.

The non receipt of notice of a general meeting or proxy form by, or a failure to give notice of a general meeting or a proxy
form to, any person entitied to receive notice of 2 general meeting under this rule 5.2 does not invalidate any act, matter
or thing done or resolution passed at the general meetng it

(it the non receipt or failure occurred by accident or arror; of
(i} before or after the meeting, the person:
A, has waived or waives notice of that meeting under rule 5.2(d}; or

B, has notified or notifies the Company of the person’s agreement to that act, matter, thing or resolution by notice
in writing to the Company.

A person’s attendance at a general meeting:




(it walves any objection that person may have to a fallure to give notice, or the giving of a defective notice, of the meeting
unless the person at the beginning of the meeting objects to the holding of the meeting; and

(i} walves any objection that person may have to the consideration of a particular matter at the meeting which is not
within the business referred to in the notice of the meeting or in rule 5.2(c}, unless the person objects to considering
the matter when it is presanted.

A general meeting may be held at two or more venues simultaneously using any technology which gives the members as a
whole 2 reasonable opportunity to participate.

Where notice of a general meeting has been given, the directors may by notice given to alt persons entitled te be given
notice of the general meeting, postpone or cancel the general meeating.

Mo person shalt as regards to any business of which notice has been duly given or otherwise be at liberty to move at any
meeting any resolution or any amendment of a resolution not previously approved of by the directors unless he has given
not less than 5 business days notice of his Intention te move such resolution or amendment at such meeting by feaving a

copy of the resolution or amendment at the registered office of the Company.

5.3 Admission to general meetings

The chairperson of a general meeting may refuse admission to, or require to leave and remain out of, the meeting any person:

a)
b)
c)
d
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in possassion of a pictorial recording or sound recording device;

i possassion of a placard or banner:

in possassion of an article considered by the chairperson to be dangerous, offensive or lable to cause disruption:

who refuses to produce or to permit examination of any article, or the contents of any article, in the person’s possession;
who behaves or threatens to behave in a dangerous, offensive or disruptive manner; or

who is not:

(it 2 member or a proxy, attorney or Representative of a member;

{iy 2 director;or

{iii} 2n auditor of the Company.

5.4 Quorum at general meetings

{a)

Mo business may be transacted at any general meeting, except the election of a chalrpersen and the adjournment of the
meeting, unless a quorum of members is prasent when the maeting proceeds to business.

Three or mere members present persenally or separately represented by proxy representative or attorney shall be a
quorusn for a genaral maeting.

If a quorum is not present within 30 minutes after the time appointed for 2 general meating:
(it where the meating was convened upon the requisition of members, the meeting must be dissolved:; or
{iiy in any other case:

A, the meeting stands adiourned to such day and at such time and place, as the directors determine on, if no
determination is made by the direcrors, te the same day in the next week at the same time and place; and

B. i at the adjourned meeting, 2 quorum is not present within 30 minutes after the time appointed for the meeting, the
meeting must be dissolved.

5.5 Chairperson of general meetings

{a)

{b)

{c)

The chairperson of directors must (if present within 15 minutes after the time appointed for the meeting and willing to act)
preside as chairperson at each general meeting.

If at a general meeting:

(it thereis no chairperson of directors;

(i} the chairpersen of directors is not present within 15 minutes after the time appointed for the meeting; or

{iii} the chairperson of directors is present within that time but is not willing to act as chairperson of the meeting,

then if the directors have elected a deputy chairperson of directors, the deputy chairpersen of directors must (if present
within |5 minutes after the time appointed for the meeting and willing to act) preside as chairperson at the meeting.

Subject to rule 3.5(a), if at a general meeting:

(it thereis no deputy chairperson of directors;

(i} the deputy chalrpersen of directors Is not present within |5 minutes after the time appointed for the meeting; or

{iii} the deputy chalrperson of directors is present within that time but is not willing to act as chairperson of the meeting;
the members present must elect as chairperson of the meeting:

{iv) znother director who is present and willing to act; or

{v} if no other director willing to act is present at the maeting, a member who is present and willing to act.



5.6 Conduct of general meetings

{a)

{0

)

The chairperson of a general meeting is responsible for the general conduct of the meeting and for the procedures to be
adopted at the meating and may require the adoption of any procedures which zre in his or her opinion necessary or
desirable for:

(it proper and erderly debate or discussion, including limiting the time that a person present may speak on a motion or
other item of business before the meeting; 2nd

{iiy the proper and orderly casting or recording of votes at the general meeting, whether on a show of hands or on a polf,
including the appointment of scrutineers.

The chairperson of a general meeting may at any time he or she considers it necessary or desirable for the proper and
orderly conduct of the meating:

(it terminate debate or discussion on any business, guestion, metion or resclution being considered by the meeting and
reguire the business, question, motion or resofution to be put te a vote of the members present; or

(1) allow debate or discussion on any business, question, motion or resolution being considered by the meeting to continue.
The chairperson of a general meeting may:

(it subject te paragraphs (i) and (iv} refuse to allow debate or discussion on any business, question, motion or resolution
which is not within the business referred to in the notice of meeting or rule 5.2(c}; and

{iy refuse to allow any amendment to be moved to 2 resolution of which notice has been given under rute 5.2{c).

(i} the chairpersen of an annual general meeting must allow 2 reasonable opportunity for the Members as a whele at the
meating to ask questions about or make comments on the management of the Company.

(iv} If the Company's Auditer or their representative is at the meeting, the chairperson of an annual general meeting must
allow a reasonable opportunity for the Members as 2 whole at the meeting to ask the Auditor or their representative
questions relevant to the conduct of the audit and the preparation and content of the Auditor's report.

A decision by 2 chairperson under rule 5.6(a), {b) or (c) is finak

The chairperson of a general meeting may at any time during the course of the meeting adjourn the meeting or any business,
motion, question or resclution being considered or remaining to be considered by the meeting either to a later time at the
same meating or to an adjourned meeting.

i the chairpersen exercises his or her right under rule 5.6{e}. it is in the chairperson's sole discretion whether to seek the
approval of the members present to the adjournment.

The chairperson's rights under rule 5.6(e} are exclusive and, unless otherwise required by the chairperson, no vote may be
taken or demanded by the members prasent in respect of any adjournment.

Mo business may be transacted at any adjourned meeting other than the business left unfinished at the meeting from which
the adjournment took place.

Where a meeting is adiourned, notice of the adjourned meeting must be given to the ASX, but nead not to be given to
any other person.

Where a meeting is adiourned, the directors may, by notice to the ASX, postpone, cancel or change the venue of the
adjourned meeting.

5.7 Decisions at general meetings

{a)

{b)

{d}

Except in the case of any resolution which as a matter of law or the Listing Rules requires a special majority, guastions
arising at a general meeting will be decided by a majority of votes cast by the members present at the meeting and any such
decision is a decision of the members for all purposes.

If there is an equality of votes upon any proposed resolution, the chairperson of the meeting, has a casting vote in addition
to his or her deliberative vote.

A resolution put te the vote of a general meeting must be decided on a show of hands, unless a poll is demanded before or
immadiately after the declzration of the resuit of the show of hands:

(it by the chairperson of the meeting;
{iiy by at least 5 members entitled to vote on the resolution; or
(i} by a member or members representing not less than 5% of the votes that may be cast on the resolution on a poll.

A demand for a poll does net prevent the continuance of a general meeting for the transaction of any business other than
the question on which the poll has been demanded.

Unless 2 poll is duly demanded, » declaration by the chairperson of a general meeting that a resolution has on a show of
hands been carried or carried unanimously, or carried by 2 particular majority, or lost, and an entry to that effect in the
book contzining the minutes of the proceedings of the Company, is conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against the resolution.

lfa poll is duly demanded zt a general meeting, it will be taken in such manner and either at once or after an interval or
adjourament or otherwise as the chairperson of the meeting directs, and the result of the poll will be the resclution of the
meeting at which the poll was demanded.

A poll cannot be demanded at 2 general meeting on the election of a chairperson of the meeting.

The demand for a poll may be withdrawn.




5.8 Voting rights

{a)

it

Subject to this Censtitution and to any rights or restrictions attached to any shares or dass of shares, at & general meeting:
(it on 2 show of hands, every member present has one vote; and
{iy on 2 poll, every member present has:

A, onevote for each fully paid share held by the member and in respect of which the member is entitled to vore; and

B.  afraction of 2 vote for each partly paid share held by the member and in respect of which the member is entitled wo
vote, equivalent to the proportion which the amount paid up {not credited) on the share bears to the totai amounts
paid and payable {excluding amounts credited} on the share.

{iii} for the purposes of rule 5.8(a)(i))B, an amount paid on a share in advance of a call is to be taken as not having been
paid on the share.

Where a person present at a general meeting represems personally or by proxy, attorney or Representative more than one member:
(it on 2 show of hands the person is entitled to one vote only despite the number of members the person represents;
{iiy that vote will be taken as baving been cast for all the members the person represents;

(i} the person must not exercise that vote in a way which would contravene any directions given to the person in
accordance with rule 5.%9(g) in any instrument appointing the person as a proxy or attorney: and

{iv} if the person has been appointed as a proxy under twe or more instruments that specify different ways to vote on a
resolution, the person may not vote as a proxy on a show of hands; however, if the person is a Member, the person
ray vote on a show of hands without regard to the proxies the person holds.

Ajoint helder may vote at any meeting in person or by proxy, attorney or Representative as if that person was the sole
holder. if more than one joint holder tenders a vote, the vote of the holder named first in the register must be accepted to
the exclusion of the other or others.

The parent or guardian of an infant member may vote at any general meeting upon such evidence being produced of the
refationship or of the appointment of the guardian as the directors may require and any vote so tendered by a parent or
guardian of an infant member must be accepted to the exclusion of the vote of the infant member.

A person entitled to a share as a result of a Transmission Event may vote at any general meeting in respect of that share
in the same manner as if that person were the registered holder of the share if, not less than 48 hours before the mesating,
the directors have:

(it admitted that person’s right to vote at that meeting in respect of the share; or

{iy been satisfied of that person’s right to be registered as the holder of, or to transfer, the share under rule 4.4{c},

and any vote so tendered by such a person must be accepted to the exclusion of the vote of the registered holder of the share.
Where a member holds any share upon which any calf or other sum of money payable to the Company has not been duly paid:

(it that member is only entitled te be present at a general meating and vote if other shares are held by that member
upon which no money is then due and payable; and

{iit upona poll, that member s not entitled to vote in respect of that share but may vote in respect of any other shares
held upon which no money is then due and payable.

A member is not entitled te vote on any resolution for the purposes of the Listing Rules if the Listing Rules provide:
{iy the member must not vote or must abstain from voting on the resolution; or

{iy 2 vote on the resclution by the member must be disregardad for the purposes of the Listing Rules,

and if the member does vote on such a resolution, his or her vote must not be counted.

An objection to the qualification of a persen to vote at a general meeting:

(it must be raised before or at the meeting at which the vote objected to is given or tendered; and

{iiy must be referred to the chairperson of the meeting, whaose dedision is final.

A vote not diszllowed by the chairperson of 2 meeting under rule 3.8(h} is valid for all purposes.

5.9 Representation at general meetings

{a)

Subject to this Constitution, each member entitled to vote at a meeting of members may vote:
{it in person or, where a member is a body corporate, by its Representative;

{iy by not more than 2 proxies; or

{iii} by not more than 2 attorneys.

A proxy, attorney o Representative may, but need not, be a2 member of the Company.

A proxy, attorney or Representative may be appointed for all general meetings, or for any number of general meetings, or
for 2 particular general meeting.

Unless otherwise provided in the instrument, an instrument appointing a proxy, attorney or Representative will be taken to
confer authority:



ity

I} toagree to a meeting being convenead by shorter notice than is required by the Corporations Act 2001 or by this Constitution;
i} toagree to a resolution being proposed and passed at a meeting of which less than 28 days’ notice has been given;

(
{iii} to speak to any proposed resolution on which the proxy, attorney or Representative may vote;
{iv) to demand or join in demanding a poll on any resolution on which the proxy, attorney or Representative may vote;

v} even though the instrument may refer to specific resolutions and may direct the proxy, attorney or Representative
how to vote on those resolutions:

A, to vote on any amendment moved to the proposed resolutions and on any motion that the proposed resolutions
not be put or any similar motion;

B.  to vote on any procedural motion, including any motion to elect the chairperson, to vacate the chair or to
adjourn the meeting; and

C. to act generally at the meeting; and

{(vi} even though the instrument may refer to a specific meeting to be held at a specified time or venue, where the meeting
is rescheduled or adjourned to another time or changed to another venue, to attend and vote at the re scheduled or
adjourned meeting or at the new venue.

The chairperson of a meeting may require any person purporting to act as a proxy, attorney or Representative to establish

to the satisfaction of the chabrperson that the person has been validly appointed as a proxy, attorney or Representative and
is the person named in the relevant instrument of appointment, failing which the person may be excluded from attending or
voting at the meeting.

Where a member appoints 2 proxies or attorneys to vote at the same general meeting and the authority of one is not
conditional on the other falling to attend or vote, the following rules apply:

(it the appointment is of no effect and a proxy or attorney may not vote unless each proxy or sttorney, as the case
may be, Is appointed to represent a specified proportion of the member’s voting rights;

(i} on a show of hands, only the first person named in the instrument appointing the preodes, or if they are named in
separate instruments, the person whose name s earlier in alphabetical sequence, may vote; and

(i} on 2 poll, each proxy or attorney may only exercise the voting rights the proxy or attorney represents.

An instrument appointing a proxy or attorney may direct the manner in which the proxy or attorney is to vote in
respect of 2 particular resolution and, where an instrument so provides, the proxy or attorney s not entitled to vote
on the proposed resclution except as directed in the instrument.

An instrument appointing 2 proxy or attorney need not be in any particular form provided it is in writing, legally valid and:
{iy in the case of a naturzl person, signed by the appointor;

{iiy in the case of a body corporate, executed by the appointor; or

{iii} in either case, signed by the appointor's attorney.

An instrument of proxy is not invalid or ineffective merely if any or all of the following applies:-

(it it does not contain the address of the Member giving it;

(i} it does not contain the address of the person appointed by it;

{iii} itis not dated; and

{iv) it does not contaln 2 direction to the appointee as to how to vote on any or all items of business.

A proxy or atterney may not vote at a general meeting or adjourned meeting or on a poll unless the instrument appointing
the proxy or attorney, and the original or an attested copy of the power of attorney or other authority {#f any) under which
the instrument is signed, are deposited at the registered office of the Company or at such other place specified for that
purpose in the notice convening the meeting not less than 48 hours before the time for holding the meeting or adjourned
meeting or taking the poll (as the case may be).

A vote given in accordance with the terms of an instrument appointing a proxy or attorney is valid despite:
(it aTransmission Event occurring in relation to the appointor; or
{iy the revocation of the instrument or of the authority under which the instrument was executed,

i ne notice in writing of the Transimission Event or revecation has been received by the Company by the time and at one of
the places at which the instrument appointing the proxy or attorney is required to be deposited under rule 5.9(j).

(H  Avote given In accordance with the terms of an instrument appointing a proxy or attorney is valid despite the transfer
of the share in respect of which the instrument was given i the transfer Is not registered by the time established by
the Company for determining 2 person’s entitlement to vote at the relevant meeting.

The appointment of a proxy or attorney is not revoked by the appointor attending and taking part in the general meeting
but, if the appointor votes on any resolution, the proxy or attorney is not entitled to vote, and must not vote, as the
appoinzor’s proxy of attorney on the resolution.

A proxy form issued by the Corapany must allow for the insertion of the name of the person te be primarily appointed as proxy
and may provide that, in such clreumstances and on such conditions specified in the form as are not inconsistent with this
Constitution, the chairperson of the refevant meeting {or another person specified in the proxy form} is appointed as proxy.




DIRECTORS

{0

{d}

(e}

ity

6.1 Appointment and removal of directors

The minimura nunber of directors is 3. The maximum number of directors is to be fixed by the directors, but must not
be more than |5 unless the Company in general meeting determines otherwise. The directors must not determine a
maximum which is less than the number of directors in office at the time the determination takes effect.

The directors in office on the date that this Constitution was adopred by the Company continue in office but on the terms
and conditions set out in this Constitution.

Subject to rules 6.1(a} and {m), the Company may by resolution elect any natural person to be a director, either as an
addition to the existing directors or as otherwise provided in this Constitution.

Subject to rules 8.1(a) and {e), the directors may appoint any natural person to be a director, either as an addition to the
existing directors or to fill a casual vacancy {including any casual vacancy arising where a director is removed from office
under rule 6.1 (k) and no person is appointed in place of that director under rute 6.1.(1Q{ii)).

A director, other than the managing director (or if there is more than one managing director, the maraging director appointed
first in time), appointed under rule 6.1{d) must retire from office at the next general meeting following his or her appointment.

An electon of directors must take place each year and at that meeting:

(it excluding any director who is required to retire at that meeting under rule 6.1{e) and the managing directer {or if
there is more than one managing director, the managing director appointed first in time):

A, one-third of the remaining directors {rounded down, if necessary, to the nearest whote number); and

B. any other director who, if he or she does not retire, will at the conclusion of the meeting have been in office for 3 or
more years and for 3 or more annual general maetings since he or she was last elected to office,

mist retire from office as directors; and

(i} if no direczor is required to retire from office under rule &.1(D(i}, at teast one director, excluding 3 managing director
{or if there is more than one managing director, the managing director appointed first in time) but including a director
appointed under rule &.1(d} who is required to retire at that meeting under rule 6.1(e), must retire from office as a
director.

The director or directors who must retire at an annual general meeting in accordance with rute 8. 1{R}(IYA or (f{it} {as the
case rmay be} is the director who has, or are the direczors who have, been longest in office since their fast election but, as
berween persons who were last elected as directors on the same day, the director or directors to retire must be
determined by agreement among themselves or, in the absence of agreement, by lot.

Subject to rule 6.1(m}), the Company may by resolution fill the office vacated by a director under rule 6.1(e) or (f) by
electing a person to that office.

A director retiring from office under rule 6.1(e) or () is eligible for re-election and that director may by resolution of the
Company be re-elected to that office.

The retirement of a director from office under rute 6.1{e) or {f} and the re-election of the director or the election of
another person to that office {as the case may be) takes effect at the conclusion of the meeting at which the retirement
and re-election or election occur.

The Company may:
{it by resclution in accordance with section 203D of the Corporations Act 2001 remove a director from office; and

(i} subject te rule 8. H(m), by resclution fill the office vacated by a director who is removed under rule 6.1{k}{i) by
electing another person to that office.

A person elected as a direczor under rule &1 {8{ii} must retire under rule 6.1{e) or (f} (as the case may be) on the same
day that the director in whose place he or she was appointed would have had to retire under rule 6.1(e) or (f) if that
director had not been removed from office under rule 6.1 ((){i).

A person may only be elected to the office of 2 director at a general meeting if:
{it he or she is 2 director retiring from office under rule &.1(e) or {f} and standing for re-election at that meeting;
(it he or she has been nominated by the directors for election at that meeting;

(iii} if the person is a member, he or she has at least 30 Business Days before the meeting served on the Company a netice
signed by him or her signifying his or her desire to be 2 candidate for election at that meeting, or

{iv} whether or not the parson is a member, some member intending to nominate him or her for election at that meeting
has at least 30 Business Days before the meeting served on the Company a notice signed by the member and signifying
the member’s ntention 1o nominate the person for election, which is accompanied by a notice signed by the person
and signifying his or her consent to the nomination.

If there is more than one managing director at any time:

(i} & managing director will be regarded as being appointed first in time if that managing director was appointed as
managing director prior to the appointmaent of any other person as managing director who is also a managing director
at the relevant time; and

(i} if it is not possible to determine which managing director was appointed first in time because more than one was
appointed as managing director at the same time, the managing director whose name first appears in the minutes
noting the appointment of those persens as managing directors will be deemed to have been appointed first in time.



6.2 Yacation of office

In addition to the circumstances prescribed by the Corporations Act 2001, the office of a director becomes vacant if the director:

{d}
{e)

becomes of unsound mind or a person who is, or whose estate is, liable to be dealt with in any way under the law relating
to mental heaith;

becomes bankrupt or insolvent or makes any artangement or composition with his or her creditors generally;

is convicted of a felony and the directors do not within one menth of that conviction resolve to confirm the director’s
appointment or election {as the case may be) te the office of director;

fails to atrend meatings of the directors for more than 3 consecutive months without leave of absence from the directors; or

resigns by notice in writing to the Company.

6.3 Remuneration of directors

{a)

{b)

h)

Ezch director is entitled to such remuneration out of the funds of the Company as the directors determine, but the
remuneration of non-executive directors may not exceed in aggregate in any year the amount fixed by the Company in
general meeting for that purpose.

The remuneration of directors:
{ity may be a stated salary or a fixed sum for attendance at each meeting of directors or both; or

(i} may be a share of 2 fixed sum dewermined by the Company in general meeting to be the remuneration payable to all
directors which is to be divided between the directors in the proportions agreed between them or, falling agreement,
equally,

and if it is a stated salary under rule 8.3{b)(i} or a share of 2 fixed sum under rule 6.3(b)(il), will be taken to acerue from day to day.
The remgneration payable by the Company to a director must not include 2 commission on, or percentage of operating revenue.

In addition to their remuneration under rule 6.3{a), the directors are entitled to be pald all travelling and other expenses
properly incurred by them in connection with the affairs of the Company, including attending and returning from general
meetings of the Company or meetings of the directors or of committees of the directors.

If a director renders or is called upon to perform extra services or to make any special exertions in connection with the
affairs of the Company, the directors may arrange for a spacial remuneration to be paid to that director, either in addition
to or in substitution for that director’s remuneration under rule 6.3{a).

Nothing in rule 6.3(a) restricts the remuneration to which a director may be entitled as an officer of the Company or of a
Related Body Corporate in a capacity other than director; which may be either in addition to or in substitution for that
director'’s remuneration under rule 8.3(a).

The directors may:

{(iy at any time after a director dies or otherwise ceases to hold office as a director, pay to the director or a legal personal
representative, spouse, relative or dependant of the director, in addition to the remuneration of that director under
rute 6§.3(a), 2 pension or lump sum payment in respect of past services rendered by that director; and

{iiy cause the Company to enter into 2 contract with the director for the purpose of providing for or giving effect to such
2 payment.

The directors may establish or support, or assist In the establishment or suppert of, funds and trusts to provide pension,
retirement, superannuation or similar payments or benefits to or in respect of the directors or former directors.

6.4 Share qualification

{a)
{b)

A director is not required to hotd any shares in the Company to qualify for appointment.

A director who is not a member of the Comparny is nevertheless entitled to attend and speak at general meetings.

6.5 interested directors

{a)

{b)

{d}

A director may held any other office or place of profit (other than auditor) in the Company or any Related Body
Corporate In conjuniction with his or her directorship and may be appointed to that office or place upon such terms as to
remnunieration, tenure of office and otherwise as the directors think fit.

A director of the Company may be or become a director or other officer of, or otherwise interested in, any Related

Body Corporate or any other body corporate promoted by the Company or in which the Company may be interested

as & sharehoider or otherwise and Is not accountable to the Company for any remuneration or other benefits received by
the director as 2 director or officer of, or from having an interest in, that body corporate.

The directors may exercise the voting rights conferred by shares in any body corporate held or owned by the Company

in such manner in all respects as the directors think fit {including voting in favour of any resolution appeinting a director

as & director or other officer of that body corporate or voting for the payment of remuneration to the directors or other
officers of that body corporate) and 2 director may, if permitted by law, vote in favour of the exercise of those voting rights
notwithstanding that he or she is, or may be about to be appointed, a director or other officer of that other body orporate
and, as such, interested in the exercise of those voting rights.

A director is not disqualified merely because of being a director from contracting with the Company in any respect
including, without limitation:

(it selling any property to, or purchasing any property from, the Company;

{iiy lending any money to, or borrowing any money from, the Company with or without interest and with or without security;




{iii} puaranteeing the repayment of any money borrowed by the Company for a commission or profit;

{iv} underwriting or guaranteeing the subscription for securities in the Company or in any Related Body Corporate or any
other bedy corporate prometed by the Company or in which the Company may be interested as a shareholder or
otherwise, for a commission or profit; or

(v} being employed by the Company or acting in any professional capacity {other than auditor) on behalf of the Company.

Mo contract made by a director with the Company and ne contract or arrangement entered into by or on behalf of the
Company in which any director may be in any way interested is avoided or rendered voidable merely because of the
director hotding office as a director or because of the fiduciary obligations arising out of that office.

No director contracting with or being Interested in any arrangement involving the Company is liable to account te the
Company for any profit realised by or under any such contract or arrangement merely because of the director holding
office as a director or because of the fiduciary obligations arising out of that office.

Subject to rule .5(h), a director who is in any way interested in any contract or arrangement or proposed contract or
arrangement may, despite that interest:

( be counted in determining whether or not a quorum is present at any meeting of directors considering that contract of
arrangement or proposed contract oF arrangement;

(i} sign or countersign any document relating to that contract or arrangement or proposed contract or arrangement to
which the Seal is affixed or which is executed for and on behalf of the Company; and

(i} vote in respect of, or in respect of any matter arising out of, the contract or arrangement or proposed contract or
arrangement.

The provisions of rule 6.5 do not apply i, and to the extent that, they would be contrary to the Corporations Act 2001 or
the Listing Rules.

The directors may make regufations requiring the disclosure of interests that a director, and any person deemed by
the directors to be related to or associated with the director, may have in any matter concerning the Company of a
Relsted Body Corporate and any regufations made under this rule will bind all directors.

6.6 Powers and duties of directors

{2

{b)

v

The directors are responsible for managing the business of the Company and may exercise to the exclusion of the Company
in general meeting all the powers of the Company which are not required, by the Corporations Act 2001, this Constitution or
{while the Comparny is 2 Listed Company) the Listing Rules, to be exercised by the Compary in general meeting.

Without limiting the generality of rule 6.6(a}, the diractors may exerdise all the powers of the Company to borrow or
otherwise raise money, to charge any property or business of the Company or all or any of its uncalled capital and to issue
debentures or give any other security for a debt, Hability or obligation of the Company or of any other person.

The directors may determine how chegues, promissory notes, bankers drafts, bills of exchange or other negotiable instruments
must be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, by or on behalf of the Company.

The directors may pay out of the Company’s funds alf expenses of the promotion, formation and registration of the
Company and the vesting in it of the assets acquired by it.

The directars may:

(it =appeint or employ any person to be an officer, agent or attorney of the Company for such purposes with such powers,
discretions and duties (including powers, discretons and duties vested in or exercisable by the directors), for such
peried and upon such conditions as they think fit;

(i} authorise an officer, agent or attorney to delegate all or any of the powers, discretions and duties vested in the officer,
agent or attornay; and

{iii} subject to any contract between the Company and the relevant officer, agent or attorney, remove or diseniss any
officer; agent or attorney of the Company at any time, with or without cause.

A power of attorney may contain such provisions for the protection and convenience of the attorney or persons dealing
with the attorney as the directors think fit.

6.7 Proceedings of directors

{a)

{b)

{)

{d}

The directors may meet together for the daspatch of business and adjourn and otherwise regulate their meetings as they
think fit.

The conternporaneous linking together by telephone or other method of audio or audio visual communication of a number of
the directors sufficient to constitute 2 quorum, constitutes a meeting of the directors and all the provisions in this
Constitution relating to meetings of the directors apply, so far as they can and with such changes as are necessary, to
meetings of the directors by telephone or audio or audio visual communication.

A director participating in a meeting by telephone or audio or audic visual communication is to be taken to be present in
person at the meeting.

A meeting by telephone or audio or audie visual communication s to be taken to be held at the place determined by the
chairperson of the meeting provided that at least one of the directors involved was at that place for the duration of the meeting.

5.8 Convening of meetings of directors

{a)
{b)

A director may, whenever the director thinks fit, convene a meeting of the directors.

A secretary must, on the requisition of a director; convene a meeting of the directors.



6.9 Notice of meetings of directors
{a)  Subject to this Constitution, notice of 2 meeting of directors must be given to each person who is at the time of giving the notice:
(it 2 director, other than a director on leave of absence approved by the directors; or
{iy 2n alternate director appointed under rule 6.4 by a director on leave of absence approved by the directors.
{b) A notice of 2 meeting of directors:
i} must specify the time and place of the meeting;
i} need not state the nature of the business to be transacted at the meeting:

(
(
(i} may be given immediately before the meeting;
(

iv} may be given In persen or by post, telex, facsimile transmission, telephone or other method of written, audio or audio
visual communication; and

{v} will be taken to have been given to an alternate director if it is given to the director who appointed that alternate director.

{c) A director or afternate director may waive notice of any meeting of directors by netifying the Company to that effect in
person or by post, telex, facsimile transenission, telephone or other mathod of written, audio or audio visual communication.

{d} The non-receipt of notice of a meeting of directors by, or a fallure to give notice of a meeting of directors to, a director
does not invalidate any act, matter or thing done or resolution passed at the meeting ift

(it the non-receipt or failure occurred by accident or error:
(i} before or after the meeting, the director or an alternate director appointed by the director:
A, has waived or waives notice of that meeting under rule 6.9(c); or

B.  has notified or notifies the Company of agreement to that act, matter, thing or reselution persenally or by post,
telex, facsimite transmission, telephone or other method of written, audio or audio visual communication; or

{iii} the director or an alternate director appointed by the director attended the meeting.

{e) The non-receipt of notice of a meeting of directors by, or a failure to give notice of a meeting of directors to, an ahkernate
director of  director on leave of absence approved by the directors does not invalidate any act, matter or thing done or
resolution passed at the meeting i

(it the non-receipt or failure occurred by accident or error;
(it before or after the meeting, the alternate director or the director who appointed the alternate director:
A, has waived or waives notice of that meeting under rule 6.9(c); or

B.  has notified or notifies the Company of agreament to that act, matter, thing or resclution personally or by post,
telex, facsimite transmission, telephone or other method of written, audio or audio visual communication; or

{iii} the alternate director or the director who appointed the alternate director attended the meeting.
{ff  Attendance by a2 persen at a meeting of directors waives any objection that person and:
{iy if the person is a director, an alternate director appointed by that person; or
{iiy if the person is an alternate director, the director who appointed that person as alternate director,
may have to a fallure to give notice of the meeting.
6.14 Quorum at meetings of directors

{a) No business may be transacted at a meeting of directors uniess a quorum of directors is present at the time the business is
dealt with.

{b) A quorum consists of
{iy if the directors have fixed 2 number for the quorum, that number of directors; and
{iit inany other case, 2 directors {at least | of whom must be a non-executive director),
present and entitled to vote at the meeting of directors.

{c) I there is a vacancy in the office of a director, the remaining director or directors may act but, if the number of remaining
directors is not sufficient to constitute a guorum at a2 meeting of directors, the remaining director or directors may act
only in an emergancy or for the purpose of increasing the number of directors to a number sufficient to constitute a
quorum or of convening a general meating of the Company.

5.11 Chairperson and deputy chairperson of directors

{a) Subject to a resclution of the Directors to the contrary, the Managing Director shall act as Chalrperson of meetings of the
Directors and will hold that office until his pasition as Managing Director Is terminated or otherwise vacated.

{b) The Directors may from timne to time appoint a deputy Chairperson who may exarcise 2ll the power and authorities of the
Chairperson at any Meeting of the Directors from which the Chairperson is absent.

The office of chairperson of directors or deputy chairperson of directors may, if the directors so resolve, be treated as an




{e)

If at a meeting of directors:

(it there is no chairperson of directors:

(1) the chairperson of directors is not present within {5 minutes after the time appointed for the holding of the meeting; or
{iii} the chairperson of directors is present within that time but is not willing to act as chairperson of the meeting,

then if the directors have elected a deputy chairperson of directors, the deputy chairpersen of directors must (i
present within 15 minutes after the time appointed for the holding of the meeting and willing to act) preside as the
chairperson of the meeting.

Subject to rule 6.1 1{d)}, if at 2 meeting of directors:
(it there is no deputy chairperson of directors;

{iy the deputy chairpersen of directors is not present within |5 minutes after the time appointed for the holding of the
meeting; or

{iii} the deputy chalrpersen of directors s present within that time but is not willing to act as chairperson of the meeting,

the directors present must efect one of themselves to be chairperson of the meeting.

6.12 Decisions of directors

A meeting of directors at which a quorum Is present is competent to exercise afl or any of the authorities, powers and
distretions vested in or exercisable by the directors under this Constitution.

Questions arising at a2 meeting of directors are to be decided by a majority of votes cast by the directors present and any
such decision is for all purposes 2 determination of the directors.

Subject to rule 6.12{(d), in the case of an equality of votes upon any proposed resolution the chalrperson of the meeting,
in addition to his or her deliberative vote, has a casting vote.

Where only two directors are present or quafified to vote at a meeting of directors and there is an eguality of votes upon
any proposed resolution:

(it the chairperson of the meating will not have a second or casting vote; and

(it the proposed resolution is to be taken as having been lost.

6.13 Written resclutions

{)

{d}

(it zll of the directors, other than:
A, any director on leave of absence approved by the directors;

B. any director who disqualifies himself or herself from considering the act, matter, thing or resclution in guestion
on the grounds that he or she is not entitled at law to do so or has a conflict of interest; and

C. any director who the directors reasonably believe is not entitled at law to do the act, matter or thing or to vote
on the resolution in question,

assent to a document contalning a staternent to the effect that an act, matter or thing has been done or reselution has
baen passed; and

(i} the directors whe assent to the document would have constituted a quorum at a meeting of directors held to
consider that act, matter, thing or resclution,

then that act, matter, thing o resolution is to be taken as having been done at or passed by a meeting of the directors.
For the purposes of rule 6.13{a):
{it the meeting is to be taken as having been held:

A, if the directors assented to the document on the same day, on the day on which the document was assented to
and at the time at which the document was last assented to by a director; or

B.  if the directors assented to the document on different days, on the day on which, and at the time at which, the
document was last assented to by a director;

{iy 2 or more separate documents in identical terms each of which is assented to by one or more directors are to be
taken as constituting one document; and

(i} a director may signify assent to a document by signing the decument or by notifying the Company of the direcror’s
assent in person or by post, telex, facsimile transmission, telephone or other method of written, audio or audio visual
communication.

Where a director signifies assent to a document otherwise than by signing the document, the director must by way of
confirmation sign the document at the next meeting of the directors attended by that director, but failure to do so does
not invalidate the act, matter, thing or resolution to which the document relates.

Where a document is asserted to in accordance with rule 6.13(a}, the document is to be taken as a minute of a meeting of directors.

6.14 Alternate directors

{a)

A director may, with the approval of the directors, appoint a person to be the director’s alternate director for such period
as the director thinks fit.



{b)  An alternate director may, but need not, be a member or a director of the Company.
{c)  One person may act as alternate director to more than one director.

{d}  An alternate director is entitled, if the appointor does not attend a meeting of directors, 1o attend and vote in place of and
on behalf of the appointon

{e)  An alternate director s entitled to a separate vote for each direcror the alternate director represents in addition to any
vote the alternate director may have as 2 director in his or her own right.

(i Inthe absence of the appointor, an alternate director may exercise any powers that the appointor may exercise and the
exercise of any such power by the alternate director is to be taken to be the exercise of the power by the appointor.

{#) The office of an alternate director is vacated if and when the appointor vacates office as a director.

{h)  The appointment of an alternate divector may be terminated at any tine by the appointor even though the period of the
appoinzment of the alternate director has not expired.

{i)  Anappointment, or the termination of an appointment, of an alternate director must be in writing signed by the director
who makes or made the appeintment and does not take effect unless and undl the Company has received notice in writing
of the appointment or termination.

{)  An alternate director is not to be taken into zccount in determining the minimum or maximum number of direcrors
allowed under this Constitution.

{l) In determining whether a guorum is prasent at a meeting of directors, an alternate director who attends the meeting is to
be counted as 2 director for each director on whose behalf the alternate director Is attending the meeting.

{}  An zlternate director is entitled to be paid such remuneration as the directors think fit, either in addition to or in reduction
of the remuneration payable to the director for whom the alternate director acts as alternate.

{m) An alternate director s not entitled to be remunerated by the Company for his or her services as alternate director
except as provided in rule &.14(1).

{r)  An alternate director, while acting as a director; is responsible to the Company for his or her own acts and defaults and is
not to be taken to be the agent of the director by whom he or she was appointed.

6.15 Committees of directors

{a) The directors may delegate any of their powers to a committes or committees consisting of such number of directors as
they think fit.

{b) A committee to which any powers have been so delegated must exercise the powers delegated in accordance with any
directions of the directors.

{c)  The provistons of this Constitution applying to meetings and resolutions of directors apply, so far as they can and with such
changes as are necessary, to meetings and resolutions of a committee of directors.

{d} Membership of 2 committee of directors may, if the directors so resclve, be treated as an extra service of special exertion
performed by the members for the purposes of rule 6.3(e).

6.16 Delegation to individual directors
{a) The directors may delegate any of their powers to one director.

{b) A director to whom any powers have been so delegated must exercise the powers delegated in accordance with any
directions of the directors.

{c) Acceptance of such a delegation may, if the directors so resolve, be treated as an extra service or spacial exertion
performed by the delegate for the purposes of rule 6.3(e).

6.17 Validity of acts

An act done by a person acting as a director or by a meeting of directors or a committee of directors attended by a person
acting as a director is not invalidated by reason only of

{a)  adefect in the appointment of the person as a director:
{b) the person being disqualified to be a director or having vacated office; or
{c) the person not being entitled to vote,

if that circumstance was not known by the person or the directors or committee {as the case may be} when the act was done.




EXECUTIVE OFFICERS

7.1 Managing directors

{a) The directors may appoint one or more of the directors to the office of managing director.

{b) A managing director’s appointenent as managing director automaticaly terminates i the managing director ceases to be a directon
1.2 Deputy managing directors
{a) The directors may appoint one or more of the directors to the office of deputy managing director.

{b) A deputy managing director's appointment as deputy managing director automatically terminates if the deputy managing
director ceases to be a director.

7.3 Executive directors

{a) A reference in this rule 7.3 to an executive director is a reference to a director wheo is also an officer of the Company or
of a Related Body Corporate in a capacity other than director, managing director or deputy managing director.

{b) The directors may confer on an executive director such title as they think fit.
{)  An executive director may be appointed on the basis that the executive director’s appointment:

(it as a director automatically terminates if the executive director ceases to be an officer of the Company or of a Related
Body Corporate in a capacity other than director; or

{iiy as an officer of the Company or of a Related Body Corporate in a capacity other than director automatically
terminates if the executive director ceases to be a director.

1.4 Associate directors
{a) The directors may appoint one or more associate directors.
{b) The directors may confer on an associate director such title as thay think fir.

{c)  Even though the word “director”™ may appear in an associate director’s title, an associate director is not to be taken to be a
director of the Company and is not entitled:

{it o attend any meeting of directors except by the invitation and with the consent of the directors; or
{iy to vote at any meeting of directors.
1.5 Secretaries
{a) The directors must appoint at least one sacretary and may appoint additional secretaries.
{h) The directors may appoint one or more assistant secretaries.
7.6 Provisions applicable to all executive officers

{2}  Areference in this rule 7.6 to an executive officer is a reference to a managing director, deputy managing director, executive
director, associate director, secretary or assistant secretary appointed under this part 7.

{b) The appointment of an executive officer may be for such period, at such remuneration and upon such conditions as the
directors think fit.

{c)  The remuneration payable by the Company to an executive officer who is also a director must not include a commission
on, or percentage of, operating revenue.

{d} Subject to any contract between the Company and the relevant executive officer, any executive officer of the Company may
be removed or dismissed by the directors at any time, with or without cause.

{e) The directors may:

(it confer on an executive officer such powers, discretions and duties {including any powers, discredons and duties vested
in or exearcisable by the directors) as they think fit;

{iiy withdraw, suspend or vary any of the powers, discretions and duties conferred on an executive officer; and

(i} authorise the executive officer to delegate all or any of the powers, discretions and duties conferred on the executive officer
(i An executive officer is not required to hold any shares to qualify for appointment.
{#)  An act done by a person acting as an exacutive officer is not invalidated by reason only of:

{iy 2 defect in the person’s appointment as an executive officer; or

{iiy the person being disqualified to be an executive officer,

i that circumstance was not known by the person when the act was done.

SEALS

8.1 Safe custody of Seal
The directors must provide for the safe custody of the Seal.

8.2 Use of Seal

{a)  The Seal must be used only by the authority of the directors or of a committea of the directors authorised by the



directors to authorise the use of the Seal.
{b) The authority to use the Seal may be given before or after the Seal is used.

{c) Subject te rule 8.6, until the directors otherwise determine, every document to which the Seal is affixed must be signed by
a director and countersigned by another director, a secretary or another person appointed by the directors to countersign
that document or a class of documents in which that document is included.

8.3 Seal register

{a) The Company must keep a Seaf register and, upon the affixing of the Seal to any document {other than a certficate for
securities of the Company), must enter in the register particulars of the document, giving in each case the date of the
document, the names of the parties to the document, a short description of the document and the names of the persons
signing and countersigning the document under rule 8.2{c).

{b)  The register must be produced at meetings of directors for confirmation of the use of the Seal since confirmation was last
given under this rule 8.3.

{c)  Failure to comply with rule 8.3(a) or (b) does not invalidate any document to which the Seal is properly affixed.
8.4 Duplicate Seal

The Company may have, for use in any place out of the State or Territory where the Common Seal is kept, a duplicate common
seal (known as the Duplicate Seal for that place) whose impression must be identical to that of the Common Seat but with
“duplicate seaf” and the name of the place where it is to be used added.

8.5 Authority to affix a Duptlicate Seal

The Company may by instrument under the Commeon Seat authorise any person either generally or in specified circumstances to
affix the Duplicate Seal for a particular place in that place to any instrument to which the Company is a party and determine any
manner required for the affixing by that person of that Duplicate Seal in that place.

8.6 Effect of Duplicate Seal

Where a Duplicate Seal is affixed to an instrument in the place to which it relates by a person authorised and in the
circumstances authorised for that person under rude 8.5 in the manner described in rule 8.5 (if any), that instrument is to be
treated for all purposes as having been validly executed under the Common Seal.

8.7 Sealing and signing of certificates

The directors may determine either generally or in 2 particufar case that the Seal and the signature of any director; secretary or
other person is to be printed on or affixed to any certificates for securities in the Company by some mechanical or other means.

8.8 Register of Documents Executed in accordance with Section 127

The Company must keep a register of the documents it executes in accordance with section 127 of the Corporations Act 200

and, upon execution of 2 document, must enter in the register particulars of the document, giving in each case the date of the
document, the names of the parties to the document, a short description of the document and the names of the persons who
signed the document.

DISTRIBUTION OF PROFITS

{a) The directors may declare and pay such interim and final dividends as, in their judgment, the financial position of the
Company justifies.

{b) The directors may pay 2ny dividend required to be paid under the terms of issue of a share.
{c) The payment of a dividend does not require any confirmation by a general meeting.
{d} Subject to any rights or restrictions attached to any shares or class of shares:

(it all dividends in respect of shares must be declared and paid in proportion te the ameunts paid {not credited} of the
total amounts paid and payable {excluding amounts credited} on the shares;

{iiy 2l dividends must be apportoned and paid proportionately to the amounts so pald during any pertion or portions of
the period in respect of which the dividend is paid;

{iii} for the purposes of rutes 9.1{d)(i} and (ii}, 2n amount paid on a share in advance of a call is to be taken as not
having been paid on the share; and

{iv} interest is not payable by the Company in respect of any dividend.

{e) The directors may fix a record date in respect of a dividend, with or without suspending the registration of transfers from
that date under rule 4.3.

{fi A dividend in respect of a share must be paid to the parson who is registered, or entitled under rule 4.1(e) to be
registered, as the holder of the share:

(i where the directors have fixed 2 record date in respect of the dividend, on that date; or
{iy where the directors have not fixed a record date in respect of that dividend, on the date the dividend is declared,

and a transfer of a share that is not registered, or left with the Company for registration in accordance with rule 4.1{d), on
or before that date is not effective, as against the Company, to pass any right to the dividend.




{k}

The directors when declaring a dividend may:

(it direcs payment of the dividend wholly or partly by the distribution of specific assets, including paid-up shares or other
securities of the Company or of another body corporate, either generally or to specific shareholders; and

(i} direct that the dividend be paid to particular shareholders wholly or partly out of any particular fund or reserve or
cut of profits derived from any particular seurce and to the remaining shareholders wholly or partly out of any other
particular fund or reserve or out of profits derivad from any other particulsr source or generally.

The directors may deduct from any dividend payable te a member all sums of money presently payable by the member to
the Company and apply the amount deducted in or towards satisfaction of the money owing.

Where a person is entitled to a share as a resuit of a Transmission Event, the directors may, but are not obliged to,
retain any dividends payable in respect of that share urtll that person becomes registered as the holder of the share or
transfers it

Without prejudice to any other method of payment the directors may adopt, any dividend, interest or other money
payable in cash in respect of shares may be paid by cheque and sent by post:

(it to the address of the holder as shown in the register of members, or in the case of joint holders, to the address
shown in the register of members as the address of the joint holder first named in that register; or

{iy to such other address as the holder or joint holders in writing directs or direct.

A cheqgue sent snder rule 9.1} may be made payable to hearer or to the order of the member to whom it is sent or such
other person as the member may direct and is sent at the member's risk.

$.2 Capitalisation of profits

{a) Subject te any rights or restrictions attached to any shares or class of shares, the directors may capitalise and distribute

among such of the members as would be entitled to receive dividends and in the same proportions, any amount:

(it forming part of the undivided profits of the Company;

{iy representing profits arising from an ascertained aceretion to capital or from 2 revaluation of the assets of the Company,
{iii} arising from the realisation of any assets of the Company; or

{iv} otherwise available for distribution s a dividend.

{b) The directors may resolve that all or any part of the capitalised amount is te be applied:

{iy in paying up in full at 2 price determined by the resclution any unissued shares in or other securities of the Company,
{iiy in paying up any amounts unpaid on shares or other securities held by the members: or

{iii} partly as specified in rule 9.2{b){i} and partly as specified in rule 9.2.{b){ii},

and such an application must be accepted by the members entitled to share in the distribution in full satisfaction of their
interests in the capitafised amount.

{c) Rules 2.1{e} and {f) apply, so far as they can and with such changes as are necessary, to a capitalisation of an amount under
this rule 9.2 as if references in those rufes to a dividend and to the date a dividend is declared were references to a
capitalisation of an amount and to the date the directors resolve to capitalise the ameunt under this rule 9.2 respectively.

9.3 Ancillary powers

For the purpose of giving effect to any resolution for the satisfaction of a dividend in the manner set out in rule 2.1{g)({i) or by
the capitalisation of any amount under rule 9.2, the directors may:

{a)

settle as they think expedient any difficulty that may arise in making the distribution or capitalisation and, in particular,
where shares or other securities in the Company are or would otherwise be issuable in fractions:

{iy issue fractional certificates for those shares or other securities;

{iy determine that such fractions are to be disregarded or are to be rounded down to the nearest whole number: or
{iii} determine that such fractions are to be rounded up to the nearest whole number:

fix the value for distribution of any spectific assets;

pay cash or issue shares or other securities to any members in order to adjust the rights of alt partdes;

vest any such specific assets, cash, shares or other securities in any trustee upon such trusts for the persons entitled to the
dividend or capitalised amount as may seem expedient te the directors; and

authorise any person to make, on behalf of all the members entitled to any further shares or other securities as a result of
the distribution or capitalisation, an agreement with the Company or another bedy corporate providing, as appropriate:

(it for the issue to them of such further shares or other securities credited as fully pald up; or

(i} for the payment by the Company on their behalf of the amounts or any part of the amounts remaining unpald on their
existing shares or other securities by the application of thelr respective proportions of the sum resoived to be capitalised,

and any agreement made under an authority referred to in this rule $.3(e) is effective and binding on 2ll members concerned.

9.4 Reserves

{a)

Subject to this Constitution, the directors may set aside out of the profits of the Company such reserves or provisions for
such purposes as thay think fit.



{b) The directors may appropriate to the profits of the Company any amount previously set aside as a reserve or provision.

{c)  The setting aside of any amount as & reserve or provision does not require the directors to keep the amount separate
from the other assers of the Company or prevent the amount being used in the business of the Company or being invested
in such investments as the directors think fit.

9.5 Carry forward of profits

The directors may carry forward so much of the profits remaining as they consider ought not to be distributed as dividends or
capitalised without transferring those profits to a reserve or provision.

%.6 Dividend reinvestment plans
The directors may:

{a) implement a dividend reinvestment plan on such terms as they think fit under which the whele or any part of any dividend
due to members who participate in the plan on their shares or any class of shares may be applied in subscribing for
securities of the Company or of a Related Body Corporate; and

{b) amend, suspand or terminate any dividend reinvestment plan implamented by them.
$.7 Dividend selection plans
The directors may:
{a) implement a dividend selection plan on such terms as they think fit under which participants may elect:

(it to receive a dividend from the Company paid wholly or partly out of any particular fund or reserve or out of profits
derived from any partcular source; or

(i} to forego a dividend from the Company in place of some other form of distribution from the Company or another
body corporate or a trust; and

{b) amend, suspand or terminate any dividend selection plan implemented by them.

WINDING UP

10.1 Distribution of surplus

Sublect to this Constitution and to the rights or restrictions atrached to any shares or ¢lass of shares:

{a) i the Company is wound up and the property of the Company avaitable for distribution among the members is more than sufficient:
{iy to pay all of the debts and liabilities of the Company; and
{iiy the costs, charges and expenses of the winding up,

the excess must be divided among the members in propordon to the shares held by them, irrespective of the amounts paid
or credited as paid on the shares;

{b) for the purpose of calculating the excess referred to in rule 10.1{a), any amount unpaid on a share is to be treated as
property of the Company;

{c) the amount of the excess that would otherwise be distributed to the holder of a party paid share under rufe 10.1{z) must
be reduced by the amount unpaid on that share at the date of the distribution; 2nd

{d) ifthe effect of the reduction under rule 10.1(c} would be to reduce the distribution to the holder of a partly paid share to
a negative amount, the holder must contribute that amount to the Company.

10.2 Division of property
{a)  If the Company is wound up, the liguidator may, with the sanction of a spedal resolution:
{iy divide amonyg the members the whole or any part of the property of the Company; and
{iy determine how the division is to be carried out as between the members or different classas of members.

{b)  Any division under rule 18.2{a} may be otherwise than in accordance with the legal rights of the members and, in particulas,
any class may be given preferential or special rights or may be excluded altogether or in part.

{t)  Where a division under rule 18.2(a} is otherwise than in accordance with the legal rights of the members, a member is
entitled to dissent and to exercise the same rights as if the special resolution sanctioning that division were a special
resolution passed under section 507 of the Corporations Act 2001,

{d}y Ifany of the property to be divided under rule 10.2{a) includes securities with a liability to calls, any person entitled under
the division to any of the securities may within 10 days after the passing of the special reselution referred to in that rule, by
notice in writing direct the liguidator to sell the persen’s proporton of the securities and to account for the net proceeds
and the liquidator must, if practeable, act accordingly.

{e) Nothing in this rule 10.2 derogates from or affects any right to exercise any statutory or other power which would have
existed if this rule were omitted.

i Rule 9.3 applies, so far as it can and with such changes as are necessary, to a division by z liquidator under rule 19.2{a) as ¥
references in rule 9.3 to the directors and to a distribution or capitalisation were references to the liquidator and to the
division under rule 10.2{a) respectively.




MINUTES AND RECORDS

1.1 Minutes toe be made

The directors must cause minutes to be made of:

a) the names of the Directors present at each directors meeting;

b)  the names of the committee members present at each meeting of a committee appointed under rule 6.15;

d
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{c) the proceedings and resolutions of each general meeting;

{ the proceedings and resolutions of each directors meeting;
{

e

—

the proceedings and resolutions of each meeting of 2 committee appointed under rule 6.15; and
{f  written resolutions of Directors passed without a meeting.
1 1.2 Minutes to be entered

The Directors must cause all minutes made under rule 11.1 to be entered in the relevant minute book of the Company within
one month after the relevant meeting is held.

| £.3 Signature of Minutes

The minutes of a meeting made under rule 1.1, i appearing on their face to be signed by the chairpersen of the meeting or the
chairperson of the next succeeding meeting of the relevant body, are sufficient but (except where this Constitution otherwise
provides} not conclusive evidence without proof of any further facts of the matters stated in them.

| .4 Minutes as evidence

Any minutes of a meeting purporting to be signed by the chairperson of the meeting or of the next succeeding meeting are {in
the absence of proof to the contrary) sufficient evidence of:

{a)  the matters stated in the minutes of the maating;
{b)  the meeting having been duly convened and held; and
{0y the validity of alt proceedings at the meeting.

1 £.5 inspection of records

{a) The directors may determine whether and to what exaent, and at what time and places and under what conditions, the
minute books, accounting records and other documents of the Company or any of them will be open to the Inspection of
members other than directors.

{b) A member other than 2 director does not have the right to inspect any books, records or documents of the Company
except as provided by law or authorised by the directors.

INDEMNITY AND INSURANCE

12.1 Persons to whom rules 12.2 and [2.3 apply
Rules 12.2 and 12.3 apply:

{a) to each person who ls or has been a director, alternate director or executive officer {within the meaning of rule 7.6{a}} of
the Company;

{b) to such other officers or former officers of the Company or of its Related Bodies Corporate as the directors in each
case determine; and

{c) i the directors so determine, to any auditor or former auditor of the Company or of its Related Bodies Corporate.
12.2 indemnity

The Company must inderanify, on a full indermnnity basis and to the full extent permitted by faw, each person to whom this rule 12.2
applies for all losses or labifities incurred by the person as an officer or if the directors so determine, an auditor of the Company or
of a Related Body Corporate including, but not lieited to, a fiabiity for negligence or for reasonable costs and expenses incurred:

a in defending proceedings, whether civil or criminal, in which judpment is given in favour of the person or in which the
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person is acquitted: or

{b) in connection with an application, in relation to such proceedings, in which the Court grants refief to the person under the
Corporations Act 2001,

12.3 Extent of Indemnity
The indemnity in rule 12.2:

{2} s a continuing obligation and enforceable by a person to whom rule 12.2 applies even though that person may have ceased
to be an officer or auditor of the Company or of a Related Body Corporate;

{h) applies to tosses and liabilities incurred both before and after the date of adoption of that rule; and
{c) operates only to the extent that the loss or Hability is not covered by insurance.
12.4 insurance

The Company may, to the extent permitted by law:



{a) purchase and maintain insurance; or
{b) pay or agree to pay a premium for insurance,

for any persen to whom rule 12.2 applies against any labifity incurred by the person as an officer or auditor of the Company or
of a Related Body Corporate induding, but not timited to, a lability for negligence or for reasonable costs and expenses incurred
in defending proceedings, whether civil or criminal and whatever their outcome.

12.5 Savings
MNothing in rules 12.2 or 12.4:

{a) affects any other right or remedy that a person te whom this Constitution apply may have in respect of any loss or liability
referred to in those rules; or

{b)  limits the capacity of the Company to indemnify or provide insurance for any person to whom those rules do not apply.

. NOTICES

13.1 Netices by the Company to members

{a) A notice may be given by the Company to a member:

(it by serving it personally at, or by sending it by post in a prepaid envelope to, the member’s address as shown in the
register of members or such other address, or by telex, facsimile transmission or electronically to such telex, facsimile
number or electronic address, as the member has supplied to the Company for the giving of notices; or

(i} if the member does not have a registered address and has not supplied another address to the Company for the giving
of notices, by exhibiting it at the registered office of the Company.

{b) A notice may be given by the Comparny to the joint holders of a share by giving the neotice in the manner authorised by rule
13.1{a) to the joint holder first named in the register of members in respect of the share.

{c) A notice may be given by the Company to a person entitled to a share as a result of 2 Transmission Event by serving it
or sending it in the marnner authorised by rule 3.1(@)(i) addressed to the name or title of the person, at or to such address
or telex or facsimile number supplied to the Company for the giving of notices to that person, or if ne address or telex or
facsimile number has been supplied, at or to the address or telex or facsimile number to which the notice might have been
sent if the relevant Transmission Event had not oceurred.

{d} A notice may be given by the Company to a person appointed as a proxy by giving the notice in the manner authorised
by rute 13.1{a){i) addressed to the name or title of the person, at such address or telex or facsimiie number supplied to
the Company for the giving of notices to that person.

{e) The fact that 2 person has supplied a telex, facsimile number or electronic address for the giving of netices does not
require the Company to give any notice to that person by telex, facsimile or electronically.

{ff A notce given to & member in accordance with rufes 13.1({a}) or (b) is, despite the occurrence of a Transmission Event and
whether or not the Company has notice of that occurrence:

(i duly given in respect of any shares registered In that person’s name, whether solely or jointly with another person; and
{iiy sufficient service on any person entitled to the shares as 3 result of the Transmission Event.

{g) A notice given to & person who is entitled to a share as a result of 2 Transmission Event is sufficient service on the member
in whose name the share Is registered.

{h)  Any person who, because of a transfer of shares, becomes entitled to any shares registered in the name of a member is
bound by every notice which, before that person’s rame and address is entered in the register of members in respect of
those shares, is given to the member in accordance with this rule 13.1.

{i) A signature to any notice given by the Company to a member under this rule 13.1 may be in writing or a facsimile
printed or affixed by some mechanical or other means.

{) A certificate signed by a director or secretary of the Company to the effect that a notice has been given in accordance
with this Constitution is conclusive evidence of that fact.

13.2 Notices by the Company to directors

Subject to this Constitution, a notice may be given by the Company to any director or afternate director either by serving it
personally at, or by sending it by post in a prepaid envelope to, the director’s or alternate director’s usual residential or business
address, or such other address, or by telex or facsimile transmission te such telex or facsimile number, as the director or
alternate director has supplied to the Company for the giving of notices.

13.3 Notices by members or directors to the Company

Subject to this Constitution, 4 notice may be given by a member, director or slternate director to the Company by serving it on
the Company at, or by sending it by post in a prepaid envelope to, the registered office of the Company or by telex or facsimile
transmission to the principal telex or facsimile number at the registered office of the Company.

13.4 Notices posted to addresses cutside the Commonwealth

A notice sent by post to an address outside the Commonweaith of Australia and its external territories must be sent by airmail
or facsimile transmission.




13.5 Time of service

{a) Where a notice is sent by post, service of the notice is to be taken to be effected if a prepaid envelope containing the
notice is properly addressed and placed in the post and to have been effecred:

{iy inthe case of a notice of a general meeting, on the day after the date of its posting; or
{iiy in any other case, at the time at which the letter would be delivered in the ordinary course of post.

{b) Where a notice is sent by telex, service of the notice is te be taken to be effected if the correct answer back code appears
at the commencement and the end of the telex message and to have been effected at the time the telex is sent.

{€)  Where a notice Is sent by facsimile transmission or other electronic means, that notice is treated as duly given where the
notice is addressed in accordance with rale 13.1 and transmitted by facsimile transmission to the facsimile number supplied or
elecrronically to the electronic address supplied, as the case may be, if the correct facsimile number appears on a complete
facsimile transmission report generated by the sender’s facsimile machine or, i sent by electronic means if the sender’s
computer shows the notice as having been sent to the correct electronic address, and to have been effected on the day the
report is received or the date the computer indicates the notice was sent, and is treated as doly given and recelved {whether
it Is in fact received or not) on the day of transmission of the notice if 2 Business Day, otherwise on the next Business Day.

{d)  Where the Company gives a notice under rule 13.1{a}(ii) by exhibiting it at the registered office of the Company, service of
the notice is to be taken to be effected when the notice was first so exhibited.

13.& Other commmunications and documents

Rules 13.1 to 13.5 {inclusive) apply, so far as they can and with such changes as are necessary, to the service of any
communication or document.

13.7 Notices in writing

A reference in this Constitution to a notice in writing includes a notice given by telex or facsimile transmission or any other form
of written communication or electronically.

SALE OF NON-MARKETABLE PARCELS

4.1 Definitions

in this rule 14 the following expressions have the following meanings:

“‘Marketable Parcel” means the number of shares which in aggregate constitutes a marketable parcel of shares in the
Company within the meaning of the Listing Rules.

“Minimum Sale Price” means the weighted average sale price of the Company’s ordinary shares sold on ASX during a

peried of five consecutive trading days prior to the relevant Notice Date, being a period chosen by directors as falling as close
as practicable to the Netice Date, rounded off to the nearest half cent or, if during the period chosen by directors there are ne
sales of the Company's ordinary shares on ASX, the sale price which in the opinton of directors is a fair and reasonable sale price
for ordinary shares in the Company immediately prior to the relevant Notice Date.

“Minority Member” means any member who from time to time holds less than a Marketable Parcel.
“Notice” means the notice given to Minority Members in accordance with rule [4.4(a).

“Notice Date’ means the date of the Notice sent by the Company to a Minority Member advising that the Company intends
selfing that Minority Member's shares in the Company on his or her behalf under rule {4.4{a).

14.2 Authorisation

The Company may and is hereby authorised to dispose of the shares of Minority Members in the manner prescribed by this rule
[4. Subject to rule 14.3, this rule 14.2 may be invoked only once in any |2 month period.

14.3 Restriction during Takeover Offer or Announcement

This rule 14 will cease to have effect following the announcement of a takeover offer or the making of a takeover announcement
but, notwithstanding rule 14.2, the procedure may be started again after the close of the offers made under the takeover offer
or takeover announcement.

14.4 Sale Procedure

{a)  The Company will not sell the shares of a Minority Member unless it has, not tess than 42 days prior to the sale, given a
Notice in writing to the Minority Member of its intention to dispose of the Minority Member’s shareholding.

{b)  For the purposes of the sale of shares under this clause, each Minority Member:

{iy appoints the Company as the Minority Member’s agent, to sell as soon as practicable after the period ending 42 days after
the Naotice Date all of the Minority Members shares at a price or for consideration which in the opinion of the directors has
a value not less than the Mintmum Sale Price and to receive the sale consideration on behalf of the Minority Member; and

(i} appoints the Company and each of its directors from time to time as the Minority Member’s attorney in his or her
narne 2nd on his or her behalf to effect all transfers and execute all deeds or other documents of instruments
necessary to transfer the shares from the Minority Member te the transferee.

{c)  The Company shall within 7 days of any Motice Date, publish in a newspaper circulating generally throughout Australia
notice of its intention to exercise the power conferred on it by rule 14.2 to sell the shares of a Minority Member unless
within 42 days after the Netice Date the Company receives written notice from the Minority Member pursuant to rule
1 4.4{b) or such Minority Member's shareholding constitutes a Marketable Parcel of shares in the Company or such
Minority Member no longer holds shares in the Company.




{d) The transferee of shares seld pursuant to this clause shall not be bound to see to the regularity of proceedings or to the
application of the purchase money in respect of the sale of a Minority Member’s shares and after the transferee’s name has been
entered in the Company's register in respect of those shares, the validity of the sale or other disposal shall not be
impeaached by any person and the remedy of any person aggrieved by the sale or other disposal shall be in damages only
and against the Company exclusively. The Comparny may issue to the transferee such share certificates as may be required in
order to vest title in the transferea. The title of the transferee to shares sold pursuant to this dause shall not be affected
by any irreguiarity or invalidity in connection with the safe or disposal of the shares to the transferee.

{e)  The Company will cancel any share certificates of all Minority Members whose shares are sold under this clause.

{f  If all the shares of twe or more Minority Members to whom this clause applies are soid to one purchaser the transfer may
be effected by one transfer.

{#)  Payment by the Company of any consideration under rule 14.4(i) will be at the risk of the Minority Mambar to whom it is sent.

{r)  Every Minority Member on whom a Notice has been served may by notice in writing addressed to the secretary and
delivered to the registered office of the Company within 42 days after the Netice Bate, request the Company to exempt
their shareholding from this clause, in which event the provisions of rule 14.2 will not apply to such Minority Member.

{iy  The Company will receive the consideration {if any) n respect of the sale or disposal of shares pursuant to this rule
14. The proceeds of any sale or other disposal of shares pursuant to this rule 14 {the “Sale Consideration”) will be
paid te the Minority Member or as he or she may direct. The Company shall bear alf costs as a result of the safe or
disposal of shares pursuant to this rule.

{i)  The Sale Consideration received by the Company shall be paid into a banik account opened and maintained by the
Company for that purpose only.

(i} The Company will hold the Sale Consideration received in trust for a Minority Member whose shares are sold pursuant to
this rule 14 pending distribution of the Sale Consideration. The Company will as soon as practicable afrer the sale of the
shares of 2 Minority Member, and to the extent that it may reasonably do so, distribute the Sale Consideration and any
interest thereon to the relevant Minority Member entitled, provided that the Company has received any certificate relating
to the shares {or is satisfied that the certificate is fost or destroyed).

{)  Where the Sale Consideration has been held in trust by the Company for a Minority Member under rule 14.4(k) for maore than
two years, the Company will, before the expiration of ten years after the Sale Consideration was recaived by the Comparny, pay
the money to the Treasurer, other Minister or Chief Commissioner administering the Unclaimed Money Act 1995 (NSW).

{m) For the purposes of this rule {4 a certificate In writing signed by any two directors or any one director and secretary of
the Company that states:

{iy any notice required to be served by or on the Company was or was not served, as the case may be;
{iiy any advertisement required to be published was published; and
(i} 2ny resolution of diractors required to be madea was made,

will be sufficient evidence of those facts as apainst all persons chairning to be entitled to the relavant shares and to the right and
title of the Company to dispose of those shares.

{r)  The provisions of this rule 14 referring to the lssue, cancellation or receipt of share certificates will not apply to
Uncertificated Holdings.

15.1 Submission to jurisdiction

Each mamber submits to the non-exclusive jurisdiction of the Supreme Court of the State or Territory in which the registered
office of the Company is located, the Federal Court of Australia and the courts which may hear appeals from those courts.

15.2 Prohibitien and enforceability

{a)  Any provision of or the application of any provision of, this Constitution which is prohibited in any place is, in that place,
ineffective only to the extent of that prohibition.

{b)  Any provision of, or the application of any provision of, this Constitution which is void, Hlegal or unenforceable in any place
does not affect the validity, legality or enforceability of that provision in any other place or of the remaining provisions in
that or any other place.




