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Chairman’s Report and Key Highlights

{ have great pleasure in enclosing the company’s fifth
Annual Report to Shareholders and Noteholders, and the
first since the successful acquisition of the private Becton
Piy Lid on 1 July 2005, and the subseguent transfer of the
company’s listing to the Austratian Stock Exchange [ASX]
or B July 2005 - both extremely significant events in the
carmpany’s history.

The last twelve months have been particularly busy.
Firstly, the company listed on the Australia Pacific
Exchange in January of this year - a long standing
cornmitment to shareholders. This was followed in short
order by substantial negotiations to acguire all of the
share capital of Becton Pty Ltd, the offer of conversion
options to all Noteholders at 30 June 2005, changing the
rame of the company to Becton Property Group Limited
{Becton], raising additional share and note capital under
an underwritten prospectus offer, and transferring the
cormpany’s listing to the ASX.

These changes, although some did not take effect until
after the financial year end, have substantially changed
the nature and operations of your company. As a result,
Becton has become a broad based and integrated property
business offering property funds management, retirement
village ownership and operation, holiday ownership, as
well as our traditional consiruction and development
activities. These four businesses were explained in detail
in information provided to Shareholders and Noteholders
in advance of the formal meeting to approve the above
transactions in June 2085,

At that time, your company welcomed onto its Board the
following new directors - all long standing directors of
Becton Pty Ltd - Hamish Macdonald CEQ and Managing
Director, Mark Tayior CFO and Finance Director, Bill Conn
and Michael Naphtali non-executive directors. | also took
aver the chairmanship from Brian Pollock, who had held
that role since the inception of Bacton Davelopments

Ltd and s first offer of securities to the public in 20001
wolitd like to thank Brian for his careful stewardship and
guidance of the company to where it is today, and | am
pleased he remains Deputy Chairman of the Board.

The enclosed accounts are for the year ended 30 June
2005, a period prior to the acquisition of Becton Pty Litd
and therefore are not indicative of the performance of the
newly enlarged Becton going forwards. We are currently on
target to achieve the financial forecasts for the year ended
30 June 2004 published in the company's prospecius dated
3 June 20605,

{ver the years, Becton Py Ltd, with its experienced
management team, has demonstrated an ability 1o grow
and diversify its businesses and earnings sireams whilst
maintaining an essential property focus. This growth

is testament to its ahility to foresee change and adapt
according to anticipated moverments in property and
sconomic cycles,

As an integrated property group, Becton will derive stable,
recurrent income from properiy funds management,
retirerment and holiday ownership coupled with
development and construction profits which typically
display a higher risk and reward profite. These income
strearns will allow Becton o generate returns from the
varigus stages in the property investment lifecycle. The
Directors and senior management team of Becton are
committed to the company's long ferm prosperity.

For those shareholders in place prior to the recent
acguisition and restructure, | am pleased to report that the
company performed at the top end of the forecasi range
for the year ended 38 June 2005, generating an increase

in profits after tax over 2004 of 441% 10 $2,412,744 thereby
altowing s dividend 1o be declared of 7.5¢ per share fully
frarked which will be paid to Shareholders {who were on
record at 30 May 260%) on 30 September 2005,

Maxwell John Beck
Chairman

13 Sepiember 2085
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Directors’ Report

The Directors of Becton Property Group Limited ["Becton”

or the "Company”] suhmit their report for the vear ended
30 June 2005,

DIRECTORS

The names and details of Becton's Directors in office
during the financial year and until the date of this report
are as follows. Directors were in office for this entire
period unless otherwise stated.

Mr. Max Beck
{appainted 24 Navemnber 20501

Executive Chairman, aged 63. Max has over 40 years
experience in the building and construction industry. in
addition to his current position as executive chairman

of Becton and deputy chairman of the Royal Children’s
Hospital, Max has served on numerous public Boards
and commiitees, including the Melbourne Majors Events
Company Limited, the Melbourne Neuromuscular
Research Centre, the organisational commitiee for the
2084 Prime Minister’s Olympic dinner, the Melbourne
Chapter of the Children's International Summer Villages
and the 1996 Melbourne Olympic Bid, Max is chairman of
the Remuneration Committes,

Mr. Brian Pollock - FAPL ANZHF Senior Assoc.
{appainted 24 Navember 20501

Non-exacutive Deputy Chairman, independent

director, aged 59. Brian has over 35 years experience
in superahnuation, financial services and property
investment. He currently holds Directorships with Clive
Peeters Group Limited (Chairman], Members Equity
Portfolic Management Ltd [Chairman], Programmed
Maintenance Services Limited, Macguarie Resl Estate
Equity Fund No.1 Pty. Ltd, Macguarie Resl Estate Equity
Fund No.2 Pty. Ltd, Macguarie Real Estate Equity Fund
No.3 Pty Ltd and Macquarie Real Estate Equity Fund
No.bk Py Lid. Brian is a member of the Audit & Risk
Management Committee,

Mr. Robert Critchley - B.Ec, CPA
(appointed 8 February 2001)

Non-executive Director, independent director, aged 61,
Bob is a Strategic Workforce Consuliant and published
author. Previously, he was Iniernational President for
DBM tne, the world's leading outplacement and career
management company, responsible for its global
operations. Earlier he established DBM in Australia,
betore selling the business to its US parent and becoming
its Asia Pacific President.

Bob is a Direcior of Worklife International Piy Limited

and Coates Hire Limited. He is also Chairman of Noni

B Limited, Cordukes Limited and Trent Capital Limited.
He has over 25 years' experience in the banking and
finance industry - in Australia and overseas - including
service with National Australia Bank, Citibank and Societe
Generale. He was the former chairman of Strathfield
Group Limited from April 2004 to June 2005, Bebis a
member of the Remuneration Committee,

Mr. William J Conn - B.Comm fHons.J, MBA
(appointed 28 June 2005]

Non-executive Director, independent director, aged 59. Bill
has over 35 years experience in investment banking. He
is Chairman of Grand Hotel Group Limited, Palm Springs
Limited and the Foundation for Young Austratians. He

is also Director of Village Roadshow Limited and Berren
Asset Management Limited {as responsible entity for the
International Wine investment Fund) as well as a Director
of & number of private companies, inctuding, the National
Academy of Music and the Melbourne Food and Wine
Festival. Within the past three years he was a Director

of Homeloans Limited. He is also 2 consultant to Merrill
Lynch International {Australial Limited. Bill is chairman of
the Audit & Risk Management Committee.

Mr. Michael Naphtali - BEcon [Hons], MBA [Chicago]
(appointed 28 June 2008)

Non-Executive Director, independent director, aged bé.
Michael is ca-Chairman of Hindal Corporate Pty Ltd, 2
corporate finance and investment firm specialising in
mergers and acquisitions, capital raisings and business
valuations. He is also a director of Ratioon Holdings
Limited. Michael is a member of the Audit & Risk
Management Commitiee and Remuneration Commitiee.
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Mr. Hamish Macdonald - B.8d {Hons), ASIA, MAICD
{appainted 28 June 2005}

Chief Executive Officer, aged 45. Hamish has many years
of international, national and local experience in the
property and construction industry gained with Civil and
Civic and Lend Lease before inining Becton. He has driven
the growth and diversification of Becton, having been in the
senior managerment team for over a decade. Hamish holds
a Bachelor of Building Degree {Honours), is an Assaciate
of the Securities Institute of Australia and a member of the
Australian Institute of Company Directors,

Mr. Mark Taylor - B.5c. [Hons), CA, MAICD
{appainted 28 June 2005}

Finance Director, aged 48, Mark is responsible for all
finance and accounting matiers in relation to Becton,
including the funding of new projects and the raising

of corporaie debt and equity. Mark holds 3 Bachelor of
Science {Honours] and postgraduaie gqualifications in
accounting and treasury disciplines. He is a member of
the Australian Institute of Chartered Accountants, the
Australian Instituie of Company Directors, the Finance and
Treasury Association Limited and the Australian Instituie
of Management.

Information on Company Secretaries
Mr. Mark Taylor - B.5c. [Hons), CA, MAICD
Joint Company Secretary. Detlails as shown above,

Mr. Andrew Metcalfe -
B.Bus, CPA, FCIS, Dip. App.Corp.Gov.

Joint Company Secretary, aged 41, Andrew has over 20
years experience in finance and accounting and 10 years as
Company Secretary of a number of ASX listed companies.
He is assisting Becton in Company Secretarial processes
and procedures.

Principal Activities

During the year the principal continuing activities of the
Company consisted of:

& [pnvestment by way of performance notes in the Becton

Construction Services Group.

There were no significant changes in the nature of the
activities of the Company during the yearn

Review of operations

A summary of revenue and resulis for the vear is as follows:

2005 2004

........... s ¢

Total revente 8,193,362 4,615,050
Profit from ordinary RTINS

activities before income tax | 3,446,824 636,958

income tax expense 1 034,080 (191,088

Net profit 2412144 445,878

The Company’s higher profit for the year is the result

of a higher interest heing earned on the Company's
Performance Note investrment in Becton Consiruction
Services Trust. The Company's investment in Performance
Notes earned 18% per annum, which included the
mitnimum unconditional rate of 10% per annum and the
maximum conditional interest of 8%.

{n 21 June 2005, shareholder approval was received for
the following matters:
1. toacquire all of the issued shares in Becton Pty Ltd,

2. toissue 208,000,000 new ardinary shares (the
“sale shares”] to the vendors of Becton Pty Ltd as
consideration for the acguisition,

3. toenter into varicus escrow arrangements with the
vendors relating to the sale shares,

4. toapprove 3 public raising of additional ordinary shares
and new convertible notes pursuant to a prospectus, and

5. tochange the name of the Company from Becton
Developments Limited to Becton Property Group Limited,

Bividends

Dividends paid and payable io members during the
financial year were as follows:

2005 2004
........... s G
Dhvidend Paid - Final ordinary
dividend for the year ended
30 June 2004 of 1.25 cents
{2003 - 7.5 cents) per fully
paid share fully franked paid TR
inn Octaber 2004, 404,415 1,920,785
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in addition to the above dividend, the Directors have
recommended the payment of a final ordinary dividend of
$2,626,490{7.5 cents per fully paid share! fully franked to
be paid on 30 September 2005 out of the retained profits at
35 June 2005,

Significant changes in the state of affairs

As noted in "Review of Operations” above, on 21 June 2005
Becton shareholders approved a number of resolutions
which will result in significant change in the future
operations of the company.

The prospectus offer dated 3 June 2005 closed on 24 June
2085, the same date that trading of the Company’s ardinary
shares on the Australia Pacific Exchange (APX] ceased.
Pursuant to the prospectus, $35,015,000 was raised from
the issue of 30,030,080 new ordinary shares and 30,769,231
new Convertible Notes, These securities were allotted on
27 June 2005 and are reflected in the financial accounts for
the year ended 30 June 2005,

in addition, at 30 June 2005, 3,594,875 2005 Convertible
Notes were converted to 7,568,158 ordinary shares at
%0.475 per share and 13,789,929 2004 Convertible Notes
were converted to 29,031,429 ordinary shares at $0.475 per
share. $4,163,125 was redeemed by the 2005 Convertible
Noteholders on 30 June 2005,

Shareholders also approved a change of Company name
from Hecton Developments Limited to Becion Property
Group Limited.

Matters subsequent to the end of the
financial year

Subsequent to batance date, the following events occurred
related to events listed above:

On 1 July 2005 the Company issued the sale shares to
the vendors, and the acguisition of Becton Pty Ltd was
completed.

The record date for the transfer of Histing of the Company's
shares to the Austratian Stock Exchange [ASX} was 4 July
2045, and trading commenced for both the ordinary shares
[ASX code BEC] and the 2010 Convertible Notes {ASX code
BECG] on 8 July 2003,

From 1 July 2005 the Company will no longer derive its
garnings from interest earned on the Performance Noles

held in Becion Pty Ltd as they will, from that date, be
reclassified as inter-group loans. It will instead be deriving
income from the four existing operating businesses of

the wider Becton group, i.e. property funds management,
retirernent living, property development and construction,
and holiday ownership as set out in the recent prospectus.

The material financial impact of the merger between
Becton Developments Limited and Becton Piy Lid has been
disclosed in Note 27 of the financial report.

Since the end of the financial period, the Directors are
noi aware of any other matter or circumstance not
otherwise dealt with in the report, that has significantly
of may significantly affect the operations of the Company,
the resutts of those operations or state of affairs of the
Company in subsequent {inancial vears.

Likely developments and expected results of
operations

Information regarding future Likely developments in the
operations of the Company in future financial years and the
expected resulis of those operations were disclosed in the
Company's prospectus dated 3 June 2005, Becton plans

to be involved in retirement, property funds management
and holiday ownership as well as its ongoing activities

in development and construction. The Company has
identified a number of growth opportunities including:

* Cxpanding and further diversifying its property funds
management activities;

*  Pursuing growth in the retirement sector through the
acquisition of both greenfield development sites and
established operations;

* increasing member numbers in the holiday ownership
ciub and pursuing greater synergies between
timeshare and property development and construction;
and

* Securing sppropriate new development and
construction projects advantageously through property
cyeles.

Options

No aptions for shares in the Company have been granted
during the year and there were no options outstanding at
the end of the financial year.
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Directors’ Report (continued)

Directors’ interests in contracts

No material contracts involving Birectors' interests were
entered into during the year or existed at the end of the
year other than the transactions detailed in the Directors &
Executives Disclosure note to the financial statements.

Environmental regulation

The operations of the Company are not subject to any
particular or significant environmental regulations under
a Commonwealth, State or Territory law. The Directors
are not aware of any breach of environmental regulations
during the year and up to the date of this report.

indemnification and insurance of officers

As provided under the constitution, the Company must
indemnify each officer on a full indemnity basis and

to the full exient permitied by iaw against all losses,
liabilities, costs, charges and expenses incurred by the
officer as an officer of the Company or of a related body
corporate. During the financial year, the Company has
paid g premium of $52,937 towards the cost of a public
indemnaity insurance premium providing cover to 30 June
2085, insuring its officers and senior employees against
any Lahility of this nature. On 1 July 20605, the Company
entered into a new Directors & Officers Liability Insurance
policy providing cover for the period to 30 June 2604,

Meetings of Directors

The faollowing table sets out the number of meetings of the
Company’s Board of Birectors and the number of meetings
attended by each Director {including meetings of the
commitiees of Directors] held during the year ended 30
June 2005:

Board of Directors

Directars Held Attended
M. Beck 7 &
B. Pollock 7 7
R. Critchley 7 &
W. Conn 1 1
M. Naphtali 1 -
H. Macdonald 1 1

M. Taylor 1 1

I accordance with the ASX Corporate Governance
Council's published guidelines as set out in its "Principles
of Good Corporate Governance and Best Practice
Recommendations”, and following the merger of Becton
Developments Limited and Becton Pty Ltd, Becton has
formed an Audit & Risk Management Commiliee and a
Remuneration Committee. This represents a continuation
of the Audit & Compliance Committee and Human
Resources Comemittee respectively that were formed under
Becton Pty Ltd. Details relating to the policy & procedures
and membership of these commitiess are found in the
Corporate Governance Statement. Further, it has been
agreed that a Nomination Commitiee will not be formed by
the Company as the matters normaily reserved and dealt
with by a Nomination Committee will be dealt with by the
Board as & whole.

Remuneration report
Remuneration philosophy

The performance of Becton in part depends upon the quality
of its directors. To prosper, Becton must attract, motivate
and retain highly skitled directors and executive officers.

The Constitution and the ASX Listing Ruies specify that the
aggreqate rernuneration of non-executive Directors shall
be determined from time-to-time by a general meeting. At
the Annuat General Meeting 1o be held on 28 October 2605,
sharehaolders will be requested to approve the aggregate
remuneration of a maximurm $300,000 per annum o be
appaortioned amongsi non-executive Directors.

Non-executive Directors are required to sign a Letter

of Appointment that outlines the Directors duties and
responsibilities and the remuneration fee 1o be paid to
that Director in carrying ocut his duties. Al the date of this
report, no formal Letter of Appointment has been signed
by any Director. Fees paid cover both the Board and any
committee position where the non-executive Director i3
a member. The non-executive Director’s emoluments
are comparable to similar companies in the property
industry. There is no formal link between the Company's
performance and these emoluments.

Remuneration Commitiee

The Remuneration Committee of the Board of Directors is
responsible for determining and reviewing compensation
arrangements for the Directors and the execuiive team
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znd high tevel company remuneration policy decisions. The Remuneration Commiitee assesses the appropriateness of
the nature and amount of emoluments of such officers on a periodic basis by reference to relevant market conditions
with the overall ohjective of ensuring maximum stakeholder benetit from the retention of an experienced and high quality
Board and executive team. Such officers are given the opportunity fo receive their base emolument in a variety of forms
including cash and superannuation salary sacrifice.

Remuneration policy for Directors

e to the nature of the Company and its aperations for the financial year, remuneration is limited o its non-executive
Directors.

Non-executive Directors

Fees and payments {o non-executive Directors are aimed to reflect the demands which are made on, and the
responsibilities of, the Directors. Non-executive Directors’ fees and payments are reviewad by the Board annually to
ensure non-executive Directors’ fees are appropriste and in line with the external market.

Chairman

The Chairman's fees are raviewed annually and are determined independently to the fees of non-executive Directors
based on comparative roles in the external market. Mr Back, the Company's executive chairman has, from the time of his
appoiniment, declined to accept any fees,

Details of remuneration

Details of remuneration of each Director of Becton, including their personally-related entities, are set out below:

2005 Primary Post-employment Equity
Non-
Cash salary manetary Super- Retirement
and fees Cash Bonus Benefits  annuation henefits Options Total
Name: % $ $ $ $ $ $
M. Beck

([executive chairman} - - - - - - -

B. Poilock [non-
executive deputy
chairman] 50,800 - - 4,550 - - 54,500

R. Critchley [non-
eyecutive director} 25,625 - - - - - 25,625

W. Conn - - - - . . .
M. Naphtali - - - - . . -
H. Macdonald - - - - . . .
M. Taylor - - - - - - .
Total 75,625 - - 4,500 - - 80,125

Messrs Conn, Naphtali, Macdonald and Taylor were all appointed on 28th June 2605 and they received no remuneration
from the Company in the financial year ended 30 June 2405,

{ue to the nature of the Company and its aperations, there were no specified executives during the year.
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Directors’ Report (continued)

Retirement allowances

It is & policy of the Company not to pay lump sum retirement benefits to non-executive Birectors.,
Service agreements

There are no service agreements between Becton and its Directors.

Eguity instrument disctosures relating to Directors

Options provided as remuneration

There has not been any grant of options during the year to any Director. The Directors do not have any oplions at year end.
Shares provided on exercise of options

No shares have been provided to any Director as a result of the exercise of options during the year.
Option hotdings

No Director holds any options over ordinary shares in the Company.

Share holdings

The numbers of shares in the Company held during the financial year by each Director of Becton, inclading their
personally related entities, are set out below.

Balance Issued as

at date of a result of
appointment  Subscription 2006 Note Balance the merger  Balance at
Balance at for new in capitat  conversion  at 30 June on1July date of this
Directar 1 July 2004 Directors raising to shares 2005 2008 report
M. Beck 3,400,008 - - 8,421,053 11,421,053 145,490,508 154,911,541
B. Pollack - - - - - - -
R. Criichley 120,008 - - 334,847 456,842 - 456,842
W. Conn - 3,400,060 - 8,421,063 11,421,053 ~ 11,421,053
M. Naphtali - 60,000 - 168,421 228,421 - 228,421
H. Macdonald - 602,143 1,060,000 842,105 2,464,248 21347373 23,791,621
M. Taylor - 1,595,714 10,000 2,526,316 4,132,035 10,947,373 15,079,403
Total 3,120,008 5,257,857 1010060 20,719,790 30,103,447 177,785,254 207,888,901

Note holdings

My Mark Taylor also holds 300,000 convertible notes with 3 9.5% pa coupan rate, at $0.65 per note maturing 30 June 2010.
Loans to Directors

The Company has not made any [oans to any Director of Becton, including their personally-refated entities.




Tax Consolidation

For purposes of income taxation, Becton has elected

to form a tax consolidation group from 1 July 2005,
Members of the group will be entering into a tax sharing
agreemaent in arder {0 allocate income tax expense to the
wholly-owned subsidiaries on a pro-rata basis prior to the
todgement of the June 2006 tax return.

Auditor’s Independence Declaration

A copy of the Auditor’s Independence Declaration as
required under s387C of the Corporations Act 2081 is set
out following this report.

Audit information
Non-audit services

The Company may decide to employ the auditor on
assignments additional to their statutory audit duties
where the auditors’ expertise and experience with the
Company are imporiant.

The Board of Directors has considered the position and

is satistied that the provision of non-audit service is
compatible with the general standard of independence for
auditors imposed by the Corporation Act 2001 and did not
carmpromise the auditors” independence requirements of
the Corporations Act 2001 for the foliowing reasons:

* the non-audit services do not impact the impartiality
and objectivity of the auditor; and

* none of the services undermine the general
principles relating to auditor independence as set
ouit in Professional Statement F1, including reviewing
or auditing the auditors own work, acting in a
management or decision making capacity for the
Company, acting as advocate for the Company or jointly
sharing economic risk and rewards.

During the year the following fees were paid or payable for
services provided by the auditor of the Company and iis
related practices:
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2004

Assurance Services

ey

. Audit services
Audit and review of
financial reports and
other audit work under

the Corporations Act 2001 8,750

2. Other assurance services
Investigating accountants
report for prospectus and
merger

796,000 .
Total remuneration for FRRTIRNS
assurance services

" go7.000
Taxation services Vet

Taxation services in relation

o prospectus and merger 446,180 -

Corporate Governance

In recognising the need for the highest standards of
corporate behaviour and accountability, the Directors of
Becton Property Group Limited support and adhere to the
principles of good corporate governance, The Company's
Corporate Governance Statement is contained in this
Annual Report to shareholders.

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

For and on behaif of the Board

Maxwell John Beck
Chairman

Mealbourne
This 13" day of September 2045
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Auditor’s Independence Declaration
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Auditor’s Independence Declaration Facgimbe «51 5 5501 e

As lead suditor for the audit of Becton Property Group Limited for the year ended 335 June 2005,
Fdectare that to the best of my knowledge and belief, there have been:

a} no contraventions of the auditor independence requirements of the Corporations Act 2631
in relation to the audit; and

bl no contraventions of any applicable code of professional conduct in refation to the audit.

This declaration is in respect of Becton Property Group Limited and the entities it controlled
during the pericd.

]
‘§§ :

Peter Fekete

Partner

Pricewaterhouseloopers Melbourne
t4 September 2045

4y
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Corporate Governance Statement

Introduction 1
Becton was esiablished in 1976 and has s history of high al
quality residential construction and commercial property
development. Becton Property Group Limited ["Becton™ ar
the "Becton Group”l was incorparaied in November 2000
and listed on the Australian Siock Exchange [ASX] in July
2005, Becton is a diversified group involved in retirement
tiving, property funds management and holiday ownership
as well as ongoing activities in property development and
construciion.

The Board of Directors are responsible for the corporate
governance of the Becton Group. Following the merger

of Becton Property Group Limited and Becton Pty Lid

and the subsequent listing of the Company’s securities

o the ASX an 8th July 2005, the Board of Directors are in
the process of formally adopting appropriate Corporate
Governance policies and procedures having regard to

the ASX Corporate Governance Council [CGCI published
guidelings as set out in its "Principtes of Good Corporate
Governance and Best Practice Recommendations™ to
which the Company’s Directors, officers and employees b
will then recognise and adhere to best practice guidelines,

in accordance with these recommendations, the Corporate
GCovernance Statement must now contain certain specific
information and must disclose the extent to which the
Company has followed the guidelines during the period.
Where a recommendation has not heen followed, the fact
rust be disclosed, ingether with reasons for the depariure,
This Corporate Governance Statement is structured with
reference o the ASX Corporate Governance Council's
published guidelines. The Charters and policies [aid out in
this Corporate Governance Siatement represent a concise
version of those charters and policies that have been
adopted or are currently being considered for adoption by
the Board of Directors.

For turther information on corporate governance charters

and policies associated with the Becton Group, refer to the
Company’s website:

wwrw.becton.com.ay, ¢)

Board Charter
Role of the Becton Board and Company management

The Board of Directors of Becton together with
rmanagement are collectively experienced in the
property and funds management indusiry.

The Board is responsible for setting corporate sirategic
and financial objectives and ensuring appropriate
ranagement is in place to devise and implement o
business strategy to achieve these objectives. The
Board appoinis the Chief Executive Officer, the

Chief Financial Officer and the Company Secretary.

The Board approves and monitors managerment’s
corporate strategy and performance objectives for
Becton. Under the oversight of the Board's Audit and
Risk Management Committee, the Board monitors
systems of risk managemaent, compliance and financial
reporting. The Board is respansible for approving and
monitoring the progress of major capital expenditure,
capital management and acquisitions and divestitures
of assets.

Delegation of Authority

The Board may delegste to its sub-committees, a
Drector, subsidiary company, or any other person in
authority 1o perform any of its functions and exercise
any of its powars, in the ordinary course of business.
This includes the day to day administration of its
assets, including ensuring that assets are adequately
insured where necessary; that detailed market
investigations and effective due diligence is carried out
or proposed invastments or acquisitions; that capital
required to fund proposed investments or acquisitions
as well as general working capital requirements is
adequate; that subject to the responsibility of the
Board's Audit and Risk Management Commiitee there
is effective risk management, financial management
and compliance management of Becton Group's assets.
The Board has adopted a Siatement of Delegated
Authority.

Becton Board Structure

The Board is comprised of seven Directors, with a
majority of the Board being non-executive Directors,
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Corporate Governance Statement (continued)

Max Beck
Brian Pollock

Executive Chairman

Non-executive Deputy
Chairman and independent
Director

Non-exscutive Director and
Independent Director

Robert Critchley

Siil Conn Non-exscutive Director and

Independent Director

Michael Naphtali Non-executive Director and

Independent Director

Hamish Macdonald  Chief Executive Officer

Mark Taylor Finance Director and joint

Company Secretary

in accordance with the CGC's "Principles of

Good Corporate Governance and Best Practice
Recommendations”, the recommendation that no
independent Director halds more than 5% of the total

shares on issue has been met by the following Directors:

Brian Pollock Non-executive Deputy

Chairman
Robert Critchley Non-executive Director
8iil Conn

Michael Naphtali

Naon-exscutive Director
Naon-exscutive Director

Mr Max Beck is the Executive Chairman of the Becion
Group by reason of his association with the Becton
Group since inception in 1974 and his significant
shareholding in the Company. This is a departure from
CGC best practice recormmendation 2.2, however the
Board have appointed Mr Brian Pollock, non-executive
deputy chairman, as lead independent Director.

The Becton Group supports the appoiniment of
Directors whe bring a wide range of business and
professionat skills and experience, details of which are
recorded in the Directors Report accompanying this
Corporate Governance Statement. Each director has
a three year term of office where they retire and seek
re-election by shareholders as a director.

Each Director is required to disclose any interest which
might create a potential conflict of interest with their
duties as a Director of Becton or which would affect
their independence,

tn order for Directors to bring independant judgement
to bear in decision making, Directors have the ability io

obtain independent professional advice, if necessary, at
the Company's expense.

Code of Conduct and Conflicts of interest
Conduct of Management

The Board of Becton is vigilant in adhering to the
highest standards of ethical business practice. These
standards embody Becton's own corporate values,

We communicate this to management and reguire

aur employees to adhere to our core values, together
with a number of other key atiributes that have been
identified as being imperative to the success of Becton.

Employees must comply with all taws and regulations.
This inctudes understanding the laws and regulations
relevant to their work and complying with the tegat
requirements of the jurisdictions in which they operate.

Employees should not engage in activities or hold or
trade assets that involve, or could appear to involve,
a conflict between their personal interests and the
interests of the Becton Group.

Management is responsible to the Board for the

Becton Group's performance under this Code, and have
operational responsibility for ensuring compliance with
the Code.

The Code of Conduct aims to promote ethical and
responsible decision making. Our employment
practices include:

& induction training for all employees;
s an Bqual Employment Opportunity Policy;

&  QOccupsational Heatth and Safety Policies and
Procedures; and

& gssistance in professional development opportunities
and industry based iraining for employees.

Qur Code of Conduct requires all employees o exhibit
honesty, loyally, integrity, professionalism and trust in
their dealings both internally and exiernally. We sim for
good corporate governance and indusiry best practice.
We specifically require employees to:

*  aypid situations which may give rise to a conflict of
interest;

*  avpid situations where they may profit from their
position with the Company or gain any benefit which
competes with Becton's business;

& comply with iaws and reguistions;
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*  not undertake activities inconsistent with their
employment with Becton;

* properly use Bector's assets for legitimate
business purposes; and

* maintain privacy and confidentiality in both Becton's
business and the information of its clients and
shareholders.

The Board have resolved that the Code of Conduct
extends to guide compliance with legal and other
obligations with respect to stakeholders.

The Becton Group aims to maximise the returns

to #s investors by capital appreciation. Should the
Company reach a stage where it can declare dividends,
sach shareholder has the right to receive a share of
distributed income and capital in proporiion to their
interest in the Becion Group.

Coniflicts of Interest and related party iransactions

The Board of Becton is committed to good corporate
governance and aims for continsous improvement in
these practices. We embrace high ethical standards
and require our employees 1o demonsirate both
personal and corporate responsibility. Directors,
officers and employees are required to safeguard the
infegrity of the Becton Group and to act in the best
interests of our stakeholders {generaily, shareholders
and clients],

There must be no conflict, or perception of a conflict,
between the interests of any Becton Director,

officer or employvee and the responsibility of that
person io the Becton Group and 1o the siakeholders.
Becton Directors, officers and employees may nover
improperly use their position for persenal or private
gain to themselves, a family member, or any other
person { associates”).

Directors can only purchase Becton products on the
same terms and conditions available to Becton siaff.

As a general rule, a conflict of interest, or the
perception of & conflict, may arise if their duties involve
any aciual or potential business with a person, entity
or organisation in which they or their associates have a
substantial personal or financial interest. Accordingly,
the following ruies apply:

*  Without prior Board approval, Directors, officers
and employees may not act on behalf of Becton in
cornection with any business or potential business

3

invalving any person, entity or organisation in
which they or their associates have direct or
indirect managerial influence (such as serving
as an executive officer, Director, general partner
or sirtilar position or who hold a substantial
gwnership or beneficial interesth; and

* ‘Where a potential conflict exists, this should be
disclosed to the Chairperson prior 1o any dealings
taking ptace.

Audit & Risk Management Committee

Pursuant to ASX CGL Principle 4.5, the Becton

Group has established an Audit & Risk Management
Commitiee. The Board of Directors are in the process
of farmally adopting the charter associated with this
Commitiee.

Purpose

The Audit & Risk Management Committee plays a

key role in assisting the Board of Directors with its
responsibilities relating to accounting, developing
internal control systems, reporting practices and risk
management, and ensuring the independence of the
Becton Group auditor. The charier for this Cormmities
incorporates policies and procedures to ensure an
effoctive focus from an independent perspective.

The Audit & Risk Management Committee

aversees and appraises the quality of the audits
conducted by the auditors of the Becton Group.
PricewaterhouseCoopers, Chartered Accountants,

are the currently appointed auditors of Becton. Their
appointment will be reviewed periodically in line with
industry best practice. We believe in the ongoing
assessment of our audit arrangements and will comply
with any regulatory reguirements to rotate our external
zudit partner.

The Audit & Risk Management Committee includes
in its Charter a review of the effectiveness of
administrative, operating and accounting conirals.

Meetings of the Committee are held prior to and
following the annual audit and half year review process,

Following a recormnmendation by the Commiitee to the
Board of Directors to approve the annuat and half year
financial accounts, the CED and CFO state inwriting
to the Board that the Company's financial reports
present a true and fair view, in all material respects,
of the company's financial condition and operational
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Corporate Governance Statement (continued)

results and are in accordance with relevant accounting
standards; and that this staterment is founded on a sound
system of risk management and internal compliance
and conirol which implements the policies adepted by
the Board; and that the company’s Fisk management
and internal compliance and control system is operating
efficiently and effectively in all material respacts.

Composition

Becton's Audit & Risk Management Committee follows
each of the principles listed below:

*  (nly non-executive Birectors with a majerity of the
Commitiee being independent Directors;

*  Anindependent Chairperson, who is not
Chairperson of the Board and is a qualified
accountant or has significant experience in the
financial industry;

*  Af{east three members.
Members of the Commitiee are:
Commitiee Chairman (non-

exscutive director and
independent director}

Siil Conn

[non-executive director and
independent director]

Brian Pollock

{non-executive director and
independent director}

Michael Naphtali

There have been no meetings held during the
reporiing perind as the Commities was formed on
5 Septermber 2005.

Risk Management Systemn Statement

The Board of the Becton Group takes a proactive
approach to the Becton Group's risk management and
internal compliance and control system. This function is
deatt with by the Audit & Risk Management Committee.

The Board of Directors are in the process of formally
adopiing a palicy on risk oversight and management.

The Audit & Risk Management Cammittee is
responsible for ensuring that risks, and also
opportunities are identified on a timely basis and that
the Becton Group's objectives and activities are aligned
with the risks and opportunities identified by the
Committee and the Board of Birectors,

5 Board Continuous Disclosure Policy

Becton's Continuous Disclosure Policy is designed to
meet market best practice, promaoting iransparency
and investor confidence and ensuring that all
interested parties have an equal opportunity to obiain
information which is issued by Becton,

The ASX defines continuecus disclosure in iis Listing
Rutes as “the timely advising of information to keep
the market informed of events and developments as
they occur”. The Listing Rutes and the Corporations
Act require that a listed entity disclose to the market
matters which a reasonable person would expect

to have a material effect on the price or value of the
entities securities. A reasonable person is taken to
expect information to have a material effect on the
price of valtue of securities if it would, or would be
likely to, influence persons who commonly invest in
securities in deciding whether or not to subscribe for,
buy or sell the securities.

The procedures which have been developed 1o comply
with these rules include immediate reporting of any
matter which could potentially have a material effect, via
established reporting lines to the Chief Executive Officer
and/or the Company Secretary. Both the Chief Executive
Officer and the Company Secretary are responsible for
monitoring information which could be price sensitive,
liaising with Becton Group executive Directors and
escalating 1o the Chairperson where practicable. The
Chief Executive Officer and the Company Secretary
monitor daily activity to ascertain what matters

should be considered for disclosure and as soon as

a matter is appropriate for disclosure notifying each
other imemediately. Disclosure of such price-sensitive
information 1o the ASX must not be delayed.

Price-sensitive information will be disclosed, in the
first instance, to the Australian Stock Exchange and
disclosures to the market will then be placed on
Becton's website. Material information must not be
selectively disclosed (i.e. to analysts, the media or
shareholders} prior to being announced to the ASX,
and all media releases must be referred to the Chief
Executive Officer for approval prior to any release.




& Share Trading Policy

Becton's Share Trading Policy ensures that
unpublished price sensitive information about Becton
is not used in an urdawful manner, The main provisions
of this policy are:

* the specific requiremaents of the Corporations Act;
* gprohibition of short term trading in Becton shares;

*  when Directors and employees may trade in Becton
shares; and

* prior notification by Directors, offices and
employees of their intention to deal in Becton
shares.

The Policy is as follows:

“Trading of securities by Directors, officers and
employees is only allowed when he or she is notin
possession of price sensitive information that is not
generally avaiiable to the market.”

Shareholder Communications Policy

Becton's communication strategy is o promote
effective communication with shareholders,

I accordance with our requlatory obligations, certain
periodic reporting witl alse be made to shareholders,
including the Annual Report. in addition, alt
shareholders are requested 1o attend the annual
general meeting and the Company promotes effective
participation at those meetings. Qur aim is for
informed shareholders.

The Becton Group maintains a web site and endeavours to
publish on the website sl important company information
and relevant announcements made to the market.

I accordance with ASX CGC Principle 6.2, the external
auditors are reguested to atiend the annual general
meeling and are available to answer shareholder’s
guestions about the conduct of the audit and
preparation of the auditors report.
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Board Remuneration and Nomination Policy

Pursuant to ASX CGL Principle 9, the Becton Group
has established a Remuneration Committee, made

up of three members of the Board of Directors,

which is responsible for determining and reviewing
compeansation arrangements for the Directors and the
executive team and high level company remuneration
policy decisions. The Committee will meet at least
twice per calendar year,

Mombers of the Committee are:

Max Beck Committee Chairman (executive

chairman)

[non-execltive director and
independent director]

Robert Critchley

Michael Naphtali [non-executive director and

independent director]

There have been no meetings held during the reporting
period as the Committee was formed on b September
2605,

The Remuneration Committee will monitar and review:

* the remuneration arrangements for the CEO and
other senior executives;

* the remuneration policies, personnel practices and
strategies of the Company generally;

¢ any employes incentive schemes;

* the remuneration arrangements for non-executive
Directors.

All remuneration and superannuation for Directors,
officers and employees are paid by the Becton Group.

The Becton Group has not formed a separaie
Nominations Committee as this function is dealt with
by the Board as a whole.

The Board is responsible for Performance Evaluation
of the members of the Board and key executives
against both measurable and guealitative indicators. A
performance evaluation to assess remuneration paid to
Directors of the Becton Group relating o Directors fees
and associated superannuation is undertaken annuaily.
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Statements Of Financial Performance
For The Year Ended 30 June 2005

Censolidated Parent entity

2005 2006 . --2005 2004

Notes s g s X

Total Revenue from Ordinary Activities 3 08,193362. 4615050 - 8,193,362 4,615,050
Employee benefits expense _5 {80,125) - (82,000] :-:'."_'{88,1.2_5} . (B2,000)
Borrowing costs expense 13,708,665) - {3,719,362) :' (3,708,665} . 13,719,362)
Management fees -:'--'.._.{662,9._683 . - 1662,048) - .
Other expenses from ordinary activities (295,680 (176,730 (295,680} [176,730)
Profit from Ordinary activities before incomne tax : 3,446,824 636,958 :'.._'_'-_3_4_.(4_6__824_ _ 636,958
Income tax expense 4 11,034,080)  (191.088]  (1,034,080)  (191,088)

Net profit 2,412,744 L45870 2,412,764 445,870

Total changes in eguity attribuiable to members
other than those resutting from transactions with S e
DWNEeTrs 85 OWhers 17 2,412,144 445 870 2,412,744 445,870

Basic earnings per share [cents] 29 733 1.38

The above statements of financial performance should be read in conjunction with the accompanying notes.
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Statements Of Financial Position
As At 30 June 2005

Consolidated Parent entity
Notes - 2005 2004 . 2005 2004
_____________ . g .
CURRENT ASSETS AT Sl
Cash assets 5 130,723,542 740453 30,723,542 74D.453
Receivables 6 116,157,656 67712 16,157,656, 67,712
Other financial assets 7 32,302,000 12,880,000 32,302,000 12,880,000

TOTAL CURRENT ASSETS 79,183,198 13,688,165 79,183,198 13,688,145

NON CURRENT ASSETS

{ther financial assets 32,352,000 32,302,000
forred tax seuete o . Lasp ) 650
TOTAL NON CURRENT ASSETS 77777 - 32303450 T 2 32,303,650
TOTAL ASSETS 79.183,198 45,991,815 79,183,200 45,991,815
CURRENT LIABILITIES el S

Payables 10 f 14,959,026 . 55018 4,959,028, 55,018
Interest bearing lizbilities 11 -12,107,671. 7,758,000 '-_12,_?__{3?,!;71 . 7,758,000
Current tax liabitities 12 461,454 49.499 . 481454 49,499
Provisions 13 2,426,490 - 2,426,490 -
TOTAL CURRENT LIABILITIES 19,954,641 7862517 19,954,643 7,862,517
NON CURRENT LIABILITIES SR

Interest bearing lishilities 14 -:'2.{_3,{3.8_8,8{38.__ 25,897,600 .29.{3_30,88{3 . 25,897,600
Deferred tax liabilities 15 282 - 12,182 -
TOTAL NON CURRENT LIABILITIES 20,012,182 25,897,600 20,012,182 25,897,600
TOTAL LIABILITIES 39,946,823 33,760,117 39,964,825 33,760,117
NET ASSETS 39,216,375 12,231,698 39,216,375 12,231,698
EQUITY

Contributed equity 14 39,049,238 11,646,400 39,049,238 11,646,400
Retained earnings 17 167,137 585,298 147,137 585,298
TOTAL EQUITY 39,216,375 12,231,698 39,216,375 12,231,698

The above statements of financial position should be read in conjunction with the accompanying notes.
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Statements Of Cash Flows
For The Year Ended 30 June 2005

Censolidated Parent entity
Note . " 2005 2004 . 2005 2004
.............. s s s g
Cash Flows from Operating Activities S
Receipts from investments (inclusive of G57) -:'-.'.2,5’?6,923_ 7.624,491% ._":'.:_2,5’?6,923 B Y7 A
Paymants to suppliers {inclusive of GST} (569,242) 873568 (569,242} [873,568)
2,007,481, 6,750,923 2,007,681 4.750,923
Borrowing Costs 113,708,665] . (3,719.362] (3,708,665} [3,719,362)
Income taxes paid T (456,256) (904,329 {456,256} (904,329
Net Cash Provided by Operating Activities 24 'E2,3 57,240] 2,127,232 'E2,357,2A&D} 2,127,232
Cash Flows from Financing Activities : . C R
Proceeds from issue of shares : ..'i 5,015,000 - ;'-_'15,{315,813{3 . -
Proceeds from oversubscription :.-.-.ﬁ_,é‘?Z,Sé‘?.. - 'i BH92,86% . -
Repayment of borrowings 14,163,125] - (4,163,125} . .
Proceeds from borrowings 20,000,000 - 20,000,000 .
Dividends paid U 1404,415) 11,920,780 {404,415} 11,920,780]
Net Cash Provided by [used in) Financing Activities 32,140,329 11.920,7800 32,140,329 (1,920,780)
MNet increase in Cash Held '.:29,_‘_25_33,859_ : 204,457 :.'29,9_5_3,83_‘?_ 206,452
Cash at the Beginning of the Year 40,453 534,001 740,453 534,001
Cash at the End of the Year 5 '3{3,’?23,542 760453 30,723,542

The above statements of cash flows shouid be read in conjunction with the accompanying notes,
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Notes to the Financial Statements

30 June 2005

NOTE 1. Directors

The directors of Becton Property Group Limited are
referred to in these accounts as ‘the directors’.

NOTE 2. Statement of significant
accounting policies

The principal accounting policies adopted by Becton
Property Group Limited {"the Company”] are stated to
assist in a general undersianding of these accounts.

This general purpose financial report has been prepared in
accordance with Accounting Standards, other authoritative
pronouncements of the Australian Accounting Siandards
Board, Urgent Issues Group Consensus Views and the
Corporations Act 2007,

It is prepared in accordance with the historical cost
corvention. Unless otherwise stated, the accounting
policies adopted are consistent with those of the previous
year.

{a) Principles of consolidation

The consolidated financial statements incorporaie the
assets and liabilities of all entities controlled by Becton
Property Group Limited ["company” or “parent entity”} as
a1 30 June 2005 and the results of all controlled entities
for the year then ended. Becton Property Group Limited
and its controiled entities together are referred to in this
financial report as the consolidated entity. The effects of
all transactions belween entities in the consolidated entity
are eliminated in full.

Where control of an entity is obiained during a financial
year, its results are included in the consolidated siatement
of financial performance from the date on which conirsl
commences. Where control of an entity ceases during a
tinancial year its resuits are included for that part of the
year during which conirol existed.

{b} Income Tax

Tax effect accounting procedures are followed whereby
the income tax expense in the statement of financial
performance is maiched with the sccounting profit after
tax aliowing for permanent differences. The future tax
benefit relating to tax losses is not carried forward as an
asset unless the benefit is virtually certain of realisation.
Income iax on cumulative timing differences is sei aside
to the deferred income tax or the future income tax benefit

accounts at the rates which are expecied to apply when
those timing differences reverse.

The directors have elected to form a tax consolidation
group from 1 July 2005, Members of the group will be
entering inte a tax sharing agreement in order to allocate
income tax expense to the wholly owned subsidiaries on a
pro-rata basis prior to the lodgement of the 38 June 2084
tax return.

tc] Revenue Recognition
Revenue from inferest is brought to account on an accruals
basis.

td) Trade and sundry creditors

These amounts represent tiabilities for goods and services
provided o the Company prior to the end of the financial
year and which are unpaid. The amounts are unsecured
and are usually paid with 38 days of recognition.

{e) Cash

For the purposes of the statement of cash flows, cash
inctudes deposits held at call with financial institutions
which are readily convertible to cash on hand and are
subject to insignificant risk of changes in value.

{f} Interest bearing liabilities

Loans are carried at the principal amounts, which
represant the present value of future cash flows associated
with servicing the debt. Interest is accrued over the period
it becomes due and is recorded as part of other credifors,

{g) Investments

The Company’s investments in interest bearing
performance noles are brought to account at cost, and
all investment income is recogrisad in the statement of
financial performance on an accruals basis,

th] Segment information
Business Segment - The Campany’s operations are
confined to the ane industry of investment management.

Geographical Segment -~ The Company’s operations are
confined to Australia.

{i] Dividends

Provision is made for the amount of any dividend declared,
determined or publicly recommended by the directors on
or before the end of the tinancial year but not distributed at
balance date.
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{j} Borrowing costs
Borrowing costs are recognised as expenses in the period in which they are incurred. They include interest on unsecured
notes issued by the Company.

ik} Earnings per share

Basic earnings per share is determined by dividing net profit after income tax attributable to members of the company,
excluding any costs of servicing equity other than ordinary shares, by the weighted average number of ordinary shares
nutsianding during the financial year, adjusted for bonus elements in ordinary shares issued during the year.

Censolidated Parent entity
2004 . 2008 2004

NOTE 3. Revenue S e

Revenue from operating activities

Interest income 4,555,556 '.:"...:8,}_8_8,362. 4,555 556

59.494 5,000 59,494
18,193,362 4615080 8,193,362 4,615,080

Management fees

NOTE 4. Income Tax

The income tax expense for the financial year
differs from the amount calculated on the profit.
The differences are reconcited as follows:

Profit from ordinary activities before income SRR
tax expense 3,446 824 636,958 3,446,824 636,958

Income tax calculated at 30% {2684 - 30%! 1,034,047, 191,088 1,034,047, 191,088

Under provision of tax in previous year 33 . Lo 33 -

Income tax expense attributable to profit SORERS e e

from ordinary activities 1,034,080 191,088 1,034,080 191,088

Aggregate income tax expense comprises: f ST B L

Current taxation provision B(;E»,?ZS.__ 191,088 - '.'8_6_»8,723 . 191,088

Deferred income tax provision ‘E 1,637 . :: . 1,637.. -

Future incame tax benefit -:'--'...._._'?5.3.6_8.7._ S 53,687 -

Under provision in prior year 33 Lo 33 -
1,034,080 191,088 1,034,080 191,088

Ng part of the future income tax benefit shown in
Noie ¢ is atiributable to tax losses.

NOTE 5, Current assets - Cash SR
Cash at bank '3{3,’}’23,542 740,453 '38,723,552 F4O,453
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Notes to the Financial Statements (continued
30 June 2005

Consolidated Parent entity

2008 2004 .. - 2005, 2004
___________ s s s )

NOTE 6. Current assets - Receivables SR S
Trade Debtors L2410 63884 12431, 63,884
Other Debtors 50,894 3.828 . 50,89 3,828
Loan to related party 16,094,331 - 16,094,331 .
16,157,656 87,712 16,157,656 87,712

The [nan io related party represents advances to
Becton Construction Services Trust following the
shareholder approval of the merger with Becton
Pty Lid effective 1 July 2005.

NOTE 7. Current assets - Other financial asseis

Nen-trade investmentis
Performance notes - at cost 32,302,000 12,BBC,ODG 32,302,000 12,880,000

The performance notes are issued by Becton
Construction Services Trust and are acguired

at a price of $1 per note. The notes offer an
urconditional rate of interest of 10% per annum
with a maximum conditional rate of 8% per annum.
The notes mature on 30 June 2804, As disclosed in
the Directors’ Report and Note 27 this investment
will be reclassitied to inter-group loans from

1 July 2605,

NOTE 8. Non- current assets - Other financial assets
Nen-trade investments

Shares in controlled entity - at cost (note 23] ~ '. - 2 -

Performance notes - at cost - 32,302,005 ~ 32,302,000

- 32,302,005 2 32,302,000

NOTE 9. Nea-current assets - Deferred tax assets

Future incorne tax benefit - 1,650 - 1,650

NOTE 18. Current tiabilities - Payabies

Trade creditors 6799 G443 - CET9% . 44843

Sundry creditors & accruals 3,198,163 10175 3,198,165 10,175

Monies refundable for oversubscription of SR

converiible notes and shares 1,692,869 - 1,692,849 -
4,959,026 55018 4,959,028 55,018

e
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Censolidated Parent entity
2008 2004 - 2008 2004

NOTE 11. Current liabilities -
Interest bearing liabilities

Unsecured e
Unsecured notes "32,107,571 . 7,758,000 "12,3{3?,671 7,758,000
Date of maturity and interest rate is as follows

- 30 June 2606 at 11.25% per annum

NOTE 12. Current - Current tax liabilities
Income tax payabte 441,454 49,499 441,454 49,499

NOTE 13. Current - Provisions Ce e e
Provision for dividends {refer note 18) U 2.426,490 - 2,426,490 .

NOTE 14. Non - Current liabilities - Interest bearing liabilities
Unsecured
Convertible notes 120,000,000

20,000,000, .

25,897,608 - 25,8%7,4600
.2{3,{388,{3{38 25,897,608 .29,8{38,8{3{3 25,897,600

Unsecured notes

H

Convertibie notes

The parent entity issued 30,769,231 convertible notes with 9.5% p.a. coupen far $20 miilion on 27 June 2005, The

noies are converiible into ordinary shares of the parent entity, at the option of the holder from 30 June 2607 until
maturity date, or repayable on 30 June 2015, Each convertible note converts to 1 ordinary share. The company has the
discretion to repay a portion of the face value of the convertible note if the market price of an ordinary share is less than
$0.65 at the time of conversion,

NOTE 15. Non-Current - Deferred tax liabilities

Provision for deferred income tax 12,182 - 12,182 -
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Notes to the Financial Statements (continued
30 June 2005

Parent entity Parent entity
T 2008, 2004 . 2008 2004

" Shares Shares $ $

NOTE 14. Contributed equity

ta] Share capital DT ST
{rdinary shares - fully paid 99,464,780 32,353,208 '40,513,853 11,646,400

Number of Issue
Date and details Notes Shares Price %

tbl Movements in share capital

1 July 2004 -~ Opening balance 32,353,208 11,646,400

27 June 2805 - Conversion of 2005 Unsecured

Notes to shares (d] 7,568,151 $0.475 3,094,872

27 June 2805 - Conversion of 2006 Unsecured

Notes to shares (e} 29,031,429 $0.475 13,789,929

27 june 2005 - New share issue ([} 30,830,000 $0.506 15,015,000

27 june 2008 - Employee share gifts (g) 482,008 $0.500 244,000
44,287,201

Less: Transaction costs arising on share issues 5,237,943

30 June 2805 - Closing balance 99,464,785 39,049,238

{c) Ordinary shares
Ordinary shares entitle the holder to participate in dividends and the proceeads on winding up of the company in
proportion to the number of shares held.

On a show of hands every holder of ordinary shares present at a meeting in person or by proxy, is entitled to one vote, and
upon a poll each share is entitled to one vote.

{d} Conversion of 2005 Unsecured notes to shares

As part of the public fund raising through the issue of ordinary shares and new convertible notes pursuant to the
prospectus dated 3 June 2005, 2005 noteholders were offered the option of converting their unsecured notes into shares
of the company at a discount of $0.025 to the issue price of $0.50. 46.34% of noteholders took up the offer resulting in
$3,5%4,875 in notes being converted to shares,

{e] Conversion of 2006 Unsecured notes to shares

As part of the public fund raising through the issue of ordinary shares and new convertible notes pursuant to the
prospectus dated 3 June 2005, 2006 noteholders were offered the option of converting their unsecured notes into shares
of the company at a discount of $0.025 to the issue price of $0.50. 53.25% of noteholders took up the offer resulting in
$13,789.929 in notes being converted to shares,

{f) New share issue
Pursuant to the prospectus dated 3 June 2005, $15,015,000 was raised from the issue of 30,036,000 new ordinary shares,
at an issue price of $0.50. These shares were atlotied on 27 June 2005,

{g} Employee share gifts

In anticipation of the acquisition of Bectan Pty Ltd on 1 July 2005, the Directors approved an issue of shares on 27 June
2005 at an issue price of $0.50 {o the employees of Becton Piy Lid, contigous with and pursuant to the prospectus dated
3 June 2005




Annuat Report 2005

Consolidated Parent entity
L2008 2004 . °--2008. 2004

Nates $_ % _ $_ %
NOTE 17. Retained profits ESDER

Retained profits at the beginning of the ST Ve
financial year - B85,298. 2,060,208 685,298 2,060,208

Net profit atiributable to members of

Becion Property Group Limited _1 L 2,412,144 445 870 2,612,744 445,870
Dividends provided for ar paid 18 12,830,905)  (1,920,780] (2,830,905} (1,920,780
Retained profits at the end of the financial year 47,137 585,298 167,137 585,298

NOTE 18. Dividends

Urdinary shares

Final dividend for the year ended 30 June 2004
of 1.25 cents {2003 - 7.5 cents) per fuily paid
share paid on st October 2004, fully franked SOAEEEN

(2603 - Fully franked] based on tax paid @ 30%. - 4D4A4%5 - 1,920,780
Final dividend for the year ended 30 June 2085 S
of 7.5 cents (2004 - 1.25 cents] per fuily paid share
to be paid on 30" Sepiember 2085, fully franked T

(2004 - Futly franked] based on tax paid @ 30%. 2,426,490 -
Total dividends provided for or paid 2,830,905 1,920,780
Franked dividends

The franked portions of the dividend recommended
after 30 June 2005 will be franked out of existing
franking credits or out of franking credits arising
from the payment of income tax in the year ending
30 June 2006,

Franking credits available for subsequent financial S
vears based on a tax rate of 30% {2004 - 30%] 1,154,901 253,166

The above amounts represent the balance of the franking account as at the end of the financial year, adjusted for:
{a] franking credits that will arise from the payment of the current tax liability

{b] franking debits that will arise from the payment of dividends recognised as a Hability at the reporting date, and
{c] franking credits that may be preventad from being disirihuted in subsequent financial years,

The ability to utilise the franking credits is dependent upon there being sufficient available profits to declare dividends.
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Notes to the Financial Statements (continued

30 June 2005

NOTE 19. Contingent liabilities

The directors are not aware of the existence of any
contingent lizhilities at halance date.

NOTE 20. Commitments for expenditure

There are no commitments for expenditure contracted for
at batance date which are not provided for in the accounis,

NOTE 21. Director and executive disclosures
Directors

The following persons were directors of Becton Property
Group Limited during the financial year:

Chairman - executive

M.J. Beck

Deputy Chairman - non-executive
B.J. Pollock

Executive directors

H.E. Macdonald - Chief Executive Officer lappainted
director 28 June 2008)

M.W. Taylor - Finance Director {appointed director 28 June
20051

Non-executive directors

R.K. Critchley
W.J. Conn [appainted 28 June 2005}
M. Napthali [appointed 28 June 2005]

Executives fother than directors} with the greatest
authority for strategic direction and management

Due to the nature of the Company and iis operations, there
ware no specified executives during the year,

Remuneration of directors and executives
Principles used to determine the nature and amount of
remuneration

The objective of the company’s executive reward
framework is to ensure reward for performance is
competitive and appropriate for the results delivered. The
framework aligns executive reward with achievement
of strategic objectives and the creation of value for
shareholders, and conforms to market best practice for
delivery of reward. The Board ensures that executive
reward satisfies the following criteria for good reward
governance practices:

*  competitive and reasonable
* acceplable to shareholders

* iransparent.

Due to the nature of the company and its operations,
during the year remuneration was limited to s non-
executive directors.

Non-executive directors

Fees and payments to non-execuiive directors are aimed
to reflect the demands which are made on, and the
responsibilities of, the directors. Non-executive director
fees and payments are reviewed by the Board {o ensure
nof-axecutive directors fees are appropriate and in line
with the market.

The Chairman's fees are delermined independently

and compared to the fees of non-executive direciors
based on comparative rotes in the external market. The
Chairman is not present at any discussions relating io the
determination of his own remuneration. The Chairman’s
fees were approved by shareholders at the Annusal General
Meeting held on 30 October 2004, Mr Beck, has from the
time of his appointment declined 1o accept any fees,
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NOTE 21. Director and executive disclesures {Continued)

Details of remuneration

Details of remuneration of each director of Becton Property Group Limited, including their personally-related entities,
are sei out in the following tables.

2005 Primary Post-employment Equity
Nen-
Cash salary €ash monetary Retirement

and fees Bonus benefits Superannuation henefits Options Total
Name: $ $ $ $ $ $ $
B.J. Polloek 50,000 - - 4,500 - - 54,500
R.K. Critchley 25,625 - - - - - 25,625
M.J. Beck - - - - - - -
M. Napthali - - - - - - -
W. 1 Conn - - - - - - -
H.E. Macdonald - - - - - - -
MW, Taylor - - - - - - -
Total 75,625 - - 4,500 - - 80,125

Total remuneration of directors of Becion Property Group Limited for the vear ended 30 June 2004 is set sut below,

2004 Primary FPost-employment Equity
Nan-
Cash salary Cash monetary Retirement

and fees Bonus benefits Superannuation henefits Options Total
Name: $ $ $ $ $ $ $
B.J. Polloek 50,000 - - 4,500 - - 54,500
R.K. Critchley 27,500 - - - - - 27,500
M.J. Beck - - - - - - -
M. Napthali - - - - - - -
W. 1 Conn - - - - - - -
H.E. Macdonald - - - - - - -
MW, Taylor - - - - - - -
Total 77,500 - - 4,500 - - 82,000

Retirement Allowances
There were no retirement allowances paid to directors during the year
Service agreements

There are no service agreements between Becton Property Group Limited and its directors.
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Notes to the Financial Statements (continued
30 June 2005

NOTE 21. Director and executive disclesures {Coatinued)

Eguity instrument disctosures relating to directors and executives
Options provided as remuneration
There has not been any grant of options during the year to any director,

Shares provided on exercise of options
No shares have been provided to any director as a result of the exercise of options.

Option hotdings
No director holds any options over ordinary shares in the Company.

Share holdings
The numbers of shares in the Company held during the financial year by each director of Becton Property Group Limited,
including their personsally related entities, are set out below.

Received

Balance at during year
Directers of Becton Property Group Limited start of the  on exercise of Other changes  Balance at the
Ordinary shares year options  during the year  end of the year
B.J. Pollock - - - -
R.K. Critchiey 124,800 - 336,842 456,847
M.J. Beck 3,004,800 - 8,421,053 11,421,053
M. Napthati - - 228,421 228,421
W.L Conn - - 11,421,052 11,421,053
H.E. Macdonald - - 2444 248 2,604,248
M.W. Taylar - - 4,132,830 4,132,030

Other changes during the year
The increases in director shareholdings is the result of the conversion of 208346 unsecured notes to shares, subscriptions
relating o capital raising and share purchases during the year,

Balance at date
Balance at  of appointment

Directors of Becton Property Group Limited start of the for new Converted te¢  Balance at the
2006 Convertible Notes year directors  sharesinyear end of the year
B.J. Pollock - - - -
R.K. Critchley 164,000 - {160,000 -
M.J. Back 4,005,000 - (4,550,005} -
M. Napthali - 80,000 {80,008 -
W.J. Conn - 4,300,000 (4,550,005 -
H.E. Macdonald - 400,000 {400,000 -
M.W. Taylor - 1,200,008 (1,200,003 -

M Taylor also holds 300,000 convertible notes with a 9.5% pa coupon rate, at $0.65 per note maturing 30 June 2810,
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NOTE 21. Director and executive disclesures {Continued)

Loans fo directors
No lgans have been made to any director of Becton Property Group Limited, including their personatly related entities.

Other transactions with directors

Directors of Becton Property Group Limited

Directors, Mr. MU Beck, H Macdonald, M Taylor, W Conn and M Napthali are also directors of Becton Pty Ltd. Becton
Property Group Limited invested in performance notes issued by Becton Construction Services Trust, a subsidiary of
Becton Pty Ltd based on the commercial terms as detailed in the Becton Property Group Limited prospectus dated 21st
Februsry 2001, The investment commenced in May 2001,

{During the year M. M.J. Beck, H Macdonald, M Taylor and W Conn were also directors of Becton Investment Management
Limited, which entered into a management agreement with Becion Property Group Limited. The terms of the
managerment agreement are entirely performance based. The management agreement was extinguished on 1 July 2605
a5 a result of the merger with Becton Py Ltd.

During the year the Directors were holders of 2006 unsecured noles as shown in the table above. Interest expense was
payablz on these notes at a rate of 11.25%.

Aggregate amount of the above other transactions with directors or director-related entities of Becton Property Group

Limited:
2005 2004
............ -$ s
Amounts recognised as revenue L
Interest income 8,188,362, 4,530,579
Amounts recognised as expense : :
Management fees 462,068 .

Interest expense . :_'i ,107,000. 468,000
Aggregate armounts of assets at balance date Sl
relating to the above types of other transactions
with directors or director-related entities of Becton
Property Group Limited

Current assets 48,396,331 12,880,000
. 32,302,000

Non-current assets . e
Aggregate amounts payable to directors or director :
related entities of Becton Property Group Limited
at balance date relating to the above types of other
transactions.

Current liabitities 862,068 -
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Notes to the Financial Statements (continued
30 June 2005

NOTE 22. Related parties

Directors and specified executives
Disclosures relating io direciors and specified executives are set out in note 21.

Wholly-owned group
The wholly-owned group consists of Becton Property Group Limited and its wholly-owned controlled entity being Becton
FProperty Group Investments Pty Ltd. Ownership interests in the controlled entity is set out in note 23,

There were no transactions between Becton Property Group Limited and its wholly-owned controlied entity Becton
Froperty Group Investments Pty Ltd daring the year

NOTE 23. Investment in controlied entity

Name of entity Equity holding

Country of
incarporatisn  Class of shares % 2805 % 2004
Becion Property Group Investments Pty Ltd Australia Ordinary 100 -

Acquisition of controtled entity
On 6 June 2605 Bacton Property Group Limited {the parent entityl acquired 100% of the issued share capital of Becton
Property Group Investments Pty Ltd for $2.

Consolidated Parent entity
L2005, 2004 2008 2004

5 LA 3

NOTE 24. Reconciliation of profit from
ordinary activities after income tax to net cash
inflow/ (outflow] from operating activities

Profit fram ordinary activities after income tax _'2_,_412_,_?_44__. 445870 2.512,744 445,870
Change in assets and labilities ' T

Decreass/iincreass! in trade debtors ': (6,660,555] 3,009,441 j"_E6_,6£__>_8,5__55} C 3,009,441
Increase/{decrease) in deferred tax Habilities :"-_';12_,_1_82 : . 12,?82 ) -
Increase in provisions f'_: '2,4_26,59’0. . ._"_--....'2,_4_25,49{3 . -
Decrease/{increase] in deferred tax assets [1,462,955] (150) - :E__T_,A§2,955}__ {150}
Increasef{decrease) in payables 3'_-;1__02,9{30 : (614,837) '_'-_.-.?{3_2,98_{3__ 614,837}
Increasef{decrease) in income tax payable 411,954 [713,092) ."""1;1‘1,954 {713,092}
Net cash inflows {outflaws] fram aperating S R

activities [2,157,240] 2,127,232 12,157,240} 2,127,232

NOTE 25. Financial instruments

{a) Credit risk exposures
The credit risk on financial assets of the Company, which have been recognised on the statement of financial position,
generaily is the carrying amount.




NOTE 25. Financial instruments {Continued)

ib} interest rate risk exposures
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The Company's exposure to interest rate risk and the effective weighied average interest rate for each class of financial
assets and financial liabilities is set out in the table below.

Exposures arise predominantly from assets and liabilities bearing variable interest rates as the Company intends to hold

fixed rate liabilities to maturity.

Fixed interest maturing in:

Fieating Non-
interest Within 1 interest
Note Rate year 1to§ Years bearing Total
200% $ $ $ $ $
Financial Assets:
Cash 5 35,723,542 - - 30,723,542
Receivables & - - 16,157,656 14,157,456
Other financial assets 7&8 - 32,302,000 32,352,000
Total Financial Assets: 30,723,542 32,302,000 16,157,656 79,183,199
Weighted average interest rate 4.15% 10.00%
Financiat Liabilities:
Trade and other creditors 10 - - 4,959,026 4,959,026
Unsecured notes 11 - 12,187,671 - 12,107,671
Unsecured convertible notes 14 - - 20,400,008 20,058,000
Totai Financial Liabilities: - 12,187,671 20,800,000 4,959,026 37,066,497
Weighted average interest rate - 11.25% 2.50%
Net financial assets 30,723,542 20,194,329 (20,000,000] 11,198,430 42,116,502
Fixed interest maturing in:
Fieating Non-
interest Within 1 interest
Note Rate year 1to§ Years bearing Total
2004 $ $ $ $ $
Financial Assets:
Cash § 740,453 - 740,453
Receivables & - - - §71.712 &1.7%2
Other financial assets 7&8 - 12,880,000 32,302,000 45,182,000
Total Financial Assets: 740,453 12,880,000 32,302,000 &1.712 45,990,165
Weighted average interest rate 4.50% 10.00% 10.00%
Financiat Liabilities:
Trade and other creditors 10 - - 55,018 55,018
Unsecured notes 11 & 14 - 1,758,000 25,897,608 33,655,400
Totai Financial Liabilities: - 1,758,000 25,897,608 55,018 33,710,418
Weighted average interest rate - 10.25% 11.25%
Net financial assets 740,453 5,122,000 6,404,400 12,694 12279547
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Notes to the Financial Statements (continued
30 June 2005

NOTE 25, Financial instruments {Continued)

{c) Net Fair Value of financial assets and liabilities
The directors consider that the net fair values of financial assets and Liabilities approximates their carrying value.,

NOTE 26. Remuneration of auditors

During the year the following fees were paid or payable for services provided by the auditor of the parent entity, iis related
practices:

Consolidated Parent entity
2004 2004

$ $

Assyrance Services
1. Audit services

Feas paid to PricewsterhouseCoopers Australian firm:

Audit and review of financial reports and other

work under the Corporations Act 2001 8,755 8,750

2. Other Assurance Services

Feas paid to PricewsterhouseCoopers Australian firm:

Investigating accountants report for merger and prospectus 790,000 - 790,000 .

Total remuneration for assurance services "”“807,{3{30 8,750 o '8{3?,8{3{3 B,750

Taxation Services

Feas paid to PricewsterhouseCoopers Australian firm:

Services in relation to the merger and prospectus "”“446,380 - "mél;(:,?S{} -

NOTE 27. Events occurring after reporting date
Subsequent to balance date, the following events occurred:
On 1 July 2005, the Company issued 208 million shares to acguire 100% of the issued capital of Becton Piy Lid [Becton],

From 1 July 2005 the Company will no longer derive its earnings from interest earned on the Performance Notes held in
Becton as they will, from that date, be reclassified as inter-group loans. It will insiead be deriving income from the four
existing operating businesses of the wider Becton group Le. property funds management, retirement Living, property
development and construction, and holiday ownership as set out in the recent prospectus.

The financial effects of the above transaction have not been brought to account at 30 June Z805. The operating results
and assets and Labilities of Becton will be consolidated from 1 July 2005, The financial effect of the acquisition on the
Company is set out in the Company's prospectus dated 3 June 2085

The company transferred its listing to the Australian Stock Exchange {ASX] and trading commenced for both the erdinary
shares IASX code BEC] and the 2010 Convertible Notes {ASX code BECG] on 8 July 2008,

Since the end of the financial period, the Directors are not aware of any other matter or circumstance not otherwise dealt
with in the report, that has significantly or may significantly affect the operations of the Company, the results of those
operations or state of affairs of the Company in subsequent financial years,




Note 28. Impacts of adopting Austratian
eguivalents to IFRS

The Australian Accounting Standards Board LAASB) is
adopting Internationat Firancial Reporting Standards
[IFRS} for application o reparting periods beginning

or or after 1 January 2005, The AASE has issued
Australian equivalents to IFRS, and the Urgent Issues
Group has issued interpretations corresponding 1o |ASE
interpretations originated by the Internationat Financial
Reporting Interpretations Commitiee or the former
Standing interpretations Committee. These Australian
equivalents to IFRS are referred to hereatter as AIFRS.
The adoption of AIFRS will be first reflected in the
consolidated entity’s financial statements for the hali-year
ending 31 December 2005 and the year ending 30 June
2006,

Entities complying with AIFRS for the first time wiil be
required to restate their comparative financial statements
to amounts reflecting the application of AIFRS to that
cormparative period. Most adiusiments reguired on
transition to AIFRS wiil be made, retrospectively, against
opening retained earnings as at 1 July 2404,

The consolidated entity has established an AIFRS
caommittee to manage the transition to AIFRS, including
training of siaff as well as sysiem and internal contrat
changes necessary to gather all the required financial
information.

The AIFRS commities has analysed all of the AIFRS and
has identified the accounting policy changes that will be
required. In some cases choices of accounting policies are
available, including elective exemptions under Accounting
Standard AASE 1 First-time Adoplion of Australian

Equivalents to Internationsl Financial Reporting Standards.

These choices have been analysed to determine the most
appropriate accounting policy for the consolidated entity.

The known or reliably estimable impacts on the financial
report for the year ended 30 June 2605 had it been
prepared Using AIFRS are set out below. No material
impacts are expected in relation to the statements of
financial performance, statements of financial position and
statemnenis of cash flows.

Although the adiustments disclosed in this note are based
or management’s best knowledge of expected standards
and interpretations, and current facts and circumstances,
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these may change. For example, amended or additional
standards or interpretations may be issued by the AASE
and the IASB. Therefore, untii the company prepares its
first fuil AIFRS financial statements, the possibility cannot
be excluded that the accompanying disclosures may have
to be adiusted.

fal income tax

Under AASE 112 Income Taxes, deferred tox balances

are determined using the balance sheet method which
calcuiates temporary differences based on the carrying
amounis of an entity’s assets and tiabilities in the
statement of financial position and their associated tax
bases. In addifion, current and deferred taxes attributable
to amounts recogrised directly in equity are also
recognised directly in equity.

This will result in 3 change 1o the current accounting
policy, under which deferred tax balances are determined
using the income statement method, items are only tax-
effected if they are included in the determination of pre-tax
accounting profit or toss and/or taxable income or loss and
current and deferred taxes cannot be recognised directly
i equity.

If the policy required by AASB 112 had been applied during
the year capital raising costs would be offset against equity
nei of the retated tax effect and a deferred tax asset of
$1,616,642 would have been recognised.

{b) Financial instruments

The group will be taking advantage of the exemption
available under AASB 1 to apply AASB 132 Financial
Instrurments: Disclosure and Presentation and AASB 139
Financiat Insiruments: Recognition and Measurement only
from 1 July 2005, This allows the group to apply previous
Australian generatly accepted accounting principles
[Austrabian GAAP) to the comparative information of
financial instruments within the scope of AASB 132 and
AASE 139 for the 30 June 2006 financial report. As a result
there is no impact on the results for the year ended 30
June 2005,
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Notes to the Financial Statements (continued
30 June 2005

NOTE 29. Earnings per share

Consolidated

2008 2004

""" Cents Cents

Basic earnings pershare 7.33 1.38
Consolidated

T 2005, 2004

" “Number Number

Weighted average number of shares used as the denominator

Weighted average number of ordinary shares used as the Dl
denominator in calculating basic earnings per share 32,906,317 32,353,200

Consolidated
2008 2004

3 $

Reconcitiation of earnings used in calculating earnings per share

Basic earnings per share e
Earnings used in calculating basic earnings per share 2,412,744 445,870

information concerning the classification of securities

{a) Convertible notes
Comvertible notes issued during the year are not considered to he potential ordinary shares at year end. The notes have
not been included in the delermination of basic earnings per share. Details relating to the noles are set out in note 14,

{b} Issue of shares subsequent to balance date
As detailed in note 27, shares were issued to vendors of Becton Pty Etd on 1 July 2005,
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Directors’ Declaration

In the directors’ opirion:

{a] the financial statements and notes set out on pages 21
to 38 are in accordance with the Corporations Act 2081,
including:

lil camplying with Accounting Standards, the
Corporations Regulations 2601 and other
mandatory professional reporting requirements;
and

[ii] giving a true and fair view of the company's and
consolidated entity’s financial position as at 30 June
2085 and of their performance, as represented by
the results of their operations and their cash flows,
for the financial year ended on that date;

and

{b] there are reasonable grounds to believe that the
company will be able to pay iis debts as and when they
become due and payable; and

The directors have been given the declarations by the chief
executive officer and finance director required by section
295A of the Corporations Act 2001,

This declaration is made in accordance with a resolution of
the directars.

For and on behalf of the Board

Maxweli John Beck
Chairman

Meibourne

13 September 2005
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Independent Audit Report
to the Members of Becton Property Group Limited

Fricpsaler e looparns
BN SE T 53 FAY

Independent Audit Report te the Members
of Becton Property Group Limited

Audit opinion

In our apinion, the financial report of Becton Property Group Limited:

*  gives 3 true and fair view, as required by the Corporations Act 2001 in g,mmg Y @&m \;m'
Australia, of the financial position of Becton Property Group Limited and
the Becton Properiy Group Limited Group {defined below) as at 30 June 2605,
and of their performance for the year ended on that date, and

& s presented in accordance with the Corporations Act 2081, Accounting Siandards and other mandatory
tinancial reporting requirements in Ausiralia, and the Corporations Regulations 2601,

This opinian must be read in conjunction with the rest of our audit report.

Scope

The financial report and directors” responsibility

The financial report comprises the statement of financial position, statement of financial performance, statement
of cash flows, accompanying notes to the financial staternents, and the directors’ declaration for both Becton
Property Group Limited (the company} and the Becton Property Group Limited Group {the consolidated entity], for
the year ended 30 June 20605, The consolidated entity comprises both the company and the entities i controlied
during that year,

The directors of the company are responsible for the preparation and true and fair presentation of the financial
report in accordance with the Corporations Act 2001, This includes responsibility for the maintenance of adequate
accounting records and internsl controls that are designed to prevent and detect fraud and error, and for the
accounting pelicies and accounting estimates inherent in the financial report.

Audit approach

We conducted an independent audit in order to express an opinion to the members of the company. Our audit
was conducted in accordance with Australian Auditing Standards, in order o provide reasonable assurance as

to whether the financial report is free of material misstatement. The nature of an audit is influenced by factors
such as the use of professional judgement, selective testing, the inherent imitations of internal controt, and the
availability of persuasive rather than conclusive evidence. Therefore, an audit cannot guaranies that all material
misstatements have been detected. For further explanation of an audit, visit our wehsite http:/fwww.pwe.com/aw/
financialstatermentaudit.

We performed procedures io assess whether in all material respects the financial report presents fairly, in
accordance with the Corporations Act 2001, Accounting Standards and other mandatory financial reporting
requirements in Austratia, a view which is consistent with our understanding of the company’s and the
consolidated entity's financial position, and of their performance as represented by the results of their operations
and cash Hows.
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We formed our audit opinion on the basis of these procedures, which included:

& examining, on a test basis, information to provide evidence supporting the amounis and disclosures in the
tinancial report, and

*  asgessing the appropriateness of the accounting policies and disclosures used and the reasonableness of
significant accounting estimates made by the directors.

Qur procedures include reading the other information in the Annual Report to determine whether i contains any
material inconsisiencies with the financial report.

While we considered the effectiveness of management’s internal controls over financial reporting when
determining the nature and extent of our procedures, our audit was not designed to provide assurance on internal
cantrots.

Gur audit did not involve an analysis of the prudence of business decisions made by directors or management.
independence

In conducting our audit, we followed applicable independence requirements of Australian professional ethical
pronouncementis and the Corporations Act 2081,

P;icewaterhouseCoopers

&
1]

Peter Fekete
Fartner

Melbourne
14 September 2005
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Additional information required by Listing Rule 4.10 of the Australian Stock Exchange Limited and not disclosed
elsewhere in this report, is as follows. The information is current as at 31 August 2655,

Substantial Sharehelders

Ordinary Shareholder

Percentage of

Number of shares  issued capital (%}

Beck Corporation Pty Lid
Damai Beach Pty Lid

196,911,561
22,564,478

51.03%
7.34%

Distribution of securities

Listed Ordinary Shares

Listed Convertible Notes
9.5% pa coupon, $8.65/note

Number of  Number of % securities | Number of  Number of % securities
hoiders shares hele holders notes held
1-1,000 41 59,058 0.02% 1 508 $.00%
1,001 - 5,600 174 664,231 0.22% 7 24,000 $5.08%
5,001 -10,600 180 1,581,050 0.52% 106 1,049,400 341%
10,041 -1430,000 577 21,113,983 4.87% 515 14,850,468 54.77%
100,801 - and over 117 284,046,466 92.38% 32 12,B44,463 41.75%
Total 1,141 307,464,780 100.00% 461 30,769,231 100.86%
Unsecured Notes
11.25% pa coupen, $1.88/note
Number of Number of % securities
hotders notes held
1-1,000 0 4; 0.00%
1,001 - 5,600 1 4,000 0.03%
5,001 -10,600 4 34,000 0.28%
10,041 -150,000 145 4,117,675 34.01%
100,801 - and over 21 7,952,000 £5.68%
Total 171 12,107,675 100.00%

The number of security investors holding less than a marketable parcel of 1,011 securities in BEC {$0.495 on 31/08/2005]

is 61 and they hold 59,050 securities.

The number of security investors holding less than a marketable parcel of 715 securities in BECG [$0.70 on 31/08/20051

is t and they hold 580 securities.

Voting Rights

On a show of hands every shareholder present in person or by proxy holding ordinary shares and every noteholder
holding convertible notes present in person o by proxy holding in Becton Property Group Limited shall have one vote
and upon a potl each share shail have one vote.
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ASX Additional Information icontinued]

Audit & Risk Management Committee

As at the date of the Directors’ Repori, the Becton Property Group had established an Audit and Risk Management
Commitiee of the Board of Directors [refer Corporate Governance Statement].

Top 20 Ordinary Shareholders

Percentage of issued

Ordinary Shareholder Number of shares capital (%}
Beck Corporation Pty Lid 154,911,561 51.03%
Damai Beach Pty Lid 22,564,478 7.34%
Eighth Spirit Pty Lid 15,079,403 £.90%
Archby Piy L1d $1.54%.516 3.74%
Clevedon Pty Ltd 11,421,053 3.71%
Dryvale Piy Lid 18,947,373 3.54%
Roseshep Pty Ltd 8,326,600 2.71%
JP Morgan Nominees Australia Limited 4,831,579 2.22%
Cogent Nominees Pty Lid 3,271,158 1.048%
DEG Holdings Pty Ltd 3,005,000 3.98%
National Australia Trustees Limited 2,758,400 3.90%
Manhattan Estate Pty Lid 2,273,650 3.74%
{Classicist Pty Lid 2,263,158 3.74%
Anbaume Piy Ltd 2,103,000 3.68%
Austock Brokers Pty Ltd 1,808,000 3.59%
Mr Hamish Eoin Macdonald 1,227,143 3.40%
Mz Rosie Shepherd B07,279 0.26%
Alpha Securities Pte Limited 755,800 (3.24%
Sandhurst Trustees Pty Ltd 724,800 3.23%
Monariyk Pty Lid 571,053 3.19%

Total Grdinary Shareholders 265,166,204 86.24%
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Top 2@ Convertibie Noteholders [9.5% pa coupon rate, $0.45 conversion, maturing 30/06/2010)

Percentage of issued

Convertibie Noteholders Number of notes note capital (%}
ANZ Nominees Limited 3,300,800 10.72%
GAM Fund Management Limited 1,535,800 4.99%
Tricom Nominees Pty Etd 1,504,000 4.87%
Cogent Nominees Piy Lid 886,953 2.88%
Sandhurst Trustees Limited [PAMHYF a/cl 560,235 1.82%
Tansville Piy Lid 460,800 1.A49%
Sandhurst Trustees Limited [SAHYF a/c] 364,800 1.18%
Kaylee Nominees Pty Ltd 307,692 1.00%
Eighth Spirit Py Lid 308,000 3.97%
Sandhurst Trustees Limited [PCYEF s/¢] 287,600 3.93%
Katdan Invesiments Pty Ltd 258,000 $.81%
Remon Investments Pty Etd 230,000 §5.75%
Sandhurst Trustees Limited [PCSHYF a/c 223,100 3.73%
3&J Poole Pty Ltd 214,000 3.68%
Seriett Pty Lid 192,071 3.62%
Craiglevar Consulting Py Lid 160,800 $3.52%
Mr Christoper Biggins 154,800 3.50%
Sunmos Pty itd 154,800 3.50%
Mrs Susanne Margaret Macdonatd 153,846 3.50%
Cosmoiec Ausiralia Pty Ltd 150,000 $3.49%
Total Cenvertibie Neteholders 11,377,897 36.98%

Number Of Restricted Securities

As at the date of the Directors’ Repori, there were 208,000,000 shares held in Escrow for voluniary founding
shareholders. The Escrow period ends for 103,999,998 shares on the date on which the preliminary statement of the
annhual results of the company for the year ended 30 June 2086 is released to the ASX, and for 104,080,002 shares, on
the date on which the preliminary statement of the annual results of the company for the year ended 30 June 2607 is
released to the ASK.

Business activities

From the date of listing on the Australian Stock Exchange, 8 July 2005, Becton Property Group Limited has used its
cash and assets in a form readily convertible to cash that it had at the time of admission in 2 manner consistent with iis
business activities.
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Corporate Directory

Directors

Max Beck

Brian Potlock
Hamish Macdonald
Mark Taylor
Witliam Conn
Michael Naphtali
Robert Criichley

Secretary
Mark Taylor

Andrew Metealfe

Registered Office & Head Office

Leyel 7
470 St Kilda Road
Melbourne Vic 3004

Tetephone: + {613} 9832 9000
Facsimile: + {613} 9832 9090

Wabsite: www.becton.com.au

Share Registry

ASX Perpetual Registrars Limited
Level 4

333 Collins Street

Melbourne Victoria 3008

Telephone:  +{613) 9615 9799
Irvestor Queries: 1300 554 474

Website: www.asxperpetual.com.ay

Auditor

PricewaterhouseCoopers
2 Southbank Boulevard
Southbank Vic 3006

Stock Exchange

ASYX, Melbourne

BEC [fully paid ordinary shares)
BECG [(30/04/2810 convertible notes]




