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The Environmental Group Ltd (EGL)
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The following are the terms and conditions of the
Company's Dividend Reinvestment Plan applicable
to Shareholders.

1.
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DEFINITIONS

In these Terms and Conditions, unless the
context otherwise requires:

Q) ASX means Australian Securities
Exchange Limited;

2) Company means The
Environmental Group Limited
ACN 000 013 427;

3) Constitution means the

constitution of the Company;

4) Directors mean the directors for
the time being of the Company;

5) Dividend means a cash dividend
or cash component of a dividend
in respect of Shares paid by the
Company;,

(6) Election Notice means an election
to participate in the Plan
substantially  in the  form
prescribed or approved from time
to time by the Directors, which
form may be combined with or
form part of other form or notice;

©) Listing Rules means the official
listing rules of the ASX;

(8) Non-participating Shares means
Shares which are not subject to
the Plan and on which the
Dividend is paid in the normal
way;

9) Participant means a registered
holder of shares in the Company
whose application to participate in
the Plan has been accepted by
the Directors;

(10) Participating Shares means
Shares which are subject to the
Plan, the Dividend from which is
invested in new Shares;

(11) Plan means The Environmental
Group Limited Dividend
Reinvestment Plan, the terms of
which are set out in this
document;

1.2
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(12) Plan Account means an account
in the name of a Participant
established by the company
under clause 8.1 and maintained
in accordance with this Terms and
Conditions;

(13) Record Date means a date on
which the Company's share
register is closed in order to

determine  entittement to a
Dividend;
(14) Shareholder means a registered

holder of Shares;

(15) Shares means fully paid ordinary
shares in the Company;

(16) Terms and Conditions means
these terms and conditions of the
Plan as amended from time to
time; and

a7) Variation Notice means a notice
to vary or terminate participation
in the Plan in the form prescribed
or approved from time to time by
the Directors, which form may be
combined with or form part of any
other form or notice.

Reference to:

(1) one gender includes each other
gender;
(2) the singular includes the plural

and the plural includes the
singular; and

3) a person includes a body
corporate.

Headings are for convenience only and do
not form part of these Terms and
Conditions or affect their interpretation.

A Shareholder who has, in respect of a
distinct number of Shares held by that
Shareholder, separate Shareholder
Reference Numbers or Holder
Identification Numbers is, for the purposes
of these Terms and Conditions, deemed to
be a separate and distinct Shareholder in
relation to:

(1) each  Shareholder Reference
Number or Holder Identification
Number; and
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2) the Shares from time to time
allocated to that Shareholder
Reference  Number or Holder
Identification Number.

THE PLAN

The Plan is a means by which
Shareholders may elect to receive Shares
instead of cash for Dividends declared by
the Company in respect of all or part of
their holdings of Shares.

Participation in the Plan is:

Q) optional;

) not transferable; and

?3) subject to these Terms and
Conditions

ELEGIBILITY TO PARTICIPATE

Subject to clause 4, all Shareholders are
eligible to participate in the Plan.

SHAREHOLDERS IN
OTHER THAN AUSTRALIA

COUNTIRES

A Shareholder who is subject to the laws of
a country or place other than Australia may
not be eligible to participate in the Plan
because of legal requirements that apply in
that country or place.

An allotment of Shares to a Shareholder
who is not resident in Australia at the time
of allotment is subject to all necessary
governmental approvals. It is the
responsibility of the Shareholder to obtain
those approvals.

Before electing to participate in the Plan, a
Shareholder who is not resident in
Australia should seek professional advice
to ascertain if any restrictions apply.

The Directors may on any occasion
determine that the right to participate in the
Plan is not available to a Shareholder:

Q) whose registered address is in a
country or place where the offer of
a right of election would or might
be unlawful if no registration
statement is given or other
formality complied with; or

2) if in the opinion of the Directors
either the law of Australia or that
of another country or some other
matter or thing in the opinion of
the Directors  makes the
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6.1

Shareholder's participation illegal,
impossible or impracticable.

Without limiting clause 4.4, any application
received, or that appear to be received,
from the United States of America or from
a resident of the United States of America
will not be accepted for participation in the
Plan.

LEVEL OF PARTICIPATION

A Shareholder may elect one of the two
following levels of participation in the Plan
by specifying on the Election Notice
whether the Shareholder wishes to fully or
partially participate in the Plan.

1) Full Participation

A Shareholder may participate in
the Plan in respect of all Shares
registered in the name of the
Shareholder as at each Record
Date.

)] Partial Participation

A Shareholder may nominate a
specific number of Shares, less
than the Shareholder's total
holding, to be subject to the Plan.

If a Participant has elected full
participation, all Shares subsequently
acquired by the Participant, whether under
the Plan or otherwise, are added to the
number of Participating Shares of that
Participant unless a Variation Notice has
been delivered to the Company in
accordance with clause 15.

If a Participant has elected partial
participation, no Shares subsequently
acquired by the Participant, whether under
the Plan or otherwise are Participating
Shares, unless a Variation Notice has been
delivered to the Company in accordance
with clause 15.

Election Notices received by the Company
which do not indicate the degree of
participation in the Plan will, without notice
to the applicant, be treated as an
application for full participation in the Plan.

SUBMISSION OF ELECTION NOTICES

An Election Notice remains in force until:

(1) The Participant:
(@) formally  varies the
Notice;
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(b) formally terminates
participation in the Plan

(c) dies; or
) the Company terminates the Plan.

Shares which are sold or otherwise
transferred to a new owner cease to
participate in the Plan on registration of the
transfer.

An Election Notice to participate in the Plan
by joint holders must be signed by all
holders.

ACCEPTANCE OF APPLICATIONS

The Directors may in their absolute
discretion accept or refuse any Election
Notice, without being bound to give any
reason for doing so.

If the Directors refuse to accept an Election
Notice pursuant to clause 7.1, the
Company must notify the Shareholder as
soon as practicable that the Election Notice
has been rejected.

Each Election Notice accepted by the
Directors will be effective in respect of:

(1) the first Dividend payment after
receipt of the Election Notice,
provided it is received before the
Record Date for that Dividend;
and

2) every Dividend thereafter, unless
superseded by a later Variation
Notice or by termination of the
Participant's participation in the
Plan, or the plan has been
suspended or terminated.

The Company will record the following
particulars of each Participant for each
shareholding account:

Q) the name and address of the
Participant; and

2) the number of Participating
Shares held by the Participant
from time to time, and the
Company's records will be
conclusive evidence of the
matters so recorded.

OPERATION OF THE PLAN
When declaring a cash Dividend, the board

may direct the distribution of fully paid up
shares in respect of the Dividend accruing

8.2

8.3
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to the Participating Shares. Where the
board does so:

(2) a separate Plan Account must be
maintained by the Company for
each Participant.

(2) in respect of each Dividend the
Company must, in respect of each
Participant:

(a) calculate the value of the
Dividend on Participating
Shares by multiplying the
number of Participating
Shares by an amount
equal to the rate of
Dividend applying to the
Participating Shares;

(b) determine the number of
Shares, valued in
accordance  with the
provision of the Plan
which most nearly equal
(but do not exceed) the
value of the Dividend
(less any withholding tax
where applicable) plus
any residue from the
previous Dividend in the

Participant's Plan
Account;

(c) allot that number of
Shares to the Participant;
and

(d) retain in the Participant's

Plan Account any
amount of residue of
Dividend less than the
value of one Share. No
interest accrues on the
residue so retained.

The value of Shares to be allotted under
the Plan for each Dividend is the weighted
average closing market price of Shares
sold on ASX during the 4 days on which,
the Company’s shares have traded up to
and including the Record Date for the
Dividend less such discount, if any, not
exceeding 5%, as determined by the
Directors from time to time.

The weighted average market price is to be
determined by the Company from
information obtained from the ASX.

At the time of announcing a Dividend to
which the Plan applies in accordance with
the Listing Rules (as amended or
replaced), the Company must give notice
of the discount by the Directors in
accordance with clause 8.2.
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SHARES ALLOTTED UNDER THE PLAN
All Shares issued under the Plan:

Q) rank equally in every respect with
existing fully paid ordinary shares
of the Company; and

) participate in all Dividends

subsequently declared.

Shares allotted under the Plan are
registered on the register on which a
Participant holds most Participating Shares
unless the Participant requests that they be
registered on another register.

STATEMENTS OF HOLDING

A statement of holding will be issued for
the total number of Shares allotted under
the Plan in respect of each Dividend.

Statements of holding will be sent to
Participants not more than 10 business
days after (but not including) the relevant
Dividend payment date or within such other
period as is specified in the Listing Rules
applicable at that time.

STATEMENTS TO PARTICIPANTS

Where the Plan operates in respect of a
Dividend, the Company must send to each
Participant as soon as possible after the
Dividend payment date, a statement
detailing in respect of that Participant;

Q) the number of Participating
Shares as at the relevant Record
Date;

2) the amount of residue in the
Participant's Plan Account

immediately prior to that Dividend;

3) the amount of the Dividend
referable to the Participating
Shares;

4) the number of Shares allotted

under the Plan and for which a
statement of holding is to be
issued;

(5) the amount of residue remaining
in the Participant's Plan Account
after reduction of the value of the
Shares allotted; and

(6) any other information which the
Directors determine is
appropriate.
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Statements to partially participating
Shareholders need not include information
as to Non-participating Shares.

A statement under clause 11 must be
issued upon termination for any reason,
detailing the residue (if any) in the
Participant's Plan Account as at the date of
termination and the amount of any residue
must be paid to the person or persons
entitled within 12 months of termination.

ASX LISTING

The Company must make application,
promptly after the allotment, for Shares
issued under the Plan to be listed for
guotation on the official list of ASX and any
other stock exchanges on which fully paid
ordinary shares of the Company are listed.

The Company must comply with and all
Shares allotted under the Plan must be
allotted in accordance with and be subject
to the Listing Rules applicable from time to
time.

COSTS TO PARTICIPANTS

No brokerage, commission or other
transaction costs are payable by
Participants on Shares allotted under the
Plan and under the present law no stamp
or other duties are payable by Participants.

RESIDUES

The residue retained in a Participant's Plan
Account is not available to the Participant
other than as expressly provided in these
Terms and Conditions.

Where a Participant:

(1) terminates participation in the
Plan; or
(2) dies,

the Company must pay the amount of the
residue, without interest, within 12 months
to the Shareholder or the legal personal
representative of the Shareholder, as the
case may be.

ALTERATION BY PARTICIPANT TO
DEGREE OF PARTICIPATION

A Participant may at any time:
(1) vary participation in the Plan; or

(2) give notice of termination of
participation in the Plan,
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by completing and returning to the
Company a Variation Notice.

Where Shares are held jointly all joint
Shareholders must sign the Variation
Notice.

The Company must receive a Variation
Notice by no later than 5:00pm on the
Record Date to be effective for that
Dividend.

TERMINATION
PARTICIPATION

BY COMPANY OF

If a Participant dies, participation in the
Plan is terminated by the Company upon
receipt of the notice of death.

The death of 1 of 2 or more joint
Shareholders does not operate to
terminate the participation in the Plan of
the remaining Shareholder or joint
Shareholders.

REDUCTION OR TERMINATION WHEN
NO NOTICE GIVEN

Where a partially participating Shareholder:

Q) disposes of a number of his or her
Shares; and
2) does not notify the Company to

the contrary,

the Shares being disposed of are, to the
fullest extent possible, assumed by the
Company to be Non-participating Shares.

Where a Participant disposes of all of his
or her Shares, the Shareholder's
participation in the Plan ceases on the date
on which the last transfer is registered by
the Company. If the Shareholder later
acquires Shares, again the Shareholder
may recommence participation in the Plan
by forwarding a new Election Notice to the
Company.

MODIFICATION OF THE PLAN

The Directors may in their sole discretion,
modify these Terms and Conditions at any
time.

The Directors may resolve any difficulties
which arise in any way they think fit and
may also adopt whatever administrative
procedures they think fit.

In the case of a modification to the Plan, an
existing Participant continues under the
modified Plan unless the Company is

18.4
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notified to the contrary by a Variation
Notice from that Participant.

The Directors must immediately notify ASX
of any modification to these Terms and
Conditions.

TERMINATION OF THE PLAN

The Directors may in their sole discretion,
suspend or terminate the Plan at any time.

The Directors must immediately notify ASX
of any suspension or termination of the
Plan.

Whilst the Plan is suspended, Participant's
Dividends will not be applied by the
Directors on the Participant's behalf in
subscribing for Shares. If the Plan is
recommenced, elections as to participation
made prior to suspension of the Plan will
be valid and have full force and effect in
accordance with these Terms and
Conditions.

TAXATION

Neither the Company nor its Directors,
officers, employees, representatives or
agents take any responsibility or assume
any liability for the taxation liabilities of
Participants.

As individual circumstances and laws vary
considerably, specific taxation advice from
professional advisers should be obtained
by the Participant.

GENERAL

The Plan does not apply in any case
where, in accordance with the Constitution
or otherwise by law:

(1) the Directors are entitled to retain
all or part of a Dividend payable in
respect of Shares which a
Participant has nominated as
participating in the Plan; or

(2) the Company is entitled to a
charge over those Shares or over
any dividend payable in respect of
them.

NOTICES

An Election Notice, a Variation Notice or
any other notice given by a Shareholder to
the Company in respect to the Plan (in this
clause 22 all referred to as a Notice) must
be:

(@D)] in writing; and
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2) in such form as the Company
directs from time to time; and

3) signed by the Shareholder.

22.2 Notices to the Company must be sent to
the Company’s Share Registrar: Registries
Ltd, Level 7, 207 Kent Street, Sydney,
NSW, 2000, Australia or such other
address as the Company notifies to
Shareholders from time to time.

22.3 The Company must receive all Notices by
5:00pm on the Record Date for any Notice
to take effect for that Dividend. Notices
received after that time are not effective
until the following Dividend.

224 A Participant which is a corporation must
execute a Notice pursuant to s127 of the
Corporations Act 2001 (Cth) or under
power of attorney. If a Notice is signed by
an authorised officer, a certified copy of the
resolution of the directors appointing the
officer must either have been previously
exhibited to the Company or accompany
the Notice.

225 If a Notice is completed by an individual or
a corporation under a power of attorney,
that power must accompany the completed
Notice unless the power has been
previously noted by the Company.

22.6 The provisions of the Constitution relating
to service of Notices on Shareholders
apply to service by the Company of
Notices on Participants.

23. GOVERNING LAW AND JURISDICTION

23.1 The law of New South Wales governs the
Plan, the Terms and Conditions and the
operation of the Plan.

23.2 The Company and each Participant
submits to the exclusive jurisdiction of the
Courts of New South Wales and the
Federal Court of Australia and any
appellant Court therefrom.

The Environmental Group Ltd
Unit 3, 9 Packard Avenue, Castle Hill NSW 2154
Tel: (02) 8858 3499
Fax: (02) 9899 3463

www.environmental.com.au
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