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LA = KEY MESSAGES

Commenced delivery of aerospace
parts from Bankstown and achieved

$6.8 million in sales and revenue

Continued
strong
growth

expected in
FY2014

Firm order book
now more than

$30 million

The only Australian
listed company with

direct

exposure to the
fast-growing carbon-
fibre market
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First Quickstep Process

sale to leading satellite launcher
Pa rt manufacturer for the production of large

carbon-fibre composite shielding, and taking Quickstep into the
space market

Successful Delivered the  Completedall qualfication  Quickstep continuedtofead 2
. . . . tasks for Lockheed Martin’s J0|nt
transition first ﬂy| ng part engineering testing program,
from Coogee to Bankstown for the Joint Strike Fighter receiving development
whist maintaining the build- manufactured at Quickstep’s 1 - I 1
up in JSF parts delivery state-of-the-art facility at qua I Ifled prOj_eCt Wlth
Bankstown Airport prod ucer Status’ AUd| and supported
. iy in July 2013 by the German government
Slgnlflca Nt y " ) ’ to manufacture carbon-fibre
. ecured largest purchase order composite parts for
orders .relcelved to date, valued at Achieved technical success the automotive industry
for Joint Strike Fighter carbon- o developinoloiy
fibre composite parts from $1 2 m||||0n, Veloping RUICKStep
the world’s largest military for Lockheed Martin resin Spray
aerospace program C — 130J carbon-fibre tra nSfer (RST)

composite wing flaps contract technology for high-volume,

low-cost automotive production
and enabling spectacular finish
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CHAIRMAN'S REPORT
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FY2013 was a year of outstanding
achievement for Quickstep, as we
consolidated the progress of the
previous year and achieved new and
significant successes. We moved our
operations from Perth to Sydney,
achieved the necessary qualifications
and secured purchase orders related
to prestigious aerospace and
defence contracts. Furthermore we
demonstrated the commercial potential
of our patented technology.

Quickstep is a company which looks to the
future, and we are today the only ASX-
listed company with direct exposure to the
multibillion dollar global advanced carbon-
fibre composites market. Transport and other
industries are changing as the increasing
cost of fuel and taxes on carbon dioxide
emissions drive a shift towards the use of
strong lightweight composites. Our specialist
skills and technologies provide us with a
substantial market opportunity as we seek
to consolidate a position in the global supply
chains of both aerospace and defence and
automotive markets.

The aerospace and defence industry

is valued at more than US$700 billion
annually, and Quickstep is delighted to
have as its flagship contract the Joint Strike
Fighter program which is the world’s largest
military aerospace program. We have

also been selected, against international
competition, to supply C-130J carbon-fibre
composite wing flaps to Lockheed Martin.
We continued to meet qualification and
delivery milestones for these programs
during the year.

Legislation is forcing manufacturers to meet
new emission standards. Lightening vehicles
is a critical way to achieve this, and carbon-
fibre composite materials are destined to
play a major role. More than 80 million
new vehicles were delivered worldwide in
2012, and carbon-fibre passenger cars will
be launched this year. Our initial marketing
of Quickstep’s patented resin spray

transfer (RST) technology to automotive
manufacturers has been very well received.
RST provides a carbon-fibre composite
solution capable of manufacturing parts

at low cost, high speed, and importantly,

it enables the finish the most demanding
automotive companies require.

Your company, therefore, has excellent
prospects for rapid growth as we continue
to pursue our commercialisation strategies.
In order to fund our path of substantial
growth, we raised more than $12.7 million
net after balance date. This included a
$5.6 million institutional placement in
August/September 2013 and we were
pleased by strong shareholder support

for our subsequent share purchase plan
which raised $7.1 million. This ensures a
strong cash position for your company as it
continues its sales expansion in the world’s
major markets.

Having taken over as chairman in February
2013, | would like to thank Mark Jenkins
for his previous six years as chairman.
While Mark Jenkins continues as an
independent non-executive director of

the company, two long serving directors

— Deryck Graham Jnr and Dale Brosius —
retired as directors, and | would also like
to thank them for their services.

L
s

We continued renewal of the board

and welcomed Bruce Griffiths as a
non-executive director of the company,
following his highly successful career
with Futuris Automotive, and in July
2013 Nigel Ampherlaw, an experienced
director and chartered accountant, also
joined Quickstep’s board. Following the
retirement of David Wills, all of the board
would like to thank David for his 3 years
of contribution to the Company.

In my first year as chairman, | would

like to recognise the ongoing support

of our shareholders, customers and my
colleagues on the board. | also thank
Philippe Odouard, our Managing Director,
the executive team and all Quickstep staff
for their hard work and dedication.

Your company has bright prospects to
increase sales in the year ahead. We have
innovative technologies, skilled staff, and

a strong track record of delivery. Today,
Quickstep is Australia’s largest independent
high grade carbon-fibre composites
company. We have demonstrated capacity
to win competitive long-term defence
sector contracts, and a tremendous
opportunity to license our patented RST
technology to the automotive market. | am
confident that the strength of the team will
enable Quickstep to successfully pursue
growth in FY2014.

TONY QUICK
Chairman
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MANAGING

We achieved a five-fold increase

in sales revenue to $2.6 million in

FY 2013, compared to $0.5 million

in the previous year. We also generated
a combined sales and revenue of

$6.8 million for the year 2012/13.

This demonstrated the strength of

our increasing sales momentum from
major military aerospace manufacturing
contracts. Operating cash receipts for
FY2013 were $16.4 million compared

to $0.9 million in FY2012, indicating the
company'’s strong focus on cash flow as
well as sound cash management.

Our sales momentum is accelerating, and
based on contracts secured before the end
of August 2013, our firm order book now
stands in excess of $30 million, mostly to be
delivered before the end of December 2014.

We continued to demonstrate strong
progress against our strategy by focusing
on two revenue-generating components:

— Winning and delivering manufacturing
contracts using traditional manufacturing
technologies, such as autoclaves,
and “next generation” technologies,
such as our patented Quickstep Process;

— Licensing the Quickstep Process and
associated technologies, such as our
resin spray transfer (RST) system,
to the aerospace, defence and

automotive industries.

A highlight of the year was the on-time
delivery of our first Joint Strike Fighter

parts to our principal F-35 partner,

Northrop Grumman, from our new facility
at Bankstown Airport. This program is
ramping up, with 140 JSF aircraft complete
or under construction. Our JSF agreements
are expected to generate up to $700 million
over the next 20 years.

During the year, we transferred production
from our Western Australian plant to
Sydney and closed the Perth facility.
Purchase orders steadily increased and
firm orders covering all three groups of
parts were approximately $7 million when
Quickstep delivered its 100th carbon-fibre
composite manufactured part in July 2013.

We received our first Lockheed Martin
C-130J Super Hercules production purchase
order, valued at $12 million, in September
2012. This covered the manufacture and
delivery of the first sets of carbon-fibre
wing flaps for 24 aircraft. Subsequently,
we completed all qualification tasks and
received qualified producer status in July
2013, which paved the way for delivery of
parts to begin. This contract, won against
international competition, is expected

to generate revenue of between

$75 million — $100 million over the next
five years, and deliveries are expected to
begin during FY2014.

Quickstep is also focused on developing
licensing opportunities in the global
automotive sector, where we aim to drive
revenue through the use of our resins,
licensing fees and sale of plant to component
manufacturers. In FY2013 we finalised
development of new technologies which

are poised to revolutionise the industry.

The Quickstep Process is an innovative
system that uses a liquid to cure carbon-
fibre parts much faster than traditional

8 Quickstep Holdings Limited. Annual Report 2013

autoclave methods. When used with our
RST technology, we can produce carbon-
fibre composite parts straight out of the
mould enabling spectacular finishes

— ideal for the high-volume, high-
technology automotive industry.
Development of this technology was
partially funded by a $2.6 million
government grant.

Quickstep’s RST offers a quantum

leap forward in manufacturing strong,
lightweight carbon-fibre car parts that can
dramatically reduce finishing time, making
advanced composites a competitive
replacement for metal automotive body
parts. We have demonstrated our products
and a compelling business case to a
number of automotive manufacturers,

and negotiations are continuing.

We are also continuing to lead the PRESCHE
joint development project to manufacture
larger series of carbon-fibre composite parts
for the automotive industry. This project
with Audi is supported by the German
government and aims to reduce the
production costs of existing processes by
approximately one-third using Quickstep’s
carbon-fibre technology.

We were delighted to announce our

first sale of the Quickstep Process in July
2013 to the Russian company, ORPE
Technologiya, which will produce large
carbon-fibre shield for satellite launching
using our technology. This contract is
valued at €4.2 million (AUD $6 million),
opening up the satellite and a number
of new markets to Quickstep. Importantly,
it demonstrates our capability to produce
large parts cured in a single shot. In the
past year, we have been working

to demonstrate how our technology

can be used to build wing skins with
integrated stiffeners for commercial
aircraft. This further application could
open up the commercial aircraft market
for Quickstep, as the next generation

of aeroplanes will transition from using
aluminium to primary carbon-fibre parts.

We anticipate strong sales growth as
production for both the Joint Strike Fighter
and C-130J Hercules programs increase,
and expect sales to exceed $15 million in
FY2014, a six time increase compared to
last year. Based on our firm order book
and scheduled delivery dates, Quickstep
expects to become cash flow positive
during FY2015. With our recent success

in raising over $12.7 million of equity on
the market, we have a strong cash basis to
deliver this aggressive continuing growth.

Our performance for the Joint Strike Fighter
program has earned Quickstep a positive
reputation for high quality and delivery.

We continue to bid for new aerospace and
defence work, and we are well positioned
to capitalise on opportunities.

Quickstep’s resin spray technology offers
a unique technology for the automotive
sector, and we believe we have significant
commercial opportunities to licence RST
and sell plants and associated services.

| would like to thank our existing
shareholders for their confidence in the
future of the company and their support
during the SPP. | would like to welcome
our new shareholders, from Australia
and more and more from overseas who
invested in Quickstep through

the placement or the market.

In closing, | would like to acknowledge the
hard work and dedication of our strong
team of executives and staff that manage
the company’s rapid expansion and
commissioning of manufacturing plants,
delivering this massive growth in a short
period of time.

Yours sincerely,
F\”LN
/—

PHILIPPE ODOUARD
Managing Director
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QUICKSTEP’S
RST

Quickstep’s mini-plant automates
production using the company’s
breakthrough Quickstep Process and
resin spray transfer (RST) technology
to make carbon-fibre components

in minutes. Bespoke configurations
enable tailoring for automotive or
aerospace and defence purposes
and for manufacturing small or
large sized parts.

|
Il

siomintalel -

i

1

The Quickstep Process transfers heat 25
times faster than the autoclave to mould
carbon-fibre composites more efficiently.
This high-speed system facilitates mass
production and reduces capital costs.

The spectacular finish supported by
Quickstep’s RST technology is a carbon-
fibre industry first, eliminating the need
for labour-intensive bogging and sanding.

50. Annual Report 2013
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Carbon-fibre can

halve the weight of
components compared
to steel, and is just

as strong.

i AUTOMOTIVE
OPPORTUNITY

Quickstep is focused on developing
licensing opportunities for its
technologies in the global automotive
sector. Over the decade the demand
for carbon-fibre is expected to increase
tenfold and the automotive sector

is expected to become one of the
largest users of carbon-fibre
composite technology.

The industry’s shift to composites is being
driven by legislation in Europe and the
United States to reduce carbon dioxide
emissions. Carbon-fibre can halve the
weight of components compared to steel,
and is just as strong. We believe that our
resin spray transfer (RST) technology is
poised to revolutionise the industry.

It allows strong components to be made in
minutes and at very low cost compared to
traditional, more capital intensive methods.

In fact, RST meets the industry’s ‘holy grail’
of producing carbon-fibre parts at low
cost, high speed and with a spectacular
finish. Until RST, no composite solution
met all three objectives. Its capacity to
mass-produce car parts with a high-quality
finish direct from the mould is a powerful
leap forward compared to prior carbon-
fibre processes.

1 2 Quickstep Holdings Limited. Annual Report 2013

Quickstep has embarked on a program
to provide demonstration parts and
business cases to leading global
automotive manufacturers.

This has been well received and luxury
‘supercar’ manufacturers have proven the
value of RST in their extreme environmental
ageing tests. Negotiations are continuing,
and we are also pursuing large-volume
production tests in cooperation with
industrial partners in Germany, including
Audi. Our development facilities in
Australia, Germany and the USA, place us
at the forefront of carbon-fibre technology.

Additionally, we have commissioned our
first production plant using the patented
Quickstep Process technology.

This plant, located at Bankstown Airport,
fully automates production of lightweight
carbon-fibre composite car panels.

These plants can be replicated and

sold as separate units, with specialised
resins and services also providing revenue
for Quickstep.

More than 80 million new vehicles were
produced worldwide in 2012, indicating
a significant automotive industry market
for Quickstep.

@ & SR =|

QUICKSTEP'S AEROSPACE
AND DEFENCE CAPABILITY

Quickstep has contracts in place with
several of the world’s largest and most
recognised aerospace companies.

We entered the global defence sector

in 2009 with a cornerstone agreement

to supply centre fuselage carbon-fibre
components for the F-35 Lightning Il

Joint Strike Fighter program, which is

the world’s largest military contract.

Nine nations — Australia, the United States,
United Kingdom, Italy, the Netherlands,
Turkey, Canada, Denmark, and Norway —
partnered to develop the JSF, and Israel and
Singapore have agreed to join the program
as security cooperation participants.
Quickstep will manufacture 21 different
parts for the JSF program for Northrop
Grumman over the next twenty years.

This work represents a significant
proportion of our current forward order
book, and Quickstep has earned a positive
reputation for on-time performance
through this flagship contract. We have,
therefore, a strong opportunity to establish

We entered the global defence sector
in 2009 with a cornerstone agreement
to supply centre fuselage carbon-fibre
components for the F-35 Lightning |l
Joint Strike Fighter program, which is
the world’s largest military contract.

a position in the global aerospace and
defence supply chain, supported by the
Australian government’s defence industry
participation program. Military contracts
have very high barriers to entry and our
high value added specialised focus ensures
protection from competition in low-labour
cost countries.

of the sector’s leading organisations
including Airbus, BAE Systems, EADS,
Eurocopter, Lockheed Martin, Northrop
Grumman and Sikorsky.

As Australia’s largest independent carbon-
fibre composites manufacturer, we have

a tremendous op] ) i onsolidate
our position in t
supply chain. £

We have already capitalised on this
performance by winning, against global
competition, a contract to manufacture
wing flaps for Lockheed Martin’s C-130J
military transport aircraft. Fifteen countries
have already selected the C-130J to
meet their airlift requirements. Quickstep
services these large-scale, long-term
contracts through our new state-of-
the-art carbon-fibre composites facility
at Bankstown Airport, which also has
capacity for expansion.

Quickstep is actively bidding for further
contracts with a number of other
potential clients. Our aerospace and
defence partners to date include some

Quickstep Holdings Limited. Annual Report 2013
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DIRECTOR'S REPORT

The Directors present their report together with the financial statements of the Group, being Quickstep Holdings
Limited (the “Company”) and its subsidiaries, for the financial year ended 30 June 2013 and the auditor’s report
thereon.

1. Directors
The Directors of the Company at any time during or since the end of the financial year were:

Mr Tony Quick, MA (Cantab)
Independent Non Executive Chairman - appointed 14 February 2013

Mr Tony Quick, aged 57, is also Chair of the Defence Materials Technology Centre which is a Defence funded
Co-operative Research Centre. He is also the TCF Supplier Advocate in the Department of Industry, and an
Adjunct Professor at RMIT University.

After graduating from Cambridge University, Mr Quick spent most of his career in International Business
Development, Program and Business Management. He joined an Aerospace composites business in 1988 and in
1993 he joined Westland Helicopters in England where he held senior international business development and
program management roles. In 2001 he set up GKN Aerospace Engineering Services Pty Ltd in Australia to
service global demand for engineering services, he was the Director and General Manager until 2009. The
company provided design services to the F-35 Joint Strike Fighter program for Lockheed Martin and Northrop
Grumman. Its parent company, GKN Aerospace, is one of the world’s largest independent first-tier composite
suppliers to the global aerospace industry. Mr Quick was the Director of the Defence Industry Innovation Centre,
Enterprise Connect from 2009 to 2011.

Mr Philippe Marie Odouard, M.Sc (Bus)
Managing Director and CEO - appointed 13 October 2008

Mr Philippe Odouard, aged 58, was appointed Chief Executive Officer and Managing Director in October 2008.
He has significant management experience within the global aerospace and defence sectors, both of which are
primary target markets for Quickstep's technology.

Prior to joining Quickstep, Mr Odouard held a dual role with Thiess Pty Ltd - one of Australia's largest
infrastructure and services contractors - as Senior Manager of Strategy and Business Development: Defence, and
Project Director for the $3 billion Melbourne desalination plant.

Mr Odouard has also held a number of senior management roles with profit and loss responsibility within
Thomson-CSF (now Thales Group) - a world leader in information systems for the aerospace, defence and
security markets. During this time Mr Odouard was responsible for managing large contracts with innovative
developments as well as technology transfers in both Australia and Europe. He negotiated and managed long
term contracts with major global aerospace and defence groups including several worth in excess of $1 billion.

Significantly, Mr Odouard managed the Minehunter project, which at the time was the largest user of composites
in Australia. In addition, he negotiated and managed significant contracts with Eurocopter when they sold the all-
composite Tiger helicopter to the Australian Defence Force.

Mr Nigel lan Ampherlaw, B.Com, FCA, MAICD

Independent Non Executive Director - appointed 8 July 2013

Mr Nigel Ampherlaw, aged 58, joined the Quickstep Board in July 2013 and is chairman of the Audit, Risk and
Compliance Committee. He was a Partner of PricewaterhouseCoopers for 22 years where he held a number of
leadership positions, including heading the financial services audit, business advisory services and consulting
businesses. He also held a number of senior client Lead Partner roles. Mr Ampherlaw has extensive experience
in Risk Management, technology, consulting and auditing in Australia and the Asia-Pacific region.

Mr Ampherlaw's current corporate Directorships include a Non-Executive Directorship with Credit Union Australia,
where he is Chair of the Risk and Technology Committees and a member of the Audit and Strategy Committees;
and a Non-Executive Director of the Australia Red Cross Blood Service, where he is a member of the Finance
and Audit Committee and of the Risk Committee. Mr Ampherlaw has also been a member of the Grameen
Foundation Australia charity Board since 2012.

Quickstep Holdings Limited. Annual Report 2013
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Mr Dale Edwin Brosius, B. Sc. (Chem. Eng.), MBA
Executive Director and President Quickstep Composite LLC - appointed 13 August 2004, resigned as director
14 February 2013. Dale remains as an Executive of the Group.

Mr Dale Brosius, aged 55 - as President of Quickstep Composites LLC, the Company’s USA subsidiary in Dayton,
Ohio, is responsible for the commercial development of the Company’s technology in the Americas. He brings
extensive practical experience in the composites field, having led composites-oriented businesses in the USA, with a
strong emphasis on materials. He is based near Indianapolis, Indiana.

Mr Brosius spent eight years with Dow Chemical, in manufacturing and commercial development roles, with a focus
on automotive composites. He then spent twelve years in various commercial and general management roles at
Fiberite and Cytec Fiberite, gaining considerable exposure to advanced composites processes and applications in
aerospace, sporting goods, and industrial markets.

In 1999 Mr Brosius created a successful consulting business serving manufacturers of composite materials,
equipment and parts manufacturers worldwide. During this time he obtained a thorough understanding of the global
market and developed numerous relationships at the original equipment manufacturer (OEM) and supplier levels.

Mr Brosius is active in leadership levels in key composites professional associations and is the author of over forty
published articles in the field.

In 1979 Mr Brosius graduated with a Bachelor of Science in Chemical Engineering from Texas A&M University,
and in 1990 earned his MBA from the University of Phoenix.

Mr Peter Chapman Cook, MPharm., PhC, CChem, FMonash, FRMIT, MPS, MRACI, MAICD.
Independent Non Executive Director - appointed 14 July 2005

Mr Peter Cook, aged 66, is the Chairman of the Remuneration, Nomination and Diversity Committee and has
extensive business experience, both within Australia and overseas.

Prior to his most recent Executive appointment as Managing Director and Chief Executive Officer of Biota
Holdings Limited, Mr Cook had held the positions of Managing Director and Chief Executive Officer of Orbital
Corporation Limited, Chief Executive Officer of Faulding Hospital Pharmaceuticals, President of Ansell's
Protective Products Division, Deputy Managing Director of Invetech and Director of Research and Development
for Nicholas Kiwi. Mr Cook has had extensive experience in the commercialisation of innovation, both in new and
established markets. Mr Cook also has considerable experience in mergers and acquisitions, particularly with
technology-based companies, and has a strong manufacturing background.

Mr Cook has had a wide exposure of international commercial experience in Europe, USA and Asia, where he
has both lived and worked. He holds a Masters Degree in Pharmacy, post graduate qualifications in Management
from RMIT University and is a Fellow of Monash University.

Mr Deryck Fletcher Gow Graham, Dip. Co. Dir.
Executive Director (not classified as Independent) - appointed 16 June 2001, resigned as director and Executive
14 February 2013

Mr Deryck Graham, aged 52, has over 25 years’ experience in senior management, administration and marketing
positions.

His experience includes five years as Managing Director of an ASX listed Company that designed, developed,
manufactured and distributed hardware and software products for the broadcasting and entertainment industries.
He has been a director of Eagle Aircraft Australia Limited, where he held the role of Marketing Director. Since
1986, Mr Graham has been involved in the composites and aerospace industries. Mr Graham is also a founder
and adviser to emerging technology companies in the mining, civil engineering, software development and marine
industries.

Mr Graham assisted Quickstep on corporate communication and marketing strategy in addition to his role as
Director.

Mr Graham holds a Diploma of Company Directors from the Australian Institute of Company Directors.
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Mr Bruce Griffiths, OAM
Independent Non Executive Director - appointed 14 February 2013

Mr Bruce Griffiths OAM, aged 63, is a member of the Remuneration, Nomination and Diversity Committee. Bruce
has had a successful and extensive career, spanning more than 40 years, in the manufacturing industry. He has
held a number of senior Executive roles within the industry and has a long history in working with Government.
Bruce was recently awarded the Order of Australia Medal for services to the automotive manufacturing industry
and to the community.

Current appointments include: Rail Supplier Advocate since 2009, Board Member - Industry Capability Network
Limited (ICNL), Director - Air International Thermal Systems, Chairman - Sail Melbourne ISAF Sailing World Cup.

Previous appointments include: Chairman - Futuris Automotive Group (2007-2012), Managing Director - Futuris
Automotive Group (1992 -2007), Chairman - Air International Thermal Systems (2008-2011), Board Member -
AutoCRC (Advanced Automotive Technology Ltd) (Inception -2012), Vice President of the Federation of
Automotive Products Manufacturers (FAPM) (1990-2012). Member - Automotive Industry Innovation Council,
Advisory Board Member - Enterprise Connect

Mr Griffiths’ honours include: Order of Australia Medal — 2013, Centenary Medal for Services to the Development
of the Auto Industry Policy, Victorian Manufacturing Hall of Fame for services to the Manufacturing Industry.

Mr Mark Bernard Jenkins, B. Comm., Grad. Dip. Bus.
Independent Non Executive Director - appointed as director 14 July 2005; appointed as Chairman 13 March
2007. Resigned as Chairman 14 February 2013

Mr Mark Jenkins, aged 49, is a member of the Audit, Risk and Compliance Committee. Mark has over 20 years
consulting, operational/financial management and business development experience in professional services
firms (chartered accountants), investment banking, government agencies and public companies.

Initially qualifying as a Chartered Accountant in Australia, his career includes two extended periods in London and
has involved successful and extensive investment, commercial, financial and government dealings in Australia,
Asia, the United States of America and Europe. Mr Jenkins has also been involved as an advisor and investor in
early stage technology companies, taking them through the initial funding and commercialisation stages.

Mr Jenkins holds a Bachelor Degree in Commerce from the University of Western Australia and a Graduate
Diploma in Business from Curtin University. He has also been involved in numerous professional development
programs, including Cranfield University in England.

Air Marshal Errol John McCormack (Ret’d), AO
Independent Non Executive Director - appointed 11 August 2010

Air Marshal Errol McCormack, aged 72, is a member of the Audit, Risk and Compliance Committee. Errol has
extensive experience as a Senior Commander in the Royal Australian Air Force.

Errol McCormack served in the Royal Australian Air Force for 39 years, retiring in 2001 as Chief of Air Force with
the rank of Air Marshal. During his period of service he commanded at unit, wing and command level, held staff
positions in capability development, operations and educational posts and attended both RAAF and Joint
Services Staff Colleges. His overseas postings included flying tours in Vietnam, Thailand, Malaysia and
Singapore, an exchange tour with the US Air Force flying the RF4C, Air Attaché Washington and Commander
Integrated Air Defence System in the Five Power Defence Agreement between Malaysia, Singapore, UK, New
Zealand and Australia.

Since his retirement from the RAAF he has established a company providing consultancy services for multi-
national companies working with the Australian Department of Defence.

He is also Non-Executive Chairman of Chemring Australia Pty Ltd, a countermeasures and pyrotechnic
manufacturing company based in Victoria, and consults for Chemring Group PLC and General Electric Military
Engines.

His pro-bono work includes Chairman of the Board of the Sir Richard Williams Foundation, an independent think-
tank supporting development of Australian military aviation policy. He is a member of the Royal Aeronautical
Society and the Australian Institute of Company Directors.
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Mr David Patrick Alexander Singleton, BSc (Hons)
Independent Non Executive Director - appointed 11 October 2010

Mr David Singleton, aged 53, is a member of the Audit, Risk and Compliance Committee and the Remuneration,
Nomination and Diversity Committee. David worked for 19 years for BAE Systems (formerly British Aerospace) in
a variety of roles. He was the Group Head of Strategy, Mergers and Acquisitions for BAE Systems based in
London. Prior to that, Mr Singleton spent three successful years as the Chief Executive Officer of Alenia Marconi
Systems (a BAE Systems European Joint Venture) and was based in Rome, Italy. Mr Singleton has served as a
member of the National Defence Industries Council in the UK, and as a Board member and Vice-President of
Defence for Intellect. Mr Singleton became the Chief Executive Officer and Managing Director of Poseidon Nickel
in July 2007. He was the Chief Executive Officer and Managing Director of Clough Limited between August 2003
and January 2007. He is a Non-Executive Director of Austal Ships based in Perth WA and also Deputy Chair of
Council to Methodist Ladies College in Perth.

Mr. Singleton has a degree in Mechanical Engineering from University College London.

Mr David Edward Wills, B Comm., FCA
Independent Non Executive Director - appointed 26 November 2010, retired 5 July 2013

Mr David Wills, aged 65, was Chairman of the Audit, Risk and Compliance Committee until his recent retirement.
David is a Chartered Accountant, having been a Partner in PricewaterhouseCoopers (and its predecessor firm
Coopers & Lybrand) for 25 years. He was Deputy Chairman of the firm from 2000 to 2004, Managing Partner of
the Sydney office from 1997 until 2003 and Chairman of the firm’s manufacturing practice from 1995 - 1997. Mr
Wills’ major area of practice throughout all of his career was as an audit partner and his client base included many
large manufacturing companies, both publicly listed in Australia and subsidiaries of US based companies. In
addition to audit, Mr Wills was experienced in mergers and acquisitions and special investigations of companies.

Mr Wills is now (or has been) a director of the following publicly listed companies:
o Washington H Soul Pattinson Limited (since 2006);

. Clover Corporation Limited (from 2004 to July 2013); and

o Souls Private Equity Limited (since 2005);

In addition, Mr Wills is Chairman of Sir David Martin Foundation, a charity that raises funds to support youth
programs undertaken by Mission Australia.

Mr Wills graduated from the University of New South Wales with a Bachelor of Commerce in 1970 and qualified
as a Chartered Accountant in 1972.

2. Company Secretary

Mr. Jaime Pinto, B.Com, CA. - appointed 20 November 2012

Mr Pinto, aged 42, is a Chartered Accountant with over 20 years experience in both professional practise and
commerce. He has held senior finance roles in organisations of varying size and complexity, including small
private businesses, large national groups and ASX listed entities. He is currently the Company Secretary of a
number of ASX-listed and unlisted companies in the manufacturing, investing, real estate and advisory industries.

Mr Pinto holds a Bachelor Degree in Commerce from the University of NSW, and is a member of The Institute of
Chartered Accountants Australia.

Mr Phillip James MacLeod, B. Bus., ASA. MAICD - resigned 20 November 2012

Mr MacLeod, aged 48, was appointed to the position of Company Secretary on 13 November 2009. Mr MacLeod
has over 20 years commercial experience and has held the position of Company Secretary with listed companies
since 1995. Mr MaclLeod has provided corporate, management and accounting services to domestic and
international public companies involved in the technology, resources, healthcare and property industries.

Mr MacLeod holds a Bachelor Degree in Business from Edith Cowan University and is an associate member of
CPA Australia having qualified as a CPA.
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3. Directors’ Meetings 8. Events Subsequent to Reporting Date

The number of Directors’ meetings (including meetings of committees of Directors) and the number of meetings
attended by each of the Directors of the Company during the financial year are:

Since the end of the financial year the Group:

o delivered its 100th manufactured carbon-fibre composite part for its F-35 Lightning Il Joint Strike Fighter

A — Number of meetings held during the time the director held office during the year
B — Number of meetings attended

4. Principal Activities

During the financial year, the principal activities of the Group consisted of:

. delivery of the first twelve months of production parts to Northrop Grumman for the Joint Strike Fighter
Project including those manufactured at the new Bankstown manufacturing facility;

. building the capability and capacity of the organisation in advance of the start of production of C-130J wing
flaps for Lockheed Martin;

. working closely with potential customers through the international network of Quickstep ‘Centres of
Excellence’ to qualify the Quickstep Process as a viable and effective alternative to traditional autoclave-
based composite manufacturing techniques;

. further expansion of the Group’s existing portfolio of international research and development alliances and
partnerships with major aerospace, industrial and automotive groups and their tier one suppliers; and

Manufacturing

Audit, Risk Remuneration, contract with global aerospace company Northrop Grumman Corporation
d Nominati d
Comap::iance ongsz::irt\yan . Completed all qualification tasks required by Lockheed Martin's materials and process technical
Board Committee Committee engineering testing program for manufacture of C130J wing flaps
Meetings Meetings Meetings . Secured a EUR 4.2m contract to provide leading Russian aircraft composites manufacturer, ORPE
Director A B A B A B Technologiya, with its Quickstep Process to manufacture large carbon-fibre composite components
o Advanced its patented Resin Spray Transfer (RST) technology with a key European automotive
Mr T Quick 6 6 - - - - manufacturer targeted at lightweight strong vehicle parts to be produced at relatively high speed and low
Mr P M Odouard 12 12 - - - - cost with a high quality finish
mr g énéphgrlaw - 4 ) ) ) ) . Raised $6.1m (before costs) through two placements of fully paid ordinary shares to institutional and
Mr PG Crosllus 172 9 ) ) é 5 sophisticated investors
r 00 - -
Mr D F G Graham 7 7 - - - - o Raised $7.2m (before costs) through a share purchase plan with existing investors
MrB Griﬁith; 6 6 ) ) 1 1 o Received additional purchase orders to the value of $2.6m for non-recurring work relating to existing
S IS PR I
Mr D Singleton 12 10 3 3 5 3 9. Likely Developments
Mr D E Wills 12 10 3 3 5 5 Strategies, Prospects and Risk by Division

Strategic Objective

Prospects

Risks

Achieve sales revenue from new
and existing manufacturing
contracts

Program schedules indicate a
significant increase in sales for the
2014 financial year

Steep ramp up over a short period,
mitigated by strong management team

Begin delivery of C-130J ships sets

Start delivery of C-130J during
2013/14

Manage the transition of the work from
Boeing and the design authority from
Boeing to Lockheed Martin, mitigated
by employing a number of
professionals and staff from Boeing as
they close down their site in
Bankstown

Control of labour hours and
material costs to proposed levels

Achieve budget performance

Risk mitigated by strong management
team and systems

Sign new manufacturing

A number of bids are being

Introduce new work in addition to a

. coordination of a cohesive strategic plan for the Group’s global research & development initiatives; agreements to deliver more negotiated as present fast ramp up on the 2 existing
manufacturing hours contracts, mitigated by the end of the
non recurring phase of Northrop
5. Results Grumman’s work

The Group incurred a loss after tax of $16,985,894 for the year ended 30 June 2013 (2012: loss of $11,801,601).

6. Operating Review

A review of operations and activities for the financial year is set out in the Managing Director's Review.

7. Dividends
No dividend has been declared or paid by the Company to the date of this report.

Quickstep Holdings Limited. Annual Report 2013

Quickstep Systems

Strategic Objective

Prospects

Risks

Fully demonstrate RST cell
capability by producing motor
vehicle parts capable of sale

Develop real parts for manufacture

Finalise all related technologies to the
parts (Tools, faster machine...)

Manufacture and deliver first motor
vehicle part to an Original
Equipment Manufacturer (OEM)

Sign a contract with OEM to produce
such part

New technology needs to be accepted,
risk mitigated by a growing team of
automotive specialist on the technical
and sales areas.
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10. Directors’ Interests

The relevant interest of each Director in the shares, rights and options at the date of this report unless otherwise
indicated is as follows:

Director Shares Options Rights
Mr T Quick - - -
Mr P M Odouard 2,134,205 3,563,073 -
Mr. N. Ampherlaw® 275,000 - -
Mr D E Brosius® 600,000 - -
Mr P C Cook @ 220,758 - -
Mr D F G Graham 26,039,341 - -
Mr B Griffiths - - -
Mr M B Jenkins - - -
Mr E McCormack® 369,315 - -
Mr D Singleton - - -
Mr D E Wills® 460,107 - -
1. The registered holder of the shares is Decta Holdings Pty Ltd, the trustee for a discretionary trust of which Mr

Graham is a potential beneficiary. Mr Graham resigned as Director on 14 February 2013. The interest
disclosed is at the date of cessation as Director.

2. The registered holder of the shares is Bond Street Custodians Limited as custodian for the Lloyds Wharf
Superannuation Fund, of which Mr Cook is a trustee.

The registered holder of the shares is Aviops Pty Ltd, of which Mr McCormack is a director.

The registered holder of the shares is Jammit Pty Ltd, of which Mr Wills is a director. Mr Wills retired as a
Director on 5 July 2013. The interest disclosed is at the date of cessation as Director.

5. The registered holder of the shares is NIJS Fund which is a superannuation fund of which Mr Ampherlaw is a
trustee and member.

6. The registered holder of the shares resigned as Director on 14 February 2013. The interest disclosed is at the
date of cessation as Director.

11. Share Options and Rights

During the financial year 987,739 options were granted under the Quickstep Employee Incentive Plan (EIP) to the
CEO, Mr Philippe Odouard, as part of his remuneration with vesting based on future conditions. No options
granted in prior years were exercised during the year ending 30 June 2013. No other options have been granted
during or since the end of the financial year.

During the financial year, the Company granted 255,363 in rights to Michelle Withers for no consideration over
unissued ordinary shares in the Company as part of her remuneration. No other key management personnel were
granted any rights during the financial year.

Quickstep Holdings Limited. Annual Report 2013
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Unissued shares under options and rights

At the date of this report, unissued ordinary shares of the Company under options and rights are:

Employee Earliest Possible Expiry Date Exercise Price Number of
Vesting Date Shares

Options
Mr P Odouard 1/7/2012 30/03/2017 $0.00 1,397,624
Mr P Odouard 1/7/2013 26/11/2017 $0.00 471,337
Mr P Odouard 31/8/2014 23/11/2018 $0.00 706,373
Mr P Odouard 31/08/2015 22/11/2019 $0.00 987,739
Rights
Mr S Godbille 12/7/2013 12/7/2013 $0.00 267,605
Mr S Godbille 31/12/2013 31/12/2013 $0.00 764,818
Mr J Johnson 1/7/2013 1/7/2013 $0.00 471,698
Mr J Johnson 31/12/2013 31/12/2013 $0.00 688,337
Mr A Vihersaari 1/7/2013 1/7/2013 $0.00 250,000
Mr B Pillay 31/12/2013 31/12/2013 $0.00 312,620
Total 6,318,151

These options and rights do not entitle the holders to participate in any share issue of the Company or any other
body corporate.

Shares issued on exercise of options and rights

During the prior financial year, the Company issued ordinary shares as a result of the exercise of rights as follows
(there were no amounts unpaid on the shares issued):

Number of Amount paid on
Shares each Share
769,131 $0.00

No ordinary shares were issued as a result of exercise of options.

12. Indemnification and Insurance of Officers

Except as indicated below, the Group has not otherwise, during or since the financial year, indemnified or agreed to
indemnify an officer of the Group or of any related body corporate against a liability incurred as an officer.

Indemnification

The Group has indemnified the Directors (as named in this Report) and all Executive officers of the Group and of
any related body corporate against any liability incurred as a Director, Secretary or Executive officer to the
maximum extent permitted by the Corporations Act 2001.

Insurance Premiums

The Group has paid a premium in respect of a directors’ and officers’ liability insurance policy, insuring the Directors
of the Company, the Company Secretary and all executive officers of the Company and Group against a liability
incurred as such a Director, Secretary or executive officer to the extent permitted by the Corporations Act 2001. The
Directors have not included details of the nature of the liabilities covered or the amount of the premium paid in
respect of the directors’ and officers’ liability and legal expenses’ insurance contracts; as such disclosure is
prohibited under the terms of the contract.

13. Non-audit Services

During the financial year, KPMG, the Group’s auditor, has not performed any additional services to their statutory
duties.
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14. Lead Auditor’s Independence Declaration

The lead auditor’'s independence declaration as required under Section 307C of the Corporations Act 2001, which
forms part of this Directors’ Report for the financial year ended 30 June 2013, is set out on page 73

15. REMUNERATION REPORT - AUDITED

The remuneration report is set out under the following main headings:

A: Principles of compensation

B: Service agreements

C: Details of remuneration

D: Share-based compensation

E: Analysis of bonuses in remuneration

Remuneration is referred to as compensation throughout this report.
A. Principles of compensation

Key management personnel have authority and responsibility for planning, directing and controlling the activities
of the Group, including Directors of the Company. Key management personnel comprise the Directors of the
Company and Executives for the Group.

The report includes details relating to:

Non Executive Directors

Mr T Quick Chair of Board (appointed 14" February 2013)

Mr N | Ampherlaw Chair of Audit Risk and Compliance Committee (appointed 8th July 2013)
Mr P Cook Chair of Remuneration, Nomination and Diversity Committee

Mr B Griffiths (appointed 14" February 2013)

Mr M Jenkins (resigned as Chair of Board 14" February 2013)

Air Marshal (R'td) E McCormack
Mr D Singleton
Mr D Wills Chair of Audit Risk and Compliance Committee (retired 5" July 2013)

Executive Directors

Mr P Odouard Managing Director and Chief Executive Officer
Mr D Brosius President Quickstep Composite LLC (resigned as Director 14" February 2013)
Mr D Graham (Jnr) Business Development Manager — Australia (resigned 14" February 2013)

Executives and Officers

Mr J Pinto Company Secretary (appointed 20™ November 2012)
M P Macleod Company Secretary (resigned 20" November 2012)
Mr J Johnson Vice President of Commercial and Admin

Mr S Godbille Vice President of Quickstep Systems

Mr P Robertson
Mr M Schramko

Vice President of Finance (appointed 19" October 2012)

Vice President of Manufacturing and Operations

Mr P Salvati Quality Manager (until 1% October 2012)

Ms T Swinley Vice President of Human Resources (appointed 3" December 2012)
Dr J Schlimbach Joint CEO, Quickstep GmbH

Mr A Vihersaari Vice President of Global Business Development

Ms M Withers Vice President of Human Resources (resigned 21% December 2012)
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The Board has established a Remuneration, Nomination and Diversity (RN&D) Committee which assists the
Board in formulating policies on and in determining:

. the remuneration packages of Executive Directors, Non-Executive Directors and senior Executives; and

. cash bonuses and equity based incentive plans, including appropriate performance hurdles, total
payments proposed and plan eligibility criteria.

If necessary, the RND Committee obtains independent advice on the appropriateness of remuneration packages
given trends in comparable companies and in accordance with the objectives of the Group. The Corporate
Governance Statement provides further information on the role of this committee.

Compensation levels for key management personnel of the Group are competitively set to attract and retain
appropriately qualified and experienced directors and executives. The remuneration structures are designed to
attract suitably qualified candidates, reward the achievement of strategic objectives, and achieve the broader
outcome of creation of value for shareholders. Compensation packages include a mix of fixed compensation,
short-term incentives and equity-based compensation as well as employer contributions to superannuation funds.

Shares and options may only be issued to directors subject to approval by shareholders in a general meeting.

The Group does not have any scheme relating to retirement benefits for its key management personnel other than
contributions defined under its statutory obligations.

Fixed compensation

Fixed compensation consists of base compensation (which is calculated on a total cost basis), as well as employer
contributions to superannuation funds.

Compensation levels are reviewed annually through a process that considers current labour market rates,
individual achievement of objectives and overall performance of the Group. Compensation is also reviewed in the
event of promotion or significant change in responsibilities.

Performance linked compensation

Performance linked compensation includes both short and long term incentives and is designed to reward key
management personnel for meeting or exceeding their financial and personal objectives. Each individual's
performance linked compensation is capped as a percentage uplift of fixed compensation. Other than as
disclosed in this report, there have been no performance-linked payments made by the Group to key
management personnel.

(i) Short-term incentives

Certain key management personnel receive short-term incentives (STI), in cash, based on achievement of key
performance indicators (KPIs). Each year, the RN&D Committee considers the appropriate targets and KPIs and
the alignment of the individuals rewards to the Group’s performance. These targets may include measures related
to the annual financial performance of the Group or specified parts of the group and are measured against actual
outcomes.

The RN&D Committee is responsible for assessing whether the KPls meet the criteria set out at the beginning of
the year. No bonus is awarded where performance fall below the minimum level of performance. The RN&D
Committee recommends the total incentive to be paid to the individuals for approval by the Board.

(i) Equity-based compensation (long-term incentives)
(i,a) Employee Incentive Plan

Long-term incentives may be provided to key management personnel via the Quickstep Employee Incentive Plan
(EIP) (refer to note 34 to the financial statements). The incentives are provided as options over ordinary shares of
the Company and the plan is open to eligible employees of the Group. The incentives include performance
targets related to Total Shareholder Return and are measured against actual share price performance over a
period of 3 years. The incentives are considered to promote alignment of management and shareholder interests,
continuity of employment and to encourage superior performance.

(ii.b)  Share based payments

Certain key management personnel received long-term incentives (LTl) as share based payments based on
achievement of certain short term key performance indicators (KPIs) in respect of current year performance. The
RN&D Committee considers the appropriate targets and KPIs and the individual’s contribution to the Group’s
performance. These targets may include measures related to the annual financial performance of the Group or
specified parts of the Group and are measured against actual outcomes.
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(i.c)  Other Equity-based compensation B. Service agreements

Other incentives may be provided to key management personnel as rights over ordinary shares of the Company.

Key management personnel have entered into service agreements. These employment contracts outline the
These rights have been provided as;

components of compensation paid to the key management personnel and are reviewed on an annual basis.

loyalty bonuses as an incentive for continuity of employment; and
e Executive performance and retention bonuses (EPRB) for performance against objectives relating to the

Company’s relocation objectives and continuity of employment such as the transfer of manufacturing to Initial . Notice . : SoTI 0 I;TI 2 Other
Agreement | Duration . Termination Benefits % of % of Benefits
NSW. Date e salary | salary @)
The RN&D Committee considers that the above performance linked compensation structure is generating the Mr P M Odouard 13 October Open 6 months 12 months annual salary 25 50(3) 588.235
desired outcomes. The benefits of such incentives for shareholder’s wealth creation may not directly align with the 2008 and pro-rated annual rights(a)
Company’s current market performance, particularly during its current investment and developmental stage, and z.onust.(at Board's
considers market performance is not representative of the achievements of the Group. Factors such as the attraction iscretion)
and retention of key staff, securing long term contracts and commercialisation and development of technology will Mr D E Brosius 1 September 3 months 6 months of annual salary 20 (5) - -
provide longer term shareholder wealth. 2005 Open package;
Any cash bonus due but
Non Executive Directors’ fees not paid; and
Pro rated current year cash
Total remuneration for all Non Executive Directors, last voted upon by shareholders at the 2010 Annual General bontus (tl;\ accordance with
Meeting, is not to exceed $600,000 per annum. Fees are set with reference to fees paid to Non Executive directors _ contract).
of comparable companies. Directors are entitled to receive a fee which covers all main Board activities and Mr S Godbllle 10 June 2010 | Open 3 months 3;25;‘”;5_ Z;g””“a' salary 12.5 12.5 fgﬁg&?
membership of committees. In 2011 a fee for Chairmanship of a committee of $5,000 p.a. was introduced. The package, 4 81
o : ! L . Pro-rated annual bonus (at 764,818
table below indicates the maximum annual fees based on directors responsibilities at the date of this report. Non- Board's discretion). rights (4)
Executive directors do not receive performance related compensation. Mr J Johnson 1 April 2011 Open 3 months 6 months of annual salary 20 20 471,698
package; and rights(4)
Pro rated annual bonus (at 688,337
Committee Board’s discretion) rights )
Non Executive Directors Fees Chairmanship DrJSchlimbach | 1Jan2012 | F*9 | 3 months n/a 125 | 125 -
T Quick 126,000 N/A Mr A J Vihersaari 1 July 2011 ':le);i? 1 month n/a 125 125 zrfg?ﬂggt?
Ms Tracy Swinley | 26 November Open 3 months 3 months of annual salary 12.5 12.5 -
N Ampherlaw (apt. 08/07/2013) 60,000 5,000 (from December 3, 2012 package; and
2012) Pro-rated annual bonus (at
P Cook 60,000 5,000 Board’s discretion).
Mr M Schramko 25 July 2011 Open 3 months 3 months of annual salary 12.5 12.5 -
. package; and
B Griffiths 60,000 N/A Pro-rated annual bonus (at
Board’s discretion).
M Jenkins 60,000 N/A Mr Paul 19 October Open 3 months 3 months of annual salary 12.5 12.5 -
Robertson (from 2012 package; and
E McCormack 84.000 N/A October 19, 2012) Pro-rated annual bonus (at
’ Board’s discretion).
D Singleton 60,000 N/A
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(1) STI (Short Term Incentive) is determined on performance against key performance indicators (KPIs) set and
reviewed by the RN&D Committee or the Board as appropriate. Percent (%) of salary refers to the maximum
amount payable (as per service agreement). The KPIs include company financial objectives, such as order
intake, profit and cash flow, and personal objectives including control of responsibility centre expenditure and
functional outcomes aligned to the annual strategic plan.

(2) LTI (Long Term Incentive) is determined on performance against key performance indicators (KPIls) set
and reviewed by the RN&D Committee or the Board as appropriate.

(3) LTI determined on performance against total shareholder’s return.

(4) Retention single bonus based on continuity of service, payable in shares.

(65)  Maximum US$30,000
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2 _ < D. Share based compensation
o =
Eé_ E - (i)Shares
§ %E Retention incentives accrued in the prior year have been settled through share based payments during the year,
SEeyg £ valued at the market value on the day of issue:
(]
S5 2 g g - No of Shares Fair Value Total Fair Value
o E8 S g = o o o o 3]
SESE S S granted and 5)
EgEsSs = =« & vested $)
o e 2 c
258 ‘g Mr S Godbille 83,745 $0.168 14,069
w - © v = 2 B r alvati , . ,
3 5 Mr P Salvati 50,955 $0.168 8,560
~ o < (30 =< .
5. & e - oQ 2 2 Dr J Schlimbach 50,724 $0.168 8,522
2 ® © & 24 2 ‘é, Mr M Schramko 73,728 $0.168 12,386
3 E Ms M Withers 68,133 $0.168 11,447
() ©
~ © ©o < Total 327,285 54,984
@ P S & 2 3 = 2 , ,
5 5. sggyg O 8
Kl &~ 2 £ = § Long term incentives accrued in the current year of $95,804 are expected to be settled through share based
3 % g g g payments during the next financial year, valued at the market value on the day of issue.
2 § g5 &8 £ g WS L
& 8 pe S s 5 o< © a ~ (ii)Options
s s e - 1S o 3 2
D @ g % g § During 2013, Mr Odouard accepted an offer of 987,739 (2012: 706,373) options from the Quickstep Employee
= ﬁ g £ Incentive Plan (EIP) in accordance with the resolutions passed at the 2012 Annual General Meeting. The number
L8 8 3 5 5 5 of options granted was calculated with reference to the volume weighted average of the ASX quoted price for
E2%e = = S s 35 QHL shares at 31 August 2012 being 16.95 cents (Prior year: 22.79 cents).
~c@ S c o o
= < g’ g g The options will vest if certain performance hurdles relating to an increase in share value are achieved at the
S o < 2 & prescribed testing dates. Such a performance hurdle is chosen to align the performance objectives of key
= > =
§ § - 2 3 $ f:j Executives with those of the Company’s shareholders. The fair value of the options, as calculated under the
2r =S = % fe! accounting standards, (refer note 34), takes into account a range of assumptions including the likelihood of the
=) — § ) £ 2 options vesting and the projected share price at the time of vesting (see below). The fair value of options granted
€ 3 3 8 & ° 3 L 2 in 2013 is $123,467 (2012:$122,203).
g .53 ° S o ] Ie] e 5
E s A B = é 5 -1 No options granted during 2013 vested, were exercised or lapsed.
2 & E£E 9] > ©
& ®3 § ; ‘g b The expense recorded in the financial statements of $141,340 (2012: $139,110) is the portion of the current offer
3 @ e 2 and all prior offers attributable to the current financial year as required by accounting standards.
5] 2 8 8 5 5 W o
= & o S . § ° = g No options vested or were exercised in the current year (2012: nil).
5| 0~ B & S & © £
= I o p Unvested options at 30/6/2013 are as follows:
z 2 g
-y =
>0 2 8 .83 Fair value
E| ¢8% g %5 2 2 per option at Total fair
> S gc® e 3] f
o 22 = 8 5§ 8 8 Earliest No. of grant date value
5 2 82 2 > ¢ possible options
2 . - = = = o ko 2 8§ € O vesting date granted (%) (%)
2w g 238 3¢% 2 § £ £ 8 3
SE® < SO I § @ Q b= Tranche 3 -
58 T =Y 9] £ E 0= g 925,926 $0.3150 291,667
f 8 . —— § E O E E‘ 30/06/2011
2w S 2] Q_ S R o (] & g) ie) Q Tranche 4 -
8 o & <~ o v o s C o
=& = g 883 g - S o £ o 30/06/2012 471,698 $0.2700 127,358
e ecscog s>8E5JBLLE 2010
3l 22838 5838 TL e Year — 471,337 |  $0.3620 170,624
% 5 E g § ;g):) = % 2 30/06/2013
- T c -
=) s | 2=5°8 858093 2011 Year — 706,373 | $0.1730 122,203
S g s - E S 2 T g £ 31/8/2014
> S £ 8885 ¢ E 2012 Year -
g g S £ 3 < 5 £ E o 31/8/2015 987,739 $0.1250 123,467
£ 3 s 2 3 . €
£ a = S = Q9 o
8§ £ S |3ge"°°7" & Total 3,563,073 835,319
o B © 2 T £ © o
ts §t £ =099 =
g it = = § All of the above options have an exercise price of $nil and an expiry date of 4 years after their earliest possible
g 2 = 2 S ¢&a o vesting date.
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Details of the vesting profile of the options granted in this and prior years are detailed below. (iii.b) Loyalty Bonus
o Rights have been issued to a number of key management personnel in prior years as retention incentives. The
0 /‘f rights vest in two tranches provided the employee remains employed with the Group. 1/3 vest 2 years from the
% vested | forfeited . . . date granted, 2/3 vest 3 years from the date granted.
Number of in this in this Financial years in
options granted | Grant date year year (1) which grant vests The rights are valued at market value of the Group’s share on the date of grant of the rights. An expense of
$104,509 (2012:$135,502) has been included in the financial statements as the portion of the offer attributable to
Directors the current financial year as required by accounting standards.
Mr P Odouard 925,926 30/03/2010 0 0 2013 769,131 rights vested (2012: 680,235 vested) during the period.
Mr P Odouard 471,698 30/03/2010 0 0 2013 . . . . . . . . .
Mr P Odouard 471,337 26/11/2010 0 0 2014 The value disclosed is the portion of the fair value of the options recognised in the reporting period.
Mr P Odouard 706,373 23/11/2011 0 0 2015
Mr P Odouard 987,739 22/11/2012 0 0 2016 (iii.c) Vesting profile of Rights

Details of the vesting profile of the rights to shares granted as remuneration to each key management person of

the Group are detailed below.
(1) The % forfeited in the year represents the reduction from the maximum number of options available to up I W

vest due to performance criteria not being achieved. No of No of Market
Exercise of options granted as compensation Number rights rights % Value of Financial
During the reporting period no shares were issued on the exercise of options previously granted as compensation. of rights | Grant date ve:::dzln If: rfz:::i vested V;lgl;tdsz years in which
No options lapsed. granted year 2 year() in year ) | grant vests
$
(ii)Rights to shares Executives
g Mr S Godbille 2 | 267,605 | 12/07/2010 89,202 - 33.33% 23,193 2013 & 2014
@) | 764,818 | 10/02/2012 - - - - 2014
. . Mr J Johnson @ | 471,698 | 01/04/2011 157,233 - 33.33% 41,667 2013 & 2014
(iii.a) Executive Performance and Retention Bonus ®) | 688.337 | 10/02/2012 R R _ _ 2014
Mr Godbille, Mr Johnson and Ms Withers were granted, as compensation during the previous reporting period, Mr A Vihersaari (2) 250,000 | 01/07/2010 83,333 - 33-33:/0 22,499 | 2013 & 2014
rights to shares offered through a performance and retention bonus scheme. The rights vest on 31 December Ms M Withers (2) 276,000 | 01/10/2009 | 184,000 - 66-670/0 58,880 | 2012 & 2013
2013 upon performance of criteria related to the Company’s relocation objectives and are conditional upon E1; 255,363 | 06/07/2012 255,363 - 100.00% 40,858 2013
continued employment. Ms Withers resigned from the company on 21 December 2013 and as a consequence, her 434,847 | 10/02/2012 - 434,847 - - 2014
entittiements under the retention bonus scheme have lapsed. Refer to the table below for further details.
The rights have a $nil exercise price and have no expiry date. During the 2013 Financial Year, Ms Withers’ rights (1) Rights were forfeited due to termination of employment.

were forfeited due to termination of employment (2012: nil).
(2) Rights vest in two tranches provided the employee remains with the group. 1/3 vest 2 years from the date

The rights have been valued at fair value based on a Monte Carlo simulation (refer note 34) at the issue date. An granted, 2/3 vest 3 years from the grant date. During the year 769,131 rights were exercised at $nil
expense of $169,244 (2012:$96,046) has been included in the financial statements as the portion of the current consideration. The market value of the rights exercised was $187,097.

offer attributable to the current financial year as required by accounting standards. ) ] -
(3) Rights vest subject to performance conditions.

Number of :
rights granted Grant date Fair value at Expensed | Number vested

during 2012 grant date ($) (%) during the year (iv) Modification of terms of equity-settled share-based payment transactions

No terms of equity-settled share-based payment transactions (including options and rights granted as
compensation to a key management person) have been altered or modified by the issuing entity during the

Executives - . . :
Mr S Godbille 764,818 10/02/12 190,400 100,719 0 reporting period or the prior period.
Mr J Johnson 688,337 10/02/12 171,360 90 647 0

Mrs M Withers 434,847 10/02/12 108,254 | (22,122) 0

Total 1,888,002 169,244
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E. Analysis of bonuses included in remuneration

Details of the vesting profile of the short-term incentive cash bonuses awarded as remuneration to each director of
the Company and each of the named Company Executives and relevant Group Executives and other key
management personnel of the Group are detailed below:

Short-term incentive bonus 2013
Included in
remuneration | % vested in % forfeited

$(1) year in year (2)
Directors
Mr P Odouard 29,932 39.16% 60.84%
Executives
Mr D Brosius 31,409 87.39% 12.61%
Mr S Godbille 10,940 43.89% 56.11%
Mr J Johnson (4,900) - 100.00%
Mr P Robertson 9,375 50.00% 50.00%
Dr J Schlimbach 9,759 83.85% 16.15%
Mr M Schramko 8,563 35.90% 64.10%
Ms T Swinley 4,625 20.00% 80.00%
Mr A Vihersaari 3,186 22.45% 77.55%

(1) Amounts included in remuneration for the financial year represent the amount that vested in the financial
year based on achievement of Group and/or personal goals and satisfaction criteria. No amounts vest in
future financial years in respect of the bonus schemes for the 2013 year. The amounts included in
remuneration for the current reporting period include adjustments to the 2012 bonus paid during the current
reporting period compared to the bonus accrual made in the prior reporting period.

(2) The amounts forfeited are due to the Group performance, personal performance or service criteria not being
met in relation to the current financial year.

Dated at Sydney, New South Wales this 30 day of September 2013.

Signed in accordance with a resolution of the Directors:

P M Odouard

Managing Director
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This statement outlines the main corporate governance practices in place throughout the financial year, which
comply with the ASX Corporate Governance Council recommendations, unless otherwise stated.

1. Board of directors
Role of the Board

The Board’s Charter identifies its key objectives as:

. increasing shareholder value;
. safeguarding shareholders’ rights and interests; and
. ensuring that the Company is properly managed.

The Board is responsible for:

. guiding the development of an appropriate culture and values for the Group through the establishment and
review of Codes of Conduct and policies and procedures to enforce ethical behaviour and provide
guidance on appropriate work methods;

. monitoring financial performance, including approval of the annual and half-year financial statements and
liaison with the Company’s auditors;

o appointment of, and assessment of the performance of, the Chief Executive Officer;

. monitoring managerial performance;

. ensuring that an appropriate set of internal controls is implemented so that significant risks facing the
Company and its controlled entities have been identified;

o reporting to shareholders and regulatory authorities; and

. making all decisions outside the scope of powers and authorities otherwise delegated.

Day-to-day management of the Group’s affairs and the implementation of the corporate strategy and policy
initiatives are delegated by the Board to the Managing Director and senior Executives.

Board Processes

To assist in the execution of its responsibilities, the Board has established a number of Board committees
including an Audit, Risk and Compliance Committee and a Remuneration, Nomination and Diversity Committee.
These committees have written mandates and operating procedures, which are reviewed on a regular basis. The
Board has also established a framework for the management of the Group including a system of internal control,
a business risk management process and the establishment of appropriate ethical standards.

The full Board currently hold 9 scheduled meetings each year, including strategy meetings, plus additional
meetings at such other times as are necessary to address any specific significant matters that may arise.

The agenda for meetings is prepared in conjunction with the Chairperson, Chief Executive Officer and Company
Secretary. Standing items include the Chief Executive Officer's report, financial reports, strategic matters,
governance and compliance. Submissions are circulated in advance. Executives are regularly involved in Board
discussions and directors have other opportunities, including visits to business operations, for contact with a wider
group of employees.

Director and Executive education

The Group has a formal process to educate new directors about the nature of the business, current issues, the
corporate strategy and the expectations of the Group concerning performance of directors. Directors also have
the opportunity to visit Group facilities and meet with management to gain a better understanding of business
operations. Directors are given access to continuing education opportunities to update and enhance their skills
and knowledge.

The Group also has a formal process to educate new senior Executives upon taking such positions. The
induction program includes reviewing the Group’s structure, strategy, operations, financial position and risk
management policies. It also familiarises the individual with the respective rights, duties, responsibilities and roles
of the individual and the Board.
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Independent professional advice and access to Company information

Each director has the right of access to all relevant Company information and to the Company’s Executives and,
subject to prior consultation with the Chairperson, may seek independent professional advice from a suitably
qualified adviser at the Group’s expense. The director must consult with an advisor suitably qualified in the
relevant field, and obtain the Chairperson’s approval of the fee payable for the advice before proceeding with the
consultation. A copy of the advice received by the director is made available to all other members of the Board.

Composition of the Board

During the prior financial year, the Board composition changed to comprise seven Non-Executive directors, one of
whom is the Chairperson, and one Executive director.

The Company’s Constitution provides that the number of directors shall not be less than three and not more than
nine. There is no requirement for any shareholding qualification.

The Board considers the mix of skills and the diversity of Board members when assessing the composition of the
Board. The Board assesses existing and potential directors’ skills to ensure they have appropriate industry
experience in the Group’s operating segments.

The Board, through its Remuneration, Nomination and Diversity (RN&D) Committee, is responsible for establishing
criteria for Board membership, reviewing Board membership and identifying and nominating directors. Board
membership is regularly reviewed to ensure the Board has an appropriate mix of qualifications, skills and
experience. Directors appointed by the Board hold office only until the next Annual General Meeting and are then
eligible for re-appointment.

Directors, (other than the Managing Director) are eligible for re-appointment by shareholders, no later than the
third anniversary following their last appointment. Subject to the requirements of the Corporations Act, there is no
maximum period of service as a director.

The Managing Director may be appointed for any period and on any terms the Directors, through its RN&D
Committee, identify as appropriate, although they shall be guided by current market practices and rates.

2. Remuneration, Nomination and Diversity Committee

The RN&D Committee is comprised of three Non-Executive Directors, and meets at least twice per year.

The function of the RN&D Committee is to assist the Board in formulating policies on and in determining:

. the remuneration packages of Executive directors, Non-Executive directors and senior Executives;

. cash bonuses and equity based incentive plans, including appropriate performance hurdles and total
payments proposed;

. the size and composition of the Board;

. the selection of new directors and senior Executives;

. the evaluation methods used in determining the performance of directors and senior Executives; and

. a corporate culture of ethnic, gender, religious and social diversity.

The RN&D Committee is chaired by Mr Peter Cook. Attendance at RN&D Committee meetings held during the
financial year is disclosed in the Directors’ Meetings section of the Directors Report.
3. Audit, Risk and Compliance Committee

The Audit, Risk and Compliance (AR&C) Committee is comprised of four independent non-Executive directors,
and meets at least twice per year. Its key roles are to:

. monitor the integrity of the financial statements of the Group;
o review significant financial reporting judgements;
. recommend to the Board the appointment of external auditors and in particular the scope of the audit, level

of fees and their independence; and

. oversee the establishment, implementation and review of the Group’s risk management systems
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The AR&C Committee was chaired by Mr David Wills for the year ended 30 June 2013. Since balance date, Mr
David Wills retired as Director and Chairman of the AR&C Committee, and has been replaced by Mr Nigel
Ampherlaw.

4. Risk Management
Oversight of the risk management system

The AR&C Committee oversees the establishment, implementation and review of the Group’s risk management
systems which have been established by management for assessing, monitoring and managing operational,
financial reporting and compliance risks. The Chief Executive Officer and the Vice President of Finance have
provided assurance, in writing to the Committee and the Board, that the financial reporting risk management and
associated compliance and controls have been assessed and found to be operating effectively. The operational
and other risk management compliance and controls have also been assessed and found to be operating
effectively.

Risk profile

Management provide a risk profile on a regular basis to the AR&C Committee that outlines the material business
risks to the Company. Risk reporting includes the status of risks through integrated risk management programs
aimed at ensuring risks are identified, assessed and appropriately managed.

The AR&C Committee reports the status of material business risks to the Board on a regular basis. Further
details of the Company’s risk management policy and internal compliance and control system are available on the
Company’s website.

Each business operational unit is responsible and accountable for implementing and managing the standards
required by the program.

Material business risks for the Company may arise from such matters as actions by competitors, government
policy changes, the impact of exchange rate movements on the price of raw materials and sales, difficulties in
sourcing raw materials, environment, occupational health and safety, property, financial reporting, and the
purchase, development and use of information systems.

Risk management and compliance control

The Group strives to ensure that its products are of the highest standard. Towards this aim it has undertaken a
program to achieve AS/NZS ISO 9002 accreditation for each of its business segments.

The Board is responsible for the overall internal control framework, but recognises that no cost-effective internal
control system will preclude all errors and irregularities. The Board’s policy on internal control comprises the
Company’s internal compliance and control systems, including:

. Operating unit controls — Operating units confirm compliance with financial controls and procedures
including information systems controls detailed in procedures manuals;

. Functional speciality reporting — Key areas subject to regular reporting to the Board include treasury and
derivatives operations, environmental, legal matters; and

. Investment appraisal — Guidelines for capital expenditure include annual budgets, detailed appraisal and
review procedures, levels of authority and due diligence requirements where businesses are being
acquired or divested.

Comprehensive practices have been established to ensure:
. capital expenditure and revenue commitments above a certain size obtain prior Board approval;

. financial exposures are controlled, including the use of derivatives. Further details of the Company’s
policies relating to interest rate management, forward exchange rate management and credit risk
management are included in note 29 to the financial statements;

. occupational health and safety standards and management systems are monitored and reviewed to
achieve high standards of performance and compliance with regulations;

. business transactions are properly authorised and executed;

. the quality and integrity of personnel (see below); and

. financial reporting accuracy and compliance with the financial reporting regulatory framework (see below).
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Quality and integrity of personnel

Written confirmation of compliance with policies in the Ethical Standards Manual is obtained from all operating
units. Formal appraisals are conducted at least annually for all employees. Training and development and
appropriate remuneration and incentives with regular performance reviews create an environment of cooperation
and constructive dialogue with employees and senior management. A formal succession plan is also in place to
ensure competent and knowledgeable employees fill senior positions when retirements or resignations occur.

Financial reporting

The Chief Executive Officer and the Vice President of Finance have provided assurance in writing to the Board
that the Company’s financial reports are founded on a sound system of risk management and internal compliance
and control which implements the policies adopted by the Board.

Monthly actual results are reported against budgets approved by the Directors and revised forecasts for the year
are prepared regularly.

Appropriate risk management strategies and procedures are developed to mitigate any identified risks to the
business. The procedures include identifying the context, registering, analysing, evaluating, treating, monitoring
and escalating the identified risks accordingly.

Environmental regulation

The Group’s activities to date have not been subject to any particular and significant environmental regulation
under Laws of either the Commonwealth or a State or Territory. The Company has adopted policies requiring
compliance with environmental laws. The Directors are not aware of any material breach of these laws.

5. Ethical standards

All directors, managers and employees are expected to act with the utmost integrity and objectivity, striving at all
times to enhance the reputation and performance of the Group. Every employee has a nominated supervisor to
whom they may refer any issues arising from their employment supplemented by a Whistleblower policy.

Conflict of interest

Directors must keep the Board advised, on an ongoing basis, of any interest that could potentially conflict with
those of the Company. The Board has developed procedures to assist directors to disclose potential conflicts of
interest.

Where the Board believes that a significant conflict exists for a Director on a Board matter, the Director concerned
does not receive the relevant Board papers and is not present at the meeting whilst the item is considered.
Details of Director related entity transactions with the Company and the Group are set out in note 32 to the
financial statements.

Code of conduct

An Employee Code of Conduct has been developed and applies to all directors, managers, employees and
contractors. The code specifies the standards of behaviour and the following principles embody the Code:

. To act with integrity and professionalism in the performance of duties and be scrupulous in the proper use
of the Group’s information, funds, equipment and facilities;

. To edify the Company and colleagues when dealing with customers, visitors, suppliers and shareholders;

. To exercise fairness, equity, proper courtesy, consideration and sensitivity in all dealings in the course of
carrying out duties;

. To avoid real, apparent or perceived conflicts of interest; and

. To increase shareholder value within an appropriate framework to safeguard the rights and interests of the

Company’s shareholders and the financial community.
Trading in general company securities by directors and employees

A security Trading Policy has been established and is published on the Company web site. It requires that
directors, officers and employees who wish to trade in Company securities must have regard to the statutory
provisions of the Corporations Act 2001 dealing with insider trading. Furthermore, directors and officers are
required to observe Blackout Periods in accordance with ASX rulings and to notify the Chairman prior to
undertaking transactions at any other time.
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6. Communication with shareholders

The Board encourages participation of shareholders at the Annual General Meeting. In addition, Quickstep
proactively provides additional information with its quarterly reports to the ASX and periodically produces
Shareholder newsletters to update on the latest developments and results for the Group.

Further information can be found on Quickstep Holdings Limited official website www.quickstep.com.au.

7. Diversity

The Company has established and disclosed on its website its Diversity Policy. The Board is committed to
appointing employees, directors and other officers based on merit, free from positive or negative bias on any
ground including ethnicity, gender, religion or social background, recognising the security obligations of
Quickstep’s business activities. The Board is still developing comprehensive processes and procedures to
support this policy, and measurable objectives to assess its effectiveness.

The Board has therefore determined that the most appropriate initial measurable objectives addressing gender
diversity will be those that ensure Quickstep implements appropriate workplace policies and practices, including
but not limited to the recruitment and retention of employees and Board members.

The following table outlines the measureable objectives the Company will initially focus on to achieve gender
diversity:

Objective Progress achieved to date

Develop and promote a Diversity Policy that promotes Policy developed, displayed on corporate website
a corporate culture of diversity

Update recruitment documents, processes, and Performing review of existing recruitment documents
partners to ensure the Company always appeals to, and RN&D policies and procedures
and targets, a diverse pool of potential employees

Update internal policies and procedures to reflect Performing review of current policies.
flexible work culture

The Group’s current gender representation at Board, key management and employee level is as follows:

30 June 2013 30 June 2012
Gender representation Female (%) Male (%) Female (%) Male (%)
Board representation 0% 100% 0% 100%
Key management personnel 0 o
representation il 89% 1826 87%
Other employee representation 17% 83% 20% 80%
Total Officers and Employees 14% 86% 16% 84%

Director Performance Evaluation

The performance of the Board and the various committees is formally reviewed annually by the full Board. The
performance of each director is continually monitored by the Chairman and the other directors and is reviewed by
each director with the Chairman. The performance of the Chairman is reviewed by the other directors and the
results discussed with the Chairman by a nominated director.

Director’s Disclosure Obligations

This policy is included in the Code of Conduct to ensure trading in the Company’s securities is conducted on a fair
basis. Quickstep directors are obliged (subject to specific exceptions) to advise the ASX of any information that a
reasonabl