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Appendix 4E

Preliminary final report

Introduced 1/1/2003

Name of entity

MAXITRANS INDUSTRIES LIMITED
ABN 58 006 797 173 Year Ended 30 June 2009
Results for announcement to the market
$A’000
Revenues from ordinary activities down 13.1% to 252,621
Pre-tax profit (excluding non-recurring significant items) down 70.0% to 6,572
Net profit after tax (excluding non-recurring significant items) down 67.4% to 5,243
Non-recurring significant items (after tax) N/A 7,137
Profit (loss) from ordinary activities after tax attributable to members down  111.7% to (1,894)
Net profit (loss) for the period attributable to members down 111.7% to (1,894)
2009 2008
Basic earnings per share (cents per share) (1.09)¢ 9.38¢
Diluted earnings per share (cents per share) (1.09)¢ 9.37¢
Net Tangible Assets Backing (cents per ordinary share) 32.05¢ 33.76¢
Dividends (distributions) - Note 19 Amount per security Franked amount
per security
Final dividend — Ordinary shares Nil Nil
Interim dividend — Ordinary shares 1.00¢ 1.00¢
Previous corresponding period
Final dividend — Ordinary shares 2.75¢ 2.75¢
Interim dividend — Ordinary shares 2.75¢ 2.75¢
Record date for determining entitlements to
the dividend. N/A
Refer attached ASX announcement regarding commentary on revenue, earnings and business outlook.
Refer attached Report of Directors and Financial Report.




MaxIiTRANS
RESULTS FOR THE YEAR ENDED 30 JUNE 2009

“POSITIONED FOR A STRONG FUTURE”

MaxiTRANS Industries Limited (‘MXI’), Australia’s largest supplier of road transport
trailing equipment and solutions today announced a net underlying profit after tax of
$5.2 million for the year ended 30 June 2009. This underlying profit result is
substantially in line with the Trading Update issued by the Directors in April 2009 and
reflects a 67% decline in underlying net profit after tax compared with the previous
corresponding period. After restructuring costs of $1.4 million ($1.0 million after tax)
and a non cash impairment charge of $6.137 million associated with a write-off of
goodwill relating to Colrain, a net loss of $1.894 million was reported.

Year ended | Year ended | % Increase
(A$’000) 30/06/09 30/06/08 (Decrease)
Sales revenue 252,621 290,740 (13%)
Underlying EBITDA 14,904 30,309 (51%)
Underlying EBIT 8,938 24,815 (64%)
Interest expense (2,366) (2,872) (18%)
Underlying net profit before tax 6,572 21,943 (70%)
Tax expense (1,329) (5,842) -
Underlying net profit after tax 5,243 16,101 (67%)
Impairment charge (6,137) - -
Restructuring costs (1,428) - -
Tax benefit of restructuring costs 428 - -
Net profit after tax (1,894) 16,101 -

Despite the significant impact of the GFC, we have successfully navigated our way
through the crisis, have emerged with a stronger balance sheet and are well
positioned for growth as the business climate improves. We have seen an
improvement in the level of business activity and order intake in most sectors since
May 2009 and look forward to this continuing.

Notwithstanding a 67% reduction in underlying earnings for the year, operating cash
flow of $14.1 million was generated resulting in net debt decreasing by $8.3 million
and net debt/equity falling from 36% to 29% at the end of FY09. Whilst the balance
sheet has been strengthened, due to the continuing uncertainty surrounding the first
half of FY10 the Board has decided that it is in the best interests of the Company not
to declare a final dividend for the year ended 30 June 2009.

Following a year of record sales and profitability and having started the year with
strong order books, we experienced a significant contraction in the market during
FY09. Proactive and aggressive steps were taken to protect the ongoing viability of
the business, which included:

= Maximising sales opportunities at very low margin in a highly competitive market
to protect market share and preserve skills and competencies;

= Locking in bank facilities to September 2010 and modifying capital management
plans including re-activating the Dividend Re-investment Plan, introducing a
Share Purchase Plan and revising dividend levels;
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MaxIiTRANS

= Aggressively managing working capital, resulting in inventories reducing by $10.4
million, operating cash flow remaining at healthy levels and debt reducing further;

= Responsibly managing human resources by implementing a wage and salary
freeze (outside of existing agreements and arrangements), a 10% reduction in
Director’s fees and Senior Management salaries, nine day fortnights, the
compulsory use of annual leave and extended factory shut downs; and

= Restructuring various businesses to create synergies and share common
functions and re-negotiating key supplier agreements to secure cost reductions.

REVIEW OF OPERATIONS
Vans, Trailers and Bodies

After starting the financial year with a strong order bank the market for vans, trailers
and bodies declined during FY09. Whilst enquiry activity remained strong during the
year, the rate of conversion of quotes into orders fell significantly due to declining
operator confidence and the significant contraction of credit markets.

Overall unit sales of trailers and vans declined by 37% compared to FY08, but we
believe that our brands have maintained their strong market shares during the year.

Some tentative signs of stabilisation in the trailer and van markets have surfaced and
we have seen some improvement in order intake in May, June and July 2009.

Tippers

Our tipper businesses also commenced the financial year with strong order banks,
but during the year large variations in demand were experienced across various
market sectors. Whilst tipper unit sales declined by 10% overall, demand in key
agricultural markets was strong. Record sales volumes were achieved by MXI
brands in the rural sector during FY09.

However, demand in the truck and dog sector declined dramatically due to a
significant reduction in the level of demand in the construction and infrastructure
sectors of the economy. The fall in demand was sharp, commencing in the second
quarter of FY09 and accelerating in the second half of the financial year.

There have been some recent signs of improvement in the level of demand for
tippers and we look forward to this continuing.

Parts

Retail parts sales in FY09 across continuing retail outlets maintained parity with the
prior year as customers retained and maintained older trucks and trailing equipment.
Wholesale parts sales however rely heavily on sales to trailer manufacturers and
body builders which were badly affected by the significant decline in the market.

Despite revenue for the full financial year remaining stable relative to FY08, margin
performance was impacted by the rapid and sudden fall in the Australian dollar in first
half of FY09.
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MaxIiTRANS

The outlook for the business is dependent on an improvement in the overall market,
but we expect a positive contribution in FY10 from the new products introduced, cost
reduction programs implemented and other investments made during FY09.

New Zealand

Our New Zealand business experienced a difficult start to FY09 due to a general
deterioration in the economic environment, tightening credit and low business
confidence arising from a weak business outlook.

The trailer market in New Zealand declined by 29% during FYQ9 to a record low, but
in the last six months we have gained market share following a heavy focus on sales,
marketing and the diversification of our customer base and we are now the second
largest trailer and body manufacturer in New Zealand.

Whilst market conditions remain uncertain, we are seeing some improvement in order
enquiry.

Joint Ventures

Our Queensland dealer, Freighter Maxi-CUBE Queensland (FMQ), in which the
Company has a 36.67% shareholding, achieved a solid result despite sales and
earnings being lower than FY08.

Our 50% owned Chinese joint venture, Yangzhou Maxi-CUBE Tong Composites Co.
Ltd., was also impacted by the GFC but made a positive contribution to our result.

OUTLOOK

It is too early to accurately assess and predict the direction which the market for
trailers, vans, tippers and parts will take as we move into the new financial year.

We are encouraged by some positive signs which have emerged in the global and
domestic economy, but are cognisant that significant risks and uncertainties still exist
as the world continues to work its way through the impact of this crisis.

We have seen some early signs of improved order enquiry levels since May 2009.
Whilst order intake has either stabilised or lifted across all key trailer, van and tipper
brands, we await a tangible improvement in credit markets as this is vital for a
sustained increase in demand for our products.

We continue to be optimistic in relation to the prospects for the rural sector subject to
good rainfalls and solid crop yields and, whilst we expect our parts business to also
benefit from any improvement in the overall market, margin pressure will continue
across all product categories if demand remains low.

For more information please contact the Managing Director, Mr. Michael Brockhoff, on
(03)8368.1100. Alternatively you may wish to visit our website at
www.maxitrans.com.au.

lan Davis Michael Brockhoff
Chairman Managing Director
21 August 2009
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Report of the Directors and Financial Report

FOR THE YEAR ENDED 30 JUNE 2009

MaxiTRANS Industries Ltd ACN 006 797 173 and Controlled Entities
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F2005 F2006 F2007

223,177 244,960 236,553
21,941 20,088 18,180
17,414 14,697 12,909

15,107 11,772 9,800
11,291 9,313 8,018
(1,200) (2,273) -
6.59 5.42 4.67
4.00 4.25 4.00
2,890 3,583 3,435
The 876 904
893 932 932
16,787 3,900 5,117
7,140 19,308 5,543

35,750 41,765 42,667

72,625 76,036 76,682
43,634 37,095 40,706
2,307 2,925 3,109
38,246 32,463 35,415
60% 49% 51%
7.55 5.02 4.15

F2008

290,740
30,309
24,815
21,943
16,101

9.38
5.50
3,737

824
933

5,046
18,600
57,976
91,058
34,542

2,872
31,867

36%
8.64

27
28
29
67
68

F2009

252,621
7,339
1,373
(993)
(1,894)
(7,565)
(1.09)
1.00
4,356

678
932

4,116
14,072
58,141
84,154
26,593

2,366
22,935

29%

3.78*
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Corporate Governance Statement

FOR THE YEAR ENDED 30 JUNE 2009

This statement reflects MaxiTRANS Industries Limited's
(‘MaxiTRANS') corporate governance policies and

practices as at 30 June 2009 and which, unless otherwise

stated, were in place throughout the year. The essential
corporate governance principles incorporating the

best practice recommendations of the ASX Corporate
Governance Council (‘Council’]), and MaxiTRANS' policies
and procedures and the Company’s compliance with the
Council recommendations, are as follows:

1. PRINCIPLE 1:
LAY SOLID FOUNDATIONS FOR MANAGEMENT
AND OVERSIGHT

Recommendation 1.1:
Formalise and disclose the functions reserved to the
Board and those delegated to management

Role and responsibility of the Board and management

The Board acts on behalf of shareholders and is
accountable to shareholders for the overall direction,

management and corporate governance of the Company.

The MaxiTRANS Board Charter formally defines the role
and responsibilities of the Board.

The Board is responsible for:

= overseeing the Company, including its control and
accountability systems;

= appointing and removing the Managing Director;

= monitoring the performance of the Managing Director;

= ratifying the appointment and, where appropriate, the

removal of the Chief Financial Officer and Company
Secretary;

= ratifying other senior executive appointments,
organisational changes and senior management
remuneration policies and practices;

= approving succession plans for the management team;

= monitoring senior management’s performance and

implementation of strategy, and ensuring appropriate

resources are available;

= providing strategic advice to management;

= reporting to shareholders and ensuring that all
regulatory requirements are met;

= inputinto and final approval of management’s
development of corporate strategy and performance
objectives;

= reviewing and ratifying systems of risk management
and internal compliance and control, codes of
conduct, and legal compliance to ensure appropriate
compliance frameworks and controls are in place;

= monitoring compliance with regulatory requirements
and the Company’s own ethical standards and policies;

= determining dividend payment and financing dividend
payment;

= approving and monitoring the progress of major capital
expenditure, capital management, and acquisitions and
divestitures;

= approving and monitoring financial and other reporting;
and

= monitoring and ensuring compliance with best practice
corporate governance requirements.

Role and responsibility of senior management

Responsibility for the day to day management and
administration of MaxiTRANS is delegated by the Board

to the Managing Director and the executive management
team. The management team manages MaxiTRANS in
accordance with the strategy, plans and policies approved
by the Board. The Board has in place procedures to assess
the performance of the management team.

MaxiTRANS has a Managing Director and Chief Financial
Officer (CFOJ.

= The Managing Director plans and directs all aspects
of MaxiTRANS' policies, objectives and initiatives, and
is responsible for the short and long term profitability
and growth of MaxiTRANS.
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= The Managing Director demonstrates expertise in a
variety of concepts, practices, and procedures and
relies on extensive experience and judgment to plan
and accomplish goals.

= The Managing Director has an excellent understanding
of MaxiTRANS, its products and the market in which it
operates.

= The Managing Director leads and directs the work
of others employed by MaxiTRANS. A wide degree of
creativity and latitude is expected of the Managing
Director to ensure the continued success of
MaxiTRANS.

s The CFO is responsible for directing MaxiTRANS'
overall financial policies and reports to the Managing
Director.

= The CFO oversees all financial functions including
accounting, budgeting, credit, insurance, tax, and
treasury. In this role, the CFO designs and coordinates
a wide variety of accounting and statistical data and
reports.

= A wide degree of creativity and latitude is expected, and
the CFO is expected to have considerable experience
to be able to contribute to the ongoing success of
MaxiTRANS.

= The Managing Director and CFO are appointed under
formal letters of appointment that describe their
duties, rights and responsibilities and entitlements on
termination.

Recommendation 1.2:
Disclose the process for evaluating the performance of
senior executives

Refer to the Remuneration Report on page 14 of the
Report of the Directors.

Recommendation 1.3:

An evaluation of the performance of senior executives was
undertaken during the year in accordance with the process
determined by the Board

FOR THE YEAR ENDED 30 JUNE 2009

2. PRINCIPLE 2:
STRUCTURE THE BOARD TO ADD VALUE

Recommendation 2.1:
A majority of the Board should be independent directors

MaxiTRANS presently has four non-executive directors,
three of whom are considered by the Board to be
independent, and one executive director.

Non- Executive Directors

Mr. lan Davis (Chairman) - Independent

Mr. James Curtis [Deputy Chairman) - Not independent
Mr. Geoff Lord - Independent

Mr. Robert Wylie - Independent

Executive Director
Mr. Michael Brockhoff (Managing Director] - Not
Independent

The MaxiTRANS Board Charter defines independence in
accordance with the principles set out in the Council’s best
practice recommendations. The Board has established a
5% threshold for material dealings or associations with
MaxiTRANS.

At the date of this report, a majority of the MaxiTRANS
Board is independent. The Board has formalised a
number of measures to ensure that all directors exercise
independent judgement in decision making:

= Directors are expected to cast their vote on any
resolution in accordance with their own judgement.

= Directors are expected to comply with their legal,
statutory and equitable duties when discharging their
responsibilities as directors. Broadly, these are duties
to:

(i} Actin good faith and in the best interests of
MaxiTRANS as a whole

(i} Act with care and diligence

(iii

Act for proper purposes
(iv] Avoid a conflict of interest or duty

(v] Refrain from making improper use of information
gained through the position of director and taking
improper advantage of the position of director.

= Directors may access information and seek

MaxiTRANS Industries Limited Annual Report 2009
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FOR THE YEAR ENDED 30 JUNE 2009

independent advice that they consider necessary to
fulfil their responsibilities and to exercise independent
judgement in decision making.

= Directors are expected to be sensitive to conflicts of
interest that may arise and be mindful of their fiduciary
obligations to MaxiTRANS and:

(i} Disclose to the Board any actual or potential
conflicts of interest which may exist or might
reasonably be thought to exist as soon as the
situation arises

(i) Take steps as are necessary and reasonable to
resolve any conflict of interest

(i} Comply with the Corporations Act 2001 provisions
on disclosing interests and restrictions on voting

(iv] If a conflict situation exists, it is expected that
where a matter is being discussed by the Board
to which the conflict relates, the director will be
absent from the room.

The MaxiTRANS Board is well balanced, comprising
directors who are proficient in all of MaxiTRANS' business
portfolios with an appropriate range of skills, experience
and expertise to complement the MaxiTRANS business,
who have a proper understanding of and are competent
to deal with current and emerging issues relevant to the
transport industry and who can effectively review and
challenge the performance of management and exercise
independent judgement.

Refer to the Report of the Directors on pages 12 and 13 for
details of directors’ skills, experience and expertise.

The Board acknowledges that all Directors, whether
independent or not, should bring independent judgement
to bear on all Board decisions. To facilitate this, each
Director has access in appropriate circumstances to
independent professional advice at the expense of the
Company.

Recommendation 2.2:
The Chairperson should be an independent director

MaxiTRANS" Chairman, Mr. lan Davis, is considered by the
Board to be an independent director.

Recommendation 2.3:
The roles of chairperson and chief executive officer
should not be exercised by the same individual

The roles of chairperson and managing director are
exercised by Mr. lan Davis and Mr. Michael Brockhoff
respectively.

Recommendation 2.4:
The Board should establish a nomination committee

The MaxiTRANS Nomination Committee was formally
constituted on 27 June 2003. Committee members at
the date of this report are Messrs lan Davis (Chairman),
James Curtis and Geoff Lord.

The committee’s responsibilities are to review and make
recommendations to the Board regarding:

= Assessment of the necessary and desirable
competencies of Board members

= Review of Board succession plans
= The appointment and removal of directors

Recommendation 2.5:

The Board should establish and disclose a process for
performance evaluation of the Board, its committees and
individual directors, and key executives.

The Board reviews the performance of key executives
against measurable and qualitative indicators to ensure
that the full potential of MaxiTRANS is being met.

New Board members will be offered induction programs
to allow them to fully and actively participate in decision
making at the earliest opportunity. The induction programs
are designed to ensure that any new director has a
comprehensive knowledge of MaxiTRANS, the industry and
the market in which it operates.

Directors and key executives are encouraged to continually
update and enhance their skills and knowledge. Directors
and key executives are encouraged to become members

of relevant industry groups and professional organisations.

For the purposes of evaluating its own performance
and assisting the Board in its responsibilities in relation
to corporate governance, the Board has established a
Corporate Governance Committee.

At the date of this report the members of the MaxiTRANS
Corporate Governance Committee are Messrs. lan Davis
(Chairman), James Curtis, Robert Wylie and Geoff Lord.
Refer to the Report of the Directors on page 14 for details
of attendance by directors at Corporate Governance
Committee meetings.

The committee’s responsibilities are to review and make
recommendations to the Board regarding:

= The annual review of MaxiTRANS' corporate
governance policies and procedures
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= Review and assessment of appropriate performance
benchmarks for the Board and management.

Itis the Board's policy that the Board should at least
annually:

= review the performance of the Board, the Company,
and management

= review the allocation of the work of the Company
between the Board and management

= review the criteria for success and the assessment of
the performance of the Company.

The Board has conducted a formal evaluation of
its performance for the year ended 30 June 2009 in
accordance with the process determined by the Board.

3. PRINCIPLE 3:
PROMOTE ETHICAL AND RESPONSIBLE DECISION
MAKING

Recommendation 3.1:

Establish a code of conduct to guide the directors, the
chief executive officer (or equivalent), the chief financial
officer (or equivalent) and any other key executives as to:

= The practices necessary to maintain confidence
in the Company’s integrity

= The practices necessary to take into account their
legal obligations and reasonable expectations of their
stakeholders.

= The responsibility and accountability of individuals
for reporting and investigating reports of unethical
practices

MaxiTRANS recognises the need for directors and
employees to observe the highest standards of behaviour
and business ethics when engaging in corporate activity.

MaxiTRANS intends to maintain a reputation for integrity.
The Board has adopted a Code of Conduct which sets out
the principles and standards with which all officers and
employees are expected to comply in the performance

of their respective functions in respect of responsibilities
to shareholders, customers, clients, consumers and the

FOR THE YEAR ENDED 30 JUNE 2009

community. The Code also sets guidelines in respect of
employment practices, fair trading and dealing as well as
conflicts of interest.

A key element of that Code is the requirement that officers
and employees act in accordance with the law and with
the highest standards of propriety. The Code and its
implementation are reviewed each year.

Recommendation 3.2:
Disclose the policy concerning trading in Company
securities by directors, officers and employees

The Board encourages directors to own shares in
MaxiTRANS. Directors [and relevant employees] must
comply with the MaxiTRANS Code of Practice when
dealing in MaxiTRANS securities. The essential provisions
of the Code of Practice are set out below:

Directors are not permitted to deal in the Company’s
securities:

= |n circumstances where the director is in possession
of unpublished price-sensitive information

= |n closed periods. A closed period is defined as the
two month period preceding the announcement of
the full-year or half-year results, or if sooner, from
the end of the financial period to the announcement
of the full-year or half-year results. Only in exceptional
circumstances may the Chairman provide clearance
for any director to deal in the Company’s securities
during a closed period.

With suitable clearance from the Chairman, the most
appropriate period to deal in MaxiTRANS securities

is in the four week period following the annual general
meeting and the announcement of the full-year or
half-year results.

Directors must advise the disclosure officer of any
dealings in MaxiTRANS securities within two business
days of the dealing.

Directors must seek to prohibit closely associated persons
from dealing in MaxiTRANS securities in circumstances
where the director would not be permitted to do so. It is
incumbent on the director to inform closely associated

MaxiTRANS Industries Limited Annual Report 2009
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FOR THE YEAR ENDED 30 JUNE 2009

persons of the circumstances in which they are permitted
to deal in the Company’s securities.

4. PRINCIPLE 4:
SAFEGUARD INTEGRITY IN FINANCIAL REPORTING

Recommendation 4.1:
The Board should establish an audit committee

The MaxiTRANS Audit Committee was established in 1994
and renamed Audit and Risk Management Committee
during the year to reflect amendments to the Committee
Charter.

Recommendation 4.2:
Structure the audit and risk management committee so
that it consists of:

= Only non-executive directors
= A majority of independent directors

= Anindependent chairperson, who is not chairperson
of the Board

= At least three members.

At the date of this report the members of the MaxiTRANS
Audit and Risk Management Committee are Messrs.
Robert Wylie, (Chairman), independent non-executive
director, James Curtis, non-executive director, lan

Davis, independent non-executive director and Geoff
Lord, independent non-executive director. Details of
attendances by directors are to be found in the Report of
the Directors on page 14.

The members of the Committee are well qualified to
perform their duties as set out in the Charter with strong
financial, legal and industry expertise.

At the date of this report, the composition of the
MaxiTRANS Audit and Risk Management Committee
complies with Best Practice recommendation 4.2 in all
respects.

The external auditor met with the Audit and Risk
Management Committee four times during the year
without management being present. The Audit and Risk
Management Committee intends for the 2010 financial
reporting period to have the auditor meet at least twice
with the Audit Committee without management being
present.

Recommendation 4.3:
The Audit and Risk Management Committee should have
a formal charter

The revised charter of the MaxiTRANS Audit and Risk
Management Committee adopted by the Board in

August 2008 clearly sets out the committee’s role and
responsibilities, composition, structure and membership
requirements. The Audit and Risk Management
Committee has the right to access management and seek
independent professional advice in accordance with the
Board Charter.

The primary role of the Committee is to assist the Board
in fulfilling its corporate governance and oversight
responsibilities. In particular, the Committee will focus on:

= verifying and safeguarding the integrity of the
Company’s financial reporting

= internal management processes and controls

= the removal, selection and appointment of the
external auditor and the rotation of the external audit
engagement partner

= review of risk management and internal compliance
and control systems

5. PRINCIPLE 5:
PROVIDE TIMELY AND BALANCED DISCLOSURE
OF ALL MATERIAL MATTERS CONCERNING THE
COMPANY

Recommendation 5.1:

Establish written policies and procedures designed to
ensure compliance with ASX Listing Rule disclosure
requirements and to ensure accountability at a senior
management level for that compliance.

MaxiTRANS has adopted a Continuous Disclosure
Protocol. The Company Secretary has been appointed the
Disclosure Officer and is required to collate and, subject
to advising the Board, disclose share price sensitive
information.

The Continuous Disclosure Protocol provides guidelines
on:

= what must be disclosed

= responsibilities of the Board in relation to disclosure
matters
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= responsibilities of the Disclosure Officer

= responsibilities of senior management in relation to
disclosure matters

The Managing Director and Chief Financial Officer are the
only authorised personnel to engage in media contact and
comment in relation to matters relevant to continuous
disclosure.

6. PRINCIPLE 6:
RESPECT THE RIGHTS OF SHAREHOLDERS

Recommendation 6.1:

Design and disclose a communications strategy to
promote effective communication with shareholders and
encourage effective participation at general meetings.

The Company respects the rights of shareholders and
seeks to facilitate the effective exercise of those rights.
The Company does this by communicating effectively
with shareholders, giving shareholders ready access
to balanced and understandable information about the
Company and corporate records and making it easy for
shareholders to participate in general meetings.

The Company publishes all ASX announcements on

the MaxiTRANS website, and also sends information to
shareholders by mail or e-mail (where nominated). The
MaxiTRANS website contains important information on the
Company which is of use to shareholders in obtaining a
greater understanding of the Company.

Notices of meeting are drafted in plain English to be easy
and clear to understand. They are honest, accurate and
not misleading. Meetings are held during normal business
hours and at a place convenient for the greatest possible
number of shareholders to attend.

The MaxiTRANS website also provides to shareholders
and other stakeholders the facility to read and download
annual reports, ASX announcements and corporate
governance policies and procedures.

FOR THE YEAR ENDED 30 JUNE 2009

7. PRINCIPLE 7:
RECOGNISE AND MANAGE RISK

Recommendation 7.1:

The Board or appropriate Board committee should
establish policies on risk oversight and management of
material business risks.

The Board is responsible for reviewing and ratifying
systems of risk management and internal compliance

and control. The Board has delegated to the Audit

and Risk Management Committee the responsibility

for establishment of policies on risk oversight and
management. Specifically, the Audit and Risk Management
Committee has responsibility for:

= Review of management programs for monitoring and
identifying significant areas of risk for the Company,
(including sustainability risk)

= Review and assess management information systems
and internal control systems

= Review the insurance program for the MaxiTRANS
Group

= Review of occupational health and safety practices and
compliance with legislation

Recommendation 7.2:

The Board should require management to design and
implement the risk management and internal control
system to manage the Company’s material business
risks and report to it on whether those risks are being
managed.

Management has established and implemented the risk
management system for assessing, monitoring and
managing material business risks, including sustainability
risk.

Management has provided a report to the Audit and

Risk Management Committee that outlines the material
business risks to the Company and reports on the

status of the risks and effectiveness of controls through
integrated risk management programs aimed at ensuring

MaxiTRANS Industries Limited Annual Report 2009
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FOR THE YEAR ENDED 30 JUNE 2009

risks are identified, assessed and properly managed. Each
business operational unit is responsible and accountable
for implementing and managing the standards required by
the program.

Recommendation 7.3:

Require the chief executive officer (or equivalent) and
the chief financial officer (or equivalent) to state in
writing to the Board that the Company’s financial reports
present a true and fair view, in all material respects,

of the Company’s financial condition and operational
results; and are in accordance with relevant accounting
standards; and are founded on a sound system of risk
management and internal compliance and control which
implements the policies adopted by the Board

In accordance with the MaxiTRANS Audit and Risk
Management Committee Charter, the Managing Director
and Chief Financial Officer of MaxiTRANS are required to
state in writing to the Board that MaxiTRANS' financial
reports present a true and fair view, in all material
respects, of the Company’s financial condition and
operational results and are in accordance with relevant
accounting standards. The statements are underpinned by
representations from executive management and relevant
accounting officers.

The statement of the Managing Director and Chief
Financial Officer, given in accordance with best practice
recommendation 7.3 (the integrity of financial statements),
confirms the existence of a sound system of risk
management and internal compliance and control which
implements the policies adopted by the Board and also
confirms that MaxiTRANS' risk management and internal
compliance and control system is operating efficiently and
effectively in all material respects.

8. PRINCIPLE 8:
REMUNERATE FAIRLY AND RESPONSIBLY

Recommendation 8.1: Remuneration Committee
8.1.1 The Board should establish a remuneration
committee.

The MaxiTRANS Remuneration Committee was
established in 1994.

At the date of this report the members of the MaxiTRANS
Remuneration Committee are Messrs. lan Davis
(Chairman), Michael Brockhoff (Managing Director],
James Curtis and Geoff Lord. Refer to the Report of the
Directors on page 14 for details of attendance by directors
at Remuneration Committee meetings. The committee’s
responsibilities are to review and make recommendations
to the Board regarding:

= The remuneration of the Managing Director, other
senior executives and the non-executive directors

= The remuneration policies and practices for the
Company including participation in the incentive plan,
share scheme and other benefits

= Superannuation arrangements.

8.1.2 Provide disclosure in relation to the Company’s
remuneration policies to enable investors to understand
(i) the costs and benefits of those policies and (ii) the
link between remuneration paid to directors and key
executives and corporate performance.

The level and composition of remuneration offered by
MaxiTRANS is designed to attract and maintain talented
and motivated directors and employees.

MaxiTRANS has adopted a transparent policy in relation
to remuneration reporting. The Corporations Act 2001
requires annual disclosure by the Company of the nature
and amount of each element of the fee or salary of each
director and each of the five highest paid officers of the
Company. This includes disclosure in respect of non-
monetary components such as options.

MaxiTRANS has a clear distinction between non-
executive director remuneration and executive director
remuneration. Non-executive directors receive a fixed
fee, no termination benefits, and no bonuses. Executive
directors have access to salary, termination benefits,
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superannuation benefits, a vehicle allowance, bonus and
options entitlements.

Executive directors and senior executives may receive
bonuses based on performance hurdles that are a blend
of the consolidated entity’s and each relevant segment'’s
budgeted operating result being achieved or exceeded.

The letters of appointment for directors clearly set out all
relevant entitlements as applicable to executive and non
executive directors.

Recommendation 8.2: Remuneration structure
8.2.1 Clearly distinguish the structure of non-executive
directors’ remuneration from that of executives.

Non-executive directors receive a fixed fee, no termination
benefits, and no bonuses. Fees paid to non-executive
directors are benchmarked against similar sized
companies operating in similar industries. Non executive
directors are not entitled to participate in any executive
option or executive share scheme.

The aggregate amount of directors’ fees payable to non-
executive directors must not exceed the maximum amount
permitted under the MaxiTRANS Constitution of $400,000,
as approved by shareholders on 25 February 1998.

Executive directors have access to salary, termination
benefits, superannuation benefits, a vehicle allowance,
bonus and options entitlements.

The letters of appointment for directors clearly set out all
relevant entitlements as applicable to executive and non
executive directors.

The level of remuneration paid to executive directors, non-
executive directors and key management personnel is set
out in the Remuneration Report on pages 17 and 18.
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8.2.2: Ensure that payment of equity-based executive
remuneration is made in accordance with thresholds set
in plans approved by shareholders.

The maximum number of securities, including options,
which may be issued under the MaxiTRANS Executive
Option Plan, is limited to 5% of the number of ordinary
securities on issue. The MaxiTRANS Executive Option Plan
was approved by shareholders on 19 October 2007.

Refer to Note 21 of the financial statements and pages 19
and 20 of the Remuneration Report for details of shares
or options which have been issued or granted under the
above plans in the period under review.

MaxiTRANS Industries Limited Annual Report 2009
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FOR THE YEAR ENDED 30 JUNE 2009

Your directors submit their report together with the
financial report of MaxiTRANS Industries Limited ("the
Company”) and the consolidated financial report of the
consolidated entity, being the Company and its controlled
entities, for the year ended 30 June 2009 and the auditor’s
report thereon.

Directors

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

(Chairman since 1994)

(Deputy Chairman since 1994)
(Managing Director since 2000)
(Director since 2000)

(Director since 2008)

Mr lan R. Davis

Mr James R. Curtis

Mr Michael A. Brockhoff
Mr Geoffrey F. Lord

Mr Robert H. Wylie

Principal Activities

The principal continuing activities of the consolidated
entity constituted by MaxiTRANS Industries Limited and
the entities it controlled during the year consisted of the
design, manufacture, sale, service and repair of transport
equipment and related spare parts.

There were no changes in the nature of the consolidated
entity’s principal activities during the financial year.

Dividends

Dividends paid or declared for payment are as follows:

Ordinary shares

Consolidated Results and Shareholder Returns

2009 2008
Net profit/(loss) attributable $(1,894,000) $16,101,000
to equity holders of
the parent
Basic EPS (1.09)¢ 9.38¢
Dividends paid $1,717,422 $9,445,818
Dividends declared per share 1.00¢ 5.50¢

A fully franked final dividend of 2.75 cents $4,722,909
per share was paid on 10 October 2008,
as proposed in last year's financial report
A fully franked interim dividend of 1.00 $1,717,422
cents per share was paid on 24 April 2009
2007 2006 2005
$8,018,000 $9,313,000 $11,291,000
4.67¢ 5.42¢ 6.59¢
$6,869,686 $7,299,041 $6,869,686
4.0¢ 4.25¢ 4.0¢



State of Affairs

There were no significant changes in the state of affairs
of the parent entity or its subsidiary companies, which
occurred during the financial year.

Review of Operations

The accompanying Chairman’s and Managing Director’s
Review includes a review of operations of the consolidated
entity for the year ended 30 June 2009. In accordance with
Australian Securities and Investment Commission Class
Order 98/2395, the Board of Directors has adopted the
Chairman’s and Managing Director’s Review as part of the
Report of the Directors. The Chairman’s and Managing
Director’s Review also provides a financial and operating
review as required by S299A of the Corporations Act 2001.

Events Subsequent to Balance Date

There has not arisen in the interval between the end of
the financial year and the date of this report any item,
transaction or event of a material and unusual nature
likely, in the opinion of the directors of the Company, to
affect significantly the operations of the consolidated
entity, the results of those operations, or the state of
affairs of the consolidated entity, in subsequent financial
years.

Environmental Regulation

The consolidated entity’s environmental obligations

are regulated under Local, State and Federal Law. All
environmental performance obligations are internally
monitored and subjected to regular government agency
audit and site inspections. The consolidated entity has a
policy of complying with its environmental performance
obligations. No breach of any environmental regulation or
law has been notified to the consolidated entity during or
since the year ended 30 June 2009.
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The Australian Government released its Green Paper for
the National Carbon Pollution Reduction Scheme ("CPRS”)
in July 2008 as a consultation and discussion paper,
followed by the release of its White Paper in December
2008. In March 2009, the Australian Government released
its exposure draft legislation for consultation. On 4 May
2009, the Australian Government announced that it had
delayed the commencement of the Scheme by a year to
July 2011.

MaxiTRANS is closely monitoring the development of the
regulatory framework for the Emissions Trading Scheme.
At this stage, it is too early to quantify the impacts and
opportunities arising from the CPRS.

Future Developments

The accompanying Chairman’s and Managing Director’s
Review includes a review of likely developments. The
Board of Directors has adopted the report as part of the
Report of the Directors.

Further information as to the likely developments in the
operations of the consolidated entity and the expected
results of these operations in subsequent financial years
has not been included in this report because, the directors
believe, on reasonable grounds, that to include such
information would be likely to result in unreasonable
prejudice to the consolidated entity.

MaxiTRANS Industries Limited Annual Report 2009
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Information of Directors

lan R. Davis

Qualifications & Experience:

Special Responsibilities:

Interest in Shares:

Options over Ordinary Shares:

James R. Curtis

Qualifications & Experience:

Special Responsibilities:

Interest in Shares:

Options over Ordinary Shares:

Michael A. Brockhoff

Qualifications & Experience:

Special Responsibilities:
Interest in Shares:

Options over Ordinary Shares:

Chairman, Independent Non-Executive, Age 64
Law degree with honours from University of Melbourne.
Appointed Chairman 1994.

Senior partner and previously National Chairman of international law firm, Minter
Ellison. Mr. Davis has extensive experience in the corporate and commercial area of
law in which he practices. He is also Chairman of Recovcorp Pty Ltd from April 2007,
Director of Helvetica [Australia) Pty Ltd since December 2006, and Chairman of Produce
and Grocery Industry Code Administration Committee. Formerly Chairman of Zenyth
Therapeutics Limited from April 2005 to May 2007, non-executive Director of Baxter
Group Limited from December 2004 to January 2007 and Chairman of UCMS Group Ltd
from November 2006 to August 2009.

Chairman of Corporate Governance Committee, Remuneration Committee and
Nomination Committee. Member of Audit & Risk Management Committee.

1,134,928 ordinary shares beneficially held.

Nil

Deputy Chairman, Non-Executive, Age 74
Appointed Deputy Chairman in 1994. One of the founders of the consolidated entity.
Fifty five years experience in the transport equipment industry.

Member of Corporate Governance Committee, Audit & Risk Management Committee,
Remuneration Committee and Nomination Committee.

23,856,948 ordinary shares beneficially held, (refer note 22(d) to the Financial
Statements).

Nil

Managing Director, Executive, Age 56

Appointed Managing Director in June 2000.

Thirty one years experience in the road transport industry.
Member of Remuneration Committee.

2,279,000 ordinary shares beneficially held.

Nil
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Geoffrey F. Lord Independent Non-Executive Director, Age 64

Qualifications & Experience: B. Econ. (Honours), M.B.A. (Distinction), ASSA, Australian Institute of Company Directors.
Appointed Director in October 2000.

Chairman and Chief Executive Officer of Belgravia Group and Executive Chairman of
UXC Limited since September 2002. Chairman of LCM Litigation Fund Pty Ltd (formerly
Australian Litigation Fund], Melbourne Victory Limited since November 2004, Terrain
Capital Ltd since May 2002. Director of the following companies: Institute of Drug
Technology Limited since October 1998, Ausmelt Limited since February 2001, KLM
Group Ltd since May 2006, and Northern Energy Corporation since December 2007.
Formerly a director of Auto Group Limited from April 1999 to February 2006, Triako
Resources Limited from May 2000 to September 2006, Adelhill Limited from February
1993 to March 2008 and The Mac Services Group Ltd from April 2007 to June 2009.

Special Responsibilities: Member of Audit & Risk Management Committee, Corporate Governance Committee,
Remuneration Committee and Nomination Committee.

Interest in Shares: 1,039,604 ordinary shares beneficially held, (refer note 22(d) to the Financial
Statements).
Options over Ordinary Shares: Refer note 22(d] to the Financial Statements.
Robert H. Wylie Independent Non-Executive Director, Age 59
Qualifications & Experience: Fellow of the Institute of Chartered Accountants in Australia, a member of the Institute

of Chartered Accountants of Scotland and a Fellow of the Australian Institute of
Company Directors. Appointed Director in September 2008.

Mr. Wylie has wide ranging experience in professional service in a variety of professional
management roles with Deloitte. Most recently he held senior positions with Deloitte
Touche USA LLP. Prior to this, he was Deputy Managing Partner Asia Pacific. This
followed a long career with Deloitte Australia, including eight years as National
Chairman. Mr. Wylie also served on the Global Board of Directors and the Governance
Committee of Deloitte Touche Tohmatsu and the Global Board of Directors of Deloitte
Consulting. Mr Wylie is also a former National President of the Institute of Chartered
Accountants in Australia.

Director of the following companies: Centro Properties Limited and CPT Manager
Limited since October 2008.

Special Responsibilities: Chairman of Audit & Risk Management Committee. Member of Corporate Governance
Committee.
Interest in Shares: 21,364 ordinary shares beneficially held.
Options over Ordinary Shares: Nil

Company Secretaries

Mr. Marcello Mattia B. Bus. (Acc]
CA, Australian Institute of Company Directors, Appointed to the position of Company
Secretary in 2008.

Mr. Peter O. Loimaranta B. Commerce
CA, Appointed to the position of Company Secretary in 2006.

MaxiTRANS Industries Limited Annual Report 2009
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Details of attendances by directors at Board and committee meetings during the year are as follows:

Directors’ Audit & Risk Remuneration Corporate
Meetings!” Management Committee Governance
Committee Committee
Number Number Number Number Number Number Number  Number
eligible  attended eligible  attended eligible attended  eligible attended
to attend to attend to attend to attend
lan Davis 14 13 4 3 1 1 2 2
James Curtis 14 14 4 4 1 1 2 2
Michael Brockhoff 14 14 - - 1 1 - -
Geoffrey Lord 14 13 4 4 1 - 2 1
Robert Wylie 11 11 3 3 - - 2 2

The Nomination Committee met once during the year and all members were present.

Remuneration Report

Information contained in the Remuneration Report is
audited.

Remuneration levels for directors, secretaries and
executives of the Company, and relevant group executives
of the consolidated entity (“the directors and senior
executives”) are competitively set to attract and retain
appropriately qualified and experienced directors

and senior executives. The Remuneration Committee
obtains independent advice on the appropriateness of
remuneration of non-executive directors and the CEO
having regard to trends in comparative companies and the
objectives of the Company’s remuneration strategy.

The remuneration structures explained below are
designed to attract suitably qualified candidates, reward
the achievement of strategic objectives, and achieve the
broader outcome of creation of value for shareholders.
The remuneration structures take into account:

= The capability and experience of the directors and
senior executives

= The directors” and senior executives’ ability to control
the relevant segment/s’ performance

= The consolidated entity’s performance including the

consolidated entity’s earnings per share

= The amount of incentives within each director’'s and

senior executive’'s remuneration.

Remuneration packages include a mix of fixed and variable
remuneration and short and long-term performance-
based incentives.

Fixed remuneration

Fixed remuneration consists of base remuneration,
including any FBT charges related to employee benefits
which have been salary sacrificed, as well as employer
contributions to superannuation funds.

Remuneration levels are reviewed annually by both

the Remuneration Committee and the CEO through a
process that considers individual, segment and overall
performance of the consolidated entity. In addition and as
required, external consultants may be engaged to provide
analysis and advice to ensure the directors” and senior
executives’ remuneration is competitive in the market
place. A senior executive’s remuneration is also reviewed
on promotion.



Performance-linked remuneration

Performance linked remuneration includes both short-
term and long-term incentives and is designed to reward
executive directors and senior executives for meeting or
exceeding specified objectives. The short term incentive
(STI) includes an “at risk” bonus provided in the form

of cash. In addition a long-term incentive (LTI} in the
form of options over the ordinary shares of the Company
were provided under the terms of the Executive Option
Plan [‘EOP’), as approved by shareholders at the Annual
General Meeting held on 19 October 2007.

Options issued under the EOP (in accordance with
thresholds set in plans approved by shareholders), provide
for executive directors and senior executives to receive

up to an aggregate of options over ordinary shares not
exceeding 5% of shares issued by the Company for no
consideration. The ability to exercise the options was
conditional on the consolidated entity achieving certain
short and long term performance hurdles. The exercise
price for options granted under the EOP plan were 65
cents and 62 cents per ordinary share. Options granted
under the EOP are not capable of exercise unless they vest
to the option holder. The final exercise date for options
that had been granted under the EOP issued in December
2007 was 31 December 2013.

Bonus

Each year KPIs (key performance indicators) are set

for senior executives and executive directors. The KPIs
generally include measures relating to the consolidated
entity, the relevant segment, and the individual, and
include financial, people, customer and strategy and risk
measures. The measures are chosen as they directly align
the individual's reward to the KPIs of the consolidated
entity and to its strategy and performance.

The financial performance objective is “profit before

tax” compared to budgeted amounts. The non-financial
objectives vary with position and responsibility and include
measures such as achieving strategic outcomes, safety
and environmental performance, customer satisfaction
and staff development.

At the end of the financial year the actual performance
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of the consolidated entity, the relevant segment and
individual is measured against the KPIs set at the
beginning of the financial year.

The method of assessment was chosen as it provides an
objective assessment of the individual's performance.

In line with the company’s philosophy of rewarding
employees for performance, bonuses based on the
achievement of KPIs are also available to staff other than
executive directors and senior management.

In relation to the 2008 financial year, the aggregate
amount of bonuses paid to wage and salary earners
through performance and productivity based incentive
schemes exceeded the aggregate amount paid to executive
directors and senior management.

Options

In each of the 30 June 2008, 2009 and 2010 financial years,
one third of options granted to executive directors and
senior executives were to vest on achievement by the
Company of its target earnings per share for that financial
year.

The target earnings per share for the financial years
ending 30 June 2008, 30 June 2009 and 30 June 2010
would be recommended by the Remuneration Committee
for approval by the Board and set out in the business plan
and budget agreed by the Board for each of those financial
years. The EPS measure was chosen to directly align the
individual's reward to the performance of the consolidated
entity for the forthcoming year.

At the end of each financial year the Remuneration

Committee assesses the actual performance of the
consolidated entity against the target EPS set at the
beginning of the financial year.

For the period ended 30 June 2008, the Company achieved
the target EPS hurdle and options vested in respect of
eligible executive director and senior executives.

In March 2009 the Board reviewed the EOP in light of the
economic and market climate and exercised discretion , as
provided by the terms of the EOP and terminated the Plan
and cancelled all options granted and /or vested.

MaxiTRANS Industries Limited Annual Report 2009
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Other benefits

Non-executive directors are not entitled to receive
additional benefits as a non-cash benefit. Non-executive
directors may receive a component of their directors’ fees
as superannuation.

Senior executives can receive additional benefits as non-
cash benefits, as part of the terms and conditions of their
appointment. Other benefits typically include payment

of superannuation, motor vehicles, telephone expenses
and allowances, and where applicable, the Company pays
fringe benefits tax on these benefits.

Service agreements

Itis the consolidated entity’s policy that service contracts
for executive directors and senior executives, be unlimited
in term but capable of termination on up to six months
notice and that the consolidated entity retains the right to
terminate the contract immediately, by making payment of
up to twelve months’ pay in lieu of notice.

The consolidated entity has entered into service contracts
with each executive director and senior executive that
entitle those executives to receive on termination of
employment their statutory entitlements of accrued
annual and long service leave, together with any
superannuation benefits.

The service contract outlines the components of
remuneration paid to the executive directors and senior
executives but does not prescribe how remuneration
levels are modified year to year. Remuneration levels are
reviewed each year to take into account cost-of-living
changes, any change in the scope of the role performed
by the senior executive and any changes required to
meet the principles of the remuneration policy including
performance related objectives if applicable.

Mr Michael Alan Brockhoff, Managing Director, has a
contract of employment with the Company dated 3 May
2000. The contract specifies the duties and obligations to
be fulfilled by the Managing Director and provides that the
Board and Managing Director will early in each financial
year, consult and agree objectives for achievement during
that year. The service contract can be terminated either by

the Company or Mr Brockhoff providing six months notice.
The Company may make a payment in lieu of notice of six
months, equal to base salary, motor vehicle allowance
and superannuation. This payment represented market
practice at the time the terms were agreed. The Managing
Director has no entitlement to a termination payment

in the event of removal for misconduct or breach of any
material terms of his contract of employment.

Mr Marcello Mattia, Company Secretary, has a contract
of employment with the Company dated 5 May 2008. The
contract can be terminated either by the Company or Mr
Mattia providing four months notice. The Company may
make a payment in lieu of notice of four months, equal to
base salary, vehicle allowance and superannuation.

Non-executive directors

Total remuneration for all non-executive directors, last
voted upon by shareholders at the 1998 AGM, is not to
exceed $400,000 per annum and directors fees are set
based on advice from external advisors with reference to
fees paid to other non-executive directors of comparable
companies. Directors’ base fees are presently $64,000 per
annum. The Chairperson receives $115,000 per annum.
Non-executive directors do not receive performance
related remuneration and are not entitled to either a STI
or to receive any options under the EOP. Directors’ fees
cover all main board activities and membership of all
committees. Non-executive directors are not entitled to
any retirement benefits.
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Directors’ and executive officers’ remuneration (Company and consolidated)

Details of the nature and amount of each major element of remuneration of each director of the Company and each of the five
named Company executives and relevant consolidated entity executives who receive the highest remuneration are:

Year Primary Post  Equity Other Totallv) Equity Proportion of Value of
remuneration options as
Salary Bonus Non-cash Super Options Options performance  proportion of
& fees (i) benefits (ii) cancelled v related remuneration

$ $ $ $ $ $ $ $

DIRECTORS
Non-executive

Mr | Davis 2009 112,125 - - 10,091 - - 122,216 - - -
Chairman 2008 98,000 - - 8,820 - - 106,820 - - -
Mr J Curtis 2009 62,400 - - 22,416 - 11,200 96,016 - - -
2008 54,000 - - 24,060 - 12,800 90,860 - - -
Mr G Lord 2009 62,400 - - 5,616 - - 68,016 - - -
2008 54,000 - - 4,860 - - 58.860 - - -
Mr R Wylie {iii) 2009 51,733 - - 4,656 - 56,389 - - -
Executive
Mr M Brockhoff 2009 463,125 161,700 2,884 93,256 - 40,000 760,965 53,100 26.4% 6.5%
Managing Director 2008 462,162 - 4,145 55,459 176,145 40,000 737,911 - 23.8% 23.8%
EXECUTIVES

The Company

Mr M Mattia 2009 219,375 - 23,000 24,219 - 796 267,390 33,000 11.0% 11.0%
Chief Financial Officer 2008 36,058 - - 4,372 - 3,686 44,116 - - -
and Company Secretary

(iv)

Mr G Walker 2009 228,911 51,510 - 45,527 - 23,096 349,044 18,389 19.0% 5.0%
General Manager 2008 223,600 600 - 35,445 60,042 21,700 341,387 - 17.7% 17.5%
- Manufacturing

MaxiTRANS Industries Limited Annual Report 2009
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Year Primary Post Equity Other Total(v) Equity Proportion of Value of
remuneration options as
Salary Bonus Non-cash Super Options Options performance  proportion of
& fees (i) benefits (ii) cancelled (vi related remuneration

$ $ $ $ $ $ $ $

Consolidated

Mr A Wibberley 2009 179,400 41,284 24,031 19,862 - - 264,577 11,493 19.1% 4.2%
General Manager 2008 164,000 - 25,450 14,760 37,526 - 241,736 - 15.5% 15.5%
Lusty EMS Pty Ltd

Mr J Rush 2009 191,646 42,936 19,427 21,112 - - 275,121 11,493 19.0% 4.0%
General Manager 2008 187,200 - 19,427 16,848 37,526 - 261,001 - 14.4% 14.4%
- Hamelex White,

MaxiTRANS

Australia Pty Ltd

Mr N Zantuck 2009 143,325 12,844 - 16,080 - 22,500 194,749 11,493 11.8% 5.6%
General Manager 2008 103,026 - - 10,763 37,526 16,558 167,873 - 22.6% 22.6%
-Vic Branch, MaxiTRANS

Australia Pty Ltd [iv)

Mr P Loimaranta 2009 140,400 - 19,858 12,636 - - 172,894 11,493 6.2% 6.2%
General Manager 2008 70,000 10,000 19,858 7,200 37,526 - 144,584 - 32.9% 26.0%

- Colrain Pty Ltd (iv)

Notes in relation to table of directors” and executive officers remuneration

(i) The short-term cash incentive bonus is for performance during the 30 June 2008 financial year using the criteria
set out on page 15. The amounts were determined after performance reviews were completed and approved by the
Remuneration Committee. 100% of bonuses vested during the current year.

(ii) The fair value of the options is calculated at the date of grant using a Black-Scholes model and allocated to each
reporting period evenly over the period from grant date to vesting date. The value disclosed is the portion of the
fair value of the options recognised in this reporting period. In valuing the options, market conditions have been
taken into account in both the current and prior periods. Comparative information was not restated as
market conditions were already included in the valuation.

The fair value of options included in 2008 remuneration relates to options granted in 2008 which were not
exercised and were subsequently cancelled on 31 March 2009 (refer to page 20 of the Remuneration Report].
Employees derived no financial or other benefits from options granted in 2008 and cancelled in 2009.
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(i) Mr R Wylie was appointed as a Director of the Company in September 2008.

(iv]  Mr M Mattia commenced employment with the Company in May 2008. Mr. N Zantuck commenced employment
with the consolidated entity in October 2007. Mr P Loimaranta was appointed General Manager Colrain Pty
Ltd in December 2007, previously Financial Controller, Colrain.

(v) The total remuneration includes all remuneration except for the value of options cancelled (refer note (vi)).

(vi)  All options granted in December 2007 and September 2008 were cancelled on 31 March 2009. The cancellation
triggered an acceleration of the vesting period and an expense to be recognised in accordance with AASB 2, Share
Based Payments, in the financial statements of the Company and the Consolidated Entity. No amounts were
received or benefit derived by the executives upon cancellation of the EOP.

The following factors and assumptions were used in determining the fair value of options on grant date:

Grant date Option type Expiry date Fair value of option Vesting date
4 December 2007 EPS 31 Dec 2013 $0.134 30 Sept 2008
19 December 2007 EPS 31 Dec 2013 $0.140 30 Sept 2008
4 December 2007 EPS 31 Dec 2013 $0.145 30 Sept 2009
19 December 2007 EPS 31 Dec 2013 $0.151 30 Sept 2009
1 September 2008 EPS 31 Dec 2013 $0.090 30 Sept 2009
4 December 2007 EPS 31 Dec 2013 $0.150 30 Sept 2010
19 December 2007 EPS 31 Dec 2013 $0.156 30 Sept 2010
1 September 2008 EPS 31 Dec 2013 $0.090 30 Sept 2010

Additional factors and assumptions that apply in respect of all the above grants and option types are:

Exercise price Market price of Estimated volatility Risk free interest rate Dividend yield
shares on grant date

$0.65 $0.627 38% 6.58% 7.0%
$0.65 $0.642 38% 6.25% 7.0%
$0.62 $0.59 31% 5.67% 9.0%

MaxiTRANS Industries Limited Annual Report 2009
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Analysis of share-based payments granted as remuneration

Details of vesting profile of the options granted as remuneration to each director of the Company and each of the named
Company executives and relevant consolidated entity executives is detailed below.

Number of options Value yet to vest

Granted Cancelled Held Min Max
Directors
Mr M Brockhoff
Options granted 4 December 2007 2,400,000 2,400,000 - - =
Company executives
Mr M Mattia
Options granted 1 September 2008 733,300 733,300 - - -
Mr G Walker
Options granted 19 December 2007 800,000 800,000 - - -
Consolidated entity executives
Mr A Wibberley
Options granted 19 December 2007 500,000 500,000 - - -
Mr J Rush
Options granted 19 December 2007 500,000 500,000 - - -
Mr N Zantuck
Options granted 19 December 2007 500,000 500,000 = - =
Mr P Loimaranta
Options granted 19 December 2007 500,000 500,000 = - =

All options granted and/or vested were cancelled on 31 March 2009.
There were no options held by the Company directors and each of the named Company executives exercised during the
reporting and prior period.

The value of any options granted in prior periods was the fair value of the options calculated at grant date using the Black-
Scholes method. This amount is allocated to remuneration over the vesting period.

The value of the options that were cancelled (nil) during the year represents the benefit forgone and is calculated at the date
the options were cancelled based on the market value of MaxiTRANS Industries Limited shares at $0.21.

Unissued Shares Under Option

At the date of this report there are no unissued ordinary shares of the Company under options granted.
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Audit and Risk Management Committee

As at the date of this report, the Company had an Audit and Risk Management Committee of the Board of Directors that met
four times during the year. The details of the functions and memberships of the committees of the Board are presented in
the Corporate Governance Statement.

Indemnity

With the exception of the matters noted below the Company has not, during or since the end of the financial year, in respect
of any person who is or has been an officer or auditor of the Company or a related body corporate:

(i) Indemnified or made any relevant agreement for indemnifying against a liability incurred as an officer, including costs
and expenses in successfully defending legal proceedings; or

(i) Paid or agreed to pay a premium in respect of a contract insuring against a liability incurred as an officer for the costs
or expenses to defend legal proceedings.

The Company has entered into a contract of insurance in relation to the indemnity of the Company’s directors and officers for
a premium of $34,890. The insurance premium relates to claims for damages, judgements, settlements or costs in respect
of wrongful acts committed by directors or officers in their capacity as directors or officers but excluding wilful, dishonest,
fraudulent, criminal or malicious acts or omissions by any director or officer. The directors indemnified are those existing at
the date of this report. The officers indemni