Form 604

Corporalions Act 2001
Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme

ACN/ARSN

1. Delails of substantial

Name

MATRIX COMPOSITES & ENGINEERING LTD

009 435 250

holder(1)

MAXWELL GRAHAM BEGLEY & ASSOCIATES

ACN/ARSN (if applicable)

There was a change in the interests of the

substantial holder on

The previous notice was given to the company on

The previous nofice was dated

2. Previous and present voling power

29/05/2012
12/05/2011
12/05/2011

The total number of voles atlached lo all the voting shares in the company or voling interesls in the scheme that the substanlial holder or an
assoclate (2) had a relevant interest (3) in when last required, and when now required, to give a substantial ho'ding notice to the company or

scheme, are as follows:

Class of securities (4)

Previous notice

Present notice

Person's voles

Voling power (5)

Person's voles

Vol

ing power (5)

ORDINARY SHARES

26,253,014

35.96%

26,753,014

28.84%

3. Changes In relevant Interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associale in voting securities of the
company or scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as

follows:
Person whose Consideration given .
: . Class and number of | Person's voles

Date of change Lﬂ::gggfntezes! Nature of change (6) |(r7|jrelamn to change securibes affecied sHested
DILUTION UNDER
SHARE

. M G BEGLEY & PLACEMENT ORDINARY

20/05/2012 ASSOCIATES RELATIVE TO $1,050,000 SHARES 500,000 | 500.000
ENTITLEMENTS
TAKEN UP

4. Present relevant interests

Particulars of each relevant interest of the substantial holder in voling securilies after the change are as follows:

Particulars of each
Holder of re'evant
interest

Regislered holder of
securities

Person entitled to be
registered as holder
(8)

Nature of relevant
interest (6)

Class and number of
securilies

Person's voles

SEE APPENDIX “A"




5. Changes In associalion

The persons who have become associates (2) of, ceased lo be associates of, or have changed the nalure of their association (9) with, the
substantial holder in relation to voting interesls in the company or scheme are as folows:

Name and ACN'ARSN (if applicable) Nalure of association

NA

6. Addresses

The addresses of persons named in this form are as follows:

Name Address

SEE APPENDIX “A"

Signature

print name MAXWELL BEGLEY . capacity DIRECTOR

\

sign here \/L/LA‘L% \i')’“ﬂ date 3110572012

o> CTIO

(1) I there are a number of substantial holders with similar or related relevant inlerests {eg. a corporation and its reated corporations, or lhe
manager and lrustee of an equity trust), the names could be included in an annexure 1o the form. If the relevant interests of a group of
persons are essentially similar, they may be referred 1o Ihroughout the form as a specifically named group if the membership of each
group, with the names and addresses of members is clearly set out in paragraph 6 of the form.

{2) See the definition of "associate” in section 9 of the Corporations Act 2001.
3
(4) The voting shares of a company conslitule one class unless divided into separale classes.

(5) The person's voles divided by the lotal votes in the body corporate or scheme multiplied by 100.
(6) Include details of:

See the definition of "relevant interes!” in sections 608 and 6718(7) of the Corporations Act 2001.

(a) any relevanl agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B(4)
applies, a copy of any document selting oul the terms of any relevant agreement, and a stalement by the person giving full and
accurate delai's of any conlracl, scheme or arrangement, musl accompany this form, logether with a written statement cerlifying this
conlract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voling powers of
disposal of the securities lo which the relevant inlerest relates (indicating clearly the particular securities to which the qualificalion
applies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001.
(7)

Delails of the consideration mus! include any and all benefits, money and other, thal any person from whom a relevant inlerest was
acquired has, or may, become entitled to receive in relation fo that acquisition. Details must be included even if the benefit is conditional on
the happening or nol of a contingency. Details must be Included of any benefit paid on behalf of the substantial holder or ils associate in
refation lo the acquisitions, even if they are nol paid directly lo the person from whom the relevant interest was acquired.

(8) Il'the substantial ho'der is unable to determine the Identity of the person (eg. it the relevant interest arises because of an option) write
"unknown".

(9) Give details, if appropriate, of the present association and any change In that association since the last substantial holding notice.



Maxwell Graham BEGLEY & associates

APPENDIX “A”

Registered Address Nature of Class and Consideration
Holder Association | number of for
securities any securities
acquired in the
past 4 months
M G Begley 77 Meadowbrook 1,612,072 1,764 shares acquired
Bvde, Ordinary Shares for
DIANELLA W.A, §8.50 each through a
6059 Share Purchase Plan
completed on 12/5/2011
Milto Pty Ltd 77 Meadowbrook Director 16,731,466 1,764 shares acquired
ACN 008945748 Bvde, Ordinary Shares for
DIANELLA W.A, $8.50 each through a
6059 Share Purchase Plan
completed on 12/5/2011
Milto Pty Ltd 77 Meadowbrook Director 7,083,141 1,764 shares acquired
(Begley Family Bvde, Ordinary Shares for
A/IC) DIANELLA W.A., $8.50 each through a
6059 Share Purchase Plan
completed on 12/5/2011
Composite 77 Meadowbrook Director 298,115 Ordinary 1,764 shares acquired
Machining Pty Ltd Bvde, Shares for
ACN 127679770 DIANELLA W.A., $8.50 each through a
6059 Share Purchase Plan
completed on 12/5/2011
Begley Super Co, 77 Meadowbrook Director 251,764 Ordinary 1,764 shares acquired
Pty Ltd ACN Bvde, Shares for
065692042 DIANELLA W.A, $8.50 each through a
6059 Share Purchase Plan
completed on 12/5/2011
J M Begley 77 Meadowbrook Spouse 241,164 Ordinary 1,764 shares acquired
Bvde, Shares for
DIANELLA W.A. $8.50 each through a
6059 Share Purchase Plan
completed on 12/5/2011
MG&JIM 77 Meadowbrook Trustee 11,764 Ordinary 1,764 shares acquired
Begley (OT Bvde, Shares for
Begley A/C) DIANELLA W.A. $8.50 each through a
6059 Share Purchase Plan
completed on 12/5/2011
MG&IM 77 Meadowbrook Trustee 11,764 Ordinary 1,764 shares acquired
Begley (CE Bvde, Shares for
Begley A/C) DIANELLA W.A. $8.50 each through a
6059 Share Purchase Plan
completed on 12/5/2011
MG&IM 77 Meadowbrook Trustee 11,764 Ordinary 1,764 shares acquired
Begley (L G Bvde, Shares for
Begley A/C) DIANELLA W.A. $8.50 each through a
6059 Share Purchase Plan
completed on 12/5/2011
Begley Super Co. 77 Meadowbrook Director 500,000 Ordinary 500,000 shares acquired
Pty Ltd ACN Bvde, Shares for $2.10 each by way
065692042 DIANELLA W.A. of accelerated
6059 entitlements offer
completed 29/05/2012
TOTAL 26,253,014
Ordinary
Shares




