nnovation
Journey

We are CitiPower and Powercor
Australia. We operate two of
Victoria’s five electricity distribution
networks and provide services in
network design, construction and
maintenance, telecommunications,
information technology and
customer services.

While CitiPower and Powercor
Australia have existed as separate
businesses since the
disaggregation of the State
Electricity Commission of Victoria
in 1994, it was in 2002 that our

two companies were brought

into the same group under the
joint ownership of Cheung Kong
Infrastructure Holdings Limited (CKI)
and Hongkong Electric Holdings
Limited (HEH), members of the

Cheung Kong Group of Companies.

Since then we have made
significant progress in our journey
to consistently deliver improved
reliability from our networks

and forge new ground by
leveraging our expertise in
infrastructure services to

new external markets.

In 2002 we began the task of
harmonising the processes and
policies of the two businesses,
inspired by the community

and customers we serve, to
become leading electricity
distribution businesses across the
Melbourne CBD and inner suburbs
and throughout central and
western Victoria.

In 2003 we worked to build and
capitalise on our combined
strength, establishing ourselves
as one of Australia’s leading
distribution businesses.

In 2004 we celebrated our 10th
anniversary, confident in our track
record of improving service and
efficiency over the decade, and
delivering new levels of service

to Victorians. Both our distribution
networks achieved record reliability
performance during the year.

We implemented innovative asset
management strategies to better
maintain and protect our assets;
we explored and adopted new
technologies to improve the way
we work; and looking forward,

we see the opportunity to
invigorate our distribution
businesses for long term prosperity
and expand our infrastructure
services nationally.

We strive to do this through
innovation in the way we work
with our assets, our business
practices, and the way we work
with each other and the people
that depend on our services.
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CitiPower and Powercor Australia
each delivered satisfactory results
for all stakeholders in 2004.

The combined net profit after tax
for the two businesses was A$178.7
million, which included an income
tax credit of A$115 million, reflecting
the impact of tax consolidation

on deferred tax balances
consistent with the International
Accounting Standard.

Our strong operating performance
was driven by significant revenue
growth. This resulted from a
combination of increased electricity
consumption, and higher than
expected new customer numbers,
which grew by more than 25,000
across CitiPower and Powercor.

We continued to invest heavily in
maintaining, improving and
extending the two networks, with
net capital expenditures a record
$201 million, three per cent higher

than the previous record set in 2003.

Both networks also set new records
for supply reliability, considerably
surpassing previous benchmarks.
During the year, CitiPower’s
customers averaged 99.994 per
cent reliability, while Powercor’s
customers were on supply on
average 99.97 per cent of the time.
These results were also significantly
better than the regulatory targets
set for the networks. These reliability
levels have helped to improve the
grade of service in our Customer

Report

Contact Centres during the year,

as well as our customer satisfaction
ratings and our ratio of compliments
to complaints.

The year’s improved outcomes also
reflect the results of the considerable
reorganisation that took place
following the acquisition of
CitiPower in late 2002. Customers
across our network areas in Victoria
have benefited directly during the
year from this corporate direction
and strategy.

CitiPower and Powercor and

their employees actively supported
a wide range of charitable,
community and cultural activities
during the year.

Furthermore, the businesses

have played a lead role during
the year in supporting the
establishment of the Endeavour
Australia Cheung Kong Scholarship
Program, the first partnership of

its kind between a corporate
group and the Federal
Government. Under this program,
50 undergraduate students and

20 postgraduate researchers from
Australia will receive scholarships to
study in universities in Hong Kong,
China and elsewhere in Asia, and
vice versa. As a result, a total of 140
such scholarships will be awarded
each year under the program,
which has been established initially
for a period of three years. The
professional and cultural

experience the students will acquire
under this exchange program
should assist in enriching their lives
and enhancing their international
understanding and gooduwiill.

The businesses’ activities during
the year have demonstrated our
commitment to innovation,
environmental management, the
safety of our employees and our
commitment to the community.

I would like to thank my fellow
directors, the management team,
and all our employees for their
commitment, support and significant
efforts during the year. We look
forward to the continued success

of CitiPower and Powercor in the
years ahead.

William Shurniak

Chairman



| am proud to report that 2004
was a year in which CitiPower
and Powercor Australia delivered
outstanding results to the Victorian
community and for our business.
The headline achievements —
record reliability across both
distribution networks, strong profit
results, and a platform for future
growth — were the product of
sound strategic planning over

a number of years, combined
with a commitment to innovation
and pragmatic management.

These achievements were not
delivered in isolation. We are
fortunate to operate in a
significantly reformed industry
structure. Even the weather was
kind to us in 2004. But it has taken
disciplined analysis and strategic
planning, a committed
management team and the
dedication of our people, to build
on this favourable base and
deliver industry-leading benefits
to our four stakeholder groups

— our shareholders, our customers,
the community and our employees.

2004 also marked a milestone for
us — the 10th anniversary of the
creation of our two network
businesses. Our record of
improvements in safety, reliability,
service and prices over that time
clearly places the Victorian
distribution sector as a national
leader in the delivery of
improvements to our customers.

We remain firmly committed to
maintaining this position and to
further improvements in service
standards and efficiency.

Our year was guided by a series
of strategic initiatives developed to
pursue new opportunities and meet
the needs of our business and our
customers. In adopting these
initiatives we have encouraged
innovation to spur increased
efficiency and outstanding service
levels. From the use of ultra violet
corona cameras to detect potential
faults in our distribution network, to
pursuing the further development
of interval meters, we have
recognised that it is only through
innovation and improvement that
we will deliver the quality of
services the community expects

of us, while ensuring our ongoing
business strength.

Electricity distribution is and will
remain our primary business for
the foreseeable future. Many of
the growth opportunities we seek
however, are in associated but
non-regulated activities. By
meeting and, where possible,
exceeding regulatory requirements,
we are laying the basis for
commercial opportunities.
Formalising our growth strategy
for the future was a key initiative in
2004. We have identified and are
pursuing opportunities for business

growth in information technology,
telecommunications, infrastructure
and construction services.

It is our view that non-regulated
growth opportunities will strengthen
our regulated business and the
level of service we provide to all
our customers. With this in

mind, we have developed a
business model for the provision
of shared services to internal and
external markets, creating
economies of scale, flexibility
and value for all stakeholders.

It is, however, the regulatory
environment that shapes the
nature of our business. Accordingly,
we devoted significant energies
during the year to the planning,
preparation and submission of
price-service proposals for CitiPower
and Powercor to the Essential
Services Commission Review of
Electricity Distribution Pricing for the
period 2006 to 2010.

We also played an active role in
the debate on the transition to a
national regulatory framework,
our participation based on the
experience we have gained from
Victorian reforms. While significant
milestones were passed in 2004,
there is a need for further
commitment at the political level to
ensure agreed goals are reached.
We will continue to promote the
interests of the community and the
industry in this debate.



Our Customer Service Enhancement
Program, begun in 2003, remained
a strategic priority in 2004 and
resulted in improved performance
in measures such as Contact
Centre Grade of Service.
Customers recognised these
improvements, with compliments
far outweighing complaints, and
an overall improvement in
customer satisfaction.

The issue of workforce skills was
a strategic imperative for us well
before it rose to prominence on
the national agenda in 2004.
During the year we undertook
extensive workforce planning,
developed new training
frameworks and programs

and committed significant
additional resources including
the appointment of more than
25 graduates, apprentices and
technical trainees to meet this
challenge. The issue is a long
term one for our entire industry,
but we are confident our strategy
will meet our needs and exceed
our obligations.

The fundamental benchmark for
our business is keeping the lights
on. Both CitiPower and Powercor
achieved record reliability results in
2004. CitiPower’s inner urban
customers were off supply for an
average of just 29 minutes during
the entire year. Powercor delivered
a remarkable 30 per cent
improvement over 2003 in reducing
the average time off supply on its
largely rural network to 143 minutes.

It is significant that these record
results, while favoured by benign
weather conditions in 2004, reflect
a long-term historical trend.

We have devoted significant
planning and resources to asset
management and reliability
improvement strategies on one
hand, and to improved fault
response on the other.

We can proudly claim that ours

are the two most reliable networks
of their kind in Australia — a record
we will do our utmost to maintain.

The health and safety of our
workforce and of the community is

an absolute priority for our business.

We set challenging targets for
workplace safety in 2004.
Although our lost time injuries and
medical treatment injuries did not
better our targets, we made
significant developments in
implementing progressive and
robust health and safety policies,
with programs ranging from
manual handling to health
assessments and vaccinations for
employees and their spouses.

Our Health and Safety Steering
Committee was deservedly
recognised during the year by the
industry authority WorkSafe. The
Special Commendation we were
awarded recognised CitiPower and
Powercor’s extensive consultation
structures and our issue resolution
processes in managing health and

safety issues and policy development.

Ironically perhaps, our success as
a reliable essential service provider
means we do not have a high
community profile. However this
does not lessen our resolve to
support the communities we serve
and the values they hold. In 2004
we expanded our support to the
community through new and
existing sponsorships such as

the Melbourne International Arts
Festival, the regional Business
Excellence Awards and the
Powercor LifeFlight community
rescue helicopter service.

Our commitment to responsible
environmental management
was incorporated into our

new Vision statement. We
broadened our environmental
reporting both internally and
externally and expanded our
involvement with Landcare.

Statistical measurement in 2004
provided independent verification
of the quality of our employees
and of the constructive relationship
that they hold with the business.

Our annual Employee Opinion
Survey once more showed
increased overall employee
satisfaction, up to 71 per cent, well
above the Australian National
Norm. | was patrticularly pleased
that the highest levels of satisfaction
expressed by our people were in
health and safety. The 87 per cent
satisfaction rating was significantly
above both the Australian National
Norm and Global High
Performance Norm.

Equally encouraging was the
result from our first entry into
the “Best Employers” survey, in
which we rated in the top 30
per cent of companies.

These results were even more
impressive given that they were
achieved against the backdrop of
prolonged enterprise bargaining
negotiations. There is no doubt the
industrial action during this process
hurt our customers and our
business and continues to affect
customer projects. However, we are
confident that the productivity and
flexibility measures in the four
agreements ultimately reached

in 2004 will deliver steady
improvements over coming years.

We face 2005 with a mood
of cautious optimism.

The economy remains strong,
although we recognise the
increasing pressure for labour
market and taxation reform.

Within our business, the foundations
for growth laid over the last two
years are creating significant
opportunities to provide enhanced
service levels to customers in a
range of sectors. This is reflected

in the new Vision statement we
adopted at the end of 2004.



Our immediate future will be
shaped in 2005 by the outcome
of the Electricity Distribution Price
Review. Under our proposal, our
900,000 customers in Victoria will
share the benefit of many of the
efficiencies and innovations we
have implemented during the
current five year period.

Both our companies have
proposed price cuts at the start
of the next five year period, and
annually thereafter. We will strive
to achieve the record levels of
reliability currently provided,
focusing specifically on the areas
with the poorest reliability and on
improving the flow of information
to customers about outages
when they do occur. We have
also proposed a series

of improvements to the current
Service Incentive Scheme, based
on analysis and our own
consultations with customers.

While our electricity networks are
at our core, we no longer define
ourselves simply as an electricity
distribution business: we are an
infrastructure and related services

organisation, seeking to build
on our expertise to pursue new
opportunities in information
technology, telecommunications,
construction services and
customer services.

Our field of operations too

is steadily extending beyond
the reach of our networks and
across the nation — mirroring
the evolution of the regulatory
and policy framework of the
energy sector itself.

Our evolving business presents
significant challenges, but
offers outstanding opportunities
to improve the quality and
range of services we provide

to our customers.

| thank our shareholders and my
fellow directors for supporting this
vision, and the executive team and
all our employees and their families
for their hard work and enthusiasm.

Chief Executive Officer
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How electricity Is
delivered

Generation

Generators produce electricity and compete to sell their product into a national electricity market
that covers Victoria, New South Wales, Queensland, the ACT and South Australia.

Transmission
The transmission network transports electricity from the generators to major distribution points in Victoria.

Distribution

Distributors own and manage the poles and wires across suburbs, towns and countryside to deliver
electricity to your meter. Distribution businesses are responsible for the quality and reliability of your
electricity supply.

O B

Retail
Consumers select their retailer of choice in contracting the delivery of electricity to homes and businesses.




CitiPower Pty and Powercor
Australia Ltd are two of Victoria’s
five electricity distribution companies.

We operate two businesses with
distinct networks in two separate
regions. CitiPower’s network supplies
electricity to the Melbourne CBD
and inner suburbs and Powercor
supplies from Melbourne’s western
suburbs through central Victoria
and all of western Victoria to the
South Australian border.

CitiPower Network

Our primary business focus is the
reliability of our networks. Ours is
a culture driven by reliability
improvement through innovative
and effective asset management.
It is a holistic approach that counts
assets as far more than poles and
wires, valuing above all else

the diverse expertise and
professionalism of our people.

In 2004, CitiPower and Powercor
achieved record reliability,
exceeding our own challenging
targets as well as the targets set
by our regulator, the Essential
Services Commission.

Powercor Australia Network
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CitiPower is Victoria’s most reliable
electricity distribution network. The
network supplies 275,000 customers
in Melbourne’s Central Business
District and inner suburbs. Our
network provides critical supply to
some of Australia’s largest
companies, public transport systems
and cultural and sporting icons
including the Melbourne Cricket
Ground and Olympic Park.

Strengthening Assets
and Customer Focus

Our commitment to excellence

in asset management is driven
by the expectation of our
stakeholders — customers, the
community, the regulator,
employees and our shareholders.

A key priority for CitiPower in 2004
involved a substantial investment
in capital works to ensure
sustained improvement in
reliability of electricity supply

for the foreseeable future.

Underpinning the capital works
program was the implementation
of enhanced customer service
strategies for public lighting,
planned and unplanned outages
and vegetation management.
Customer service focus groups
were conducted in 2004 and

the data will influence our future

management of customer
relationships and the delivery
of our asset management
and maintenance programs.

Surpassing Reliability Targets
CitiPower has improved its electricity

supply reliability by almost 40 per
cent over the past three years.

On average, the total minutes that
CitiPower customers were off supply
in 2004 improved an additional five
per cent from the 2003 results,

to less than 30 minutes.

Favourable weather helped us
reach our targets in 2004; however
the continued steady improvement
over the past years reflects our
comprehensive and effective
asset management program,
including reliability improvement
strategies, extensive investment in
capital and maintenance works,
and innovative implementation

of fault monitoring and response.

Our reliability strategy included a
number of specific projects in 2004.

CitiPower’s Vegetation
Management Plan underwent

a major review in 2004 and we
are working proactively with local
councils to minimise the potential
for power outages caused by
encroaching vegetation.

In heavily treed, sensitive areas,

CitiPower is using covered
conductors on high voltage lines,
allowing for greater resistance

to the effects of vegetation.

This program effectively reduced
our number of vegetation-related
disruptions during 2004.

We have also increased our
use of remote control switches
to improve supply reliability.
Located at critical points on our
overhead high voltage network,
remote control switches enable
us to rapidly bypass faults.

Pole fires are a major contributor
to electricity supply outages.
CitiPower has identified older
“brown pin” insulators as a

factor in pole fires. During 2004

we removed approximately
one-third of the remaining

“brown pin” insulators across

our network, including all those

on lines supplying the western CBD.

Animals have previously

been identified as one of

the major causes of outages
experienced on our overhead
network. Animal mitigation works
on identified feeders reduced
animal-related outages in 2004 to
occasional events. Animal guards
developed by CitiPower have
been highly successful.




CitiPower Reliability Improvements and Targets
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Asset Safety Management

As an electricity distribution business
we have two safety regulators:

= Office of the Chief Electrical
Inspector (OCEl) — setting the
standards for how we work
with electricity and how we
keep our assets safe for
everyone — employees and
the public.

= WorkCover - setting the
standards for safety in the
workplace to protect all
employees in Victoria.

We work closely with the OCEI to
constantly improve the way we
work. In 2004 the Victorian
Government approved CitiPower’s
Electrical Safety Management
Scheme. The philosophy and
practice of the Scheme is a
continuous improvement process of
minimising safety risks in the design,
construction, operation and
maintenance of our network.

The ultimate driver of the Scheme is
public and employee safety. It uses
a holistic approach that includes a
public education program on
safety measures when people are
in close proximity to any CitiPower
network asset.

1998 1999 2000
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Road Management Act

In 2004, the State Government passed
the Road Management Bil.

Among its objectives, the Act
provides for the responsible use of
road reserves for purposes such as
the provision of utility services,
including electricity, through a
consent model.

CitiPower is represented on the
Victorian Government’s Utilities
Infrastructure Reference Panel,
whose charter is to develop the
regulations to support the Act.

The regulations prescribe
exemptions from the requirement
for consent.

Our participation on the Reference
Panel has been instrumental in
developing a reasonable balance
between the obligations of road
authorities to manage the road
reserve and the legitimate need
of utilities to install infrastructure.

2002 2003 2004

Source: ORG/ESC

Innovation and New Technologies

CitiPower makes a significant
investment in process improvement,
particularly in our approach to
asset maintenance.

We are constantly exploring
emerging technologies and
encouraging innovation.
This proactive approach

to asset management
enhances the reliability and
longevity of our network.

In 2004 we introduced a
technology known as Partial
Discharge Testing in which

software "listens” to high voltage
cable for gaps in cable insulation.
By tracking cable deterioration in its
early stages we are able to ensure
the quality of supply and minimise
the potential for power outages.

Importantly, the testing can be
carried out without shutting down
power and disrupting our
customers. It also enables

us to cost-effectively identify

cable that requires maintenance,
reducing the need for more
labour-intensive inspection regimes,
while enhancing workplace safety.



Major Network Projects

CitiPower plays an important role
in facilitating development of the
Melbourne CBD.

In 2004 we completed a $7.1 million
upgrade of the CBD electricity
supply by ensuring the flexibility to
cope with peak consumption and
unexpected interruptions.

The works involved the installation
of three kilometres of 66kV
underground cables running

from the West Melbourne Terminal
Station to the western end of

Little Bourke Street.

The upgrade has improved the
capacity of the electricity supply
for some 18,000 customers.

We spent a further $1.3 million
building a 66kV connection point
between the new works and the
terminal station.

Careful planning was a major
component of the total project,

to minimise disruption to businesses
and reduce the environmental
impact of our works.

Construction and maintenance
of an electricity network is always
challenging within the confines
of a major city, demanding
consultation and innovation.
CitiPower innovations to the design
process have enabled us to
reduce trench widths and the
number of joint bays, minimising
both environmental impact and
CBD disruption.




Our Networks

MAJOR CUSTOMER PROJECTS

Spencer Street Station

The $700 million redevelopment
of the Spencer Street Station
precinct is one of the largest and
most exciting infrastructure projects
currently underway in the CBD.

Providing an efficient and modern
transport hub for the city, it is

also expected to be a catalyst

for the commercial and retalil
development of Melbourne's
west end, linking the CBD with

the emerging Docklands precinct.

The project required CitiPower’s
involvement in planning,

design and construction of the
electricity infrastructure to support
the needs of the precinct.

In 2004 CitiPower completed
$1.2 million of works including
construction of 11kV indoor
substations to provide the
electricity supply to operate
the city’s central transport hub.

Eureka Tower

Eureka Tower in Melbourne’s
Southbank precinct will be the
world’s tallest apartment
building at a massive 88 storeys.

In 2004 CitiPower was contracted
to plan, design and construct the

tower’s electricity infrastructure.

The project required the installation
of electrical substations on both the
ground floor and the 58th floor.
Installing the high voltage cable

to supply the upper substation
required innovative construction
techniques to ensure safe installation
and avoid damage to the cable.

CitiPower’s high standard of work
on the project was a major success
story in 2004 and demonstrates
our industry leadership in the
management of major city
development projects.
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The Powercor network is the largest
electricity distribution business in
Victoria. More than half a million
poles and 80,000 kilometres of
power lines, across 65 per cent of
central and western Victoria supply
more than 630,000 customers.

Powercor strives to be a leading
asset manager in electricity
distribution by maintaining a safe
network, investing in employee
capabilities and satisfaction, liaising
effectively with the customers and
communities we serve, conducting
our activities in an environmentally
responsible way and developing
best practice solutions to ensure
reliability of supply.

)
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Reliability of Electricity Supply

Setting a new record for network
reliability in 2004 is an achievement
of great satisfaction to us.
Although good weather was

a contributing factor, the fact that
there has been a steady trend
of improvement over our 10 year
history shows our asset
management strategies are
delivering the results our
customers want.

A key challenge is addressing

the integrity and lifespan of our
distribution network. Powercor has
an aging asset base that extends
beyond visible infrastructure to

components such as our protection
and control systems.

Our Asset Management Plan in
2004 incorporated targeted asset
maintenance strategies to deliver
improved performance from the
network. A significant investment
was the $4 million upgrade of
the Bendigo to Charlton supply
for the benefit of some 8,200
regional customers.
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Powercor Reliability Improvements and Targets
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Investment and Growth

JI7T

Good economic conditions drove
solid growth in customer numbers
during the year with a net increase
of almost 14,500. To meet the
increase in both customer
numbers and demand, and to
cater for expected future load
growth, we invested significantly

in augmenting the network.

2002 2003 2004

Source: ORG/ESC

Safety Management

We work closely with the Office of
the Chief Electrical Inspector (OCEI)
to ensure compliance with the
safety regime protecting both the
community and our workforce,
and to develop and implement
new ways to enhance safety
while we work. In 2004 we
developed an innovative strategy,
the Electricity Safety Management
Scheme, to minimise safety risks
and continuously improve our
safety standards. The scheme

has been approved by the
Victorian Government.



Bushfire Mitigation

Managing the ongoing risk of
bushfires is a priority. Powercor’s
extensive network passes through
countryside ranked in the highest
fire risk areas in the world.

In 2004 we implemented our
vigorous, annual bushfire mitigation
strategy, including asset auditing

to ensure vegetation clearance
compliance, and priority pole

top maintenance to reduce

fire risk hazards.

Powercor again participated in

a significant Country Fire Authority
program to update mapping of
fire hazard areas.

Among the strategies employed

by Powercor to keep the community
safe was an eight week aerial
audit program.

Pilots flew low over powerlines
inspecting some 9,000 kilometres
of assets as part of a multi-million
dollar program aimed at keeping
our network bushfire free.

Senior managers are actively
involved in the program,
conducting field audits of bushfire
mitigation activities, including
priority maintenance works and
vegetation management.

In 2004 Powercor continued to work
with landowners to encourage their
awareness of, and participation in,
vegetation management near
privately owned powerlines.

Powercor and its Communities

Regional businesses and
communities depend on the
reliability of their electricity supply

to maintain productivity and lifestyle.
Powercor has a vital role in its
coverage area to work closely with
local communities and customers

in providing an optimum service.

Our coverage area is divided
into six regions, each with a
Regional Asset Manager who
lives and works in the immediate
locality, managing the interface
between Powercor and its local
customers and communities.
The Regional Asset Managers
are the public face of Powercor
in communicating and liaising
with regional stakeholders,
managing the performance
and operations of our network
assets and representing the
business in its contribution to
major regional projects.
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MAJOR CUSTOMER PROJECTS

Woodside Petroleum

In 2004 Woodside Petroleum
commenced gas field
development off the south western
coast of Victoria. The development
includes an on-shore processing
plant near Port Campbell for the
supply of gas into the Victorian
and South Australian markets.

The plant’s requirement for
electricity is significantly greater
than was originally envisaged
for this predominantly farming
area. Powercor's planning and
design teams developed various
design options with
recommendations to enhance
reliability and allow for future
growth potential for the site.
Woodside endorsed Powercor's
recommendation, noting our
high technical standards in the
development of pole top
structures and our expertise in
minimising fauna-related faults.
Construction of the Woodside
project will be completed in 2005
by our field workforce.

Yambuk Wind Farm

The construction of the Yambuk
wind farm, on the southwest coast
between Warrnambool and
Portland, will provide another 30MW

of renewable energy for customers.
For Powercor, this involves not just
the construction of new high
voltage lines to connect the

wind farm to our network, but
managing significantly different
electricity flows on our network
across southwest Victoria. In 2004
our engineers undertook extensive
modelling and the construction

of network safeguards to ensure
the benefits of the wind farm are
delivered to the community
without affecting the quality of
supply to existing customers.

lluka Mineral Sands Project

lluka Resources, one of the world’s
biggest rare minerals producers,
is developing a major mineral
sands mine southwest of
Horsham, and a processing plant
near Hamilton. During the year
we designhed and began
construction of the high voltage
network extensions and switching
facilities to supply both sites. The
work will also increase our supply
capacity in the west Wimmera
region. Part of the project saw our
designers and engineers develop
an innovative remote control load
management system that will
protect other customers from
electricity supply problems.

ULTRA VIOLET
SENSING TECHNOLOGY

Just as our business has evolved,
so have the technologies we
explore and apply. In 2004 we
invested in new technologies that
are changing the face of asset
maintenance in the electricity
distribution industry.

State-of-the-art corona camera
imaging technology uses ultra violet
sensing to assess the risk of pole
top fires on individual power poles
and was integrated into Powercor’s
asset monitoring in 2004.

The camera detects ultra violet light
given off by faulty or damaged
electrical equipment on overhead
powerlines — enabling the
identification and repair of
equipment before supply is
interrupted. The camera has also
been used to identify electrical
equipment that is contributing to
television and radio interference.

Powercor was the first electricity
distributor in Australia to consistently
use the corona camera and is
committed to exploring new
technologies and innovation in
asset maintenance.




Innovation and

Growth




Innovation - New Technologies

INNOVATION & GROWTH
THE WAY FORWARD 1 1 1

2004 was an important year for
CitiPower and Powercor Australia
as we assessed our progress
and refined our vision for the
future — looking towards 2010.

While our core focus will be
electricity distribution, we see a
significant future in expanding
our services and expertise in
infrastructure and related services,
both locally and nationally.

Our growth strategy offers a
prosperous future for our
distribution businesses, while
significantly nurturing our

growth in information technology,
telecommunications, construction
and maintenance services.



Network Services

Network Services provides
engineering and consultancy
services to the CitiPower and
Powercor networks as well as
external clients in major construction
and development.

We operate from 12 business
centres across western Victoria and
Melbourne’s CBD, offering our
services, expertise and skills in:

= Electricity and
telecommunications design

= Survey and drafting
= Material procurement

= Maintenance, operational
asset management and
fault response

= Overhead and underground
line construction

= Substation and terminal
station construction

= Specialist metering services.

Network Services tackled several
key business imperatives in 2004.
They included:

= Maintaining and repairing
the network to meet
growing customer and
regulatory expectations

= Delivering an ambitious
network works program for
both CitiPower and Powercor

= Connecting and servicing
a growing customer base

= Managing safety and
quality standards across
a 1,000-strong workforce,
including 300 contractors

= Contributing to improved
reliability, customer satisfaction
and community programs

= Retaining and attracting new
recruits at a time of extreme
labour shortage in the
national market.

Our Network Services business
performed well in 2004 against
a range of criteria including cost
recovery, quality, reliability and
customer satisfaction, despite
the impact of industrial action
over an enterprise bargaining
dispute that was only resolved
late in the year.

A key focus in 2004 was to ensure
CitiPower and Powercor networks
met all regulatory and safety
compliance standards and at
the same time improved overall
system reliability through fewer
faults and minutes off supply.
This was achieved successfully.

We also successfully worked on
several major projects for both
internal and external clients during
the year, demonstrating the range
of skills and capabilities we offer.

Supply to the Melbourne CBD was
significantly enhanced with the
design and construction of a new
underground 66kV feeder from
West Melbourne to Lonsdale Street.
This project was commissioned by
CitiPower Network and project
managed by Network Services.

Our expertise was used in
Tasmania during the year by the
state’s transmission business,
Transend. We completed the
design and construction work on
the Waddamanna Terminal Station
in the remote central highlands.

Closer to home, significant
projects such as Yambuk Wind
Farm, Fosterville Zone Substation
for the Perseverance Mine, and
Eildon Terminal Station
refurbishment for SPI PowerNet,
were major accomplishments.

While our marketplace is
competitive, we believe our

ability to integrate the full range

of services we offer, and our skilled
workforce, provide the competitive
edge that makes us successful and
keeps our customers satisfied.
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Information Technology

In the 10 years since
disaggregation, CitiPower and
Powercor have both invested
heavily in new business software
systems, intellectual property and
information technology.

We now have:

« World class business
software systems

= Internal support teams with
members averaging 15 years
of industry experience

< Enhancements to base software
systems that “fill industry gaps”

« A consistent set of IT
platform standards

= A strong track record of large
project delivery

< International recognition of
our systems configuration
and management.

Over the past two years our
Information Technology group
has broadened its customer base
through sophisticated IT solutions
in works and asset management,
and billing and meter data
management, drawing us

to the attention of other industry
players at home and abroad.

In 2004 our experience and
expertise was called on to assist
the smooth entry of ETSA Utilities,
South Australia’s electricity
distributor, into a fully competitive
retail environment. We provided
software applications to address:

= Meter data management
= Retailer management

= Billing operations

= Billing disputes

= Contact centre enquiries
= New connections

= Meter reading

We are confident the reputation
we have built in delivering real
improvements to Victorian
customers will create further
opportunities in national

and international markets in
2005 and beyond.



Powercor Telecom

Our Powercor Telecom team
provides internal communications
services to CitiPower and Powercor,
and high level telecommunications
advice and services to the external
telecommunications market.

We have access to Powercor’s
optic fibre network linking the
Melbourne CBD, western
Melbourne, Geelong, Ballarat
and Bendigo. This network
facilitates electricity network
management and control, and
internal voice and data services.
Externally, it provides
telecommunications services to
wholesale customers and data
services to retail business customers.

In 2004 our major
achievements included:

= Completion of the Telecom
Merger Study to combine the
operations of Powercor
Telecom and ETSA Telecom

= Completion of the Fixed Line
Study to determine our Australian
strategy for telecommunications

i

= Network expansion to
the Melbourne CBD to
service the Melbourne
telecommunications market

= Achieving a customer satisfaction
level of 82 per cent with
90 per cent of customers
preferring Powercor Telecom
over Telstra.

Looking forward to 2005 and
beyond, Powercor Telecom
initiatives will include:

= Merging the operations
of Powercor Telecom and
ETSA Telecom

= Implementation of our
Fixed Line Strategy to expand
our telecommunications
business in Australia

= A strengthened position for
optic fibre-based services
in western Victoria

= Provision of telecommunications
services to Melbourne’s
Docklands.
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eighthgate - Harnessing Our
Innovation From Within

eighthgate is CitiPower and
Powercor’s innovation initiative.

It is & conduit for unlocking and
fostering innovative thinking

with true entrepreneurial spirit,
and converting that thinking into
outcomes. eighthgate harnesses
innovation across the whole group
under the guidance of its advisory
board of senior internal and
external representatives. Its goal

is to ensure innovation is
recognised, captured and
actioned. 2004 saw several
significant achievements:

= 195 people across all business
units were involved in
innovation projects

= The first CitiPower Powercor
Business Venture Cup attracted
13 team entries. Four teams will
be progressed in 2005 with
sponsorship from business units

< A $1 million seed fund was
established to foster and
encourage innovation.
A number of Business Venture
Cup and Opportunity Workshop
projects received seed funding.

JJJd







Iy

JI7T

Minimising Environmental Impacts

Both networks continued to focus
on minimising the environmental
impacts of our assets and
operations. In 2004 our key areas
of focus encompassed managing
hazardous materials including
removal of capacitors containing
polychlorinated biphenyls (PCBs)
from public lighting control boxes
in the CitiPower network,
decontamination of other
equipment containing PCBs

from both networks, construction
of oil containment measures at
zone substations in CitiPower’s
network, and oil containment
measures for online regulators

in Powercor’s network.

Water — A Scarce Resource

In 2004 we joined much of Victoria
in focusing on diminishing water
supplies and the need to conserve
this precious resource. We installed
rainwater tanks at our Bendigo
and Richmond depots where

the captured water is now used for
the high pressure washing of
vehicles. Our Bendigo depot also
replanted its garden with native,
drought-tolerant plants.

At CitiPower we also continued with
our program to recycle wastewater
recovered from our underground
pit and conduit system, at a
recycling facility in Port Melbourne.
The joint venture with Barry Brothers,
the City of Port Phillip, Telstra and
CitiPower has resulted in the
majority of CitiPower’s wastewater
being used in the irrigation of parks
and gardens. The program was a
finalist in the prestigious Banksia
Environmental Awards in 2004.

CitiPower continued to improve
the performance of its three CBD
Zone Sub-station cooling towers
by installing drift eliminators and
speed controllers, leading to

a significant decrease in water
usage and noise emissions,

and an increase in water

quality within the systems.



Recognising that employees are
our ambassadors, in 2004 we
improved and increased the flow
of environmental information and
its accessibility to our people.

We improved the environmental
information available on our
intranet site, produced an
Environmental Handbook for alll
employees and introduced a
new environmental section to

our employee induction program.

We also continued to look at waste
management and recycling across
both CitiPower and Powercor. One
of our 2004 initiatives was a
computer recycling policy and
procedure where computers are
either sold to employees, donated
to charity or sent for external
component recycling.

In our environmental partnerships
we strive to assist or recognise
organisations and groups that
are making significant
environmental achievements.

We also support community
understanding and participate

in environmental activities.

In 2004 we continued our support
of the Education Foundation,
sponsoring three schools in
environmental projects. One of the
schools — Stawell Secondary
College — was nominated for a
2004 State WorkSafe Award for a
safety plan prepared as part of the
Powercor-supported project.

We were proud to support
Landcare through our participation
in the North Central Landcare
Festival, the Port Phillip-Westernport
Catchment Area Landcare Awards,
and revegetation projects at

Lake Batyo Catyo, Merri Creek
(Northcote) and Loys Paddock
(Richmond). Powercor was
recognised at a special ceremony
in Canberra for our support of

the Landcare movement.



