NOTICE OF GENERAL MEETING

Pacific Turbine Brisbane Limited
ACN 098 390 991

Notice is given that a general meeting of Pacific Turbine Brisbane Limited (‘Company’) will be held at McCullough Robertson Lawyers Auditorium, Level 16, Central Plaza Two, 66 Eagle Street, Brisbane on Friday, 3 June 2005 at 9.30am.

Special business

1. NSX Listing Rule approval of previous issue of Options to senior executives/directors

To consider and, if thought fit, pass the following resolutions as special resolutions:  

1.1 ‘That the Shareholders approve for all purposes, including the requirements of NSX Listing Rules 6.25 and 6.44 the issue of 200,000 Options, exercisable at $1.15 per option, exercisable in whole or in part after 12 months, though expiring three years after the date of issue, to Mr Stephen Garry Smith (director sales and marketing) and that Shareholders also approve the issue of Shares on the exercise of such Options, on the terms set out in the Explanatory Memorandum.’

1.2 ‘That the Shareholders approve for all purposes, including the requirements of NSX Listing Rules 6.25 and 6.44, the issue of 200,000 Options, exercisable at $1.15 per option, exercisable in whole or in part after 12 months, though expiring three years after the date of the issue, to Mr Craig Louis Baker (managing director and chief executive officer) and that Shareholders also approve the issue of Shares on the exercise of such Options, on the terms set out in the Explanatory Memorandum.’

1.3 ‘That the Shareholders approve for all purposes, including the requirements of NSX Listing Rules 6.25 and 6.44, the issue of 150,000 Options, exercisable at $1.15 per option, exercisable in whole or in part after 12 months, though expiring three years after the date of the issue, to Huntington Group Pty Ltd ACN 010 693 651 a company associated with Mr Andrew Peter Somerville Kemp (director) and that Shareholders also approve the issue of Shares on the exercise of such Options, on the terms set out in the Explanatory Memorandum.’

2. Establishment of the pacific turbine brisbane limited employee share option plan

To consider, and if thought fit, pass the following resolution as a special resolution:

2.1 ‘That, for the purposes of NSX Listing Rule 6.44 and for all other purposes, Shareholders approve the establishment and implementation of the Pacific Turbine Brisbane Limited Employee Share Option Plan and the issue of Options under the Pacific Turbine Brisbane Limited Employee Share Option Plan and that Shareholders also approve the issue of Shares on the exercise of any issued Options, in the form to be tabled by the Chairman at the meeting having regard to the contents in the accompanying Explanatory Memorandum.’

3. Approval of the Pacific Turbine Brisbane Limited dividend reinvestment plan

To consider and, if thought fit, pass the following ordinary resolution:

3.1 ‘That the Shareholders approve for all purposes the establishment and implementation of the Pacific Turbine Brisbane Limited Dividend Reinvestment Plan in the form to be tabled by the Chairman at the meeting having regard to the contents in the accompanying Explanatory Memorandum.’

DATED 29 April 2005


By Order of the Board

…………………………………….

Annette Abrahams

Company Secretary
NOTES:

VOTING RESTRICTIONS

A member who is entitled to attend and cast a vote at the meeting is entitled to appoint a proxy.

As required by the NSX Listing Rules, the Company will disregard:

(a) any votes cast on resolution 1.1 by Mr Stephen Garry Smith or any associate of Mr Stephen Garry Smith; 

(b) any votes cast on resolution 1.2 by Mr Craig Louis Baker or any associate of Mr Craig Louis Baker; 

(c) any votes cast on resolution 1.3 by Mr Andrew Peter Somerville Kemp or any associate of Mr Andrew Peter Somerville Kemp.

However, the Company need not disregard a vote if:

(d) it is cast by such a person as property for a person who is entitled to vote, in accordance with the directions on the proxy form; or

(e) it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with directions on the proxy form to vote as a proxy decides.  

PROXY AND REPRESENTATIVE VOTING
The proxy need not be a member of the Company.  A member who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the proportion or number of votes each proxy is appointed to exercise.

If you wish to appoint a proxy and are entitled to do so, then complete and return the attached proxy form.

A corporation may elect to appoint a representative in accordance with the Corporations Act 2001 in which case the Company will require written proof of the representative’s appointment which must be lodged with or presented to the Company before the meeting.

The Company has determined in accordance with Regulation 7.11.37, Corporations Regulation 2001 that for the purpose of voting at the meeting or adjourned meeting, shares will be taken to be held by those persons recorded in the Company’s register of members as at 7.00pm on 1 June 2005.  

If you have any queries on how to cast your votes then call Annette Abrahams on (07) 3637 7000 during business hours. 

EXPLANATORY MEMORANDUM

Pacific Turbine Brisbane Limited
ACN 098 390 991

This explanatory memorandum has been prepared to assist Shareholders with their consideration of the resolutions to be put to the general meeting to be held on 3 June 2005.

This explanatory memorandum should be read with, and forms part of, the accompanying Notice of Meeting of Shareholders.

Definitions

In this explanatory memorandum, unless the context otherwise requires:

‘Board’ means the Directors of the Company acting collectively; 

‘Company’ or ‘Pacific Turbine’ means Pacific Turbine Brisbane Limited ABN 99 098 390 091;

‘Constitution’ means constitution of the Company as may be amended from time to time;

‘Directors’ means the Directors of the Company;

‘DRP’ means the Pacific Turbine Brisbane Limited dividend reinvestment plan Rules to be tabled by the chairman at the meeting for Shareholder approval as may be amended from time to time;

‘Distribution Amount’ means the amount of the Eligible Dividend payable to a Participant, less any deductions or withholdings required by law;

‘Election Form’ means the written application to participate in the DRP signed by a Shareholder (or each Shareholder in the case of a joint Shareholding) in the form prescribed or approved by the Board from time to time, which may (without limitation) be combined with or form part of, any other form or notice (including a Variation Notice);

‘Eligible Dividend’ means the dividend declared by the Directors to be payable wholly in cash in respect to Shares (whether or not in respect of Shares in every class) which the Directors declare to be an Eligible Dividend for the purposes of the DRP;

‘Market Price’ of a Share in respect of the Record Date, means the price determined by the Board to be:

(a) the weighted average market price of Shares sold on NSX during the period of 5 trading days immediately preceding and inclusive of the relevant Record Date (or such other period or periods as the Directors may from time to time determine); or
(b) if there has been no trading during this time, the average price calculated on the last five sales,
such amount to be determined by the Company by reference to information the Board approves for the purpose from time to time, and to be rounded up or down to the nearest full cent;

‘Meeting’ means the general meeting of the Company to be convened on 3 June 2005 or any adjournment date;

‘Non Participating Share’ means a fully paid Share that is not a Participating Share;

‘NSX’ means Stock Exchange of Newcastle Limited ACN 000 902 063;

‘Option’ means a right to take up one fully paid ordinary Share in the Company for each right or option held in accordance with the terms of issue provided for by the Company;

‘Participant’ means a Shareholder in respect of the Shareholders Participating Shares;

‘Participating Share’ means a fully paid Share in respect of which the Shareholder is participating in the DRP;

‘Participation’ means Full Participation or Partial Participation;

‘Register’ means the Company’s Share Register;

‘Rules’ means these Rules as may be amended from time to time;

‘Shareholder’ means the person whose name is (or in the case of joint Shareholding, all the persons whose names are) entered in the Register as the holder of a Share;

‘Share’ means an ordinary Share in the Share capital of the Company and that any other Share in the Company that the Board may from time to time determine.

Special business

4. NSX Listing Rule approval of previous issue of Options to Senior executives/directors

4.1 Pursuant to the executive employment agreement between the Company and Stephen Garry Smith (director sales and marketing) dated 17 December 2004 the Company has granted 200,000 Options to Stephen Garry Smith on the following terms and conditions:

(a) the exercise price for the Options will be $1.15 on the basis that 1 Option converts to 1 ordinary Share;

(b) the Options are exercisable in whole or in part after 12 months though expiring 3 years after the date of issue; and

(c) if Stephen Garry Smith resigns or is terminated for any reason, including poor performance, before the expiry of the term of the executive employment agreement, no Options will vest.  If in the reasonable opinion of the Board, the executive acts fraudulently or dishonestly or engages in gross misconduct, then the employer may deem any unexercised Option to have lapsed.  

The issue of Options is a component of an integrated strategy regarding the use of Options as part of the Company’s overall remuneration policy.  The issue of Options are collectively designed to:

(a) align employee incentives with Shareholder interests;

(b) encourage broad based Share ownership by employees; and

(c) assist employee attraction and retention.

4.2 Pursuant to the executive employment agreement between the Company and Craig Louis Baker (managing director and chief executive officer) dated 17 December 2004 the Company has granted 200,000 Options to Craig Louis Baker on the following terms and conditions:

(a) the exercise price for the Options will be $1.15 on the basis that 1 Option converts to 1 ordinary Share;

(b) the Options are exercisable in whole or in part after 12 months though expiring 3 years after the date of issue; and

(c) if Craig Louis Baker resigns or is terminated for any reason, including poor performance, before the expiry of the term of the executive employment agreement, no Options will vest.  If in the reasonable opinion of the Board, the executive acts fraudulently or dishonestly or engages in gross misconduct, then the employer may deem any unexercised option to have lapsed.  

The issue of Options is a component of an integrated strategy regarding the use of Options as part of the Company’s overall remuneration policy.  The issue of Options are collectively designed to:

(a) align employee incentives with Shareholder interests;

(b) encourage broad based Share ownership by employees; and

(c) assist employee attraction and retention.

4.3 Upon the listing of Pacific Turbine Brisbane Limited, Huntington Group Pty Ltd was granted 150,000 Options on the following terms and conditions:

(a) the exercise price of the Options will be $1.15 on the basis that 1 option converts to 1 ordinary Share; and

(b) the Options are exercisable in whole or in part after 12 months though expiring 3 years after the date of issue.

Huntington Group Pty Ltd has acted as corporate advisor to the Company on its capital raising strategies.  Andrew Peter Somerville Kemp is an alternate director of the Company for Dick David, as well as the director and 50% Shareholder of Huntington Group Pty Ltd.  

4.4 The grant of Options to the three parties covered by resolutions 1.1, 1.2 and 1.3 is considered to be a reasonable financial benefit to be applied as part of the reasonable remuneration applicable for their services having regard to the benefits the Company has and will gain from their continuing involvement with the Company.

4.5 Messrs Smith and Baker being directors of the Company and Mr Kemp being an alternate director of the Company and with a personal interest in these resolutions make no recommendations to Shareholders on these resolutions.  The Chairman Mr Harvey Parker, Mr Dick David and Mr Hugh Jones, being the only other Directors of the Company, recommend that Shareholders approve resolutions 1.1, 1.2 and 1.3.  If the resolutions are approved, the issue of any Shares on the exercise of these Options will not require further Shareholder approval.  Additionally, due to the application of NSX Listing Rule 6.25 to the issue of Shares, obtaining Shareholder approval now to resolutions 1.1, 1.2 and 1.3 will not affect the Company’s ability to issue other Shares as may be required, without Shareholder approval.  NSX Listing Rule 6.25 is discussed in Clause 2.

5. Establishment of the pacific turbine brisbane limited employee Share option plan

The Directors of the Company propose to establish and implement the Pacific Turbine Brisbane Limited Employee Share Option Plan (‘Plan’), under which employees of the Company will be eligible to participate.  

NSX Listing Rule 6.25 contains an effective 15% limit on the amount of Share capital that can be issued by a Company in any 12 month period without the approval of the holders of ordinary Shares.  Listing Rule 6.25(2) contains several exceptions to this limit, including exception (iv).  This exception applies if the relevant issue of securities is made under an employee incentive scheme which was approved by Shareholders of the Company.  This approval will not impact the number of Shares to be issued under the Plan, but will have the effect of not being counted towards the 15% limit under Listing Rule 6.25.  The approval sought will therefore allow the Company additional flexibility in making issues of securities pursuant to Listing Rule 6.25.  

For the purposes of exception (iv) it should be noted that the Plan is new and no securities have been issued under it.  

Plan summary

The Plan is a broad based Plan designed to encourage widespread Share ownership among the employees of Pacific Turbine Brisbane Limited and retention of staff.  The Plan is not intended to raise money for the Company.  

In summary, the Options will be granted on the following terms:

Eligibility

(a) The Board will from time to time resolve to offer to eligible employees, on terms and conditions the Board determines, the number of Options as set out in the offer;  

(b) If during the period between the grant date and the date the employment requirement is satisfied in respect of a relevant tranche of Options the eligible employees employment with Pacific Turbine is lawfully terminated, their Options will immediately lapse; and

(c) If during the period between when the employment requirement is satisfied and the expiry of the exercise period the eligible employees employment with Pacific Turbine is lawfully terminated by the Company, the eligible employee will have 14 days to exercise their Options.  Following the expiration of the 14 day period their Options will immediately lapse.  

Maximum benefit

Unless otherwise determined by the Board, no consideration will be payable for the Options granted under the Plan.  

Share ranking

Until employee Shares are issued pursuant to the exercise of Options, the holders of an option shall not participate in dividends or distributions on employee Shares or new issues of securities by the Company.

In the event of any pro rata bonus or cash issues of securities by the Company, the number of employee Shares over which an option exists and the exercise price will be adjusted in the manner considered fair and equitable by the Board.  

An employee Share issued pursuant to the exercise of any option ranks equally with all existing Shares of that class from the date of allotment, except for any rights determined pursuant to Plan or by reference to a date preceding the date of allotment.  

Escrow arrangements – trading and Shares

Eligible employees are required to abide by the Company’s code of conduct for transactions in securities.  

The Directors recommend that members vote in favour of the implementation of the Pacific Turbine Brisbane Limited Employee Share Option Plan.  A copy of this Plan can be obtained on request from the Company and will be tabled at the Meeting.

6. Approval of the Pacific Turbine Brisbane Limited dividend reinvestment plan

The Directors of the Company propose to establish and implement a Dividend Reinvestment Plan (‘DRP’).

DRP Summary

Participation

Participation in the DRP by a Shareholder is optional and is not transferable.

Shareholders may participate in the DRP in respect of all of their Shares entered in the Register or a specific number of Shares.  The Board may set a limit on the number of Shares which Shareholders may nominate for Participation in the DRP.

Eligibility

Each Shareholder is eligible subject to the DRP Rules, the Constitution and the law.


Application of DRP

The DRP applies only in respect of an Eligible Dividend payable to a Participant in respect of a fully paid Participating Share.  

The Distribution Amount will be applied by the Company on the Participants behalf in subscribing for, and the Company will allot to the Participant, the number of fully paid Shares of the same class (‘S’) determined in accordance with the following formula:



N
S 
= 



M

Where:

N is the amount in dollars of the Distribution Amount; and

M is the Market Price in dollars per Share or such other price or percentage of the Market Price as may be determined by the Directors from time to time less a discount determined by the Directors (which shall in any event not be greater than 5%).

Costs to Participants

Except to the extent required by law, no brokerage, commission, stamp duty, or other transaction costs will be payable by a Participant in respect of any allotment of Shares under the DRP.

Transfer of Participating Shares

Where a Participant transfers all of the Participant’s Shares, the Participant is treated as having given notice to terminate Participation in the DRP on the last date when the Company registered the relevant transfer instrument of disposal of the Participant’s Shares.  

Where a Participant transfers some of the Participant’s Shares, the Shares so transferred are taken to comprise:

(a) first, Shares which are Non Participating Shares of that Participant (if any); and

(b) secondly, to the extent that the number of Shares referred to in (a) above is insufficient to make up the full parcel of Shares transferred, Participating Shares of that Participant.  

Different priority

Where a Participant transfers some of the Participant Shares, and wishes those Shares to be comprised other than as specified above, the Participant may deliver an Election Form to the Company which specifies that particular Shares will be the subject of a particular transfer.

Stock exchange listing

While Shares in the Company are granted official quotation by NSX, the Company must apply for official quotation by NSX of Shares allotted under the DRP.  

Suspension of Plan

The DRP may be suspended by the Directors at any time at their absolute discretion.  Without limiting the generality of the foregoing, the DRP may be suspended at any time when a Director considers that its continued operation for the time being may be prejudicial to the Company or inequitable between Shareholders (whether in relation to the payment of dividends or otherwise) or for any other reason.

A suspension of the DRP under the above paragraph will take effect from the date determined by the Director (‘Date of Suspension’) and will continue as such time as the Directors resolve either to recommence or to terminate the DRP.  The Date of Suspension and the date of any recommencement of the DRP must be notified to Shareholders.  

As of the Date of Suspension, any Shares which may have been Participating Shares immediately prior to that date will cease to participate in the DRP and will accordingly cease to be Participating Shares, not withstanding the entry which may appear in the Register on that date.  During the period of the suspension of the DRP, no Shares in the Company will Participate in the DRP, and no Shares will be Participating Shares for the purposes of these Rules notwithstanding the entries which may appear in the Register from time to time.  

A copy of the proposed Dividend Reinvestment Plan can be obtained on request of the Company and will be tabled at the Meeting.

proxy form

Pacific Turbine Brisbane Limited
ACN 098 390 991
PLEASE COMPLETE IN BLACK INK

MEMBER/S NAME/S AND ADDRESS
[insert barcode]
Name/s:


Address/es:
.

I/we appoint as my/our proxy the person named below at the general meeting of the Company to be held at 9.30am (Brisbane time) on Friday, 3 June 2005 at McCullough Robertson Lawyers Auditorium, Level 16, Central Plaza Two, 66 Eagle Street, Brisbane, Queensland and at any adjournment thereof.

Appointment of Proxy
Box A

I/we appoint ………………………………………………………………………………
 FORMCHECKBOX 

as my/our proxy or failing him/her the Chairman to exercise my/our votes for me/us on my/our behalf

OR

Appointment of Chairman
Box B

I/we appoint the Chairman to exercise all of my/our votes for me/us on my/our behalf
 FORMCHECKBOX 

DIRECTING YOUR PROXY HOW TO VOTE

I/we direct my/our proxy to vote in the following manner:

	No*
	RESOLUTION
	FOR
	AGAINST
	ABSTAIN

	1.1
	Approval for the issue of options to Stephen Garry Smith.
	
	
	

	1.2
	Approval for the issue of options to Craig Louis Baker.
	
	
	

	1.3
	Approval for the issue of options to Huntington Group Pty Ltd.
	
	
	

	2.1
	Approval for the Pacific Turbine Brisbane Limited Employee Share Option Plan.
	
	
	

	3.1
	Approval for the Pacific Turbine Brisbane Limited Dividend Reinvestment Plan.
	
	
	


*The resolutions are numbered as in the notice of general meeting.

	If you do not wish to direct your proxy how to vote, please place a mark in the box.
	 FORMCHECKBOX 


	By marking this box, you acknowledge that the Chairman may exercise your proxy even if he has an interest in the outcome of the resolution and votes cast by him other than as proxy holder will be disregarded because of that interest.  

	The Chairman intends to vote in favour of all resolutions with respect to all undirected proxies given to him.  


	INDIVIDUALS TO SIGN
……………………………………………………..

……………………………………………………..

EXECUTION BY ATTORNEY
Executed by ………………………………………..

(insert name of attorney) 

……………………………………………………..

(attorney to sign here) as attorney for 

…………………………………………..................

(insert name of individual or company ) in accordance with the company’s constitution and the Corporations Act 2001.  The authority or a certified copy of the authority under which the appointment is signed must be attached.
	COMPANIES TO SIGN

Executed in accordance with the Company’s constitution

……………………………………….

Director

……………………………………….
Affix seal

Director/Secretary OR
if required
……………………………………….

Sole Director and Sole Company Secretary

	DATED……………/………………./…………..


NOTES FOR COMPLETION OF PROXY FORM

Pacific Turbine Brisbane Limited

ACN 098 390 991

APPOINTMENT OF PROXY (see Proxy form)

· To appoint a single proxy - tick BOX A, complete name of proxy and sign Proxy Form; OR
· To appoint the Chairman only - tick BOX B and sign Proxy Form

A proxy appointed to attend and vote for a member has the same rights as the member to vote (to the extent allowed by this appointment ) and to join in the demand for a poll.

If you mark the abstention box for a particular item, you are directing your proxy not to vote on a show of hands or on a poll and your shares will not be counted in computing the required majority on a poll.

Note that the Proxy Form sets out the manner in which the Chairman has indicated he will vote any undirected proxies granted to him ie proxies that do not indicate the manner in which such votes are to be cast.

To appoint 2 proxies to exercise a specified proportion of your votes - see below Note: If you appoint 2 proxies and do not specify the number or proportion of votes each proxy may exercise, then each will be entitled to exercise half of your votes (with fractions being disregarded).

HOW TO SIGN PROXY FORM
· The proxy form must be signed by the member or by the member’s attorney.  If a joint holding then either shareholder may sign.

· If the proxy is signed by a person who is not the registered shareholder, then the relevant authority or a certified copy should either have been exhibited previously with the Company or be enclosed with this proxy.  If sent by fax then the authority must be certified.

· If the member is a corporation, the proxy form must be signed in accordance with its constitution and the Corporations Act 2001, or under the hand of an authorised officer or attorney who has not received any notice of revocation.  A person intending to vote shares held in the name of a corporation MUST bring a properly executed authority from the corporation in favour of the person attending.

DEADLINE FOR RECEIPT OF PROXIES
This Proxy Form must be lodged with the Company before 9.30am (Brisbane time) on Wednesday, 1 June 2005, ie not less than 48 hours before the time for holding the meeting by:

· mailing your proxy to the Company at its registered office, Attention: Company Secretary, PO Box 306, Hamilton, Brisbane, Queensland, 4007; OR
· depositing your proxy with the Company at its registered office, Attention: Company Secretary, 47-51 Pandanus Ave, Brisbane Airport, Brisbane, Queensland, 4007; OR
· faxing your proxy to 07 3860 4006 (if within Australia) or +61 7 3860 4006 (if sent from overseas).

Please bring this letter with you to the meeting to enable us to process your registration efficiently.
Registration will commence at 9.00am on Friday, 3 June 2005.  Light refreshments will be available after the meeting.
APPOINTMENT OF 2 PROXIES
(If you are entitled to cast 2 or more votes at the meeting, you may appoint 2 proxies instead of a single proxy)

(If you wish to appoint 2 proxies then complete below and not details for Appointment of Proxy on Proxy Form)
I/we appoint ………………………………………………………………………………………………………………….…

(Insert name of first proxy)

to exercise (state number or proportion)……………………………………………………

of my/our votes for me/us at the general meeting of the Company AND
I/we appoint ………………………………………………………………………………………………………………………

(Insert name of 2nd proxy)
to exercise (state number or proportion)……………………………………………………

of my/our votes for me/us at the general meeting of the Company OR
failing one or both of my 1st and 2nd proxies, then the Chairman to exercise my/our votes for me/us in respect of the number or proportion of my/our shares allocated to the absent proxy/s, as set out above.

Note: If you appoint 2 proxies and do not specify the number or proportion of votes each proxy may exercise, then each will be entitled to exercise half of your votes (with fractions being disregarded.).
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