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Notice is hereby given that the Annual General Meeting of Austin Engineering Limited (the “Company”) will be held at the 
offices of BDO Kendalls, Level 30, 525 Collins Street, Melbourne, Victoria 3000, on Friday 28 November 2008 at 10:00am 
(Melbourne time).

Agenda
Ordinary Business
1. Financial Reporting
To receive and consider the Financial Reports of the Company and the consolidated entity and the Reports of Directors and 
Auditor for the financial year ended 30 June 2008.

2. Remuneration Report (Resolution 1)
To consider and, if thought fit, pass the following as an ordinary resolution under section 250R of the Corporations Act 2001:

“To adopt the Remuneration Report for the year ended 30 June 2008.”

3. Re-election of Director (Resolution 2)
To consider and, if thought fit, pass the following as an ordinary resolution:

“That Mr Peter Fitch, a Director retiring by rotation in accordance with the constitution of the Company and, being eligible, 
be re-elected as a Director.”

4. Increase in Maximum Aggregate Directors Fees (Resolution 3)
To consider, and if thought fit, pass the following as an ordinary resolution:

“That for the purposes of Rule 10.17 of the Listing Rules of the Australian Securities Exchange, and for all other purposes, 
shareholder approval is given to increase the maximum aggregate remuneration payable to the non-executive Directors to 
$300,000 per annum for the years from and including the year commencing 1 July 2008, and divided among the Directors in 
the manner as the Directors agree.” 

Voting exclusion statement
The Company will disregard any votes cast on resolution 3 by the Directors and their associates. However, the Company will 
not disregard a vote if:

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

b) 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 the proxy decides.

5. Issue of shares to Mr Michael Buckland (Resolution 4)
To consider, and if thought fit, pass the following as an ordinary resolution:

“That for the purposes of Rule 10.14 of the Listing Rules of the Australian Securities Exchange, and for all other purposes, 
shareholder approval is given for the issue of the following shares to Mr Michael Buckland, as part of his remuneration 
package:

(i)  50,000 fully paid ordinary shares, if the volume weighted average price of the Company’s shares in the 20 trading days  
commencing immediately after the release of the Company’s full year final audited financial statements (20 Day VWAP) 
for the 2008 financial year is equal to or exceeds $1.91 (2008 Shares): 

(ii)  50,000 fully paid ordinary shares, if the 20 Day VWAP for the 2009 financial year is equal to or exceeds the target price 
determined by the Directors on the terms set out in the explanatory statement (2009 Shares):

(iii) 50,000 fully paid ordinary shares, if the 20 Day VWAP for the 2010 financial year is equal to or exceeds the target price 
determined by the Directors on the terms set out in the explanatory statement (2010 Shares).

Voting exclusion statement
The Company will disregard any votes cast on resolution 4 by the Directors and their associates. However, the Company will 
not disregard a vote if:

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

b) 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 the proxy decides.

By order of the Board

Colin Anderson
Company Secretary

3 October 2008
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Notes
1. For the purposes of Regulation 7.11.37 of the Corporations Regulations 2001, the Directors have determined that the 

voting entitlements for the purposes of the Meeting will be based on the registered holdings as at 7.00pm (Melbourne 
time) on 26 November 2008. Accordingly those persons will be entitled to attend and vote at the meeting.

2. You may vote by attending the Meeting in person, by proxy, attorney or authorised representative.  

3. A proxy form is enclosed with this Notice. If an additional proxy form is required, the Company’s share registry will supply it 
on request.

4. Each shareholder entitled to attend and vote at the Meeting has the right to appoint a proxy. A shareholder who is entitled 
to cast two or more votes may appoint two proxies and may specify the proportion or number of votes each proxy 
is appointed to exercise. If no proportion or number is specified, then each proxy may exercise one-half of the votes. 
Fractions of votes will be disregarded. A proxy need not be a shareholder of the Company.  

5. To be effective, the Company must receive the completed proxy form and, if the form is signed by the shareholder’s 
attorney, the authority under which the proxy form is signed (or a certified copy of the authority) by no later than 48 hours 
before the meeting:

a) at its registered office at 173 Cobalt Street, Carole Park, Qld 4300;  

b) by facsimile to its registered office on fax number +61 7 3271 3689; or

c) at its share registry, Advanced Share Registry Services:
150 Stirling Highway, Nedlands, WA, 6009
PO Box 1156, Nedlands, WA, 6909
or fax number +61 8 9389 7871.

6. Proxies given by any corporate shareholder must be executed in accordance with its constitution, or under the hand of a 
duly authorised officer or attorney.
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explanatory statement to Notice of Annual General Meeting

This statement has been prepared to assist members with their consideration of items of business proposed for the 
Company’s Annual General Meeting (“AGM”) to be held on Friday, 28 November 2008 at 10.00 am (Melbourne time).

1. Financial Reporting
As required by law, the financial report, Directors’ report and Auditor’s report are laid before the AGM.  Members will be given 
a reasonable opportunity at the meeting to ask questions and make comments on these reports. Members will also be given 
a reasonable opportunity to ask the Auditor questions about the conduct of the audit and content of the Auditor’s report. 
There is no requirement however for members to approve the reports. 

2. Remuneration Report (Resolution 1)
The Corporations Act 2001 requires that a resolution be put to the members to adopt the Remuneration Report as disclosed 
in the Directors’ Report. The resolution gives the members the opportunity to ask questions or make comments concerning 
the Remuneration Report during the meeting.

The Remuneration Report:

• Discusses the Company’s policy on remuneration of Directors and the link between remuneration and the Company’s 
performance; and

• Details the remuneration arrangements in place for each Director.

The vote on this resolution is advisory only and does not bind the Company or its Directors. 

3. Re-election of Director (Resolution 2)
Peter Fitch is a qualified engineer who has over 36 years experience in the engineering and mining industries in Australia 
and overseas. He was previously an Executive Director of ANI with responsibility for Australian and international engineering 
and construction operations and was also formerly Chairman of Oldenberg Stamler Australasia and Oldenberg Mining South 
Africa. Peter has been a Director of the Company since 2004. 

The Directors (with Peter Fitch abstaining) recommend that shareholders vote in favour of this resolution.

4. Increase in Maximum Aggregate Directors’ Fees (Resolution 3)
The current amount fixed by the Company as the maximum aggregate remuneration for non-executive Directors of the 
Company for a financial year is $200,000. No increase in the maximum aggregate remuneration has been sought since the 
Company’s Annual General Meeting on 26 November 2004.

Your non-executive Directors have given and will continue to give a significant time commitment to overseeing the 
progression of the Company’s business plan.  A higher maximum aggregate remuneration is sought to enable future 
increases in remuneration of the non-executive Directors in line with industry standards, and to recognise the increased 
responsibilities of the non-executive Directors.

A higher maximum aggregate remuneration is also being sought to allow the Company the flexibility to increase the number 
of non-executive Directors where the Directors consider the appointment of additional Directors necessary or desirable. 

To accommodate the above, it is proposed that the maximum aggregate remuneration be increased by $100,000 to an 
aggregate of $300,000 annually.

As the Directors have an interest in the outcome of this resolution, the Listing Rules prevent the Directors making a 
recommendation to shareholders as to how to vote in relation to this resolution. 

5. Issue of shares to Mr Michael Buckland (Resolution 4)
On 30 June 2008 the Company entered into an Executive Services Agreement with Mr Michael Buckland, the executive 
Director of the Company, which included an equity based remuneration component (Agreement).  

As Mr Buckland is a Director, the Company seeks shareholder approval under this resolution to issue the 2008 Shares, 2009 
Shares, and 2010 Shares (collectively the Shares) provided that the relevant performance requirements are satisfied, and 
Mr Buckland’s employment has not been terminated under the Agreement due to incapacity, resignation, non-performance, 
misconduct, or removal as a director.  

Information required by Rule 10.15A of the Listing Rules of the Australian Securities Exchange
As required by Rule 10.15A of the Listing Rules of the Australian Securities Exchange, the Company discloses the following:

(a)  Mr Buckland is the Managing Director of the Company;

(b)  the maximum number of Shares that may be acquired by Mr Buckland is 150,000 Shares.  The actual number of Shares 
that will be issued is determined by reference to the performance requirements listed in resolution 4 and below;

(c)  the 2008 Shares will be allotted and issued by 28 December 2008, the 2009 Shares will be allotted and issued by 28 
December 2009, and the 2010 Shares will be allotted and issued by 28 December 2010;
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(d)  the issue of the Shares to Mr Buckland forms part of Mr Buckland’s remuneration package and no consideration is 
payable for the Shares.  The deemed issue price of the Shares will be ‘nil’;

(e)  no other Directors are entitled to receive securities under the Agreement.  Accordingly, no securities have been issued to 
other Directors under the Agreement; 

(f)  the Company will not provide Mr Buckland with any loan to acquire the Shares;

(g)  details of any securities issued under the Agreement will be published in each annual report of the Company relating to 
the period in which securities have been issued.  The annual report will advise if approval for the issue of securities was 
obtained under Listing Rule 10.14 of the Listing Rules of the Australian Securities Exchange; and

(h)  any additional persons who become entitled to securities under the Agreement after this meeting and who are not 
named in this notice of meeting will not receive securities until approval is obtained under Listing Rule 10.14 of the Listing 
Rules of the Australian Securities Exchange.

Performance requirements

2008 Shares
Mr Buckland will be entitled to be issued with the 2008 Shares if the 20 Day VWAP, commencing on 16 September 2008, is 
equal to or exceeds $1.91.

2009 Shares and 2010 Shares
Mr Buckland will be entitled to be issued with the 2009 Shares and the 2010 Shares if the 20 Day VWAP, commencing 
immediately after the release of the Company’s full year final audited financial statements for the 2009 financial year and 
2010 financial year respectively,  exceeds the target price.  The target price is based on factors including forecast net profit 
after tax for the relevant financial year, industry price/earnings multiples and the number of shares on issue.

The Directors (with Michael Buckland abstaining) recommend that shareholders vote in favour of this resolution.
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