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Wentworth Holdings Limited
ABN 41 080 167 264
(“Company”)
Notice of annual general meeting

Notice is given that the annual general meeting of members of the Company will be held at the offices of Bell Potter, Level 29, 101 Collins Street, Melbourne Victoria, 3000 on 18 October 2010 at 11.00 am. 

Business

The business to be discussed at the meeting is set out below. 

Annual financial and other reports
To receive the Company’s financial report, directors’ report and auditor’s report for the financial year ended 30 June 2010.

Resolution 1 – Adoption of remuneration report

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

“That the remuneration report of the Company presented at the meeting and signed by the chair for the purposes of identification be received and adopted.”
Resolution 2 – Election of Nigel Wimble Sharp

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

“That Nigel Wimble Sharp, who was appointed as a director on 27 July 2010 and who retires in accordance with rule 6.1(e) of the Company’s constitution and being eligible offers himself to be elected as a director of the Company.” 

Resolution 3 – Re-election of Charles Michael Tarbey

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

“That Charles Michael Tarbey, who retires by rotation in accordance with rule 6.1(f) of the Company’s constitution and being eligible, stands for re-election, be re-elected as a director of the Company.” 
Resolution 4 – On-market buy back of ordinary shares

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

“That for the purposes of section 257C of the Corporations Act, and for all other purposes, the Company buy back up to 23,132,318 ordinary shares, being 10 percent of the issued capital of the Company by way of an on-market buy back in accordance with the notes set out in the explanatory statement.” 

By the order of the board
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Ron Hollands
Company Secretary
14 September 2010
Information for Members

Shareholders who are entitled to vote

The Directors have determined that for the purpose of voting at the meeting, the persons eligible to vote at the meeting will be those members recorded as holding ordinary shares in the Company’s Register of Member as at 11.00am (Melbourne Time) on Thursday, 14 October 2010.  Members that do not hold shares at this time will be ineligible to vote at the meeting.

Proxy Votes

A member entitled to attend and vote at the meeting may appoint a proxy. The person appointed may be an individual or a body corporate. If entitled to cast two or more votes, the member may appoint one or two proxies.

Where two proxies are appointed, each proxy may be appointed to represent a specific proportion of the member’s voting rights. If the proportion is not specified, each proxy may exercise half of the members voting rights. Fractional votes will be disregarded.

Please read carefully the instructions on the proxy form and consider how you wish to direct the proxy to vote on your behalf. You may direct the proxy to vote “for”, “against” or “abstain” from voting on each resolution or you may leave the decision to your appointed proxy.

A proxy need not be a member of the Company.

The proxy form must be signed by the member or, if applicable, the member’s attorney or representative. Proxies given by a corporation must be signed in accordance with the corporation’s constituent documents, and in accordance with section 127 of the Corporations Act.

To be valid, the Proxy Form must be lodged before 11.00am on 14 October 2010 by one of the following methods:

· By mail or in person at the registered office of the Company, 144 Church Street Brighton Victoria 3186.
· By facsimile to the registered office of the Company on 03 9592 3405.
If the Proxy Form is executed under a power of attorney that has not been noted by the Company, the power of attorney must accompany the Proxy Form.

In the case of joint shareholder, the names of all joint shareholders should be shown and all joint shareholders should sign the Proxy Form.

Corporations

A member or a proxy that is a corporation may appoint an individual to act as its representative. The representative may exercise all powers that the corporation could exercise at the meeting, including voting on a resolution. The corporation must provide evidence of the representative’s appointment, which must be lodged with or presented to the Company before the meeting.

Annual Report online

Wentworth Holdings Limited Annual Report for the year ended 30 June 2010 will be available shortly on the Company’s website at www.wentworthholdings.com.au.
A member may elect to receive by post the Company’s 2010 Annual Report. Members who wish to receive a hard copy of this document should contact Ron Hollands, Company Secretary, on either 03 8591 0520 or via email on ron.hollands@wentworth.com.au. 

Explanatory Statement

1. General information

This explanatory statement is an important document and should be read carefully. It comprises part of, and should be read in conjunction with, the notice of the annual general meeting of the Company to be held 18 October 2010 at 11am. 

2.  Questions

If you have any questions regarding the matters set out in this explanatory statement (or elsewhere in this notice of annual general meeting) please contact the Company, or your stockbroker or other professional adviser.

Members will be provided with a reasonable opportunity to ask questions about or make comments on the management of the Company including the opportunity to ask questions of the Company’s auditor. Members are invited to submit any questions to the Company no later than 5 business days before the meeting.

Discussion will take place on each of the items of business prior to voting.  
3. Resolution 1 – Adoption of remuneration report

There will be an opportunity for shareholders at the meeting to comment on and ask questions about the remuneration report, which appears on pages 11 to 17 of the Company’s 2010 Annual Report. 

The vote on the proposed resolution adopting the remuneration report is advisory only and will not bind the Company or its directors. However, the board will take the outcome of the vote into consideration when reviewing the Company’s remuneration policy and practices.

The Chairman will be casting undirected proxy votes held by him in favour of this resolution. 

Recommendation: The directors recommend that shareholders vote in favour of resolution 1.

4. Resolution 2 – Election of Nigel Wimble Sharp

Mr Nigel Wimble Sharp was appointed a director on 27 July 2010 and is required by the Company’s Constitution to retire from office at this annual general meeting.  Mr Sharp offers himself for election.

Nigel Sharp has over 28 years experience in the property industry including property management, property development, listed property trust management, property valuations and sustainability solutions for property.

The Chairman will be casting undirected proxy votes held by him in favour of this resolution. 

Recommendation: The directors (other than Mr Sharp) recommend that shareholders vote in favour of resolution 2.

Explanatory Statement (continued)

5. Resolution 3 – Re-election of Charles Michael Tarbey

Rule 6.1(f) of the Company’s constitution provides that at every annual general meeting of the Company, one-third of the directors (rounded down, if necessary, to the nearest whole number) and any other director who, if he or she does not retire, will at the conclusion of the meeting have been in office for 3 or more years or for 3 or more annual general meetings since he or she was last elected to office, must retire from office. The director or directors to retire are those who have been longest in office since their last election but, as between persons who were last elected as directors on the same day, those to retire are to be determined by agreement amongst themselves or, in the absence of agreement, by lot. A retiring director that continues to meet the eligibility requirements in the constitution and the Corporations Act is eligible for re-election.

In accordance with these requirements, Mr Tarbey retires by rotation at this year’s annual general meeting and, being eligible, stands for re-election. 

Details of Mr Tarbey’s experience and qualifications are contained in the Company’s 2010 Annual Report on page 6. 

The Chairman will be casting undirected proxy votes held by him in favour of this resolution. 

Recommendation: The directors (other than Mr Tarbey) recommend that shareholders vote in favour of resolution 3.

6. Resolution 4- On-market buy back of ordinary shares

Under the Corporations Act, a company may buy back its own shares as long as the buy back does not materially prejudice the Company’s ability to pay its creditors and it follows the required procedure. 

On 29 April 2010, the Company announced that it would conduct an on-market buy back of up to 10% of its shares within the limits set out in the Corporations Act. Since commencing this, the Company has been successful in acquiring approximately 5 percent of the issued capital (as at 13 September 2010). 

The Board wishes to maintain flexibility for continuing its strategy of buying back shares. Under the Corporations Act, the Company must obtain member approval to buy back more than 10% of the Company’s shares in 12 month period. Under this Resolution, the Company now proposes to buy back a maximum of 23,132,318, being 10 percentage of issued capital. 

If Resolution 4 is passed, the Company will cease the current on-market buy back and will commence buying back shares on-market in accordance with the terms in this Explanatory Statement. In accordance with the Corporations Act, the Company sets out below all information known to the Company that is material to the decision how to vote on this Resolution 4.

1. The Company will pay not more than 5% above the average of the market price for ordinary shares over the last 5 business days before the date that the shares are bought back as set out in the ASX Listing Rules. Payments will be made in cash.
Explanatory Statement (continued)

 6. Resolution 4- On-market buy back of ordinary shares (continued)

2. The number of shares proposed to be acquired is an estimate of the actual number of shares that will be bought back; there is no guarantee that the Company will acquire all of those shares. The buy-back will commence the day after the approval of Resolution 4 and will continue until the earlier of 12 months or the next annual general meeting. This period of time is designed to allow the Company flexibility to determine the timing of the on-market buy backs.
3. The number of ordinary shares on issue as at 13 September 2010 is 231,323,180. As at 10 September 2010, the average market price over the last 5 business days up to and including 10 September 2010 was 9 cents per share.
4. All members, including Directors that hold shares, will be given the opportunity to participate in the buy back in the ordinary course of trading. 

5. The Company is buying back the shares for the purpose of its capital management programme. 
6. The Company will use funds from working capital to fund the buy back. This will not adversely impact the Company’s financial position.
7. Shares will be bought back on-market which means that the Company will buy its own shares in the ordinary course of trading at the prevailing market price on ASX in the same way as any other market participant. 

8. The Company will cancel all shares that are bought back in accordance with the Corporations Act. 

If Resolution 4 is not passed, the Company will proceed with the current on-market buy back in accordance with its announcement on 29 April 2010 provided that the Company does not acquire any more than 10% of the Company’s ordinary shares in a 12 month period. 

The on-market buy back will be conducted in accordance with the ASX Listing Rules and Corporations Act. 
Recommendation: The independent directors recommend that shareholders vote in favour of resolution 4.

If Resolution 4 is passed, the Board does not make any recommendation in relation to the value of the Company’s shares, or whether a member should sell all or part of their shares. Members should seek their own professional advice (including advice in relation to the taxation consequences). 
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