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The Manager

Company Announcement Office
Australian Stock Exchange Limited
Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

Dear Sir/Madam

2007 NOTICE OF MEETING AND PROXY FORM

We attach Notice of Meeting and Proxy Form for the Adelaide Brighton Ltd Annual General
Meeting to be held on Thursday 15 May 2008 for release to the market.

Yours faithfully

Marcus Clayton
Company Secretary



ADELAIDE BRIGHTON LTD NOTICE OF MEETING

otice is given that the 2008 Annual General Meeting of
Adelaide Brighton Ltd (the Company) will be held at the
Ballroom, Level 1, Sebel Playford, 120 North Terrace, Adelaide,
South Australia 5000, on Thursday 15 May 2008 at 11.00am.

y A

Adelaide Brighton Ltd
ABN 15 007 596 018

Level 1

157 Grenfell Street,
Adelaide

South Australia 5000

All communications to
Adelaide Brighton Ltd
GPO Box 2155
Adelaide SA 5001

Telephone (08) 8223 8000

Facsimile (08) 8215 0030

Email adelaidebrighton@adbri.com.au
Web www.adbri.com.au

Ordinary business

Financial Report

To receive and consider the financial
report of the Company and the reports
of the Directors and auditors for the
financial year ended 31 December 2007.

Election of Directors

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

"That Mr J D McNerney, being a Director
of the Company who retires by rotation
under rule 7.1(d) of the Company’s
constitution and, being eligible, is
re-elected as a director of the Company.”

"That Mr G F Pettigrew, being a Director
of the Company who retires by rotation
under rule 7.1(d) of the Company’s
constitution and, being eligible, is
re-elected as a director of the Company.”

Special business

4 Directors’ remuneration

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

“"That the maximum aggregate amount
of remuneration which may be paid

out of the funds of the Company to the
Directors (excluding a Managing Director
or other Director in receipt of salary
from the Company) for their services

be increased by $250,000 to a maximum
sum of $950,000 per annum with effect
from 1 January 2008 to be divided
among those Directors in such manner
as they may determine.”

Voting restriction on resolution 4

The Company will disregard any votes
cast on resolution 4 by any Director of
the Company or any of their associates
unless the vote is cast by:

a person as proxy for a person who

is entitled to vote, in accordance with
a direction on the proxy form; or

the person chairing the meeting as
proxy for a person who is entitled to
vote, in accordance with a direction
on the proxy form to vote as the
proxy decides.

Remuneration Report

To adopt the Remuneration Report
for the financial year ended
31 December 2007.

The Remuneration Report is set out
on pages 38 to 48 of the 2007 Annual
Report. Please note that the vote on
this resolution is advisory only and
does not bind the Directors or

the Company.

By order of the Board

Marcus Clayton
Company Secretary

10 April 2008



The Adelaide Brighton Ltd 2007 annual report is now

available at www.adbri.com.au/corporate/annualreports.html

Voting information

For the purposes of the meeting,
shares will be taken to be held by

the persons who are the registered
holders at 10.00pm (Adelaide time)

on Tuesday 13 May 2008. Accordingly,
share transfers registered after that
time will be disregarded in determining
entitlements to attend and vote at

the meeting.

A shareholder entitled to attend and
vote has a right to appoint a proxy

to attend and vote instead of the
shareholder. A proxy need not be a
shareholder and can be either an
individual or a body corporate. If a
shareholder appoints a body corporate
as a proxy, that body corporate will
need to ensure that it:

appoints an individual as its corporate
representative to exercise its powers
at the meeting, in accordance with
section 250D of the Corporations Act
2001 (Cth); and

provides satisfactory evidence of
the appointment of its corporate
representative.

If such evidence is not received at least
48 hours before the meeting, the body
corporate (through its representative)
will not be permitted to act as a proxy.

A form of appointment of proxy is
enclosed. To be effective, the document
appointing the proxy (and a certified

copy of the power of attorney, if any,
under which it is signed) must be
received by the Company at least 48
hours before the meeting. The documents
should be lodged with the Company:

by delivery, or by mail, to the
Company'’s registered office at Level 1,
157 Grenfell Street, Adelaide, SA 5000;

or by facsimile to the Company on
(08) 8215 0030 (international
+(618) 8215 0030).

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. Where more than
one proxy is to be appointed or where
voting intentions cannot be adequately
expressed using the enclosed proxy
form, an additional form of proxy is
available on request from the Company.

A representative of a company attending
the meeting must present satisfactory
evidence of his or her appointment to
attend on its behalf, unless previously
lodged with the Company.

Please refer to other notes appearing
on the enclosed form of proxy.

Explanatory notes
to shareholders

Resolutions 2 and 3
Election of Directors

Mr J D McNerney and Mr G F Pettigrew
retire by rotation and offer themselves
for re-election.

The experience, qualifications,
competencies and other information
about the candidates appear below:

Mr J D McNerney BE, MEng Sc, MIE, MBA, CEng, FIET

Mr McNerney, 63 years of age, joined

the Board in June 2002 as an RMC Group
plc nominee Director. Mr McNerney ceased
to be a nominee of RMC Group plc at

the end of April 2004 and continues as

an independent non-executive Director.
He is a member of the Independent
Directors’ Committee and Safety,

Health and Environment Committee.

Mr McNerney has over 37 years experience
in the construction materials industry and
was formerly Managing Director and non-
executive Director of Readymix plc, a listed
construction materials company based in
Ireland. He retired from Readymix plc as
Managing Director at the end of 2003. Mr
McNerney is a Director of Plato Ireland Ltd.

The Board has reviewed the performance
of Mr McNerney and confirmed its
support for his re-election as a Director
of the Company.

Mr G F Pettigrew rrna, FAIM, FAICD

Mr Pettigrew, 59 years of age, joined the
Board as an independent non-executive
Director in August 2004. He is Chair

of the Safety, Health and Environment
Committee and a member of the Audit,
Risk and Compliance Committee,
Independent Directors’ Committee and
Nomination and Remuneration Committee.

Mr Pettigrew has extensive experience

in the building materials industry and
previously held the position of Chief
Executive Officer of CSR Building Products.
He has broad management experience
gained in South East Asia and the United
Kingdom through his former positions
as Managing Director of Chubb Australia
Limited and Wormald Security Australia
Pty Ltd. Mr Pettigrew is a Director of
Lafarge Plasterboard Pty Ltd and Atlas
Group Holdings Limited.

The Board has reviewed the performance
of Mr Pettigrew and confirmed its support
for his re-election as a Director of

the Company.



Special business

Resolution 4
Directors’ remuneration

Under the Company’s constitution, the
fees payable to non-executive Directors
for their services as Directors are
determined by the Board within a
maximum aggregate amount approved

by shareholders for that purpose. The
present maximum of $700,000 per annum
was approved by shareholders at the

May 2005 Annual General Meeting.

Details of non-executive Directors’
remuneration are disclosed on page 39
of the 2007 annual report. The total
aggregate amount of remuneration paid
out of the funds of the Company to non-
executive Directors for the financial year
ended 31 December 2007 was $643,250.

For the purposes of rule 7.3(a) of the
Company'’s constitution and ASX Listing
Rule 10.17, shareholder approval is
sought to increase the maximum
aggregate amount which can be paid
as remuneration to the non-executive
Directors, by $250,000 from $700,000
to $950,000 per annum.

Adelaide Brighton undertakes regular
reviews of the fees paid to non-executive
Directors to ensure that the fees paid by
Adelaide Brighton are competitive and
enable the Company to attract and

retain high calibre Directors. This review
includes consideration of fees paid to
non-executive Directors of comparable
Australian listed companies. Particular
Director’s performance, duties and
responsibilities, the market comparison
and independent advice are all considered
as part of the review process.

Increasing the maximum amount of
non-executive Directors’ remuneration
payable does not mean that the whole
of the new maximum aggregate will
be used immediately. However, it will
provide the Board with the ability over
time to increase non-executive Directors’
fees in line with market conditions, in
order that the Company can continue
to attract high quality Directors and

if appropriate, modestly increase its
number of Board members.

Shareholders should note that the
proposed increase in Directors’
remuneration does not relate to salaries
paid to executive Directors in their
capacity as executives of the Company.
Executive Directors do not receive
remuneration in the form of Directors’
fees in addition to their salaries.

Resolution 5
Adoption of Remuneration Report -
non-binding advisory vote

As required by the Corporations Act,

the Board is presenting the Company’s
Remuneration Report to shareholders
for consideration and adoption by a non-
binding advisory vote. The Remuneration
Report is set out on pages 38 to 48

of the 2007 annual report.

The Remuneration Report:

describes the policies behind, and
the structure of, the remuneration
arrangements of the Company and
the link between the remuneration
of employees and the Company’s
performance;

sets out the remuneration arrangements
in place for each Director during the
year and for certain key members of
the senior management team, including
performance conditions applicable to

‘at risk’ remuneration for certain

senior executives;

explains the differences in approach for
remunerating non-executive Directors
and executives of the Company,
including the Managing Director.

A reasonable opportunity for discussion
of the Remuneration Report will be
provided at the Annual General Meeting.
The vote on resolution 5 is advisory
only and does not bind the Directors or
the Company. Nevertheless, the Board
will take into account the outcome of
the vote when considering the future
remuneration arrangements of

the Company.

The Board recommends that
shareholders vote in favour
of resolution 5.



All sorrespondence to:
Adetaide Brightoniid
GPO Box 2155

Adelaide SA 01
Telephone 61 8 8223 §00
Facsimile §1 8 82415830

Adelaide Brighton Lid Email: adelaidebrighton@adbr.comau
ABN 15 007 5586 018
dMark this box with an X" if you have mads any changes 1o vour address delails {see raverss) D

I/¢Ve being & member/s of Adelaide Brighton Lid and entifled fo attend and vote hereby appoint

The Chaimean Write here the name of the individual « body
of the Meeting DR corporate you are appointing as proxy ¥ wu are
{Mark with an X niot appainting the Chairman of the Mesting

or failing the individuai or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/ow proxy
to act generally at the Meeting on my/our behalf and o vole in accordance with the following directions {or if no directions have beengiven,
as the proxy sees fit} at the Annual General Meeting of Adelaide Brighton Ltd to be held at the Baliroom, Level 1, Sebel Flayiord, 128 North
Terrace, Adelaide SA 5000 on Thursday 15 May 2008 at 14:00 am and at any adjournment of that meeting.

IMPORTANT: FORITEM I BELOW

@:’ If the Chairman of the Mesting is 1o be your proxy and you have not directad your proxy how to vole on tem 4 below, fease
piace a mark in this box. By marking this box yvou acknowiedge that the Chairman of the Meeting may exercise your prexy even if
he has an interest in the culcome of that ftem and that voles cast by him, other than as proxyholder, would be disregarded
becauss of that mierest. If you do not mark this box, and you have not directed your proxy how o vole, the Chaimman o the
Mesting will not cast your votes on Hem 4 and your volss will not be counted in cornputing the required maiority i a polls called
on this tem, The Chairman of the Meeting intends to vole undirecied proxies in favour of flem 4.

Yoting divections {o vour proxy - please place a mark {for example} X in the appropriate box below to Indicate your
directions

For Against Abstain®
zziiﬁgini}zf\ﬁchiemey l:] D D
iZf;iL:fgoéng Fatiigrew D D [:}
iiizigfs?ﬁfmuaeraﬁon D D D

Resclution 5
Adoption of Remuneration Report {non binding resolution} D D D

¥ the Chairman of the Mesting is to be your proxy, you should be aware that he intends o vote undirecied proxies in
favour of all ifems of business.

* i you mark the Abstain box for a particular item, you are directing vour proxy not {o vole on your behalf on a show of hands
or on a poli, and your votes will not be counted in computing ths reguired majority on a poll

Appolnting a second Proxy
I'We wish fo appoint a sscond proxy

M?rk with an"X’ if you s State the percentage of your
wish to appoint a second AN 5 R voting righis or the number of
proxy. securities for this proxy form.

Authorised Signaturefs  This section must be signed in acocordance with the instructions overleal fo enabls your
diractions to be implemented.
individual or Securiivhoidsr 1 Securityholdar 2 Securityholder 3

Ingividual/Sole Director and Dirgctor Director/Company Sacrelary

Sole Company Secrefary
i /

Contacdt Name Contact daylime telephone Date

ABC 10PR

RGO



How to complete the Proxy Form

1

Your name and address

This is your name and address as it appears on the shars register of Adslaide Brighton Lid, If this information is
incorrect, please mark the box and make the correction on the form. Secwrityholders sponsored by a broker
should advise their broker of any changes. Please nole, you cannot changs ownership of vour securities using
this form. -

Appointment of a Proxy

if vou wish to appoint the Chairman of the Meefing as your prosty, mark the box. ¥ the person you wish to appoint as
your proxy is someone other than the Chairman of the Meeting please write the #dl name of that Individua! or body
corporate in the space provided. If you leave this seciion hlarnk, or your named proxy does not atfend the meeting,
the Chairman of the Mesting will be your prooty. A proxy need not be a securityholder of Adelaide Brighton Lid. Do not
write the name of the issuer company or your namse in the space.

Votes on items of business

You may direct your proxy how to vole or fo abstain frorm voling by placing a mark in the appropriate box opposite
each liem of business. All your securities will be voled in accordance with such a dirgction unless you indicate only
a porlion of voling rights are o be voted on any item by inserting the percentage or number of securities you wish
to vote in the appropriate box or boxes. if you do not mark any of the boxes on a given item, your proxy may vole as
hie or she chooses. i you mark more than one box on an item vour vote on that itsm will be invalid.

Appointment of a second Proxy
if you wish to appoint & second proxy, an additional Proxy Form may be obtainad by telephoning Adelaide Brighton
Lid or you may copy this form. If two proxies are appointed, neither is entitled to vole on & show of hands.

To appoint a second proxy you must:

{a) indicaie that you wish to appoint a second proxy by marking the box.

{b} on each of the first Proxy Form and the second Proxy Form state the perceniage of your voting sights or
number of securities applicable to that form. if the appointments do not specily the percentage or number of
votes that each proxy may exercise, sach proxy may exercise half your voles. Fractions of votes will be
disregarded.

{c) Return both forms fogether in the same envelope.

Signing instructions

You must sign this form as follows in the spaces provided:
individual: where the holding is in one name, the hoider must sign.
Joint Holding: where the holding is in more than one name, all of the holders must sign.

Power oiAttorney:  if signed under a Power of Aftornsy, vou must have already lodged it with the Company. if you
have nct previously lodged this document for notation, please attach a certified photocopy of
the Power of Altorney o this form when you return it

Companies: a Director can sign jointly with another Director or 2 Company Seoratary. A sole Director who is
also 2 sole Company Secretary can also sign. A sole Direcior of 2 corporation without a
Company Ssoretary can sign. FPlease indicate the office held by signing in the appropriate
place.

If a representative of a corporate securityholder or proxy is to atiend the meeling the appropriate “Certificate of
Appointment of Corporate Representative® should be produced prior to admission. A form of the certificate

may be obiained from the Company or the share registry at www.compuiershare. com.au.

Lodgement of a Proxy

This Proxy Form {and any Power of Atlorney under which i is signed} must be recsived no later than 48 hours
before the commencement of the meeting at 11.00am on 15 May Z008. Any Proxy Form received after that time will
not be valid for the scheduled meeting.

Documents may be lodged:

By mall in the reply paid envelope ~ Repiy Paid 2155, Adslaide SA 5001
Registared Office - Lavel 1, 157 Grenfsll Streetl, Adelaide SA 5000

i Person Level 1, 157 Grenfell Sirest, Adelaide SA 5000

By Fax 61 8 8216 0030

ROGYA





