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The Proposed Share Issue

2.1

In 2004 PGC discontinued its practice of paying retirement allowances to Directors.
Existing Directors appointed to the Board prior to 1 July 2004 retained their entitlement to a
retirement allowance. The entitlement arose once a Director had served on the Board for 5
years and reached its maximum when the Director had served on the Board for 10 years. It
is now proposed that these entitlements be converted into PGC ordinary shares in order to
better align the interests of the Directors with those of the Companyʼs shareholders.

2.2

The new shares are to be issued fully paid at the Volume Weighted Average Price (VWAP)
for the 20-day period preceding the issue date, being 3 December 2007. This date is the
first business day after the Companyʼs November Board meeting at which the Directors will
consider the proposed share issue. The post-tax1 value of the entitlement will be used to
pay for the new shares. The new shares and any dividends and distributions attributed to
those shares will be held in trust until each Director retires.

2.3

Upon retirement, the shares will be transferred to the Director and the Director will be
entitled to any accumulated dividends and other distributions in respect of those shares.
Prior to distribution to the Directors, each Director will be entitled to exercise all rights
attaching to the shares (such as voting) by consulting with the trustee who will be required
to follow the directions of the relevant Director.

2.4

Although not all Directors currently have the maximum (10 year) entitlement, it is proposed
that the retirement allowance for each existing Director will be calculated as if each Director
has served the full 10 year term, and this sum will then be converted into shares to be held
in trust until retirement. If a Director retires having served less than the full 10 year term,
then the amount of shares that they are entitled to upon retirement will be reduced on a pro
rata basis2. Following the retirement of all existing Directors, any shares remaining in trust
will be purchased by the Company.

2.5

Details of the Directorsʼ retirement allowance entitlements (pre-tax) are presented below:
Director

Appointment Date

Full Entitlement
Allowance

April 1996

$170,417

S C Montgomery

November 1998

$89,166

B W Mogridge

September 1992

$89,166

W J Steel

September 1992

$89,166

B R Irvine

October 1996

$85,208

S R Maling (Chairman)

Total

1
2

$523,123

We note that the retirement allowance entitlements are subject to PAYE.
We note that this applies only in respect of Mr S C Montgomery, as all other Directors have served 10 years in office.
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