


Notice of 2007 Annual General Meeting

Notice is hereby given that the 2007 Annual General Meeting of the Shareholders of Babcock & Brown Capital
Limited ACN 112 119 203 (“the Company") will be held as follows:

DATE: Monday 29th October 2007
TIME: 11:00 am AEST

PLACE: Auditorium
Museum of Sydney
37 Phillip Street, Sydney

This Notice of Meeting should be read in conjunction with the accompanying Explanatory Notes. A Proxy Form
accompanies this Notice.

ORDINARY BUSINESS

Annual Reports and Accounts
To receive and consider the consolidated financial statements of the Company and its controlled entities for
the year ended 30 June 2007 and the reports of the Directors and Auditors thereon.

NOTE: There is no vote on this item.

Resolution 1 — Remuneration Report
To consider and, if thought fit, to pass the following ordinary resolution:

“THAT the Remuneration Report for the year ended 30 June 2007 is approved for the purposes of the
Corporations Act 2001(Cth).”

Note: This is a non-binding advisory vote.

Resolution 2 — Re-election of Mr Phillip Green as a Director
To consider and, if thought fit, to pass the following ordinary resolution:

“THAT Mr Phillip Green, retiring in accordance with ASX Listing Rule 14.4 and rule 19.4(b) of the Company's
Constitution, be re-elected as a Director of the Company.”

Resolution 3 — Re-election of Mr William Wavish as a Director
To consider and, if thought fit, to pass the following ordinary resolution:

“THAT Mr William Wavish, retiring in accordance with ASX Listing Rule 14.4 and rule 19.4(b) of the Company's
Constitution, be re-elected as a Director of the Company.”

By order of the Board
Dated: 18 September 2007

Simone Lander
Company Secretary
Babcock & Brown Capital Limited




NOTES

1 On a poll, Shareholders have one vote for every fully paid ordinary Share held. On a show of hands, every
person present and qualified to vote has one vote and if one proxy has been appointed, that proxy will have
one vote on a show of hands. Under the Corporations Act, if a shareholder appoints more than one proxy,
neither proxy may vote on a show of hands, but both proxies will be entitled to vote on a poll.

2 A Shareholder entitled to attend and vote is entitled to appoint not more than two proxies. If it is desired to
appoint two proxies, then an additional proxy form can be obtained from the Company’s share registry by
telephoning +612 8280 7783.

3 Where more than one proxy is appointed, each proxy may be appointed to represent a specified proportion
or number of the Shareholder’s voting rights.

4 A proxy need not be a Shareholder of the Company and may be an individual or body corporate.

5 Proxy forms (and if the appointment is signed by the appointor’s attorney, the original authority under which
the appointment was signed or a certified copy of the authority) must be received by the Company's share
registry Link Market Services:

by mail to Locked Bag A14, Sydney South NSW 1235; or
by hand to Level 12, 680 George Street, Sydney NSW 2000; or
by fax to +612 9287 0309; or

by electronic lodgement online at Link Market Services' website www.linkmarketservices.com.au in
accordance with the instructions provided on the website. You will need your Holder Identification
number (HIN) or Security Reference Number (SRN) to lodge your proxy online,

prior to 11:00 am AEST Saturday, 27 October 2007.

6 The Board of the Company have determined that, for the purposes of the meeting Shares will be taken to be
held by the persons who are registered as Shareholders as at 8:00 pm AEST on Saturday, 27 October 2007.
Accordingly Share transfers registered after that time will be disregarded in determining entitlement to
attend and vote at the meeting.

EXPLANATORY NOTES

These Explanatory Notes are intended to provide Shareholders of the Company with information to assess the
merits of the proposed resolutions contained in the accompanying Notice of Meeting.

ANNUAL REPORT AND ACCOUNTS

The Corporations Act 2001 (Cth) and the Company's constitution require the Financial Report, Director's Report
and Auditors report for the financial year ended 30 June 2007 to be tabled before the Annual General meeting,
and the company Constitution provides for such reports to be received and considered at that Meeting. Neither
the Corporations Act 2001 (Cth) nor the Company’s Constitution requires a vote of Shareholders at the Annual
General Meeting on such Reports.

The Annual General Meeting provides a forum for Shareholders to ask questions and make comments on the
Company's reports and accounts and on the business and operations of the Company for the financial year ended
30 June 2007.

In addition, Shareholders may at the meeting ask questions of the Company’s auditors in relation to the following
matters:

(@) the conduct of the audit;

(b) the preparation and content of the auditor's report;

(c) the accounting policies adopted by the Company for the preparation of the financial statements; and
(d) the auditors’ independence in relation to the conduct of the audit.

Members may submit written questions to the auditors in relation to the above items. Any written questions to
the auditors must be submitted to the Company no later than the 5th business day before the Annual General
meeting, that is, on or by Monday, 22 October 2007.




NOTICE OF 2007 ANNUAL GENERAL MEETING

Resolution 1 — Remuneration Report

The Remuneration Report in respect of the financial year ended 30 June 2007 is included in the

company's Annual Report 2007 on pages 32 to 37 and is also available from the Company’s website,
www.babcockbrowncapital.com. The Corporations Act 2001 (Cth) provides that at a listed company's Annual
General Meeting, a resolution that the Remuneration Report be adopted must be put to the vote. Shareholders
will be given the opportunity to ask questions about and make comments on the Remuneration Report at the
meeting. The vote on the resolution is advisory only, and does not bind the Directors or the Company.

Resolution 1 need only be passed as an ordinary resolution, that is, by a simple majority of those present
(including by proxy) and, being entitled to do so, voting in favour of the resolution. A reasonable opportunity
for discussion of the Remuneration Report will be provided at the meeting.

Resolution 2 — Re-election of Mr Phillip Green as a Director

ASX Listing Rule 14.5 provides that a listed entity that has directors must hold an election of directors each year.
ASX Listing Rule 14.4 and rules 19.4 and 20 of the Company's Constitution reqgulate who is to retire. Mr Green was
appointed to the Board of the Company on 8 December 2004 and submits himself for re-election as contemplated
by Listing Rule 14.5 and the Company's Constitution.

Phillip is Managing Director of Babcock & Brown Limited and joined the Babcock & Brown Group in 1984. Prior
to joining Babcock & Brown, Phillip worked as a Senior Manager with Arthur Andersen where he specialised in
taxation. Phillip is a Director of a number of companies including Chairman of Babcock & Brown Environmental
Investment Limited, Babcock & Brown Infrastructure Limited, and is a Director of Everest Babcock & Brown
Limited and of the Responsible Entity of the Babcock & Brown Japan Property Trust. Phillip was also a Director
of Primelife Corporation Limited and is a Trustee of the Sydney Cricket Ground. Phillip holds Bachelor of
Commerce and Bachelor of Laws degree from the University of New South Wales. He is based in Sydney.

Resolution 2 need only be passed as an ordinary resolution, that is, by a simple majority of those present
(including by proxy and, being entitled to do so, voting in favour of the resolution.

The Directors (other than Mr Green) unanimously recommend that Shareholders vote in favour of the re-election
of Mr Green.

Resolution 3 — Re-election of Mr William Wavish as a Director
Mr Wavish was appointed to the Board of the Company on 17 December 2004 and submits himself for re-election
as contemplated by Listing Rule 14.5 and the Company's Constitution.

Bill is the Principal of Wavish Associates Investments and the Executive Chairman of Myer. Bill was also a

Director of Woolworths Limited where he held several Executive positions. Bill has held a range of Chief Executive,
Chief Operating Officer, Chief Financial Officer and Chairman positions in Australia and Hong Kong covering
supermarkets and retailing, pharmacy, manufacturing, fast moving consumer goods, property development and
acquisitions. These positions include Chief Financial Officer and Chief Operating Officer for Hong Kong, China and
north Asia of the supermarket and food manufacturing Dairy Farm Group. Bill has also held the position of Chief
Operating Officer of Hong Kong Land International. He is a Chartered Accountant (New Zealand).

Resolution 3 need only be passed as an ordinary resolution, that is, by a simple majority of those present
(including by proxy and, being entitled to do so, voting in favour of the resolution.

The Directors (other than Mr Wavish) unanimously recommend that Shareholders vote in favour of the re-election
of Mr Wavish.



BABCOCK&BROWN

CAPITAL LIMITED

ABN 31 112 119 203

APPOINTMENT OF PROXY

If you would like to attend and vote at the Annual General Meeting, please
bring this form with you. This will assist in registering your attendance.

Please return your Proxy forms to:

Link Market Services Limited

Level 12, 680 George Street, Sydney NSW 2000
Locked Bag A14, Sydney South NSW 1235 Australia
Telephone: 1800 704 855

From outside Australia: +61 2 8280 7783

Facsimile: (02) 9287 0309

ASX Code: BCM

Website: www.linkmarketservices.com.au

You can also lodge your vote on-line at
www.linkmarketservices.com.au

I/We being a member(s) of Babcock & Brown Capital Limited and entitled to attend and vote hereby appoint

the Chairman ORif you are NOT appointing the Chairman of the
Meeting as your proxy, please write the name of the
person or body corporate (excluding the registered
securityholder) you are appointing as your proxy

“ of the Meeting
(mark box)

or failing the person/body corporate named, or if no person/body corporate is named, the Chairman of the Meeting, as my/our proxy to act generally at
the meeting on my/our behalf and to vote in accordance with the following instructions (or if no directions have been given, as the proxy sees fit) at the
Annual General Meeting of the Company to be held at 11:00am on Monday, 29 October 2007, at Auditorium Museum of Sydney 37 Phillip Street, Sydney

and at any adjournment of that meeting.

Where more than one proxy is to be appointed or where voting intentions cannot be adequately expressed using this form an additional form of proxy is
available on request from the share registry. Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours
before the meeting. The Chairman of the Meeting intends to vote undirected proxies in favour of all items of business.

E To direct your proxy how to vote on any resolution please insert in the appropriate box below.

ORDINARY BUSINESS
Resolution 1

To adopt the Remuneration Report for the
year ended 30 June 2007

Resolution 2
Re-election of Mr Phillip Green as a
Director

For

Against

Abstain*

Resolution 3

Re-election of Mr William Wavish as a

Director

For  Against Abstain*

* If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your votes will not be counted in

computing the required majority on a poll.

SIGNATURE OF SECURITYHOLDERS - THIS MUST BE COMPLETED

Securityholder 1 (Individual)

Joint Securityholder 2 (Individual)

Sole Director and Sole Company Secretary

This form should be signed by the securityholder. If a joint holding, either securityholder may sign. If signed by the securityholder’s attorney, the power of attorney must have
been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must be executed in accordance with the securityholder’s
constitution and the Corporations Act 2001 (Cwilth).

Link Market Services Limited advises that Chapter 2C of the Corporations Act 2001 requires information about you as a securityholder (including your name, address and
details of the securities you hold) to be included in the public register of the entity in which you hold securities. Information is collected to administer your securityholding and
if some or all of the information is not collected then it might not be possible to administer your securityholding. Your personal information may be disclosed to the entity in
which you hold securities. You can obtain access to your personal information by contacting us at the address or telephone number shown on this form. Our privacy policy is
available on our website (www.linkmarketservices.com.au).

Director/Company Secretary (Delete one)

Joint Securityholder 3 (Individual)

Director

BCM PRX741






