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LONERGAN EDWARDS
& A.OCURB LIMmn

BESIX
5 BESIX 15 a kading Belgian multi-,ervices group, ,2 - 'i, in the contracting, concessions

and poperty development,ectors. Headquartered in Brussels (Belgium), BESIX was
founded in 1909 and is active in practically every ficki ofconstruction ard cmtss for
multilize projects. The co acting activities ofBESIX include buildinp 1,  , .1
morine w,0110, sportz =rid leimire, - i,  , ,.' ' - as well =piling and foundations.
BESIX employs about 14,000 emplo> es active in 22 counlries*cto= A,malia, Eifpd
Africs, the Middle East and South AsiL

Pirpo,e of report
6 The Independent Directors of Walpic have requesmd li,st I,oncrgin Edwards & Amoci•tes

Limited (LEA) prepare an independent expert's report ([ER) stating whether, in our opinion
the Ofir is fair and reasonable to Watpec ghareholders and the remons for that opinion. LEA
is independent of Watpic Ed BESIX and b# no other involvmimt or it*uest inthp Offer.

S mmary ofophdom
7 In our opinion. the Offer is fair and reasonable to Watpx sharchokkn Wo havo fo!!14 this

opinion for thereasons,et out below,

Valie ofWatpic
8 We have nies,ed Ae vahn ofWitpac*Ian a 1496 Gontlelhg imip# bas)4 $0.8 I to

$0.95 per,hare, as shown below: .

Comilructi  Busine=

Civil & Mining Bushiess
Prop=WI=ts hold hM10
Suzph Oalh
Tax loies md RADO) tix 06*
Tlale,Ill,val»e

Ful ydth*ed,h,rosoni,i. (minion)

44*Opibl

1 Rs=ch Ed deulopind (UD1

126

137
· ·142

150
152

.44.0
16.0
20.0
93

149,8

60.5 . (711.... .. ,

151 . , 115,1

$0.81

I ,

53.0
16.5
20.0
113

175.6

185.1

$0.95

N.Iimitofkir,Ii.I
9 Pltrguant to the Australian Securities & Investments Commimion (ASIC) Regulatogy

Guide 1 ] ] - Conten, of•ogwit npons (RG 111) an offer is,far ifthe value ofthe offer
consideration is equal toor greater thanthevalue ofthesecurities the subject ofthe offor.
This ·· „: ' , , for Watpac shares is Shown below: ...... %' , ''

From:King =nd Wood Malliionm



Vak,0 of05* comide„*ion
Va„0 of100% ofWlpao (on 8 com 011*4 klerc# b.is)
Extent,0 wh h the Offs consideration cocceeds (or b le=
than)b .bofW#Pic

0.92,
0.11

0.11

LONERGAN EDWARDS )
& AS*XlATES LIMITED l.

0.92 0.92
0.95 0.88

(0.03) 0.04

10 As the Offer oonsideration istoward the high end ofour amemed vahmtion range for Watpac
shares on a 100% controlling intere  begis, in our opinion, the Offeris fair to Watpec
shareholders wben a=e,sed based on the guidelines set out in RO 111.

Aion,i®=tofrms«mablme=
11 Pursnint to RG 111, a transaction is remonable if it is fair. Con,equently, in our opinion. the

Offer ig also "reasonable" in the ab,ence ofa =]pedor proposal

12 Further, in our opinion, the Offer it 'Yeasonable" becinic:

(a) the Offer consideration represents a aignikant ' to the recent market prices of
Walpac shares prior to the =mounocmont ofthe Offer

(b) in lhe absence oftho Offer, the price of Watpao shares is tikely to trado at a '2 :' 7
discount to our vahmtion and the Omr consideration due to the portfolio nature of
individual sh,ircholdings.

13 Further, in our opinion, it is highly imlikely th t a hishn ofA,r witt be rp,•4;ved from a third
party prior to the close ofthe Offs.

General
14 In preparing this report we have considered the interests of Watpac shareholders m a whole.

Accordingly, this report only contains general Snancial advice and does not consider the
personal objeclives,  ncial situations or : A - „. „, of individual sharcholdcn.

15 The im™act ofaccepting the Offer on the tax position of Watpec .h•reholites dep,•01 on the
indivichml circumstances ofeach investor. Watpec shareholders should reed the Target
Statement =,0 consult their own professional advisen if in doubt as to the tixilion
consequences ofbe Offer.

16 71< ummate decision wheae:r to ap,Nove the Offer should bo based on moh Wepic
Rhirobolder's assessment of their own* IfWatpec shamholders arc in doubt
about the actic  thoy should tnke in relation to the Offbr or In•tjrrs dealt with in #lis rcport,
d,=reholders .hnitld sock 1™ ,pm ent profa..10,1,1 advice. For our full opinion on tho Offer
and the reasoning behirid our opinion, we recommend thst Ws,  Mharelinlders read the
remainderofour report

Yours faithfully

Craig Edwards
Ai*horised Rqxe=ttadve

Martin Holt
Aizthorised Representative
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LONERIGAN EDW*RDS
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I terms of the Offer
17 On 26 Februaty 2018, Walpac I. mi ed (Watpac or the Comp ny) announced that ithad

I#d into a Scheine Implemmtation Ag,=nat (lit, A p -  „ , ) with its mqior shamho]*
BES]X Group SA (BESIX). Had Watpao,harcholders apptoved  is transaction (Scheme),
RFEIX *0< ld have i™maaed its Interest in Watpac from 28.1% to 64.1% by ac*tiring 50%
of:ho Im ed Mharce in Watpao that it didnot own for m offs conskiexation of$032 cash por

18 Whild 89.86% ofWatpac shareholders voting on the Scheme (by number) voted in favourof
the transacdon, the Scheme did not obtain the mquired (75%) Icvol ofeliarcholdor *Bport by
number ofshares voted on the Scheme. Asa result the Scheme was not implemented.

19 BESIX has now announced in 11.. '11' . , ulwover ofkrat $0.92 omh per  re fbrall 60
11»,00 in Watpac it does not own (Be OfTer). We undcritand 11* BESIX al,0 intends to buy

Walp.0 iblies on«mwd'mt,st aprioelofuplm $0.92 per *am thrqugh its non,i.00 (Mac*mlieC-). .. ,

.



II Scope ofour report

LONERGAN EDWARDS )
1MlTluvmp

Purpo=
20 As BESIX and W«pic have common direc&ors ths® is altatutory requirement to obtain an

IER in relation to the Offer. Accordingly, the Independent Directors ofWatpec have
requeited dit LEA prepare an IER stating whether, in LEA's opinion, the Offer is *thir and
rmionable:

21 This report hi been prepered to wit the Independent Directors ofWatpec in makip their
reoommendation to Watpac •hareholders in relation to the Ofh and to midit the Ruir wilders
of Wapec assees themerits ofthe Offer. The sole purpoge ofthis report is to get out LEA's
opinion as to whel*w, the Offer is Wr and reaennahle. This report should not be , d fbr any
oths pulpose.

22 The ultima decision whether to aocept the Offer should be baged on each shireholders'
assessment of their own circumstances, including hirrisk profile, liquidity preference, tax
position :nd expecta ons as to value and future market 004ite„, If in doubt about the Offer
or mafts: dealt with in thia report, •hareholden should •001< iE*poodA,t prof= 1 advice

Ba* of . . " . ,I t
23 In preparing our report we have given due comideration to the Regulatory Guides i=ued by

ASIC inch,dins- in partics,Im; RO 111.

24 RO 111 distinguishes «Str" from "ressonable" and considss:

(a) the Oftbr to bo«fair" iftho value ofthe Offer considention is ©qual to or greater th:n
the value ofthe soci,ides th, t ar© the mihject oftbo Offor. A com!=rison must be inaile
assmling 100% ownership ofthe target compeny

(b) the Offer to be Uressonable" if it is fair. The Offer may also be Uressomble" if, despite
not being ufair, the expat belloves 1 se are sufficimt Imons Air  ,tholdus to
approve the Offer in the absence ofa superior proposal.

25 Our report has therefore considered:

(a) the marka value of 100% ofthe •hares in Wa*pac

(b) the value of the Offer consid©ration of$0.92 .bperbre
(c) the mait to which (a) and (b)dimr(in order to assess whether the Offer is kir under

RG 111)
(d) tho listod market price ofWatpac shares prior to the announcement oftho Offer
(e) the extent to which a control pmnium is being paid to Watpec sh,zoholders

(0 the value ofWatpic to in alternative offeror and the likelihood ofa superior Foposal
being made for Watpoo prior to the closing date oftho OfTer

(g) the likely market price of Watpoo securities ifthe Offer is not accep¢ed

VIL/00&·d got# Luet eto=/#/to WGISSBOOELO:01 IUOIIHIQ POOM PLSI SUI)1 UIO/d
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Limitations amd reliance on informauom
26 Our opinions arc bmed 00 the economic, *hsre mirk=z financial and 0111. cnrwlitions mul

„.- r, , prevailing at the dak: ofthis r port. Such conditions cm chmlip significantly
ovs relatively short periods of time.

27 Our report is al,0 bmcd upon 8nancial and other infbrmation provided by Walpeo and its
advimrs. We ur¥lers:,™1 the accointing and other fin=,cial infocmation that was provided to
us has been prepered in accorclatice with the Au:tralian equivilmt• to In crnitional Finarrial
Reporting St ards. We have considered =i relied upon thim informstion and believe thit
the infomlation provided is reliab14 complete and not misleading and we have no reason to
believe thit m•t ial Scts have *„, withhold.

28 The infbrmation provided was evaluated 1hrough *naly:is, mquity and review to the atent
considered appropriate for the purpose of forming an opinion onlhe Offer from the
perspective ofWatpac lecurityholders. However, we do not warrant that our -Tiries have
idemtified or verifled all ofthe maaes whioh m audii mitemive -, „, 1, r,',, or due
diligence" inve,tig*lon might disclose. Whil* LEA hal made what it consklers to be
appropriate enquiries fu the purpoee of forming its opinion, Hdue diligence" of the type
*m*@*m by compen*4tb*Idvi,crl josel,*n to (for =pmple) Fpfpe**s or proSt
ror©va,ts is beyond the soope ofaa IER. .../

29 Accordingly, this report and the opinions exoreased thereinshould be considered more in the
nature of an overall review oftho ar,ticipatec cornmeretal •na finmcia] implicatioi ofAe
propowd transaction, mther than a comprchensivo audit or investigation ofdetailed midiss.
Furths, this report and the opiniom thc:©i  must be considered as a whole. Selecting
Bedflc sedions gropinions withot* contcxtor considering all factors together, could create a
mishading or incorrect view or opinion. This rcport b a result ofa complex viluidon process
t t does notlend jt,elftg ape,tiRI*plysis,or R."p,y.

30 An '.„,s,, " ' part ofthe info[Ination baso used infining an opinion oftbe kind fressed in
this report is comprised ofthe opinionsand judiomcd of*oftho telovint
companics. This t>Fof it,80,iiiaiion hasaim boon ovahlatod t oughanalysis, m*lizy and
mviow to the extell pEadical. Honovs, it must be recognised dit Buoil |!?fOK!]]ation is Dot ,

capable of exte:ml ve:ifioation or validation.
.

31 We in no way guarmice the achiovability ofmy budgets or foroomts of fl turo Fofits.
Budge¢s and forpoasts are inherently unocrtain. Thoy are prodictiotu by „ , 0-, -,rof
f ture events which cannot be asmIrcd and m nocess,rily based on ... , ,„, , 1' , , . ofAIture

events, many ofwhich are be*nd the control ofman®,snsit_ Ach-1 r,2]lts may valy
significantly from forccasts aod budg:cts with comequential vatuatioit impacts

'.

: %
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..pl:*Al'llbililivillillidlligili lipq llib l  t

.

1.7...../"U'..IN..1 ..,lag/Al.Colp.Wil.".dz.d.'ths./ph,0/4/..,-•Km..d."u.*.8/.04.qdid
Il/Fl?*pQpi14*.0/•. ,$11:mi//.1<.i/zipon..I."fk...VAI'r.0„FA. 011

2 ¤4i,w4 0's*-  • -  A, divIRInnm 441,1, y tingbeokovc 
30 ytars. Thelegment focuses on the provision ofbuilding uw,Aruction, refutbist,nmt mwi
project and design managementiervices. The business operates nationally, with established
project teams based in QLD, NSW, Vict*ria and South Austiilia Ed a prclence in the
Australian Capital Terri$ofy and Ae Northern Terri ogy.

38 W.4„0 Ov:, ruction tars*, a ringe ofsectors „w* m A„dth and soL#., . 0,6r.*;on, defence
and scazre emvironmeas,/»dittms, commercial, re,iN,idal and acco,mnodition. Kcy
customers include Jocal, state and fedefal gov , i, - , , resource compani  aitports,
universities and education :toviders. comn),p14 Nsidential and M#* Fopety
devdopos, andreal Mlitotn=:1

39 The Conitiuction segment has becm negatively impadod by a number ofkn·i king
ciint™:ts in re..it periods, - · , 2' - ofwhk* hsve inc]™1#,1:

(a) 333 Ocorge Street Sy,incy- which was adver,ely impacted by a m or flood ovmt in
January 2016, in addition to site acce= and latent condition issues

(b) ANSTO Mo-99 Facility, Lucas Heights -which was negatively impacted by inilial
design issues as wdl= the performir<c of=tain subcontracton

Chil & Mlaing
40 The Civil & Mining segment commenced operations following the acquisition ofJMS Group

in August 2008. It h., delivered complex mining ind civil projects in remote ]00•tinna, from
the Pilbera and Kalgoortie regions in We•lan An,tr•lia (WA1 to the Bowen Rain in QLD.
Minins .crvices inolude project „ , :-„ -I' or,Iiract open-cut mining: drilling mid blas:ing;
and mingn] and prooessing fhcllitics. Civil inS„tructum activities include mine access and
haul loads, tailings dmts, akadds, sbogage dmns, marine wods, Mko,Ahwaks, b,idp and
road works. drainage andpipnoo

\\ lilli'. 'll I.''ll.
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pipp.*
41 Wepec holds properties st two locations in QLD which have a camring value of$4.2 million.

These properties wse originally acquired as part ofthe Company's property developmmt
activitim; which are subJea toirealf,ation campaign as a resultofthe oompeting capital
interests ofthe group. ThB properties *re>* to be sold due to inklue circamnt,rices that have
since bem addn=ed in ords to m=imise value Florto m ofdefly lale. WEEpx CU rently
midpates li the remaining property assets will be diveted overthe nat 12 m nihi

Work-i•-hand
42 The fbllowing ch=* al:04/ s hUkdown ofVA:*'s%*in.aind by regio ind indimy

sector =at 30 Jnr. 2018:

VA  .:

ILI16

1 Raidlildili=i.ht

43 With mspect to theabove wo note th•ir

(a) Watpac's level ofwork-in-hand m at 30 June 2018 is woighted towards its largest
midgm along *ocmt coit Au ]kn 0.*as

(b) Iome 98.3% oftho Company's wofk-in-hand is associated with its Con.druction
bushwls

(c) Watp.c's Isrgolt industry cocposures.re to the health and science (32.6%1 special ind
scouro , lilli, 01.8%1 and educ/lion (17.1%) sectors.

Fl•amcial performance
44 The fil ia] perfortt,m * of Watpic forthe five yeins s*d 30 June 2018 (FY18) is set out

below

VIL/IOL'cl 905# .Fet 950=/LL/&0 grggetoos,-O:01 .UO..11.A pOOAA pul BUI),LUO/d
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...1,1,1,1,1 ,1 1,1-211 1. 1 11, '.1'.,1.11 1.,

1,203.0 1,2113 1,223.1 1.101.7 1,080.0

Undmiyng EBrrAI
Fin,naial=p 
Signific=* i,zix:so)
Profit befuretix
Income.*(min.)/bet it
Netproatans tn

Und,6% 8811TA =6,1*1

36.0
(101)
(0.7)

'24.5
(6.7)
17.9

(154'41)
10N ,

1.3%
2.06 ,

11.8
(33)

08.8)
BOA)

9.0
01,4)

a,%
,1,0%

3.0
(16)

(33.7)
(33.2)

1.8
(31.4)

(9:496)
G3%

(41.9)
(46.9)
(10.0)
(56.9)

0.6%)
0.3,41

1 Round#difier®nomeocht
2 Betire : nif £1 i ni n should be noted 1*w Wilpic *ciodcs ilorest bcome il eam gs befole

i*crest, /24 r : , ·  -,',, ind amortiation (EBrTDA) ,]d EBrrA on the h.zinvux= 11.0,=t
bcome lilply =bes due to 1he reced* ofc-loms =991- in,di,Ince ofMilmil,comnalos md
c:edl<„ 02 wailii,10 c,pital m gi,id) ta*,400 00„41„9 0/1 bili,o®,

3 Sle„*110=i *M =mi,i,e:
., ,0* om m]0 oflmd md boikilogs

Sdiano coeta
' I

R. ux'/8.plies
New bulk,ms  <penditure
Tol] 1*liflcant ] sms (0.7)

0.1)

(9.1)

17

(41,5) ,(29•®
. 0.1)

(38.1) 03.7)

(1.9)
044
(5-5)

(41.9)

45 ID »ddition to the Above, we set out belov, tho kay  nancial meamires by ope:,ting segment

Civil & Min g mveme '
plp/y !54 
Elknklation
T/,1 rmmm'.... '

CoistnxtiM margin
CM] & Mirlk,=*
piopitym. b
U*allocaled and elimiticm
Te,al KETA (bln *»namth=)

Cofts#,c#001 1,0-40-1,0,d Oer emlp
Ct,11 & Mb,htgwork-1*4-d6.,0.0

Col-ActioN EUTA A,00:*F
Chu& Mining EBITA marat#»

856.6

55.6
3.0

' 1,203.0

25.8

0.7
(143)
36.0

1,3910
449.0

1,841.0

10%
53%

9293
148

5.1

1.2183

35.0
14.4
(03)

(17.8)

31.1

1,159.0
219.0

1378.0

18%
11%

3].1
(6.6)
(9.1)

15.5
(4.0)
113

1,048.7
166.3

8.0

1.223.1

713
0.9
0.1

(16.6)
11.l

1,609.0
156.0

1,765.0

26%
<23%

952-5
1419
73

1.101.7

1,320.0
410

1,368.0

1.4%
5.4%

13A
8.0

(18.0)
3.0

1.050.0

1.724.4
29.6

1,754.0

9573
81A
113

ni
(03)

(171)

(38}

12%
(aB.9

1

12
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(c) 'EBITA from the Property segment decreasing by $0.5 million; and     ' '' \ .

(d) *n increase in underlying corporate costs of$1.2 million (behe allowance fur
Ing costs of$4.1 million associated with new busine,s develppme*) and m

increase in elimination adju,[ments of$0.2 million.

Year to 30 Jume 2018 (FYIS)
50 Revenue decre-ed marginally (2.6%) in FYI 8 compired to FY17, primarily due to a material

reduction in Civil & Mining Dosinent rovenue attrib,itabl© to low levels ofwol-in-h=L This
more than oer=ttho 3.7% htormac in mvenuo in le Construction scgme,iL

5 ] UnderiyingEBrrA docreasod by $6.0 million compitred to FY17 (*n EBITA lom of
$3.0 million was ing,irrod in FY1 81 which primarily rellooted the following

(a) EBITA in the Construction=gment improving by $8.7 million due to higher revenues
and mfit In,rgim

(10 an EBITA 10= by the Civil & Mining segment of$7.0 million, chle to the low level of
wolk-in-ha:*1 and compldion of,overal projocts. I)uring the period no now minins
projects were awarded to this division

(c) a r©daution in imallocatod ovaticads of $0.2 million.
.

F¥19 oitlook
52 In its FY18 resultz lilli' 11.-,1 -1

outlook for FY19:
Wapac provided *e followilw comments reguding the

hFY18almod $1.4 billion in ncw building woR,vas =c:red, inch,ding the accondstage of
#10 Honisby Ku-rhlrgoi Nomita/ ridn,4me,K the Deakin Lm, School bidid** th, »ndfi-
sits Depmlmen OfD,jince E*lostve Ordnance Logistic: Reform Programs, the Rhei,Imetall
DIS:nciA-allaMilttc,yViht*(>tr, ofExc,141»91andth, Ad,lalde AtiwtTerminal
EFm,#08·

)Fith a 3tro ,40,'Abook aildr,nn,d-*cus... the Grof [is] well *r a refurn to
propabilhy. ,

mnamcial poilnon
53 The 8[,an©1,1 position OfWatpac as 00 30 Juno 2018, sot out by busit,oss Begment. is shown

below: . .. '.

%.
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Goodwin
57 Goodwill is c=ried at cost Ims any l,i: 4 „ - „' loss=d is tostod an,xually for impairment

using the value in use method. As at 30 JuT,0 2018, a pre-tax discout* rat© of 14.3% was
adop¢cd for impaiment testing pu!poees.

ng 0/9/ill.
58 As at 30 June 2018, the Group had the following finimcing fhcilities in plaoe:

; 1:1 1, lili.'..111. 11 lilli:

,B./10/.all
Immp,-4,
Total boodig
E#10'* 400 , ·

] R==dINdiBTI,Imom =14

59 In respect ofthe above we note that

.i ' 'J ''279.7

203.5.;

903 , 170.0
119.2 · 245.0
209.5 . .415.0

I In , 10
,

(a) oflho $415.0 million bonding in placo as at 30 June 20180 $170.0 million ofthele
facilities wer© provided on a committed basis, Ed $245.0 million on m liioommittod
basis ,(whi* has, subs©q tly re*:co  by $«mi=)

(b) o syndloate ofkidus Irovidos the Compeny's commiticd bRnk guaran:©m on a secured
bask This fhaility ts due to rna ure in Novanhs 2020

(0) the Company's uncommimod insurance bond facilities azo  ovided by fols inmirance
companies on m unseciind basis and am mbject to corialn Iscalzed Compaq
gilaranttes. Theinmiance bond *ilities have varying maturity dsks idate su*ot to
=nnual reviews

(d) Watpac maintains bank guirantees and insurance bonding facilities wdlin excess of
curreit -: 1 -,„-,, (based onrece:*annual reve:nue ofaround $ 1 billion). F'Iths
details on th®se fhoilities se discussed in Section VL

,

Share capital and performance
60 Watpac ham 183.4 million fully paid ordinary shares on ism# 1,1 addition th© Compeny has

5.755 million perform=,ce rights issued to eniplo>ves, and plani to imate a flxlher 450,000
perfo,mance rights in November 2018 (subject to *hareholder approval at the AGM). The
performance rights convettto di•res on a one forane batim with no cs,mideration payable
upon the satisfuction ofcertain , - 1 „ , . conditions. Fur ter 1 -, , -i, on the
, . -. „ „, -- rightz Ind their , . .·„, -,< for vali=tion purpolcs is sct out in Section VL

8*1 0*a
61 As at 15 October 2018, beed on mibstantial shaieholder notices lodged with the ASX, the

sisnificant,harcholders in Watpac (i.e. sharcholder, with   intorest in Watpac ofmore than
5%) wen as follows; ,.

.

%

16



BESIX
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/A<mix/*rES UM

51.5
16.0
10.9
7&1

28.1
8.7
5.9
417

62 BESIX fir* acquired a mlbstantlal holding in Watpic dwing Apil and May 2013 after
c,-ing into ao=noms to purchase a 15.6% inte=t fh)m a m, or Watpao dinliolds,
Mr Kevin Seymour (who sold 15.01%1 and other parties. BESIX , i -:·y acquked
additional Watpec shares Amt incressed ita sharcholding to 19.0% by the end of2013. Its
iliterest has sinoo incrossod (in aggres*) by a fur er 9.1% to take its curalt Wureholding to
28.1% (including,hares acquired under the creep provisions permissible inc;er the
Corporalions Act pmucipation in Watpac's dividend „
buy buik in 2017 which reduced total th=res on 'emr).

- 4„ -,r plan End tile effectofa

Share price pe,fbrt=mee
63 The following chart ilhuttztes the movement in the,hare price ofWatpec from

1 Jam*y 2017 to 15 Octobs 2018:

$130

$1 20 .

/50.

$060

1030 ·

J= 17 I 17 N." Air 11

Al-rk,Imdi

Sepu

1 Bi diclailq/lon Th,AtIWI,=bhd=hibitambilld:ol,Wil=)1 =didprloo-31,==92017(0011
Plili:IdlinotUadeon 1 J==y20!70<2  =y 2017 al,10 Mic holidd b,14$ 71

64 Wdpac ,heos hive underperformed the All Ordinaries Indez. This appears to be attribut•ble
to Ncent carning, declines in the Comtruction blmine•a and the w„,tinued roduotion in the
lovel of rk, revenue and mming, forthe Civil & Mhung busines

IIL/OL&·d got/ guet eto=/Lt/to WGISSBOOELO:01 IUOIIHIQ POOM PLSI SUI)1 UIO/d
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LIq,idil, 11 Watpads
65 Tho liquidity in Watpic diares based on 1rading on the ASX ovc  th© 12 month period prior to

15 October 2018 is act Out bokyw: I "

I.'I. 11 'I

tmooal
3 moah
6 moib
1"/

16 Scp 18
16 Jol 1 8
16 Apr 18
16 Oct 17

15 Oct 18
15 Oct 18
15 Oct 18
15 Oct 15

4405
16.580

183386
113386
113,316
183392

33
9.0 \
16.7

1 Wei hled a,wase mtnber ofbc- out*44 (WANOS)dt  rejeva:*pe,iod.
2 Number of ,h,res traded d[Iting the psiod divided by WANOS.
3 Implied ==lhed f[stnbeed upcm knplied level of ]Iquidky *r the paiod.

14
14,0
111
16.7

66 As t,wlicated inthe table above, the level oftr=ling in Watpec •hares (asa percentaa ofthe
total number of shares on i=ue) has bem low. However, ne note thit the value ofWatpx
bltes traded in th® 12 melths prior to 15 00¢01?s 2018 tot,11©d *22.6 million. ,

:

,

4.
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1 1lw,Il,01/1,4„,1400-11*lIhiS,011•h•,20171,*I#b.=0*cfb=*•1 dinolilli,laBmod*=
mlch= millimilid omhol. mi illimid in-ABS m.di.'.6

a,Im: A,ililim81,1- 0/*d*4BBS;

71 The engineering construction sector recorded a period ofsignificant growth up to the 2012
and 2013 years which was largelydriven by growth in mining (p imarily iron oreand ©oal),
mgy (most noubly liquid M„,1 gas) and LT , .1,1 projects to,upport the export ofI

such commodi  Engince:ing ©onstruction levels peaked in March 2013 (which roughly
coincided with peak mining levels) Ind have *1„14 declined as hostment in mining
Mistruotioo bas slowed:.

72 A more Mailed summary ofturnover for Walpic's key residential and accommodation 05
including hot©is) and non-re,idential lectors, over 140 20 3,0 to June 2018, is act out as
ibllow»:

.

8 lhO P=tid rucove•y pot Sell„*= 2017 10 *» 80 d» Impoilion ofMo sls,ilic,11 liquid Midli%dipi
Notwit!-wling thlt 11* wa 10 ,•wi t.k., 0,„..I.: the ABS inglidl f ils I now 00„,Ii,ollon.
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76 The value of residential con*rucdon activity has increased at a CAGR of6.0% over the
10 yewrs to June 20] 8 to reach $783 billion. This activity is comprised of the construction of
new hn"...10 new Other R=*die„ii. 1 dwellings (now multi-Imit ap,remsita and
townl,n„,em) as wdi al the lovol ofa]*rations and additions to exiting d ling, as mt out

40

hill=A#

•All<latigia=idqiol  0*IRe•Ided,1 •Ho,IO

1-

PT' nly' 1111[Ill'lflll'll'll Ill-
ha hal h. 10 kill *m 12 kin kIM h. 15 1. 16 1. 17 Jm 11

77 Trends in 11,0 oonstivation ofresidential housing aro gmetally driven by house prioes,
population growlh and ]ovels ofhousing affordability. Oflhe,4 lite direction ofhot= prices
tends to be the mostsignificant *iver, with rising house Fices typically driving new dwelling
im'C:%m#* Oro,lh jn resi*tial high *nsity c,utructkn is al,0 associatcd wi¢tsrowl  in

I.

:, 160.
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pEOperty Segme,Its niC|1 as educatim# he,]th and aged care, emertaimnent and recrenion and
acco=nod ion, modest growth ibr the industrial property,opna and declining apendian
fxthe office property,egment.

Competition
82 Matkct sh=re conceritration is relatively low in the Australian building and construction

ind,=try, with the largest 10 participants ®stimited to account On aggregate) for
apprnximataly 1096 ofi™bw,ry rcvenue. As a regult competition levels are generally very
high. The 10rgest firms include CIMIC Group, I,endL=se Group and Downer EDI and these

' - tend to be ]Irsescale, muludisciplin=y ors,nilations with a capacity mo operate
acrogs mliglegine=ts of*e constriation and building indilies.

83 Bal,kn to In y also vary by indu y miwegincmt acco  to the level ofoo,¤plexity of
con,truction =llhe level ofcapital intensity. Barriers are gmsally lonest and competition
highed in the hot=ing coit,truction sector, when tiwie m numm = mnaller openton willing
to predominindy compete on pfice. Barriers to entry tend to be higher (and competition
mnparat vely 10*4 in the no esidcntial building nctar due to increaled size, Icale and
level ofsophitication of the wuk roquirod (including in inder,tanding ofcomplex
.,, 4 .1, toe|mologiqs).

Growth driven
84 GrowA in lhe Australian building and con ction imhumy is undipinned by a number of

factors including thelize ofthe Australian population, houx pric< housing aitidability and
inte,K tates and 00 !tment funding. A mimi g ofthese ddvm,hov¢n mo= the
msid tial.ind #w*dmtial building industrim j, as folloM;

poF[illim
Hou»prices
Ho„Ii:,g aill„1,1*114 =d i#,F**$= ,
00"/Inlin.dks

, i .

POP*11- irow 
85 Coneuclion and bulkling activity ham a hish oofreIN#on with population *178 lit s'"fal,

increasing population levels dEive demand for tosidcolial housing: noo-reskkntial social
infraslruct e (m•:h u education and healthcare fhcilities) as wells inves;mcnt in civil
inBaslructure (such as roedg rail, water and wistewator facilities).

86 Australia's popailition hai grown at 1.6% per innmn over th© 10 years to 31 March 2018,
which ranked among the highest rate ofgrowth in lhe developed wodd 10. populition growth
ise*pected tocontinue at relatively high levels imo *ic fore,ccable in part due to
Ausmlia's relatively high immigridon levels

.

10 R,ir,oe: ABS

1
1
1
(

1

%.



FromKIng=,dWoodMalliionmTo:0130013583801/11/201810:230108P.118/144

SH¥10110§EI
·popod941ntoKP lloodisax%6'UPE•%946 ImupcozINJoPd00!,demoqpouodit

vo/pl"U"oq] pu, upuS'/4/01,0/:,0/44/m'm.rvqqp/00/9/pu'pp goo,Fp-gaI EM/FLLzi
'.114.11.VnP-SEIV:012,) SII

pUS[mp901=IoqI[m»AOJo@ADJoddrN@qo;4@M!!
0281*al»U!waa]Sp![ospUSpdmmtoin.Im;;SU pU POU'ma]OpOE[I

010,1111110001WaoaoopdModxoglugdlopmdKI tpu[Jo»qumuV'10'imt[mqgboq0[p
UNFI<=pgr,00m.SUBbal'&%Japialq,pin'mO[JOFAU[F400NO-01'CgSOO!1!Puoo

Smpul!=ASPJO148!,A'q'qmspopodlins@IOloulU pal„opOEUoA,qmopdlk[!liNda68

 ay"a=..

W./pim.N*4£4-4.WIN""PI...0..ppl-4.'AS.libl=*<FFZ
lux•q•.4,=0012.iqll,qu..,4.04*/M/"mau1

.IIi

81-fLl-f91IfGlil0!IrE!-rt!*11 1Olil60 10mr

EIBIOZ*mr0;24OI010U!z[%81940;nu.rxojibkqpoSS@Joul
'08!0181!d,O,[0!@1,•pulav=0=[pahoJ000!,dg,noq@0*»A,pe;:0 al*U,7:WA07A

pUS4!A!.BU!pI[nqJo*1@Ag!»E!8!t[41!mpop,!00=8001,10*noqSuls,enu q,pa
Suil»apMOUJo!,Ae[0[pgo,=tuu!0,spg soopd4»dodBili,pisal3090!1=IPMEL88

=Pd-OH
Topmxg@100pihpUB21,0,#14Jouo(10(ulizioo

109pootoopo.go/ju!0440/1![g!00!;111/Ji'is.glri//Al'TJo01Ipgah O[ 19:41/1:/gOJ.3po#O
pul-'t:'.'b.Ii'ofJOJoAPP42S!dnalS*SIB[DA!OiiO,AdQq(008'Indod[u,ol

.LOJO%OZJO)uomprt0,(tioprndod[u,a;oq:Jo%51Jo)LIA,61u!00!mui:'EUngmrunm
"d%811'0=Olou!04pmook"dqJOAOpu,59pohSU'!ImngnVJO„quinuof#,IqpngLg

aBJJWr!91/ 0¤V,
SCIMVMaiNVOHINCY[

09

00+

OSi

02



FromKIng =,d Wood Malliionm To:01300135838 01/11/2018 10:24 0108 P.110/144

LONERGAN EDWARDS
A ASSOCUSES UMrrED

Hoast,g drordability amd la Br-t ral=
90 Growlh in residential and non-rmidmtial conshotion is being supported by the

aocon,nodative stsnce ofmonotaty and historically low interest ra®es, with the Reserve
Bank ofAustralia's (RBA) official cash ratc at a record low of 13%. This reduces borrowing
cos:3 for businesacs and houscholds which aro both * record low lovels. Conver,ely,
i,wire®ming intmest r•im te,Wis to welakzn dernincl for holming =1 hence can act = a drag on
property investment.

91 Hi,I„ically low Intsest Imift!1 =1 str¢ms growth in Australian nitional income have assisted
with housing amxdability in recent *an. However, this has been impacted, tosome extent
by corre,ix.,ding incimics in property ptices.

Govenmot fhmdiq
92 The F®d®ral Rrwl SE=Im Go™nms  are signifle,a drivers ofkey sub segmenta ofthe non-

residential building industry such as healthcare and education, as wal as for '„,T 9 -1
,pmding on #,i,fort initiatives m chasroed andmil con/ruotion, which can lead to
incrmied reaidemtial dev-' ·: „ - , „ Stato Government's fir* home bu)*s giants and Imp
duty levels and =xessions also have the poto:xtial to ipnuenoe demand for residential
P Peity ken]]COL
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LONERGAN EDWARDS
& ASSOCIAYES 1.MITED

97 An Re-* h,sed mcitwinlogy is applic•Ne in circ!]ms:=nces where neit*zr a caphlinfion of
earnin. no a DCF methodology is appropriate. It can also be applied where a businees is no
lon.er a going cancern or where  orderly realisation ofassets =rd £11•*Fibution ofthe
proceeds ispfopoeed. Using this methodology, the value ofthe net asset, ofthe company aro
adjuited for the time, cost =td "lidon com.qqp .EW. of. realising the comploy'lillets.

Methodologies selected
98 Our mie=Incmt oflhe mafket value of Walpac is bmed upona mint-of*he-parts approach

whereby the market value of the individual business divisions is added to tho value ofmitpills
assets Omduhw properties and miph:s cash).

99 The prbmizy valuation methodologies used for each busines# divizion grclot out below

Co-Uc 00 Bile= Clp aH=iliciFEarAa)

Civil a Mining
Bulit=

1

• Dimon,tratedhIV ofFrofita,nd
w : 1,, ofon,oks prontability

:Li#Id oomp,ifymult*]= Rrhodly
%mp=ablow*mxlte * '
 mamoeb gmm,Ily j
copp=ed in*nsofEBrTA

• , Ci.=1 80 nai,ne ofthe b,iil,10= (4
relince.an one offprojel md low profit
imrginsle» ]ove[ ofint gi# mine 111
the b„*1„,mahould be relitively low.

, ,
Co= 14,no km allo 00*diefed
W vatuatiov ransekvingres,rd to the
1/*91* „/11 employed in Ihe
bullness nd ale w]Ile ofItal *-59,]es
knptied byo. v:]mtioo.

Rilb# vah»ofnat IMIs • The Civil & Min g B=liem=

' ,

rprofk•ble ki FY18 Ed wod,#DA,id
declined  o only i30 toillion mat .,
30 J=2011

• Hone,#.4 the Civil a Min4 8,1.ineas
1* a dgqingm* kn,tmed in t gible na
N...(O.<00/7,10.of$4].5 mmi  1/
/ 30 Ame 2018)

• Ohm 80 abom ne hive ..e.ied vilua
manodo,yl Id*#i/1/ ofa=els
bil.

1 As W«px does na hive suy,moitilitio•,of•cq imdi-,[Ne•=cE*=ses in ils i=,Wl r®,ult;,
EBITA b e*valent to EBIr.

100 Our overall asse=ment ofthe value of Watpacihares on a 100% controlling interest basis h=
been cross-checked by considering the volume weighted average market price (VWAP) of
Walpic shares prior to the annolmccment ofthe Offer, acUuted for a premium for control
(based on empirical evidice undertsken by LEA on lhe aveiag® , - „ ' „ , paid 11; micceadil
takeovers).

'..,

7 ,
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LONERGAN EDWARDS
™.  ASSOCIATES UMmD

106 We noto that over the FY13 to FY]8 period, revenue and EBrrA before unallocated
overheads (ind significant items) averaged $970.0 million ind $24.7 million respectively.
Theiverage EBITA margin befbre unallocated cost, was :herefort around 15% ofrevenue.

Comme.taly on recmt res,]ts
107 The FY 15 result, reflected im oved rn=rket coi,clitions across the con,truction sector

Sensally compered to FY14, resulting in rovemues ing,visins 8.5% EBrrA marg s
increaied to 3.096 (lhe highet achieved over lhe above period) driven by above evcrage

delive:ed on a numborofmon *pecialisod construction projects

] 08 ln FY16 revenue increased 118%. However, EBITA margins were negatively impacted by
aggregate lolles of$22.lmillion recogniwdontnesignificint project,16:

(a) 333 George Street (Sydney central business district) - which was impacled by * $9jor
flood event in January 2016, and 'ite access and latent conditiom imsues

(b) ANSTO Mo-99 Facility (Lucas Heights) - due, inpart, to the oomple* n*Irc oftbe
nuclear medical, f ility.

109 In FYI 7 revenue fell 9.294 in part due to the reoalibration ofwork-in-h=i to preferred
industry sectors and the dming ofmajor new project aw,irds. EBrrA matsins in FY/7, ,re
advenely impacted by co*-calation pressures predomin-ly on rosidelitial projects
awsded in Fevious periodt Iii pir Cular, Watpic 1 -, - < st,ted at the time of its FYI 7
earnings result that *. , • A A'„ prioe rises "co,tilderab(v gxcedg Uvs, OpicaRy
cq,0,11#no,dover the /0,!g :crm" *ivers©ly impacted EBITA by some $20 million in FY17.

110 During FY18 cost ©10•18¢ion pressures cocitinucd, but wpir© loss significi,t than in FY17,
which remilted in a partial r©covory hi EBITA margins. Now projoot] Socured in the soon,¥1
hafofFY18 increased work on hand as at 30 J<,10 2018 to $1,724.4 million ( -: - - „-*,„ : a
30.6% inG,©aso ovcr tho yo,4 , I

ik"'dil//d//4/4#"r"u..Holp./1.....,i: i ..,3  tot'.:2 ):..5,3:X .:':.. .>
111 We have =*med tbe earnings ofthe Construction Business having regard to, tutcHMR:

(a) the Construction margins (befbre unallocated ovaticids) achbcved over the FY13 to
FY18 This recognises the variability o f. , : , 4 2,, ,' from year to year
depe:¥*ing on the performince of individits] coracts (and the fhct that losses on ,£1118
projects occur from time tolime) and chanses in market conditions over time

(b) the level of overheads likely to be inctirrod ifthe Construction Business was a
standalone ope,stion-

112 Having reggrd to the, - -, 1, Il ..

following Co ction BusineRs
PUIPOICS: ,

16 SounHE/ <16 /Wly//tr®Nlts'-®-»

oflhe businent over the above periods, we have adopted the
margin before unfllocated overheads for valuRtion
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• The A=opro,pects ofdio buslims incht[!1 
the growth poeential ofthe Wi,try in which it
18 Cos'K men h of com]Petizon, b„!iers to
sttly, etc

• The c,dical *irs ofdie inch:stry
• Expec®ed chEI,es in kieretrates
• Thealict backli,g ofthomic!44bulk=of

the comi„iy nd Ihequall) ofll»„scla
• Tho =** 00 whicit 8 Buinimn lor 01,01 b

SM.opall
• W -,.---bconal.a

h :004 mdprolpedi,m =m,in*

] 18 We disa= belowspecific haton taken into considecation wd,m 4 ®,sing *0 49,01,1*
EBITA multiple range for,11,0 Constructioo BusineM.

119 11» FBrrA multiples for xmaller ASX li*od companies opcidng in th© cociatiu:tion soctor
mpli outbolow. Conslitait with thoapproad #doptod above whcm amossing the earnings
oftho Con*ruction Business, we have (wher© applicable) treated cash holdings (oths lhan
suiph= cash) as being part oftbc, 2 -M, assets ofthele companies O.e. part oftheir
c prile valuc) and have thcrefore included 1*Rest income (oths th*n int=est incomc
attributed to, Ipplup cash) ix, EBrrA: . 5

NRW Holdit,0 ,
SROGlobal
Decmil
T./.A=*ek

'!.

756
309
146
35

,, ' 9,6
73
6.4

.14.7
1.4
0.9

10 7.1
m .7.1

3£

1 As t 12 0©lober 2018.
2 Implied,ooddl] cal,»1 das=ketc,pil,]liti  le,Inet mgibbi,ea.
3 Brlefd.=11*ic.w of-$ thted compaicy's op-ing activities se met od kt Append!  C

6.4

. 0.7
t. 11.4

120 ]n our opinion, nom ofthe above listed companies are directly comperable to Watpac's
Construction Businoss. In particular, we note that

(a) most of4014*94 . , „ : , ' - . am lizES (in .=prise mlue ecrms) thmi W/pic's
Consuuolion Busine= (and NRW Holdings and SRO Global are significantly larger)

(b) NRW Holdings also has a larp bvel ofwoditt nd 0.0 timm Immuo) than ul
Con*ruction Businms (1.7 timcs rovenuo)
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(b) none afthe abovc busines.cs are dirccuy compirable to thc Construction Business. In
particular, we note tbatthe above target companies generally achieved higher EBIT
margins and greater eaming; growth than the Con#ruction Business

(c) the.,, i , '- acquired differ m=terially in tern  oftheir size and nature ofoperations.
Given the significantly larger size ofUGL, Leighton Holdings (now CIMIC), John
Hollend ind Clo[18*i we w/,1118 =pect the Con truction Business to trade at a significant
discount to the EBrrA multiples implied by the acquisition of these companies

(d) with the cIoep¢ion ofthe tr,miaction muliples Br Golding Seymour Whyte and
Pindan Group (dih are based on Ae avsage EBITA achieved by theee
overamimher ofyearsts), the trirtial,don multiples are e.la,taled baaid on tbe mA,d
recent actual earnings (histo ical multiples) or expeded future earnings for the current
),sr at the date ofthe #nsection (forecast multiples). The multiples :re therofon not
necessarily refiective ofthe multiple which would be daived from m ules•#d of
cach tar,©toompany'S 6,mainlbble  emning,,

Coic,„sloi 00 qp,9,9*  ITA ma,*le
124 In our opinion, the BBITA multiple for the Construotion Business should be at the low end of

1he range ofobserved 1ran,action multiples. Tttis i,Jritwipelly because:

(a) the Construction Busioess has no res,tring revepue due 10 the 0-offnture ofita
projects (consis*nt with the nature ofco uction busine:$01 generally)

(b) the level of n,}Ek-in-,ind as at 30 June 2018 of$1,724 million reprcle:ww only 1.7 times
the level of annual revenue adopted for valuation pltpos= 19

(c) the profitability of the Con,truction Business is dependent on being awarded sign0cant
new, fic each year in order to utilise its workforce and cover overhead costs

(d) th© Construction Business generates vezy low net margins (some 2.5% before
imallocated ovechead cost:20 and weII below indtitry average marging), increasing lho
likelihood of loicesrising duo to, for exampi< tender Ima and/or project cost
ovanma

(e) the net t»ngible asid backing ofthe Construction Business as at 30 June 2018 was only
$32.1 million21 (which implies a value for goodwill Oechnically, tomi intangibles)
based on our valuation of'the Coistruction Business ofbet en $28.4 million and
$41.7 million)n. In qur view, it is unlikely litit a puroimer would atinbute a higher
value to intangibles given the recent perforn,ance oflhe Comtruction Bu,ine,s and the
nature of its activities.

11 AS Ilid above, 40 *dyiVAfliNof00-tructio,2 compi,i-Iviy militilly Rom >ir lo , 
d,p=04on ihe pe,R„,ince ofWivid=l co racts (Id th  *ct tht k=,s on,ome prodects o cc,/ kinun,0 10
lime; in ddition, mo rtpo,Ii,UofCdyi, pr00*l* (001-,1 with the r®lovmt A-:ralk Ao©ou,dne
*"dek) on pr*c  in pro,=i inher«*.0/=ha Accord**, inoi viow, ie is more,pp,opial 10
co=i-*"./tiomp,Ic.man.Epleorm.m..pighiENT...am.a-mberof, m.

19 B•iN $1.724 miltion (woik-in·hind) divided by $1,000 million (re,me).
20 WhiI li*wmiqimires,mamed oncertain bdividd coonce# ti»r,pon,d mt=gin overm,my]=sallo

mkmpr*caom wil lomes hve bembid
21 This ey.m.iles the $511 mink-,ho,In in the h•lmixe *04 in Section m Ic= our adopled =pim cash of

$20 million.
22 T  FQd,411,/Rh= r,f qt pod,dil / EB]TA multipl  of3.1x * 3.4 ' ,

% I
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125 Based on the abcve, we have adop od pro-tax (EBITA) multiples of6.0 to 6.5. Given the
gres:s risk associ,ted wilh the 4'-. „ -, ofour higher EBITA APo of$123 millio,)* wo
have applied tho lower EBITA mumple to thes© carning  Ed the highs EBITA muldple to
11» lowu level ofEBITA ($93 million) adopted for valuation p,=poscs.

VaofCoi,trictiom Bisime-
126 On this bmis our asse=ed value ofthe Constr tion Business is m follows:

Vak,o

Civil & Mlming Business

93
6.5

60.5

113
6.0

73,8

Hhtorical promabilty
127 We set out below a summary ofthe revenue and relded profit margins (behe unallocited

oved„ad,) ofthe Civil & Miting m,el,w-.·

Reve,ige

Prom =ginO)

Wock-b-bmiP)

2818

27.8
9.6%

518.0

287.1

23.8
33%

449.0

284.0

14 1
1/%

219.0

1663

156.0

0.9
0.3%

Dll.9

48.0

8.0
14%

1 Bellies|g CaSt itemB (prkn,fily iti,paitneit C geS md g»ins md losses ofmle ofnoii-<:,irred
=.,

2 Ass: ths=lofeecitperio L

SlA

(7.0)
(a04)

29.6

128 Revenue was relltively steedy over the period FY13 to FY15. However, margins C Imds
pressure in FY 15 clue to diflicult market r™wlitions inthe mining gerap, wh * was impacted
in pmticular by falling commodity prices. This also oont:ibuted to a 51% decline in Red-in-
hand over FY 15.

129 The reduction in work-in4,and as at 30 June 2015 com,red to the prior >mus lead to
substantially low, revenues in FY 16. In particular, wofk was oemed in FY15 on two iron
ore projects (Nullagin®23 and Cockatoo Island24) which contributed some $148 million in
revenue during that year.

23 The own,r oftho N•[ sir» prcdece. BC hum Itiatid 1•,1 procee£#1/ •51&* W•t!  in De her 2015 Rr
fhihse lo comply with Its oblipdonsunder its mining scrvices co,*ract This litigation was Icttled in June 2016.

24 The Cockaloo Ilimd pr*d nu ov,ned by Ph»om Re=iurces which,=It lolo rsylverthip in Septomber 2015.

IUOI-11IQ POOAA PUI QUIL:LUNd90&# 0=0& 9&0</P/&0 WG9WELOOSLO 01
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130 The FY]6 result refteded combined losses on two mgor projects ofaround $8.0 million25. Ill
additioo, impahment charges of$38.9 million (which are not reflected in the table above)
were reoognind in FY16 followinga mam®=ment of=,ying vllues forreceivablp„
podwill, pint and stock.

131 Further '„,, 1 ,-,- 2, "- of$29.6 million and $36.5 million were recognised in FY17 and
FY18 rwpectively, reflecting tho co,*inued decline in business activity26.

132 Whilst lile reported ul,leflying financial perfocmance (befbre significant iteins) improved in
FY17, losses  re inmIrred in FY18 due to the cot*imied low level ofwod,4Iftiand. Work-
in-hand = at 30 Jime 2018 declined to $30 million.

133 Due to the low level ofwork-in-hand and limited success in convetting new tender
opportunities given aggre,sive Ficing by competi on, on 28 March 2018 Watpec announced
that it In:,0,04 to s,Wilw# a s,mI,ehenaive review of its Mining bumi,wis, wh ch included
exploring Bale op¢ions for the busine= and/or its assets, either in part or in its eotirety. At the
date ofthis report, we under-*1 this review is ongoing·

Vat,atiom
134 Whilst the Civil & Mining Business is currently unprofitable and has a low level ofwr rk-in-

hand,lho business has a relatively high level ofnot tang[ble asacts (NrA). Axordingly, we
have amossed the value ofthe Civil & Mining Business on a notioml orderly realisation of
asset, basis

135 As at 30 June 2018, the NrA ofthe Civil & Mining Business was $41.5 million, which

'. ..1,-'l. 1

./1/"itall/'llidal:dilitioidill") /
Allo,Ince traolligoo-
Net44*b o s
Einployee -tiliell,Imil
N®t *35*WI•=1¢m

i S

/, 9/ %5*0
(7.D
(4.7)

. '.{1.1)
413

136 Thecarfying value ofplant andequipment reflected a gros value of$55 million less m
allowance for malimtion colls and lomes during Be (notional) mle psiod of$7.7 millkn
This gro,8 asset value was determined by the Directon *er considefing:

(a) in independent valuation oflhe pl nt and equipment; and

(b) 11» remilts of the recmt review process (which m,x.i s in Itogress).

137 Having regard totheindepe,Mlent valikation =itheresults ofthercvicw / sale process to dite
(inch*ling the non-bi,¥ling hdicative intere* received for the busine,siD Bve ],ve ack*ed.. /
the following valu=Hon range for the Civil & Mining Busines:

25 Bourne: PI// 11 oflho FY/6 r,su// p,c////1/1
26 72... impihollial=s==emer®00-dl*.aboy."/44=18.i..ul....Y0.nbi®reknpairn ntoi 001
27 De:ails of¥,hich rm,in 00„fidgilial
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Anov,moo Rr odiu li.13,11*18.0)
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50.0
(6.0)
44.0

60.0

53.0

re,Wial builom lull= md o r#„i,ac on eirp,Inis (mich m

Property ass®*
138 Walpic owns properties at two locations in QLD which have acurrent carrying value of

$4.2 million. These poperties wse originally acquimd as part ofthe company's property
development acuvides which wen disc(*inued a m:mber ofyegs 900.

139 The estimated market vallie ofthme tne properties (in aggregate) is some $03 million to
$1.0 million above book value.

140 In addition. a third property was sold for $11.3 million prior to 30 June 2018 (with settlement
after > r end). We have lreated this receivable as at 30 Juzie 2018 as a surplus -•art

141 As the rn,npny h.* m,fficient tax losses to offhetany gain onsale, no allowance for poEontial
associsted tax liabilides has been macie.

142 We have ther©fbre adop cd tho following valuation range for the propertim (including the
reocivable s at 30 June 3018): I .

Receivable
Ntm,] able¥abitnlintng pro.d=
Total

11.3
4.7

16.0

11.3
52
163

S.rpil cash
143 As noted in Section III, Watpec had cash balances ofaround $238 millh and no barrowings

as at 30 June 2018.

144 In order to determine the level ofsurplus cash held we hsve considered, intzr-alia:

(a) the net imking oapital position ofWatpac; and

(b) the key conditions and covmmits in Watpao's airreit bank , : ,1- - and insurance
bonding fecilities.

VIL/Osrd =05# LE:et 950=/LL/&0 grggetoos,-O:01 .UO..11.A pOOAA pul BUI),LUO/d

l i l i: .1.1
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Net wo,*14 capital poimaa
145 The a floant cash balance refl©* the fhot thRE Wa*pac goncrally receives cash paymcom

from M.•*„I,-3 in adv.„&- ofpaying   · , , ; .5, Asa rosult lho net working caphal
positioo offii kiqpsay (exoluding tho w dfing capital bstong.8 of the Civil a Mjnkg
Blaine= p,d the propeny amets) is signiflo !tly less ti n tho cash hold. as shown below:

Ca,h
001=ainit =,®ta
T,¢al im -I

Clmot 1 bilities

Piet".,1..=-1

Curr* mio

Ro:¤ling dilivi,oes grit

*38.C
108.9

'346.9

(2113)

58.6

1.20

Bank immitu amd hirnce boidims icillb
146 Watpac's Mk Firantee and inmirance booding facilities require the Compiny to maintain a

mini n cuff.1 ntio (being CU!,elit 88#ES divided by outre,1 liabilities) and a minimum
level ofnot tangible alects.

147 nU,t *e Rpecific tem s oftbme f«ilitios *re commercially qujuve, it *ou;d 01,0 be n®ed
.

(a) Watpao 1 d Mal benk plarantee and inm== bonding f,cilities at die  4 ofthis
report of$375.0 million, ofwhich only $2053 million wi  tili• 1

(b) over lite past 12 mooths the Company has main ined tol] benk guaramees ®d '
inlizzilice bomdig f*imies wdlin exoels ofatrest Ie tremem,

(c) in order to undertake annual revenues from the Construction Bil=ireig ofarourid
$1 billion (consiste,it with the level ailimed for valuation pllpoom), man,gementb
advised that booding facilities could be Iignihcantly reduced

(d) it is masonable to assume that a lower levol ofbondi,4 kilities would Im w148 te a
10, rnet tangible IMet ¢ovenant.

Clri.titio
148 Having reg,rd to the covaiants in Watpao's ourrent bank guaran# facilities, incur view a

current Istio (being ourrfil amets divided by current liabilitics) of 1.2 would bo prudent
Whilst the reported culrent ratio as at 30 June 2018 was comistent with this vicwn, this ratio
varies mitcrially depending on thetiming ofcreditor poyinF#

28 C,h.W-*04000.-ma-r, 1 b[lili=ofhavilaMID lin®=d."4-
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1.20
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149 For =ample, if some oftho cash balance m at 30 June 2018 was (notionally) used to pay
down ou nt liabilities dim the  rent rtio would bo mditun ]]y highs, and 40 lovel of
REplus cadi wi,uld vary m shown below:

Cd
MU-*-I
Total ctivit m..u
CESreOt 1|abilities
Net working clpiul

238.0
101.9
346.9

@88-3,
58.6

1¤.0
108.9
296.9

(2383)
5;8

125
120
0.05
10.9

138.0
108.9
246.9
(1;13)

58.6

131
1.20
0.11
20.9

".0
101.9
196.9

(131-3)
586

1 Actual as st 30 .k=2018.
2 Hiv14 res:Id lo the key conditio- md cov,vinli in W*ac's amt* b nk pit= Be md innizii,ce

bonding Sonities.
Romd* dile/voces=it

Colle'llial I -rPin .Ii
150 Having regard tothe above and,in particular, the key terms of Watpec's bank guarantee and

inmIrance bonding facilities (which gre confidential) we have adopted mtplus capital for
valuation purposes of$20 million. This implies net working capital fbr the Company
(excluding the Civil & Mining Business and property assets) of$39 million as at
30 June 2018 (which um consider reasonable).

Tax tosses and RAD tax omets
151 As at 30 June 2018 Watpec had R&D tax off,cts of$18.1 million (benofit)29 and tax losses of

$27.8 million (providing a fliture tax benefit ofsome $8.3 million)30. As a result Watpec is
unlikely to pay income tax for many yeas.

152 We have asse=ed the value ofthese nituret= benefits st bet en $93 million and
$123 million This rcflect3 the present value of the e*pected future tax mving over a five
>ir period using a discount rate of 15% per annum. In forming this vicw we have

(a) the extent to which thele fiture tix bencilt, could betilised, based on the level of
EBITA adopd for vatuation pillpOSCS

(b) thetime period over which any utilisation could occur

29 On m ii,di.oomilzd b   (Le. Ihcni,11.  lo allow hthe li#- vahM of1,w„w  or 01 1= h•wm ilb,Yedh in
11!  00:=1

30 in .,1,1,1,4 I, 00§8 livWa ic h=41 debtedt= =11,1 =d clpit,1 10=cs.

1A2
1.20
0.22
30.9

VIL/=St·d got# SE:et 9&0=/P/&0 WGI•GLOOSLO:01 IUOI-11IQ POOAA PUI QUIL:LUNd
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(c) the rehictance by purchasen generally to paysignificant value for fliture tax benefits
due to, ints alix the uncertainty amoci ed with theirability to utilise the future tax
bmeflts (including lite risk ofadvene tax legislation 4,Ves).

I. ,

.

Shars on kiue
153 Watpec has 183.4 million Ailly paid ordinary shares onissue. In addition, the Company has

5,755,000 , - -, „ „ - - rights on issue, and pl,ns to issue 450,000 pefformance rights in
November 2018 (subject to shareholder approval at the annual general meeting (AGM».
Tbose performance rights generally vest three years after theirdate ofgrant subject to the

ofvarious e=nings per  re (EPS) and tocal hdolds return (IER)
prin"/"co ditioni

I 'll.,1 1, Ill. , .1

'2016 lon,-tum k¢004 (LTD ph ... 6·, '·:. ... ::. ; ' ' ;dUU#URM'
2017 LTI pim 1,052,500
2018 LTI PIM 89500
2018 LTI Phn (=bjed to,pproval at 2018 AOM) .225,000
To¢al .

154 In relation to theabove peffoffnanCe rigivt we note the following

930,000 1,160 00
1,052,500 2,105,000

895,000 1,790,000
430,000

6,205,000

(a) the cumulative underlying EPS generated by Watpic over the three-year period to FY]9
(2016 LTI pim) or FY20 (20] 7 LT[ plan) mustexceed 25.35 cents per share or 2938
ca*: per share respectively in order f& apropo,lion ofthe 2016 LTI and 2017 LTI

,. perG,m e rigbAs, Pubjeo  to tbe EPB Waditioe to yest. In opr opini@4 we coosider
this to be highly unlikely given recent performanoe and we have therefor«-med tbit
th-0 pe,idrnanco ri*1*1 will not ™t

(b) in contiast, the cumulitive undslying EPS mquired to be gmented by Walpic over the
throo ye= pviod to FY21 (2018 L'17 plan) only noods to =cood 15.68 ccutspe, share
for a proportion ofth© performance rights to vest

(c) tho TSR tranche oftho 2016,2017 and 2018 LTI plans deped on the TSR
pe,formince ofWalpic shares over a three yeu pedod relative to the TSR perform•™30
of listod companies opmting in similar sectors (and in the case ofthe 2017*nd 2018
LT! plans, tho roturn on tho SAP / ASX Small OrdlilariCS Index).

155 In order for a proportion ofthe TSR tmnche to vest Watpac's TSR performance muat be in
tho top 50% ofoompenies in the oompamtor group. Whilst Walpao's TSR perfarmance ovs
FY16 to FY18 plaoed Watpao in the bottom 50% of such companies, the minimum TSR
pcrformance condition could still be met as the TSR perl*mpnce is me*sured over a three
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161 The volume weighted average sh=re prices for Watpac in thc one and three month periods up
to 15 October 2018 nse $0.66 and $0.70 respectively31. Empirical evidence undertaken by
LEA indicates that the average premium paid above the lited market Fice in succe=ful
takeovers in Auslialia tung,s b® ,m 30%and 35% (almlminglhe pre*id m=1 p,ice does
not reflect any,peculation ofthe takeover, and after adUusting the pre-bid market price for the
movement in sitare mdet indices between thedate ofthe pre-bid mmicet price *nd the
announcement ofthe takeover).

162 Adang a 30% to 35% preinhin for control to these ah=reprices wsuld therefore result in a
theoretical Hcontror value of $0.86 to $0.95 per share. Our vah=tion mnge is broadly
consiatent with this range.

Comparbon with reported netamt poition
163 As at 30 June 2018, Watpec had reported net assets of$140.4 million, equiv,Jemi to $0.76 per

share (on a fully diluted besis).

164 Our valuation of Watpic & res therefore reflects a premium to the repor cd zict. asicts per
share ofbet,4/en 7% and 25%. . ,

I ./

.

31 We noll 18# Ihele Iblre Fic®s m*, collillue lo redkaI qecladon ofcorpo,all dvity in reillion 0 Wa*ac6
sht:11*; Imid Imast ofBESDC: inelionsas reg ds¢,0 Comp=y ®[10•ingthe Watpacd=cho¥cr
r*ottom oflhe pEeviogity Prop-ed Sohictio. ,

1



V[I Evaluation ofthe Offer

LONERGAN EDWARDS )
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165 In our opinion. the Offer is fhir ind reasonable. We have focud thit opinion for the
fokwing remons.

Val.e ofWatpac
166 As =t od in Section VI,we have asse,sed the mazket value of 100% of Watpac st between

$0.81 and $0.95 per share.

Valie of Oler comsideration
167 Under the OfTer, Watpac shamholders will recdve $0.92 cash per ihire (the Offer

considsall-).

Fair amd reasonable opinion

Aliessm-tdktrai=
168 Pursuant to RG 111 the Offer is'5ir" iftho vah,0 ofthe Offcr considerton is equal to, or

greater64 the value oftho scasitics the subject ofth© Off©r. This ·,, f , ' , is shown
below:

Vabile ofOmr comideration
Vahw of 100% ofWatpoo
Exid to which the Omr oomideradon cocce®ds (Ii le=
*,in)the .kn ofWdpao 0.11

0.92
0.81

0.92
0.95

(0.03)

0.92
0.81

0.04

169 As the Offs „, . : - f: , is toward the high end ofour•.,*,-. 1 valuation rmnE, fbr W.17.c
*hares on a 100% controlling intsest lumia: in our opinion, the Offer is fair to W•*mr.
dwreholders wherl aiseised based on the guidelines set out in RG 111.

Als."'leitall...".Ell./.I
170 Pursuant to RO 111, s transaction is reasonable if it is fair. Consequently, in our opinion, the

Ofir is also «reasonsble".

171 In asselsing whethor the Offor is rmionable LEA has also considered, in particular

(a) the cilent to whiohacontrol premium is being paid to Watpac:hareholders

(b) the value ofWatpE to an alternative offeror nd the likelihood ofa superior proposal
being made for Watpac prior to the close ofthe Offir

(c) the likely mi:ket price of Watpac secutities ifthe Offeris not accepted.

172 Thme issues are discumed in detail below.

VIL/Ist·el got# gs:et 9&0=/Lt/&0 WGI•GLOOSLO:01 IUOI-11IQ POOAA PUI QUIL:LUNd
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Extent to which a contrd premium h being paid
173 Rewarchundertaken by LEA indicates thativange premim paid in miccessful takeovers in

Aus:ralia gencrally range betnten 30% and 35% above the listed mard price of the target
company's Ihares'2 three months prior to the 1,11 , 1.-1, -11 ofthe bid (assuming no
speoil®tion ofthe likeover is reflected in the pre-bid pricej This premium range reflect, the
Sct that

(a) the owner of 100% ofthc sh=res ina company obtains access toall the freecash flows
ofthe company being acquircd, which it would otherwisc bc mable todo as a minority
shareholder

(b) the controlling,bseholder can direct the disposal ofmltplus assets and the
redeployment of the proceeds

(c) a controlling Ihicholder c  control the appointment ofdirectors, management policy
and the strategic direction ofthe company

(d) a controlling shareholder is often able to increale the value ofthe emtity being acquired ,
through s>,lergies =ld/or mbiall= onIavinF

174 In considering the control premium implied by the Offer, we have had regard to the Offer
consideration of $0.92 per,hse. We have calculated lhe premium implied by the Offer
consideration by reference to lhe malket prices ofWatpac shares (as traded on the ASX) for
periods up to and inchxling 15 October 2018 (being the d- ofour analysis).

175 The implied offerpremium relative to Watpec share prices up to 15 October 2018 is glwnvn
below, . '

1 Ino,18 VWAP to 15 Octobs 20It
3 mooh VWAP 10 15 0-ber 2018

0.66
0.70

1 We nole that thme *Ize Biom m«y oomli,1,8 to re#ectIapectati  ofoo,pontedviu in
r,1,11-1 to Wz!« ghtn the „iresolved, ire ofBESIX's i,itentions = reg*ds the Company
WIM#00 W/pac , mhold®rr*<tion oftho previouily proposed Solic,no.

39,4
31.4

176 Based on the above, in our opinion, lhe Offer condderation provides Watpic *hareholders
with a pirinhin that is consistent with ob,®rved premiums genually paid in succemAil
takoovers. Prims ficie therefore, Watpic sharcholden are being appropriately compeniatod
for the fmct that ooatrol ofWatpao will pes to BESIX ifux Offer is *coepted.

32 AR,ra**i, the pikid =ki Fic= hthe ,i,ove„1,1 in /-9 n=lid idiou bt,Vim theaofth, potid
-ka Fice md the alooin.,1=11  ofthe t,hovv,

..

.

111 11. 1 1,1
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Ukellhood of am alternative offer
177 We have been advised bythe Independent Directors ofWatpic that no formal alternative

offen or infor,nal approic*. have been received aub,equent to the rejection of the Sci•,ne
by Walpic,hareholders on 7 June 2018. In our opinion, it is therefote highly unlikely that a
superior proposal from a third party will bo nocived Fior to the close ofthe Offer.

Likely price of Watpac shares if the Oler is not accepted
178 Ifthe Offs is not aocepted we expect liuaL at least in the dwirt te,In, Witiwo finres will trade

at a significant discount to our valuation and the Off r consideration due to the dmerence
between the value ofWatpic *„res on a portfolio basis mwi their value ona 100% controllins
intsest bmia- In this regard, we note thit Watpac •hares lasttraded at$0.675 per .reon
15 October 2018.

VIL/ggrd got# LE:et gLO=/P/LO WGI•GLOOSLO:01 IUOI-11IQ POOAA PUI QUIL:LUNd
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Appendix A

Lonergam Edwards & Associates LimHed
1 Innersmn Edwards & Astociades I.imited (ABN 53 095 445 560) (LEA) is a specialist

vahmtion firm which provides valuation advice, valuation reports and independent expert's
rcports (IER) in relstion to takeovers and mergers, commercial litiga on. tax and Imp ddy
matten, , -„ , f, ofeconomic loss, commercial and regul,$OEy disput=.

2 LEA hokls Australian Financial Services Licence No. 246532.

3 The Coporafions Ad 2001 (C* (Cogporatinn. Act) m•hort•'w LEA to provide this Fir:R™'.ial
Scnloes Guide (FSG) in connection with its preparation ofan IER to agoonipany Ihe Target
Statement to be,ent to Watps Wrcholden in comection wia the Ofibr.

4 This FSG is dosig cd to assist rtal] clicmts intheir usc ofmygmsal kncial prodw advice
contained in the IER. This FS(] contains „ r, , 2,*,, about LEA generally, the financial
services we are liccmed to Ixovide, the remuns*ion wt may receive in cnrinection with the
preparation ofthe IER. ancl ifcomplain# ag,inst us ever arise how they will be dealt with

Finaidal send=.we are licensed to pruvide
5 Our Austilin F=W Scrvicm Ligaice a *s us m Boddo a broad mni ofmvicm 19

retail and wholesale olientn, inclixling providing fl™Incial product advice in ral•tion to various
Rnandal products moh as socurities, dorivatives. interatS in ma ed »sonont sch=nes,
mpe,anmmtion produc  dcbcmures, #ocks and bands.

General financial product advice
6 The IER ©ontains only goneral fin,noia] product advice. It wu prep«red wian* taking into

=ount your penoml objectives, fi  ncial siti lion or nceds.

7 You should camids,our own objectives, fi=ncial sit tion and needs when amessing the
mitabilily oflhe IER toFI sibitio,1. You m,y wi,h to ob¢ain psional fin,ncial ] oduct
advioe Som tho holdsofin Aimalian Fii,zicial S=viccs Licence to -sist you in thil
.sic'iment.

Fees, commis,lons and olher bene lts we may receive
8 LEA charges fees to produce reports, including this IER. These fees are negotiated and

agreed with the mtity who engages LEA to pfovide a repoit Fees are charged on an hourly
basis oras a fixed amount depending onthete:ms ofthe agreement with the entity who
menees us. In the prepization ofthis IER, LEA is entilled to receive a fee estimated at
$65,000 plus OST.

9 Neither LEA nor its directon ind officen receive =ty commialions ot other benefits, except
for the fees for scrvices referred to above.

10 All of00 emplopes receive a ulary. Our employees are eligible for bonuses based on
overal] performance and the firm'sprofitability, and do notreoeive any commi„ions or other
b€nefits arising directly from servioos provided to our clic:*s. The - „ , ; N ,, paid to our
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Appemdix A

diroctors r©flectB their individual contribution to the company and ©oven all aspects of
perform* Our dir,£*vs do not receive any commissions or other bmefits arising directly
from services provided to our clist,R.

11 Wo do not psy commissions or provide oths bcoofiti to other parties for referring Bvipective
Clia*8 to us.

Complaint,
12 Ifyouhave a complaint, pleme raise it with us first i=ing the contact details listed below.

We will endeavour to mtisictorily resolve your complaint in a timely mznner.

13 Ifwe are notable toresolve yourcomplaint to>oursatisfaotion within 45 days of ur
written notification, you are entitled to have >our matter refe,red to the Fhancial „ '., 2 ,, ,
Services Limited (POS), an external complaint• resoh]tien service. You will not be charged
for using the FOS service.

Contact de¢ails
14 LEA can be conta ed by,wiwiing a le#erto the fbllowing addres:

Level 7
64 Castic:cagh Street
Sydney NSW 2000
(or GPO Box ] 640, Sydney NSW 2001)

VIL/OIL·el got# guet 9&0=/LL/&0 WGI•GLOOSLO:01 IUOI-11IQ POOAA PUI QUIL:LUNd
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Appendix B

Qialmcations
1 LEA is a licensed investmemt adviss unds tho Corporations Act. LEA's authorised

rc,re=*dves have ex ensive experienoe in lhe fick! ofco porate finanoe, particularly in
r*tion to the valuation of shares and businesses and have prepared hiureds of IERs.

2 This mport was p,epared by Mr Craig Edwards arwl Mr Martin Holt, who are =* m•*wirim 1
representatives ofLEA. Mr Edwards and Mr Holt have over 24 >tars and 32 >tan of
experience respedvely in the provision ofvaluation advice (and dated advisory mvices).

Declarations
3 This report has been prepared at the request of ul© Indopendmt Dirxion ofWatpac to

=compiny 80 Target Stabcmem to be sont to Walpic bidolders. It is not int= d dit this
roport should ocrve any puzpose oths than as m c remlog ofour opinion as towlialis or
not the Omr is fair and reasonable

Interest,
4 Al the d•te ofthim report neither LEA, Mr Edwards nor Mr Holt have any hiciest in the

outcome oflhe Offer. With the exception oflho fee shown in Appendix A, LEA will not
r©colve any other bcoofits. either directly or indir©04Y, for or in connection with the
preparadon ofthls rcport.

5 We have considered the matten d=cribed in ASIC RO 112 - bidqmwimu €fopens, and
consider that th:re areno circumstances that in our view, would comtituto aconflict of
intormt or would inph our ability to Bvide 04ootive indap,[idal amistince in this
engagemont, : '

Indemnilkation
6 As a condition of LEA's agreement to prepare mis report, Watpec agrees to indemnify LEA

in ilation many claim mising Som or in connection with its relianoe on info mation or
documentation provided by or on behalfofWatpic which is false or mis]=ding or omits
fiiatcrial p rtiouhn or ari*g from any hihire to  pply relevant do ments orM

COlsen'
7 LEA consecia to the inclusion pfthis report in *e fo,m and context in which it i, included in

the Target Statemect.

.
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NRW Holdings Limited
1 NRW Holding provides a range ofdiversified contract services to the resources and

inhstructtro sectors in Australia. Its activities include tbo delive,y ofcivil 1, f
projects, bulk.1*1140,198, Concrito it*allation, rail fbmlition and conizact mining services
limbding mine davdopmmt, wiwto str ppin; on hm,]age, main mance irvices and drill d
blast scrvices. In August 2017, NRW Holdings aoquited Golding Group, a Queens]En bascd
services contmotor with expom,= to tho cast ooast civil, ulban and 1 ,7 4 . mikots.

Decmil Group Limited
2 De©mil Group offers a diversified rinse ofacrvices b the Australhn re,ources, rsw,wable

energy and .,f 4 .1 - Bootors. It dolivers multi-disciplinary projects with expertis® across
the  ign: cnsincering and - , , 1 V , , phases. Doomil Gro,p alio provides wofkforce
accommo on scrvioes at its Homogrocd Villagei property in Gladstono. Docmil Group is
headquartered in Pmlh with omoos in Bri,band Melbots,10 and Auckland, Nov, Zealand.

SRGGlobal Limited
3 Global Construction Services Limited and SRG Limited merged in August 2018, with the

merged company to be known as SRG Global A de,cription ofthe two compant,i prior to
the mergor is ' -, below:

(a) Globel Conittuction Services is a cocistructiom .10 „ 1, A. ,. =vices comp.4ht
delivers a sui80 of integrated 00-,Me products, services and solunrns to the
infrastructure, energy, oil  d gas, industtial, commercial and residential lecton. its
activities am focused on the provision of •c,frowing; for,nwmic, concreling; ite
accommodation, tvinliorary fenobg, f ade and window h*Ilation mid various other
:pocialised site services. Global Construction Services operat= frorn soven locations
s eed across Western Australia as wd] as from offices loe•#md in Sriney, Melbourne
=1 Bribine.

(b) SRO is a divenmed oivil and oonstruction company with spocific 0*pertiso in complex
cogineering constructio# particula y in tho. ofpos:4cnioning and dam
strmgthcning. it also manufactures a range ofspocialised enginecring FodiwtS which
arc cross-sold intn its cimqtruction projects m!¥1 provib drill and blast =0 other 0•t,rl
mining,crvices through its Mining division. SRO is headquartmed in Puth and serves
clients in the '„,7 , 91 - and re,ources sectors from its offices throusl¥,ut Austrnlia
as wcil as in the Middle East and Hong Kong.

Tempo Astralla Limi ed
4 Tempo Autralla ts a multi-disoipliniy Ixovider of .·, 4 ·4'•, „ 4 1 - , , ,- sustaining

capital wogics and shutdown Se,viccs to opentors in the resources, energy, commcivial and
indu*rial soctors. It has specific apertise in the provision of stri,ctural, mecliailical and
piping services as well as olootrioal, telecom and data ./.Ill „r. r, , services through its
recent acquisitions ofCablelogic and KP Electric. Tempo Australia curreotly scfvices its
clientz from 12 ·2 -,1 · facilities across Australia, including S*iney, Brisbane, Canberra
Melbourne, Perth and Adelaide.

VIL/ZIL·el got# es:et 9&0=/Lt/&0 WGI•GLOOSLO:01 IUOI-11IQ POOAA PUI QUIL:LUNd
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Glossary

ABS
AOM
Avoing

ASiC
An
BESIX
CAOR
Co,pM'kn.Act
Co,poilion R£ 111.tioin
DO

ENTA
EBITDA
EPS
FOS
FS(3
FY
OFC
IER
LEA
Ln

NSW
NTA
Omr
QLD
RaD
RBA
RO 11]

TSR
VWAP
WA
WANOS
Wdpic Or COmp,19
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Aumlim Bur-u ofStatidcs
Amicil,„*111 meeling
Scheme < 2' „ l A * , Deed betwel Walplc =¥l RRETX rlit 1
25 Fa/u'y 2018
Auralk Se lim & Aved,nit, Commi„im
Ausnlim Seourities bdim,0
BESIX Group SA
Compotmd itinual srov,th Nte
Corpor-= Ac[ 2001 (Cth)
Corporoliom Regulatiom 2001

Appendix D

Di,oo,iited 0/1 Row
Einin, beRre i#Zmd tax
ilirri/wilbidbre iniele'll.xind linc/1 1"thl,(4'/cillired'/1 ,· 7,/ ' .
Eink,beli,e klmrest Imt de ciltion md miOid=tiM
Emnilps /1.0
Fi no 1 0,1,1„id„zin Services Limkod
Fi mi,1 Scrvic- Guide
Fimnil yo= mded 30 li,je

' Global 00=icial crjf · . I. .

ha p=kmt experes report
IAn,rge Edwids a A=oci,le Limi od
big-*m in=live
Notpresm,vakle
New Soulh Wdes
Nat•]gR,te-*
$0.92 cd per Watpao Ii re

Re, ch =,ddevelopmemt
R==w B=* ofAustralla
 Guide 111 - Co,-0407*npom
Sdie,10 oflf=-ot undi da BESIX propowd to aoquire S Airtiter 50% of
the i...4I-- in Watpic dit it didnot alreed, o,m for $0.92 per /„m
Total *1111,older reDJm
V meneigmed .7=10 pdce
Weimm Au,valia
Wditod ma,00 nt nber of*scs 0-mding
W«pic Limited
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