
16. Jun. 2016 10:26

.....
...........

RESOURCE
*5>:0.- CAPITAL FUNPS,

To: Company Announcements

F= No: 1300 135 638

Company: ASX Announcemenb

Subject: FORM604

From:

P es:

Dste:

Copy:

No. 0720 P. 1

Raim„,0 Ciplu Finids
Minge mt Pty Ltd
Level 3,24 Kinss P,rk Road
West Ps-Ch WA 6005
Australia

Telepbo-: +41 8 94761900
Fleaimite: +61 8 9485 2779
0·mail: re Bp.com
wv/wlesourcecaptillfuncia.com

Miriam Sharp

58

June 16, 2016

Company Secretnry
Cralg Allen, CFO Ausenco Umlted

Fax: 6104 8001

NOT]a OF CHANGE OF INTERESm OF SUBSTANnALHOLDER

Resource Capital Fund VI LP. lodgBS the att:ached Form 604 In relstion to Ausenco Umlted.

Yours fal fully

Miriam Sharp



16. Jun. 2016 10:26

IM Co,imi.,ll.1,4811.1.

ACM#RSN

Form 604
CorporEUon, Act2001

Section §718

No. 0720 P. 2

Nolice of change of interests of substantial holder

(1)

palipaimCl'flk'.114

ThelI Idil h me
.I. ill--1! 1 holder
on

The pi,lolin =041 to
the cm, 3 on

 pm4O= noloiIdiled

1 Rly'll..'/p'-lit-4/.ilt

ACN 114841 114

re,aotsce C 111 FisMI VI LP. (9CF W)
NK

14/08/2016

13/04/2016

13/04/2916

U Jil=.1

11.M....d...1.hum/tha .al....os.m./4/m..theach..0/.....8*Noran....
  am/N/*M//*Gl h/Wm//*/9//*/0,/// m/,8**/1/0/,mi=kmadho g noh bagamp/9/=h/8,  

C,I. of.ec„),se M

Ful, paid orehi,y

1 Cill,g» h,Ili:Inh il

PWou, nob

10,224070

V ,pmlf m pgllon  #I

74,584,750

W# pil.
(5)

laill6*.ed
011
187,002,400
R•,paid

him)

Pi,1bi/, d *dhen/ 4 0d=,8 h h*sa   , IW,I IV m/ ,I,/ dm. m/bil, ,iW hokh or In alloo l h mIWIi,Iid ihi
callip,ligorac#Ill, *IMI »mblh  holdil I lcl*,d100 aaillillNldlu Illi  IDIIIIIWI=IDIII

D-d

14/0 018

PIIan WIOID ingfdi,IlI
lelmmt D*net

ROF  Twi,Illy kil,=ed h

le'll'*10" en *PolaIOf
//'/me h mem,1/T=*
d=d  d 14 Jiis 2018
b•&&,In ROF VL Aso
M-48/.4.-0
-Rd#k ./.Cled-
Am'lan E

Comidil,lo,1
01'/" IWik
/ ch/M» m

NIA

c .4 resrd
./1//il ./.dld

84,338,BMHypid

Pift«MiliI alIm,-8,4 Inion# of ths .Ib l !.1 h oldi h voIN lallh*Ir thl diigeII lilli,<

Hdmd

S.nA

PnmIMI.
Igl/IMdI hoWIr 0)

--C.M. .-In
nimlb/4

p.,02"

M.U80



16. Jun. 2016 -10:27 -- No. 0720- - P. 3

& Ch.,9- h =-0/.I,0,1
11»pemons oh."..b.cE<".Il.001-®0 0....6/10. allocl  ,0/h.MIc"Ing.68....hinoin'Wk/...Wi.Innug///6/'ll'IN'lly/'
Mih **b#4Wm*h hg/Vs/<M// =**=

I: FC ,-   · ·

....m Em.pems=r=ned/".bm./

8//1/*Ire

RCF VI
Idol -*on-M
LI./.d
.nm.
Cm#EA

*ried PVLW
W=d lili.9.1=* PV Lkl
GI,go'y -
W No*eftne,Ie,!11
mT=1 orilic
Iic„ Crilm Ply Ud I *IiliI Rir li

//12/.IC'..1/.pliat.[1
DST Pty Lkl
R D Thorpe Pty Lki
illpwlki
Robeit (Bob) Diild Thorne
RpNLB-d

*I-.arto 0  n
Lihaii *iMi
L=,Ii PlyLI
Bgs Pt, LM
ELE Bup- Pty Lid

plh,tr 

al,rah,m

16hnof..09'Hon

al..
1400 Sblmth St,Ht 5-204 Dini,r CO 802(R LISA
L/0,124 120 Comt,8*/* M,moll,», VIC 3000

118 0/ /da Strmt Mo/ /1/1 P=k, ¥14 8012
[irt-rFI-r,rirrn C/   8,011. 94....al/1 -Aillil, Rp-1
m.mum.40  1 :14086
109GidIR9ACI=,dIOW4185
l e-a RD< Bium X04088
Po,[ O bBQ elm Mioloolih OLD 4553
118 CRI,Ii//I//AL V*rn/,1 (//I411b
63 Clmlot Stre< CB=We QLD 4061
PO Bca 40, B=T! SA 530

35 Ragmt Shet, aghthP riI QLD 4113
13 2 Ili,ino,Im Imt Bililbim QLD 4000
Ch IMI,1 Weithpli GPO Bco[ 366, Mw=z QLD 4001
134 2 laicii,iim ShK Bild)<IiIOW 4001
134 Mii m Sliw< Bil/iiiii OW 4 0
61- KBbA,y 0112 GPO 80 6428 538789 NEP   2901

Cli>- K ,9 011=0 GPO 80 6 26 8*4 NSW 2001
POB=4793, Eight- R,l,=a[)4113
PO Bc=4793, IE¥*hPlgli• QLD 4113
PO Ba<4793, E¥  WII P**mi<NUD4113
POB=4703, Rglt-P!,6»QU)4118

PETERPaCHOLBON

Om=TioNS

0,08*: AUTHO ZED OFFICER

1//Me

(1) Ir le.Bar=/Ird...Im/0/*.mull//Ir..18 dI-   1".I(/O..oomomal..C/.m.00<X"MI.Al".
mml.mn.-im.p##*Im...".h...........8 ./m".th...dal.pdp==.
./--/*h., *-,ha ra ad ..ougholtt  .m . alp,-*IN d-./M.-mbem#of=oh/oup,-8/
.m..4.....tr=Tel.0.4./.1....064// RIL

® 8=*»d,1 on of 'Iiaolili" h =0& 9 dl. *padi=Aot aol.

¢3) Sasthed.lbanoff ini,KI„,Ii hi-»808*671aMof9»Co,por,/e.»i  001.
H) 11»Wal...of..4.¥=d...d./.-1.dhb.../.-1

0) The pi,Ion* mli #/0  ihi Wiwb h hhody ),p,Ili or  il,)»millpild by 10d

09 Mibdill at

  Il,rili,mt,Fee=:loroeir d,12„1*1„Dible-eof•Halldlilglhrel,vllblleetooo,/Ild Imi ga 61180),ppl<
I 0111 dIl, doasmnt laIN ali thl illlll Ilf Ily Ilill,•11qllill  md s -Irn, by e» pemon 0*,U HId=11*dilik Of
Il,cclill<,c,=180,=1= 1=<rmilt•lgillp•¥ Ihha m, ,al/#I a I m• =nlcs, N I©or lo<,chln» or

M iny lillogih of0  poi,Ir of a plaoln lo lailifill. oon,01 Al -roll of, or Imic, thi Ilinlie 04 the Yalig pomn orIpoidd
the ecdh b,ha 1/ r-,w  t ,mtm , M-4,c 41/phil#*Int oh //**I/*

8......0*..u.../.88010,19*.C.M. m-2001.

(71 9,1,l, d Is com-ilm Ini1/ Idl IIW Iid / lieml  mone, Ind *Ii< 1*/ IIV FIM IvmIom a rel,/lilNlr IIll:/ l 
or mly, bloon» IWIM lo mai * h ill/o„ lo W m,Ii,IIIL [  91* be I„Ii,didI/ thih„Iil I co„,ll<o,Id anIl==*I or



16. Jun. 2016 10:27 No. 0720 P. 4

ntd. 99,#19.,14 Il nicitMlillid gl **04 Ibehe,ofU»*lb--1Mdi= h...oci,Ii hiel.,10,1 Ame
ao lhallitl./1/011*0*/01./..1 a n ,-0--Il=*a

I Illi •1 •Ii-Bllh „,Ini 19 /Ii,*te lhe kl=* d ths pmcin IB il Ihi I,li„I h-met /,IlN=I ofl opUMI- 'Imk)=f.

m) Gh, ddlig li Ilroolmil, ofe» Dre=d allocillon and mydil In M Imci,lon,lizia li laubililMIE nol,1



4
4

M
4

4
4.

4
4

4
4

4
1

4
1

0
4

a
i

Mi
1/

ism
S
i
s
s
.
E
S
S
E

5
S
5
S
9
9
S
S

i 
l 
l

11
1
i:

il
l

1 
1 

1 
1 

1 
1 

1
11

1
1

*11
1&

31
1

1
i

i
l
i
j
i
f
f
i
r

t
r
i
f
i
l
i
l
i
t
i
i

E
I
I
i
,

1
[
i
r
!
!
:

Ir
&/
i

f 1

Ill
i!!

P
ili

1,1
3!

i

l
 
i

11
/a

ili,
/1

/1
//1

,1
/i

m
ifi

lli
/"

11
/1

/it
ili

B/
li
li
li
'i
'i
'i
li
li
lt

li
li
li
lt
ip

li
li
ls

i l
 l 

s
i

i

16. Jun. 2016 :27 No. 0720 P. 5



16. Jun. 2016 10:27 No. 0720 P. 6

ANNEXURE'r

1111,1, Annexure 'Er of 53 peges rE red b h the Foim 604 (Notice of change of Mered of Substantlal holder), ugned
by me and dat/d 16 June 2016.

The copy of Op deed attached 18 a true copy of the co itm t deed suve for Ule red@otions.

NAcns/do,1 r
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Commitment Deed

Details

Coven-tom

RCF

Nl,Irillaidli Cil,Illl,Ills Ind RCF

No. 0720 P. 10

E=]h d the pernons hted h the *st cohmn d the table h Soheade
1

Each Of the per®orm &0(ed In the Becond cokml of the table h
Sahecklle 1

N,ne

 rmed h

Raeolne Caphl Ad VI LP.

Ca,man bianit 88 a Caymmi kdands ammp¢ad
Lknhd Partn ilp

allte 200, 1400 Sbc rth Stre,1: Demer,
Colorailo, 80202, USA

Fax

Final

Ch),an/Coun&d

Govern g *w NO# South WOJee

Rs'lld.

 MMiles<Ii   0=milii  Did

Ort or abottthe daied tis deed RCF and Ausenoo wl
enlgr hlo (or have  e,ed hto) a Saheme Im ·' ...

Agree,1,8,it v oh ili outh *im on  ch Al=,100 ind
RCE v  pro!¥=, and h•*,nerrt a soheme of arraruemerrt
LRIer Part 5.1 d *te Corpoialons Aot between AL=rico and
118 shareholders (other than catain exckided sh,nholderB).

Thh; dged gem out the commltme,* d each d the
ShareholdEES toi am(* st {*her th s, rema  an AL,88„Co
SharBholder „ul after  plemer¢Hlon of the Schema

A

a
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General terms

1 Def!nltlons and Interpretation

1.1 D////1////3//
Theee mear go e®ply un es the contrary In* lon appeara.

No. 0720 P. 11

2016 Perlorma„M RIghtz mearm the 4,846,613 perlorrin=,ce rights bmled by
AL,08,1(0 h rooped of kienco Slwoo vitth en Icaroloe pk» of $0.10 per
perFOrnlance r)t, ¥*Iether veeted or invee,#6

ASC means the At=tralan Seoutles & hves:menl, Comm belon.

ASIC 820„Filon hi the me=*to gliwi h dmise 7(4.

-OCI- has /I m/AU glwen h Bect  12(R) dthe Colpo  m kt

AUX mee,18 ASX Urred (ACN 006 824 091).

Aullmilo means AL=enoo Umlad (AON 114 541 114).

AL:.InaBil am kise„co and h Saiialdia,les.

Au.Inco Stare means a luly ped or wry *me in u» cm,Ral of AimenCO.

Au,enco Sh,reholder mearm each peroon recorded b the Regler M a kider
d ALE,BI,Jo 318,83.

Bili,Ce 2016 · -, , . FOghts hes the mes*tg gven h *,me 5.2(b)(1).

B#dge Dehe means the deht, 28 atthe dat!) of th& deed *ta g $10 mlion,
owed by the Ausenco Group to ROF ls)der ve EWge Debt Dooliner[ta-

Btldge D,bt Doo,i„„1* mems the f=ZIN doamient beh en RCF (ae huM
end ALM»mo (as bro*w) cidad 15 Aprl 2016 810 any ather doc[,1,8,7# or
Milmenta ef (1% the B,BOe Deht.

Buslnees Day meins a day which h not a Sabirky, Suiday ora pdilo hoiday
In PA Westarn Ailg ala, In Ehlabane, Queerl;land, and h Der,ver, Colorada

0/11 mm any lig d=nar4 legal , ,„I:,- L cr r,•=1 of aG[lon under
c=non law, h eoly or under 51=1118, h iny way *#4 19 tib deed or iny
InAHNI, L /3-**111:deed-

*11011  TI,Ii.,19, on mHM miy BaposaL ag„9118,< ana,UN„*
, 6 ' -'· or #m=*lon whloh, If oomplaad, would mean a person (other

th  ROF or h Rdated Emitles) %mild:

(a) Musly or hARBolly, IRIB an ht,est or Flel,Nant trimmet ht, Or
become the holder of,

Into,Wead lillimi= Ckil,)*Ilit mid
*578 4-8

20% or mon d the Augenco Sh ee; or0

4
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M

(d)

(e)

(b)

(C)

No. 0720 P. 12

al or a att*antial part or a matarMI part of the bldiess
cor*clid by the Al=no Group

478,114 by way of takao,er bki, scheme of am geme,1, capital
reckicdo,1, sade & ass)18, sale d stses or &*1 verI,EQ, bd not = a
cu@80*ft, nomlnee or bare trl•*,e;

=Rle Corrtrol of Ausenoo or any 0 118 miedal Subslc les; or

othe,v,68 acquh or me,Ue ,.4b, a, res hlk,o r bid or *,al
lamd compa,9 structln) v,Rh Allenco.

ConfldenUal l,fo,111*Illon moom 0,9 Wom,0004 .11*ter or,l or h #*,
relat 'g 19:

(a) the Scheme;

 18 deed wid the Siareholders Deed In<Kilg the Edsla.,LI. conbrrts
or commerclat M. of ™ Shmehokkn Deed:

(O) :tro ation redalhg to the .L,7. A., . or which may have oome 10 the
kno*ledge of aperty h the course of nego¢bilons coIDE,74 *is dead
or the Ehuehokkn Deed: eind

Wwnfort, #»thEr od or h MiNU rehiklg to the folo**u v,here dsolosed
by or on behatf of a psty (the Dliolosmt b another party (the Reolple,10, shal
be deemed Conlkienti  [,60,mation 8. the Reclplerit:

te Dl:r*.Es -819* RI,1,„615„ngt or eyfit:81lm d AIR=1mi

te p=  IdBlha = fuisgk/=4 opeiv ore. Ilivi,1110,1, or Mramgl
plarm of the DIBoloser orh : · ., Ar :. - =ld

the operatic*m, dea es, trMBactione, commercled or fhanc 
anarugme,5 or «frah of the DI,cloler or u allocleist

Con,Elt,*lon meer,8 the col»n*jort of i' =enco tr xyl  ne tD t ne.

(a)

(b)

Control has the mes*Ig given h aecion 50AA of the Corpomions Actand, h
adcmlon, a per®on wl be takst 10 'Cor,tror an er¢Ity, the pe,Bon hokis or owrm
(either alone or wIR u as*ockitz or any Fitialad Body . ' ) and v,hether
Mectly or b,*ecOy:

the malorly d the basued shares d #te er[:Ry;

the malorly d the lesued shares of the imate holchig compaily d the
 ty: or

(0) themalorly d aiysecurities or other *8 981*d by the body
corporata eritntlp holders 10 disbilitilocks based on the profIA, eamip
M net Ic;IkMIon proceeds of the entiM,

and Coch'D[led has a „ : .  , r , m=ling.

Corporation, Act meene the Corporations Ad 2001 (Cm)

[Mlpole )10*Ides 181, as@111, transfE, cor,vey or dhenvkle clspose of a legal or
benefic,lal htereet or d a Relevant *tve< wil Dlipowl has a corrE*;poncing

Duro Feiguera meens Duro Felf*Ya, SA and Ets v olly o ned subskitailes.

en.,Wood& =•   C:=*=11 »ed
=7=84_6
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(a)

(b)

No. 0720 P. 13

me@,16 any moer. len, charge, piecte, =111114 by way of
se<.,4, lecurity Intereet, Utle ret, on, Feferertial *It or tuat arrangement
Clahll, Cover t. eaomlerit or any oth, Beasty arranguner* or any oth,
mi,Wind hav*U Ihe ime elma

Effeclive has the mee,*ig glvm h the Soherne knple,ic,IRRon Af,eerner[L

EReal'. D- hasthe mear*  given h the Scheme hiplerner! lon
Agn<"Mit

Ef:Al means the 6 , ,- :, general mestk lo be comened by Al!== ai
whlch Atmer)00 Shareholdern wl vote on the EGM Regokition.

1Re,clution mems a 19,oblion b be FRA B Aimence ER=mholder, 1,
approve, under sectort 611 :Ern 7 aMhe , : , r, - Act the =N29.on by
ROF d a Relevwit Intared h:

Alleenco Sharge hebi by th® Shareholdere 88 a reeuR of thlo died; and

the Ausenco Sh wee to be Illued m contemplatod In clause 4.1 (c)

414 ke,th Nn meom Ae employee hicentive plan b be knplerner,tad
folowN the *ler,lentalon [)* pinuient B v,hk#ICert* Aug o kay ·
pe,somel Wl be othred Aimenco Stlail (or r hts or lecurlle, convertte Into
shares) bythe Boafd ¥*110#1, h IENg«ba, reprecent no more th  15% by·'
nlinbE* of al d tile Atigenco Marge On 188(16 1 / the dah of biception'of the
plan. ·

Rrl Colst [)* hl the rne g given h the Sche ne
AO#ineri

2 - „ 1 7, Del» 1,as the mear*,g given h the Soherne ,# . : 7.,3,
A ®em.t

h..1/R..08"lon Period means the perlod commenciT on thedm d.this
*3ed End er,CR  on or al the earllest to oocu of:

(a) the riatu v,hlch 18 3 morilis af rthe (1* afthh; deed (or, if ASK)
mociles sec*lon 609(7)(c) of the Corpor=nons Ad to provide for a
madinlm cisposal restricCIon perlod of lorvr than 3 mortk aftw the
date of thk@ claud, the lastdaiB alsooh longer period);

(b) If the EGM Resokition h put  Allsenco Sh eholde¢3 g the EGM but 18
not approved by Aimenoo Shieholde[B, the Conshmlon d thai medkN;

(0) tanwihiahon d th]8 deed.

K,Iy P,ovl,lon, mems the p, lons ®st out in 8chedil 2.

1. Ilty men dakns, debta, oblgado , labiles, losses, expermes, 00* mci
chimagi d any Wnd and holover a,1,4 I,dILIW pe  es. I- and #tere#
wid kidudrg those WhiGh am proepect*e or conangent and thoee the m770<4 of
wilah for thet ne be[N la nd asce,11,(red or aece,Ill,iable.

Ult*,g Rulel meens the lathg rlks of AS)C

Ongoing ABIC 5 & 7, means an ASIC E*emp k  dher than one which
merely mo(lfle, secOon 609(7)(c) of the Corpiral*rE Act to Movkle lor a
m m<*11/n (Espoeal reetriction period of lorW,tt=13 moriths edk3rthe dee of thls
deed.

• Bg aWood Ii/I,0,8 C „11,1* Did
28576884-0
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Ongoing Fiest,lolion Pwiod means the pellod commenc  at the earler of,

(a) the con*don d the EGM d v,Nch the EGM Rgeo)«Rion 18 ! RamW; and

(b) medale on v,hlch an CNoliv ASIG Exempoon takee effect

and midN on or adme Ine atwha the Shereliolim,B Deed te*88 ellect and il
MicIW lmon the Slarehcldera.

Right, meEns the Pre-2016 Perfomarm RWI  and the 2016
P ormance RlgIVE

A„Alle Pgribm=noe Nghia mm al perfu,inance 00* bmied by Aimenoo
h reepect of Auser,co St=es, v,hether ves d Or uweeted, thit En not 2016
Performance F¥ta.

RCF Pmiles meam ROF, It!3 Rda Bd EK|t|89 End the *Mos,8, emplo)<es and
dviaan of each of FICF and Its Fla&aiad EritfUes.

FICFM meang RCF M=,ag< ,ic,1 LLC  Wor Reeolite C*Ral Ftnde
MENlE emert Pty 1-ki

Rlcold D- hm the Ine   given h, thl Scheme In,plenler m Aamelnent

Flegle or mearts the 81*re re ,0 of Auserco

Ragul,lory Alithor*y has the mear*Ig given h the Soherne knplernerihillon
AMeement

R/.,d Body C.por-het» m=*g *en h me · ,, r, A2

Rgi ed Ef*ny msans, h respectof RCF:

(a) RCFMT

(b) a Flelded Body Colpirats of ROF or ACFM:

(c) any partnemhlp, Inlad partnerahlp, er,lity, flmd or trt=t diat ks mmaged
by RCFU.

Nld  nai d a pemon mems:

(a) thEI! pe,Bon'B 8880Cities; and

(b) the person'B Related Bodes Corpormig Of =ly) md #le* reepeCOVe
#loers, employees, EKivisAn and agent&

Relevant Covenantor meano, h reepect of a 81 reholder, the Co,/ene„tor Of
Niy) whoee name appeers in column 2 of the table in Schedlle 1 next lo t?*I
St=,Bhrifi=08 rmme, it being ., R , ' : :1 - . th«! a ReIBI,ant Cal,enar,tor can be
related 19 more than one Sharshoklet.

Rolevill Were,t hl the meellig m gtven by 840#8 608 and 609 of the
Act

R,levmt E»,Ireholder meam, In reeped of a Covenan#, the Sharehold,
v,hoee nmne  pe  bl cokmn 1 of the table h Sche«a l neoato thet
Im,lin nmne.

Reltricted Shs,al mea* h respect of a SlweholdM, the ALEEnCO Shares set
out in collrnn 3 of ne table In Schedule 1 nma to tfmt Slarehokier'* name,

eI* awid lailixiji Caaimil l Did
20678884_8
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tDgE*her With any Atismoo 61=68 18mled to a Stwehol# pursuant lo the
vedbl 01 Pe,formance RWIts.

Scheme mear» the scherne Of E,ra,igemENit Ln|Ef Pt 5.1 of the
Ast lilder which Au"enco 311"33 ./ be tromferred 10 FICF, ae ., 1. I ,· ' ·,I ., h
the Scheme Implem ImflorI ive®mint

8/lilliI»
Ageement

, 1, has the mear*,g given h the Scheme ki,': : ' : , - „

8*.7. ' : ' - 1, Agmemil m'Ys the Scheme h•*•nent=1011
Wre,nent dded on or aboutthe dal of thbs dead between AL=noo End RCF.

Seolzed Deht me,n; be cash =ivanoe and Gveni,1[ftdebto*laly Med by
the Almenco Group to Al=tala End New Zealiid Bi,4 Group Um.dld
Natiorial Austre*t Benk 1-:nl d, the rvitz, tile and htarest lo v**ch ROF
aCCR*ed on 25 May 2016.

Shill,lialili,s [)id means a ded 1n be e , red hlo bgt*len the p,lge 10 thls
dead and Almenco govemt,8 the maisgonilt, oof,trol End fktmCIN d the
Ause,w (*oup 88 Cor*Nnpk*,d In c:*Am 42

Subikli,les has the meal*19 l£ has h the Calpoililorm Act

12 . 'cer  genern[ *m.

m

@)

01)

(0

UnIE**sthe contrary Iritarition appeEn, a reference In thbs deed b:

(4 Bil"on, or : . · -) a dxument ( ckulgmls d,0 *cludee
any v lon or repi 8merit of Iti

M (claulegmnmtur. ./.IM.)ac ilme, /121=sohecklle h
a reference to a daine In or =119<im M acheallo to thls deed;

(c) (re/er ,co to *:,Mes) a 81 tliM, orclharm, code or other hw inolucies
Viallons and oths, hlm,mera LIld,r R and conoollelalloru,
EInenckne,IIA r,enacmlerls or replacementl of my of Utem;

parNament (md km,8 made by par mer[i hickide SMe, Terriby and
Connormellm la,  andreemlom and oth= ##iments =Wi#En,
and Go!,8081«lons. vine'Winier/8, re-*motments or f.: · : 6 Of any
of them);

• lang & Wood Ililicm CMIi*Z Daad
20678884_6

(strullar *..#Mthestru r  chldes the phsal and vioe
Ven"4

(pmon) the v*)rd Xemon- AduMm an   dual, a f rn, a body
corporale, a parmenhip. a joht ve,*se, an '.,:, r,-, body or
Ieocialon, or Iiy Reg*mfy AL¢*91#

(m"<UU,4 : / a 1 Q. au„""Uh") ap iouhrpemon hdlima
reference to the per®uM..14,1.*an, succe=ors,
81*emutes Nluch pe,aor  W# by novdon) and assvm;

(M..noe to a group of pemo ) a loup of pe,Borm or th Ms 18 a
refer),De to any W or more of  hem idily and k} manh d them

(dolam) Alsiallan dolars, dolw£ AS or $ le a reference lo the Ii„fill
cl,rer¥:y of   trala;
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(*culation of tin») a period of t e datN from a dvandayortheday
of z agtor evmrt, Is b be calculated eoock:*e of hotday;

(reference to s day) aday le lo be hts/*d = the period of tme
corrinmloN ai mickvlt and er g 24 holm biar;

( „ · · , -, ,  ms) an 80(0„1!49 •m la a relerence   that lelm as It
11 Ined *1 -9110,tN gtande,ds under the , ., :r , :A# or, 1 nd
l,7(0178*eler  *h toge *mida,4 In accc,11% pr *]les mid BAdjoes
g,neraly accep d In Au8trak

(m) ("NI'ung no,limmicathe v rii,noicie"Iiuingiliceximplf or
=,uch ar *m IltrocktchU an =nple, do not hI the mear*Ki of the
%**c  10 which the cocomple rekal,0 10 M m ple or eom ples d a
Akr In;  d

(n) (tkne of daM Ame kS a rgferenoe to Sydley, Nmv Smith WRI• Ame.

1.3 N=R diy
if m act inder this deed to be done by a perty on or by a given day 18 done afts
6,300111 on 18& day, 1 le taken 41 be done on the nmci day.

1 A Na*t Bus ess Day
N 1 0vert mit occl, on a *illamd day whk:h Is no¢ a Ekiditess Day then the
stifiatad Chy Wl be Wken lo be the rien 8011081 Day.

1.5 Headnos
Headlif (bickxim #tole In brackets ai Be be/in:,g of Fngraphs) are for
corr/enlence only and do not uffeot the  ,pretation of 0* *ed

Share disposal and acquisition restrictions and
conduct obligations

2-1 /y/'kn -5 .7·

Ef  Stsehokier litclertakes thi 4 cks,8 the trmr¥n 888:11ction Period. It wm
riot fliwt the vvrmen consent d MCP, Disposed Eny Restrkied Sharge.

22 0,lgollg re/Ildionl
(a)

I m

&*ject to lie EGM Rasokrtion behg passed or an Ongoll ASIC
Exemption behg Famed (as the case may be), eaoh Sfuueholder
Inderbakee thet dinig Me Cngoli Restrlanon Period M wl:

not D*pose of any Med,Ic*»d Sharm Without the ¥nitien Gonser#
of FICFi and

comply v,Ith the Key PrI,181(,18, ist|888 ROF Zreel to the
cortrary.

(b) Clatmes 22(a)(1) and 22(a)® Me con(mlonal on elrher the EGM
Reeoh*lon be g passed or an Cligolig ASIC Exemt*lon be[Mg  ar*ed.
It the EGM Reeokfan b passed or the Cbgotg ASIC E36omplon 18
 ented, dalme 2.1 wl cease b apply and be replaced by the

·-  : r L:In dauees 2.2(a)(1) and 22(a)®.

  CoiI,Inili,1,IHOsed

2
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Ongoing rest:lctione and olugations not sublect to '

Ech Stsehokier =id Cover=,tor lilder kes thai from *ie date d th* deed
l![I the ht, of le *,inklsion and the end d the Orvo  Restric on Pe,lod:

(a) 1. not 2¤?1*elee k) ao[,Ibe ormake any offer 19 all*:v a
Flauvu t htert or eocron,ic libred In any A Iggico @=4 ot GainEs
or croclie any of thorn th gs on behalf of lad or a Rei d Pernon,
other tfuNI by way d the ve/8 of any Perf,017,18,1- Rgib g=,ted prior
lo the date of Uds deed; and

(b) N It or any d h Rehted Pen,Ons Is approadied by aq [*her person to
fl,gymE a Comr¥•blg TrE andon, It vA'  mer tely 'Trvin ROF and
disclose to FICF the rune of hai pergon and the detals of the
C npe¢Ilg Transecdon and the Bll*<,Ce of dail=lonS v,(th suah
persocE regaicIN the Compe* Trm=lon. A Sh=eholder or
Covenaittor wl have no oblgal t u,Kier *tis cialme 23(b) b the Bxtart
that the other*o requhd *cdoeve wodd be contrIvy k, flcknl=y
clrlee or Au,mco*nposed reatittions or protoc* : 2 : - . : 5. ki thEi
Shareholdgr or Covenanmr (88 11 0"e maybe).

2.4 Covenm,tor undertald[418
Ea,h CM*tar** 11<lartakss thEI! It wl ptvan #18! Its RelevarE Shereholver
com!*¥; 'th lt" , i -1.:r, . l der d-,1/' 11 * 23.

No control over voting dghts
The paiks . :, I . : ''.L - tlit , - " e.,- ,.nythh,0 00 the contrary, nottmg
h this deed shal confer on ROF my Gor,trol mer, or power » Illkience, the
exen.ke- Ci "10//g rights 'Ah.01",d   the Re ted 8/fee (or any 0/her Auser'DO
SharBS).

4 Ackn,
4.1

1 and Shareholders Deed

Admoludgemeils
Faell EhtrehokIEr and Cove/'9rjur ..., , .. ti: and agn,e thix;

(a) (P*mry oble In*) the Mt,diy Oblecth# 01 Auler= fo AN the
1/ : I '.1, I Daig v,El be 19 *IBitgthen and EDq]End the Bughtess

 bahy by die# a prudel levd d geark, suppor* te b-nos
Iheet and 1,138,talill Ng€*ed =,Uslnor  d complerrier-y
bus*teeoee. To the Ect»flt thal fu re accpiallons are fl,w,wl by the
lielle Of ecRIUy *ect,1186 th  may reed h #le calon of ead
Sh holdn *rehok.g mamit

(b) (DMdenc ) Almenco wl re es! 118 opef[1!N pmll 10 Alld Oo##1 and
It le htmid  hat no clvidenc&8 9,11 be paid by Ausenco for at least
3 yeam from the  ripl,ner*ation Date:

(c) (Secured Dabl) h xcordmoe,%*h and subled to the Scheme
Implerneritadon Agreement, folon**g the I m, ' . . 1 r, Date ROF and
AL,Illao wAI do al 1*29 nece=ary or oorr,Erdert 10 pro(199 te
converelon of me Se<*sed [)*t (Nk<* blarest) and (If so eledad by
FICF) Ale Brkige [)8 t (h*dng M rest), Ak, Aimnao Sharee;

01* aw=1 lid'lle- Cely'll'll'to.1
2867*4-6
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(g)
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(d) (Com/4*pe .Idnmn») fol.# 41"plemmtaoort D-, Atmenco
wl oor ene a meedng d sharehokle,8 ki pe®® reeokition0 glv g effect
to:

(1) a charN of company Me frorn a pubic company hn#Bd by
shares 19 a proptistENy ccmpmy an ted by Bhoree;

(B)

U neceleary, a change of the compel,y'g nine to *AL=noo Pty
Lkr; md

the 8 6on of a new Comlartion comis  h al rrw*1181
reepect, vvih the 'mle of thk, ck,ed (and othenvIse ,, ,, :r,
chlges rellecEN lie fact hat At=Enco woukl no hger be a
publo h d cortve,7 anci It, end for 90 kitg 414 the ,
9,Brphokiern Deed h88 not been ent,red hk, h
.'hcli.9 4.2(8), Cwlinka:

provlelorm Iubetar y con**Int v th, and no less
fav<*fable to FICF man, the Key Prov lorm: and

terme cores v* the prl,clples set oui h
Scheck,le 3;

(Bull W lives:m=® ROF le re¥ng upon he prececim
Ih ergs* Into the Soheme ,
Agreement and th18 died:

( depende,t =Moe) Il Is er=*U hlo 1h ig dsed folo#IW recaM of
meper ent legal advli as 18 *te eflud of thk, deed End the Soheme
more generaly; and

(No Claim) It wl rid proceed *th Ily Calm, and doel not have any
Waln, remecly or right 10 Foeed wth any Clati, v,Ilethsr al law or h
e*ty, gatnst FICF, the RCF Parties or Auset,co (of E•ly dthel
raaE,¥ e ofT B or ::: 5:7 ::) h relailon b any of the m#*M
cont,mplamd It PE,Eve#18 (a) 1n (d) above d th  dause 4.1
(, 1, , I 'p' 1 'bo "r.), and eaoh Shareholder and Ccvenankf
Wa 80 and relealee those pe,NioN 10 the miblm Id]  permitu by
law from any and al lally wh oever h resped d arly loss, *r,BA
cost EN,ense, Illuy or han,1  ckld,U - . . , . 7 . loss) whioh thai
Shargholder and th  Cove„8,7# actlers or  cus h relion b fhe
A mo#le*ed Man,ra

42 Ioiden Deed

(1)

Cm,*i Shareholder and Cover=Tk* wlI negotlm In good f# with RCF
dth a view 18 EUedig the *rng d the Shareholders Deed ae soon as
posal}le and, h any everrt, by nc* AD,f #tan 1 month,oloweW the
 nploneritalon DaiB. The Sfunholderi Deed wil cont,Vt:

pruvielons -, - 1' - cori*10 vvth, and no 1888 fmodrable
10 RCFthan, the Key Prov181O08: and

tefrns cortelitvnt with the »clples 88¢ out h Scheckile 3 (  the
cme d  con,1-noy bet#een the Key Pro-ons anci the
prk,olpies h Soheak 8, the Key ProvIllorM preval).

(b) Upon be Sh hokier, Deed becanhg eftec e and b DIg upon the
Shareholders and Cot,enamorl, and atled to the Sharei,od,2,8 Deed
oor Irlha prc*ledons mlbstanthny confiete,it v,Sh, and no Iess

. 14 & W=1 ////,I'ji 0"0'll#..10..d
2mlWB#-8
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favouable to FICF than, the Key Pit,vielorm, dallee 2.2(a)(1) and the Key
Prov onsd hmhate and be d no fisther lorce nor efbct

4-3 Consent to short ndice
F# Shereholder Lidertalcas k] FICF that wlhh 3 81:siless Days of receMI a
requeet fron ALRSenCO k) do SO, thiti Shareholder v,  consent b the meet 10
rvINTed to In dause 4.1(d) be•Ig hekl on diod nc*Ice.

5 Perfo:mance Rights
51 Pre·2016  ,fornw,ce Rghts

E=:h St=ehokier End Cover=rtur 0010*led* ther

(a) h accorda,w wth the Sch«ne hfner[lation Agreerner,t, e h Pre
2016 Perft,rr,1 ce 11 It v,hic#, they hokl wl vegt lnto En ALmenoo Share
foicm# the Emed* Da and prkx to the Record Date: and

(b) the Ausenco Sharee hat reeult from the vagr,lg d the Pm-2016
Performance RWRB nfl be '8801]lcted Sherer for the pLSpOSeS d thls
dged.

5.2 2018 Performance E•60)ta
(a) Thle climme 52 h concmlonal upon:

(1) AS)( sran#lu Au®er o any necessary walverB frorn 11514
R[180 8-28.2 and 6-29.4 h reepec* of the tree<niert cl tile 2016
P ormance Fligms In accudence v¥th daise 6.2(b); ard

00 the ac,¤ne becorrihg elec*,ve.

8) Each Sh,ehold, and Covang,imr *,Bes 19:

0 the Vadallon of the *ms d the Balance 2016 Performence
Rights (as dihid h 01/1/ 52/)(1)) whkh they hoki by way of:

(A) me Miver of the recR*eme,¢10 pay the $0.10 exerakle
*:

(B) rhe wah,er of ne recR*emd b e=0188 the v[:91=1
Balance 2016 Pertomance RIgHa: and

(C) cormlatlon #mt the ve-d Balanoe 2016 Pe,forma,109
FIUit, wl cor,vt into Almnco Shares on all besls,
hTeepecth,e of the prk:e of Ausenco SharBs; and

® the c,)celation of thd Minber of 20)16 PerformEnce Righb 83
18 Calcuetad h acc darice v*h the folo#  form£*a:

N=PR-B

W re:

N 4 h reeped d a Shareholder or Covenontor, the
r nber of 2016 Performance 1¥IA 19 be canceled;

Con'.IN"19..d 12
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PR 18 the rvnber 0 2016 Perrormanoe RUIts hekl by Ute
relev=rt Sh= holder or Coverte,7*r; end

B M tr  rurber 01*my 'HS Perlomtmos Rour
held by the rel,v# 81*lohold,c Covelzritor,
calc*ted h accordance with the WowN fumula (ond
li the rn,Ii#u Mmiber ls a flaclon Illn minded up to
the ne,est whole n[Enbell:

where

SO le the Scheme , :•'. .r, per AL=moo Sh=Bi
eg®re®eed in Au,tra an dols

(0) The EM[Eme 2016 Perionizarloe RIghh wl vast Into A,sm,00 Shares
foiov*W the Effec¢*O [)gle and belore he Record [)818 on the k,rms sE* ·
out under *u,0 5-*W and h moor*n,e wah the Scheme
Impl nor !lon Agnlnwwt

(d) Ed Slantiokjer and Coverwitor : : , , . #'L . : t Ii the Ausenoo
Sharee that reeuIt frorn 010 ve,t g of the Bal,me 2016 Perform,ice
RUM, h E-*m.* ial= 5-2(a) w. be 'Regirk*ad Stget for
the p,sposel of al deed-

(e) Each Ehnhokler and Cover,Ittor that holds 2016 Perfommnoe Rgh&!
BOree® to do all thhm reasor bly requestad by ACF k} give effed to
daule 5.2(b) end toa,[tmythe cordtor  m c tme 5.2(a), holxang
mothlg any doamler* reqi*ed by FICF or &18@noo.

U Reigass and binsm of Aue,nco
(a)

(1)

Wth #ect Ine .*Wo#N the Illue of, enco *fes upon the
vitiv of Per rnlmce Rjght, 1,·acc,dance with *uees 51(a) anc[
6.2(ah each Sh,eholder and Cover,10< Itto holde Perlormance

releasee ond *diarge® AL,81<w frorn d Mins thai they may
have agablt All,enco h reepect of Pertomle,tee Rlgtla: End

WreeS 10 Glirender to Al=)00 any certificatm heki In reeped
of the Perfomiarice FUghts.

03) Elch Stmreholder =Id Collantx th[* holds 2016 Performance Rghta
aclav#ledgeS thal obatmes 5.2(a), 5-2(e) and 5,3(a) se glvmi Jor lie
ber»m of, md are mit=c)eable by, Vi *cltion to RCF) A menco,
no#vithetanc  thal Alleenco 18 not a party to th» deed. To ttmt Endwrt
#Ihs deed shal operals al a deed poN In favou of Ausenco.

6 Obllontions in respect of Scheme process
6.1 Concha of Scheme

Eadi Shareholder End Cover=,tor Evess, ai im Mvil m®ense, lo do al thhUB
reesoneklyrellested by RCF b give effect k) the Soheme and the  an=lions
contlnp,*d by It ( ck,c g oktablm cormer,6, 09*2 arid pfo,balL
docurnals and gett  do,cume,16 complemd and sbned and suppl*U

0 IN AWd Miliiaii Coiiiiillfiieit Oaed
=578864-0

0    PR x (S  $0.10) 
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tr ormekn). h patial*f, no SH"eholder or CovE/%/1/ w. do anythhg with
the  tor/or /kely e/Mect that th/s dead tarrnkmaiB Lnder 0/81:se 11.1(a).

Subled m claim 123, each Sweholder end Covermr*or alahork,es FICF b
mbe any pub[to emounceme  or ddomim as may be legaUy recpked or
colifmcilertly madie in connection •101 thk; deed and the Scheme.

ASIC Exemption
(a) SUblect t, clalme 7(c), 11 requeetad by RCF, each Shereholds a ees (ai

RCFs coel to co-operms w*h ROF end do al ththp nece&*acy to
r***1, and s¥-d RCFboo tra an m(emplon from the pro-on@ of
Chap[Br 6 01 the CO¢poll[||ons Act k.,der 8ec61 655A of the

, ,•, :L : Act, h respect of the  c,! mon by RCF of a Fletevm
Alsmst h the Re,hick;d Sh,el h connect}on vah this deed (ABIC

M Each Slmrehokier *,ges to comply Ifth any conation that maybe
knposed by ASIC h conneotion ,*th the ASIC Exatidial (provided thai
MCF *elf Nioes*3 mlah concllon), and 19 Meaie a[I doasner*8 88 may
be reasonably recp*ed by ASIC or RCF 10 glve fed lo the /Iid the
ASK) E=n on or tn oc*Tple,re Rth Bix# CCIXIROn.

(o) ROF may only apply for the ASIC Exemptk,n k

(1) 1 for, 10 the view, acmg realonably, that there IB no reasonable
txosped of the EGM Resolution being paB,ed vven an, ths
frun thed«»of thi, deed; or

® the F¥®t Court D*8118.6 not occured (or dl nd ocas) by 25
July 201 5

Indemnity
EEch ShENeholder =ld tB Relevant Covenan# Indenlriles the ROF Parties
Wakistally Uabity v#hIGh my of kee per8on, mey #Mor or h,49 §% a result Of
br=*1 by thet Shargholder or h Flelevant CovenanD of th  deed.
Notvittlelarlc  the foregot , neither the Slareholder nor Itl Relevant
Covermr*x ahal be lable to the ROF Pstles tor any,pedal plnlthe, hdrect
alc or oormequer,Mal dainages inder the indemrly h th dattee 8.

RCF undertaking
FICF 4,118,takes that It wil not prlorto the f st ar ll,e,sary of the Implement*lion
Date,  cairise any** d compuk=y accRiddon the R may hivv znder
Pt BA-2 of* CorporatioN Act

10 Representations and

lal la,lim! repre/enlnllons am//arr les
Eam party reliveenta and wsrant» to the other partlee thet eaoh of the folo,*tg
s ments kg true mid =10* 88 st the daie of thle deed:

• lang & VRod blilescr. a,11*113* Deid
2057888U
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(a) 6 has ful power /1 er,tar /*D and perform 118 02*/J /KN,8 10'ler th» dead
( lakic , If a Sh=eholder or a Cateziamor hi erluu into th  deed
as atri #Ae (Tri=0119), tnder thetrlst deed for the releVOM trult

(b) thk, deed Oor than a legal, vall =ld b¢n ,g oblgdon on li and,
Sublect to Eny nacessaly 5&,nph  and regliD· on, 18 enforceable h
=000,1 1108 #th h tgrrns;

(c) the mmvulorl, dellwly and performar= by eadi pe,ly of *96 deed does
not and /1 nd violl, br=*1 0mil in * cor raven  013

(D
00

any appicable kew, re tion or allhodsalon:

lt, coiltlliillon or other consthle,it doolmienle, Il a y, (or, If a
Shareholder or a Covermntor le a Tri*e, the trust dead for the
Trusor or

(® any agreement liider,Ellig, seasl  limrest or doalmet
wilk)h 16 b Ic*Ig on IC and

(d) Il a Eharelioki, or a Covenarrk}r 18 a Truslee:

(1) the TrL=me 19 the sole trustee of the Trust s,c  to the belt of h
kno*48* and beld, there 18 no propoeal b remove n as
tnkstae oi *ie Trt=4

the Tnistge  19 he rwit v be fuly Nemnli d 01* of the assets
dlhe Trust h resped d wiy lat# Ilsb O under, or In
cornedlon v,Rh, this deed and the right hM not been mo fled,
released or cRn hed h any way. The angl of the Trin IM
suffloler,t b salidy tlmi r ht h ful and the Trulme hae not
m Arl or rls!¥=i of   F dll:i*@ len 0„rtt „e Triit
assda; and

(® the Trust has not been te,Ti*migd and there 18 no *Ted*
propoeal or 1,1140,11eritk, v Id up, deiggle#, *mirmts,
reoo,181Rlite or resettle the Trust and

(e) It has taken al acuon /0 authorlee Coosclik,n and p,lorrnance of this
deed, =Id neither the executkxl nor pe,foirna,ice of this deed w• bred
miy legal obl on of tht poty orreg*e the consent of eny thkl party.

10  Se/**/M and Coven o, rep,em ons and wa,rmties
EBoll Shareholder wid Coveisitor represerras and v,Imin to RCF that each of
the folowIM atal=118,1* 18 lue and cloned h11118(lamly pdor 10 the =acutill of
thle deed In reepect of REe  and RE Relevarrt Shargincia or Relevant
Covenanlor (asthe cale maybe):

(al Itha:Midone (and w. notdo), ororna:md S do(orw. notorill/'do),
any E¥* whth would resul h a Diaposal d Reghicted Sh/Ne (or any
other heam of dal:se 2) v,hloh wl take dred ck,# the h##
ReeD*:Oon Pedod or C*,golp Aegbiction Perlodi

(b) the Shareholder ks #8 nds,Bred holder d the Ausenco Sharee andor
Performasice Flights Ider led net k, thEIi Shareholdis name h
Collmnl 8 04 of the mih h Scheck le li

(c) neither the ShEnholder nor b Fiel,WE t Cob,rti: ttor has iny Relin/Brt
Irltarest or other eoonomt WEA whsther c ed or Inctrect, in any

0 Id, aWeed Idilimi= 0%*99/...10..d 15
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 meroO Shares Or SE*,21* oorivermJ,e Ido AL -Go 818.84 <11.
than the A enco Sharee ancUor PerformEnoe RI, a IdendOed ned to
ths: ShEnholdets name h colunns 3 Nd 4 respectively of the table h
SCI*k,le 1:

(d) Its Alisenco Shares arti Performance FidiB, and b Redrkled St=ee,
are (and wmbe) free from al Ernmbranoes and other thiti pity
intarests or Aghtz; End

(e) neaher n nor Ils assoct s have piu,Ided or agmed b Rovkle any
cor kieralon for wiy A,JBer= Shares or 98*:uides ccrradble into
A„iroo Shares  er any puullase orV=ral5*  teft,3
morrths hetre the daiB of #16 deed.

10.3 Uabllity

(C)

Sublect to dause 10.3(b), the lablh d the ShEnholders End
Cove„ailcn li,(2< th  deed ahal be several and A, wid Ody to k!,RS¥;
ordomage uk*tg out of their ovm hee:hes

(b) Emh Sharehokier and b Flelevst Cover,witor shal be Ic*Ttly and
eeveraty &able fort)* oblgalorm widerthb deed.

11 Termination
11.1 Autontalla , : 1 1-,

Thh dead d tem]hate miumdcaly:

(8)

11.2 91=vlval

I the EGM F[mokitk),1 has riot been passed v,!thln 3 mo,lels d the d[Ite
of this deed (or, N ASIC modllx seclon 609(7)(c) d the ·,, r,
Act lo Mvlde lor a mexhnuin *pod r#victk}n period of longer than
3 mort,10 Ensr the dee of mil deed, bythe hgt date of such bnger
pellod);

I the Schane Implementation VInerIi k Wmhnied; or

.on me Shseholders Deed.*ad

It this d,ed is tarmiN*ed plsm=t tn olaime 11.1, eacit d the pitles d be
relemed frorn thel, r0¥™*Ive , i -L r., Lsider thks deed prowlded that

(a) the tarrn lialon of fhks dead wl not relame any pa,ly from any Llabiy b
 ,ther party = a cor=™noe d the br:=rh or non-fultent bythal
party of Its obigatior*$ lnder thks dead priork, the dine d such
teml tation;

(b) the Oblgatons It this dmize =Id h olatmes 1, 7, 10,12,13 and 14
suvlve tarmha on of Ith deed; and

(c) If fhk; deed 18 barrnkNIted plim,1=Tt lo r,1, 0•; 11.1 (b) Ind the EGM
Reeok,tion has been passed or an (*oolm AS]C Brelnption gaIMed.
the Wigalons In dauses 2.2 and 2.3 al,0 st[IVIve tarmhalion d this
deed for 8 morrths fo *Ig the daiB d hmhation.

01 gaw.Wit- C  V Da 
2957-4-8
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M

(g)

(h)

12 Confidentiality
111 Genern! obi lons

Saled 10 Claule® 1U and 123, a party must not

(a)

No. 0720 P. 24

Lme or perm  Nly pEnon m Ime the 00 Iderr 1  ormalort forany
pupow othir #:an the pe,10,Triance Oflts oblgallor= inier thh, deed; or

(b) exneE* as permlisd by thh; deed, dh;close or h any vmycomminictie 10
my other perzon any Corrfider  WOrmallori

122 Legal requiremems
A pe,ty may *ck,se Cor[fl Itial Wormalon where thai fwitorrnali :

(a) 4 h, or oomes &*4 the pubic doma  olher kn by breach of tils deed;

0,) Is ImoAn to the cleclosfr  plh prior to Ks receipt frpil the other pe,M

(c) b made known tothe decloiN party by a #thd party, 0¢hs #st by
breach of fh le doed:

(d) 18 requred to be asclo,ed by aw u by the  ing nI|88 Of a stook
=chlige on which the *ck»N pwty I, litad (,vhether or not that
reqi*ement arlle® ag a re81* of ac60,» by a BM;

(6) 19 re**ed lo be *doeed St EK:corck,rx v,Ith Atmenoo's htarrml boacd
Iub-committe® protoc* d the c clos g party ensues, 83 far BB It 18
able. that any per,on to %¥hom me Corlide,tial Inom=#* 18,1n,*-1
keepe ne Coradential Informa,on corlkjantlak

13 reasonably reqdred 10 be disolosed to
Oblgath  LS¥16, this deed:

the cisdbihop/#'s

h reasonably rB[**ed ti be clsGiosed tier[kine the r..., I , pa)ty's
righh  or to errforoe the #gallorm of fhe other party lo thh; deed; or

A *01-d  the ,- .5 I , pity's pit*88810!la| acM,er® bl
4 /.: Vt"/Blhe professiorid/liv aer /,Unckr adlyvikeep the

b,fomiationoor[Ildential,

hov,ever, b the ex!,c poss/,le, the c 010811%1 patty must consult v,Qh the oth,
party before ma14 the cflsdoeure and mlmt uve 18 bee: elldeavoln lo egree on
the form End conterit d the c olomie.

123 Dleclosule to Regulatory Autholity
A porty must not ctic|ose sly Coriderrlal Intormalert ID any RegLI ty
A hority whioh relern, drectly or kwireoly, b the other partles: or c cues the
b,rrns of thbs dead orthe Shareholders Deed with anysuch Re inry Allholty,
w outthe prlor apoval of the 00¤ partleS, such approwal nc*k, be
imelormbly #Mt,eld-

124 Diecloaure
Emil Sharehokler and Covenantor ac m ¥ledge #t FICF wl be recpired k,
cleclose the tenne of this deed end hereby cor»,11 b such disolomse, and wl
;*vlde al Wormdon reasonably reqlmolad by FICF h oonneclon v,(th mich

I lang & Wood al,liscri C *al Dead
28578884_6
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(a)

Cb)

13 Notices
Any notice, darn4 cormerrt or other ··
 ier thk; dead:

No. 0720 P. 25

'. "' (Nouoe) glven or macie

ml=t be h nTBB and *led by a person cklly euthorkaed by me sender

m ud be delvered to the Narded recipient by prepald post or by hE Id,
f= or emal lo the addre# fax numberor Iial tches set out h the
Detals section of thil deed (or, In the cale of a Sh,eholder or
Covermritor 19 the ddess, fax iRmlber or emal ad*= set out in
Sohecide 1) or the acil#80, fax nill,ber u emal a**888 119 not led by
the lended redplert b the Bender; Ild

(c) nibe takan b be ally glven ormade:

0) in the cme of de•very It person, when d/,/arud;

the dabof pos*Ig);

14 General

14.1 1' - 7 ·

I h the cie d fax, on recelpt by the Benclor of atrarlni i n
cor*01 report from the ·' , A: ' , mdine Iho,*tg the
relev# ni,1,h= d pages and ne oorrectd=*19* fax
number 'or riane of reciplerrt and Wkwit #mi the transmi®*ion
has been made wlmout mror: and

M h ma eased amal:
when the Bencier rvceh,60 ar, alitaiiided message
00,8,in4 deltry or

(B) fols hOIn 810< thet e 99* (m recorded on the device
frurn wtdoll the Bender ®ent the em el) Ldess the sencier
recelves an autorn-d Inee®age thmt the emal has not
been dihimil

vhth,ver happens WAL

but I the red 18 *81 a Notice woldd be tmken to be gjven or made on a
day thti 18 nd a Blmble= Day h the place to whlch the Natioe ls ser[i or
13 laber han 6.00pm (local tinle) lt •« be talcen to have been chiy given
or made Ect ROOam on *te ngod B-*=8 Day h hat placa

4 -,, - ",6 . right,
A paMy may ®cer*e a dght or remedy or give or refuse Im conseri hi anyway It
conoicjerl <$/2/tam ( ldz*V by knposhm concilions), Inlges trds deed
€**reS* Statel ottimilm.

142 Partial - : 1 0' rights
If a party doel not eo<Brdee a right or remedy fuly or 8* a gl,en thie, the party
may Etl exerokse I ./1.

O*AW=11  01 0=*nant[ ed
2867,84-6
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141 No I,bllny fof loss
A party Is not lable lor loss c=med bythe exeigh,e or siter,4*,d =rolse 4,
faanto mcarokle, or delay h ae,0184 a dght orrgm,dy ,„der thls deed.

144 Approv- =]d conse,b
By gjvhg b approval oroonserrt a pety does not make or give any Miranty or

41 88 b anyo olm*rlce reigIN "b#**d mite, ofm
ccn@ent or0.

14,5 Conf[kl of [t,eer=t
Tfu partles' rights and remecies Lnder thh deed maybem=ulged gven If it
 olvee a conmet of ck*yor a party has a pernonal hterest h the, e<Eltlse.

146 E medles c nul !ve
The Iwlt, and remeclae In thk; deed le h ac Ition to other rlg  and rurrigN.=
Oven by Imv Independently of thk; deed.

14.7 V*lation Ind waivar

14.9

A prolion of #18 deed or a r ht creeted l k,t may noE be walved or vwled
eacet* h v,riti , *ted by the party or paroeeto be bood

14.8 No marger
The "imMes, 2- 2 .4 1 Ind hldsmr,Klee h thla deed do not merge on the
Implame,r on DBIB (I that temt 18 delined ll the Scheme inpk,multallon
*ra*.

The Hernnines h thhs deed En GorrININ obOgsilortI, Ilivt,ijed trorn the
ofha oWIgaibm of Uie pa es indmM dged and con ue ah  18 deed Id&
It la nd necessENy lora party to hcut<pense or make pa,mer* before enfor(*tg
a right of  clemnity Lnder thks deeci

14.10 Further steps
Emh p,ty Evees, 81 h own Gmq)81198, 10 do mylm #10 0019 party Iics (SLK#t
as mal)* corise,16, *,14 ard prodi#* doon8,14 and oetbo dOCUmer*8
completed and dgned):

(a) to bind the poty ard any clher person h#nded *o be bolmd Inder 119
deed; or

(b) * show v,hether the party 18 cc*r4]1* 1 V lih thls deed.

14.11 · .6 : .7·

No rule of conshiction apphs to *ie,- ·' , s i d a plt  because glat perty
was re,pormi le forthe preplialon of, orBeeks torely on, thbdged orany part
ofif

14.12 Col
Eaeept where the Scheme does not proceed as a resul d a Cornpe#
Tramection thet

1

Ovull./.10.Id 19
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(1)

No. 0720 P. 27

reech In the 31wehold,8 receivll vakle (ki the form of oash,
seasitles or oth,n,488) forth- Auserm Stwes.

RCF * r*nbule 49* aoc ET*lg and ta advice 00,#B and expenses
rgesortably kn,red by the S *nhokjera and Covenankn (olher thst
DIso Fe Jera) h cornection w*h the Erepe,atkxt, =,CL ort and
ocinplstion of this deed, md hnplemente*n of the Schone, up k, st
gateg# Miold d A$150,000 (80(CkIC*W GST). Such '
d be pad by RCF:

(® withh 20 Bul)»88 Da  0, boel Ute Scherne knplernedailort
Agreement hm,N been t,ml:,-d and FICF18 -- i
ob lon betrv known (11 *of the =©8010,7 contamp d
abave); c*

(Iv) i eadRK, wlihin 20 Bus/38/8 De m orthe 'Inpkinentstion DED.

(b) allect to ck:use 14.12(a), the parnes Evee to pay their oan 00518 and
* 808 hl connec n Immepre -* e oulon id .mple on
dthb deed, and Implemer tion of the Scheme.

14.13 Entfre egreeriwit
Thle deed consthilee the enare agi,eemer,[ of the pertle® about Ita sublect m alter
and m,persedes al prv,kile /2/1,8,ner"/4 U//deretar:i"*19 and 4, i' .2, : on
thai Slibled marier.

14.14 As*nment
A paty may not assigi or othenv e ded Wth :8 0011» under th» deed or alow
Nly kntarest tri them 19 ar!88 or be VENied h each CIM, *hout the conse,1 of the
0*her p ty.

14,15 GovemN kw
™s deed ks governed bythe IE!1 h force hths place Ipedlled kithe Deels.
Fech pefty subrnlts k) the non-=nkmive ]Lihitwkwl d the Gol* 01 #id place,

14.16
This deed may vinsid of a mmber d Ooples, eadi dgned by one or more
partee to the deed. Ir soi the agned copies =e ImaiRd I mal*Il up the one
dociment Thk; deed wl taka effect,%*,en al ooli,te,part!3 arB MieNVed (**Blher
by emal cf 00»n*e) by RCF at Iti; ack*ess &[Bd h the Delah

m, l adead

..aw..... am'./.I
2957 984_8
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Commitment Deed

Schedule 1 Shareholder and Covenantor
details

Amilk': WAr*al PliMy Cil."

Hansed Pty Ud

 g,la,1 EW„= MI

Hamaed M=Eagernerl Ry Lid

 er,Oon: Wr,01 Mal 

 * 788 La.

Nia Robmt T,ard*h

I *10 & Wood lialBioiii  Cti,Iillii=it Deed
20578884-0

1 Covw-*r

Ea,10,1 H* M,l 

3. Ausanco
Stiles

27AmJm

194,857

1,512,028

54030

107.406

Rlghta

1,188.940 Pre
2016 Pel#jilmme

489,720
2016 Pertom=108

201,040 Pf *18
Pedbnling'

2!ihe i
2018 Pullormal,M

732,778 Pm·2016
pltkN....08

288.616
2018 Perlorn ce

WA

INA

WA

WA
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1. Shir®holder 2. Cm,=Itor 1 AL=er= 4.Pe'lormance
Rights

Lan@8 Pty Lid
Lulez*rt Hysnl 0nl) Mel¢a

0,142,547

Am•tkn: arll &¥ca

Baze Ry L.kl 7,775,150

Am,!lon: Ill Mslm

814 Sup= PI Lid

Ane'lo=BnIMele

00/10/1,11Cid
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(C)

(d)

Schedule 2 Key Provisions

1. Definitions and Interpretation

No. 0720 P. 31

[n this Sohall, 2:

(a) the f, 1,4 of Welpretaton h claime 1 2 of the deed apply

(b) 01188* otherivkse skiad, a rele,ence to a 'cl »i' 18 bo a ckluse of Uth
Schealle 24

a refer ce S 'the diecr 19 a rulecence lo the deed of •**91 ™
Schedile 2ila sched,le: and

Caplmhed tmrms him the meal*F dven il.claule 1.1 of me dead
other tim the foky**Mg tarrns which heve the folov*lg mear*tga:

Aooession Deed me,ms a deed in a form reegor ly rec *ed or aooeptable lo
RCF plim arlt to v,hlch an alofime or hrisfwm of Al„,I,Co 81*lree Evees to be
bolm,d by the turns d the miargholdeis Deed (forte hae been ert,red hlo) or
thi Commltmerit Deed.

Anaolid miI,Ihold., lms im me N Ovm h 04•&  al.

All[I]IM mems vah reeped to a Sharehokier:

(a) a Famly Compeny or Farnly Trustof the Rel,VENTt Covglimibe and

any le,11*,iagd supermnualon fuid of the Relev  Covers®r, the
trlmlee of whk;h IS the Melev=rt Cover=r=, the Rele,mt Covenamor
and a epouse, or a F ly Company d the Relevmlt Cove„aritor.

Bumin,Il mess the deefn Constrilollon, 61*le g and /*ct mallagemer 
0,11080 bu8 »m ce"led onbythe Ausenco Grwp h the glob,d reeouroee
M*hy al at the ,· - :-" ' D *A

Clwl, of Control h re Ition to a Shareholde, occura • |ta FWIevarrt Cover,8,1#
comes to have Control over the S eholder or one or more pernor= EMx e
Control of ihet Shareholder.

0!4 Buyi has the mei lg gl 1 In dause 4.1.

Drng Ptppoltion haB #Ie mear*W gA,en h o[=me 4.2(0).

[)14 Sib Price h- the me/*41 given h datme 4.2(d).

Digged Sharei has the rn=*lg gIven h daime 4.2(e).

[*so Feiguern mems Duo Fel Bra, SA BM Its Fldavant Covenantor (M 84.

Employee means an employge, non-eooscuUve *actor or cons:Ant (or ofur
category d pernon, or r*ljolidip to AL»enco. thel ROF eoproves or
detennhse).

En,ge hmesm:

I nig 08 VVId Illiani OviI,Id,1,9,1 Did
28578984_8
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(a) to caly on, parth*ale h, provicie nnance or se,VIGBS t)(nokx/ng
loenee Noledinl popedy *1310 or from) or *mv se be dredy <f
r 0014 11,/oh/ed K ippo# co,1111bite 10 or hm.m an bilte*4 ***Y
or,72*by OW„MU Na* 819 -   body CC,lrinte, 014
partnE*th ert:yor *ier person) End h any oapedty v·hE*30(ver,
 ckid,B as a ehefel,older, 4,71#,01<lar, Seculy hok er, /1801[r,
conelltart, aeMBer. contractor, pr *aL Egmt malagw, employge,
Jene#AR,y, partner, aIeociIA trus<Be or 1#8,1824 End

(b) man*U or ad*Itg, vite¢her for drect remlnerailon cr benent or

and Blgage,1,lit# a . , ...,, r , maar**

Exit haethe me,*U glvgn h cklise 6.1(b).

Fatr Ilitod Vitue means the W mlit value of the Sale Shies = EUBed
beaweat FICF and the AffectEd Shareholder, or fal,U Veement the Va[LED
M# 18 ne meal of twn vak=lorm, one dstermhed by m lideplide!*
vaklailon expert norn lated by ROF and the c*her delmmhed by art Idepe,118rrt
vakialon expert nominated by the Afle<*acl Sh hokler.

Flm[ly Compig means a body corpor* v,hlch the Flelevarit Covmar®r
Contr* end whkoh al d the disres h the body corpora» are 0*ned, legaly arti
bensficialy. by the Flelevan Cover=ltnr EN#/w rela ,0 of 8)8 Relevan
Covgnar or and/or trl*ee of a FEmly Trust d the Rgleved Covenantor.

Fmlly Trust mearm trust v,hlch the Relevmit Covenar*or Cor** and Lnder
v,hlch the benenciarlee arethe Relevart Covmar** and/or relollv- ofthe
Relevent Covwum*/ ancVor ohmritles.

Good Laile, meaz

(a) a Leaver thiti FICF agee® to hat asa 'Good Leaveti

(b)

0)

®

a Leavo whooe erriplo,mert engagemer[i 88 a conslitwit or non-
al*ector81® comed or *rnk-10 h Eny of fhe #*N,hi

(r hme,10 Mkwment d 65 yearoof ageorolder:

(de„th or kwqi*  I a re,illt of the Leavats death, lvness
),dickW meril [lness), serlotm Q,abmy M Win,)*
keoactty;

(*) (Ici„„ciano# re,kilizioy of the Mavets pOSNIOn whlah la pat
of a v*ler reckiwia,loy d a bugliess l,l or flrdon and 19 not
rek*ad to any r : : : " , : · - d *le !«® veBor

M (terrilk,Ition other than jor caul,) Wmhstion d emplo,ment
by AL=nco alher *mn IX C[t= (where cm,ae Ir•*,des the
em*yee's fral* misconcklct, Lnlnful act, or breach of thel
emplo,nerit corr 0.

L-ver means ShENeholder or Covenan[or M mly) (ae the cme maybe) on and
fren the vine when the raleva i psty an,e,m m bean Employee.

Il„Igh,g Dholor means Z  Meka.

Mil]!monlal Procledl l meal anyproosedhm forchorce or rdly d
mar,4 ( cklcDIg #lose Irtelibld inder the Fgnly Law M 1975 (Cth) or

ONVA Wood Id/iiuri Co,Imid Doed 25
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the date that le 6 morths al[Br the Shseholder cemes to hold
Ausenco Shone.

Reluloted P=ty has the me=*MJ given h dmme 7.1.

8,18 Sh=es hasthe memb  *Vgrl h ClauSe 03(0),

Tag Bin,r has the meEN*W Oven in claule 5.1.

Tag Op lon has the me,*19 0"Mn li *use 5.8(e).

Tig Propor[Ion hae the m n* glvoi h olawee 5*c).

Tog Ba  Pllce has the meankg gIVen h clause 5180.

Tq 51=88 has the me=*  glven h clause 5.3(e).

TIHI,sh means4 trEnder, asign or othen,fle *pose of or deal vvlth any
legal orequnable  rest h an AL=Emoo Sha e.

Trigger Evwl has the m=IN 0,en In dause 8.1.

1 Effectiveness and Inconsistency
(a) This Schedille 2 takee atled on and from the mplemalialon Dala

(b) Toth, 0*nt of any Inoomis ncy be*men thls Schedile 2 aru t»
daed, thle Sehecklle 2 ahal take prucedence.

3. Dealing with Ausenco Shares
11 No dapoea of Al»enco Nures by S Mnholders

On a,Ki trorn the :,   - r , n [)8,4 each Sh eholdef must rit Trark**r any
01 Its AL=enoo Sharee except

(a) wth the conee,1 d RCF (v lch cor*erl maybe w hheld h RCF's
Moredon, End which may be cor**k al upon the de•,ary of adeed d
covenarrt plsm=rrt 19 Wiloh the tarideroe Evele to be boliti by *te
provWons d this Scheck*; 2):

(b) h EMooordanoe wah any pre-empeve 11048 reghne h the
the Shareholders Deed;

(0) li 8(=*[kirKV) v,Rh eje,u,)8 4 or 5 or as recvked by datme 8;

(d) plfrmalnt to a Perm:ted Trem er; or

(e) wirre the Uar Ter la rec,ired k) pemt an Exit

12 No Encl,nbran©es over Aueenco Sh.,6 wfthout 04]proval

On and frum the Imple,n,lation [)84 =*1 Shareholder mu01 not crea an
Encunb,Ence over any of 1, Al=100 Sheres n*hout the prior v,rium approval
d ROF.

Cmmy'll//10.Id

orh..
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33 Accession Dead

(81

No. 0720 P. 35

A S#ehokIE, wil not Trar=IBr, nor pliportto Trs:efer, my d Its
AL,%,100 Shares to any pernon the 13 not an ALmenCo 9, hoider
Lnle,8 Id tr¢1 the Poposed trs:sferee has Axsn rtgd, and delveted 10
ROF, an Accemion Dead,

(b) A Transfer of Atmer,00 St,Ene 10 a pelisor, t|12 le not an Au,enco
Stweholder ts dd and d no afed l,11898 and wn the proposed
tr,Idefee b weated, and delveced 19 RCF, ENl Accesslm De«L

4. Drag along rights
41 Right to g hM Drng Notice

1, al»r the r ,• ' -*- >*. Date, RCF blends fo 881 AtleBrice Sharee to a
pudiaga (I  Buyar  then RCF may glve a [)rgg N*e ID each 81,eholdl.

4,2 Contenta of Drag Notice

A [)*E  Notice mUBt Btab:

(a) the Der*tty of the Drag Buyer;

(b) the nlsnber of Shares Foposed b be sold by FICF:

(O) the propolth, Go®reeled ae a percultag  of the total nl ber of
Aimenco Shoree held by RCF oposed to be sold ®rng Proportion);

(d) #18 sale Fice ([*'g Sale Plice) and any dher Venize ci lhe 1*opoled
sale by ROF#the Drig Ekiyer;

(e) that the Sherehokie, la recp*edb sellhe [*  Pruportion of li
AL,KI,w Sanres ([*14,ged Shine) to the Dng EkiyEr *Ithe Dng Sale
Plice mid on the Mt»r terms set out h the Dng Ndtioei v,#ddi #818
mii be no 1,08 favouable k) the Shareholder than the ts,= on which
RCF 6 pupeeN to Bel lt, Aus„,co ShEne k, the Dr!41 Buyer; and

ROF'§ re#„,Driable bmt est*naiB of the dN for complstim of the =ln 10
the Dmg BLOw, whidi mt be notices than 10 Bueli,ees Days af *the
date Of the Dng Nonce.

43 Med O, Dr'g Notice

If a Dng NO Ge Is d,en then:

(a) ®83* Share)•**, mud 881 h mgged ShEns b the Dng E Iyer on the
mnno eleed In the DrEg Notice: End

(b) RCF must not comple¢B the proposed sale b the Dmg Bujw 11#088, at
the earne t*ne. the [*N Ekiyer buys al the Dragged Slmres d Red,
Stseholder st tile Deg Sale Prk:e and on the othet hme etaied h the
Dng NGice.

AA Wmic,Ema of [*00 Notice

A Dng Nc*loe may be revoked al any mle by dian notioe t  the Sharehokleli.

I IMg a Wood Id,Imi CnllwilOid
20578884.8
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4,5 Sh,nholders' Ilablty

No. 0720 P. 36

The Sha holders can be rec Bc[ to give to me Rag Buy, reve,ents#orm,
v,arre,illes an or hdamdtles r*:hg 18 Aime co and lt, buallem subelannaUy ,
Mavala t to those g en by ROF, provkled thai =Ty thib ty for any Buch

7, . vn'rar/es or ildemr*188 given lothe Dreg Buy  in Eny
documentstion k, efled *le Bale le alocated betwlen RCF and each of the
3,81*W**,B h prr•¥,rtion tu the Emolint of consijeli,flf i payable lor Auoenco
Sharee sokl to the Dng Buyer.

4,6 Holder of . ' . bi'„m

5.
5.1

The holder of an Bninbra,109 over AL=,co St=res mtst adolo,¥**,8 th«i
those 0 enco 81*res are al®led k, Transfer lilder a Deg Notioe, and wl be
relgaied from the Encur,brance lo enable completion of the irinsfw of those
AL,Ber,co Sharge 1*ider thet Dng Nolb

Tag along rights

'WI'el't06 d.'M ap4y

lf, ansr the Impl nerrtellon Daie, FiCF kimcia b 981 ALmenco Shares to a
per®ort Crog Buy*) v,here the  oposed sale (nhe#Ier by onetransed* ora
series d reladed ti¥»actior»):

(a) 18 of ALE@mco Sharee :
Ausenco 84,06 on htle: or

3' ,   least 60% d the lotal rnnber of

(b) MLK reed h Ijie Tag Buyer oblah U Cor,rol d AL„enco,

then, sub**B dalme 5.2, ROF mlE! 0,0 an lr*tion to TE k) =21
Sinieholder.

U n,•.27.

An Invltalon 18 Tag b not re*ed where the propoeed 80* by MCF Es:

(a) to a Related EUM

0,) h accorderce w*h eny pre-emplhle r40* regme h the Cons:*Mtion or h
the Sh holden Deed;

(c) the m blect of a DrE'" NoUce: or

(4 pliofanact.

An trM ion 10 Teg mult stam:

(a) the Uentlty of the TW BLET,

(b) the mmlber d Ausenco Shares proposed to be 8oki by RCF:

(0) the propation, eqpremed ae a percer[tige, of the to(El  snber of
Ausenco Shaces held by ROF propoeed to be soki Cn, Proportion);

M the eals pr e (Tog 8810 plice) End any other tecins of the pful„A.1 ®ale
by RCF to the Tag Riyer:

0 14 &Wd klilmiai 00,1,Iill,11,I, Daed
m!78@64-8



6. Jun. 2016 10:37

6.

6.1

W)

No. 0720 P. 37

(e) thatthe Sharahold) has an 01*lon (rig Option) to cho: ROF to hlclude
bl the Bele lo the Teg Ekiyer, the Tag Propor60,1 of the Shareholdke
Almenco SAwres only (™1 Sliarms), Mi the Tag Sale Price and on the
 her mnne Bet Oilt h the r,WARA h TEU •hkh tarms must be no less
faol/able to the Shoreholds #*trl Ute Irrns on wtich ROF Is proposhB
b sel h Almenco Shm= to the Teg Buy,;

the period IN ¥Alch the Tig C**lon may be -coised ntilch must not
be leee than 10 Blhem Days from the dal» of the Irrv Hilort to Tagi and

RCF18 ree,gormble best est natB of the chIk, for , - d the sale lo
the Teo Buyer N the Tag Option ts meroised, which mist not be 1088
han 10 Ek;8111688 Da  od»r#» Ast dak  formerdse dthe TW Oplan

SA Exerc,= d a Tog OpUon

A Tig Opflon may be comrdled by r Ice in v,rINU k, ROF v,!th  the EO(8¢Ch,e
period 51#ad h the kwhlon to Tag. Any ecuck,e of a Tag Option must be for
al Tag Shares of a Shareholder and 1, Me oable. un|eGS ofhervvk e *,eed h
*liU ben/men RCF I,d Ont Shareholder.

8.5 Effect of e@,rolse d Tee Optlon

N a Sh,ehokler exeroises 118 Tag Oplon:

(a) #=i Sharehokier mue[ Bel %3 Tag marm b the Tag Buyer on the terms
saded h the Irr,knkn 10 Te ; and

(b) RCF muet not complete the proposed sale 10 the Tag Buyer Unless d
tte =ne t*ne the T0O Bl ar bu  the Tal Shses   88-h Shen *61
forv,Nch a vald r**ice of e=ckse has been glven bythe Shardholder
Inder dmme 6.4 9 the TW 8* Price and on the c*her tmrms specmed
h the Imllaaort to Tag.

6.6 Sh=ehoidefu llublmy

A Sh[Neholder **10 a*e,Ciall Its Tag Op¢on can be re,ldred to give 10 the Tag
Eklys :,# -, r' v=,1,183 arwyor Indenlnltle® re•Img to Almenco and b
business Ellbstartilly ec,#valent lo thoee given by FICF, provided ht =ly
:ab/ty for any suoh :  : : '--*L , n rantlee or Mdemnme@ Dven b the Tag
BUF/'t any;,, : 1.-5 tOgITgatthe 88*18 8/oce/'d betv,aen ROF arMithai
Sharehokis :1 prnportion to the =notit of consbileri*ion payable for Ausmco
Shares dd to the Tag Buyer.

Exit
 ention bo achleve Wt

(a) '1 'The peir 88 : 21 that thgy htend 10 =#*Ive an En in the lutlia
FICF may, Ed any *M folo*h the Implerneramlon Dal# Fopoee thil
en Ex!! be hplameritBd (E  Ploposal).

(b) tn thls daime B, Ela means eRI=:

0

0*AW.1/1- Com'Inmed
2/570884_6

the cloe# d a plibic offer of N,enco Shares which se moted
on the official 181 (where appicable) of a sbok 60(change or
mlkst (PO); or

the sab d al (**BtanctrU ALIX,=) ShanG k, a #d psty
Trade 9-).
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8.2 Ass,st,nce for an Exit

If MCF proposes fhat an Exit be  lementsd:

(a)

No. 0720 P. 38

e.:h Shareholder mult use reasonable endeavoln k) ensin ths, an
Exnocan h 11<00<da,ice v,mithe Ex: Propoeal (*ducs,g waMng any
rigfl of pre-emp#on on any Bale of Ausenco Shares thalthey may

(b) each Emarehold, must  r*e al righta It has h r*110,1 k, A Berm
and any AlmEMice Sharee to proan Out m Exn is zhleved h
=oidance v,th the Ext Propolal:

M eaoh Shareholder must do al #*us, A=¥i- all doc,Ir*NS End provide
al mich ae,18( ce ae n y be reasonably reqdred by FICF ( okdng the
prepar on of Ily necielgy m*10 tr and the dvhg of, .,1 , I.

m buyets and pomntialltria,nclers) to faci ate tie acl

(d) each ShE,®holder muat lott» ma)*nLIn Enderrt possE}le, Num
ALIBE*110 to:

use - · . ·' . - reasonable endemvin 10 knplerne,TE the Exit
h a m,nw/M# m1#hes#esa s m =dmlmbes im
tarnactip coets and tax leakagi for al Almenco
Sharehoklers: md

each Shareholder -St procise fhat reasonable milageme t
Br# reeourcee ard corrin*dk ap*ed to #19 ExR ,Dmp#
R 10 be micce=Hy OC,iplated as Boon as posetia

6.3 Appointment of Fl!Manclat Adviser

RCF may appoblit. or reqi*e Ault„CO to *pollt one or more liI,estmerit banks
to act I Ily one or more dmlencid a**r, broker, Lslden,Tler or offerk
manegm Flm,W*l Adv ar) to ALmenco anc# Atme,100 918.ehoidels for the

GA Sde ...1 8-1 I . IPO

E=h Sfunhok  acknowledgee that an IPO may na rwm rly Involve that
Shareholder Imlia he rWR or ab*y to reake for cagh al of Its AL=Enco
Shares and EK,Bes lo mich re*Idions on the rilsT# of Auaer,co E» res It ks
permltimd b realse for cash as pan of the IPO and euch eecrui# arrangemer*9
1 the (or o ter) shares recalvvd pln,18,4 to the IPO 58 FiCF may
ree@ocitly reqi*e, havlrv rggE,cl to the acMce of the nlmcial Adviser on what
Y reascr tly 11<1* d or ded,able W a sloossali IPO.

8.5 Costs of an Exit

(a) Unlee, AUBmco Wreae to bear the coet, Ant by 9=eholderB in
corneclon with a Trade Salt =:h Sha/Bholder wl be Oable for &5 0*11
Coets (ora proportor* share of such cosk; where kn,red on beha/d
al Sharehokiers), POVkled 8181 If Stiareholde,B have compled v*h thet
ob[ ionS Older 0* r*¥me 6 thtn RCF * 1*1111188 legal 015* and
Ves reasonably #,curred by*Ad. rs (other #mn Duro
F*lera) h connection v,Rh the Trade Sale.

(b) Ausenco wi bew the coots of an IPO or of any asset sale

• 14 & Wood Idilmor» Oarailimt Dead
i76884-6

0)
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7. Non·€ompete

7.1 Reet]111 111

No. 0720 P. 39

For the pispose of prornomo me co er*1 oblecmves of the Aimenoo (*up
and b blmklees, Nch Sharehold, and Coviar*or olher than Duro Fe#,lera
(exh Sh holder and Goverwitor oth  #mn Duro Feiguera be  a Reetrk:/ad
Parfy) inclerklkas *1 RCFthei It wl not *ectly or lifiredly, v,haher solely or
lohny IN, miy alher pei,m,1 Ind *mIN ae p 10*al, For< *eal r, mcneill„e
omcer, employee, d-Bholder, pE,tner, jol vurlizer, acM,er, cor,Iulmit or
ottwivlm cks,V the RestraN Period and wthhi the Re*ah* Aree:

(a) Engage In any b de, bumnle or urKiertaling .hkh=np *es with the

(b) carM=, solcit or envce away frorn any Group Member the OLEtorn d
any pe,Bon who,*18 d my 5,1e arrN v,hlch the Realit,ad Party vms a
s selioldi d Ammm or Bmtied BeiNcM b Iny A ,B ,1  Grof
melter or a cl=tom, or  Emt d my Aulenco Group m nber;

em ly, Boadt or enke away figm InyAllell Gloil me er iny
pe,Bon w#lo wts ai arly tkne dlilr  v,hlch k Ree lcted Party vms an '
AL=noo ShENehokkr or Ft,vided Be,VIC= 10 Ausenco, Fovued
savices to Augenoo, an onlcer, marta , col,Bultmr or 311001,0 0, any
AL.,1co Noup memberi or

(d) atternl*, courmel, proagre or other*e asslat any pernon to do any d tile
al mieried b h thle dause 7.1.

7.2 Benem

ERS party b the deed gamel thE! ths'll,MITak*10; given h thbs daime 7 8,8
Oven forthe benal of, Sld am er*,rosibb by, ® addlon to ROF) Auserm
and b shareholders e,mi though Augenco 84 h Bhereholders ere nd a paty
to ™ Sohecklle 2

Each Megirlcid P=ty : ·'· , 4: ·t): thtt

(a) the Sole pl,11098 d #18 Chum® 7 18 80 proted the goodil of the Atmenoo
G<oup;

(b) the oo, lartip glverl 61 thit clause 7 are malarkal to RCPB decklon 1n
er* Int[) 1,8 090 ard b enter *80 the Schune f -
Nveemerti

(c) the restrahm corbmwd hl thl, clause 7 are:

(1) W and rea*nlble re{ Ing thel subleot maner, NBa and
cks/4 recog:)10Ing the me,kats h v,*dch the AIN*¥,95:
oper,h md the geo aphic ovead of the Qollp MemberB'
amaner b-e: ard

reasonably re**ed lo proted the gooch,10 d the Aimenco
Gloup and thefelore, the 180*nate bus ess, f,mo al and
E*Oprismly Intsre,ES of the Group Merribers;

as a result of Its Meockloon with the Ausenco ( oup, n ha4 or4
become poese=ed of 88(ret and co,*lential hformailon relatkm to the

6/:&:Mudul.".
Coaiatli ift Daed

72
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Bade eecrets and bue*)068 ond mtancee of he ALmenoo (koup and b
diwili Ind cuommen, and#» dJxic,zie of aliah Wo,m on c<,ad
mt rialy harm ne Al»enco 0*OUP and It thse¢ore agreeS haithe
1,M,1,kim cc*1*-d in INI *use 7 am  090,Imble ard neces=y
for the Butgth of the goodwin of the Au co Group and the
Wli

(e) d agee may not be an adequate remedy lor Eviy br=:h d thk,
elaine 7;

RCF or Almenco may eoply Ar *Wk reae¢    

0) a Res Ic*ed Party br=hee or #881*308 lo breed #de claim 7;
or

Ause„co beleves a Restikied Party ks Imlyb breach thhs
cimme 7; and

(g) I the Fledilated Party h nd drectly wigaged as an Employee, the
Rearictad Party ks c*henilse oor*oled or al,M with an Employee
end wl be obtaki#, or has obtahed, a bensf  from the Employee'e
en,gern t and such beneflt h 00, Ideralon for the Restictvd P*0
IndertaIN, b th  daule 7.

7A Con,bu on I .Wee

Claule 7.1 hae ef ect ae tr N were the numb, d save*, MArks,Elk, and
iwiepende,1 covertants which res(*t from ocmb *lg the covenarrm not to carry
on any of the acIMIes Btad h clauses 7,1(a) to 7.1(4 w*h each period
cortained h the Reetrarit Period end comb g eaoh suah oombinalon w*
edch tsrrlkly corRah,ed in the Reetrel¢ Area  =*t restl  clauge be  
SE,/8,Bble frurn each other resuRN clwae-

7.5 Except!ons

, anymil to the congly conta ted in till Schecide 2, the
Fled,lated Parties may:

(a) hold, kx hivestment pl,polee only, marketable secl,Rles moted  the
tinie d acx*litlion on a recogi ed gloCK =11118„ge h AL=Irala or
ek=,here and are conect*ely rut more than 596 Mi Bgregate 2¤088 a[I
d the Re,Ul;Nd Pifies) of the biued *hare aapltal of the relevantw
compaiy, even tho#di th  cornvIV cameo on any of the *Mtles
imt10 h dal= 7.1; or

(b) 'be Intefested h a kldi.88, or employed CY mgaged oUter then by a
member d the All co Group. Mh thes,lor wRM comerrt of RCF.

7.6 Co,Tmct

The provish  d thbs Schecklie 2 am h acicISon to, and not In leu of any dinkr
Ve nerrt k, which any Restlidi Party Is now or msy here*fter become a perty
cr any applicable hw. N there 18 any corilct betneen me provk*rts of any such
 eame,it and any: „-r.$': kN&al euch "greement' Ind lorie multbe
cor»truad m ctirnilailve and must be cor= ued In euch a mamw I 10 be ae
cons|** as poss#e and er,foroeable to the fll[last ded

7.7 Termluljon

™8 8/IM wmhat  wlih reepectb a R=:hic:ad PE N on the #mblalon Of
the Reshhlt Period for ttE Reettloted Paty provided thai such *mlietion dies

a* A wa ll.illor 
10=nmmt [lid

0)
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(e)

(b)

No. 0720 P. 41

not affed my accrued rvits or labilles of a psty rn resped ot a breaoh of this
Soheci,Ile 2 prior to Buch »rrnkiation.

& Shareholder default and cessation of Employment
8,1 T:lgger EventS

(e)

00

m

A Trile, Eved ocan h resped of a Sliarpholder (an Affeolmd Shifghold=1 1,
on or Gter the Dnplmlwtalp Date:

( Iveno,) th#Sharehdder becomes '201,"rt

(bin]Dupla) v,here thar Shareholder or Im FINevan Covmantor 18 Eli
rchthial, elheC d OUSe pE s beocrres bardollA d Im,BO*,0 m  or
 capable of maingh; hb or her 0*n affahs or mi appicalon Me been
made for banimple,

(c) (Bo m,b, oe IA=/ahold/of /nagm#ncetakes
po=esslon d the whole or a substmik] pENt d the l der kN lid
/operty of ths! St=,Bholder and rema  h . foraconfil„ous
pErlod of 30 daysi

(d) (brnial!) ths! Shareholder rk BE Relevant Co,+521217*r c(#1*nla a tnech
of any 0, /8 m.ts./1 , i -1. r, under thh; Scium4 2 or ne deed
C#hlch for the avoIda/,ce of dod h,ohcles a brea* d r*ums, 7 by fhai
Shareholder or Its Relevant Covermit#:

0)

®

v 011 rErnah, Lmrr= 1 for 304 /9 notice of the breacll
has been given by ROF to the Glwoholder; or

for Wiloh the Shiceholder hae riot comper»atad FICF or
AImenco by Miy of Iquk d damagm earned In vglmg h
resped d a b,Bech thai Garnot be rem«led;

(Ch=* 04 Control) a Change Of CEntrol occlira 111 retalon to thai
Shareholder./hout prior wm,n con,ent of AOF:

#*0 Aumrw,0 Shares) ti=t Sh=ehokier Transfers or puporta
to Trs,efer any of lb@ Ausenco ShanG h breach d #ds So)¥whb 2;

(0propertv , ,- 4 ) Ihat SI=Bholder or h Rele, nt
Coveriantor comm 80•206 Ma#knorthl Proceedngs or Itg spoliee or
pamler commence, Mall*nortial Prooeedlf;

(eqlmy fts-U) thst Shareholder fals to pay when due any amoilm
payable bo Au,enco lor ti¥, Ismie d seouftles k) thaf Sliereholderi or

(C==lon of Employmgnt) th/ SI= holder, b Wevint Covenant,
or any eocecutive who nomha,Bd thai Sharehoki. 19 hold A ,8 0
Shiee on their behalf coe,= to be an Employee of AL=enco,

and RCF  ve® notice k) the AffecEBd Sharehidn,kfkg ht such g rit has
occurred end the bads on which thai oonch:sion hz been reaohed.

81 Conse*mnces of a T ger Event

If a Trler Evt occurs, the rlgt18 in cialmes 8.3 10 8.6 lid,mlve are *thout
pr*cloe lo aru other Milm ROF 91 any other person may have, otherthan h
reepect of be Triggu Events h par,vaphs (a), (b), (o), (g) and 0 of clauSe 8.1

0,·m*WR 00'd 34
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h whloh oase the *13 In dauses 8.8 to 8.6 hlchmive *al Osply tothe=* ort
of Nly other right or Mizedy ACF may hava

U Mand-ry =le

ROF may detsmine nlth  6 morlhs d the date thxt ROF beconles aware of the
Triggm Event thai the Am,ded Sh hokier;

(a) 13 recphd 19 880 or cispose d any or al of the Auseiico Sharee heki by
the Affeated Sh=eholder (the Ail,0,100 84an, re(*1hd lo be Bold or
cisposed of bing'ide 91="10:

AL=nco by way d a Enschase, hz¥-back or canceDation 86 part
d a r cklotion of oapkali ancUbr

® RCForm,yother per,on by way of asale

h ellch comb tion as de*emhed by ROF; or

(b) may retain al or some d Itg A =xx) Shares.

ROF muat rdry the AffactBd ShEnholcier promptly d any euch detormlm,lon
(REh noiMcalon be  a 'Trigger Notioil.

84 1111100=Notles

(a)

(b)

I an Alreded 8Mrehokier la rec;*ed 19 sal or dapose of Sale Sh 08, the
Trigger Notice must epeolly for eam Sale #are:

(881® d/26) li the s„k o ril,I,1,1-1 )8 10 be to FICF orlo another person;

(=le price bmli) subled to *use 8 7, thai the Sale Pdoe payable for
the Sale Shargs wl be a cath annoln equal 10 85% of the Fak ME,ket
Value of the Sale Stm,Bs, exce* ¥liere the Tmger Evt h
 me 8.1(d)(1) apples and the relevant Employi * a Good Leavar, h
which case the Sale Prioe payeble for the Sale Sharee %- bea cash
E,nold equal to 100% af the Far M ket Value of the Sale Shares;

(o) 0,na, Ind condIUoni) Iiy o  kms and olher *11= of the sale or
cisposal re,ple [ by RCF;

(d) (complstion dato) ROPa reasonable best estknale d therb#Afts
completion of the sale or *poial ¥#Nch. unle,600»Iviw agreed
behmen RCF and the A0ectgd Sh,eholder, muat be not |858 than 5
BLEslwiess Dam af=the ch ig the Sale Pilce for al Sale 9,8,86 has been
agmed or dstmcink,ed Of . ,,,-r. ',.:);

(e) (=18 dominente) the pr clpal docurnema rec,ired to be dgned by a
Shareholder 19 give gfiect to the sale or dipoeal of the Sale Shares,
copla of vvhloh must 82(compE,ly the Trt:ger Notice: and

(other0)elic  oth, arrangemerits as RCF reasonably
rBC;*es to glve E ect 10. 881® or clipolel Of the Sale Sh=.

r. of Tbigger Nalke

RCF may revoke the Trigger Nc*Ice by notice toths Affect,d Sharehokler at any
ttmep,lor to oompl on d #18 sale or depgal of ne Sale  er< In wmth c=e
the Trigger Nodge wl cease to have any force or effect

0 14 & Wood Ihi em Q*mimiI* Did
28570»U
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Eklblect to cimme 8.7, complgtion of the I.,&9 or clf,ja.,El of the Sale Shares muEt
rwa, on a dste demrmhled by RCF which must be:

nc* more th1180 dve ark, the Sale P!1= for al Sale Shares hag been
agmed or detarm)„ed; arKI

not :10* thart flve 841*,eas Days aftar ric*loe d tile compistion dem 18
given ro the Allected Blwatiolde,-

8.7 Deferred payment of Sale Pllco

Paymert d the Sale PAce W the Sale Slizes wl, wless ROF ds*mhes
other,*38, be paid 19 an Affecled Sharehokii m 10 50% on the compldlon daie
End 6096 (D.larr· d Portion) at Ole egly of the longest :,· - -z Res:*t
P d provided thai Affecald Sh Bholder and Rs Flelevent Covermrtor (If any)
have compled h al m-ial reepecm v#Ith delze 7. 1  an Alledad Shseholder
ma 0 kle„Bit Covermmor imve faled   colnply il mly rrt*ru respectv,ah
dam 7 at any Nne lo the exphy dthe longest appicable Ree#aM Pt,lod, the
Affected Stweholdu wl (unless RCF dE*Emikin othenvise) forfeR the Deferred
Payment mid have no daln h respec* dthai amoult

d ROF enterN Mo the deed and #ib Sohedh 2, BEM#1
Shareholder ITevocably appo  RCF, and each Sector for Ihe tkne be4 d
RCFM, to be RB ailaiigy kir the plr00088 of meout 11* delver g, h the
Mme of thai Shareholder artl on b behal, al docl,11<IRS re**ed to be
mect*,d End delvered by the Shielnlder h connectlon .*h the hnifer d
AL,38,7£» Sluns by thlti ShE eholder l,Ider awliee 4,6 and 8.

04&.../.I Cgmll/////Daad
20678964-8

BU,

9. Power of attorney

38



6. Jun. 2016-10:39

0,

(C)

No. 0720 P. 44

Schedule 3 Key principles for Shareholders
Deed

The key pr¥t®180 lorthe proposed Share,101(12,8 Deed (Proposed Deed) on alch
consenSUS has been reached blclude the follow*lg:

1 AL»enco must Beek to sjopt a tlm less  1,1 and bu<* fu each fh,anclai /w
Ild the ®harolioldera in## use thedr reasormble endemal,8 k, proan tfut
Ainge,ico and any d h E »**,ix ccr * the bi ali,ez d k „wico hi
80:cotriance nith such approved bu*teee plarM@ Mid budget

2 Prgempt* 0011 prov¥or» Il @ipply h relallon 18 the lesue of any nE,N
Bea,Ines (le. eclly lizles wl becor ,cled on a pror*bads), subled to
hitgd G=eptions Crick}* g, VOlout Al#adon, an tgue of seasmes plnuart to
the Ec*®y Incent e PlaiL or In conne<11% with 80%7Wt1on flnc lg).

3 Sigreholder® wl not tract= their Ai=anoo Shazes 8*oept h spedled
1: + I. v,hich v#" '271.,9:

(a) tra,»Ters to pennitied #Nizierees 00 be parent, mibeldiles and
8 81 ary l -@RN  of the sharaholders);

trs=feis folow  a *8-emt*lon reo¥ne: and

#=furs b fadlate =1 6*It (Incluchig dr  dgiMB).

4 Sh[Neholde,8d nc, Encumber thek #tere* h Atmenco or errt,r Into Nly 90,8
* : : ',. other than with the consent of #¥3 partee li the Proposed Deed,

5 Stanci=d Mpacity warran#ee trorn each ghareholder and Wridid flf**B
reeok,tion ,¥j cDr*leno*y arrE,lgemer21

8 The board of *ec*orn·of AL=enoo wl oom lee no more than 10 *ector@ and:

(03 at least 1 ch*x v,/ be *' 2 4 - d FICF (for 80 long m ROF hoth
5096 or morB d al AlmenG) Sharge); Ild

(b) [*110 Feigue,a v  be e tled b be rs,neentad on the bowd by
1 c ector for as lom = Duro Feigi m holm 5% or more of al Auserco
*Mires and sublxt vothe .2 : , : .,. , ' : · beh  a ved by ROF.

7 Meet  of the Ar=d il be hell no less frqertly man four tkneo per yes.

8 The Droposed Deed wl hlchide a la or 'rele,ved matht rec,*1 1 approval of a
spedal malorlty al shE,Bholder. (hoic W not Ieee than 80% of thek,al nurnber of
Almenco Shares held by al aharehoiders). Thele mat»rs se expected 10

(a) (e*,Ity .tructure) othertital an ksue d Ausenco Sharm h =midance
with the Pmposed Deed, any corporals actic/1 v kth aters the e 114,
strudin d Augenco such i the 18®UN of new Augenco Shares, the
lar,Rip of an option to subecrbe kx Ausenco Sharee, the rodunption d

I lulg & Wood IM..cil 01,1,11:„I Did
2857098€.S
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(e)

(d)

(e)

No. 0720 P. 45

Aimenco Sh,es, the buy-back d AL,se,iao Shares or the reiction or
cc***810,1 of capital;

(b) (clwiges to Cof•muBon) diaiges to the Consiltittion, h repeal or the
a*tion of a naw Comitzillon;

(c) Mnang.up) my proposal (c*her than a ch<*or It*1«ted proposal) to
windup or dasolve Ausenco or 10 appat a Allciator or un*letriky to
Allamoo orto take tv=itage d any hw provic[N for the reief of
debtors )18*arae TY,anclal .' . 1 , ;

(d) ( . , ., 5-· . with Ausenoo) permigs*,n for a Sh//'144*2&or CoOler th//1
[wo Feiguera) or heir Melevait Cover=*]r to 60ripets vah Aueenco;

(,=ne chingl changl  the name d Ausenco: and

(V lon or.M a*m# or  *or of Iny Fov on d ihe
Proposed Deed

9 An eved of dghadt ts,der the Proposed Deed Va ndlide:

(a) material br,»4 hai 18 not -Pate of remadyorhas not been rpmecled;

(b) nlth reepect to a p,Ucubr shareholder, hsolvancy End rel-d ever,18,
norrapproved chenge of control of the shareholder End falue to pay any
44cals Come cornmmed);

(c) any corporate EK*lon, 18 1 , , , r , or other ;roced,n or 0189 thet
wl or coldd mati* pre)Kioe *te ,=triess of the Bhareholder Qnd 19
mh,kiall=;

a Change Of Cortrol 0001/3 h rA|Rik,n 10 a shENebo&3es

dih respect to a sharehokier thsf I al•o m empk,yee (or codroled by
En amployge), t:It employge ceagge to be an employee as a 'bad
leaver; and

M others as may be agreed

10 The Proposec. Deed wl *mhsts wt,ve:

(a)

(b)

(C)

0 14 &We*d,„lita Catiiinilil.. Daed
I679184-6

Ausenco only has one sh=eholder (aggrgaid, for these plrpoves, with
any permmed tran,ferem):

mutual Eueemert E ong the partles to the Propoeed Deed; or

up- a mme=Ad E t

38
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