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Emergency assembly point

SITE PLAN
PRIMARY ASSEMBLY
AREA LANG PARK

| AT THE ASSEMBLY ARER:
| = Account for people from the
| building.

| » Report any person missing

| to the Fire Brigade/

| Responding authorities.

| = DO NOT re-enter the building
| until the "All Clear” is given
by the responding
Emergency Services.
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CEO and Managing
Director's Report




Highlights

« Jrong financialand operational performance

Delivered on guidance for FY13
Operating cash flow very strong
Balance sheet rebuilt

Htch Ratingsupgrade to BBB, Stable outlook

Waratah Train Project
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Divisional overview

 Downer Infrastructure improved markedly

— Bettercontract performance, greater efficiencies

— Sgnificant new contract wins: two E&lpackagesat
Wheatstone ($400m); Sewardship Maintenance Contract
with RMSNSW ($100m pa)

« DownerMining —a yearof consolidation
after several yearsof strong growth

« DownerRail—undergoing substantial
change, focuson productivity
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Outlook

Guidance confirmed:

Forthe 2014 financial year, Downeris
targeting a flat NPATof around $215 million.
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ltem 1

To considerand receive the FHnancial Report,
the Directors Report and the Independent
AuditorsReport of Downerforthe yearended
30 June 2013.
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ltem 2a

To considerand, if thought fit, passthe
following ordinary resolution:

“That MsSA Chaplain, who wasappointed as
a Non-executive Directorof the Company on
1 July 2008 and, in accordance with Rule 3.6
of the Company’'sConstitution and being
eligible, offersherself forre-election, iselected
asNon-executive Directorof Downer.”
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ltem 2a

Annabelle Chaplain offers
herself for re-election asa

Non-executive Director in
accordance with the
Company’'s Constitution




ltem 2a — Proxies

_

AGAINST 5,477,984
OPEN — USABLE 991,572 0.3
MDowner



ltem 2b

To consider, and if thought fit, passthe
following ordinary resolution:

“That DrC G Thome,who wasappointed asa
Non-executive Directorof the Company on

1 July 2010 and, in accordance with Rule 3.6
of the Company’sConstitution and being
eligible, offershimself forre-election, iselected
asNon-executive Directorof Downer.”
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ltem 2b

Grant Thorne offershimself
forre-election asa
Non-executive Directorin
accordance with the
Company’'s Constitution
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ltem 2b — Proxies

_

AGAINST 6,477,215
OPEN — USABLE 989,567 0.3
MDowner .



ltem 2c

To considerand, if thought fit, passthe
following ordinary resolution:

“That Mrd SHumphrey, who wasappointed as
a Non-executive Directorofthe Company on
11 April 2001 and, in accordance with Rule 3.6
of the Company’sConstitution and being
eligible, offershimself for re-election, iselected
asNon-executive Directorof Downer.”
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ltem 2c

John Humphrey offers
himself for election asa

Non-executive Director in
accordance with the
Company’s Constitution

MDowner .




ltem 2c — Proxies

_

AGAINST 11,092,385
OPEN — USABLE 987,736 0.3
M Downer .



ltem 3

To considerand, if thought fit, passthe
following ordinary resolution:

“That the Remuneration Report forthe year
ended 30 June 2013 be adopted.”
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ltem 3 — Proxies

_

AGAINST 3,221,083 1.0

OPEN — USABLE 948,709 0.3

Notes:

*  This resolution is advisory only and does not bind Downer or the Directors.

¢ The Directors will consider the outcome of the vote and comments made by shareholders on the Remuneration Report at the meeting when reviewing Downer’s
remuneration policies.

e 1If 25% or more of votes that are cast are voted against this resolution and at the 2014 Annual General Meeting 25% or more of the votes cast are also against the
adoption of the Remuneration Report, shareholders will be required to vote at the 2014 Annual General Meeting on a resolution that another meeting be held within 90
days at which all of Downer’s directors (other than the Managing Director and Chief Executive Officer) must stand for re-election.

¢ Avote on this resolution must not be cast by or on behalf of a member of the key management personnel of the company, details of whose remuneration are included
in the Remuneration Report (KMP), or by any of their closely related parties (such as certain of their family members, dependents and companies they control).
However, this does not prevent KMPs or any of their closely related parties from voting as a proxy for a person who is not a member of the KMP if the person specifies

the way the proxy is to vote on this resolution in the proxy form or the person voting as a proxy is the Chairman and the proxy form expressly authorises the Chairma
exercise the proxy even if the resolution is directly or indirectly connected with the remuneration of a member of the KMP for the Downer Group. 21



ltem 4

To considerand, if thought fit, passthe
following ordinary resolution:

“That approvalisgiven to the grant of
performance rightspursuant to the
Company’sLll Plan and the acquistion of
shareson vesting by issue or by transferasthe
Managing Director'slong-term incentive for
2014 on the basisdescribed in the Explanatory
Memorandum to thisNotice of Meeting.”
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ltem 4 — Proxies

_

AGAINST 2,514,871 0.7

OPEN — USABLE 948,697 0.3

Notes:
*Amember of the KMP forthe Downer Group and their closely related parties must not vote asproxy on thisresolution unlessthe proxy

appointment specifies the way the proxy isto vote on the resolution. However, the Chairman of the meeting may vote an undirected proxy if the

proxy appointment expressly authorises the Chairman to exercise the proxy even if the resolution isconnected directly orindirectly with the
remuneration of a member of KMP forthe Downer Group. m nnwnep
23



ltem 5

To considerand, if thought fit, passthe
following resolution asa special resolution:

“That the Company modify itsconstitution by
re-inserting clause 37 which contains
proportional takeoverapproval provisonsfor
the purposesof section 648D of the
ComorationsAct 2001 (Cth), with effect from
the close of the meeting.”
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ltem 5 — Proxies

_

AGAINST 1,761,884
OPEN — USABLE 982,831 0.3
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Poll
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foyer for refreshments




Disclaimer

Reliance on third party information

Thispresentation may contain informationthat hasbeen derived from publicly available sourcesthat have not beenindependently
verified. No representationorwarrantyismade asto the accuracy,completenessor reliability of the information. No responsibility,
\fA/arraﬂtylg)r liabiltyisaccepted by the Company,itsofficers,employees,agentsorcontractorsforany errors, misstatementsin oromissions
rom thisPresentation.

Presentation isa summary only

ThisPresentation isinformationin a summary form only and doesnot pug)on to be complete. Itshould be read in conjunction with the
Company’s2013 financialregort. Any information oropinionsexpressed in thisPresentation are subjectto change without notice and the
Companyisnotunderany obligationto update orkeep current the information contained within thisPresentation.

Not investment advice

ThisPresentationisnotintended and should not be considered to be the giving of investment advice by the Companyorany of its
shareholders,directors, officers,agents employeesor advisers. The information provided in thisPresentation hasbeen prepared without
taking into account the recipient’sinvestment objectives, financialcicumstancesor particularneeds. Each party to whom this
Presentationismade available must make itsownindependent assessment of the Company aftermaking such investigationsand taking
such adviceasmaybe deemed necessary.

No offer of securities

thsgi_ng_ in thisPresentation should be construed aseitheran offerto sellora solicitation of an offerto buy or sell Company securitiesin any
jurisdiction.

Forward looking statements

ThisPresentation may include forward-looking statements. Althoughthe Company believesthe expectationsexpressed in such forward-
looking statementsare based on reasonable assumptions, these statementsare not guaranteesor predictionsof future performance, and
involve both known and unknow nrisks, uncertaintiesand otherfactors,many of which are beyond the Company’scontrol. Asa result,
actualresultsordevelopmentsmay differmaterially from those expressed in the statementscontained in thisPresentation. Investorsare
cautioned that statementscontained in thisPresentation are not guaranteesorprojectionsof future performance and actualresulisor
developmentsmay differmaterially from those projected in forward-looking statements.

No liability
To the maximum extent permitted by law, neitherthe Companynoritsrelated bodiescorporate, directors,employeesoragents, norany

otherperson, acceptsany liability, including without limitation any liability arising from fault ornegligence, for any direct, indirect or
consequentiallossarising from the use of thisPresentation oritscontentsorothemwise arising in connection with it.
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