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MEMORANDUM OF AMENDMENTS dated 15 March 2007

INTRODUCTION

A This is a memorandum of amendments under section 43 of the Securities Act 1978 to
the Works Infrastructure Finance (NZ) Limited combined Prospectus and Investment
Statement for Redeemable Optionally Adjustable Distributing Securities (ROADS) dated
7 March 2007 ("Offer Document”).

B. This memorandum of amendments, together with a copy of the Offer Document as
amended, will be delivered to the Registrar of Companies at Auckland for registration
under section 43 of the Securities Act 1978.

AMENDMENTS
1. Page 1 of the registered Offer Document is amended by inserting the following words:

WORKS INFRASTRUCTURE FINANCE | ROADS

The minimum Dividend Rate that will attach to ROADS until the first Step-up
Date of 15 June 2012 was determined following the Bookbuild. The minimum
Dividend Rate (inclusive of any imputation credits attached to Dividend
Payments) is set out opposite. The final Dividend Rate until the first Step-up
Date will be set on the Issue Date and will be no less than the minimum
Dividend Rate disclosed here.

MINIMUM DIVIDEND RATE
9.50% PER ANNUM

Up to $200 million of ROADS have been reserved for subscription by clients of
NZX Firms and other participants in the Bookbuild. Investors who wish to
acquire ROADS should contact an NZX Firm to request a Firm Allocation from
that NZX Firm. No assurance is given that any Eligible Employee, Eligible
Shareha!der or General Applicant will receive an Allocation.

2. Page 32 of the Offer Document is amended by restating the words "The value of these
alliance arrangements is approximately $A200 million" as a new bullet point immediately
under the second bullet point in the left hand column of that page.
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EXECUTION

This memorandum of amendments was signhed by the directors of Works Infrastructure Finance
{NZ) Limited {(or by their agent authorised in writing) on 15 March 2007:

John Davenport

d ice Johnson
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EXECUTION

This memorandum of amendments was signed by the directors of Works Infrastructure Finance
(NZ) Limited (or by their agent authorised in writing) on 15 March 2007

(s;:tng \u‘ b njw\ll' PR VP N T £)

Janice Johnson Peter Reidy
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WORKS INFRASTRUCTURE FINANCE (NZ) LIMITED

. AUTHORITY OF AGENT TO SIGN MEMORANDﬂM OF AMENDMENTS TO PROSPECTUS
(Section 43(2) of the Securities Act 1978)

Pursuant o section 43(2) of the Securities Act 1978 (New Zealand), a memorandum of

amendments to prospectus may be signed by an agent authorised in writing on behalf of every
person who is a director of the issuer.

I, Geoffrey Bruce, a director of Works Infrastructure Finance (NZ) Limited, hereby appoint any
one of John Davenport and Carl Thompson o be my agent to sign on my behalf a memorandum
of amendments to the combined prospectus and investment statement registered on or about 7
March 2007, in relation to the offer of redeemable preference shares (ROADS) in Works
Infrastructure Finance (NZ} Limited.

Dated: ('2_ . 3 ) Q@O*;‘

Signed

1314414 w1

ﬁ@“‘_‘ "
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CERTIFICATE OF NON-REVOCATION OF AGENT'S AUTHORITY

f, Jochn Davenport, of Level 3, 190 George Street, Sydney, NSW, Australia, General Manager,
certify that by an authority dated 12 March 2007 Geoffrey Bruce, a director of Works
Infrastructure Finance {NZ) Limited, appointed me their agent on the terms, and subject to the
conditions set out, in that authority. At the date hereof, | have not received any notice or
information of the revocation of that appointments by the death of that person or otherwise.

DATED (s Maves 2007

=T
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({THE INFORMATION IN THIS SECTION IS
REQUIRED UNDER THE SECURITIES ACT 1978)

Investment decisions are very important. They often have
long-term consequences. Read all documents carefully.
Ask questions. Seek advice before committing yourself.

CHOOSING AN INVESTMENT

VWwhen deciding whether to invest, consider carefully the
answers to the following questions that can be found on
the pages noted below:

What sort of ivestrment is this?

wWho Is involved in providing it for me?
. How much do | pay?
% \What are the charges?

What returns will | gat?

What are my risks?

Gan the investment be altered?

How do | cash in my investment?

Who do | contact with enquires about
my irvestment?

s thers aryona to whom | can complain
i | have problems with the investment? 51

What other information can | obtain about
this investment? 51

In addition te the information in this document, importart
information can be found in the current registered
prospectus for the investment. You are entitled to

a copy of that prospectus on request.”

IMPORTANT
INFORMATION

CHOOSING AN INVESTMENT ADVISER

You have the right 1o request from any investment adviser
a written disclosure statement stating his or her experience
and qualifications to give advice. That document will

toll you:

> whether the adviser gives advice only about particular
types of investments; .
whether the advice is limited to the investments offered
by one or more particular financial organisations; and
whether the adviser will receive a commission or other
benefit from advising you.

You are strongly encouraged to request that statement.

An investment adviser commits an offence if he or she does
net provide you with a written disclosure statement within
five working days of your request. You must make the
request at the time the advice is given or within ocne month
of receiving the advice.

In addition:

> if an investment adviser has any conviction for
dishonesty or has been adjudged bankrupt, he or she
must tell you this in writing; and
if an iNnvestment adviser receives any money or assats
on your behalf, he or she must tall you In writing the
methods employed for this purpose.
Tel the adviser wihat the purpose of your investment is. This
is important because different investments are suitable for
different purposes.

COMBINED DOCUMENT

This document is an investment statement for the purposes
of the Securities Act and Securities Regulations. It is
preparad as at and dated 7 March 2007. This document

is also a prospectus for the purpose of the Securities Act
and Securities Regulations. The information required to be
contained in investment statements is set cut above under

wording requred by Scheauie 30 of the Securities Begulatians, wn
For this Ofter the two documeants na sen camiines and the grospectus a.

the hading “Important information” and under the heading
“Investment Statermnent — Answers to Important Questions”
on pages 36 to 51.

REGISTRATION

This«Offer Document is prepared as at and dated

7 March 2007, A copy of this Offer Document signed by
the directo;s of the Issuer and by Downer and each of its
directors (as promaoters) for the purposes of the Securities
Act, and having endorsed thereon or attached thereto the
documents required to be so endorsed or attached by
sectigm 41 of the Securities Act, the Auditor's Report, the
signed consent of the Auditor to the Auditor’'s Report and
other statements attributed to them appearing in this Offer
Document, and an acknowledgement from NZX, has been
delivered to the Reqgistrar of Companies at Auckiand for
registration under section 42 of the Securities Act.

DEFINITIONS

Capitalised terms used in this Cffer Document have defined
meanings, which appear in the Glossary section, Appendix
B8 or in the relevant section of this Offer Document in which
the term is used. All references to $ are to New Zealand
dollars unless specified otherwise. All references 1o time are
to time in New Zealand.

NEW ZEALAND ONLY

Thié’Dﬂar Document may not be used for the purpose
of, and does not constitute, an offer or invitation in any
jurisdiction other than New Zealand,

NZX LiSTING

Application has been made to NZX for permission to list
the Issuer on NZX and to quote ROADS on the NZDX, and
all the requirements of NZX relating thereto that can be
complied with on or before the date of this Offer Document
have been dulty complied with. However, NZX accepts ho
responsibility for any statement in this Offer Document.

templates & S2om wte prosasctes and o ent aintemsnt
DN regquest 1 this dacument
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> Mt Aspiring Road, near Lake Wanaka and below the Treble Cone ski area
- one of the many public roads maintained by Waorks Infrastructure.

WORKS INFRASTRUCTURE FINANGCE | ROADS

The minimum Dividend Rate that will attach to ROADS until the first

Step-up Date of 15 .June 2012 was determined following the Bookbuild. The
minimum Dividend Rate (inclusive of any imputation credits attached to
Dividend Paymentg) is set cut opposite. The final Dividend Rate until the

first Step-up Date will be set onthe Issue Date and will be no less than

the minimum Divicdend Rate disclosed here.

Up to $200 million of ROADS have been reserved for subscription by

clients of NZX Firms and other participants in the Bookbuild. Investors

who wish to acquire ROADS should contact an NZX Firm to request a Firm
Allocation from that NZX Firm. No assurance is given that any Eligible Employee,
Eligible Sharehalder or General Applicant will receive an Allocation.
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WORKS INFRASTRUCTURE FINANCE | ROADS
INVESTMENT HIGHLIGHTS

ISSUER Works Infrastructure Finance (NZ) Limited

(a wholly-owned New Zealand subsidiary of Downer EDI Limited)
GUARANTOR Downrer EDI Limited (N2ZX:DOW, ASX:DOW) {Downer)
GUARANTEE Downer has entered into a Deed Pall in favour of Holders under which it gives

the unsecured and subordinated Guarantee and other covenants described on
page 39

RCADS CREDIT RATING

ROADS are unrated

GUARANTOR CREDIT RATING

Downer has an Issuer Default Rating of BBB- from Fitch Ratings.
Ratings of BBB- and above are considered to be investment grade

SECURITY

ROADS are perpetual, redeemable, exchangeable preference shares in
the issuer

Distributions on ROADS are payable in the form of discretionary, non-
cumulative, quarterly Dividends. Gertain terms of ROADS are adjustable
at the option of the Issuer from the first Step-up Date

ROADS is an acronym far Redeemabile Optionafly Adjustable
Distributing Securities

ISSUE PRICE

$1.00 per ROADS

MINIMUM DIVIDEND RATE

The minimum Dividend Rate will be disclosed 1o the market after the Bookbuild
on 14 March 2007

FIRST DIVIDEND PAYMENT DATE

15 June 2007

FIRST STEP-UP DATE

15 Jung 2012

IMPUTATION

Imputation credits are expected to be attached t¢ Dividend Payments, If
Dividends are not Fully Imputed, it is expected that the cash Dividend will be
adjusted to compensate for the unimputed amount

MAXIMUM ISSUE AMOUNT

$150 million plus up to a further $50 million in oversubscriptions

MINIMUM SUBSCRIPTION AMOUNT

3,000 ROADS ($3,000) and thereafter in multiples of 1,000 ROADS ($1,000)

QUOTATION

NZDX

SHARES PROVIDED IF ROADS
ARE EXCHANGED

Ordinary Shares in Downer

KEY DATES

OPENING DATE

19 March 2007

CLOSING DATE

These dates are indicative only and are subjsct

5.00pm on 13 April 2007 to change. The Issuer has the right in its absclute

ISSUE DATE (LAST DATE ON WHICH
ROADS MAY BE ISSUED)

discretion and without nolice to close any part of the

HOLDING STATEMENTS
DESPATCHED BY

ROADS EXPECTED TO BEGIN
TRADING ON THE NZDX

FIRST DIVIDEND PAYMENT DATE

23 April 2007 Offer aarly, to accept late Applications, to extend the
Closing Date for any part of the Offer or to choose
not to proceed with the Offer. If the Closing Date

24 Aprll 2007 .
is extended, subsequent dates may be extended
accordingly. Investors are encouraged to lodge their

24 April 2007 Applications as soon as possible after the Offer

15 June 2007 openg as Dividend payments will accrue from the

FIRST STEP-UP DATE

date Application monies are banked.
15 June 2012

)
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DIRECTORS’

LETTER

7 March 2007

Dear investar,

Cn behalf of Downer EDI Limited (Downer) and Works Infrastructure Finance (NZ) Limited {Issuer), we are
pleased to offer you an opportunity to invest in Redeemable Optionally Adjustable Distributing Securities
{ROADS). ROADS are redeemable, exchangeable prefergnce shares to be issued by the Issuer.

The lssuer intends to issue up to $150 million of ROADS with the ability to accept up to a further $50 millian in
oversubscriptions (Offer). The Issuer is a newly formed wholly-owned Mew Zealand subsidiary of Downer that
was established for the sole purpose of conducting the Offer.

The proceads of the Offer will be invested in Works Infrastructure Limited {(Works), which will use some of

the proceeds to refinance its capital base and invest in long-term assets such as industrial land, plant and
equipment. The majority of the Offer proceeds will be made available to other parts of the Downer group to repay
existing debt, reduce the group's gearing levels and for other general corporate purposes.

Works originated as part of the New Zealand Government’s Public Works Department which was established
in 1870. Since its inception, Warks has operated continuously in New Zealand for over 130 years. Over its
proud history, Works has built and maintained a significant portion of New Zealand's public infrastructure
including roads, bridges, railways, hydro-electricity systems, parks, carparks and water treatment plants.

It is one of New Zealand’s leading companies with turnover exceeding $600 million and more than 2,700
New Zealand employees.

Works is part of the Downer group, a leading provider of comprehensive angineering and infrastructure
management sarvices to the public and private transport, energy, communications and resources sectors in
New Zealand, Australia, Asia-Pacific and the United Kingdom. Downer is listed on the NZX and ASX and has a
market capitalisation of approximately A$2.2 billion.

ROADS will offer investors a fixed quarterly dividend payment until the first step-up date on 15 Juhe 2012, The
minimum dividend rate will be disclosed to the market after the bookbuild on 14 March 2007. Downer, which
carries an investment grade Issuer Default Rating of BBB- frem Fitch Ratings, gives certain covenants to ROADS
holders on an unsecurad and subordinated basis under a deed poll entered into by Downer in favour of holders.
Fitch is an internationally recognised credit rating agency with a presence in over 20 countries.

Further details of this investment opportunity are set out in this document and we urge you to read it carefully.
As ROADS may be exchangsd into Downer ordinary shares in certain circumstances, this document also
containg infermation in relation to the Downer group and Downer ordinary shares.

The key dates of the Offer are summarised on the opposite page. We encourage you to lodge your application as
soon as possible, as dividend payments will accrue from the date application monies are banked.

The directars of Downer and the lssuer commend this investment opportunity to you.

Yours faithfully,

Barry O'Callaghan ACQ / CHAIRMAN Geoffrey Bruce /DIRECTOR
Downer EDI Limited Works Infrastructure Finance (NZ) Limited

NN
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INTRODUGING WORKS

The majority of Works’
activities involve the
Mmaintenance of the road
systems that are vital to
everyday living for New
Zealand motorists, travellers
and the road freight industry.

OPERATION AND MAINTENANCE
OF INFRASTRUCTURE ASSETS

Providing a one stop shop for the effective 24/7 operation and
maintenance of infrastructure assets including roads, bridges,
utility networks and built facilities.

> Works maintains public roads in the key ski areas
surrounding Queenstown and Wanaka.

s
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WORKS KEY FACTS

= Proud 130 year tustory

= Strong market position
in New Zealand

= Over 75% of Works’
business is with the
government

> Profitahle over each of
the last five years

= Qver 2,700 New Zealand
employees

MATERIALS
MANUFACTURE

Works’ materials manufacturing capability supports its
operational activities and an extensive external customer base,
Products include quarried and recycled aggregate production,
bitumen and assoclated bitumen based products and a range
of standard and proprietary asphalts.

> Works produces around 300,000 tonnes of asphalt
every year for public roads and private use.

7
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WORKS IS PART OF THE
DOWNER GROUP, WHICH HAS

= A market capitalisation of
AS2.2 billion

= Aninvestiment grade credit
rating from Fitch Ratings

= A track record of paying
dividends since ASX listing
in 1998

> A strong market position in
core operating businesses

> More than 22,000
employees

INFRASTRUCTURE

INSTALLATION

Works has a proven capability of delivering the installation and
commissloning of infrastructure assets across & number of
sectors including transportation, water services, environmental
and specialist commercial and industrial infrastructure.

> Works installs, operates and maintains essential
infrastructure, including wastewater treatmant plants
on the Coromandel Peninsula.

o
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SPECIALIST SERVICES

Works’ specialist services division includes surfacing
operations, a nationwide network of materials laboratories, a
traffic management and engineeating business, asset design
and management services and a niche electronics capability
supporting Works' transportation operations.

> Works surfaces over 5,000 lane kilometres of road
every year - enough o run a single tane road around
the combined perimeter of New Zealand.

e



_ $'Works Infrastructure - Official
Sponsor of Referees for the
Super 14 rugby competition.
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4P TERMS OF THE OFFER

INTRODUCTION

This Offer Document is a combined progpectus and
investment staternant for an Offer by the Issuer of up

to $150 million of ROADS at an Issue Price of $1.00

per ROADS. The Offer is being made to New Zealand
resident retadl and institutional investaors, including in
particular to Eligible Empioyees, Eligible Shareholders and
Broker Firm Applicants. The Issuer reserves the right to
accept oversubscriptions for up to a further 850 million

of ROADS.

The Issuer, which is incorporated in New Zealand, iz a
wholly-owned subsidiary of Downer. More information
about Downer, Works Infrastructure Limited (Works)
and the Issuer is set out in Sactions 2 and 3.

This Cffer Document containg important information and
should be read in its entirety, including in particular the
Terms of ROADS and the Deed Poll - set out in full in
Appendix B.

TYPE OF SECURITY

ROADS are perpetual, redeemable, exchangeable
praference shares tc be issued by the Issuer, ROADS
may be Redeemed, Repurchased or Exchanged for
Crdinary Shares in Downer from 15 June 2012 or earlier
in certain circumstances.

ISSUE PRICE
The Issue Price of $1,00 per ROADS must be paid in full
on Application.

GUARANTEE

Downer has entered into a Deed Pall in favour of Halders
under which it gives the unsecured and subordinated
Guarantee and other covenants describad on page 38

ROADS CREDIT RATING
ROADS are unrated.

GUARANTOR CREDIT RATING

Downer has an Issuer Default Rating of BBB-
from Fitch Ratings. Ratings of BBB- and above
are considered to be investment grade.

Ratings are statements of opimcn, not statements of
fact or recommendations ta buy, hold or sell any
securities. Ratings may be changed, withdrawn or
suspended at any time,

USE OF PROCEELS

The Issuer is & wholly-owned subsidiary of Downer and
was formed for the purpose of issuing ROADS. The
proceeds cof the Offer will be invested in redeemable
preference shares in Works (Works Shares). Works wil
use some of the proceeds to refinance its capital base

ROADS IN THE DOWNER GROUP STRUCTURE

Otfer
proceeds

Works Shares

R I A S

Dffer proceeds

100%

- —————

DOWNER SUBORDINATED AND i
GROLP FINANCE UNSECURED !
{NZ) LIMITED GUARANTEE ;
100%
WORKS
INFRASTRUCTURE

FINANGCE {NZ} LIMITED

Offer
proceeds

ROADS

INVESTORS
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and invest in long-term asssts such as industrial land,
plant and equipment. The majority of the Offer proceeds
will be made available to other parts of the Downer
Group to repay existing debt, reduce the Group’s gearing
levels and for other general corporate purposes.

The only business of the Issuer will be the issus of
ROADS and the subscription for Works Shares, and the
anly assets of the Issuer will be the Works Shares. The
Issuer does not currently intend to have any other
business pursuits.

DIVIDEND RATE

ROADS offer quarterly, fixed rate, discretionary, non-
cumulative Dividends. Dividends may be paid in cash
or a combination of cash and imputation credits. As the
Dividends are expected to be Fuly Imputed, the cash
component of the Dividends is expected to be 67% of
the applicable Dividend Rate. If Dividends are not Fully
Imputed, it is expected that the cash Dividend will be
adjusted to compensate for the unimputed amount.

The Margin until the first Step-up Date of 15 June 2012
will be determined through the Bockbuild process
{described below). The minimum Dividend Rate (which
is comprised of the Margin and the Market Rate) will

be disclosed to the market after the Bookbuild, The
final Dividend Rate until the first Step-up Date will

be set on the Issue Date {in accordance with clause
13.1 of the Terms under the definition of Dividend
Amount) and will be no less than the minimum Dividend
Rate disclosed to the market after the Bookbuild.

Thereafter, for Dividend Periods from and including a
Step-up Date which follow a Successful Re-marketing
Process, the Dividend Rate will be determined through
the Re-marketing Process. For Dividend Periods from
and including a Step-up Date which do not immediately
follow a Successful Re-marketing Process, the Dividend
Rate will be the sum of the One Year Swap Rate

{reset on an annual basis) and the Step-up Margin.

BOOKBUILD

The Bookbuild is & process conducted by the Joint Lead
Managers before the Opening Date. In that procass,
institutional Investors, Primary Market Participants and
cther financial intermediaries will be invited to lodge

bids for ROADS, Cn the basis of those bids, the issuer,
Downer and the Joint Lead Managers will determine
koth the Margin untit the first Step-up Date and the

Firm Allocations to Institutional Investors and Primary
Market Participants and other financial intermediaries.

The Bookbuild will be conducted under the terms and
conditions agreed by the lssuer, Downer and the Joint
Lead Managers under the Offer Management Agreement.

Firm Allocations under the Bookbuild will be made to
successful Applicants under the terms and conditions
of this Offer Document.

PAYMENT OF DIVIDENDS

The first Dividend is payable on 15 June 2007.
Dividends are payable thereafter on 15 September,

15 December, 15 March and 15 June each year {or, if
that day is not a Business Day, the next Business Day),
Dividends are also payable on the date of Redemption,
Repurchase, Resale or Exchange of ROADS,

The first Dividend will be calculated on a daiy basis in
respect of the period from the date the Application
monies for the relevant ROADS are banked to (but
excluding) 15 dune 2007, and will be paid to the ariginal
successful Applicant, irrespective of any transfer of
ROADS by that original successiul Applicant prior o the
first Oividend Payment Date.

DISTRIBUTION STOPPER

It is possible that Dividends will not be paid. Dividends
will not be paid if the Directors of the lssuer or Downer
determine that a Dividend is not payable. Dividends are
nen-cumulative, which means that if a Dividend is not
paid, it does not accumulate and may never be paid,

However, if a Dividend is not paid in full within 20
Business Days after the relevant Dividend Payment
Date, the Terms and the Desd Poll will prevent the
Issuer and Downer from paying dividends, making
any other form of capital distribution and from
redesming, reducing, cancelling or buying back or
acquiring for any consideration any share capital
{other than in respect of ROADS) without approval
of a Special Resolution of Holders, unless:

> four consecLtive Dividends scheduled to he paid
on ROADS after the Dividend Payment Date of
the Dividend that has not been paid have been paid
in full; or

> an Optional Dividend has been paid equal to the
unpaid amount of any unpaid Dividends which were
scheduled to be paid in the 12 months prior to the
date of payment of the Optional Dividend; or

> &ll ROADS have been Redeemed,
Repurchased or Exchanged.

Downer has demonstrated a track record of consistently
paying dividends since its listing on ASX in 1998.

RANKING AND SUBORDINATION

Each ROADS confers on its Holder:

> an equal right to payment of the issue Prica in a
liquidation of the Issuer between other Holders of

~
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ROADS and holders of any other class of securities
ranking equally with ROADS; and

> the right to payment of the Issue Price in a
liquidation of the Issuer in priority to any ather
class of shares other than any preference shares
ranking equally with ROADS.

ROADS are shares in the Issuer. Accordingly, they

rank for payment in a liquidation of the Issusr after all
creditors of the Issuer, The obligaticns of Downer under
the Deed Poll are suberdinated to the claims of all
creditors of Downer {other than any creditors which rank
eqgually with Holders, if any). Further details regarding
the rarking and subordination of ROADS in Downer's
capital structure are contained in the Deac Poll, which is

summarised on page 39 and set cut in full in Appendix B.

REDEMPTION AND EXCHANGE
The Issuer may slect to Redeem or Exchange:

> allor some ROADS on a Step-up Date;

> all or some ROADS on any Dividend Payment Date
after a Step-up Date, if the Step-up Margin applies
with effect from the Step-up Date;

> all (but not some only) ROADS at any time, ifa

Regulatory Event, Accounting Event or Tax Event
has occurred;

> all ar some ROADS on any Dividend Payment Date
after an Acquisition Event has occurred; and/or

> all (but not some only) ROADS at any tirme, if there is
less than 50 milion ROADS on issus.

If any ROADS are to be Redeemed, the Issuer must
pay ta the Holder in respect of each relevant ROADS an
amount squal to the Issue Price.

if any ROADS are to be Exchanged, the Issuer will
request Downer to purchase those ROADS for a
consideration consisting of Ordinary Shares and, if
Downer agrees to do so, Holders are required to transfer
the relevant ROADS to Downer and Downer will issue to
the relevant Holders a number of Qrdinary Shares squal
1o the Exchange Number in respect of each ROADS
being Exchanged.

In either case, the Issuer must also pay the Holder any
Dividend scheduled to be paid on the Redemption Date
or the Exchange Date (as the case may be}.

Holders cannot request Redemption or Exchange in any
circumstances.

ADDITIONAL MARGIN UPON

A RECOMMENDED ACQUISITION EVENT

If an Acquisition Event occurs and the Acquisition Event
has been recommended by the Directors of Downer and

s A
CASH FLOWS
Quarterly Dividends
* lssue Price
-; + Dividend
lesue
Price
ACQUISITION EVENT - REGULATORY, TAX OR FIRST STEP-UP DATE
ON ANY SUBSEQUENT ACCOUNTING EVENT - 15 JUNE 2012
DIVIDEND PAYMENT DATE - AT ANY TIME uer has the
< e e [ssuer the ri x
but not
some only
Unsuc
Re-mar<et
the Ste
wiil apoly
L J

Note: The above diagram depicts Redemption as accurring on the first Step-up Date. This outcome is rot guaranteed, As shown in the
diagram on the cpposite page, Redemption is only one of the choices available to the Issuer on a Step-up Date.

N\
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approved by the Directors of the Issuer, the Margin will
increase by an additional margin (Additional Margin) with
effect from the date of the Acquisition Event.

The Additional Margin will be 3.00% per annum unless
the Step-up Margin applies at the date of the relevant
Acquisition Event, in which case the Additional Margin wil
be 1.00% per annum.

STEP-UF DATE

The first Step-up Date is 15 June 2012, and after that,
on each fifth anniversary of that date. However, & new
Step-up Date may be set through a Sugcessful Re-
marketing Process.

The Issuer may decide to Redeem or Exchange all or
some ROADS on a Step-up Date.

-

~
CHOICES ON A STEP-UP DATE
STEP-UP DATE
rr———————————————
ISSUER'S CHOICES
Redeem or Leave ROADS an
Exchang issue at the
all ROADS Step-up Margin
A

RE-MARKETING PROCESS

Prior to a Step-up Date, the Issuer may issue a Re-
marketing Process Invitation te Holders, netifying them
that it would itke to change certain terms of ROADS with
effect from the Step-up Date. Through this process, the
Issuer may change certain terms including the Market
Rate (including from floating to fixed or fixed to floating
or any other vanation), Step-up Percentage, Exchange
Discount, the frequency and timing of Dividend Payrment
Dates and the next Step-up Date.

Upcn receipt of a He-marketing Process Invitation, each
Holder may give one of the following types of natice to
the Issuer:

> Step-up Notice - indicating that they do not wish to
continue to hold ROADS unless the Step-up Margin
applies with effect from the Step-up Date;

> Bid Notice - indicating that they do not wish to
continue o hold ROADS uniess the New Margin is at
least equal to a rate specified by the Holder (which
must be less than the Step-up Margin) with effect
from the Step-up Date; or

> Hold Notice — indicating that they wish to continue to
hold ROADS imespective of the Margin which applies
with effect from the Step-up Date.

If the Holder does not give the Issuer one of these
notices, the Holder is deemed to have given a Hold
Notice for all ROADS hetd by the Hoider,

If the Issuer does not issue a Re-marketing Process
Invitation within the requisite pericd, the Terms of ROADS
will not be adjusted and there will be no further Step-up
Dates. From the Step-up Date, in respect of any ROADS
which remain on issue:

> the Margin wiil be the Step-up Margin; and

> the Market Rate will be the One Year Swap Rate
{reset on an annual basis).

RESULT OF A RE-MARKETING PROCESS

If at least 20% of Holgers actively respond to the Re-
marketing Process Invitaticn with Hold Notices or Bid
Notices which specify a Margin equal to or less than

the New Margin, the lssuer may set a New Margin (f

approved by Downer) which, together with the other

/
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changed terms notified to Molders, wil apply with
effect from the Step-up Date (Successful Re-
marketing Process).

If the Issuer sets a New Margin, Holders who provided a
Step-up Notice or a Bid Notice specifying a margin higher
than the New Margin wilt be Retiring Holders who are
entitled to require Downer to Repurchase their ROADS

if the Issuer chooses not to Resell the relevant BOADS,
The New Margin will apply to all other Holders from the
Step-up Date,

Under the Deed Poll, each Retiring Holder has the right to
require Downer tc Repurchase all of the Holder's ROADS,
subject to the lssuer deciding not to Resell those ROADS.

If the Issuer decides not to set a New Margin, the Step-
up Margin wilt apply from the Step-up Date in respect of
any ROADS which rernain on issue and the Market Rate
will become the One Year Swap Rate (reset on an annual
basig). In addition, no other Terms will be adjusted, there
will be no further Step-up Dates and no Holder will have
the right to be a Retiring Holder {Unsuccessful Re-
marketing Process).

- N
SUMMARY OF RE-MARKETING PROCESS
Yeos No
g T E———————————————————
T ————————— et
up Nolice
e New
UNSUCCESSFUL
RE-MARKETING
PROCESS
No
Yos
BUCCESSFUL RE-MARKETING PROCESS
Set New Margin
Azigiy and m
Redemption or Step-up Margin
/
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RESALE

Instead of allowing Downer to Repurchase ROADS held
by a Retiring Holder after a Successful Re-marketing
Process, the Issuer may sell or procure the sale of the
relevant ROADS to a third party for an amount such that
the net proceeds of sale are at Isast equal to the amount
which would have been paid on Redemption of ROADS
(determined as if ROADS were being Redeemed on the
date which would otherwise have been the Redemption
Date) {Resale Date}, and remit the net proceeds to the
Retiring Holder on the Resale Date. If the Issuer elects
to Resell and the relevant ROADS are not Resold on or
before the Resale Date, ROADS must be Repurchased
an the Resale Date.

REPURCHASE )

Under the Deed Poll, Downer has granted each Holder
the right to require Downer to Repurchase all of the
Holder's ROADS In circumstances wheare the Holder
becomes a Retiring Holder during a Re-marketing
Process and the relevant ROADS have not been Resold
by the Issuer.

If any ROADS of a Retiring Holder are to be
Repurchased, Downer must do one of the following:

= Exchange the levant ROADS for a number of
Ordinary Shares equal to the Exchange Number; or

> pay to the Retiring Holder in respect of each relevant
ROADS an amount equal to the lssue Price.

In either case, the Issuer must also pay the Retiring
Holder any Dividend scheduled to be paid on the
Repurchase Date.

EXCHANGE

On Exchange, subject to the approval of Downer,

the Issuer has the right to require Molders to fransfer
their ROADS to Downsr (or a8 nominee of Downer) in
Exchange for Ordinary Shares. In that case, Downer will
issue to the relevant Holder a number of Ordinary Shares
equal to the Exchange Number. The formula used io
calculate the Exchange Number is described under the
heading "Exchange” on page 50.

As described above, Retiring Holders may also recelve
Ordinary Shares as an Exchange on a Repurchase Date.

APPLICATIONS

Applications must be for a minimum of 3,000
ROADS ($3,000) and thereafter in multiples of
1,000 ROADS ($1,000).

The Issuer may refuse all or any part of any Application
without giving a reason,

STRUCTURE OF THE OFFER
The Offer comprises:

> an Employee Offer - made to employees of the
Downer Group as at 7.00pm on 6 March 2007 who
are residents of New Zgalandg (Eligible Employees);

> a Shareholder Offer - made to registered
Shareholders of Downer as at 7.00pm on 6 March
2007 who are shown on the Register to have an
address in New Zealand (Eligible Shareholders};

> & Gieneral Offer — made to New Zealand resident
retail investors (General Applicants);

> a Broker Fimn Offer — made to New Zealand resident
retail clients of a NZX Firm or other approved financial
intermediary who apply for & Firm Allocation from that
MNZX Firm or other approved financial intermediary
{Broker Firm Applicants); anc

> an Institutional Offer - made to certain Institutional
Investors who are invited to bid for an Allocation by
the Joint Lead Managers.

OFFER PERIOD

Applications will only bbe acceptad during the Offer
Period, which is expected to open on 19 March 2007
{Opening Date) and close at 5.00pm on 19 April 2007
{Closing Date).

As set out on page 2, the key dates for the Offer are
indicative only and may change. Accordingly, you are
encouraged to apply &s soon as possible after the
Opening Date.

HOW TO APPLY

Instructions an how to apply are set out in Appendix D.
If you wish to apply for ROADS, you need to complete
and sign the Application Form in accordance with the
instructions.

Employee Offer, Shareholder Offer and General Offer
Applicants under the Employee Offer, Shareholder Offer
and General Offer need to return the relevant Application
Form, together with Application Payment, to the address
set out below so that it is received by the Registry no
later than 5.00pm on the Closing Date.

Computershare Investor Services Limited
Level 2, 159 Hurstmere Road

Takapuna, Auctkdand

OR:

Private Bag 92119

Auckland 1142

Applicants may also lodgs their Application with any
Primary Market Participant, or the Jaint Organising
Participants, but must deliver it in time to enable the
Application Form to be forwarded to the Registry no later
than 5.00pm on the Closing Date.

~
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Broker Firm Offer

Applicants accepting a Firm Allocation from a NZX Firm
or approvad financial intermediary need to return the
relevant Application Form to the offices of the NZX Firm
ar approved financial intermediary which has provided
that Firm Allocation in time for it to be forwarded to and
received by the Registry no later than 5.00pm on the
Closing Date,

Institutional Offer

Applicants under the Institutional Offer must submit their
Applications in accordance with arrangements made with
the Joint Lead Managers.

Issuer discretion

The Issuer may, at its discretion, treat any Application
Form as valid even if it does not comply with the
requirements above or Is otherwise irregular. An
Application Form may be treated by the Issuer as a

valid Application whether or not it is received before

the Closing Date. By signing the Application Form, an
Applicant rrevocably offers to subscribe for ROADS

an the tarms set out in this Offer Document and the
Application Form including, without limitation, the Terms,
Constitution and Deed Poll, notwithstanding any changes
to the Closing Date or other dates which the Issuer is
entitied to change.

OFFER IN NEW ZEALAND ONLY

ROADS are being offered under this Offer Document cnly
to persons who are resident in New Zealand and no offer
is being made in any jurisdiction cther than New Zealand.
No aetion has been or will be taken by the Issuer

which would permit an offer of ROADS, or possession

or distribution of any offering materlal, in ahy other
jurisdiction where action for that purpose is required. No
person may offer, sell, distribute or deliver any ROADS,
any offering material or any documents in connection with
ROADS, to any person outside New Zealand.

Each Applicant represents and warrants that it is a
resident of New Zealand and is not in a jurisdictlon which
prohibits the making of an offer of this kind and is not
acting for a person in such a jurlsdiction.

INDEPENDENT ADVICE

Investors should obtain thelr own independent advice
in relation to applying for, and holding, ROADS. The
information {including the tax information) contained in
this Offer Document is general in nature and may not
apply to investors’ individual circumstances.

QUOTATION ON THE NZDX

An application has been made to NZX for permission to
quote ROADS on the NZDX, and all the requirements
of NZX reiating thersto that can be complied with on or

before the date of this Offer Document have been duly
complied with. However, NZX accepts no responsibility
for any statement in this Offer Document.

NZX ticker code "WKS” has been reserved for the Issuer.

SALE AND TRANSFER

ROADS are transferabte subject to all rights and
ohligations in respect of the Terms and the Deed Fall, to
other persons without restriction, except as provided in
clause 10.5 of the Terms which relates to liens and proof
of title and also provides that the Issuer may refuse to
register a transfer of any ROADS if the transfer would
result in the purchaser holding less than 3,000 ROADS.

BROKERAGE

NZX has authorised Primary Market Participants to act in
this Cifer. Applicants are not required to pay brokerage for
ROADS under the Offer. More information about charges
in relation to the Offer is set out in Section 4 under the
heading “What are the charges?” on page 41.

PAYMENT OF ISSUE PRIGE

The Issue Price must be pald in full on Application.
Chegues must be made payable to "Works ROADS
Offer”, must be crossed “Not Transferable” for payment in
New Zealand dollars and for immediate value. If a cheque
is dishonoured, the Issuer may refuse to issue any
ROADS, cancel any ROADS allotted or pursue any other
remedies available to it at law.

REFUNDS

If the Issuer accepts an Application in part, the balance
of the Application monies will be refunded within five
Business Days of the date of allotment of ROADS to the
Applicant under that Application. If an Application is not
accepted by the lssuer, any Application monies received
with that Application will be returned within five Business
Days of the Closing Date.

Interest will not be paid on any refund or Application
monigs which are not accepted. Any interest that accrues
on the Application monigs prior to the issue of ROADS
will be, and will remain, the property of the Issusr.

ALLOTMENT OF ROADS

Successful Broker Firm Applicants will have their
ROADS allotted on & periodic basis following receipt
and acceptance of Applications by the Issuer during the
Offer Period, Successful Applicants under the Employes
Offer, Sharsholder Offer and General Offer will have their
ROADS allotted after the Closing Date. The Registry will
advise successful Applicants of the allotment of ROADS
to them as soon as possible after allotment.
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ALLOCATION POLICY

introduction

The Allocation policy for institutional Investors and
Primary Market Participants will be determined under
the Bookbuild. The Issuer and the Joint Lead Managers
have the right to nominate the persons to whom ROADS
will be Allocated, namely in regpect of Firm Allocations
to Institutional Investors and Primary Market Participants
participating in the Bookbuild, Allocations for the

Allocations

\

Employee Offer, Shareholder Offer and General Offer
wil be determined by the Issuer in consultation with the
Joint Lead Managers after the Closing Date. Any scaie
back will be announced on the NZX on the day ROADS
commence trading on the NZDX - expected to be

24 April 2007, Mo assurance is given that any Eligible
Employee, Eligible Shareholder or General Applicant will
receive an Allocation.

INSTITUTIONAL OFFER  Allocations to Institutlonal Investors will be determined by the Joint Lead
Managers in consultation with the Issusr,

BROKER FIRM OFFER

Firm Allocations to NZX Firmg or approved financial intermediarles will be

EMPLOYEE,
SHAREHOLDER, AND
GENERAL OFFERS

determined by the Joint Lead Managers in consultation with the Issuer. Allocations
to Broker Frm Applicants by a NZX Firm or approved financial intermediary are at
the discration of that NZX Firm or approved financial intermediary.

Eligible Employees, Eligible Sharehclders and General Applicants who
submit a valid Application may receive an Allocation, subject to the right of
the lssuer in consuttation with the Joint Lead Managers to determine the
Allocations, when the Offer closes.

If there is excess demand for ROADS after Allocations under the Institutional Offer
and Broker Firm Offer, Applicants under the Employee Offer and Shareholder
Offer will b given priority over General Applicants. The Issuer and the Joint Lead
Managers have tha absalute discretion to determine the method and extent of the
priority Allocation to Applicants under the Employse Offer and Shareholder Offer,

In particular, the issuer, in consultation with the Jjoint Lead Managers, reserves the

right (at its discretion) to:

> Allocate to an Eligible Employss, Eliglble Shareholder or General Applicant al
ROADS for which they have applied;

> rejact any Application by an Eligible Employee, Eligible Shareholder or General

Applicant; or

> Allocate to any Eligible Emplovee, Eligible Shareholdar or General Applicant a
lesser number of ROADS than that applied for, including jess than the minimum
Appillcation of ROADS or none at all.

No assurance is given that any Eligible Employee, Eliglble Sharsholder or General
Applicant will receive an Allocation.

ANMNUAL AND HALF-YEARLY REPORTS

Unless otherwise requested, each Holder will be entitled
to receive the annual and half-yeary reports of the Issuer
as required by the NZDX Listing Rules. Each Holder will
also be entitled to receive a copy of the annual and half-
yearly financial reports of Downer.

STRUCTURING ADVISER
uBs

JOINT LEAD MANAGERS

AND JOINT ORGANISING PARTICIPANTS
ABN AMRO, UBS

CO-MANAGERS

ABN AMRO Craigs Limited, Direct Broking Limited, First
MZ Gapital Securities Limited, Forsyth Barr Limited

OFFER MANAGEMENT AGREEMENT

The Offer is not underwritten. Downer and the Joint

Lead Managers have entered into an Offer Management
Agresment in respect of the management of the Offer.
Under this agreement, the Joint Lead Managers will, anong
other things, be obliged to provide settiament support in
respect of successful Applications for ROADS from the Co-
Maragers and other participants in the Bookbuild having
Firm Allocations.

IMPORTANT DOCUMENT

If you are in any doubt as to how to deal with this Cffer
Document, please immediately contact & NZX Firm, an
accountant or a financial acviser.

/
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> Works Infrastructure - a leading
New Zealand company with over
- 2,700 dedicated employess.
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& ABouT WORKS

ABOUT WORKS

Works originated as part of the Public Works Department
of the New Zealand Government In 1870 and since
inception has operated continuously in New Zealand for
over 130 years, In 1981, the business was corporatised
by the New Zealand Government and in 1996 was

sold to Downer. Downer used Works to establish its
Infrastructure Services Division. Since acquisition,
Downer has provided Works with extensive financial
and management support which has underpinned the
significant expansion of the business by way of both
acquisitions and organic growth.

Since 1996, Works' revenue has grown from around
$200 milion to in excass of $600 million. For the 2006
financial year, Works reported a net surplus after tax of
$16 millicn. Works has been profitable over each of the
last five financial years and has generated a total net
suplus after tax of $66 million over that periad.

Owver its proud 130 year histary, Works has built and
maintained a significant portion of New Zealand's public
infrastructure including roads, bridges, railways, hydro-
electricity systems, parks, carparks and water treatment
plants. Works’ principal activities are the provision

of services for the development, asset management
and maintenance of public and private infrastructure
assets including roads, rail track, power, gas,
talecommunications, water supply, wastewater
treatment, parks and reserves. It is one of

New Zealand's teading companies with mare than
2,700 New Zealand employees.

Business operations

The majority of Works' activities involve the
maintenance of the road systems that
are vital to everyday living for
New Zoaland motorists, travellers
and the road freight industry,
whether this involves
maintenance of the national
highways or local roads
servicing New Zealand's
individual communitles. Works'
road maintenance services
include upgrading of existing roads
and surrounding infrastructure such as
pavements, signage, bridges and culverts,
ground works and supply of bitumen and asphalt
necessary to build new roads and upgrade existing
roads, through to vegetation control, snow clearing and
avalanche control in the winter months.

AND THE ISSUER

Mora than 75% of Works' revenue is detived from
government chents including the central government-
owned Transit NZ and more than 100 local councils,
government-owned businesses and agencies. While
Works' private sector customers account for

less than 25% of its revenue, they number more

than 2,000 - reflecting the diversity and reach of
Works’ operations within New Zealand. Works’

service contracts primarily are based on lohg term
arrangements and repeat business with both public
sector and major blus chip corporate chients. An
increasing proportion of its business is relationship-based
and founded on the development of long term strategic
cugtomer partnerships.

Works undertakes between 15,000 and 26,000 jobs
every year, many of which involve multi-faceted works
under tarm maintenance contracts with its clients. For
example, a road maintenance job can be as simple as
repairing potholes to a more complex contract involving
assessing road condition, traffic management, complete
road resurfacing, upgrade of kerbing, drains and signage
and clearing of vegetation.

Works is headquartered in Auckland ang conducts

its activities through more than 70 points of
representation located throughout New Zealand.

The map below shows the major locations of Works
and highlights the significant geographical
reach of its operatlons

in New Zealand.

Works undertakes no liability in
respect of ROADS.
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Main aperations in New Zealand

N\ [ ™

Operation and maintenance of Materials manufacture

infrastructure assets Works' materials manufacturing capability supports

Proviging a one stop shop for the effective 24/7 its operational activities and an extensive external

operation and maintenance of infrastructure assets customer base,

including roads, bridges, utility networks and .

built facsi;ljities & y Products include quarried and recycled aggregate
’ production, bitumen and associated bitumen

Works’ in-house capability extends to cover based products and a range of standard and

physical works, design and inspaction, inventory proprietary asphafts.

collection and knowledge based asset management,
fleet management and the effective provision of
emergency response and customer servicaes,

N
N (¢
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Infrastructure installation pecialist services

Works™ major projects division has a proven capability Works’ specialist services division supports both

of delivering the installation and commissioning internal cperations and external customers and

of infrastructure assets across a number of includes surfacing operations, a nationwide network
sectors including transportation, water senvices, of materials laboratories, a traffic management and
environmental and specialist commercial and angineering business, asset design and management
industrial infrastructure. services and a niche electronics capability supporting

W ' i ions.
Works” capability extends to cover both physical orks” transportation operations

works and design tailored to meet customer needs. These services are provided direcily and indirectly
through a number of strategic partnerships, such as
the Engineering Faculty of Auckiand University.
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Current projects

The beginning of the 2006/07 financial year has
seen significant contract success for Works
through its infrastructure installation, operation and
maintenance divisions.

Infrastructure assets

Works has been awarded a two year contract for

the design, installation and operation of three new
wastewater treatment plants on the Coromandel
Peninsula {valued at $43 million). Works has also
secured a further three year roftover of its Rodney Water
operations and maintenance alliance contract with the
Rodney District Council north of Auckland {valued at
around $8 million).

Operation and maintenance of infrastructure assets

A total value of AS315 million of forward road
maintenance wark in New Zealand and Australia has
been secured through extensions of existing contracts
and the award of new contracts. These contracts are all
with state, district and local government clients.

Recently secured contracts in New Zealand:

> A five year road maintenance contract with Transit
NZ for the Hauraki Matamata State Highway Network
secured on quality attributes

> A resecured five year road maintenance contract
with Transit NZ for the Coromandel State Highway
Network

> A three year (extendable to five) road maintenance
cantract for Waikato District Councit won on quality
attributes

> Resecured road maintenance contracts for Transit NZ
in the Central Otage and Queenstown Lakes areas

Recently secured contracts in Australia;

> A 15 year road maintenance, surfacing and upgrade
commission for Mornington Peninsula Shire in Victoria

> Renewal of three road maintenance contracts with the
Departmant of Transpott, Energy and Infrastructure
in South Australia, for a period of five years covering
5,600km of state roads

> Renewal of the GB Group of Councils in Adelaide
(Charles Sturt, Salisbury, Onkaparinga, Tea Tree Guilly,
Marion) contract for asphalt and spray seal road
surfacing for a period of three years

> Extension of the Northern Road Maintenance
contract for the Tasmanian Government Department
of Infrastructure, Energy and Resources, covering
2,200km of state roads for 12 months

ABOUT THE ISSUER

Overview

The lssuer is a newly formed wholly-owned New Zealand
subsidiary of Downer that was established for the sole
purpese of conducting the Offer. It was incorporated on
16 February 2007 and has not camied on any business or
activity as at the date of this Offer Document (other than
in preparation for the Offer).

The Issuer wil initially have two classes of securities,
being ordinary shares issued to Downer Group Finance
{NZ) Limitad (a wholly owned New Zealand subsidiary of
Downer) and ROADS issuad to investors under this Offer
Document. Downer Group Finance {NZ) Limited does not
guarantee any amount in respect of ROADS or have any
obligation in respect of them.

Pro forma financial information

The pro forma balance sheet of the Issuer below sets out
the expected effect of the Offer on the Issuer as if the
Offer was completed, $150 million was raised through
the issue of ROADS and the gross Offer proceeds were
invested in redeemable preference shares in Works
(Works Shares) as at the Issue Date.

The pro forma balance sheet is unaudited and has been
prepared under A-IFRS.

Issuer pro-forma balance sheet

Pro-forma
a5 at the

$ million Issue Dats
ASSETS
Investment in Warks Shares . 150
Total assets 150
LIABILTES
Total lighillties -
Net aggats 150
EQuTY '
Ordinary shares held by Downer Group Finance (NZ) Limited -
ROADS 150
Total equity . 180
Note;

' Nominal balance

A prospective statement of cash flows of the |ssuer, which
the Directors expect to opeur in the year commencing on

the date of registration of this Offer Document, is set out on
page 72.

No other financial information of the Issuer is included in

the Offer Document on the basis that the lssuer has not yet
camied on any business or activity as at the date of this Offer
Decument (cther than in preparation for the Offer),
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BOARD OF DIRECTORS

MR GEOFFREY BRUCE
Director

Mr Bruce is the Finance Director of Downer and a director
of Works. He joined Downer in 1987. He is responsible for
the financial planning and management of the company's
accounting and financial cperations.

Priar to joining Downer, Mr Bruce held a number of
chief financial officer positions, including Century Drilling
Limited {acquired by Downer in 1997} and in retailing
and property companies. He has more than 25 years
experience in both Australian and international finance
and accounting.

Mr Bruce is a director of alf wholly-owned operating
subsidiaries of Downer and reports directly to the
Managing Director. He holds a Bachelor of Arts degree
from Macquarie University (majoring in economics and
financial studies) and is a Chartered Accountant.

Mr Bruce lives in Sydney, Australia.

MR JOHN DAVENPORT
Diractor

Mr Davenport is the Genera! Manager Group Funding of
Downer and has responsibility for strategic funding for
the Group, inchuding all aspects of treasury management.
He joined Downer in 2001 and reports directly to the
Managing Director.

Mr Davenport has over 25 years experience in corporate
finance and treasury. Prior to joining Downer, he held
senior positions in debt capital markets origination at
Bank of America and Commonwealth Bank and various
positions in bank treasury management and corporate
lending. He holds a Bachelor of Economics {(Honours)
degree from Macquarie University,

Mr Davenport lives in Sydney, Australia.

M3 JAN JOHNSON
Director

Ms Johnson is the Financial Controller of Works, She
joined the company in 2005 and is responsible for day-
to-day financial accounting and treasury operations for
Works.

Prior to joining Works, Ms Johnson held simitar positions
at Cavalier Corporation Limited, NZ Liquor Limited and
Burns Philp {New Zealand) Limited.

Ms Johnson is a Chartered Accountant and lives in
Auckland, New Zealand.

MR PETER REIDY
Director

Mr Reidy is the Chief Executive Officer of Works. He
joined Works in February 2006.

Prior to joining Works, Mr Reldy hetd the positlon of
Chief Executive Officer of Todd Energy, Gas & Electricity
operating entities. He has also held senior executive
positions with Fletcher Building Limited, Enerco New
Zealand Limited and Freightways Limited. He holds a
Bachelor of Commerce degree from Auckland University.

Mr Reidy lives in Auckland, New Zealand.
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)€ a leading provider of
ing and infrastructure
he public and private
nications and resources
alia, Asia-Pacific and,
mited Kingdom.
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@ 1BouT DOWNER

OVERVIEW
Downer criginated in New Zealand in 1933 as Downer
& Co, a privately owned company that was to become
the foundation of Downer's engineering division. Downer
& Co was established by a highly respected engineer,
the late Arncld Downer, GBE, and focused on
providing engingering and construction services
to the public and private infrastructure sectors
in New Zealand, including the New Zealand
Public Works Department. Downer played a paRaRACE] ETAILED
significant role in the creation of a number DESIGN
of major public infrastructure assets in

New Zealand, including the road, rail,
water and power systems. Notable
heritage projects in New Zealand involving
Downer include the Homer Tunnel
accessing Milford Sound (1935-1940),
Cook Strait Ferry Terminal for passenger  MAINTENANGE
and freight operations (1960}, Lower
MNihotupu Dam {1948), Lower Wairarapa
Valley flood prevention scheme {1964-1984)
and New Plymouth Power Station {1972).

DN FEASIRILITY

MANAGING o
CLIENT ASSET
LIFE CYCLES
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Downer has since evolved to be a leading provider
of comprehensive engineering and infrastructure
managemeant services to the public and private franspart,
energy, cornmunications and resources sectors in

MNew Zealand, Australia, Asia-Paclfic and, most recently,
the United Kingdom. it provides a comprehensive

range of services to i&s clients across the whole life

cycle of their physical infrastructure assets, from

“front end” consuiting and design through to their
creation, apearation, maintenance, upgrade/expansion
and final decommissioning. The chart opposite depicts
Cowner's strategic focus.

Downer's Ordinary Shares are traded on the Australian
and New Zealand stock exchanges under the ticker
code “DOW”. As at the close of trading on ASX on

5 March 2007, Downer’s Ordinary Share price

was A$B.95 and its total market capitalisation was
A$2.2 billion.

Since its listing in 1998, Downer has demaonstrated a
track racord of consistently paying dividends and has also
grown its revenue from A%$1.0 bilion to A$4.6 billion (as

at 30 June 2006) and total assets from A$0.8 billion to
A%3.1 bilion {as at 31 Decembar 2006), Pricr to the 2006
financial year, Downer had also grown its net profit after
tax from A$S2.4 million to A$123.3 mitlion. See page 32
for more infarmation regarding Downer's financial position
and financial petformance.

.
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BUSINESS OPERATIONS
Downer conducts its business through four key divisions, as described below. This structure is also reflected in the
Group’s reporting of financial results by business segment.

-

TRANSPORTATICN

M Works

INFRASTRUCTURE

A DAISIOh OF RORVNER, EDN LI TED
ESTAB: ISHED 1870

Works Infrastructure provides services for the development, asset
management and maintenance of public and private infrastructure,
principally to the road and rail track infrastructure sectors. It also
provides utility services such as groundworks for power, gas and
telecommunications, maintenance of water supply, wastewater
treatment and parks and reserves. Works operates in Australia,
MNew Zealand, Singapore and the UK.

A more detailed overview of Works is set out in Section 2.

-
Wi
RAIL

A DAVISION OF POWNER 01 UK ITER
ESTABLISHED 1382

EDI Rail is Australia's leading provider of passenger and freight rolling
stock and associated maintenance, It offers services in the design,
manufacture, refurbishment, overhaul and maintenance of diesel electric
locomaotives, electric locomotives, electric and diesel multiple (passenger)
units, rail wagons, traction motors and related services.

EDI Rail is part of the Retiance Rail consortium which recently won

a A$3.8 billion contract to finance, design and construct 624 new
passenger train carriages for the NSW Government (see page 32 for
mere information).

POWER, COMMUNICATIONS & CONSULTING

N Downer

ENGINEERING

A DIVESION OF DOWNER EDI LIMITEDY
ESTABLISHED 1833

Downer Engineering provides integrated engineering and infrastructure
managament services to the public and private transport, energy,
communications and resource sectors in the following three key areas:

> Power - electrical contracting and mechanical enginearing services to

the power infragtructure sactors in Australia, New Zealand and the Pacific.

Australia’s largest provider of electrical contracting services.

> Communicaticns — design, installation, operation and maintenance of
telecommunications and data natworks and facilities management of
refated buildings and infrastructure such as exchange centres and
moblle fowars in Australia, New Zealand and South East Asia,

> GConsuiting Engineering - through its three leading brands, provides

“front-end” engineering design and consulting in New Zealand, Australia,

Asia-Pacific and the Middle East to pubiic and private
infrastructure sectors. .
coomes consuling *

Duffill Watts

Consulting CraLp

GINING & RESQURCES

MINING
ATHBIGN OF DOWNEN ED1 LIMITES:

ESTABLISHED 1922

NN Gentury

RESOURCES

A DVIBION OF CMWNER EO) LIMTED
ESTABLISHED 1385

Roche Mining provides an extensive range of services to the mining
industry in Australia — from consulting, mining operations (both open cut
and underground), mine management and blasting services through to
processing of extracted materials and waste, mine site rehabilitation and
mine decommissioning.

Century Resources provides land drilling services to the oil, gas and
geothermal markets in Australia, New Zealand and Scuth East Asia.
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STRATEGY

Downer’s vision is to be the preferred comprehensive
supplier of sngineering services to its clients, provided either
directly or through strategic alliznces, with the intellectual
capacity to capitalise on the worldwide trend towards
outsourcing. its aim is to work alongside its clients to help
them manage the infrastructure assets for which they are
held accountabls throughout the life of those assets.

Over the past ten years, Downer has repositioned its business
to principally focus on the evaluation and management of
infrastructure assets for its clients while at the same time
reducing its reliance on the assat implementation markets - in
particular, the creation phase of the asset life cycle, where
historically Downer had provided construction services across
a broad range of markets. When Downer listed on ASX in
1998, general construction services represented more than
40% of consolidated Group revenue. Today, the construction
of assets represents less than 10% of Downer’s forecast 2007
revenug of A$5.3 billion, Further, the nature of this activity
within Downer has changed from being general construction
to specialised construction in the Group’s key infrastructure
markets of transportation, power, communications and
mining & resources. Management considers this change

in revenue mix should educe the Group’s risk profile.

Downer remains focused on continuing to diversify its
revenugs by client, geographic region and business activity
in order to reduce its reliance on any one source of revenue.
In the last three years, Downer has established business
platforms in Singapore, Hong Kong and the United Kingdom
to expand its markets for the life cycle management of

its clients’ infrastructure assets. Further, the company

has acquired businesses in Australia and New Zealand

to enhance the Group's capabilities and revenue in the
evaluation and managemant phases of the infrastructure
asset life cycle, notably in the areas of asset feasibllity,
concept design, operation and maintenance. Finally, the
company has reduced its exposure to higher risk, fixed price
contracts by increasing the number and volume of contracts
wiitten on an allance-style basis where risks can be better
shared with clients. These inftiatives will serve to further
reduce the risk profile of the Group as revenus sources
become more diverse and contract terms are exscuted

with a more balanced sharing of risks with its clients.

The diversity and repeatability of Downer’s revenue streams,
its strong market position in each of its core operating
businesses combined with the company’s commitment to
maintaining an investment grade financial profile, provide

a strong underpinning for its financial performance.

~
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CURRENT PROJECTS

NSW Government Rolling Stock PPP

As part of the NSW Government's Raolfing Stock

PPP. Reliance Rail was recently awarded a A$3.6
Killion contract to finance, design and construct 624
new passenger train carriages for Sydney's CityRail
network. The new carriages will replace 498 old non-
aircenditioned cariiages and provide extra rolling stock
capacity for the CityRail travelling public by 2013,

Reliance Rail is a new operating business owned by
Downer {(49%), AMP Capital Investors (25.5%), ABN
AMRO (12.75%) and Babcock & Brown (12,75%).

The business will be supported by several corg
contractors, including Downer's wholly owned subsidiary
EDI Rail {design, manufacture and maintenance)

and Hitachi Limited (design and manufacture).

Other projects
A summary of other select projects currently being
undertaken by the Downer Group is listed balow:

» Roche Mining has recently negotiated a new alliance
agreament with long-standing client Xstrata Coal
which will see the development of two new Coal
Handling Processing Plants to service Xstrata Coal's
Mt Owen and Liddell operations in the Hunter Valley,
NSW.

= Works Australia has recently secured a two
vear extension to its alliance contract with the
Augtralian Rall Track Gorporation (ARTC) for ralil
track maintenance work in Victoria. This will take
the alliance through to June 2009, extending this
relationship with ARTC to ten years.

> The value of these alliance arrangements is
approximately A$200 million,

> Downer Engineering was recently awarded two
new five-year powser contracts with Powerlink,
the Queensiand electricity transmission utility. The
first contract involves the dslivery of high voltage
transmission line capital works in the northern region
of Queensland, vatued at over AB200 million. The
second contract involves substation upgrade works
valued at over ASS0 miflion.

SUMMARY HISTORICAL FINANCIAL
INFORMATION

Half-year ended 31 December 2006

For the haif-year ended 31 December 2006, Downer
reported a net profit after tax of A$80.6 million compared
to A$69.6 million for the same period in the 2006 financial
year, represanting an increase of 15.8%. Revenue
increased from A%2.2 billion to A$2.6 billien, an increase
of 15.4% when compared against revenue for the

same period in the 2006 financial year. Downer's total
consolidated assets as at 31 December 2006 were
A$3.1 billion,

Full-year ended 30 June 2006

For the full-year ended 30 June 2006, Downer reported a
loss after tax of A$24.9 million. This result reflected total
provisions taken, net of tax benefits, for non-recurring,
individugliy significant items amounting to A8162.7 million.
Adjusting far these provisions, the underlying business
produced a net profit after tax of A$137.8 millian.

The provision largely related to the lluka Douglas Mineral
Sands project and was taken having regard to contract
claims and disputes arising from a number of factors
including variations of scops, delays, prolongation, skills
shortages and the delay in acknowledgement of contract
disputes by customers. The provision was made as at
30 June 2008 following a review of the Downer Group's
accounting policy dealing with construction contracts.
The policy provides that, where claims with customers
result in dispute and the amount in digpute is significant,
and it is axpected that the matters in dispute will not be
resgived within 12 manths fram Downer’s semi-annual
reporting date, the provision will be based on Downer's
assessment of the risk associated with construction
contracts, such provision being at least 75% of the
disputed amount on each contract. While Downer has
recognised a provision for these amounts, it intends to
vigorously pursue its entitiements under such contract
claims and disputes.

Further summary historical financial informatlon for
Downer is set out in Appendix A.

/
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2. Normalised for significant one-aff non-recurring items

in 2006,
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CREDIT RATING INFORMATION

Downet’s credit rating

Downer has a long-term Issuer Default Rating of
BBB- {with a stable rating cutiock) issued by Fitch
Ratings. Issuers rated BBB- or above by Fitch are
described as investment grade,

Fitch's long-term Issuer Default Rating is assigned to
issuers and counterparties, reflecting their abllity to mest
their financial obligations on a timely basis. The long-term
lssuer Default Rating, therefore, is effectively a benchmark
probability of default rating. The rating of BBB- is current
as at the date of this Offer Document. This is the lowest
investment grade category.

Under Fitch's ratings definitions, the BBB rating category
(ie between BBEB- and BBB+) represents good credit
quality and indicates that there are currently expectations
of low credit risk. The capacity for payment of financial
commitments is considerad adequate but adverse
changes in circumstances and economic conditichs are
morg likely to Impair this capacity.

A rating outlook indicates the direction a rating is likely
to move over a one to two year period. Quilooks may
be positive, negative or stable. A positive or negative
rating outlook does not imply a rating change is
inevitabile. Simllary, companies whose outlooks are
stable could be upgraded and downgraded before an
outlook moves to positive or negative if circumstances
warrant such an action.

Ratings are statements of opinion, not statements of
fact or recommendations to buy, hold or sefl any
securities. Ratings may be changed, withdrawn or
suspended at any time. As at the date of this Offer
Document, Downer has not approached any other
rating agency for a credit rating.

About Fitch Ratings

Fitch Ratings is a leading global credit rating agency
which provides ratings and research on entities and
issues worldwide, It was one of the first three Nationally
Recognized Statistical Rating Organizations designated
by the US Securities and Exchange Commission

in 1975, together with Moody's and Standard & Poor's.
Fitch’s research covers corporate finance, structured
finance, US public finance and sovereigns, and
international public finance.

Fitch Ratings is dual-headquartered in New York and
London, operating offices and joint-ventures in 49
locations and covering entities in more than 90 countries.
Fitch currently maintains coverage of 5,700 financial
institutions and 1,400 corporates. Fitch Ratings also
covers over 2,500 insurance companies and

over 100 saverelgns. /
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BOARD OF DIRECTORS

MR BARRY O'CALLAGHAN AD
Non-Executive Chairman

MR PETER JOLLIE AM
Non-Executive Deputy Ghairman

MR LUCIO DI BARTOLOMED
Non-Executive Director

Mr O’Callaghan was appointed as
a Non-Executive Director in May
1998 and is Chairman of the Board
of Downer. Mr O'Callaghan is a
barrister and solicitor and was a
consultant to the Australian law firm
Corrs Chambars Westgarth from
2002-2005, a Partner from 1960-
2002, Chairman of Parthers of the
Melbourne office from 1993-1999
and Manager of the Property

and Development Division

from 1965-1892,

Mr O’Callaghan serves as Chairman
of Mercy Health and Aged Care Inc
and is a non-executive director of
the Selpam Group and Monterey
Investments. He was formerly a
non-executive director of the Linfox
Group, Hudson Conway Limited,
the Royal Melhourne Institute of
Technology Graduate School of
Business and the Committes for
Melbourne, and a former Chairman
of Xavier College Council.

Mr ¥ Callaghan lives in
Melbourne, Australia.

Mr Joltie was appointed as a Non-
Executive Director in April 2004,
Mr Jollie is a past President of the
Institute of Chattered Accountants
and is a fellow of that body as
well as the Australian Institute of
Company Diractors.

Mr Joltia holds several current
directorships. He was previously
CEQ of PAO Containars, Chairmnan
of the Prospect Water Treatment
consortium and was the Chairman of
the Defence Housing Authetity from
1987 to June 2003. Mr Jollie has had
& long involvement in international
trade, having been a member of the
Trade Policy Advisory Committes

to Ministers for Trade for six years

to 2002.

Mr Jollie lives in Sydney, Australia.

Mr Di Bartolomeo was appointed

as a Non-Executive Director in June
2006. Mr Di Bartolomeo is a gualified
clvil engineer and has a Master's
Degree in Engineering Science.

He is a fellow of the Australian
Institute of Management and the
Chartered Institute of Transport and
ts 8 member of the Institution of
Engineers Australia.

Mr Di Bartolomeo was Managing
Director of ADI Limited for four
years and prior to that gained over
ten years' experience as Chief
Executive of & number of substantial
businesses, including six vears

as Managing Director of FreightCorp
(now Pacific National).

Mr Di Bartolomeo is a director

of Civic Nexus Pty Limited (the
company appointed to redevelop
Melbourng’s Spencer Street

Station precinct) and was recently
appointed as a director of Macquarie
Generation. He is also Chairman of
the Reliance Rail consortium

(see page 32).

Mr Di Bartolomeo holds a Bechelor
of Engineering (Civil} degree and
a Master of Engineering Science
degree from the University of NSW.

Mr Di Bartclomeo lives in
Sydney, Australia.
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MR STEPHEN GILLIES
Managing Director and
Chief Executive Officer

MR JOHH HUMPHREY
Non-Executive Director

MR CHRISTOPHER RENWICK AM
Non-Executive Dirgctor

Mr Gilliss is Managing Director

of Downer. Mr Gillies holds a
Bachelor's Degres in Business with

a major in accounting and finance
from Massey University, New Zealand,
and has over 20 years expenence in
construction, manufacturing, retailing
and financial services.

Mr Gillies spent a number of years
with General Motors New Zealand

in finance and administration befors
jaining Brierley Investments Limited
{BIL) in 1988, When BIL sold Downer
in 1994, Mr Gillies remainad with
Downer as General Manager, Finance
and Administration and became
Managing Cirector in 1996,

Mr Gillies lives in Sydney, Australia.

Mr Humphrey was appointed as a
Nan-Executive Director in April 2001.
He holds a Bachslor of Laws degree
from the University of Queensland.
Mr Humphrey is a Partner in
Mallesons Stephen Jacques, where
he specialises in corporate and
resource project work.

Mr Humphrey is currently chairman of
Villa World Limited and a director of
Horizon Oil NL. He was appeinted to
the board of Evans Deakin Industries
Limited in 2000 and subsequently to
the Board of Downer.

Mr Humphrey lives in
Brisbane, Australia.

Mr Renwick was appointed as

a Non-Executive Director in
September 2004. Mr Renwick
qualified as a barrister and solicitor
and holds both Bachelor of Laws and
Bachelor of Arts degrees from the
University of Melbourne.

Mr Renwick was Chiaf Executive
Officer of Rio Tinto Iron Org until
December 2004. His wide expstience
in the mining and resources sector
spanned 35 years with the Rio Tinto
group and included chairmanships of
Hamersley Iron, the Iron Ore
Company of Canada and Robe River
Mining, and Managing Director of
Comalco Minerals & Alumina. He was
a vice-prasident of the Australia
Japan Business Co-operation
Committas, and was an executive
committee member of the Australia-
China Business Council, including
National President 1997-1989,

He Is a fellow of the Australian
Institute of Management,

a fellow of the Australian Institute of
Export and a fellow of the Australian
Academy of Techncloglcal Sciences
and Engineering.

Mr Renwick lives in Melbourne,
Australia.

N
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& ANSWERS TO IMPORTANT QUESTIONS

WHAT SORT OF INVESTMENT 1S THIS?
The Issuer is offering up to $200 milien of ROADS to
New Zealand investors.

ROADS are perpetual, redeemable, exchangeable
preference shares to be issued by the Issuer. ROADS
may be Redeemed or Exchanged for Ordinary Shares
in Downer from 15 June 2012 or earlier in certain
circumstances. Accordingly, this Investment Statement
relates to both ROADS and Ordinary Shares of Downer.

Summary of Terms of ROADS

The following is & summary of the Terms of ROADS,
The full Terms are set cut in Appendix B of this
Cffer Document,

Dividends

ROADS offer quarterly, fixed rate, discretionary,
non-cumulative Dividends. Dividends may be paid in

cash or a combination of cash and imputation credits.

Asg the Dividends are expected to be Fully Imputed, the
cash component of the Dividends is expected to be

B67% of the applicable Dividend Rate. If Dividends are not
Fully imputed, it is expected that the cash Dividend will be
adjusted to compensate for the unimputed amount.

Until the first Step-up Date of 15 June 2012, Dividends
are fixed at the Dividend Rate set on the Issue Date. The
Dividend Rate will be no less than the rate disclosed to
the market after the Bookbuild on 14 March 2007.

Thereafter, for Dividend Periods from and including &
Stgp-up Date which follows a Successful Re-marketing
Pracess, the Dividend Rate will be determined through
the Re-marketing Process. For Dividend Periods from and
including a Step-up Date which does not immediately
follow a Successful Re-marketing Process, the Dividend
Rate will be the sum of the One Year Swap Rate {reset on
an annual basis) and the Step-up Margin.

Dividend Payment Dates

The first Dividend is payable on 15 June 2007, Dividends
are payable thereafter on 15 September, 15 December,
15 March and 15 June each year (or, if that day is not a
Business Day, the next Business Day). DOividends are also
payable on the date of Redemption, Repurchase, Resale
or Exchange of ROADS,

The first Dividend will be calcuiated on a daily basis

in respect of the period from the date the Application
monigs for the relevant ROADS are banked to {but
excluding) 15 June 2007, and wil be paid to the ariginal
successful Applicant, irrespective of any transfer of
ROADS by that original successful Applicant prior to the
first Dividend Payment Date.

Dividends for subsequent Dividend Periods will be paid
to the Holders on the Register as at the Record Date,
being the day which is 10 days prior to the Dividend
Payment Date.

Distribution Stopper

It is possible that Dividends will not be paid. Dividends wil
nat be paid if the Directors declare that a Dividend is not
payable, Dividends are non-cumulative, which means that
if & Dividend Payrment is not paid, it does not accumulate
and may never be paid.

However, if a Dividend is not paid in full within 20
Business Days after the relevant Dividend Payment Date,
a Distribution Stopper will prevent the Issuer and Downer
from paying dividends, making any other form of capital
distribution and from redeeming, reducing, cancalling or
buying back or acquiring for any consideration any share
capital {other than in respect of ROADS) without approval
of a Special Resolution of Holders, unless:

= four consecutive Dividends scheduled to be paid
on ROADS after the Dividend Payment Date of the
Dividend that has not been paid have been paid in
full; or

> an Optional Dividend has been paid equal to the
unpaid amount of any unpaid Dividends which were
scheduled to be paid in the 12 months prior to the
date of payment of the Optional Dividend; or

> all ROADS have been Redeemed, Repurchased
or Exchanged.

Ranking and subordination
Each ROADS confers on its Helder;

> an equal right to paymeant of the Issue Price in a
liguidation of the Issuer between other Holders of
ROADS and holders of any other class of securities
ranking equelly with ROADS; and

> the right to payment of the Issue Price in a
liquidation of the Issuer in priority to any other class
of shares other than any preference shares ranking
equally with ROADS,

ROADS are shares in the Issuer. Accordingly, they rank for
the payment in a liquidation of the Issuer after all creditars
of the Issuer. The obligations of Downer under the Deed
Poll ars subordinated to the claims of all creditors

of Downer. Further details regarding the ranking and
subordination of ROADS in Downer’s capital structure

are contained in the Deed Poll, which is summarised on
page 39 and set out in full in Appendix B.

Redemption and Exchange
The Issuer may elect to Redeem of Exchange:

all or some ROADS on a Step-up Date;

all or some ROADS on any Dividend Payment Date
after a Step-up Date, if the Step-up Margin applies
with effect from the Step-up Date;

> all {but not some only} ROADS at any time, if a
Regulatory Event, Accounting Event or Tax Event
has occurred;

\
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> all or some ROADS cn any Dividend Payment Date
after an Apquisition Event has oceurred; and/or

> all {but not some cnly) ROADS at any time, if there is
less than 50 milion ROADS on issue.

tf any ROADS are to be Redeermed, the issuer must
pay to the Holder in respect of each relevant ROADS an
amount equal to the issue Price.

If any ROADS are to be Exchanged, the Issuer will
request Downer 1o purchase those RQADS for a
consideration consisting of Ordinary Shares and, if
Downer agrees 1o do s0, Holders are reguired to transfer
the relevant ROADS to Downer and Downer will issus 1o
the relevant Molders a number of Crdinary Shares equal
to the Exchange Number in respect of each ROADS
baing Exchanged,

In either case, the Issuer must also pay the Holder any
Dividend scheduied to be paid on the Redemption Date
or the Exchange Date {as the case may be).

Halders cannet request Redemption or Exchange in
any circumstances,

Additional Margin upon a recommendead

Acquisition Event

If an Acquisition Event occurs and the Acquisition Event
has been recommended by the Directors of Downer and
approved by the Directors of the Issuer, the Margin will
increase by an additional margin (Additional Margin) with
effect from the date of the Acquisition Evant.

The Additional Margin will be 3.00% per annum unless
the Step-up Margin applies at the date of the relevant
Acquisition Event, in which case the Additional Margin will
be 1.00% per annum.

ROADS in Downer’s capital structure

It is the intention of the Issuar and Downer that ROADS
will constitute a permanent component of Downer's
consdlidated capital unless there is not an adverse impact
on its credit rating. Accordingly, if the Issuer elects to
Redeam all or some ROADS under the Terms, the Issuer
will Redeem ROADS with proceeds raised through the
issuance of COrdinary Shares by Downer or through the
issuance of new hybrid capital securities on, or within a
pericd of six months prior to, the Redemption Date of
ROADS.

Any new hybrid capital securities issued for this purpose
would be pempetual and would rank equally with ROADS.
The terms of the new hybrid capital securities would
permit the Issuer o suspend or cancel payments in the
same manner as ROADS. If the interest rate on the new
hybrid capital securities increases at any point over the
life of the securities, the terms of the new hybrid capital
securities will contain a capital replacement provision that
is identical to this disclosure (to the extent that the new
hybrid capital securities are redeemable).

Step-up Date

The first Step-up Date is 15 June 2012, and-after that,
on each fifth anniversary of that date. However, a

new Step-up Date may be set through a Successful
Re-marketing Process.

The Issuer may decide to Redeem or Exchange all or
some ROADS on a Step-up Date.

Re-rmarketing Process

Prior to a Step-up Date, the Issuer may issue a Re-
marketing Process Invitation to Holders, notifying them
that it would like to change certain terms of ROADS with
effect from the Step-up Date. Through this process, the
Issuer may change certain terms including the Market
Rate {including from floating to fixed or fixed to ficating
or any other variation), Step-up Percentage, Exchange
Discount, the frequency and timing of Dividend Payment
Oates and the next Step-up Date.

Upon receipt of a Re-marketing Process Invitation, each
Holder may give one of the fallowing types of notice to
the lssuer:

> Step-up Notice — indicating that they do not wish to
continue to hold ROADS unless the Step-up Margin
applies with effect from the Step-up Date;

> Bid Notice - indicating that they do not wish to
continue to hold ROADS unless the New Margin is at
least equal to a rate specified by the Holder {which
must be less than the Step-up Margin) with effect
from the Step-up Date; or

> Hold Notlee - indicating that they wish to contlnue to
hold ROADS irrespective of the Margin which applies
with effect from the Step-up Date.

If the Holder does not give the Issuer one of these
notices, the Holder is desmed to have given a Hold
Notice, If the lssuer does not issue a Re-marketing
Process Invitation within the requisite period, the Terms of
ROADS will not be adjusted and there will be no further
Step-up Dates. From the Step-up Date, in respact of any
ROADS which remain on Issue:

> the Margin will be the Step-up Margin; and

> the Market Rate will be the One Year Swap Rate
(reset on an annual basis).

Result of & Re-marketing Process

If at least 20% of Holders actively respond to the
Re-marketing Process Invitation with Hold Notices or
Bid Notices which specify a Margin equal to or less
than the New Margin, the Issuer may set a New Margin
{if approved by Downer) which, together with the

other changed terms notified to Holders, will apply
with effect from the Step-up Date (Successful
Re-marketing Process).
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If the Issuer sets a New Margin, Holders who provided a
Step-up Notice or a Bid MNotice specifying a margin higher
than the New Margin will be Retiring Holders who are
entitled to require Downer to Repurchase their ROADS

if the lssuer chooses not to Rasel the relevant ROADS.
The New Margin will apply to all other Holders from the
Step-up Date.

Under the Deed Poll, each Retiring Hoider has the right to
reguire Downer to Repurchase all of the Holdar's ROADS,
sulject to the Issuer deciding not to Resell those ROADS,

If the Issuer decides not to set a New Margin, the Step-
up Margin will apply from the Step-up Date in respect of
any ROADS which remain on issue and the Market Rate
will become the One Year Swap Rate {reset on an annual
basis). In addition, no cther Terms will be adjusted, there
will be no further Step-up Dates and no Holder will have
the right to be a Retiring Holder (Unsuccessful Re-
marketing Process).

Resale

Instead of Exchanging ROADS held by a Retiring Holder
after a Successful Re-marketing Process, the |ssuer
may sell or procure the sale of the relevant ROADS to a
third party for an amount such that the net proceeds of
sale are at least equal to the amount which would have
been paid on Redemption of ROADS {detenmined as if
ROADS were being Redeemed on the date which would
otherwise have been the Redemption Date) (Resale
Date), and remit the net proceeds to the Retiring Holder
on the Resale Date. If the lssuer elects to Resell and the
relevant ROADS are not Resold on or before the Resale
Date, ROADS must be Repurchased on the Resale Date.

Rapurchase

Under the Deed Poll, Downer has granted each Holder
the right to require Downer to Repurchase all of the
Holder's ROADS in circumstances where the Holder
becomes a Retiring Holder during a Rg-marketing
Process and the relevant ROADS have not been Resold
by the Issuer,

If any ROADS of a Retiring Holder are to be Repurchased,
Downer must do one of the following:

> Exchange the relevant ROADS for a number of
Ordinary Shares equal to the Exchange Number; or

> pay to the Retiring Holder in respect of each relevant
ROADS an amount equal to the Issue Price,

In either case, the Issuer must aiso pay the Retiring
Holder any Dividend scheduled to be paid an the
Repurchase Date.

Exchange

On Exchange, subject to the approval of Downer, the
Issuer has the right to require Holders to transfer their
ROADS to Downer (or a nominee of Downer) in Exchange
for Ordinary Shares. In that case, Downer will issue to the

relevant Holder a number of Ordinary Shares equal to the
Exchange Number in respect of each ROADS purchased.
The formuka used to calculate the Exchange Number is
described under the heading “Exchange” on page 50,

As described above, Retiring Holders may alsc recsive
Ordinary Shares as an Exchange on a Repurchase Date.

In any Exchange, Holders are obliged to accept

Ordinary Shares notwithstanding anything which might
affect the Ordinary Shares, including any change in

the business prospects or financial position of Downer

or its subsidiaries, or any disruption to the market or
potential market for Ordinary Shares or to capital markets
generally. Downer has no obligation to notify Holders of
any such occurrence.

Voting rights

Holders have no right to receive notice of, attend or vote
at meetings of shareholders of the Issuer, other than

in respect of a proposal to amend or vary the Terms of
ROADS to the detriment of a Holder or that otherwise
affects any right attached to ROADS to the detriment of a
Holder (in which case each Holder is entitled to one vote
for each of its ROADS).

A Holder has no right to receive notice of, attend or vote
at meetings of Sharehalders of Downer.

Transfer

ROADS are transferable subject to all rights and
obligations in respect of the Terms and the Deed Poll, to
other persons without restriction, except as provided in
clause 10.5 of the Terms which relates to liens and proof
of titie and also provides that the Issuer may refuse to
register a transfer of any ROADS if the transfer would
result in the purchaser holding less than 3,000 ROADS.

Summary of the Deed Poll

The following is a summary of the principal provisions of
the Dead Poll. For further information, reference should
be made to the Deed Poll itself — see Appendix B.

Benefit of the Dead Poit
The Deed Poll has been entered into by Downer for the
benefit of;

Holders of ROADS

former holders of ROADS who are entitled to receive
a payment referred to below; and

> creditors of Downer.

Guarantes

Under the Deed Poll, Downer guarantees the payment
by the Issuer of Dividends on ROADS and of amounts
payable on Redemption of ROADS on an unsecured and
subordinated basis (Guarantee). It is, however, important
to note that;

> the Directors of the Issuer or Downer can at any time
determine that a Dividend is not payable;

\
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» ROADS are only able to be Redeemed at the election
of the Issuer; and

> Dividends and amounts payable on Redemption are
payable only if the Directors of the Issuer take certain
steps including:
- inthe case of a Dividend, deciding that the issuer

will meet the solvency test provided for in the
Companies Act; and

- inthe case of Redemption, deciding that
the Issuer will meet the solvency test after
Redemption, and also resolving that the
Redemption is in the best interests of the
Issuer and that the consideration payable on
Redemption is fair and reasonable to the Issuer.

All of these matters are entirely within the discretion of
the Directors of the Issuer or Downer. If the Directors of
the Issuer or Downer determine that a Dividend is not
payable, or the Directors of the Issuer do not take the
steps roferred to above, the relevant amount will not
become payable by the Issuer, and the Guarantee by
Downer will not apply. Accordingly, the Guarantee will be
affective only if the Directors of the lssuer {and in the case
of a Dividend, Downer) at their discretion determine that
payment should be made, but payment is not then made
by the Issuer. As the Guarantee is subordinated, the
claims of Holders under the Guarantes rank behind the
claims of all creditors of Downer (other than any creditors
which rank equally with Holders, if any).

Neithar Works nor Downer Group Finance {NZ) Limited
guarantee any amaount in respect of ROADS or have any
obligations in respect of them.

Repurchase by Downer
Under the Deed Poll, Downer has agreed to Repurchase

ROADS held by Retiring Holders in certain circumstances.

A “Retiring Holder” is a Holder who, for the purposes of a
Successful Re-marketing Process, gave a Step-up Notice
or Bid Notice specifying a margin higher than the New
Margin set by the Issuer in that Successful Re-marketing
Process. For further details, refer to page 38.

Exchange

If the Issuer elects to Exchange ROADS in the
circumstances described on page 37 under the heading
“Redemption and Exchange™ and Downet agrees to
that Exchange, Downer will issue to the relevant Holders
a number of Ordinary Shares egual ta the Exchange
Number.

The formula used to calculate the Exchange Number is
described under the heading “Exchange” on page 50.

Distribution Stopper
Downer gives covenants in favour of Holders as outlined
under the heading “Distribution Stopper” on page 37.

Subordination

All obligations of Downer under the Deed Poll are
subordinated to the obligations of Downer to its other
creditors. That in effect means that Downer is not
required 1o make any payment to Molders under the
Deed Poll unless and until Downer has paid all of its other
craditors (other than any creditors which rank equally with
Holders, if any).

Summary of rights attaching to Ordinary Shares

The rights attaching to Ordinary Shares are set out in

the Constitution of Downer and are also regulated by the
Corporations Act, the ASX Listing Rules and the general
law applying in Australia. The rights conferred on QOrdinary
Shareholders include:

> the right to receive notice of, and to attend and vote
at, general meetings of Downer;

> the right to receive all notices, accounts and other
documents required to be sent to Shareholders under
the Consiitution, the Corporations Act or the ASX
Listing Rules; and

> the right to receive dividends in proportion to the
amounts paid up (ot credited) on the COrdinary
Shares held by that Shareholder.

Subject to the Constitution of Downer, the Corporations
Act, ASX Listing Rules and ASTC Settlement Rules,
Shareholders may transfer their Ordinary Shares by a
written transfer instrument in the usual form, any form
approved by the Directors of Downer, by a proper transfer
effected in accordance with the ASTC Settlement Rules
and ASX requirerments or, where transfer occurs through
the NZX order matching system, in accordance with any
requirsments of NZX,

Other information

The above is a simplified and general description of some
of the rights of Holders and Ordinary Sharsholders, All
terms of the Offer, ROADS and Ordinary Shares, except
those rights and obligations implied by iaw, are set out in
this Offer Document and the Constitutions of the [ssuer
and Downer and the Deed Poll {all of which are available
for public inspection at the issuer’s registered office at

14 Amelia Earhart Avenue, Airport Oaks, Auckland during
normal business hours).

The Constitution of the Issuer may also be inspected at
the New Zealand Companies Cffice on its website at
www.companies.govt.nz. Where relevant documents
are not available an the Companies Office website,
copies may also be chtained (on payment of a fee} by
telephoning the Companies Office Contact Centre on
0508 266 726.

WHO 1S INVOLVED IN PROVIDING IT FOR ME?
Works Infrastructure Finance (NZ) Limited, a wholly-
owned subsidiary of Downer, is the Issuer of ROADS.
Its registered office is at 14 Amelia Earhart Avenue,
Airport Oaks, Auckland.
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In the event that ROADS are Exchanged, Downer will be
the issuer of Crdinary Shares. Downer has its registered
office at Level 3, 120 George Street, Sydney NSW 2000,
Australia. lts address and principal place of business in
New Zealand is /- Works Infrastructure Limited,

14 Amelia Earhart Avenue, Aimport Oaks, Auckland.

The promcters of the Offer are Downer and its Directors.
The names and the cities of residence of the Directors
are set out in Section 3. All of the Directors of Downer
can be contacted through the office of Works
Infrastructure Limited at 14 Amelia Earhart Avenue,
Airport Caks, Auckland,

The Issuer was incorporated on 16 February 2007 and
has not, as at the date of this Offer Document, cartied
on any business or activity other than in preparation for
the Offer. The only business of the Issuer will be the
issue of ROADS and the investment in Works Shares,
and the only assets of the lssuer will be Warks Shares,
The lssuer does not curtently intend to have any othet
business pursuits,

Downer is an Australian company foimed in 1989 and
publicly fisted since 1998, Its first predecassor, Bowner
& Co Limited, originated in New Zealand in 1933 and
ramaing as a New Zealand registered holding company
In the Group.

Downer is a kading provider of comprehensive
engineering and infrastructure management services to
the public and private transport, energy, communications
and resources sectors in New Zealand, Australia,
Asia-Pagific and the United Kingdom. Downer is one of
Australia's largest listed engineering, infrastructure and
resource services companies with shareholders' funds of
A%1.0 billion, assets of A$3.1 billion, more than 22,000
amployess and an annual tumover approaching ASS
billion, each as at 31 December 2006. Downer is listed on
the NZX and ASX under the ticker code “DOW?”. Further
information about its business is set out in Section 3.

HOW MUCH DO | PAY?
ROADS are to be issued for $1.00 each which must be
paid in full on Application.

Applications must be for a minimum of 3,000
ROADS ($3,000} and thereafter in multiples of 1,000
ROADS ($1,000).

The Offer comprises:

> an Employee Offer made 1o Eligible Employees;
> a Sharsholder Offer made to Eligitle Sharsholders;
> a General Offer made to General Applicants;

> a Broker Firm Offer made to Broker Frm
Appiicants; and

> an Institutional Offer, made to certain Institutional
invastors who are invited to bid for an Allocation by
the Joint Lead Managers.

Employee Offer, Shareholder Offer and General Offer
Applicants under the Employse Offer, Sharsholder Offer
and General Offer need to return the relevant Application
Form, together with Application Payment, to the address
set out below so that it is received by the Registry no later
than 5.00pm on the Closing Date.

Computershare Investor Services Limited
Level 2, 158 Hurstmere Road

Takapuna, Auckiand

OR:

Private Bag 92119

Auckland 1142

Applicants may also lodge their Application with any
Primary Market Participant, ar the Joint Organising
Participants, but must deliver it in time to enable the
Application Form to be forwarded to the Registry no later
than 5.00pm on the Closing Date.

Broker Firm Offer

Applicants accepting a Firm Allocation from a NZX Firm
or approved financial intermediary neead to return the
relevant Application Form to the offices of the NZX Firm
or approved financial intermediary which has provided
that Firm Altocation in time for it to be forwarded to and
received by the Registry no later than 5.00pm on the
Closing Date.

Institutional Offer

Applicants under the Institutional Offer must submit their
Applications in accordance with arrangements made with
the Joint Lead Managers.

Application payments

Cheqgues for ROADS must be made payable to "Works
ROADS Ofter” and be crossed "Not Transferable” for
payment in New Zealand dollars and for immediate value.

Ordinary shares
No amount is payable by Holders on the issue of Ordinary
Shares if ROADS are Exchanged for Ordinary Shares.

WHAT ARE THE CHARGES?

Other than their Application payment, investors are not
required to pay any charges to the Issuer in refation to the
Offer, ROADS purchased or sotd on NZX are likely to attract
normal brokerage fees and charges.

No charges are payable by a Holder if their ROADS are
Exchanged for Ordinary Shares. However, nommal brokerage
fees and charges are likely to apply in relation to any
Crdinary Shares purchased or sold on ASX or NZX.

NZX Firms and approved financial intermediaries will be
paid a brokerage fee of thg lesser of $10,000 or 1.00% of
the Issue Price in respect of ROADS allotted pursuant to
each valid Application submitted by Broker Firm Applicants
bearing their stamp.

~
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Primary Market Participants and approved patticipants
in the Bookbuild wil also be paid a Firm Allocation fee
of 0.50% of the Issue Price in respect of ROADS
aliotted pursuant to valid Applications subrnitted under
Firm Altocations.

Downer or ancther member of the Downer Group on behalf
of the Issuer will pay all fees to the Joint Lead Managers
who will then pay the relevant fees to the Primary Market
Participants and approved financial intermediaries and also
approved participants in the Bookbuild committing to a
Firmn Allocation. WNeither the Issuer nor any other member of
the Downer Group will be liable for any fess payable to Co-
Managers, Primary Market Participants, approved financial
intermediaries or approved Bookbuild participants.

WHAT RETURNS WILL | GET?

ROADS

A Holder's return on BOADS will be comprised
of the following:

Dividends
Dividends on ROADS may be paid in cash or a combination
of cash and imputation credits.

First Diviclend: The first Dividend is payable on 15 June
2007. The first Dividend will be paid to the initial successful
Applicant, imespective of any transfer of ROADS by that initial
sucecessiul Applicant prior to the first Dividend Payment Date.

The first Divicend will be calcutated on & daily basis in respect
of the period from the date Appication monies for the
ralevant ROADS are banked to {out exclucing) 15 June 2007.

Subseguent Dividends: Dividends are payable
thereafter on 15 September, 15 December, 15 March
and 15 June each year (or, if that day Is not a Business
Day, the next Business Day). Dividends are also payable
on a Redemption Date, Repurchase Date, Resale Date
or Exchange Date.

The cash component of each quarterly Dividend will be
calculated in accordance with the following formula:

Dividend = {Dividend Rate x Issue Price}

7 x{1-7)

Where;
Dividend Rate means:

> until the first Step-up Date, the rate set on the Issue
Date in accordance with clause 13.1 of the Terms -
this will be no less than the minimum rate disclosed
to the market after the Bookbuild on
14 March 2007; and

> following the first Step-up Date, the sum of the
Market Rate and the Margin where:

- the Market Rate will either be:

— set by the Issuer through a Successful
Re-marketing Process; or

— the One Year Swap Rate applying on the
Step-up Date and reset on an annuat basis
thereafter; and

-~ the Margin wil gither be:

— the New Margin set by the Issuer through
a Succassful Re-marketing Process (New
Margin}; or

— the Initial Margin increased by the Step-up
Percentage of 2.00% (Step-up Margin)

T means the basic rate of income tax {expressed as a
decimal) applicable to the Issuer under the Tax Act.

It is expected that Dividends will be Fully Imputed.
Accordingly, (on the basis that the relevant corporate
tax rate (T) remains at the current rate of 33%) the cash
component of Dividends is expected to be 67% of the
applicable Dividend Rate. if Dividends are not Fully
Imputed, it is expected that the cash Dividend will be
adjusted to compensate for the unimputed amaount,

if any Dividend is not a quarterly Dividend it will be
calculated on a daily basis.

Distribution Stopper

Dividends will not be paid in full if either the Directors of
the Issuer or the Directors of Downer determine that the
Dividend or any part of it is not payable. Dividends are
not cumutative where Dividends are not paid. As a result,
Holders are not entitled to Dividends if the Directors

of the Issuer or Downer decide not to pay a Dividend.
Accordingly, no guarantee can be given that a Dividend
will always be paid.

Where a Dividend on ROADS is nat paid in full within
20 Business Days from the relevant Dividend Payment
Date, the Terms and the Deed Poll will prevent the
Issuer and Downer from paying dividends, making any
other form of capital distribution and from redeeming,
reducing, cancelling or buying back or acquiring for any
consideration any share capital {other than in respect
of ROADS) without approval of a Special Resofution of
Holders, unless:

> four consecutive Dividends scheduled to be paid
on ROADS after the Dividend Payment Date of the
Dividend that hag not been paid have been paid in
full; or

> an Optional Dividend has been paid equal to the
unpaid amount of any unpaid Dividends which wers
scheduled to be paid in the 12 months prior to the
date of payment of the Optional Dividend; or

> &l ROADS have been Redeemed, Repurchased
or Exchanged.

Redemplion

if any ROADS are 10 be Redeemed, the Issuer must

pay to the Holder in respect of each relevant ROADS an
amount equal to the Issue Price. The Issuer must atso
pay the Hoider any Dividend scheduled to be paid on the
Redemption Date.
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Repurchase

If any ROADS are to be Repurchased, Downer must

pay to the Holder in respect of each relevant ROADS an
amount equal to the Issue Price. The Issuer must also
pay the Holder any Dividend scheduled to be paid on the
Repurchase Date.

Resale

If any RCADS are to be Resold, the Issuer must procure
the acquisition of those ROADS by a third party for an
amount such that the net proceeds of sale are at least
equal to the amount which would have been paid on
Redemption and remit the net proceeds to the Holder,

Exchange

A description of the Issuer and Downer’s obligations
upon Exchange is set out in this Investrment Staterent

in relation to the question “What sont of investment is
this?" under the heading “Exchange” on page 39. Further
details in relation to Exchange are also set out in this
tnvestment Staternent in relation to the question “How do
| cash in my investment?” under the heading “Exchange”
on page 50,

Sale

If the Holder sells ROADS to a third party, the Holder may
reglise a gain if the sale price exceeds the lssue Price, or
alternatively, may realise a loss if the sale price is less than
the Issue Prica.

The key factar affecting returns of ROADS will be the
amount racaived by the Issuer under the Warks Shares.
That in turn will depend on the financial performance of
Works and the Downer Group as a whole,

Mothing contained in this Offer Document should be
construed as a promise of profitability of the Downer
Group, and neither the Issuer nor Downer or any of thair
respective Directors can give any assurance about the
level of Dividends, if any, or the leval of imputation credits.
Mo amount of retums is promised by the lssuer or any
other person.

Ordinary Shares
The returns on Ordinary Shares comprise the following:

Dividends

In the event that ROADS are Exchanged for Ordinary
Shares in Downer, holders of those Ordinary Shares may
receive dividends.

The Directors of Downer may from time to time declare
and pay dividends out of the profits of Downer and may
fix the amount and timing for payment and the method
of payment of any such dividend. Subject to Downer’s
Constitution and the ASX Listing Rules, dividends are
payable to all Shareholders in proportion to the amounts
paid up (not credited) on the Ordinary Shares held

by them,

Returns on Ordinary Shares are not payable on fixed
dates. No person, including the Directors of either the
Issuer or Downer, can give any assurance regarding the
payment of dividends on Ordinary Shares.

Mo amount of returns is promised on the Ordinary Shares
by Downer or any other persan.

The key factors that will detemnine returns on the Ordinary
Shares following any Exchange will be the financial
performance of the Downer Group and the market price
of the Ordinary Shares.

Sale

Crdinary Shareholders may benefit fram any increase in
the market price of Ordinary Shares. The market price of
Crdinary Shares may also decline. The price of Ordinary
Shares (as quoted on ASX and NZx) may rise or fall

due to numerous factors which may affect the financial
performance of Downer. This may include, among

other things:

> general economic conditions including inflation rates
and interast rates;

> variations in the general market for listed stocks in
general or for stocks in the sectors in which Downer
and its subsidiaries operate in particular;

> changes to government policy, legislation or
regulation;

> the inclusion or removal of Downer from major stock
market indices; and

> general operational and business risks.

Fluctuations in the price of Ordinary Shares due to
factors including these described above may result in
Sharsholders receiving a market price for their Ordinary
Shares that is more than or less than the market price of
those Ordinary Shares when they were Exchanged.

AB/NZ$ exchange rate

Ordinary Shares are traded and quoted principally in AS.
Fluctuations in the AS/NZ$ exchange rate will affect the
valug in NZ$ of Ordinary Shares.

Fluctuations in the A$/NZ$ exchange rate will also

affect the NZ$ equivalent of any dividend {which will be
denominated in AS) that a Sharsholder receives following
any Exchange.

No quantifiable amount of returns is promised on
Ordinary Shares.

Taxation

Taxes may affect the return to Holders. Dividends on
ROADS paid to Holders who are rasident in New Zealand
for New Zealand tax purposes will be subject to New
Zealand income tax but a Holder's liakility in respect of
such taxes may be reduced or satisfied to the extent
Dividends have imputation credits attached.

~

\




-

If Dividends are not Fully Imputed, it is expected that the
cash Dividend will be adjusted to compensate for the
unimputed amount.

In addition, in some cases, gains on the sale of ROADS
or Ordinary Shares may be taxable to investors.

Further information relating to tax is set out in Section 5.
Investors should obtain their own tax and legal advice
regarding al aspects of ROADS, Crdinary Shares and
the Offer.

Persaons liable

The Issuer will be legally liable to pay any Dividends on
ROCADS which are payable under the Terms. If a Holder
sells ROADS, the purchaser of those ROADS will be
legally liable to pay the purchase price for those ROADS.

Downer will be legally liable to pay any dividends on
Ordinary Shares which are declared to be payable.

If a holder sells their Ordinary Shares, the purchaser of
those Ordinary Shares will be legally liable to pay the
purchase price for those Ordinary Shares.

Guarantee

Under the Deed Poll, Downer gives the Guarantee

in respect of ROADS. That Guarantes applies only if
amounts bacoms payable in respect of ROADS. The
Directors of the issuer (and, in the case of Dividends,

the Directors of Downer) have complete discretion as to
whether amounts become payable in respect of ROADS.
The Guarantee is unsecured and subordinated to all
other creditors of Downet. The issuer is a wholly owned
subsidiary of Downer.

The Deed Poll may be amanded In the limited
circumstances set out in clause 11 of the Deed Poll -
see Appendix B.

The Dead Poll does not restrict Downer from entering into
any transaction or from acquiring and disposing of assets,
entering info any borrowing, guarantee or indemnity

and creating and issuing further guarantess, loans or
other equity or debt securities including securities or
other indebtedness ranking ahead of, or equally with,
¢laims of Holders under the Guarantee, other than
accepting, procuring the grant of, or allowing to exist,

any encumbrance in its favour from Downer In respect of
ROADS, while any moneys owing under the Guarantee
are stitl outstanding.

Returns on Ordinary Shares arg not guaranteed,

The information set out in this Section should be

read in conjunction with the information set out in the
Section entitled “What are my risks?" below, The factors
described in that Section could reduce or eliminate the
Dividends or other returns intended to be derived from
holding ROADS or Ordinary Shares.

WHAT ARE MY RISKS?

Before applying for ROADS, an investor should consider
whether ROADS are a suitable investment for that
investor. Investors should be awareg that there are risks
associated with an investment in ROADS generally. In
particular, these risks arise from the nature of ROADS
and the Terms.

As Holders may receive Ordinary Shares in certain
circumstances, and as the Downer Group's business and
financial performance may affect its credit quality and,
hence, the value of ROADS themselves, investors should
also be aware that there are risks associated with an
investmant in the Downer Group generally. In particular,
these risks arise from the business and structure of

the Group.

Many of these risks are outside the control of the
Directors, including the risk factors set out in this
Section and other matters mentioned in this
Investment Statement.

General risks

General factors such as economic activity, inflation,
currency exchange fluctuations, interest rate movements,
industrial disruption, commeodity prices, stock market
fluctuations, changes in government policy, political
instability, terrorist acts, natural disasters, new regulations
and changes to legislation may have an impact on all
companies, including the Downer Group and its future
operating performance. The diversified nature of the
Group's operations to some extent mitigates some of
these risks.

Risks associated with ROADS - Offer specific
Dividends

There is a tisk that Dividends will not be paid. Dividends
are payable by resolution of the Directors and can only
be paid to the extent permitted by appticable law. It is
intended that Dividends will be paid from the dividends
received by the Issuer on Works Shares. If no dividends
on the Works Shargs are paid to the issuer, thane is a risk
that Dividends {or part thereof} will be determined not to
be payable to Holders. The Guarantee would not apply in
this situation, as it anly applies in circumstances where a
Dividend is payable but remains unpaid by the Issuer,

Dividends are non-cumulative, and therefore if a Dividend
is not paid in any Dividend Period, it may not be made up
in subsequent pericds.

However, if a2 Dividend is not paid in full within 20
Business Days after the relevant Dividend Payment
Date, the Terms and the Deed Poll will prevent the
Issuer and Downer from paying dividends, making any
other form of capital distribution and from redeeming,
reducing, cancelling or buying back or acquiring for any
consideration any sharg capital (other than in respect
of ROADS) without approval of a Special Resolution of
Holders, unless:
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> four consecutive Dividends scheduled to be paid
on ROADS after the Dividend Payment Date of the
Dividend that has not been paid have been paid in
full; or

> an Optional Dividend has been paid equal to the
unpaid amaunt of any unpaid Dividends which were
scheduted to be paid in the 12 months prior to the
date of payment of the Optional Dividend; or

> all ROADS have been Redeemed, Repurchased
or Exchanged.

Imputation

Imputation credits are expected to be attached to
Dividend Payments. If Dividends are not Fully iImputed,
it is expected that the cash Dividend will be adjusted to
compensate for the unimputed amount.

Pearpetual term

ROADS are a parpetual security, Holders do not have the
right to require the Issuer to Redeam or Exchange that
Holders ROADS.

Holders may, however, in the circumstance outlined
on page 38, require Downer to Repurchase that
Holder's ROADS.

Therefore, if Holders want tO realise their investment,
they will have to sell their ROADS on-market.

Guarantee

The Guarantee given by Downer under the Deed Poll
only applies if a Dividend or an amount payable upon
Redemption actually becomes payable by

the Issuer (see page 39 under the heading “Guarantee”).
If the Guarantee does apply, Downer's liability under

the Guarantes Is subordinated to all other creditors of
Downer. That in effect means that Downer will not make
any payment to Holders under the Deed Poll unless and
until Downer has paid all of its other creditars (other than
any creditors which rank equally with Holders, if any).
Downer is not limited in any way from issuing further
securities ranking ahead of the Guarantee.

Redemption, Exchange, Repurchase or Resale

The Issuer and/or Bowner have the right to Redeem,
Exchange, Repurchase and/or Resell all or some of a
Holder's ROADS in certain circumstances, including if
avents associated with certain regulatery, accounting,
taxation or other specified events occur.

As such, if the Issuer and/or Downer are entitled to
Redeem, Exchange, Repurchase or Resell any ROADS,
the method and date by which the issuer or Downer
elects to do so may not accord with the preference

of individual Holders, This may be disadvantageous

in light of market conditions or a Holder’s individual
circumstances.

If the lssuer elects to Exchange ROADS, but on the
Exchange Date the Ordinary Shares of Downer are

not quoted on ASX, the relevant ROADS will not
be Exchanged.

Potential A% investment

Holders should be aware that if the lssuer decides to
Exchange any ROADS, they will receive Orcinary
Shares which are an A% denominated investment.

The NZ$ value of those shares (and any dividends on
those shares) would therefore be affected by changes to
the A$/NZ3 exchange rate. Fluctuations in the AS/NZS
exchange rate may therefore result in the Holder receiving
more or less than the NZ$ amount initially invested,

Abifity to vary the Terms

i a Successful Re-marketing Process occurs, the

Issuer may, in addition to resetting the Margin, reset
other important terms including the Market Rate,
Step-up Parcentage, the timing of the next Step-up
Date, and the frequency and timing of Dividend Payment
Dates. These changes may not suit the needs or
prefersnces of Holders.,

Ranking and subordination

Each ROADS confers on its Holder the right to paymert
of the Issue Price in a liquidation of the lssuer in priority
to any other class of shares other than any preference
shares ranking equally with ROADS,

In the event of the winding-up of Downer, the claims of
Holders under the Guarantee {if Downer has defaulted)
will rank behind the claims of all creditors of Downer
{other than any creditors which rank sgqually with Holders,
if any).

ROADS are shares in the Issuer. Accordingly, they rank
for payment in a liquidation after all creditors of the

Issuer. The obligations of Downer under the Deed Poll
are subordinated to the claims of all creditors of Downer
(other than any creditors which rank equally with Holders,
if ary). Accordingly, there is a risk that, on the occurrence
of a liquidation of the Issuer or a winding-up of Downer,
there will be insufficient funds available to provide a return
of capital to Holders.

Further securilies

The Issuer may from time to time issue further ROADS
or gther securities which rank equally with, or ahead of,
ROADS. Further securities may differ in their terms from
ROADS including in respect of, among other things,
their dividend payment dates, market rate, margin,
redemption, and exchangs.

Market price
ROADS may fluctuate in market price due to various
factors, including:

> New Zealand, Australian and international economic
conditions including inflation and interest rates and
equity market conditions;
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investor perceptions;
maovements in the market price of Ordinary Shares;

the market for ROADS being less liquid than the
market for Qrdinary Shares,; and

>  movements in global equity markets as a result of
hostilities or terrorist activity.

The market price of ROADS may be more sensitive than
Ordinary Shares to changes in interest rates, and it is
possible that ROADS may trade below the Issue Prica.
Liquidity

The market for ROADS may be less liquid than the
market for Ordinary Shares. Holdears who wish to sel
their ROADS may not be able to do so at an acceptabie
price or at all if insufficient liquidity exists in the market
for ROADS.

Absence of mariet

As the Offer is the initial issue of ROADS in New
Zealand, there is currently no established market for
the sale of ROADS. There can be no assurance that
an active trading market will develop for ROADS or
that they will trade in the public market subseguent
to the Offer at or above the Issue Price.

The market price of ROADS or Ordinary Shares may

be volatile. Factors such as those discussed in this
Section, general trends in interest rates and currencies,
Mew Zealand and Australian international debt and equity
markets and the Australian and New Zealand economies
could cause the market price of ROADS or Ordinary
Shares to fluctuate. Such fluctuations may have a
material adverse effect on the market price of ROADS

or Ordinary Shares.

Securities efigible for future sale

Mo prediction can be made as to the effect, if any,
that future sales of ROADS or Ordinary Shares, or
the avallabiity of ROADS or Ordinary Shares for
future sales, will have on the market price of ROADS
or Ordinary Shares prevailing from time to time.
Sales of substantial numbers of ROADS or Ordinary
Shares, or the perception that such sales may oceur,
may adversely affect prevailing market prices.

Credit rating

Downer has an Issuer Defautt Rating of BBB- from Fitch
Ratings. Ratings of BBB- and above are considerad to be
Investment grade.

The rating of Downer may change over time, depending
on the business, operational and financial petformance
and profile of the Downer Group. The Margin will ngt
be adjusted for any such changes in the credit rating

of Downer. A change in rating may adversely affect the
price of ROADS guoted on the NZDX and therefore
proceads received from a sale of ROADS on thg NZDX,

Ratings are statements of opinion, not statements of fact
or recommendations to buy, hold or sell any securities.
Ratings may be changed, withdrawn or suspendad at
any time.

Acquisition Event

Cin the occurrence of an Acquisition Event, the Issuer
may choose to Redesm or Exchange all or some
ROADS on issue. Exchange may only occur if the
Ordinary Shares remain quoted on ASX at the time
of Exchange. The Issuer’s decision in thls regard may
not accord with the preferences of individual Holders.
This may be disadvantageous to Holders in light of
market conditions or their individual circumstances.

If an Acquisition Event ocours and the Acquisition Event
has been recommended by the Directors of Downer
and approved by the Directors of the Issuer, the Margin
will increase by the Additional Margin, Glven that the
credit profile of the Downer Group may change after the
occurrence of such an Acquisition Event, the Additional
Margin may be disadvantageous to Hotders in light of
market conditions or their individual circumstances.

Taxation considerations

A general descripticn of the New Zealand tax
consequences of investing in ROADS is set out in
Section 5. The information contained in that Section is in
general terms only and is not intended to provide specific
advice in relation to the circumstances of any particular
investor, Accordingly, investors should seek independent
advice in relatlon to their personal circumstances.

Helders of ROADS and/or Ordinary Shares should

be aware that future changes in Australian and New
Zealand taxation law including changes in interpretation
or application of the law by the courts or taxation
authorities in Australla and New Zealand, may affect
the taxation treatment of an investment in ROADS,

or the holding and disposal of ROADS or Ordinary
Shares. An adverse change in law may provide grounds
for the Issuer to Redeam or Exchange ROADS.

Accounting classification of ROADS

A written accounting opinion has been obtained from
the Auditor to confirm that ROADS will be classified
as equity for the Downer Group’s consolidated
accounts under A-IFRS. However, there is a possibility
that the applicable accounting standards could be
amended, revised or subject to interpretation by the
accounting standard setting bodies which could result
in ROADS being reclassified as a financial liability.

If ROADS were reclassified as a financial liabillty as a
result of any such regulatory changes, this would resutt in
the reclassification of Dividends for accounting purpoges
as an interest expense in arriving at the net profit or

loss after tax attributable to Ordinary Shareholders on

a consolidated basis. In this event, the Issusr would be
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entitled to Redeem or Exchange RQADS. As such, if
the Issuer is entitted to Redeem or Exchange ROADS,
the method and date by which the Issuer elects to do
s0 may not accord with the preference of individual
Hotders. This may be disadvantageous in light of market
conditions or a Holder’s individual circurmstances.

Recovery of Dividends or Redemption Amount

it is possible under New Zealand legislation for a
Dividend or Redemption Amount to be recovered
from a Holder if the Issuer did not satisfy the solvency
test immediately after the payment of that Dividend.
However, there are limitations on the ability to recover
a Dividend or Redemption Amount from Holders
once it has been paid, whare the Holder received the
Dividend or Redemption Amount in good faith and
without knowledge of the Issuer’s failure to satisfy

the salvency test, and where It would be unfair to
requira the repayment in full or at all. The Guarantee
wilt not apply in any circumstances where a Dividend
or Redemption Amount is recovered from Holders.

Risks associated with the Downer Group - Guarantor
specific

Competition

The industries in which the Downer Group operates are
highly competitive and are expected to remain 0. Any
increase in competition could result in loss of market
share, reduced operating margins and price reductions.
Any of these occurrences could adversely affect the
operating and financial performance of the Group.
Although the Group has a sound track record in securing
new caontracts and competing effectively in the business
areas it operates in, there can be no assurance that any or
all of its businesses will continue to perform in the future.

Sensitivity of earnings to project revenue

A substantial portion of the Downer Group'’s revenue is
derived from albance contracts, which tend to extend
over multiple years at relatively stable levels, and project
revenue, which relates to specific projects that typlcally
have a shorter time frame. Project revenue therefore has
a greater propensity to vary from yaar to year. Forecast
performance is based on assumptions of utilisation for
employees which are considered appropriate, but which
provide capacity for additional project revenue, should
this be won. The Group’s financial performance in any
future petiod is sensitive to the timely and successful
execution of projects and changes in utilisation rates
driven by project activity levels.

Sustainability of growth and margins

Tha sustainabllity of the Downer Group’s future growth
and the profitability of operations are dependent oh

a number of factors outside its control, There is no
assurance that the Group's historical performance is
indicative of future operating results. The diversified

nature of the Group's operations, however, should assist
in reducing the impact of short term margin pressures
that may accur in individual industry sectors.

Macroaconomic factors

The Downer Group’s financial performance is dependent
on the level of activity within the industries in which it
operates. The level of activity in these sactors is sensitive
to several factors outside of the Group’s control. These
include, but are not limited to, the level of gross domestic
product in the countries in which it operates, the policies
pursued by governments and commodity prices. The
diversified nature of the Group's operations, however,
should partially offset its exposure to cyclical factors
affecting an individual industry sector. The Group is not
able to pradict the timing, extent ¢or duration of the activity
cycles in the markets in which it operates.

Political faciors

The Downer Group undertakes work for a range of public
and private sector clients. The Group’s operating and
financial performance may be influenced by a number

of political considerations including, but not limited to,
the priority accorded by governments to infrastruciure
projects, the attitude of governments to private sector
participation in infrastructure projects and changes in the
level of government spending on such projects. These
factors may affect the Group’s operations in any or all of
the jurisdictions in which it operates.

Financing

The Downer Group’s continued ability to effectively
implement its business plan cver time may depend in part
on its ability to raise additional funds and/or refinance its
existing debt. As Downer’s business grows, it may require
additional working capital. There can be no assurance
that any such equity or debt funding will be available

an favourable terms or at all. i adequate funds are not
available on acceptable terms, the Group may not be able
to take advantage of oppeortunities, develop new ideas or
otherwise respond to competitive pressures,

Accounting policies

The preparation of the Downer Group’s financial reports
requires management to make certain judgments,
estimates and assumptions. These may relate to cost
estimates, price estimates, the financial impact of
contractual disputes or any other matter which cannot be
measured with precision at the date of a financial report.
The estimates and underlving assumptions are reviewed
ty the Group's management team on an ongoing basis,
and periodically reviewed by the Auditor, and may be
adjusted from time to time. Actual results may differ
materially from these estimates based on such reviews.

\
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Exchange rate

The revenues, profits, assets and liabilities of the Downer
Group may be exposed to exchange rate fluctuations.

tn addition, the Group's ability to compete against
international companies may be adversely affected by
movements in exchange rates that would reduce the
Group's relative competitiveness.

Acquisition integration

The Downer Group has pursued and may in the future
pursue strategic acquisitions in the course of its business.
To finance such acquisitions, the Group may procure
additional debt and/or seek i raise sequity capital, A
strategy of growth through acquisition entails numerous
operational and financial risks. These risks include, but
are not limited to, poar integration of the acquired
businesses, entry into market segments with more
volatile revenues than existing operations and loss of
managerial focus on existing businesses. Acquisition
risk may have a material and adverse impact on the
Group’s financial position.

Operations

While the Group has established risk management
practicas to identify, monitor, control and manage risk

at the individual contract or project level, the profitability
of the Group will continue to be subject to a range of
operational risks. These risks include, but are not limited
to, loss or damage to operating assets and equipment,
eguipment failures or breakdowns, human error,
accidents, weather, natural disasters, terrorism, cost over
runs, delays, litigation or damage by third parties.

Personnel

The foss of a number of key personnel may materially
impact the Downer Group's samings and growth
prospects. In addition, the Group may be adversely
affected by increases in compensation costs and/or
difficultios in attracting skilleg parsonnel.

Contracting and counterparty risks

The industries in which Downer operates involve
contracts for projects that include reguirements for
completion within the agreed timeframa, to agread
specifications, and within budget. In addition, in some
cases (including Reliance Rail), Downer is subject to
risks in relation to the design and implementation of

the relevant project. Where possible, Downer seeks to
mitigate these risks by using previously implemented
designs, comprehensive prototype testing, and factoring
contingency into the relevant contract. Cost over-runs or
unfavourable project outcomes could, however, adversely
affect the cash flows, financial performance and position
of the Downer Group.

The Downer Group has over 5,000 contracts with
third parties and as such is not dependent on any key
customers and suppliers. However, there is a risk that
counterparties to agreerments with the Group do not

perform their obligations under those agreements which
may adversely impact the financial position of the Group.

Downer also contracts alongside and /or subcontracts
1o third parties in certain cases (including in Reliance
Rail). Downer may be exposed to liability where those
third parties do nat perform their obligations under those
contracts in which case Downer may also have liability
for the non-performance of such third parties or be
required to source resources from additional providers.
Where possible, to mitigate these risks, Downer seaks
to include provisions limiting its liability under the relevant
contract, to enter into contracts with reputable parties of
acceptable standing, and take other measures such as
requiring performance bonds or measures of liquidated
damages from subcontractors.

OQutsourcing

The Downer Group's business prospects partly depend
on a continuation of the trend towards outsourcing of
non-core functions by potential clients, particularly those
with large infrastructure assets or which are in the mining
sector, If this trend does not continue or reverses, it may
have a material impact on the Group’s profitability and
growth prospects.

Contractua! disputes and litigation

There is a risk that disputes in respect of a major contract
{such as the Iluka contract described in Section & under
the heading “Pending Proceedings”} will have a rmaterial
adverse impact on the Group's financial position.

The Downer Group is currently involved in a number

of contractual disputes and litigation matters which

may be material in the context of the Group taken as a
whole. Summaries of these matters have been previously
disclosed to the market by Downer and are also
described in Section 6. While no assurance can be made
as to the outcome of these matters, appropriate advice
has baen obtained and, in light of such advice, aggregate
provisions as deemed necessary have been made and
are disclosed in the Group’s financial reports. If these
provisions prove inadequate, this may have a material
adverse sifect on the Group’s finangial performance and
position.

industrial dispuies

There is a risk of industrial disputes arising from clims
for higher wages and/or better conditions in any Industry
in which the Downer Group operates. This could disrupt
operations and result in a loss of earnings.

Information systems

The Downer Group has invested in and will continue to
invest in the development of infarmation systems in order
to improve the operation of its businesses. While the
Group will make every effort to ensure these systems are
maintained and continually improved, system failures may
negatively affect the company’s performance.

/
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Liability

In the course of its operations, the Downer Group may be
held liable for losses arising from negligence or defective
work, including indirect losses suffered by third parties.

Insurance

Downer has insurance which it believes to be
commensurate with industry standards and adequate
having regard to the business activities of the Downer
Group. However, there are risks that this will be
insufficient to meet a very large claim or a number of
large claims, that either the Downer Group or ong of its
divisions is unable to secure insurance to satisfactorily
cover adl anticipated risks or that the cost of insurance wil
increase beyond anticipated levels.

Regulatory

Health and safety and environmental laws and reguiations
affect the Group's operations. The Downer Group abides
by the respective laws and regulations of each of the
jurisdictions in which it gperates. Changes to these laws
and regulations may have a material detrimental affect
on the Group's performance, Regulatory developments
that may impact the Group include, but are not limited to,
changes in envirgnmental laws, modifications to labour
laws and amendments to the standard of proof required
in civil liability laws. Failure to comply with applicable laws
and regulations may rasult in penalties against Downer
and loss of income or reputation.

Management of growth

The Downer Group has experienced rapid growth in the
scope of its operating activities, the geographical area of
its operations and employee numbers. This growth has
resufted in an increased level of responsibility for new and
existing management persennel, To manage this growth
effectively, the Group will need to continue to develop
and refing its management systems to maintain efficient
management of its operating and financgial systems and
continue to train, expand and manage its employee base.

Access to resources

Access to resources is a potential risk to the Downer
Group. Inability to source materlals and other key inputs
required by the Group or suitable contractors could limit
the Group's ability to deliver against its objectives which
could have a material adverse impact on the Group’s
financial position.

Conclusion

The above risks should not be taken as exhaustive of the
risks associated with an investment in ROADS, Ordinary
Shares and the Downer Group generally.

The risks above and cther risks not specifically referred
to may in the future materially adversely affect the value
of an investment in ROADS or Ordinary Shares, and the
Downer Group’s financial position and performance.
QOn termination of an investment in ROADS or Ordinary

Shares (which have been Exchanged from ROADS),
Hoiders, for the reasons outlined above, may receive
less than the consideration that was provided for the
subscription of those ROADS.

Consequences of insolvency

Holders will not be liable to pay any additional money

(in excess of the Issue Price payable to the Issuer on
Application for ROADS) to any person in the event of
insolvency of the Issuer or Downer except where a
Dividend or Redemption Amount may be recovered
from Holders where the Issuer did not, immediately after
payment of the Dividend, satisfy the solvency test,

Al claims of creditors of the Issuer rank ahead of the
claims of Holders in the event of any liguidation of the
Issuer. Helders of ROADS rank equally with each other
upon a liquidation of the Issuer.

The obligations of the Deed Poll rank after the claims of
all creditars of Downer.

All claims of creditors and holders of shares ranking in
prionity to the Ordinary Shares rank ahead of the claims of
Shareholders in the event of any liquidation or winding-up
of Downer. All Shareholders rank squally with each other
upon a liguidation or winding-up of Downer.

CAN THE INVESTMENT BE ALTERED?

The terms of the Offer are set out in this Offer Document,
Those terms may be altered by an amendment to

this Offer Document by the Issuer. Details of any such
amendment must be filed with the Companies Office.

Re-marketing Process

Prior to a Step-up Date, the Issuer may issue a
Re-marketing Process Invitation to Holders. The Invitation
will include the terms of ROADS that may be adjusted
with effect from the Step-up Date.

The terms that may be adjusted are:

> Market Rate (including from floating to fixed or fixed to
floating or any other variation);

Step-up Percentage;

Exchange Discount;

frequency and timing of Dividend Periods:

frequency and timing of Dividend Payment Dates; and
next Step-up Date.

The terms will only be altered after a Successful
Re-marketing Process.

vV VvV vV vV v

If the Issuer does not issue a Re-marketing Process
Invitation within the requisite period, the Terms of ROADS
will not be adjusted and thera will be no furthar Step-up
Dates. From the Step-up Date, in respect of any ROADS
which remain on issue:

> the Margin will be the Step-up Margin; and

~
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> the Market Rate will be the One Year Swap Rate
{reset on an annual basis).

Variation of Terms of HOADS

Alteration without consent

The Issuer may, without the authority, assent or approval
of the Holders, vary or add to the rights attaching to
ROADS if such variation or addition is:

of a formal, minor or technical nature; or
made 1o correct a manifest error; or

> not likely to be materially prejudicial to the interests
of the Holders (taken as a whole and in conjunction
with all other variations, if any, to be made
contemporaneously with that variation).

Alteration with consent
The Terms of ROADS may be altered with the approval of
each of the folowing:

the Board of the Issuer,;
Downer; and

a Special Resolution of the Holders (being a resolution
passed by a majority of at least 75% of the votes
validly cast by Holders in person or by proxy and
entitled to vote on the resolution).

Variation of rights attaching to Ordinary Shares
Subject to the Corporations Act and the ASX Listing
Rules, &l or any of the rights attached to any class of
shares (including the Ordinary Shares) in Downer may
be varied or cancelled with the consent in writing of
the holders of at least 75% of the issued shares in the
particular class or the sanction of a special resolution
passed at a meeting of holders of shares in that class.

The Constitution of Downer also governs the rights
attaching to shares and the Constitution of Downer may
only be amended by a special resolution passed by at
least 75% of votes cast by shareholders present and
entitled to vote at a general mesting of Downer.

HOW DO | CASH IN MY INVESTMENT?

ROADS may be Bedeemed, Repurchased, Resold

or Exchanged (or a combination thereof) in certain
circumstances. A surmmary of the Holder's and the
Issuer’s exit rights whersby ROADS may be Redeemed,
Repurchased, Resold or Exchanged is provided in this
Investment Statement in relation to the question “What
sort of investrment is this?” on page 37. The terms of
Redemption, Repurchase, Resale and Exchange are set
out in full in the Terms and the Deed Poll in Appendix B of
this Offer Document.

ROADS

Sale

Holders are entitled to offer to sell their ROADS at any
time subject to the Terms of ROADS and applicable
laws and regulations. ROADS may be offered for sale

by contacting an NZX Trading and Advising Firm and
supplying the relevant FASTER Identification Number
(FIN) or by any other method of transfer of marketable
securities which is not contrary to any law or the NZDX
Listing Rules. Normal brokerage may be payable as
described in the Section of this Investment Statemant
entitled “What are the charges?”.

As the Offer is the initial issue of ROADS in New Zealand,
thers is currently no established markst for the sale of
ROADS. No assurance that such a market wil develop
can be given,

Redemption

If any ROADS are to be Redeemed, the Issuer must

pay to the Holder in respect of each relevant ROADS an
amount egual to the Issue Price. The Issuer must also
pay the Holder any Dividend scheduled to be paid on the
Redemption Date.

Repurchase

If any ROADS are to be Repurchased, Downer must

pay ic the Holder in respect of each relevant ROADS an
amount equal to the Issue Price. The Issuer must also
pay the Holder any Dividend scheduled to be paid on the
Repurchase Date.

Resale

If any ROADS are to be Resold, the Issuer must procure
the acquisiion of those ROADS by a third party for an
amount such that the net proceeds of sale are at least
equal to the amount which would have been paid on
Redemption and remit the net procesds to the Holder,
The lssuar must also pay the Holder any Dividend
scheduted to be paid on the Resale Date.

Exchange

Holders may receive Ordinary Shares in Downer as an
Exchange where the Issuer slects to Exchange ROADS
in any of the circumstances described above under

the heading “Redemption and Exchangs” on page 37.
Retiring Holders may also receive Ordinary Shares as an
Exchange on a Repurchase Date.

If any ROADS are to be Exchanged, Downer is required
to provide the Holder whose ROADS are being
Exchanged with a number of Ordinary Shares equal to
the Exchange Number, calculated in accordance with
the following formula:

Issue Price

Exchange Number = b -Exchange Discouny
Where:

VWAP (expressed in NZ$) means, {subject to any
adijustments described in the Deed Poll), the average of
the daily weighted average sale prices (rounded to the
nearest full cent} of Ordinary Shares sold on ASX during
the 20 ASX Business Days on which trading took place
immediately preceding the relevant date of Exchange.
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The price of Crdinary Shares quoted on ASX is
denominated in A3, For the purposes of expressing
VWAF in NZ$, the VWAP on each ASX Business Day in
the YWAP period (after relevant adjustments have been
made) exprassed in A will be converted to NZ$ at the
Exchange Rate applying on that ASX Business Day.

Exchange Discount means 2,5% (or as may be
adjusted by the Issuer through a Successiul
Re-marketing Process).

Ordinary Shares

Sale

Qrdinary Shareholders ara gntitled to sell their

Ordinary Shares at any time subject to the terms of

the Constitution of Downer and applicakle laws and
regulations. Ordinary Shares may be sold on ASX or NZX.

Ordinary Shares are quoted on ASX and NZX and, in
the opinion of Downer, there is an established market
for the sale of Ordinary Shares. No charges are
payable to Downer on the sale of Ordinary Shares.
However, brokerage may be payabls on sates on ASX
or NZX - as described in the Section of this Investment
Staternent in relation to the guestion “What are

the charges?”.

NZX listing

Application has been made to NZX for permission to
list the lssuer on NZX, and to quote RCADS on the
NZDX, and all requirements relating to the listing that
can ba compliad with on or before the date of this Offer
Document have been duly complied with. However,
NZX accepts no responsibility for any statement in this
COffer Document.

NZX ticker code “WKS" has been reserved for the Issuer.

WHO DC 1 CONTACT WiTH ENQUIRIES

ABOUT MY INVESTMENT?

Enguities In relation to ROADS or Ordinary Shares can be
directed to your normal adviser or:

Computershare Investor Services Limited
158 Hurstmere Road, North Shore
Private Bag 92119

AUCKLAND 1142

Tel: OBOO 107 108

IS THERE ANYONE TO WHOM | CAN COMPLAIN IF
| HAVE PROBLEMS WITH THE INVESTMENT?

Complaints about ROADS or Ordinary Shares
can be made to:

Computershare Investor Services Limited
159 Hurstmere Road, Morth Shore,
Private Bag 82119

AUCKLAND 1142

Tel: 0800 107 108

There is no ombudsman to whom complaints about
ROADS or Ordinary Shares can be mads.

WHAT OTHER INFORMATION CAN 1 OBTAIN
ABOUT THIS INVESTMENT?

Additional information about ROADS, Qrdinary Shares,
the kssuer and the Downer Group is contained in other
Sections of this Offer Document and in the financial
statements of Downer.

Copies of the Constitutions of the lssuer and Downer and
the Deed Poll are available for public inspection at the
lssuer’s registered office at 14 Amelia Earhart Avenue,
Airport Qaks, Auckland during normal business hours.

A copy of this Offer Document and the most recent
financial statemenis of Downer can be obtainad free
of charge from the registered office of the Issuer at 14
Amelia. Earhart Avenue, Airport Oaks, Auckland during
normal business hours, Those documents, and other
documents of or relating to the Issuer, are available for
public inspection on the Companies Office website at
www.companies.govi.nz. Where relevant documents
are not available on the Companies Office website,
coples may alsc be obtained (on payment of a fea) by
telephoning the Companies Office Contact Centre on
0508 266 726.

Downer's financial statements are also available at
Downet's website at www.downeredi.com.

Holders will receive an annual report of the Issuer,
incorporating the most recent audlited financial
statements in accordance with the requirements of the
Companies Act, and also a half-yearly repont of the lssuer
complying with the NZDX Listing Rules. Holders will also
receive a copy of the most current annual or half-yearly
financial statements of Downer.

Holders of ROADS may request from the Issuer the
folowing documents:

> acopy of the most recent annuat report of the Issuer;

> acopy of the most recent financial statements of the
Issuer;

a copy of this Offer Document; and

in respect of the peried commencing on 7 March
2007 and ending on 7 March 2008 anly, a
comparison of actual results against the statement of
prospective cash flows set out on page 72.

Those documents will be provided free of charge.

A request for those documents should be made to the
Directors at the registered office of the Issuer at 14 Amelia
Earhart Avenue, Airport Oaks, Auckland.

~
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@ TAX INFORMATION

INTRODUCTION

The following statements are of a general nature and
relate only to the New Zealand tax implications for

New Zealand rasident investors in respect of the
Dividends, the sale {including a Resale), Exchange or
Redemption of HOADS, the grant of the right of a Holder
to require Repurchase and the exercise of the right of

a Holder to require Repurchase. The statements are
hased on New Zealand tax legistation and interpretations
of tax legislation as at the date of this Offer Document.
Ag personal circumstances will cause the relevant tax
matters to differ, the following summary should not be
considerad a comprehensive description of all relevant
tax matters. Prospective holders should seek their

own tax advice in relation to their own tax positions,

INDIVIDUAL INVESTORS

Dividends

Dividends {including the amount of imputation credits
attached) will be assessable income for individual
investors. An individual investor’s net income is taxed
at thelr margingt tax rate. The maximum marginal

tax rate for an individuzl is currently 39%. Imputation
credits attached will give rise 10 a tax credit and may
be used against the tax liability of the individual for
the year the Dividend is paid. Ta the extent that an
individual investor has excess imputation credits, the
excess credits may be carrled forward to future years.

Unless the investor has notified the Issuer that it holds a
valid certificate of exemption from resident withhalding
tax and has provided the Issuer with a copy of the
certificate, resident withholding tax will be deducted

from the Dividend to the extent that the Dividend is not
Fully imputed at the rate of 33%. A credit of tax should
be available for any resident withholding tax withheld to
offset the investor's tax liability for the vear the Dividend is
paid. To the extent that the resident withholding tax credit
exceeds the investor’s tax liability the resident withholding
tax may be refunded by the Intand Revenue Dapartment
by filing an Income tax return for the year in queastion.

Sale of ROADS

Amounts derived by individual investers from the sale,
including a Resale, of ROADS (other than on their
Redemption — see below) should not be included in
assessable income far New Zealand tax purposes unless
the individual investar:

> deals in equity securitiss;

> acquired ROADS for the purpose of sale or
disposal; or

> sold ROADS pursuant to a profit making undertaking
ar scheme.

As noted above, individual investors should seek their
own advice as to whether the proceeds from sale will
be taxable, and if so whethar deductions for costs
arg available.

Redemption of ROADS

For individual investors, the Redemption Amount

should not be taxed as a dividend for New Zeatand tax
purposes as the amount paid on Redemption is equal
1o the lssue Price, ROADS should be non-participating
redeemable shares, and the return of the Issue Price
should not be In lieu of a dividend. Any Dividend payable
at the same time as a Redemption will be treated in

the same manner as described for Dividends above.

A Redemption will be: taxable if the investor is taxable on
the sale of ROADS (see above).

Exchange of ROADS

As set out in Section 4 under the heading “Exchange”
on page 32, an Exchange of ROADS will not causs a
redemption. On Exchange, ROADS are sold to Downer.

The proceeds from sale will be taxable if the investor
is taxable on the sale of ROADS (see above).

Grant of the Repurchase right

The grant of the right of a Holder to require Repurchase
should not give rise to any New Zealand tax
consaguences.,

Exercise of the Repurchase right

The exercise of the right of a Holder to require
Repurchase will result in the sale of RCADS. The tax
treatment of amounts derived from the sale of ROADS
is described above.

~
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CORPORATE INVESTORS
Dividends
Dividends {including the amount of imputation credits

attached) wil be assessable income for corporate investors,

A corporate investor’s net income is currently taxed at the
comporate tax rate of 33%. Imputation credits attached
will give rise to a tax credit and may be used against the
tax liability of the carporate for the year of receipt, To the
extent that a corporate investor has excess imputation
credits, the excess is converted into a tax loss (at the rate
of 33%}) and may be carried forward to offset against
net income in subsequent years (subject to meeting
the necessary shargholder continuity requirements).

Unless the investor has notified the Issuer that it holds

a valid certificate of exemption from resident withholding
tax and has provided the Issuer with a copy of the
certificate, resident withholding tax will be deducted

from the Dividend to the extent that the Dividend is not
Fuly Imputad at the rate of 33%. A credit of tax should
be availaple for any resident withholding tax withheld to
offset the investor's tax liability for the year the Dividend is
paid. To the extant that the resident withholding tax credit
exceeds the investor's tax fiability the resident withholding
tax may be refunded by the Inland Revenue Department
by filing an income tax return for the year in question.

Sale of ROADS

Amounts derived by & corporate investor from the sale,
including the Resale, of ROADS (cther than on their
Redemption - see below) should not be included in
assessable income for New Zealand tax purposes
unless the corporate investor:

> carties on the business of life insurance;
deals in equity securities;
acquired ROADS for the purpose of sale or
disposal; or
> sold ROADS pursuant to a profit making undertaking
or scheme.

Corporate invastors should seek their own advice as to
whether the proceeds from sale will be taxable, and if so
whether deductions for costs are available.

Redemption of ROADS

For corporate investors, the Redemption Amount should
not be taxed as a dividend for New Zealand tax purposes
as the arnount paid on Redemption is equal to the Issue
Price, ROADS should be non-participating redeemable
shares, and the return of the Issue Price should not be in
lieu of a dividend. Any Dividend payable at the same time
as a Redemption will be treated in the same manner as
described for Dividends above.

A Redemption will be taxable if the investor is taxable
on the sale of ROADS (see above).

Exchange of ROADS

As set out in Section 4 under the heading “Exchange”
on page 39, an Exchange of ROADS will not cause a
redemption. On Exchangse, ROADS are sold to Downer,

The proceeds from sale will be taxable if the investor
is taxable on the sale of ROADS {see above).

Grant of the Repurchase right

The grant of the right of a Holder to require
Repurchase should not give rise to any New Zealand
tax consequences.

Exercise of the Repurchase right

The exercise of the right of a Holder to require
Repurchase will result in the sale of ROADS. The tax
treatment of amounts derived from the sale of ROADS
Is described above.

PORTFOLIC INVESTMENT ENTITIES

Non-listed Portfolio Investment Entities (PIE) are a new
hybrid entity that will be established from 1 October
2007. These entities, being widely held investment
vehicles, are required to allocate income derived

to their investor's accounts and determine the tax
liability based on the marginal tax rate applying to
gach investor {up to a maximum individual tax rate of
33%). Where the investor is a corporate taxpayer, the
PIE applies a 0% tax rate and the corporate taxpayer
returns the income in its own return as above.

As ROADS should be non-participating redesmable
shares, the PIE will be required to attribute to the
investors in the PIE any taxable income (if any)
arising from the sale or disposal of ROADS,

We recommencd that these entities seek their own
tax advice m respect of income from ROADS.
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IMPLICATIONS FOLLOWING EXCHANGE

If ROADS are Exchanged, following the Exchange the
investor will hold Ordinary Shares in Downer, a company
listed an ASX and NZX.

Dividends payable by Downer on the Ordinary Shares will
be assessable income for investors. No credit is available
in New Zealand for any Australian franking credits that
may be attached to the dividends.

If the Holder of Crdinary Shares has no presence in
Australia, no Australian income tax or withholding tax
should apply to fully franked dividends payable on the
QOrdinary Sharss and/cr the sale of the Ordinary Shares.
Australian withholding tax at the rate of 15% will be
applied to unfranked dividends payable on the Ordinary
Shares. A foreign tax credit should be available in New
Zealand for any Australian withholding tax deducted from
unfranked dividends (if any).

Faor an individual or corporate investor {other than a PIE
or invastor who carries ¢n a business of life insurance),
any sale proceeds of the Ordinary Shares should only be
taxable income where the investor carries on a business
of dealing in shares, acquired the shares for sale or
disposal, or sells the shares as pait of a profit making
scheme or undertaking.

Investors should seek their own advice as to whether
they will be taxed on the sale proceeds, and if so, what
deductions they are permitted.

Where the Ordinary Shares are held as part of a business
of life insurance any sale proceeds are taxable under
cument tax laws in New Zealand.

From 1 October 2007, any entity which elects into the PIE
regime should not be required to inciude any proceeds
from the sale of Ordinary Shares in the calcuiation of
taxable incoma so long as Downer remains listed on ASX,

Prospective Helders should seek their own advice on their
taxation status in Mew Zealand and Australia as personal
circumstances may cause differing taxation outcomes.

\
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STATUTORY INFORMATION

The infarmation in this Saction includes, but is not limited
to, the information required by the first schedule of the
Securities Regulations in respect of the lssuer.

Although not required by the first schedule of the
Securities Regulations, certain disclosures have also
bkeen made in respect of Downer.

MAIN TERMS OF OFFER

Issuer

The issuer of ROADS is Works Infrastructure Finance
(NZ) Limited (Issuer), which has its registerad office at
14 Amelia Earhart Avenue, Airport Oaks, Auckland.

The issuer of Ordinary Shares following any Exchange
will be Downer EDI Limited {ABN 97 Q03 872 848)
{Downer}, which has its registered office at Level 3,
190 George Street, Sydney NSW 2000, Australia.

Its address in New Zealand is c/- Works
Infrastructure Limited, 14 Amelia Earhart Avenue,
Airport Oaks, Auckland.

Description

The lssuer is offering perpetual, redeemakle,
exchangeable preference shares called ROADS. A
summary of the Terms of ROADS is set out in Section 1.

ROADS may, in certain circumstances, be Exchanged
for Ordinary Shares. Any Ordinary Shares issued on
Exchange will be identical to the Qrdinary Shares alrsady
on issue and all Ordinary Shares will trade as a single
class of securities on ASX and NZX. The terms of any
Exchange of ROADS for Crdinary Shares are
summarised in Section 4.

Ordinary Shares are described in greater detail
on page 40.

Maximum number
The maximum number of ROADS to be issued under the
Offer is 200 million (inclusive of any oversubscriptions).

Price or other consideration
ROADS are offered at a subscription price of $1.00
each, payable in full upon Application.

If ROADS are Exchanged for Ordinary Shares, the
price of those Ordinary Shares will be calculated in
accordance with the Terms.

Date and humber

The Issuer was incorporated in New Zeaiand on
16 February 2007 under the Companias Act. The
Issuer's registered number is 1909583,

Downer was incorporated in Australia on

21 September 1989 under the Corporations Act.
Downer’s ABN is 97 003 872 848.

Downer is not registered in New Zealand,

Place file kept

The public file in respect of the Issuer can be viewed on the
Companies Office website at www.companies.govt.nz,
Where relevant documents are not available on the
Companies Office website, copies may also be obtained
{on payment of a fee) by telephoning the Companies Office
Contact Centre on 0508 266 726,

No public file in respect of Downer is kept in New Zealand.
The public file in respect of Downer is, however, kept

with ASIC in Australia. it can be viewed at ASIC's website
at www.asic.gov.au, Where relevant documents are not
available on the ASIC website, they may be requested by
contacting an information broker {appointed by ASIC and
listed on the ASIC website) or an ASIC Service Centre,

PRINCIPAL SUBSIDIARIES OF ISSUER
As at the date of registration of this Offer Document,
there are no subsidiaries of the Issuer.

The: foliowing are the principal subsidiaries of Downer, all
of which are directly or indirectly wholly owned
by Downer:

Downer Engineering Power Pty Limited
Downer Group Finance Pty Limited

EDI Rail Pty Limited

Roche Mining (R} Pty Limited

Roche Mining Pty Limited

Works Infrastructure Pty Limited
Works Infrastructure Limited

DIRECTORATE AND ADVISERS

OF THE ISSUER AND DOWNER

The names of the Directors of the Issuer and Downer,
their technical or professional qualifications (if any), and
their principal place of residence are set out in Sections 2
and 3 respectively.

The Directors may be contacted at the registered office
of tha Issuer at 14 Amelia Earhart Avenue, Airport Qaks,
Auckland.

No bankruptey

MNo Director has been adjudged bankrupt during the
five years preceding the date of registration of this Offer
Document.

Advisers

The name and addresses of the Joint Lead Managers,
the Auditor, the Registry and the legal and tax advisers
who have been involved in the preparation of this Offer
Document are set out in the Corporate Directory.

\
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RESTRICTIONS ON DIRECTORS’ POWERS

The Companies Act contains a number of provisions
which could have the effect, in certain circumstances,

of restricting the powaers of Directors of the (ssuer. For
example, the Directors must not allow the lssuer 1o enter
inta any major transaction [as that term is defined in the
Companies Act) without the prior approval of a special
resohution of sharsholders. These provisions are commoen
tc any company registered under the Companies Act,
The Corporations Act contains a number of provisions
which could have the effect, in certain circumstances, of
rastricting the powers of the Directors of Downer, These
provisions are commeon to any company registerad under
the Corporations Act. Daowner is listad on ASX and NZX
and is required to comply with the ASX Listing Rules.
Further restrictions are imposed on the Directors of
Downer by the ASX Listing Rukes. Such restrictions are
common to any ASX-listed company.

TOP 10 SHAREHOLDERS IN DOWNER

SUBSTANTIAL EQUITY SECURITY HOLDERS OF
THE ISSUER AND DOWNER

Names and shares held

As at the date of registration of this Offer Document,
Downer Group Finance {NZ) Limited holds all 100 of the
ardinary shares in the Issuer. These Shares were Issued at
an issue price of $1.00 each and are fully paid up.

As at the date of registration of this Offer Document,
317,069,497 Ordinary Shares in Downer are on issue,
The registered holders of the tan largest holdings of
equity securities in Downer as at 16 February 2007
are as follows:

RANK | INVESTOR NUMBER % ISSUED CAPITAL,
1 Westpac Custodian Nominees Limited 61,772,050 19.48
2 | JP Morgan Nominees Australia Limited 60,601,401 15.96
3 | National Nominees Limited 38,992,460 1230
4 | Chigroup Nominees Pty Limited 20,012,164 8.31
5 " ANZ Nominees 17,641,861 5.66
8 | HSBC Cﬁstody Nominees (Austraka) Limited 16,451,614 5.19
7 | UBS Nominees Pty Limited 12,134,120 283
8 | Tamow Pty Lirnited 11,387,062 3.69
9 | RBG Dexia Investor Sarvices Australia Nominees Pty Limited 6,486,142 2.05

10 | Cogent Mominees Pty Limited 4,355,586 1.37

No shareholder liability

Downer Group Finance {NZ) Limitad doss not undertake
any liability in respect of ROADS and is only a holding
company for the Issuer.

Except as set cut in this Offer Document, Downer does
not undertake any liability in respect of ROADS.

Mone of the shareholders of Downer undertakes any
liabiity In respect of ROADS or Ordinary Shares,

DESCRIPTION OF ACTIVITIES OF THE ISSUER
Activities

The Issuer was incorporated on 16 February 2007 and
has not at the date of this Offer Document carried on any
business or activity.

A summary of the general business activities of Downer
and its subsidiaries during the five years preceding the
date of this Offer Document i3 set cut in Saction 3.
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Principal fixed assets
The Issuer does not own or lease any fixed assets.

The principal fixed assets of Downer and its subsidiaries
are plant and egquipment for the provision of engineering
services. Those assets are both owned and leasad by
Downer or its subsidiaries.

SUMMARY OF FINANCIAL STATEMENTS

The Issuer has not undertaken any business or activity as
at the date of registration of this Offer Document except
in connection with this Offer Document and the matters
outiined herein. Accardingly, no financial staternents for
the Issuer have been prepared, other than as set outin
Section 2.

Summary financial information in respect of the Downer
Group is set out in Appendix A.

PROSPECTS AND FORECASTS

The Issuer has been incarporated for the purpose of
issuing ROADS. The Issuer will invest the proceeds of the
issue of ROADS in Works Shares.

The Directors of the Issuer anticipate that the Issuer
will carry on no business or activity other than issuing
ROADS, holding and receiving dividends on Works
Shares, and paying Dividends on ROADS.

For the principal risks associated with an investmeant
in ROADS and the Downer Group more generally, see
Section 4 under the heading, “What are my risks?”

PROVISIONS RELATING TO INITIAL FLOTATIONS
The Offer is the Issuer’s first public offer of equity
securities in the Issuer.

Directors’ plans

The ptans of the Directors of the Issuer in respect of
the Issuer during the year commencing on the date

of registration of this Offer Document are to invest the
proceeds of the issue of ROADS in Works Shares.
The Directors anticipate that the Issuer will carry on no
business or activity other than issuing ROADS, holding
and receiving dividends on Works Shares and paying
Dividends on ROADS.

Use of proceeds

The Directors intend to use the Offer procesds to
subscribe for Works Shares. Works will use some of the
proceeds to refinance its capital base and invest in long-
term assets such as industrial land, plant and egquipment,
The mgjority of the Offer proceeds will be made available
ta other pants of the Downer Group to repay existing
debt, reduce the Groups gearing levels and for other
general corporate purposes. Notwithstanding the

Directors’ stated intention, the proceeds from the Offer
may be applied towards any other undertaking in which
the Issuer may lawfully engage.

Prospective statement of cash flows

A prospective statement of cash flows of the Issuer
which the Directors of the Issuer expect to ocour in the
year commencing on the date of registration of this Offer
Document is set out on page 72.

Minimum amount
In the opinion of the Directors, there is no minimum
amount to be raised under the Offer.

ACQUISITION OF BUSINESS OR SUBSIDIARY

The Issuer has not acquired any business between the
date of its incorporation and the date of registration of this
Offer Document. As at the date of registration of this Qffer
Document, the Issuer does not have any subsidiaries.

Downer, has not, in the five years preceding the date of
registration of this Offer Document, acquired a business
or subsidiary, the consideration for which exceeds one
fifth of the amount of the total tangible assets of Downer
shown in the statement of financial position set cut in
Appendix A

SECURITIES PAID UP OTHERWISE THAN IN CASH
The Issuer, since the date on which it was incorporated,
has not allotted any equity securities or participating
securities as fully or partly paid other than in cash.

OPTIONS TO SUBSCRIBE FOR SECURITIES
OF THE ISSUER

Mo option o subscribe for securitios of the lssuet has
been, or is proposed to be, granted to any person,

APPOINTMENT AND RETIREMENT OF DIRECTORS
Directors of the Issuer may be appointed by the holder

of ordinary shares in the lssuer by written notice to the
Issuer. The existing Directors of the Issuer were appointed
on incorporation of the Issuer.

There is no retirement age for Directors of the Issuer.

INTERESTS OF THE DIRECTORS OF THE ISSUER
Remuneration

Dirgctors of the Issuer are not entitlad to remuneration
from the lssuer other than by way of Directors’ fees,

Retiramant benefits

There are no contracts or other provisions relating 1o the
retirement benefits or compensation for loss of office of
Directors of the Issuer.

N
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Transactions with Directors of the Issuer

During the five years before the date of registration of
this Offer Document, no material transaction has been
entered into betwesan the Issuer and any Director of the
Issuer or other person described in clause 15{4) of the
first schedule to the Securities Regulations.

PROMOTERS’ INTERESTS

The promoters of ROADS offered by this Offer Document
are Downer and the persons listed below, being the
Directors of Downer,

Barry O’Callaghan AC
Peter Joliie AM

Lucio Di Bartolomeo
Stephen Gilies

Jahn Humphrey
Chrigtopher Renwick AM

Transactions with promoters

During the five years before the date of registration of
this Offer Document, no material transaction has been
entered into between the Issuer or any of its subsidiaries
and any promoter or other person referred to in clause
16(2) of the first schedule to the Securities Regulations.
However, the Issuer intends to invest the proceeds of the
Offer in Works Shares of Works Infrastructure, a whally-
owned subsidiary of Downer.

The Works Shares will be issuad by Works at an

issue price of $1.00 each. The Works Shares will be
redeemable preference shares and will cany dividends at
4 rate similar to the Dividends payable on ROADS.

MATERIAL CONTRACTS

During the two years before the date of registration of
this Offer Document, no material contract {not being a
contract entered into in the ordinary course of business)
has been entered into by the Issuer,

PENDING PROCEEDINGS

Roche Mining Pty Limited, a subsidiary of Downer,

has commenced arbitration procesdings against
Coppabella Coal Pty Limited, CITIC Australia

Coppabella Pty Limited, Winview Pty Limited, Mapela
Pty Limited, KC Resources Pty Limited, NS Coal Pty
Limited and Macarthur Coal (G & M Management) Pty
Limited. The proceedings relate to various claims by
Roche Mining In relation to the contract entered into

with those parties in respect of mining activities at the
Coppabella coal mine. The other parties to that arbitration
have raised counterclaims against Roche. Downer has
made proper provision in respeact of both its claims and
any counterclaims in its financial statements. Arbitration is
currantiy scheduled for June 2007.

Roche Mining is also in dispute over claims against lluka
Resources Limited under the contract for the design and
construction of the liuka Douglas Mineral Sands project.
lluka Resources Limited has indicated that it intends to
pursue counterclaims against Roche Mining. Downer has
made proper provision in respect of both its claims and
any counterclaims in its financial statements. The matter
is to be concluded through the dispute resolution process
provided under the contract.

There are no other legal proceedings or arbitrations that
are pending at the date of this Offer Document that may
have a material adverse effect on the Issuer or Downer,

PRELIMINARY AND OFFER EXPENSES

The estimated amount of expenses of the Offer is $5
millign, based on an Offer size of $150 milion. That
amount comprises accounting and audit fees, legal
fees, listing fees, Registry expenses, advertising,
printing and distribution of this Offer Document and
brokerage fees. Downer or anather member of the
Downer Group will pay all of these expenses.

NZX Firms and approved financial intermediaries

will be paid a brokerage fes of the lesser of $10,000
or 1.00% of the Issue Price in respect of ROADS
altotted pursuant to each valid Application submitted
by Broker Firm Applicants bearing their stamp.

Primary Market Participants and approved participants
in the Bookbuild will also be paid a Firm Allocation fee of
0.50% of the lssue Prige in respect of ROADS allotted
pursuant to valid Applications submitted under

Firm Allocations.

Downer or ancther member of the Downer Group on
behalf of the lssuer will pay all fees to the Joint Lead
Managers who will then pay the relevant fees to the
Primary Market Participants and approved financlal
intermediaries and also approved participants in the
Bookbuild committing to a Firm Allocation. Neither the
Issuer nor any other member of the Downer Group
will be liable far any fees payable to Co-Managers,
Primary Market Participants, approved financlal
intermediaries or approved Bookbuild participants.

The preiminary expenses of the Issuer are included in
the estimated amount of expenses of the Offer (see
above). These comprise the expenses of incorporation
of the Issuer and the cost of professional advice. Downer
or another member of the Downer Group will pay all of
these expenses.

RESTRICTIONS ON THE ISSUER

There are no restrictions on the Issuer to borrow

or make a distribution as a result of any undertaking
given or deed or contract entered into.
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OTHER TERMS OF THE OFFER AND ROADS
Altthe terms of the Offer, and all the Terms of ROADS
being offered, are set out in this Offer Document, except
for those implied by law or set out in a docurment that:

> is registered with a public official; and
> is available for public inspection; and
> is refarred to in this Offer Document.

FINANCIAL STATEMENTS

The Issuer has not, at the date of registration

of this Offer Document, commenced business.
Accordingly, no financial statements are included
in this Offer Document other than in Section 2.

PLACES OF INSPECTION OF DOCUMENTS
During the currency of this Offer Document, copies of
the Caonstitutions of the lssuer and Downer and

the Deed Paolt may be inspected without fes at

the registered office of the issuer at 14 Amelia
Earhart Avenue, Airport Oaks, Auckland during
normal business hours of 8.00am to 5.00pm on a
warking day {as defined in the Companies Act),

The public file in respect of the Company can be
viewed on the Companies Office website at
www.companies.govt.nz. Where relevant
documents arg not available on the Companies
Office website, copies may also be obtained {on
payment of a fee) by telepheoning the Companies
Office Contact Centre on 0508 266 726.

Downer’s financial staternents are also available
at Downer's website at www.downeredi.com.

OTHER MATERIAL MATTERS

Other than the matters set out elsewhere in this
Offer Document, and contracts entered into in the
ordinary course of businass of the Issuer, there are
no other material matters relating to the Offer.

AUDITOR'S REPORT

A copy of the Auditor's Report, as required by clause
42 of the first schedule of the Securities Regulations,
is set out on pages 74 to 75.

The Auditor has consented to the Auditor’s Report
appearing in this Offer Document in the form in which it
appears. The Auditar takes no responsibility for, nor has it
authcrised the issue of, any part of this Offer Document,
except for the Auditor's Report. While the Auditor is a
professional adviser to tha Issuer, naither the Auditor

nor any officer or employee of the Auditor is intended

1o be a Director, officer or employee of the Issuer.

EXEMPTIONS AND WAIVERS
MNZX has ruled that ROADS are not Equity Securities

as defined in, and for tha purpose of, the NZDX Listing
Rules. The effect of this ruling is that the Issuer is not
required to comply with provisions in the NZDX Listing
Rules (including thase set out in Appendix 5 of the NZDX
Listing Rules) applying to Equity Securities. NZX has
also granted the Issuer a waiver from the requirement
under the NZDX Listing Rutles to provide for a minimum
holding of ROADS having a principal amount of $3,000.

SIGNED BY
As directors of Works Infrastructure Finance (NZ)
Limited or their authorised agent in writing

Geoffrey Bruce

John Davenport

Jan Johnson

Peter Reidy

As directors of Downer EDI Limited or
thelr authorised agent in writing

Barry O'Callaghan AD

Peter Jallie AM

Lucio Di Bartolomeo

Stephen Gillies

John Humphrey

Christophet Renwick AM
For and on behalf of Downer EDI Limited

Director/Attorney

~

.
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> summary of financial statements for the Downer

Group prepared in accordance with A-IFRS, namely:

- the audited summary income statemments, balance
sheets and statements of cash flows for the vears
ended 30 June 2006 and 30 June 2005; and

- the unaudited income statements, balance
sheets and statements of cash flows for the
half-years ended 31 December 2006
and 31 December 2005;

> summary of financial statements for the Downer

Group prepared in accordance with A-GAAFR, namely
the audited statement of financial performance,
statement of financlal position and statement of
cash flows for the years ended 30 June 2005,

30 June 2004, 30 June 2003 and 30 June 2002;

an outline of the differences between A-GAAP and
NZ-GAAP and a summary of the impact of the
Group's adoption of A-IFRS; and

> prospective statement of cash flows of the Issuer.

FINANCIAL INFORMATION

Thig Section contains the following information;

Summary historical financial infermation for the year
ended 30 June 2005, being the year of Downer's first
annual financial report prepared in accordance with
A-IFRS, is disclosed under both A-IFRS and A-GAAF.
This is consistent with the approach required

in New Zealand under Securities Commission
Practice Note No 3/2005.

Further financial information is detailed in the financial
statements of Downer and is available from Downer’s
website at www.downeredi.com.

The following financial information is presented in
Australian dollars unless otherwise stated.

\
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DOWNER GROUP

CONSOLIDATED INCOME STATEMENTS

\

' For 2006 excludes significardt one-off items before tax.

2 Comparative information has been restated o reflect the effects of the Novernber 2003 1 for 4 share consolidation.

2 This information does not farm part of the consolidated income statements presented above.

*  The EBITDA ratios for the hatf-year results have been annualised to include the EBITDA for the previous Six month period,

AS'000 v YEAR % YEAR FULL YEAR FULL YEAR FULL YEAR FULL YEAR FULL YEAR FULL YEAR
31 DEC 06 31 DEC 05 30 JUN 06 30.JUN 05 30 JUN 05 30JUNJ4 30.JUN 03 30 JUN 02
(A-IFRS) (A-IFRS) (A-IFRS) {A-IFAS) (A-GAAP) {A-GAAP) (A-GAAPR) [A-GAAP)
Revanue 25083408 2247620 (4,633,424 3735308 3,814,511 3,193,308 2,697,023 2,442,449
Total Turnover 2,628,779 2279520 | 4,727,482 39004656 3972325 3417491 2,867,858 2,685,636
Earnings Befare Interest, Tax,
Depreciation and Amortisation (EBITDAY 190,928 156,244 338,130 286,168 288,934 255,488 242,852 221,407
Depreciation & Amaortisation of Leased
Assets & Intellectual Property {67,195) 57,030) | (108,317) (101,084)  (101,389) (99,094) (103,252) (93,735)
Earnings Before Interest, Tax andg
Amortisation of Goodwill (EBITA} 123,732 99,214 229,813 185,074 187,545 158,394 139,600 127,672
Goodw# Amortisation - - - - (19,606) (18,613 (16,031) (14,258)
Earnings Before Interest and Tax {EBIT) 123,733 90,214 226,813 185,074 167,939 137,781 123,569 113,414
Interast Expanse (Mot of Interest Earned) (27.491) 21,124) (47,044) {36,309) (36,309) (25,546) (28,825) 34,113}
PROFIT BEFORE TAX AND
BEFORE SIGNIFICANT ONE-OFF ITEMS 96,242 78,080 182,769 148,765 131,630 109,235 94,743 79,301
Significant one-off items before tax - - | (293,675 - - - - -
PROFIT BEFCRE TAX AND AFTER
SIGNIFICANT OME-OFF ITEMS 96,242 78,000 (110,906} 148,765 131,630 108,235 94,743 79,301
Income tax (15,634) {8,465} 85,977 (25,475} {27,585) (27,689) 28,171) (22,870)
PROFIT (LOSS) AFTER TAX 80,608 69,625 (24,929) 123,280 104,035 81,546 66,572 56,431
PROFIT AFTER TAX BEFORE
SIGNIFICANT ONE-OFF ITEMS
(MET OF ONE-QFF TAX EFFECTS) 80,608 69,625 137,755 123,200 104,035 81,546 66,572 56,431
Basic earnings per share hefore
significant one-off items (cents) 25.6 238 46.3 430 36.3 28.5 252 28.2
Basic earnings par share after significant -
one-off items {cents) 25.6 23.8 -8.4 430 36.3 29.6 25.2 23.2
Diluted earnings per share (cents) 256 234 -8.4 43,0 36.3 296 24.4 22.0
Dividends per ordinary share {centsy 13.0 12.0 20.0 18.0 18.0 16.6 118 9.6
KEY FINANCIAL INDICATORS:
A3000 % YEAR % YEAR FULL YEAR FULL YEAR FULL YEAR FULL YEAR FLLL YEAR FULL YEAR
31 DEC 08 1 DEC 05 30 JUN 06 30 JUN 05 30 JUN Q5 30 JUN Q4 30 JUN Q3 30 JUN 02
(A-IFRIS} {A-IFRE) (A-FFRS) {A-IFRS} (A-GAAP} (A-GABP) (A-GAAP) (A-GAAP)
EBITDA' Margin (%) 7.3 [s%:) 7.2 7.3 7.3 7.6 8.5 8.6
EBITDA'/Net interest {x) 6.9 74 7.2 79 8.0 a0 84 6.5
EBITA'/Net Interast (x) 4.5 4.7 4.9 5.1 5.2 5.5 4.8 a7
Gross Deb/EBITDA' * (x) 2.4 21 21 1.8 1.8 1.9 21 25
Nat Dabt/EBITDA™ {x) 2.0 1.5 1.6 12 1.2 13 1.2 2.0
Closing share price (dollars) A$6.99 A%7.18 A$7.44 A$5.33 A$5.33 AS3.20 A$3.08 AB2.64
Notes:

/
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DOWNER GROUP

CONSOLIDATED BALANCE SHEETS

AS'000 T YEAR BYEAR | FULL YEAR FULLYEAR FULLYEAR FULLYEAR FULLYEAR  FULL YEAR
JDECO6  31DECOS | 3J0JUNOE  3DJUNOS  30JUNDS  BOJUNDGY  30JUND3  30JUN 02
{A-IFRS) {A-IFRS) (A-IFRS} {A-IFRS) {A-GAAP) (A-GAAP) {A-GAAR) {A-GAAP)
CURRENT ASSETS
Cash 164,708 193,04 167,885 165,972 165,972 148,264 206,746 106,298
Inventories 180,945 157,493 173,566 173,745 173,745 144,189 125,396 112,054
Receivables 1,156,758 1,025,304 948,765 940,445 940,445 822,885 736,564 678,240
Cther Financial 30,942 25,5682 16,387 16,504 15,594 20,056 14,195 20,385
Tax Assets 366 - 18,421 8,954 8,954 4,202 12,880 12,111
Other Current Assets 24,414 35,806 25,384 18,487 18,018 15478 14,663 7.999
TOTAL CURRENT ASSETS 1,558,133 1,437,235 | 1,350,428 1,323,197 1,322,728 1,155,074 1,110,444 937,087
NON-CURREMT ASSETS
Non-current Receivables 251 55,167 - 21,646 31,014 20,245 32,018 19,737
Net Property Plant & Equipment 697,723 617,927 676,416 560,808 570,733 562,334 484,024 530,819
Intangibles 552,104 402,089 541,618 367,430 347,857 329,078 328,875 278,626
Deferred Tax 177,851 76,011 148,112 46,063 38,066 28,866 33,768 26,326
Investments & Other Nan-current Assets 106,523 32,628 43,303 42263 32,895 35,663 43,817 37,173
TOTAL NON-CURRENT ASSETS 1,534,452 1,182,692 | 1,409,449 1-.037,200 1,020,365 964,063 822,302 B92.578
TOTAL ASSETS 3,092,585 2620927 | 2,758,877 2,360,397 2,343,093 2119137 2,032,746 1,829,666
CURRENT LIABILITIES
Payables 839,059 763,677 816,076 699,046 705,348 609,473 551,614 387,908
Barrowings 179,008 73,422 136,408 16,735 16,735 107 624 96,204 24,063
Provisions 163,567 136,138 152,976 108,532 108,538 91,471 89,388 94,010
Current Tax Payables 52,329 27 536 12,239 20414 29414 6231 37,320 5784
Other Financial Liabifities 8.417 32,236 29,608 6,302 - - - -
TOTAL CURRENT LIABILITIES 1,242,470 1,032,910 | 1,147,397 860,036 860,036 814,798 774,306 511,766
NON-CURRENT LIABILITIES N )
Payables 1,515 878 1,436 1,566 15,702 19,698 1,503 2,162
Borrowings 668,858 521,271 503,782 490,037 480,037 377,193 406,747 529,212
Provisions 50,003 40,821 61,232 61,233 A7, 724 31,507 23,826 16,528
Deferred Tax Liabilities 32,420 42,905 47,032 32,807 31,574 52,911 66,083 60,433
Other Financial Liabilities 57,702 45,390 48,455 14,138 - - - -
TOTAL NON-CURRENT LIABILITIES 820,498 651,363 661,937 599,779 575,037 481,309 498,159 608,335
TOTAL LIABILITIES 2,062,968 1,884,273 { 1,809,334 1,459,815 1,435,073 1,296,108 1272556 1,120,111
MNET ASSETS 1,029,617 936,854 960,543 900,582 908,020 B23,029 760,121 708,565
EQUITY
Issusd Capital 863,213 888,411 846,345 669,840 667,603 B8at,207 614,361 607,706
Reserves (10,875) (2,606) {17,707) (5,:399) {16,726) (11,327 {12173) 380
Retained Earnings 177,379 251,849 121,805 236,141 267,143 203,149 158,003 101,480
TOTAL EQUITY 1,028,617 936,654 950,543 800,562 908,020 823,029 760,191 708,565

-
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DOWNER GROUP

CONSOLIDATED STATEMENT OF CASH FLOWS

\

AS'000 1% YEAR % YEAR { FULLYEAR FULLYEAR FULLYEAR FULLYEAR FULLYEAR  FULL YEAR

31 DEG 08 31 DEC 05 30 JUN 08 30 JUN 05 30 JUN 05 30 JUN 04 30 JUN 03 30 JUN 02
(A-IFRS) {A-IFRS) (A-IFRS) {A-IFRS) (A-GAAP) {A-GAAP} {A-GAAP) {A-GAnP}

CASH FLOWS FROM

OPERATING ACTIVITIES

Recsipts from Customers 2,761,131 2,486,561 | 4944967 4055336 4055336 366595 2967818 2,391,234

Distributions from Joint Ventures 2,687 1,044 11,636 16,637 16,637 19,948 19,457 13,879

Interest Received 4,666 2,835 6,397 4,512 4,512 6,490 8,275 3,958

Dividends Received from

Extarnal Entities o - 1,142 - - - - -

Payments to Suppliers and

Employees (2,765,479) {2,396,400) [(4.728,770) (3.813,713) (3,813,713} (3.429.415) (2,730,734) (2,307.139)

Interest and Other Costs Of

Finance Paid (31,849 (22,392) (50.815) 43,892) (43,892) [36.599) {37,752) 40.333)

Inceme Tax (Paid)/Refunded 12,167 (20.676) (24,654) (32,923} (32,923} 44,901) 21) (14,244)

NET CASH PROVIDED BY

OPERATING ACTIVITIES (16,586) 50,0672 £9,902 185,957 185,957 181,480 225,003 47,353

CASH FLOWS FROM

INVESTING ACTIVITIES

Net Sale Proceeds from fnvesiments

(Net Payments for Investments} [67.811) (24,353) (19,224) 6,318 6,318 2,879 5,271 {10,668)

Payments for Property, Plant &

Equipment (Net of Sales) (41,780 (93,568) | (149,281} (107.251)  (107,251)  {124,694) {10,657} (28,672)

Receipts From/[Advances To)

Joint Ventures & Other Entities (862) 4,589 3,241 (11,734) (11,734 (454) 13,978 {1,904)

Payments for Businesses Acquired &

Related Obligations (Net of Sales) 49,019) 26,031) | (219.241) (29.591) (29,591) (22,987) 42,475) (34,478)

NET CASH (USED INYPROVIDED

BY INVESTING ACTIVITIES (159,472) (140,263) | (384,505 (142,258) (142,258) (145,258) (33,883) (75,720)

CASH FLOWS FROM FINANCING

ACTIMTIES

Proceeds from Borrowings 678,950 431,652 948,729 512,335 612,335 469,256 167,217 367,195

Proceeds from lssue of Securities 260 3,374 142,584 17 17 - - 51,271

Repayment of Borrowings (498,522)  (200,858) | (760,292) (613,038) (613,039} (533,031) (229,942) (336,738)

Dividends Paid (15,371) (20,183} (36,854) (20,908 (20,909) (22,350} (21,778} (11,242)

NET CASH PROVIDED BYHUSED IN)

FINANCING ACTIVITIES 165,317 114,875 294,167 (21,596) (21,596) (96,126} 84,503) 70,486

NET (DECREASE)/INCREASE IN

CASH AND CASH EQUIVALENTS HELD (10,741) 25,584 (426) 22,103 22,103 59,901} 106,617 42,11¢

GCash and Cash Equivalents at the

Beginning of the Financial Year 164,369 166,972 165,972 147,574 147,574 208,726 105,836 63,953

Effects Of Exchange Rate Changes

on the Balance Of Gash and Cash

Equivalents held in Foreign Currencies 465 1,098 (1,177) 3.705) {3,705} 1,760 6,728; (236}

CASH AND CASH EQUIVALENTS AT

THE END OF THE FINANCGIAL YEAR 154,083 192,654 164,359 165,972 168,972 147 574 205,725 105,836

o
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SIGNIFICANT DIFFERENCES BETWEEN A-GAAP
AND NZ-GAAP

There are neo differences between Australian GAAP
A-GAAP) and New Zealand GAAP (NZ-GAAR) that
significantly impact on the histerical financial information
of the Downer Group as presented on pages 64 to 66 of
this Offer Document. Where differences do exist between
the two sets of principles, they principally relate to either
the Australian or New Zealand standards being silent on
matters addressed in the country’s standards, or reflact
differing disclosure requiraments.

IMPACT OF ADOPTION OF A-IFRS

The Downer Group changed its accounting policies

on 1 July 2005 to comply with Australian equivalents
1o IFRS {A-IFRS). The trangition to A-IFRS is accounted
for in accordance with Accounting Standard AASE 1
‘First-time Adoption of Australian Equivalents to
Intemational Financial Reporting Standards’,

with 1 July 2004 as the date of transition, except for
financial instruments, including derivatives, where the
date of transition is 1 July 2005.

An explanation of how the transition from previous
A-GAAP to A-IFRS has affected Downer and the Group's
financial position, financial performance and cash flows is
set out in the following reconciliations and the notes that
accompany the reconciliations.

RECONCILIATION OF TOTAL EQUITY AS PRESENTED UNDER PREVIQUS A-GAAP TO THAT UNDER A-IFRS

~

Group

30.June 2005 1 July 2004

Notes AZ000 AS'000

TOTAL EQUITY LINDER FREVIOUS A-GAAP 808,020 823,029
Add / ([deduct) adjustments (net of tax) for: -
Write-back of goodwill amertisation ii 19,606 -
Write-back of intellectual property amortisation ii 252 -
Other il (385) -
Recognition of deferred tax assets using the balance sheet approach li {4,019 {5.993;
Recognition ef decommissioning and make good provisions iv ‘ (16,564) (16.124)
Fair value adjustment for plant and equipment at deemed costs Y 6.202) 16.502)
Property, plant and aquipment reclagsified as non-currant assets held for sale Wil 169 {31y
Reversal of depreciation for assets reclassified as held for sale i 43 -
TOTAL EQUITY UNDER A-IFRS 800,582 794,089

Downer

30 June 2005 1 July 2004

AS'000 AZ0D0

TOTAL EQUITY UNDER PREVIOUS A-GAAP 678,619 652,235
A-IFRS adjustments - -
TOTAL EQUITY UNDER A-IFRS 678,619 652,235

N
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RECONCILIATION OF PROFIT AFTER TAX UNDER PREVIOUS A-GAAP TO THAT UNDER A-IFRS

~

Group Downer
3 June 2005 30 June 2005
Notes AS'000 AS0C0
PROFIT AFTER TAX UNDER PREVIOUS A-GAAP > 104,035 40,029
Add / (deduct adjustiments (net of tax) for:
Writs-back of goodwill amortisation I 19,606 -
Write-back of patent amortisation [ 262 -
Movement in deferred tax l:abilities 1 1,874 -
Decommissioning expense [ $440) -
Share-based transactions vi {2,237 12,237
Disposal of aseete reclagaified as held for sale Vi 142 -
Reversal of depreciation for assets reclassified as held for sale v 43 -
Other [ {85) -
PROFIT AFTER TAX UNDER A-IFRS 123,290 37,792

* Reported fnancial resulis for the year ended 30 June 2005

/ﬁ
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Effect of A-IFRS on the cash flow statement for the
financial year ended 30 June 2005

There are no material differences between the cash flow
statement presented under A-IFRS and the cash flow
statement presented under the previous A-GAAP,

Notes to the reconciliations of income and equity

() Business combinations

On initial adoption of A-IFRS, the directors have slected
not to restate business combinations that occurred before
1 July 2004. The effects of the adoption of A-IFRS on the
financial report associatad with business combinations
including those acquired during the financial year ended
30 June 2008, will be limited to the recognition of
additional deferred tax assets and deferred tax liabilities
(refer Income Tax section below) and the cessation of
goadwill amortisation (refer Goodwill section belows).

(i) Goodwill and other intangible assels

The adoption of A-IFRS has been assessed as having
no material effect on the net carrying amount of intangible
assets. Under A-IFRS, goodwill is not subject to
amortisation, but must be tested for impairment annually.
All intangible assets have been subject to an impairment
test. This impairment test has been pedormed at the
appropriate cash-generating unit {CGU) levels and
supported the carrying valuss of intangible assets within
each GGU. Accordingly, under A-IFRS, the amortisation
charge for 2005 was decreased by $18,606,000.

Under AASE 138 ‘Intangible Assets’, costs incurred
during the research phase of the development of an
intangible asset are expensed. The group's previous
A-GAAP policy allows for the capitalisation of research
and development costs where future benefits are
expected beyond reascnable doubt. Accordingly, on
A-IFRS transition the derecognition of $31,592,000 in
previously capitalised intellectual property has been
recognised as an increase in the carrying amaunt of
goodwil, Under A-IFRS, the amortisation charge

for 2005 was decreased by $252,000.

ilf) Income tax

Under AASB 112 ‘Income Taxes', a balance sheet
approach is adopted and temporary differences

are identified for each asset and liability rather than
accounting for the effects of timing and permanent
differences between taxable income and

accounting profit,

Applying AASB 112 lead to increases in defered tax
agsets and deferred tax liabilities as a consequence
of the following:

> Recognition of deferred taxes associated
with fair value adjustments in relation to
business combinations;

> Recognition of deferred tax assets relating to
decommissioning and make good provisions;

> Clagsification and measurement of assets as
‘current assets — non-current assets classified
as held for sale’;

> Plant and eguipment restated using fair
value as its deemed cost; and

> Reclassification from opening consolidated
deferred tax liabilities to opening
consolidated deferred tax assets.

The curmuiative effect on the financial position

at 30 June 2005 was to increase deferred tax assets
by $7,005,000, and to increase deferred tax liabilities
by $1,233,000. The effect on the profit and loss for the
financial year ended 30 June 2005 was a decrease in
tax expense of $2,167,000 represented by a movement
in deferred tax liabilities of $1,874,000 and the tax
effect of other expenses including decommissioning.

(v} Property, plant and equipment

As permitted by the first-time adoption provisions in
AASB 1, the directors have elected, where appropriate,
to deem the fair value of certain items of plant and
equipment at 1 July 2004 to be cost for accounting
purposes. Consequently, the fair value adjustment on
adoption of A-IFRS resulted in a decrease in plant and
equipment of $9,288,000 ($6,502,000 net of tax).

Undler AASB 116 ‘Property, Plant and Equiprment’,
entities are required to include costs associated with
the dismantling, removal and restaration of property,
plant and equipment. An amount of $22,876,000
{$16,124,000 net of tax) was racognisad as a liability

in accordance with AASE 137 'Provisions, Gontingent
Liahilities and Contingent Assets'. The conseguent
impact on the profit and loss for the financial year ended
30 June 2005 was an increase in the related expense
and provision of $633,000 {($440,000 net of tax).

{v) Revenue from ordinary activities

Although not affecting the net profit of the Group,
adoption of A-IFRS resulied in a number of transactions
bising recorded on a “net” rather than a "gross” basis.
In addition, the adoption of A-IFRS resuits in the
reclagsification of proceeds fromn sale of non-current
assets from revenue from ordinary activities to other
income and expense items in the income statement.

I
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(vil Share-based transactions

Far the financial year ended 30 June 2005, share-based
transactions of $2,237 000 which were not recognised
under A-GAAP have now been recognised as an expense
under A-IFRS, with a corresponding increase in equity.
There was no effect on consolidated total equity.

(Vi) Non-curment assets held for safe

Under AASB 5 ‘Mon-current Assets Held for Sale and
Discontinued Operations’, a non-cutrent asset will be
classified as held for sale if its carrying amount is to be
recovered principally threugh a sale transaction rather
than through continued use. The asset will be measured
at the lower of carrying amount and fair value, less
costs to sell.

Applying the policy required by AASB 5 would result
in some items within property, plant and equipment
being reciassified to 'Current assets - non-current
assets classified as held for sale’” at 1 July 2004,

The measurement of the assets under AASB 5
resulted in a $311,000 fair value reduction in opening
retained earnings.

{viii} Foreign currency transiation resetves! cumulative
transiation differences

On initial application of A-IFRS, the directors have elected
to apply the exemption in AASB 1 'First time adoption of
Australian Equivalents to International Financial Repeorting
Standards’ relating to the balance of the foreign curency
translation reserve, The cumutative translation differences
for all foreign operations represented in the opening
forgign currency translation reserve of $11,327,000 were
deemed to be zero at the date of transition to A-IFRS and
the balance transferred to consolidated retaired earnings.
There is no effect on the consolidated total equity.

{ix} Retained earnings

With limited excaptions, adjustments on first-time
adoption of A-IFRS have been recognised directly in
retained earnings at the date of transition. Adjustments
arising from the change of accounting policy by adopting
AASE 132 and AASE 139 are also recagnised directly in
retained earnings at 1 July 2005.

Effect of changes in accounting policy on adoption of
AASB 132 and AASE 139:

{x} Darivative financial instruments

On initial adoption of AASE 132 and AASB 139 the
Group has measured at fair value all forward foreign
currency exchange contracts put in place to manage its
exposurs to foreign currency movements arising on the
import/export of engineering goods and services. On
transition forward exchange contracts, where applicable,

have been designated into an effective hedge relationship
with the underlying item. The remaining forward exchange
contracts have been fair valued independently of the
underlying item.

On initial adoption of AASE 132 and AASB 139 the Group
has designated and measured at fair value all currency
and interest rate swaps put in place to manage foreign
currency and interest rate risk associated with foreign
currency denominated borrowings. These hedges have
been recognised on adoption as either effective cash flow
or effective fair value hedges, as applicable.

The initial adoption of AASB 132 and AASB 132 has
resulted in the recognition at 1 July 2005 of consolidated
hedge liability of $68,537,000 consisting of cash flow
hedge fiability $65,440,000 and fair value hedge liability
of $4,097 ,000.

(xi) Other financial assels and financial liabiitics

On initial adoption of AASB 132 and AASB 139 the Group
has determined the most appropriate classification and
measurement basis for all financial assets and liabilities.

The key changes are as follows:

Ongoing fair value adjustments are required to gross debt
and associated hedge liabilities. On initial adoption gross
debt has decreased by $69,248,000 as a result of these
fair value adjustments.

The application of the amortised cost and fair value basis
to the measurement of financial assets has resulted in a
reduction of carrying value of non-current receivables by
$15,103,000 at 1 July 2005.
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PROSPECTIVE STATEMENT OF CASH FLOWS OF
THE ISSUER

Sat out overleaf is certain prospective financial information
of the Issuer for the period commencing on 7 March
2007 and ending on 7 March 2008. There is no present
intention by the lssuer 10 update this prospective financial
information or to publish prospective financial information
in the future,

This prospective financial information has been
prepared on the basls of a number of hypothetical but
realistic assumptions that reflect possibie courses of
action that the Directors reasonabiy expect to take at
the date the information was prepared. The prospective
financial information will vary from actual results as
explained overleaf.

The prospective financial information is forward looking,
and shouid be read in conjunction with the assumptions
set out overleaf and other information set out in this
Offer Document. Because such stataments involve risk
and uncertainties, actual events may differ materially
from those expressed or implied by such forward-looking
staternents. Factors that could cause such differences
include, but are not limited to, those discussed under
the heading “What are my risks?” in Section 4 on pages
44 to 49,

The prospective financial information has been
prepared on the basis of numerous assumptions,
including the general and principal assumptions set out
overleaf. This presentation is intended to assist potential
investors in assessing the validity of the principal
assumptions on which the prospective financial
information is based and the likelihood of the principal
assumpiions actually oceurring.

It is not intended to be a projection that any assumptions
will in fact occur and potential investors should be aware
that events or outcomes which differ in size or timing from
those assumed may occur and may have a positive or
negative effect on the prospective financial information.

In assessing the reliability of the prospective financlal
information potential investors should have regard to

all of the information in this Offer Document, inciuding
information set out under the heading “What are my
risks?” in Section 4 an pages 44 to 49,

Inclusion of the prospective financial information set

out overleaf is a statement of the present belief of the
Directors as to the prospective financial information for
the period commencing on 7 March 2007 and ending on
7 March 2008 and is not a rapresentation by the Issuer,
the Directors or any other person that the results set out
overleaf will be achieved.

The Issuer expects to adopt accounting policies
consistent with those of the Downer Group, and the
prospective financial information has been prepared on
this basis.

\
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WORKS INFRASTRUCTURE FINANCE (NZ) LIMITED

PRQSPECTIVE STATEMENT OF CASH FLOWS

~

Period commencing
an 7 March 2007
and ending on

NZS5'00 7 March 2008
CASH FLOWS FROM OPERATING ACTIVITIES

Cash will be provided from:

Dividends received on \Works Shares 9,246.0
Cash wili be applied ta:

Taxation paid -
Net Cash Flows from Operating Activities 8,246.0
CASH FLOWS FROM INVESTING ACTWITIES

Cash wiil be applied to:

Purchase of Works Shares 1150.000.0
Net Cash Flows from Investing Activities (150,000.0)
CASH FLOWS FROM FINANGING ACTIVITIES

Cash will be provided from:

Proceeds of ROADS issue 154.000.0
Cash will be applied to:

Dividends paid on ROADS 8.045.0)
Net Cash Flows from Financing Activities 140,955.0
SUMMARY OF MOVEMENTS IN CASH

Opening Cash and Cash Equivalents -
Net Increase in Cash and Cash Equivalents 201.0
Cash and Cash Equivalents at End of Year 201.0

e
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General assumptions

The prospective financial information is based on events
and conditions as at the date of this Qifer Document and
assumes that:

>

there wil be no material change in the genaral
economic or fiscal environment in New Zealand, in
particular as this may affect interest rates; and

the ultimate parent company of the Issuer will
continue to be Downer.

Principal assumptions
Tha principal assumptions underlying the above
statement of cash flows are:

>

>

an Offer Documant registration date of 7 March 2007,

an issue of NZ$150 millicn of ROADS allotted no tater
than 23 April 2007;

the purchase from Works of NZ$150 million of Works
Shares;

a gross guarterly equivalent Dividend Rate of 9.00%
6.03% exclusive of imputation credits) paid quarterly
in arrears;

a gross quarterly equivalent dividend rate on

the Works Shares of 8.20% (6.16% exclusive of
imputation credits) paid quarterly in arrears;

net income of the Issuer is not material and
consaguently no material dividends on ordinary
shares wil be paid by the Issuer to Downer Group
Finance (NZ} Limited,;

all Offer costs are paid by Downer or another member
of the Downer Group; and

all angoing operating costs for the lssuer are paid by
Downer or another member of the Downer Group.

~
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AUDITOR’S REPORT

= Deloftte Touche Tohmatsu
e °l e. ABN 74 480 121 080

Grosvenor Place
225 George Strest
Sydney NSW 2000
PO Box N250 Grosvenar Place
Sydney NSW 1217 Australla
7 March 2007

'?;I( 1030?SgE -

: +61 (0) 2 9322 7
The Board of Directors Fax: +B1(([})) 29322 %81
Downer EDI Limited www.deloitte.com.au
190 George Street

Sydney NSW 2000

AUSTRALIA

The Board of Directors

Works Infrastructure Finance (N2} Limited
14 Ameba Earhart Avenue

Airport Oaks, Auckiand

NEW ZEALAND

Dear Sirs

This report is issued in respect of the public offer by Works Infrastructure Finange (NZ) Limitad
{"the Issuer”} of up to NZ$200,000,000 of redeemable preferance shares called “ROADS” in the
Issuer, pursuant to terms of the Offer Document dated 7 March 2007.

Uniess otherwise indicated, capitalised térms used in the Offer Document have the same meaning
in this report.

Directors’ responsibilities
The Directars are responsible for the Offer Document and the preparation and presentation of:

{a) the summary of financiat statements on pages 64 to 66 of the Offer Document for the Downer
Group, prepared in accordance with A-GAAP and A-IFRS as the case may be. The summary
of financial statements comprises the audited income statements, balance sheets and cash
flow statements of the Downer Group for the years ended 30 June 2008, 30 June 2005, 30
June 2004, 30 June 2003 and 30 June 2002 and the unaudited income statements, balance
sheets and cash flow statements for the half-years endad 31 December 2006 and
31 December 2005 (“the Summary of Financial Statements™); and

the prospective staternent of cash flows on page 72 of the Offer Document for the Issuer for
the 12 menth period commencing on 7 March 2007 and ending on 7 March 2008, including
the assumptions on which the prospective statement of cash flows is based.

b

-~

Auditor's responsibilities
We are rasponsible for:

(@) reporting on the amounts presented by the Directors in the Summary of Financial
Statements; and

(b} reporting, in accordance with clause 42(2) of the first schedule of the Securities Regulations,
on the prospective statement of cash flows for the 12 maonth period commencing on 7 March
2007 and ending on 7 March 2008,

This report has been prepared for inclusicn in the Offer Document for the purpose of mesating the
requirements of clause 42 of the first schedule of the Securities Ragulations. We disclaim any
assumption of responsibility for reliance on this repart or the amounts included in the Summary of
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Deloitte.

Financial Statements ar the prospective statement of cash flows for any purpose other than that
for which they were prepared. In addition, we take no responsibility for, nor do we report on, any
part of the combined Offer Document not mentioned in this report.

Delcitte provides taxation advice to the Issuer and companies related to the lssuer.
Basis of opinion

We have undertaken procedures to provide reasonable assurance that the amounts presented
by the Directors in the Summary of Financial Statements have been correctly extracied from the
audited financial statements of the Downer Group for the years ended 30 June 2006, 30 June
2005, 30 June 2004, 30 June 2003 and 30 June 2002 and unaudited financial statements of the
Downer Group for the half-years ended 31 December 2006 and 31 December 2005.

In addition, we have examined the prospective statement of cash flows to confirm that, so far as
the accounting policies and calculations are concerned, they have been properly compiled on
the footing of the assumptions made or adopted by the Directors of the Issuer and are presented
on a basis consistent with the accounting policies expected to be adopted by the Issuer. The
assumptions relate to future events. However, we are not in a position to, and do not, express an
opinion on these assumptions.

Unqualified gpinion
We have obtained all the information and explanations we have required.
In our opinion:

{&) the amounts presented by the Directors in the Summary of Financial Statements, on pages 64
to 66 of the Offer Document, have been correctly taken from audited financial statements of
the Downer Group for the years ended 30 June 2006, 30 June 2005, 30 June 2004, 30 June
2003 anrd 30 June 2002 and unaudited financial statements of the Downer Group for the half-
years ended 31 December 2006 and 31 December 2005; and

the prospective statement of cash flows, on page 72 of the Offer Document, so far as the
accounting policies angd calculations are concermed, has been properly compiled on the
footing of the assumptions made or adopted by the Directors of the Issuer as set out on
page 73 and are presented on a basis consistent with the accounting policies expected to be
adopted by the lssuer.

Actual results are likely to be different from the prospective cash flows since anticipated events
frequently do not occur as expected and the variation could be material. Accordingly, we express
no opinion as to whether the prospective cash flows wil be achieved.

{b
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We completed our work for the purposes of this report on 7 March 2007 and our unqualified
opinion is expressed as at that date.

We have no responsibility to update our opinion on the prospective financial information for events
and circumstances accurring after the date of this report.

Yours faithfully

..‘—T-‘—!'_J.Job:“e_ ;mhm% -

Deloitte Touche Tohmatsu
Sydney, Australia

-







TERMS OF ROADS

DIVIDEND

Subject to clause 1.6, ROADS carry the right to

a Dividend, payable on each Dividend Payment
Date equal to the Dividend Amount for the
relevant Dividend Period (increased if applicable in
accordance with clause 1.3}

Dividends will be Fully imputed. The only
consequence of, or remedy for, a Dividend not
being Fully Imputed will be an increase in the
Dividend in accordance with clause 1.3.

If all or any part of a Dividend is not Fully Imputed,
the Dividend will be increased by an amount equal
to the shortfall in Imputation Credits which would
otherwise have been attached to the Dividend had
clause 1.2 been complied with. The increase in the
Dividlend payable under this dause 1.3:

{a) is due on the Dividend Payment Date of the
Dividend and 10 the extent paid, substitutes for
or replaces the corresponding obligation of the
Issuer under clause 1.2; and

{h) will be regarded as a vanation in the rate at
which Dividends are calculated.

A Dividend will not be paid in full if either the
Board, ot tha Downer Board, determines that the
Dividend, or any part of it, is not payable.

if a Dividend has not been paid in full on a Dividend
Payment Date because of clause 1.4, the Issuer
has no liakility to pay the unpaid amount of

the Dividend and, notwithstanding the Board’s
discretion to pay an Optional Dividend pursuant to
clause 1.6, the Holder has no claim in respect of
such non-payment.

If all or any part of a Dividend has not been paid
on a Dividend Payment Diate because of clause
1.4, the Issuer may, in its absoluts discretion, on a
date which is notified to Holders {which date must
be at least 15 Business Days before the payment),
pay the unpald amount of the Dividend (Gptional
Dividend). An Optional Dividend is payable only
(subject to clause 1.9} to those persons registered
as Holders on the Record Date in respect of the
Optional Dividend.

If & Dividend has not been paid in full for any
reason within 20 Business Days after the relevant
Dividend Payment Date, the Issuer will not, without
approval of a Special Resolution, make or pay any
Distribution (other than a Dividend) unless:

(@) four consecutive Dividends scheduled to be
paid after the Dividend Payment Date of the
Dividend that has not been paid have been
paid in full; or
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an Optional Dividend has been paid to all
Holders equal to the aggregate unpaid
amount of any unpaid Dividends which were
scheduled to be paid in the 12 months prior to
the date of payment of the Opticnal Dividend;
or

(c} all ROADS have been Redeemed, Exchanged
ar Repurchased.

Dividends (cther than Cptional Dividends) wili be
payable on the following dates {(each a Dividend
Payment Date):

(a) sach 15 March, 15 Jung, 15 September and
15 December, commencing on 15 June 2007;
and

each Redemption Date, Exchange Date,
Repurchase Date or Resale Date, in respect
of ROADS to be Exchanged, Redeemed,
Repurchased or Resold on that date.

The Dividend paid on the first Dividend Payment
Date in respect of each ROADS issued as part of
the initial issue of ROADS will be paid to the first
subscriber for that RCADS, (being the person
whose name was registered in the Register an the
day on which the Board passed a resolution to pay
that Dividend which will be on or about the Issue
Date} irrespeactive of any transfer of that ROADS
hefore the first Dividend Payment Date, if an
Optional Dividend payment is mads in substitution
for a Dividend not paid on the first Dividend
Payment Date, it will be paid to the first subscriber
for ROADS in respect of which it is paid.

Subject to clause 1.9, each Dividend will be paid to
the MHolders on the Register at the Record Date in
respect of that Dividend.

If during any Dividend Period a Recommended
Acquisition Event occurs, the Additional Margin
as defined below will be added to the Margin
{otherwise calculated under these terms) for that
Dividend Pariod and for each subsequent Dividend
Pericd until, but excluding, the next Step-up
Date that follows a Successful Re-marketing
Process. For this purpose, the Additional Margin
{expressed as a percentage per annum) means
3.00% unless the Step-up Margin applies at the
date of the Recommended Acquisition Event, in
which case the Additional Margin is 1,00%. If the
Acquisition Event does not occur on & Dividend
Payment Date, the Additional Margin will apply to
the number of days remaining during the relevant
Divtdend Period from (and including) the date that
the Recommended Acquisition Event occurred.
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For the avoidance of doubt, clause 1.11 can take
effect only once.

The Issuer will give notice of an Acquisition Event
within five Business Days of the Acquisition Event
ocecurting by igsuing a market release 10 NZX
describing the event, sending a copy of the market
release to each Holder on the Register on the

day the market release is made, and publishing a
naotice in the New Zealand Herald or any other daily
financial newspaper of national circulation in New
Zealand, which notice describss the event.

Except as provided in this clause 1 and clause 8,
ROADS are not entitled to participate in the surplus
assets or profits of the Issuer,

The Issuer may make from Dividends any
deductions or withholdings on account of tax or on
any other account which the Issuer is required by
law to make.

ISSUER REDEMPTION EXCHANGE AND

RESALE

The Issuer may elect to Redeem or Exchange:

(g} all or some ROADS on a Step-up Date;

(b) all or some ROADS on any Dividend Payment
Date after a Step-up Date, if the Step-up

Margin applies with effect from the Step-up
Date;

{c) all gr some ROADS on any Dividend Payment
Date after an Acquisition Event has occurred;

{d) all (but not some only) RQADS at any time, if
a Regulatory Event, an Accounting Event, or a
Tax Event has occurred; or

{&) all (but not some only) ROADS at any time,
if there are less than 580,000,000 ROADS on
issue.

To elect to Redsem or Exchange ROADS under
clause 2.1, the Issuer must give a notice {ssuer
Notice) under this clause 2.2. An Issuer Notice will
be imevecable, and must:

(a) state whether ROADS are to be Redesmed
or Exchanged, or both, and if both, the
proportion of ROADS that will be Redeamed
and the proportion that will be Exchanged;

if less than all ROADS are to be Bedaemed or
Exchanged, state the proportion of ROADS to
be Redeemed or Exchanged for each Holder;

in the case of a Redemption or Exchange
under clause 2.1{aj or 2.1{k}, he given no less
than 35 Business Days (but no more than
three maonths) before the Step-up Date or
Dividend Payment Date, and state the

Step-up Date or Dividend Payment Date as
the Redemption Date or Exchange Date;

in any other case, state as the Redemption
Date or Exchange Date the last Business Day
of the month following the manth in which

the Issuer Notice was given, unless the lssuer
determines an earlier date having regard to
the best interests of Holders {collectively) and
the relevant event (provided that, in the case
of an Exchange, the Exchange Date must be
at least 20 Business Days after the date of the
Issuer Notice).

If less than all ROADS are Redsemed pursuant
to clause 2.1{g), 2.1(b) or 2.1(c), the Issuer wil
Redeem the relevant ROADS of all Holders and
ina manner that wilk leave unaffected the relative
voting and distribution rights of Holders.

For the avoidance of doubt, on a Redemption
Date or Exchange Date, and immediately before
Redemption or Exchange, the tssuer will pay to
the Holder a Dividend in respect of the Dividend
Period ending on tha Redemption Date or
Exchange Date.

The Issuer may, by giving natice under clause 7.1,
elect to Resell all or some ROADS of a Retiting
Holder on a Step-up Date.

REDEMPTION AMOUNT

If ROADS are to be Redeemed, the Issuer will on
Redemption of sach ROADS, pay to each Holder
in respect of that ROADS the Redemption Amount.

EXCHANGE

At least 10 Business Days prior to slecting to
Exchange ROADS, the Issuer must give to Downer
a notice (Request Notice) requesting Downer to
Repurchase those ROADS on the Exchange Date.

If Downer rasponds to the Request Notice by
agreeing ta Repurchase the relevant ROADS, the
lssuer may elect to Exchange all or some ROADS
and clause 6.1} of the Deed Poll will apply.

i Downer rasponds to the Request Notice by
declining 1o Repurchase the relevant ROADS, the
Issuer may net elect to Exchange any ROADS,

If Downer responds to the Reguest Notice by
agreeing to Repurchase the relevant ROADS or
a Retiring Holder is deemed 1o have given notice
under clause 6.2, each Holder of the relevant
ROADS will be deemed to have authorised the
Issuer to act on behalf of that Holder in respect
of the transfer of that Holder’s relevant ROADS
to Downer or the person nominated by Downer




under clause 8.2 of the Deed Poll, and to sign
any document necessary to effect or record

that transfer and to do everything necessary or
desirable to be done in order to record or perfect
that transfer.

RE-MARKETING PROVISIONS

No earlier than six months ang not later than 45
Business Days befora a Step-up Date, the lssuer
may issue a Re-marketing Process Invitation that
wil include the terms of ROADS, if any, that wil
be adjusted with effect from the Step-up Date
following a Successful Re-marketing Process.
Those terms that may be adjusted are:

{a) the Market Rate (including from floating to
fixed or fixed to floating or any other variation);

o) the Step-up Percentage;
{c) the Exchange Discount;
{d) the frequency and timing of Dividend Feriods;

{8) the frequency and timing of Dividend Payment
Dates;

) the timing of the next Step-up Date (which
must coincide with the beginning of a Dividend
Period); and

the notice periods required under clause 2.2
or clause 5.3, having regard to the changes
specified in the Re-marketing Process
Invitation in respect of clause 5.1(d), (e} or {f).

If the Issuer does not issus a Re-marketing

Process Invitation within the period prescribed

by clause 5.1, the Step-up Margin will apply with

effact from the Step-up Date, the Market Rate will

thereafter be fixed on the bagis of the Swap Rate
for interast rate swaps of a one year term, no other
terms will be adjusted and there will be no further

Step-up Dates.

Each Holder may, within 20 Business Days of

the issue of a Re-rmarketing Process Invitation or

such longer time period {ending not less than 25

Business Days before the Step-up Date) which the

Issuer nominates, give one of the following types of

written notice to the Issuer:

{a) a Step-up Notice indicating that the Holder
does not wish to continue to hold ROADS
unless the Step-up Margin appiies with effect
from the Step-up Date;

a Bid Notice indicating that the Holder does
not wish to continue to hold ROADS unless
the Margin applying with effect from the Step-
up Date is at least equat to a rate specified by
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the Holder (which must be less than the Step-
up Margin); or

a Hold Notice indicating that the Holder
wishes to continue to hold ROADS irrespective
of the Margin which applies with effect from
the Step-up Date.

If a Holder dogs not respond within 20 Business
Days, or the longer time period nominated by the
Issusr, the Holder is deemed to have given a Hold
Notice in respect of all of that Holder's ROADS.

The following provisions apply in respect of setting

a Margin:

(@) If the Issuer issues a Re-marketing Process
Invitation, it may, at its election and subject to
clause 5.4(b), within five Business Days after
the last date for receipt of responses from
Holders:

(i) set a New Margin which, together with the
revised terms referred to in clause 5.1 (if
any), will apply with effect from the Step-
up Date; or

(i not set a New Margin;

The Issuer may set a New Margin under
clause 5.4(a)() only where Holders gave:

{i) Hold Natices (and for the purposes of this
clause 5.4, a deemed Held Motice must
not be counted); or

(i) Bid Notices specifying a margin equal to
or less than the proposed New Margin,

notices under {) and §i) were cumulatively in

raspect of at lsast 20% of ROADS on issue at
the time the Re-marketing Process Invitation
was issued, and the proposed New Margin
has been approved by Downer in writing.

If clause 5.4(a)(i) applies, the Step-up Margin

will apply to any ROADS which remain on

issue with effect from the Step-up Date, the

Market Rate will be fixed on the basis of the

Swap Rate for interest rate swaps of a one

year term, no othar terms will be adjusted and

there will be no further Step-up Dates.

REPURCHASE BY DOWNER
If, in response to a Re-Marketing Process
Invitation, a Holder has given:

(a) a Step-up Notice, and the Step-up Margin
does not apply from the relevant Step-up
Date; or

e, Stalement
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(b) a Bid Notice, and the Margin applying from
the relevant Step-up Date is less than the rate
specified by the Holder in the Bid Notice,

that Holder is, for the purposes of these Terms,
caled a Retiring Holder.

If a Holder becomes a Retiing Holder, the
Holder is deemed to have given to Downer a
notice (Repurchase Notice) requiring Downer to
Repurchase all the Holder's ROADS in
accordance with the Deed Poll on the relevant
Step-up Date, unless those ROADS are Resold
on that Step-up Date,

if a Holder becomes a Retiring Holder, the Holder
will not thereafter deal with, transfer or dispose of
or gtherwise encumber its ROADS {unless Downer
fails to Repurchase ROADS in accordance with
the Deed Poll).

For the avoidance of doubt, on a Repurchase
Date, and immediately before Repurchase,
the Issuer will pay to the Helder a Gividend in
respect of the Dividend Perlod ending on the
Repurchase Date.

RESALE

The tssuer may, subject to compiiance with all
applicable laws, not later than 10 Business Days
before a Step-up Date, give a notice tg Retiring
Holders which states that the Issuer will sell or
procure the sale of ROADS the subject of that
notice to a third party on the Siep-up Date.

That notice:

(a8) may be given to all Retiring Holders, or some
Retiring Holders selected by the Issuer;

(b) may specify that the lssuer will procure the
sale of all, or some, ROADS held by the
Retiring Holders to which it is given; and

will, if it specifies that the Issuer will procure
the sale of less than all ROADS held by
Retiring Holders to which it is given, specify
the proportion of each Retinng Holder’s
ROADS to be sold.

If the Issuer gives notice under this clause,

the Issuer must on the relevant Step-up Date
procure the sale of ROADS specified in that
notice to g third party for an amount such that
the net proceeds of the sale are at least equal
to the amount which would have been paid on
Redemption of those ROADS and remit the net
proceeds to the Retiring Holder,

If the Issuer gives the Retiring Molder a notice
under clause 7.1, each Retiring Holder to which
that notice is addressed will be deemed to have
authorised the Issuer to act on behalf of that
Retiring Holder in respect of the transfer of that
Retiring Holder's ROADS to the third party referred
toin clause 7.1, and to sign any document
necessary to effact or record that transfer and to
do everything necessary or desirable to be done in
order to record or perfect that transfer.

For the avoidance of doubt, on a Resale Date,
and immediately before Resale, the lssuer will pay
to the Retiring Holder a Dividend in respect of the
Dividend Pericd ending on the Resale Date.

RANKING

Dividends will rank for payment in pricrity to

the rights in respect of dividends of all other
classas of shares of the issuer, other than Equal
Ranking Shares.

Each Holder will have the right In 2 liquidation of
the tssuer to payment of the Redemption Amaunt
in priority to the holders of all other classes of
shares of the Issuer, other than Equal Ranking
Shares. Holders will not be entitied fo participate
further in the assets of the Issuer.

ROADS are shares of the Issuer and accordingly
rank in a liquidation of the Issuer after all creditors
of the Issuer.

VOTING

Holders will have no right to receive notice of,
attend, ar vote at meetings of shareholders of
the Issuer, other than meetings referred to in
clause 12.6.

TRANSFER
A Holder may, subject to clause 10.5, transfer
any ROADS:

(a) under any share transfer system which
operates in relation to the trading of securities
on any stock exchange on which ROADS are
gquoted and which is applicable to the Issuer;
or

(b) by an instrument of transfer which complies
with clause 10.3.

ROADS which are disposed of in a transaction
which complies with the requirements of a system
of transfer referred to in clause 10.1 may be
transferred in accordance with the requirements of
that system.




10.3  An instrument of trangfer of ROADS to which the

provisions of clause 10.2 are not applicable will:

{a) bein any common form or any other form
approved by the Issuer or the Registry; and

{b) be signed or executed by or on behalf of
the transfercr.

An instrument transferring ROADS must be
delivered to the Issuer or to the Ragistry, together
with such evidence {if any) as the Issuer or the
Registry reasonably requires to prove the title

of the transferor to, or right of the transferor to
transfer, ROADS.

The Board may refuse to register a transfer of
any ROADS if:

(@) the Issuer has a lien on ROADS;

(o) the transferor fails to produce such evidence
as the Issuer or the Registry reasonably
requiras to prova the title of the transferor to,
or right of the transferor to transfer, ROADS; or

registration of the transfer (together with
registration of any further transfer or transfers
then held by the Issuer and awaiting
registration) wouid result in less than a
Minimum Holding standing in the name of
the transferee.

A transferor of ROADS is deemed to remain the
Holder of ROADS until the name of the transferee
is entered in the Register in respect of the share.

DEED POLL

It is & condition of each ROADS that each person
who becomes a Holder of ROADS whether by
subscription or transfer or otherwise, has in
respect of that ROADS the benefit of, and is
subject to, the Deed Poll.

Any transfer of ROADS will he subject to the Desd
Poli and will be deemed to be a transfer of all rights
and cbligations in respect of the Deed Poll from
the transferor to the transferes,

The Issuer holds the bengfit of this clause 11 in
respect of the Deed Poll for and on behalf of the
Issuer and for and an behalf of Downer.

GENERAL

All caleulations of payments will be rounded
to four decimal places. For the purposes of
making any payment in respect of a4 Holder's
aggregate holding of ROADS, any fraction of a
cent will be disregarded.
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Monies payable by the Issuer to a Holder may be
paid in any manner the Issuer decides, including:

(a) by any method of direct credit determined
by the Issuer 1o the Holder or Holders shawn
an the Register or 1o such person or place
directed by them;

by cheque sent through the post directed to
the physical ar postal address of the Holder
as shown in the Register or, in the case of
joint Holders, to the physical or postal address
notified to the Registrar for receipt of such
monies {and in default of notification, to the
physical or postal address shown in the
Register as the address of the joint Holder first
named in that Register); or

{&) by cheque sent through the post directed to
such other physical or postal address as the
Holder or joint Hokders in writing direct.

Chegues issued by the Issuer that are not
presented within six months of being issued or
such lesser period as determined by the Issuer
may be cancelled. Where a cheque which is
cancelled was drawn in favour of a Holder, the
moenies are to be held by the Issuer for the Holder
as a non-interest bearing deposit or paid by the
lssuer according to the legislation relating to
unclaimed maonies.

Subject to applicakle law, where the Issuer;

(a} decides that an amount is to be paid to a
Holder by a method of direct credit and the
Holder has not given a direction as 1o where
amounts are 1o be paid by that method;

attsmpts to pay an amount to a Holder by
direct credit, electronic transfer of funds or any
other means and the transfer s unsuccessful;
ar

(¢} has made reasonable efforts to locate a Holder
but is unable to do so, 4

the amount is to be held by the Issuer for the
Hoelder as a non-intarest bearing deposit until
the Holder or any legal personal representative
of the Holder claims the amount or the Issuer
is otherwise entitled to deal with the money by
applicable law.

alement
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12,5

A payment to any one of joint Holders will
discharge the Issuer’s liability in respect of

the payment.

Subject to clause 12.7, the rights attaching to
ROADS may be varied, added to or cancelled with
the approval of;

() the Board; and

{b) the holder or holders of the ordinary shares of
the tssuer; and

{cy a Special Resolution.

A meeting of Holders for the purposes referred to
in paragraph {c) may be convened by the Board.

Subiject to complying with applicable laws,

the Board may without the authority, assent or
approval of the Holders vary or add to the rights
attaching to ROADS if such variation or addition is
in the opinion of the Board formed in good faith:

(a) of aformal, minor or technical nature; or
(b) made to correct a manifest error; or

{c) not likely (taken as a whate and in
conjunction with all other variations, if any,
to be made contemporanecusly with that
variation) to be materially prejudicial to the
interests of the Holders.

The Board may, subject to clause 12.9, at any
time give notice to any Holder halding less than
a Minimum Holding that if at the expiration of
three months after the date the notice is given
the Holder still holds ROADS which are less than
a Minimum Helding, the Board may exercise

the power of sale of those BOADS set out in
this clause 12.8. If that power of sale

becomes exercisable:

(a) the Board may arrange for the sale of those
ROADS through NZX or in some other manner
approved by NZX;

() the Holdsr will be deemed to have authorised
the Issuer to act on the Holder’s behalf and
to execute all necessary documents for the
pumposes of that sale; and

the Issuer will account to the Holder for the net
procesds of sale of ROADS (after deduction of
reasonable sale expenses), which will be held
oh trust for the Holder by the Issuer and paid
to the Holder.

The fitle of a purchaser of any ROADS sold
pursuant to this clause 12.8 will not be aifected by
any irregularity or invalidity in the exercise of the
power of sale or the sale itseff.

12.9 The Board will not give notice under clause 12.5 to

a Holder who hoids less than a Minimum Holding
if that Holder was issued less than a Minimum
Holding on the issue of ROADS, and has never
held a Minimum Holding.

12.10 If Downer makes a payment to Holders pursuant

to the Deed Poll on account of any unpaid
Dividend or Redemption Amount, that payment
will be dsemed to be a payment by the Issuer of or
towards the Dividend or Redemption Amount, anc
will to the extent of the payment made raduce or
extinguish the cbligation of the lssuer in respect of
Dividends or the Redemption Amount,

DEFINITIONS

In this schedule, unless the context otherwise
requires:

Accounting Event means any change in
Australian ar New Zealand equivalents to
Intarnational Financial Reporting Standards or
their interpretation or implementation, confirmed
(in respect of Australia) with Downer's auditors
or {in the case of New Zealand) with the |ssuer’s
auditors, which has the effect that ROADS would
be treated as a liability for the purposes of the
accounts of consolidated accounts of the Issuer or
the Group.

Acquisition Event means:

{a) atakeover bid is made to acquire all or some
of the Ordinary Shares and the offer is, or
becomes, unconditional and:

{il the bidder has a relevant interest in mare
than 50% aof the Ordinary Shares; or

{i) the Downer Board issues a statement
recommending acceptance of the bid; or

a court approves a scheme of arrangement
which, when implemented, will resultin a
person having a relevant interest in more than
50% of the Ordinary Shares,

Act means the Companies Act 1993 of New
Zealand.

Administrative Action means any judicial decision,
official administrative pronouncement, published or
private ruling, sesponse to application for a ruling,
regulatory procedure, notice or anhouncement
{including any notice or announcement of intent to
adopt a procedure or regutation).

ASX means ASX Limited (ABN 98 008 624 691).

Board means the directors of the Issuer who
number not less than the required guorum, acting
together as a board of directors.




Dividend Amount =

Dividend Amount =

Bookbuild means the process conducted by
Downer or its agents prior to the opening of the
initial offer of ROADS whereby certain investors
and brokers lodge bids for ROADS and, on

the basis of those bids, the lssier and Downer
determine the Initial Margin and announce their
detarmination prior to the opening of the offer.
Businass Day has the meaning given to that term
in the NZDX Listing Rules,

Corporations Act means the Corporations Act
2001 {Commonwealth of Australia).

Deed Poll means the deed poll dated on or about
7 March 2007 made by Downer in favour of
Holders from time to time and others.

Distribution has the meaning in the Act.

Dividend means any dividend an ROADS payable

pursuant to clause 1.

Dividend Amount means:

{a) in respect of a Dividend Period (except where
paragraph (b} of this definition applies), an
ameount calculated according to the following
farmula:

Dividend Rate x lssue Price X

4

a-n
th) in respect of.
{i) the first Dividend Payment Dats for any
ROADS issued as part of the initial issue
of ROADS, or subsequently issued on a

date that is not a Dividend Payment Date;
ar

each Dividend Payment Date that is a
Dividend Payment Date only because it
is a Redemption Date, Exchange Date,
Repurchase Date or Resale Date,

an amount calculated according to the
following formula:

Cividend Rate x Issue Price x N X
365

in each case, where:

Dividand Rate lexprassed as a percentage per
annum, is calculated according to the following
formula:

Dividend Rate = Market Rate + Margin
where:

Markei Rate (expressed as a percentage pear
annumy} means:

(i-1)

Works Infrastructure Finance (NZ} Lintited | 12-os

(@)
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in respect of each Dividend Period ending
on or before the first Step-up Date, the
greater of:

(i the Swap Rate for interest rate swaps
of a five year term on the date the
Bookbuild is concluded:; and

i) the Swap Rate for interest rate swaps

of a five year term on the Issue Date;
in respect of each Dividend Period ending
after the first Step-up Date, and subject to
paragraphs {c) and {d), the Swap Rate for
interest rate swaps of a five year term an
the Step-up Date immediately preceding
the commencement of that Dividend
Period;

if the lssuer adjusts the Market Rate
pursuant to a Re-marketing Process, the
Market Rate as adjusted by the lssuer;

subject to clause (¢) in this definition of
Market Rate, if clause 5.4{c) or clause 5.2
appties, the Swap Rate for interest rate
swaps of a one year term on the relevant
Step-up Date and thareaftar reset on sach
one year anniversary of that Step-up Date,

Margin (expressed as a percentage
par annum) means in respect of each
Dividend Pericd:

{a)

(b)

{d)

to {but not including) the first Step-up
Date, the Initial Margin;

from and including a Step-up Date
which follows a Successful Re-marksting
Process (and with effect from and
including the Step-up Date but excluding
the next Step-up Date), the New Margin;

from and including a Step-up Date which
deoes not immediately follow a Successful
Re-marketing Process (and with effect
from the Step-up Date), the Step-up
Margin; and

where clause 1,11 applies, includes the
Additional Margin.

N meansg:

@

in respect of the first Dividend Period for
each ROADS issued as part of the initial
issue of ROADS the number of days

from {and including) the date application
manigs for that ROADS are banked until
{but excluding) the first Dividend Payment
Date for that ROADS; or
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{b) inrespect of each Dividend Payment
Date that is a Dividend Payment Date
only because it is a Redemption Date,
Exchange Date, Repurchase Date or
Resale Date, the number of days from
(and including) the previous Dividend
Payment Date until (but excluding) the
Redemption Date, Exchange Date,
Repurchase Date or Resale Date {as the
context requires) for that ROADS,

T means the basic rate of income tax
applicable to the tssuer under Schedule 1
of the Tax Act,

Dividend Payment Date has the meaning in
clause 1.8.

Dividend Period means in respect of any ROADS;

{a) in respect of the first Dividend Period for any
ROADS issued as part of the Initial issus of
ROADS, the period from (and including) the
date on which the subscription money for
that ROADS is banked by the Issuer until (but
excluding} the first Dividend Payment Date for
that ROADS;

in respect of each subsequent Dividend
Period, the period from (and including) a
Dividend Payment Date until (but excluding)
the next Dividend Payment Date.

Downer means Downer EDY Limited
(ABN 97 003 872 B48).

Downer Board means directors of Downer who
number not less than the required quorum, acting
together as a board of directors.

Equal Ranking Shares means shares of the Issuer
which are issued on the terms that they are to rank
equally with ROADS in respect of dividends and/or
distribution of capital in & liquidation.

Exchange means that the Issuer requiests that
Downer Repurchase all or some ROADS and
Downer agrees to repurchase those ROADS.

Exchange Date means a date on which ROADS
are Exchanged.

Exchange Repurchase has the meaning given to
that term in the Deed Poll.

Fully Imputed means in relation to a Dividend,
that Imputation Credits are validly attached to

the Dividend, so that the imputation ratio of

the Dividend is the maximum imputation ratio
permitied by the law of New Zaaland.

Group means Downer and its consolidated entities
and operations.

Hold Notice has the meaning in clause 5.3.

Holder in respect of a ROADS means a perscn
whose hame is entered in the Register as the
holder for the time being of that ROADS.

Imputation Credit means an imputation credit as
defined in section OB 1 of the Tax Act.

Initial Margin means the Margin determined under
the Bookbuild.

lssue Date means the date on which the last
ROADS issued as part of the initial offer of ROADS
is issued {which is expected to be on or about
23 April 2007).

lssue Price means the amount specifted in the
Offer Documeant as the amount payable, on the
issue of any ROADS, by a subscriber for any
ROADS,

Issuer Notice means a notice given by the Issuer
under clause 2.2.

Margin has the meaning in the definition of
Dividend Rate.

Market Rate has the meaning in the definition of
Dividend Rate.

Minimum Holding means 3,000 ROADS.

MNew Margin means a new margin set in
accordance with clause 5.4,

NZX means New Zealand Exchange Limited.
Offer Document means:

(@) inrespect of the initial offer of ROADS,
the prospectus and investment statement
pursuant to which ROADS are offered to the
public in New Zealand; and

in respact of any subseguent offer of ROADS,
the prospectus and investment statement or
other disclosura or offering dacument under
which ROADS are offered in New Zealand
and/or slsewhere.

Optional Dividend has the meaning in clause 1.6.

Ordinary Shares means fully paid ordinary shares
of Downer or the shares which result if the ordinary
shares of Downer are at any time subdivided,
consolidated or reclassified.

Recommended Acquisition Event means an
Acquisition Event that has been recommended by
the Downer Board and approved by the Board,
having regard to the interests of the Group as a
whoie {so far as permitted by the applicable law).




Record Date means for payment of:

(a) a Dividend {other than the first Dividend) the
date which is 10 days before the Dividend
Payment Date for that Dividend; or

an Optional Dividend, the date prior to the
payment of the Optional Dividend that is
determined by the Issuer,

ot such other date as may be required by NZX.

Redeem means to redeam ROADS for cash in
accorcance with clause 3.

Redemption Amount means in respect of each
ROADS the Issue Frice of that ROADS,

Redemption Date means a date on which ROADS
are Redeemed.

Register means the share register for the Issuer
kept in accordance with the Act,

Regulatory Event means the receipt by the |ssuer
ot Downer of an opinion from a reputable legal
counsel that, as a rasult of:

{a) any amendmeni to, clarification of, or change
{including any announced prospective change)
in the laws or any regulations of a Relevant
Jurisdiction or any political subdivision of a
Relevant Jurisdiction;

any Administrative Action; or

any amendment to, clarification of, or change
in an Administrative Action that provides fora
position that differs from the current generally
accepted position,
in each case, by any legisiative body, court,
governmental authority or regulatory body,
irrespective of the manner in which such
amendment, clarification, change or Administrative
Action is mads known, which amsndment,
clarification, change or Administrative Action is
effective or such pronoungement or decislon is
announced on or after the Issue Date, there is
mare than an insubstantial risk that Downer or the
Issuer would be exposed to more than a minimal
increase in ts costs in respect of ROADS,

Related Company has the meaning given

by the Companies Act, as if a reference to a
company was to any body corporate, wherever
incarporated.

Relevant Jurisdiction means Australia or
MNew Zegland.

Re-marketing Process means the process
described in clause 5.

) Limited - Fo sl Sialement

Re-marketing Process Invitation means an
invitation given by the Issuer to Holders in
accordance with clause 5.1.

Repurchase means a purchase of ROADS from
a Holder under clauses 5 or 7 of the Deed Poll.

Repurchase Date means the date on which a
Repurchase is to take place, as specified in
clause 4.1 or 8.2.

Repurchase Notice has the meaning in clause 6.2.
Request Notice has the meaning in clause 4.1,
Retiring Holder has the meaning in clause 6.1.

Registry means an agent appointad by the Issuer
to keep the Register.

Resale means the sale of ROADS pursuant to
clause 7.1.

Resale Date means a date on which ROADS
are Resold.

ROADS means Redeemable Optionally

Adjustable Distributing Securities, being preference
shares having the rights and restrictions recorded
in this schedule.

Special Resolution means a special resclution (as
defined in the Act) of Holders.

Step-up Date means:

@ the date which is the first Dividend Payment
Date referred to in clause 1.8(a) falling after the
fith anniversary of the Issue Date; and

(b) =ach fifth anniversary after that date, or such
other time period as may be specified as an
adjustment to that date following a Successiul
Re-marketing Process.

Step-up Margin means the Margin which prevailed
immediately before the relevant Step-up Date plus
the Step-up Percentage.

Step-up Percentage means 2.00%.
Step-up Notice has the meaning in clause 5.3.

Successful Re-marketing Process maans the Re-
marketing Process which results in a New Margin
being set by the Issuer pursuant to clause 5.4.

Swap Rate means on any day and in respect

of any term, the rate per annum expressed on a
percentage yield basis, and rounded up to the
nearest two decimal places, which is the average
of the bid and ask rates displayed at or about
11.00am (New Zealand time) on that day on
page FISSWAP {or any successor page) of the
Reuters monitor scraen for an intarest rate sweap
with that term, or if there is a manifest errar in the
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calculation of that average rate or that average
rate is not displayed by 11.00am (New Zealand
time) on that date, the rate specified in good faith
tiy the Board at or around that time on that date
having regard, to the extent possible, to the rates
otherwise bid and offered for interest swaps of that
term displayed on any Reuters page on that date.

Tax Act means the Income Tax Act 1894, or
the Income Tax Act 2004, as applicable, of
New Zealand, including any statute amending,
consolidating or replacing it.

Tax Event means the receipt by the Issuer or
Downer of an opinion from a reputable legal
counsel or other tax adviser that, as a result of;

(a) any amendment to, clarification of, or change
{including any announced prospective change)
in the laws, treaties, or any regulations
affecting taxation of a Relevant Jurisdiction or
any political subdivision or taxing authority of a
Relevant Jurisdiction;

any Administrative Action; or

any amendment to, clarification of, or change
in an Administrative Action that provides for a
position that differs from the current generally
accepted position,
in each case, by any legislative body, court,
governmental authority aor regulatory body,
irespective of the manner in which such
amendment, clarification, change or Administrative
Action is made known, which amendment,
clarification, change or Administrative Action is
effective or such pronouncement or decision is
announced on or after the lssug Date, there is
maore than an insubstantial risk that the Issuer or
Downer would be exposed to more than a minimal
increase in its costs in respect of ROADS.

Whenever in this schedule there is a reference to
a date, and that date is not a Business Day, the
reference wilt be deemed to be to the next day
which is a Business Day.

Terms defined in the Constitution (whether or
not denoted with a capital letter) have the same
meaning in this schedule,

The terms ‘takeover bid’, ‘related body corporate’,
‘relevant interest’, ‘'scheme of arrangement’ and
'subsidiary’, when used in this schedule have the
meaning given in the Corporations Act.
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DEED POLL MADE BY DOWNER ED| LIMITED
(ABN 97 003 872 848) ([DOWNER) DATED
7 MARCH 2007

INTRODUCTION

A,

Works Infrastructure Finance (NZ) Limited (Issuar}
is a company incorporated in New Zealand and is
a wholly owned subsidiary of Downer.

The Issuer intends to issue redesmable
preferance shares called ROCADS.

Downer has agreed to give the covenants in
this deed far the benefit of the Holders and the
Senior Creditors.

BENEFIT
This deed is made for the benefit of, and is
enforceable by:

{@) Holders from time to time;

{b} former Helders who are entitied to receive a
payment pursuant to clause 3.1 or clause 4.1;
and

{c) Senior Creditors from time to time.

Each Holder, by accepting a payment by Downer
under this deed, is taken to do so on and subject
to the terms of this deed.

NO DISTRIBUTIONS

if a Dividend has not been paid in full for any
reason within 20 Business Days after the relevant
Dividend Payment Date, Downer will hot, without
the approval of a Special Resolution, make or pay
any Distribution unless:

{a) four consecutive Dividends scheduled to be
paid after the Dividend Payment Date of the
Dividend that has not been paid have been
paid in full; or

an Optional Dividend has been paid to all
Holders equal to the aggregate unpaid
amount of any unpald Dividends which were
scheduled to be paid in the 12 months prior to
the date of payment of the Optional Dividend;
or

{o) all ROADS have been Redeemed, Exchanged
or Repurchased.

GUARANTEE

Downer unconditionally {but subject to clause 4)
and irrevocably guarantess to Relevant Holders
as principal abdigor, and not merely as a surety, by
way of continuing obdligation, the payment of all
Relevant Amounts.
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3.6

The guarantee in clause 3.1:

{a) constitutes an gbligation separate from the
other obligations under this deed;

(b} continues in full force and effect despite
any judgment, arder, claim or proof for any
liquidated amount under this deed or any
judgment or order.

No release, granting of time, forbearance,
compromise or any cther indulgence given by any
Relevant Holder to the Issuer, or any amendment,
alteration, compounding, compromise, release,
abandonment, waiver or cther variation of any

of the provisions of this deed ar any ather thing

by which Downer would have baen released, if
Downer had been surety only or otherwise, will
discharge, release, prejudice or affect the liability of
Downer as guarantor under this clause 3.

As between Downer and a Relevant Holder,
Downer may for all purposes be treated as the
lssuer and a Relevant Holder will be under no
obligation to take any proceedings against the
Issuer or exhaust any of that Relevant Holder's
rights, powers or remedies against the Issuer
hefore pursuing or enforcing this guarantee
against Downer.

Downer:

(a) wil not claim in the liquidation of the Issuer in
competition with any Relevant Holder,

(b} waives in favour of each Relavant Holder
all its rights against the |ssuer to the extent
necessary to give effect to the provisions of
this clause 3;

to the fullest extent permitted by law, waives
such of the rights of Downer as surety

or indemnifier {egal, equitable, statutory

or otherwise} which may at any time be
inconsistent with any of the provisions of the
guarantee In this clause 3.

The obligations of Downer under this guarantee
will not be conditional, contingent or dependent
upon the validity or enforceability of the obligations
of any other person, and will be and remain
binding notwithstanding that any other person

has not executed or duly executed this deed or
given this guarantee.

The chligations of Downer under the guarantee in
this clause 3 will remain in force until alt Relevant
Amocunts payable by the [ssuer to Relevant
Holders have beean paid, Such cbligations will
not be reduced or affected by the insolvancy,
liquidation or digsclution of Downer,
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FURTHER PROVISIONS RELATING TQ THE
GUARANTEE

For the purposes of calkculating a payment to be
made by Downer under clause 3 in respect of
an unpaid Dividend, the amount of the Dividend
in respect of which the payment is made will be
calculated on the assumption that no Imputation
Credits are attached to that Dividend.

Downer is not required to make a payment under
clause 3 in respect of an amount payable upon
Redemption or Exchange of ROADS, unless and
until ROADS in respect of which the payment is to
be made is validly transferred to Downer, or to a
person nominated by Downer.

Cowner may nominate some person other than
Downer to pay any amcunt due and payable by
Downer under clause 3 [Nominated Amount). If it
does 30, Downer's obligations under clause 3 will
apply to the Nominated Amount as if that amount
were a Relevant Amount for the purposes of
clause 3.

If the Issuer pays any Relevant Amount to a Holder
on its due date, the liability of Downer under
clause 3 in relation to that Relevant Amount will be
absolutely discharged when that payment is made,
including without §mitation if the Holder is obliged
to repay the Redemption Amount or any part of it
to the Issuer. This does not affect any other right
or action (at law or otherwise) that the Holder may
have against Downer as a conseguence of any
such repayment.

REPURCHASE OF ROADS OF RETIRING
HOLDER
If:

() a Holder is deemed to have given to Downer
a Repurchase Notice under clause 6.2 of the
Terms; and

(b} the Issuer does not Resell all the Holder’s
ROADS in accordance with clause 7 of the
Terms on the relevant Step-up Date,

Downer will, on the Repurchase Date, and
subject to and in accordance with this clause 5,
Repurchase all the Holder's ROADS.

Downer will, not later than 10 Business Days
befare the Repurchage Date, notify Holders
referred to in clause 5.1 whose ROADS are to be
Repurchased whether the Repurchase is to be a
Cash Repurchase, an Exchange Repurchase, or
both, and if both, the proportion of ROADS that
will be purchased by way of a Cash Repurchase
and by way of an Exchange Repurchase.

Exchange Number =

To the extent that a Repurchase is a Cash
Repurchase, Downer will on the Repurchase

Date pay to the Holder in respect of each ROADS
purchased, the amount which would be payable
oh Redemption of that ROADS under clause 3.1 of
the Terms.

To the extent that a Repurchase is an Exchange
Repurchase, dlause 7 will apply.

EXCHANGE REPURCHASE AT REQUEST OF
THE ISSUER

If the Issuer gives to Downer a Request Notice,
Downer will respond to that Request Notice within
five Business Days either:

(&) by agreeing to Repurchase the ROADS
specified in that Request Notice, in which case
Downer will Repurchase those ROADS by way
of an Exchange Repurchase and clause 7 will
apply. The relevant Repurchase Date wil be
the Exchange Date specified in the Reguest
MNotice,; or

by declining to Repurchase the ROADS
specified in that Reguest Notice, in which case
Downer will not be obliged to Repurchase
those ROADS.

EXCHANGE REPURCHASE

If ROADS are to be Repurchased by way of

an Exchange Repurchase, Downer will, on the
Repurchase Date, issue fo the Holder in respect of
each ROADS purchased, the Exchange Number of
Ordinary Shares.

The Exchange Number is a number of Ordinary
Shares calculated in accordance with the

following formula:

Issue Price

VWAP x {1-Exchange Discount)
where:

VWAP (expressed as a dollar valug) means VWAP
during the VWAP Period; and

Exchange Discount means 0.025 or the discount
changed according to clause 5.1 of the Terms.

If the total number of Ordinary Shares to be issued
to a Holder in respect of the Holders' aggregate
holding of ROADS being Exchanged includes

a fraction of an Ordinary Share, the number of
Crdinary Shares to be issued will be rounded to
the nearest whole numiber {and rounded up in the
case of one half).




For the purposes of calculating VWAP under
clause 7.2:

{a) where, on some or all of the ASX Business
Days in the ralevant VWAF Period, Ordinary
Shares have been quoted on ASX as cum
dividend or cum any other distribution or
entitlement and the issue of Ordinary Shares
will occur after that date and those Ordinary
Shares no longer carry that dividend or other
distribution or entitement, then the VWAP
on the ASX Business Days on which those
Ordinary Shares have been quoted cum
dividend or cum any other distribution or
antitlement will be reduced by an amount
{Cum Value) equai to;

() {in the case of a dividend or other
distribution}, the amount of that dividend
or other distribution;

{in the case of any other entitlement which
is traded on ASX on any of those ASX
Business Days), the volume weighted
average sale price of all such entitlemeants
sokd on ASX during the VWAP Period on
the ASX Business Days on which those
entitlernents were traded; or

{in the case of an entitlament not traded
an ASX during the VWAP Period), the
value of the entitlement as reasonably
determined by the Downer Board;

where on some or all of the ASX Business
Days in the VWAP Period, Ordinary Shares
have been quoted on ASX as ex dividend or
ex any cther distribution or entitlement, and
Ordinary Sharas which are to be issued would
be entitled 1o receive the relevant dividend or
other distribution or entitliement, the VWAP
on the ASX Business Days on which those
Ordinary Shares have been quoted ex dividend
of ex any other distribution or entitlement wil
be increased by the Cum Value;

where the Ordinary Shares are reconstructed,
consolidated, divided or reclagsified into

a lesser or greater number of securities
during the VWAP Pariod, the VWAP will be
adjusted by the Downer Board as it considers
appropriate; and

VWAR on each ASX Business Day in the
VWAP Period (after any adjustment pursuant
to clause 7.4(a), (b} or (c)) expressed in
Australian dollars will be converted to New
Zealand dollars at the Exchange Rate applying
on that ASX Business Day.
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Any adjustment under clause 7.4{g}, (b) or (c) will
promptly be notified to Holders.

Each Ordinary Share issued on an Exchange will
rank equally with all other Ordinary Shares except
in respect of any dividend or other benefit the
record date for which falls before the date of issue.

By acquiring ROADS, each Holder is deemed
to irrevocably:

(&) upon an Exchange, consent to become a
halder of Grdinary Shares and bound by the
constitution of Downer; and

(b) agree it is obliged to accept the Ordinary
Shares upon an Exchange, notwithstanding
anything which might otherwise affect the
Exchange, including:

{f any change in the business prospects or
financlal position of Downer or any of its
subsidiaries since the Issue Date;
any disruption to the market or potential
market for Ordinary Shares or to capital
markets generally.

Downer has no obligation to notify Holders of
anything in the nature referred to in clause 7.6(b).

Where ROADS held by a Foreign Holder are to be
Exchanged, unless Downer is satisfied that the
laws of the Foreign Holder’s country of residence
(as shown in the Reglstar) permit the issue of
Ordinary Shares to the Foreign Holder (but as to
which Downer is not bound tg enquire), either
unconditionally or after compliance with conditions
which Downer in its absolute discretion regards as
acceptable and not unduly onerous, the Owdinary
Shares which the Foreign Holder is obliged to
accept will be issued to a nemines who will selt
those Crdinary Shares and pay a cash amount
equal ta the net proceeds received, after deducting
any applicable brokerage, stamp duty and other
taxes and charges, to that Foreign Holder.

Downer may not effect an Exchange Repurchase
unless Ordinary Shares are quoted on the ASX
on the Repurchase Date, If Downer is required to
effect an Exchange Repurchase, but:

{a) o©nthe Repurchase Date Ordinary Shares are
net quoted on the ASX; or

(b) for any reason Downer is unable to
issue Ordinary Shares in respect of that
Exchange Repurchase,

then:

{c) if Downer gave notice under clause 5.2
stating that Downer would effect an Exchange
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Repurchase, Downer’s election to effect
an Exchange Repurchase will be deemed
revoked and:

(i) Downer will, on the date 10 Business
Days after the Repurchass Date,
repurchase for cash the relevant ROADS;
and

the price payable by Downer for those
ROADS will be increased by an amount
equal to the Dividend accrued on ROADS
since the Repurchase Date, calculated at
the rate payable under the Terms;

if Downer gave notice under clause 6.1(a)
agreeing to effect an Exchange Repurchase,
that notice will be deemed revoked and an
Exchange Repurchase will not oceur.

REPURCHASE - GENERAL

Downer is not required to provide to a Holder
the consideration for ROADS the subject of a
Repurchase unless and until:

(a) Downer has received from the Holder a
properly executad transfer to Downer, or
a person nominated under clause 8.2, in
registrable form in respect of those ROADS;
and
Downer is reasonably satisfied that those
ROADS will be validly transferred to Downer
or that person free of any encumbrance or
security interest.
Downer may nominate some person other than
Downer to take title to and pay for any HOADS,
and if Downer doss so:

(8) those ROADS will be transferred to that
person, rather than to Downer; and

{b) Cowner will not be released from its obligation
to provide the consideration for those ROADS
if that person doas not pay the consideration.

SUBORDINATION

Until the Senior Creditors have been paid in full,
the Subondinated Liability is subordinated to the
Senior Indebtedness on the terms of this deed.

Despite anything else contained In this deed, until
the Senior Greditors have been paid in full, Downer
must hot:

(a) pay, or make any distribution in respect or on
account of, or purchase or acquire, any of
the Subordinated Ligbility in cash or kind ar
apply any money or assets in discharge of the
Subordinated Liability;

b} set off any amount owing fo it against the
Subordinated Liability;

{c) permit to subsist or give any guarantee
and/or indemnity in respect of any of the
Subordinated Liability; or

{d) permit to subsist or create a mortgage, charge
or other security interest to secure payment of
the Subordinated Liability.

Until the Senior Creditors have been paid in full, a
Holder must not:

{a) demand or receive payment of, or receive any
distribution in respect or on account of, any
of the Suberdinated Liability from Downer ar
any other related entity of Downer or apply
any money or assets in discharge of the
Subordinated Liability,

set off any amount owing by it against the
Subordinated Liability,

enforce the Subordinated Liability by execution
or gtherwise; or

initiate or support or take any step which
results in an Insolvency of Downer, whether
by petition, convening a meeting, voting for a
resolution or otherwise.

If, before the Senior Creditors have been paid in
full, a Holder receives or recovers any amount
(whether in respect of money or kind) in respect
of any Subordinated Liability {Subordinated
Proceeds), that Holder must immediately repay
the Subordinated Proceeds to Downer and until it
does so will hold the Subordinated Proceeds on
trust for Downer.

This clause creates a trust over the Subordinated
Proceeds. It does not create a charge over the
Subordinated Proceeds.

If, before the Senior Creditors have been paid in
full:

{a) a Holder or any related body corporate of a
Haolder receives any amount {whether in the
form of money or kind) in connegction with the
Subordinated Liability; or

an amount owing to Downer by a Holder or
any related body corporate of a Holder is
set off against the Subordinated Liability {&y
operation ¢f law or otherwise),

the Holder must immediately pay an equivalent

amount, up to the amount of the Senior
Indebtedness, to the Senior Creditors.




PROVISION OF INFORMATION

Downer will from time to time provide to the Issuer,
or at the request of the Issuer diractly to Helders,
such documents ar information as are necessary
10 enable the Issuer to comply with the Terms, the
censtitution of the Issuer, and any relevant law.

AMENDMENT
This deed may be amended by a deed poll
executed by Downer:

(a) with the prior approval of a Special Resolution;
Qr

() without the authority, assent or approval of
Holders if in the opinion of the Downer Board
formed in good faith, the amendment is:

{iy ofaiformal, minor or technical nature; or
il made to correct & manifest error; or

{iil not likely {taken as a whole and in
conjunction with all other amendments,
if any, to be made contemporaneously
with that amendment) to be materially
prejudicial to the interests of the Holders.

PAYMENTS
All payments to be made by Downer under this
deed will be made In New Zealand currency.

If:

a) a Holder is resident in New Zealand for the
purposes of the Tax Act; and

by Downer is required to make any deduction or
withholding on account of taxation from any
amount paid or payable by Downer under
clause 3; and

{c) the Issuer would not have been required
to make a carresponding deduction or
withholding from the Relevant Amount in
respect of which the payment by Downer
is made,

the amount payable by Downer will be increased
to the extent necessary to ensure that, after
making the deduction or withhelding, the person to
which payment is 1o be made recelives and retains,
fres of any ligbility in respect of such deduction or
withholding, a net amount equal to the amount
that that person would have received and retained
had no such deduction or withholding heen made.
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SEVERANCE

If any provision of this deed is, or becomes,
unenforceable, illegal or Invalid for any reason it will
be deemed to be severed from this deed without
affecting the validity of the remainder of this deed,
and will not affect the enforceability, legality, validity
or application of any other provision of this deed.

GOVERNING LAW

This deed is governed by the laws of New South
Wales, Australia and Downer submits to the
non-exclusive jurisdiction of the courts of New
South Wales, Australia in respect of any dispute or
proceeding arising cut of this deed.

INTERPRETATION
In this deed, unless the context otherwise requires,

ASX Business Day means a Business Day as
defined in the listing rules of ASX.

Cash Repurchase means a Repurchase for a cash
consideration under clause 5.3.

Cum Value has the meaning in clause 7.4(g).

Exchange Discount has the meaning in
clause 7.2.

Exchange Number has the meaning in clause 7.2

Exchange Rate means in respect of any day the
mid point between the bid and ask spot rates for
purchasing New Zealand dollars with Australian
dollars displayed cn or about 9.30am (Sydney
time) on that day on page AUDNZD=R (or any
successor page) of the Reuters monitor screen,
or if those rates are not displayed at that time, the
rate specified in good faith by the Board having
regard, to the extent possible, to published rates.

Exchange Repurchase means a Repurchase for a
consideration consisting of Crdinary Shares under
clause 7.1.

Foreign Holder means a Holder whose address in
the Register is a place outside New Zealand.

Insolvency means in relation to a corporation or
a trust:

(a) its Winding Up or dissaolution or its
administration, provisional liquidation ar any
administration having a similar effect; and

(b) any arrangement (including a scheme
of arrangement or deed of company
arrangement), composition or compromise
with, or assignment for the benefit of, all or any
class of that person’s creditors or members or
a moratorium involving any of them.
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Relevant Amount means any amount which

is payable by the Issuer by way of Dividend or
upon Redemption of ROADS. For the avoidance
of doubt, an amount is not payable by way of
Dividend, or upon Redemption of ROADS, unless
and until all steps required under the Terms, the
constitution of the issuer, and the Act in order for
that amount to be paid, have been taken.

Ralavant Holder means in respect of ROADS:

{8) in respect of a Dividend, the person who is
the Helder of that ROADS on the Record Date
for that Dividend {cr, in the case of the first
Dividend, the first subscriber for that ROADS);
and

in respact of an amount payable on
Redemption or Exchange of ROADS, the
person who was the Holder of that ROADS on
the Redemption Date or Exchange Date.

ROADS means Redesmable Optionally
Adjustable Distributing Securities being preference
shares having the rights and restrictions recorded
inthe Terms.

Senlor Creditor means each secured and
unsecured creditor of Downer to whom
Downer must make payment in respect of any
Senior Indebtedness.

Senior Indebtedness means each claim against

Downer which;

{®) is nota claim made by a Holder under or in
relation to this deed; and

{t} in the event of Downer's Insolvancy or
Winding Up is not (other than by reason of any
statutory provision) stated or required 1o rank
equally with any claim made by a Holder under
or in refation to this deed, whether by the
terms of any agreement, deed or instrument
gnterad into with it or otherwise.

Subordinated Liability means any amount in
respect of ROADS (whether in the form of money
or kind) which Downer is or at any time may
become actually or contingently liable to pay to or
for the account of any Holder (whether alone or
with another persen) for any reason whatsoever
undler or in relation to this deed. It includes
money by way of principal, interest, fees, costs,
indemnities, charges, duties or expanses o
payment of liquidated or unliquidated damages
for which Downer is or at any time may becomsa
so liable, or as a result of a breach of or default
of any obligation by Downer under or in relation
to this deed.

15,2

Terms means the terms of ROADS set out in the
appendix to the constitution of the Issuer, and

a copy of which is set out in the appendix to
this deed, as those terms may be amended or
medified from time to time.

VWAP means, subject to adjustments and
conversion under clause 7.4, the average of

the daily volume weighted average sale prices
{(rounded to the nearest fult cent) of Ordinary
Shares sold on ASX during the relevant period

or an the relevant days but does not include any
“crossing” transacted outside the “Open Session
State” or any “special crossing” transacted at any
time, each as definad in the market rules of ASX or
any trades outside Australia or trades pursuant to
the exercise of options over Ordinary Shares.

VWAP Period means the period of 20 ASX
Business Days on which trading in Ordinary Shares
took place immediately preceding the relevant
Exchange Date.

Winding Up means, in relation to Downer,

the appointment of a liquidator or provisional
liquidator of Downer (and where the appointment
is made by a court, by a court of competent
jurisdiction in Australia), and Wind Up has a
corresponding meaning.

Expressions defined in the Terms have the same
meaning in this deed.

SIGNED SEALED AND DELIVERED AS A DEED POLL
DOWNER EDILIMITED (ABN 97 003 872 848)
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GLOSSARY

The following is a glossary of terms used throughout this Offer Document and the Application Forms. There are also
lists of defined tarms in clause 13 of the Terms and clause 15 of the Deed Paoll.

$. NZ§ or NZD
AS$ or AUD
ABN

ABN AMRD
A-GAAP
A-IFRS
Allocation

Applicant
Application

Application Form
ASIC
ASTC Settlement Rules

ASX

ASX Listing Rules
Auditor
Auditor's Report

Broker Firm Applicants

Broker Firm Offer

Closing Date
Co-Managers

Companies Act
Companies Office
Constitution

Corporate Directory
Corporations Act
GCth

Deed Poll

Directors
Distributlon Stopper

Downer or Downer EDI
Downer Group or Group
EBITDA

the tawful currency of New Zealand

the lawful currency of Australia

Australian Business Number

ABN AMRO New Zealand Limited and its subsidiaries and associates
Australian GAAP

Australian equivalents to IFRS

the number of ROADS allocated to successful Applicants. Allocate
and Allocated have corresponding meanings

a New Zealand resident person wha submits an Application Form
under this Cffer Document

a valid application made under this Offer Document by using the applicable
Application Form fo apply for a specified number of ROADS

the application form attached to or accompanying this Offer Document
Australian Securities and Investments Commission

the clearing and settlement rules made by ASX Settlement and Transfer
Corporation Pty Limited, as amended from time t¢ time

ASX Limited (ABN 98 008 624 691) or the stock market conducted by
ASX Limited, as the context requires

the listing rules of ASX, as amended or waived from time to time
Deloitte Touche Tohmatsu

the auditor's report, prepared by the Auditor, which is contained in
Appendix A of this Offer Document

a New Zealand resident retail clignt of a NZX Firm or approved financial
intermediary who applies for a broker Firm Allocation frorm that NZX Firm
or approved financial intermediary

the offer of ROADS to New Zealand resident retai investors to apply for a
Firm Allocation from a NZX Firm or approved financial intermediary under this
Offer Document

closing date for the Employee Offer, Shareholder Offer, General Offer and
Broker Firm Offer, which is expected to be 5.00pm on 18 Aprll 2007

ABN AMRO Craigs Limited, Direct Broking Limited, First NZ Capital
Securities Limited, Forsyth Barr Limited

Companies Act 1883 (NZ)
the New Zealand Companies Office at 3 Kingston Street, Auckland

the constitution of the Issuer and/or the constitution of Cowner,
as the context requires

the corporate directory on the IBC of this Offer Document
Corporations Act 2001 (Cth)
Commonweaith of Australia

the deed poll dated 7 March 2007 entered into by Downer, as set
out in full in Appendix B

the directors of Downer and/or the Issuer, as the context requires

the restrictions on the Issuer and Downer as set out in clause 1.7 of the
Terms and clause 2.1 of the Deed Poll respectively

Downer ED] Limited (ABN 97 003 872 848)
Downer and its congolidated entities and operations
earnings before interest, tax, depreciation and amortisation
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Eligible Employes

Eligible Shareholder

Employee Offer
FASTER

Firm Allocation

Fitch Ratings or Fitch
Fully Imputed

GAAP
General Applicant

General Offer

Guarantes

Guarantor

Holder

IBC

IFRS

Institutional investor

Institutional Offer

Invastment Statement

Issue Date

Issuer

Joint Lead Managers, Joint
Organising Participants or
Joint Lead Managers and
Joint Organising Participants

NPAT

NSW

NZ

NZDX

NZDX Listing Rules
NZ-GAAP

NZ-IFRS

NZX

MNZX Firm

an employee of the Downer Group as at 7.00pm on
& March 2007 who is a resident of New Zealand

a registered Shareholder as at 7.00pm on 6 March 2007 who is shown on
the Register to have an address in New Zealand

the offer of ROADS to Eligible Employees under this Offer Document

Fully Automated Screen Trading and Elactronic Registration System, being
the electronic trading system used on NZX

ROADS reserved for subscription by clients of the Jgint Lead Managers,
Prirnary Market Participants, Institutional Investors and other participants in
the Bookbuild, as determined by the Joint Lead Managers

Fitch Australia Pty Limited {ABN 93 081 339 184)

in relation to a dividend, that New Zealand imputation cradits are valicly
aitached to that dividend, so that the imputation ratio of that dividend
is the maximum imputation ratio permitted by law

Generally Accepted Accounting Principles

New Zealand resident Applicants who are nelther Institutional Investors
nor Applicants under the Employse Offer, Shareholder Offer nor Broker
Firm Offer

the offer of ROADS to General Applicants under this Offer Document

the unsecured and subordinated guarantee provided by the
Guarantor under the Deed Poll, as summarised in Section 4

Downer

a registerad holder of ROADS

insicle back cover

International Financial Reporting Standards

an Applicant for greater than $1 milion of ROADS and
being an entity other than a natural person

the invitation made by the Joint Lead Managers to certain Institutional
Investors to bid for ROADS in the Bookbuiid and apply for ROADS under
this Offer Document

Downer and the Joint Lead Managers reserve the right to treat Appiications
in excess of $1 million as part of the Instituticnal Offer

the investment statement at Section 4, for the purposes of the Securities Act
in respect of the Cifer

the last date on which ROADS are issued under the Offer to successful
Applicants, expected o be 23 Aprit 2007

Works Infrastructure Finance (NZ) Limited
ABN AMRO and UBS

net profit after tax

New South Wales

New Zealand

the debt security market operated by NZX

the listing rules of the NZDX, as amended or waived from time to time
New Zealand GAAP

New Zealand squivalents to IFRS

MNew Zealand Exchange Limited

an entity designated as a NZX Firm under the NZX Participant Rules

~

J
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GLOSSARY

NZX Participant Rules
Offer

Offer Document

Cffer Management Agresment

Offer Period
Ona Year Swap Rate
Opening Date

Ordinary Shareholder
ar Shareholder

Ordinary Shares
PPP
Primary Market Participant

Register
Registrar of Companies
Registry

Reliance Rail

ROADS

Roche Mining
Securities Act
Securitiss Regulations
Shareholder Offer
Structuring Adviser

Successful Re-marketing Process

Swap Rate

Terms or Terms of RDADS
ues

UK

Unsuccessful Re-marketing Process

us

Warks or Works Infrastructure

Works Shares

NZX Participant Rules made by NZX from time to time

the invitation made by the Issuer under this Offer Document for prospective
investors to apply for ROADS at an issue price of $1.00 each to raise up to
$150 millon with the abillity to accept oversubscriptions for up to a further
850 million

this combined prospectus and investment statement dated
7 March 2007

the agreement dated 7 March 2007 between Downer and the Joint
Lead Managers

the period from the Opening Date to the Closing Date
the Swap Rate for interest rate swaps of a one year term

the first day on which Applications wil be accepted, which is expected
to be 19 March 2007

a registered holder of Ordinary Shares

fully paid ordinary shares in Downer
public private partnership

any company, firm, organisation or corporation designated as such from
time to time by NZX pursuant to rule 3.18 of the NZX Participant Rules

the official register of Ordinary Shares or the official register of ROADS,
as the context requires

the Registrar of Companies appointed Ih accordance with section 357(1)
of the Companies Act

Computershare Investor Services Limited or any other registry appointed
to maintain the Register

the Reliance Rail consortium which recently won a A$3.8 billion contract
to finance, design and construct 824 new passenger train camiages for the
NSW Government

Redeamable Optionally Adjustable Distributing Securities, being perpetual,
redeemable, exchangeable preference shares to be issued by the 1ssuer
under this Offer Document

Roche Mining Pty Limited, a wholly owned subsidiary of Downer
Securities Act 1978 (NZ)

Securities Regulations 1983 (NZ)

the offer of ROADS to Eligible Shareholders under this Cffer Document
UBS

a Re-marketing Process where the Issuer sets a New Margin in accordance
with clause 5 of the Terms

has the meaning given in the Terms

the terms of issus of ROADS, as set out in full in Appendix B

UBS New Zealand Limited

United Kingdom

the Re-Markeating Process which does not result in a New Margin being set
by the lssuer pursuant to clause 5.4 of the Terms

United States of America

Works Infrastructure Limited and, where the context requires, includes its
consclidated entities and operations

redesmabile praference shares in Works to be Issued to the tssuer on or
about the Issue Date

e
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INSTRUCTIONS

You should read this Offer Document carefully before
completing the Application Form.

General

Applications must be for a minimum of 3,000 RCADS
($3,000) and thereafter in multiples of 1,000 ROADS ($1,000).
Applications far ROADS may ondy be ladged during the Offer
Period, which is expected to open on 19 March 2007 and
close at 5.00pm on 19 April 2007.

An Application will constitute an irrevocable offer by the
Applicant to subscribe for and acquire the number of ROADS
specified on the Application Form (or such lesser number
which the Issuer may determing) on the terms and conditions
set out in this Offer Document and on the Application Form.

The Application Form

Flease complete all retevant sections of the Application Form
using CAPITAL BLOCK LETTERS.

1. Insert your details

> Enter your FULL NAME. Up to thres Applicants may apply
jointly. You should refer to the information on the back of
the Application Form under the heading “Correct Form of
Ragistrabla Names™ for the correct form of name that can
be registered. Applications using the wrong form of name
may bea rejected for that reason,

= Enter your POSTAL ADDRESS for all correspondence.
All communications to you from the Issuer (hoiding
staterments, Dividend cheques, periodic reports,
cormespondence, etc) will be maited to person(s) at the
address as shown. For joint Applicants, only one address
is to be entered.

> Please let us know your TELEPHONE NUMBER(S),
EMAIL ADDRESS and CONTACT NAME in case we need
to contact you in relation to your Application.

> Ingert the NUMBER OF ROADS and comesponding
DOLLAR AMOUNT (at the price of $1.00 per ROADS) you
wish ta apply for.

> if you would Bke any Dividends to be credited diractly to
an account with your bank, ensure that the appropriate
details are entered.

> Please enter your IRD NUMBER. The Issuer is requirec
by law 1o hold it. For joint Applicants, please fill in the IRD
number of the first named Appilicant. Your Application
may be msjected if your IRD number is not entered,
Indicate by ticking the appropriste box whether or not you
hold a Resident Withholding Tax Exemgption certificate. If
you hokl a cerlificate, the Issusr will not be obliged to
deduct Resident Withholding Tax on Dividends, if it has
seen the relevant certificate. A copy of the certificate must
be attached to the Application Form,

> If you currently have a Computershare Investor Services
Limited shareholder numbar or a Common Shareholder
Number, please enter it in the box provided.

> Read the declaration careiully and SIGN the Application
Form, It must be signed by Applicants personally.
Companies or cther bodies corporate must sign in the
same way as they would sign a formal deed or other
formal fegal document. Applications may, in either cass,
be exscuted by an attgmey. If your Application form is
signed by an attorney, the power of attorney docurment
is not required to be lodged, but the attorney must
complete the cerlificate at the bottom of the Application
Form. Joint Applicants must all sign the Application Form.

2. Payment

Payment must accompany each Application Form. Payment
must be made by a cheque drawn on a New Zealand bank,
for New Zealand dollars, for valus immediatel. Post-dated
chegues will not be accepted. Please aensure that the total
of the cheque equals the amount payable. Make the cheque
payabls to “Warks ROADS Offer” and cross it

“Not Transterable”.

Sufficient cleared funds should be hel in your account as
chaques retumed unpaid are likely to result in your Application
being rejected or your allotment being cancelled. Staple your
cheque to the Application Form. Insfitutional investors must
pay in immediately cleared funds.

3. Delivery

Applications cannot be revoked or withdramn.

Applicants under the Employee Offer, Shareholder Offer and
General Offer need to return the completed Application Form,
together with Application Payment, to the address below so
that it is received by the Registry no later than 5.00pm on the
Closing Date.

Gomputershare Investor Services Limited
Level 2, 159 Hurstmere Road

Takapuna, Auckland

OR:

Private Bag 92119

Auckland 1142

Applicants may also lodge their Application with any Primary
Market Participant, or the Joint Organising Participants, but
must deliver it in time to enable the Application Form to be
forwarded to the Registry no later than 5.00pm on the
Closing Date.

Applicants accepting a Firm Allocation from a Primary Market
Participant need to return the completed Application Form
to the offices of the Primary Market Participant which has
provided that Firm Allocation in time for it to be forwarded

10 and received by the Registry no later than 5.00pm on the
Closing Date.

Please lodge your Application AS SOON AS POSSIBLE.
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WORKS INFRASTRUCTURE FINANCE | ROADS
APPLICATION FORM m.‘h.!g!ﬂ!&ﬁ

WORKS INFRASTRUCTURE
FINANCE (MZ) LIMITED
This Application Form ig for ROADS in Works Infrastructure Finance (MZ)
Limited offerad under tha Offer Docurnent dated 7 March 2067 " 3
. . . ’ Broker stamp
Far nstructions on how 10 complete and deliver this form, see the
instructions on paga 98. f you are in any doubt as 10 how to deal with
it, please contact your professional adviser.

Capitalised words and certain terms usad in this Application Form have the
same meaning given to them in the Offer Documem.

PLEASE COMPLETE THIS FORM USING CAPITAL BLOCK LETTERS Advizer code

{A) FULL NAME DETAILS

AFPLICANT #1 | | I | l |
Titla First names Sumama

JOINT APPLICANT #2 | I | | | |
Tilla First names Sumame

JOINT APPLICANT #3 | I | | I |
Title First names Sumame

{B) POSTAL ADDRESS DETAILS

Number and strest Suburb | |

oty | | Postcode |

{C) TELEPHONE NUMBERS AND EMAIL ADDRESS

Contaci name | |

Homme | | work |

Email | |

{D} NUMBER OF ROADS APPLIED FOR
Applications must ba for a minimum of 3,000 ROADS {$3,000) and thereafter in multiples of 1,000 ROADS ($1,000).

NumbeerHOADSL |a1$1.00=$| |

[E) DIVIDEND PAYMENTS
Please tick the appropriate box to select the method of payment

Diract credit to my bank account ar cash management account {fill i details below) D Pay by cheque to the address at [B) above D
MName of Bank | [ Address of Bank [ I

ganoerencn ] 1L LI LI LT acoountno. LI LI I IO sume LI

If applicable, name of Primary Market Participant where cash maragement account is held | I

i applicable, cash management client account number | ]

{F} IRD NUMBER Please write your IRD number D E’ D DD D DDD

Only one IAD number is required in respect of joint Applicants,

Are yau holding a current Resident Withholding Tax Exemption Certificata? Yes No D
If yes, please attach a copy of the certificate '

{G} COMPUTERSHARE INVESTOR SERVICES LIMITED:
If you currently have a Computershars Investor Services Limited sharehclder numbser or a Commien Sharsholder Number, please insert it here.

O




(H) DECLARATION AND SIGNATURE

1/AWe hereby apply for the number of ROADS shown above upon the fermis and conditions set out in the Offer Document and acknowledge that
lAwe are lagally bound by any decision of the issuer to allot ROADS applied for or any lesser number, 1AV agree ta be bound by the Issuer's
Canstitution {including the Terms) and the terms of the Deed Poll,

1/We consent to becoming the Helder of al ROADS {and, in the event of Exchange, all Ordinary Shares) issued 10 me/us pursuant 1o the Offer,

1/We authorise the Joint Lead Managers, tha Issuer and Downer and their raspective officers or agents, to do anything on my/ocur behalf necessary
for ROADS to be Issued to ma/us, including without limitation to sign any necessary documents and 1o act on instructions received by the Regisiry
on uging the contact details provided by me/us.

'We acknowledge that:
> an Application cannat be withdrawn or revoked.
> this Application Form, the Offer and any contract arising out of ils acceptance is governed by New Zealand law.

> the first Dividend payment on ROADS which are allotted will be calculated as from the date Application monies are banked by the Issuer.
That means that the first Dividend will be different for different ROADS. The Applicant acknawledges that if ROADS are allotted to the Applicant,
the first Dividend will be calculated in this way. By signing this Application Form, for the purposes of section 53 of the Companias Act l'we waive
the right fo raceive any Dividend calculated in respect of a period before the date the my Application monies are banked.

YWe dectare that 2l details and stataments made by mesus in this Application Form are complete and accurate. Signature(s) of Applicant(s) (or for
companies, execute as a deed);

APPLICANT #1 [ | JOINT APPLICANT #2 i |

JOINT APPLICANT #3 i l DATE i l

PRIVAGY POLICY
Your personal information will be held by the Issuer and Downer for the purposes of processing your Application in relation 1o the offer of ROADS
and ary ather future investmert opportunities. Linder the Privacy Act 1993, you have rights of access to, and carrection of, this information.

Sending your information to us indicates your acceptance of the Privacy Act provisions detailed abave,

CORRECT FORM OF REGISTRABLE NAMES

Note that ONLY LEGAL ENTITIES are allowead to hold ROADS. Applications must be in the nama(s) of natural perscns, companies o other legal
entiios acceptable to the Issuer. Full given names and surnames are required for each natural person. The name of the beneficiary or any other

non-registrable name may be included by way of an account designation if completed exactly as described in the examples of comect forms or

registrable names below.

TYPE OF INVESTOR
INDIVIDUAL Use given names in ful, nat initisds

COMPANY Use company title, no abbrevigtions

TRUSTS Do not use the name of tha trust, use the trustee(s) perscnal names. All trustees must apply as jaini Applicants
DECEASED ESTATES Do not use the names of deceased persaons, uge executor(s) personal narmes

PARTMNERSHIFS Do not use the names of partnerships, use partners(s) personal names

CLUBS/UNINCORPORATED BODIES Do not use names of clubs ete, use office bearers) personal names
SUPERANNUATION FUNDS Do not use name of fund, use name of trustee

CERTIFICATE OF NON-REVOCATION OF POWER OF ATTORMNEY

L | o | |

HEREBY CERTIFY THAT

By a Power of Attorney dated the I day of | |

{ame of person for wham atlomey is signing)

appointed me his/her/its attorney on the ters and conditions set cut in the power of attormey. | have executed the Application for ROADS
printed on tha face of this form as attorney under that power of attomey and pursuant to the powers thereby corferred upon me.

As at the date of this ceriificate, | have not received any notice or information of the revocation of that power of attorney by the death ar luidation
of ihe donor or atherwise,

Signad at this | day of l 2007

Signature of attorney
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WORKS INFRASTRUCTURE FINANCE | ROADS
APPLICATION FORM MH!QTE!QE

WORKS INFRASTRUCTURE
FINANGE {NZ) LIMITED

This Application Fomn is for ROADS in Works Infrastructure Finance (N2)

Limited affered under the Offer Document dated 7 March 2007,

Far instructions on how to complete and deliver this form, see the

instructions on page 98. If you are in any doubt &5 to how to deal with

it, please contact your professional adviser.

Broker stamp

Capitalised words ardd certain 1erms used in this Application Form have the
same meaning given to them in the Offer Dogument.

PLEASE COMPLETE THIS FORM USING CAPITAL BLOCK LETTERS L Acwiser code

{A) FULL NAME DETAILS

APPLICANT #1 l | | | |
Title First namas Sumama

JOINT APPLICANT #2 I | | | I
Tille First names Sumame

JOINT APPLICANT #3 | | | | |
Tille First names Sumame

SRENEEN

{B) POSTAL ADDRESS DETAILS

Number and street L | Suburb | |

Gty | | Posteode |

(C) TELEPHONE NUMBERS ANO EMAIL ADORESS

Contact name I_ |

Home | | work | |

Email L I

(D) NUMBER QF RQADS APPLIED FOR
Applications must be for a minirum of 3,000 ROADS ($3,000) and thereafter in multiples of 1,000 ROADS ($1,000).

NumberofROADSl 1at$1.00=$| |

(€} DIVIDEND PAYMENTS
Please tick the appropriate box te select the mathod of payment

Direct credit to my bank account or cash management account (fill in details below) D Pay by cheque to the adckess at (B) above D
Name of Bank |_ | Address of Bank I |

enceranes I secowino T OO0 o 10T

if applicable, name of Primary Market Participant where cash management account is held | I

if applicable, cash management client account number | |

(F) IRD NUMBER Plgase write your IRD number D |:| |:| D D l:‘ |:| l:] l:'

Onlty one IRD number is required in respect of joint Applicants.

Are you holding a current Resident Withholding Tax Exemption Certificate? Yes D No D
If yes, pleasa attach a copy of the certficate

{G) COMPUTEASHARE INVESTOR SEAVIGES LIMITED:
If you currently have a Computershare Investor Services Limited sharshalder number or a Cormmon Shareholder Mumber, please insert it here.

N o o



(H} DECLARATION AND SIGNATURE

I/'We herehy apply for the number of ROADS shown above upon the terms and conditions set out in the Offer Document and acknowledge that
lAwe are legally bound by any decision of the Izsuer to allot ROADS applied for or any lesser number, |1AWe agree to be bound by the Issuer's
Constitution {including the Terms) and the tarms of the Deed Poll.

I'we consent to becoming the Holder of al RQADS (and, in the event of Exchangs, all Ordinary Shares) issued to me/us pursuzant 1o the Offer,

1/We authorise the Joint Lead Managers, the issuer and Downer and their respective officers or agents, to do anything on my/our behalf necassary
for ROADS to be issued to me/us, including without limitation to sign any necessary documents and to act on instructions received by the Registry
on using the contact details provided by me/us.

/e acknowledge that:
> an Application cannot be withdrawn or revoked.
> this Application Form, the Offer and any contract arising out of its acceptance is governed by New Zealand law,

> the first Dividend payment on ROADS which ars allotted will be calculated as from the date Application monies are banked by the Issuer.
That means that the first Dividend will be different for different RCADS. The Applicant acknowledges that if RQADS are allotted to the Applicant,
the first Dividend will be calculated in this way. By signing this Application Form, for the purposes of section 53 of the Companies Act |/we waive
the right to receive any Dividend calculated in raspect of a paried before the date the my Application monies are banked.

I/We declare that all details and statements made by me/us in this Application Form are complete and accurate, Signature(s) of Applicant(s) (or for
companies, execute as a deed):

APPLICANT #1 | I JOINT APPLICANT #2 | ]

JOINT APPLICANT #3 I ' DATE | }

PRIVAGY POLIGY
Your personal information will be held by the Issuer and Downer for ihe purposes of processing your Application ih relation 1o the offer of ROADS
and any other future investment opportunities. Under the Privacy Act 1893, you have rights of access to, and correction of, this information.

Sending your information to us indicates your accepiance of the Privacy Act pravisions detaited above,

CORRECT FORM OF REGISTRABLE NAMES

Naote that ONLY LEGAL ENTITIES are allowed 1o hotd ROADS, Applications rmust be in the name(s) of matural persons, companies or other legal
eniiies acceptable to the Issuer. Full given names and surnames are required for each natural person. The name of the beneficiary or any other

nen-registrable name may be included by way of an account designation if completed exactly as described in the examples of correct forms or

registrable namas below.

TYPE OF INVESTOR

INDIVIDUAL Use given namas in full, not initials

COMPANY Use company title, no abbreviations

TRUSTS Do not use the name of the trust, use the trustee(s) personal names. Al trustees must apply as joint Applicants
DECEASED ESTATES Do not use the names of deceased persons, use axecutor(s) personal names

PARTNERSHIPS Do not use the names of partnerships, use partners{s) personal names

CLUBS/UNINCORPORATED 8ODIES Do noi use names of chubs etc, use office bearsr(s) persanal namas
SUPERANNUATION FUNDS Do not use name of fund, use name of trustee

CERTIFICATE OF NON-REVOCATION OF POWER OF ATTORNEY )
Ll | o | |

HEREBY CERTIFY THAT

By a Power of Attorney dated the | day of | l

{Mama of person for whom attorney is signing)

appointed me histher/its attorney on the terms and conditions set out in the power of attorney. 1 have executed the Application for ROADS
printed on the face of this form as atiorney under thet power of attomey and pursuant to the powers thereby corfarred upon me.

As at the date of this certificate, | have nat raceived any notice or information of the revocation of that power of attorney by the death or liquidation
of the denor or otherwisa,

Signed at this | day of | 2007

Signature of attorney
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CERTIFICATE OF AMENDMENT OF REGISTERED

PROSPECTUS
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LIMITED

1909583

This is to certify that a Memorandum dated the 15th day of March 2007, for the above issuer,
containing amendments to a registered prospectus dated the 7th day of March 2007, was
registered on the 15th day of March 2007.

el Hers
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