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IMPORTANT INFORMATION

This Prospectus

This document is important and requires your immediate
attention. You should read this entire Prospectus carsfully hefore
deciding whether to invest in the New Shares. tn particudar, it is
important that you cansider the risk factors Isee Section 7} that
could atfect the financial performance of Worley Group Limited
ABN 17 086 090 158 {"Waorley™) before deciding what course
you should follow.

if you are unclear as 1o the course you should follow, then you
should consult your stockbroker, soliciton, accountant or
financial adviser immediately.

This Prospectus is dated 11 October 2004 and a copy of this
Prospectus was lodged with ASIC on that date. This Prospectus
expires on 11 November 2005 {"bxpiry Date”}. No New Shares
will he allotted or issued on the basis of this Prospectus after
the Bxpiry Date. ASIC and ASX take no responsibility for the
centents of this Prospectus.

Within seven days after the date of this Prospecius, Waray
will apply to ASX for the New Shares to be quoted on ASX.
ffering Restrictions

This Prospectus has been prepared to comply with the
requirements of the laws of Australia.

The Entitlemnent Offer is not being extended to any Shareholder
whose registered address is outside of Australia and New
Zealand, other than a Gualifying Institutionat Shareholder,

The distribution of this Prospectus in jurisdictions outside
Australia and New Zealand may be restricted by law and
persens whe come into possession of it should seek advice on
and observe any such restrictions. Any failure to comply with
such restrictions may constitute a viglation of applicable
securities laws. This Prospectus does nof constitute an offer
or invitation in any place in which, or to any person to whom,
it would not he lawful to make such an offer or invitation.

The New Shares have not been, and will not be registered
under the US Securities Act and may not be offered or sold in
the US except in transactions exempt from the registration
requirements of the US Securities Act and applicable US State
securities laws.

Ng Representations Other Than in This Prospectus

No person is awthorised to give any information or to make
any representation in connection with the Entilement Offer
which is not contained in this Prospactus. Any information or
representation nat so contained may not be relied on as having
been authorised by Warley.

Prospectus Availability

A free paper copy of this Prospectus is available fo

(ualifying Shareholders during the Entitlement Offer period by
catling the Worley Entitlement Offer Infoline on 1300 726 453
{Australia} or + B1 3 9415 4000 linternational). The electronic
version of this Prospectus may he viewed and downloaded
from Warley's website: wwaw.worley.comau. An elactronic
version of this Prospectus is anly avallable onling to persons
resident in Australia. Persons who access the electronic
version of this Prospectus must ensure that they download and
read the entire Prospectus.

Future Performance

Excapt as required by law, and only then to the extent 50
required, neither Worley nor any other person warrants the
firture performance of Worley or any returs on any investment
marle pursuant fo this Prospectus.

Definitions

Certain terms and abbraviations used in this Prospectus have
defined meanings, which are explained in the Giossary af
Terms. The financial amounts in this Prospectus are expressed
in Australian currency unless otherwise stated.

Photographs and Diagrams

Photographs and schematic drawings appearing in this
Prospectus do not depict assets or equipment owned or used
by Worley or Parsons E&C or an activity conducted by Worley
or Parsons E&C unless otherwise indicated. Disgrams wsed in
the Prospectus are iltustrative only and may not be drawn to
scale. Unless otherwise stated, all data contained in charls,
graphs and tables is hased on information available at the date
of this Prospectus.

Enguiries

if you have any questions in relation to the Entitlement (fer,
please contact vour stockbroker, solicitor, accountant or
financial adviser. If you have guestions in relation to how fo
complete the Entilement Fomm, please call the Worlay
Entitlernent Offer Infoline on 1300 726 453 {Australia) or

+61 3 8415 4000 {internaticnal).

Privacy

Please read the privacy statement located at Section B.15.

By submitting the Application Form in or accompanying

this Prospecius, you consent to the matters putlined in

that statement.
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LETTER FROM THE CHAIRMAN

1% Octobes 7004

[Cear Sharaholder

| am pleased to present you with an opportunity to participate in
the next stage of Worley's growth through this Entitlement Offer of
approximately 33.2 million New Shares at $4.10 per New Share.

4n 7 Octaber 2904, Warley anncunced it had agreed to acquiss all the issued stock ir Parsans E&C Corporation ("Farsons B&LT),
a global engireering design and proiect services company, far US$245 mifiien. Parsons E&D has a strong reputation as a grovider
of engirsering, procarement, project maragemant and canstruction management ("EPCM®) services to the 63, gas, refiring,
chemicals, petrochemicals and power sectors.

The acquisition of Parsans £&C regresents ar attractive and exsiting opportenity for Wosley, The Parsons F&C and Worley
husingsses are complementary both in terms of their geegraphica? presence and their tschnical capabilities, previdieg many

ngw growth sppartusities.

following the Acouisition, it is preposed that Shareholder agproval wit be sought for the combired business i be reramed
“WerleyParsans Limited”, reflecting both the heritage and the contribiion sach business is expected to make.

The nperations of Parsons E&C will continug pradominantly undar the stewardstip of M Wsliam (Bill} Hall, Chairman and CEO,
Parsang EAC. In addition, Wosley s delighied that Bl has agreed to acoest a position on the Board, subiect i
campletion of tha Asguisition,

The Acguisition is & significant step in the develcoment of Werley intesaticnally. WorleyParsons will employ
in excess of 9,500 peapie across 59 offices in 78 countries. The expanded cpesational base will creats
cppertunities by extanding existing expertise (o naw ragions,

The Acguisition is sxpected to be earrings per Share acoretive (pre-amertisation] based on the expected

nine manth cantzibution for the year endirg 3C June 2005, Further informiation on the effect of the
Aerisition and the Capital fatsing is sef cut in Section &,

The Acguisition is o be funded through & combination of debt and the issug of New Sharss,
camprising an institutiona! Flacement ard an Enditiement Offer. The Institotional Placemsnt
of approximately 22.4 mition New Shares was completed on Friday 8 Osteber 2004 and
raised spprodimately §31.% million, This Eatitlement Offer, in which you are invited 1o
participate, is expecied 10 raise an additional approxdmately $138.1 million and has bees
fully underwritten by UBS AS, Australiz Brarch,

You are entitled to take up 2 New Shares for every 9 Exdsting Shares you owned at
7 0Corm on Tuesday 32 October 2004, To apply for shares, you shocld use the Entitiement
farm accompanying this Prospectus.

This Praspectus contains full details of the Acquisizion, its funding and the Entitlement
Gifer. Please take the time to read it carefully before deciding whether 1o invest,

I yau are anceriain as o whether taking up the Entitlement Offer is & suizatds
irvesiment for yaur purposes, you should consult your statkbroker, soliciter,
accoontant or faancial adviser,

On behalf of the Board | commend this Entitlemant Offer o you,

Yours faithiutly

3

JOHN SCHUBERT
CHAIRMAN



MESSAGE FROM THE CHIEF EXECUTIVE OFFICER

The acquisition of Parsons E&C is a unigue opportunity for Worley
to significantly expand its geographic reach, enhance its technical
capabilities and create a platform for the long-term growth.

Worley peovides a broad range of prefessional seavices o the energy, resource and complex precess industries globaily and
has enioyed a loag and sustaired peried of growth. This growdh has been achieved threegh a cembination of wel! executed
acquisitions and the expansion of the services Werley offess its client base globaliy.

Worley's improving capability to execote prejects from a sange of global locations has helped it win and perfarm farge-scale
projects. Strategically located offices close to major resource centres have improved Werley's capability to offer its services
efficiently to glabal clients.

In grewing internationally, Warbey has often formed sirategic alliances of jeint verture refationships with tocal service
providers. This has been a successful sirategy, erabling Werley ta combing its majer project and design expertise with

local knowsedge and develoging relaticnships.

The Acolisiticn is the extension of a successful jsint venture relaticaship betwaen Parsons ERC and Worley. it regrasents a new
opportunity for Worlsy to extend Hs technical capabifities and geographical reach, on atiactive terms. Parsons E&T currently has
it excess of 5400 personni caerating in 15 countries, it has & regutaticn for the provision of magvative and leading soiutions,
and cperatas in many regions where Werley either does not yet have a prasence of is seeking further growth,

WorleyParsans, wili be a leading global player providieg sisvices to the hydrocarbon marke? with significantly increased
capabilities, geograghical coverage and capacity. The sxpanded preduct capabifities and offsrings will provide oppartunities
to cress-seil services through a larger network of efficss.

In additicn, Parsons F&C has expertise and scade in secters such as refining and peirochemicals, anshore gas
piants, sulphur fechnology and power fwhese Wartey has operations in Ausiralia ondy), providing greater
gecgraphic divessification and revenue opportenities for the Worley busingss.

Over the past 12 menths, Worley has been highlighting to Sharghoiders, smplayess and the market
generally the six Worley strategic differentiators, These are:

- cutstanding operational and corperate perfermance;

—  fatus on long-erm contracts, integrated services and alBances;

- siecess in proiect defivery, largs and smalf;

- camprehensive geagraphic presence ard indestry capabilizy;

- identification, integration and growth of value-adding accuisiticns; and

— arpartfelio of develapmant prajects.

The acguisition of Farsons E&T wilt greatly assist Warlsy in achieving these differentators.
In additior, Parsons F&C's enviable safely recard and sizeable exposurs to long-term
projects wiil significantly increase Worley's capabiiity to deliver farge EPCM projects and
will greatly enhance Worley's techrical capabifities and geegraphic coverage.

This is an exciting eppertunily for Warley and we all look farward 1o the ftore growth
opoortenities that the Acguisition is expected 9 produce.

o A

JOHN GRILL
CHIER EXECUTIVE DFFICER

2 | WORLEY +PARSONS E&T PROSPECTUS




~ KEY INVESTMENT THEMES

: '_“-_':-'-_'.."_WorIeyParsorzs WI|| be a Ieadmg global player in the energy arzd'
___'resource markets Wlth agmﬂsarztly m{:reased {:apabnmes o
.‘_;--;;_geographlsal {:overage and capacity.... T

- 'LARGE PROJECT CAPABILITIES -

. ‘Projects in the energy and resource. marke‘zs cantmme ta grow in size and comp%ex&‘zy
- WorleyParsons will be one of few global companies with the resources and ‘zechmcai
.'.__'_'_'_Lapabaiatzes o mee‘z ‘zhe demands of Earge scaie iang term ressurce pm SC'ES '

'--:"i_'_'FuzL SERVICE OFFERING

En the energy anc! resource mdastrtes there isa gmwmg trend taward outsqurcmg pro ect and
'-._faczizty support services. WorleyParsons will have the capabziaty and scaie to offer citen‘zs ‘zhe L
_fuiE range of, semce& ‘zhey mcreasmgiy seek : S

__'_"':_.'GEOGRAPH[C AND ENDUSTRY DiVERSiFlCATi{}N

~The Acquisition will provide Worley with significantly mcreased presence in ‘zhe mtemataanai .
~power market and broader geographic exposure in the hydrocarbon marke‘z ?hts prowdes new

-'--growth oppsrwmtzes and an mcreasmgi\; deverszfaed busmess B

L 3--_Woriey?arsons 8xpand8§ aperatzanai base szi provzde appartumttes ‘zo 8xtend exzstmg

:_f'-.expemse to.new regions. Parsons F&C's global capability in large project management, onshare -
-._"_-_"--mE and gas, refmmg petrochemicals and chemicals, and power can be utilised across W{}rie\;s
..operations throughout South-East Asia, Australasia and the Middle East. Worley's offshore -
;3_:-.:_(31E and gas, and minerals and metals expertise can be. appited aaross ?arsans E&Cs citem -
base n Eurape the Former Sovzet i}mon and the Amertcas e :

| ?arsens E&C has a iang hastory of pr{) 8{:‘{ deitvery and has deve!aped stmng strategac s

. relationships with a quality client base. Existing relationships will be further enhanced |
-wz‘zh the tmpmved capahziaty capam‘zy and ceverage of Wsriey?arsons S R

.'_“;_':'--Posmve FINANCIAL IMPACT

_"_.'-f'.?he Acquisition Is expected 1o be eammgs per Share accre‘zzve (pre amemsat an} based onan.
expected nme manth contribution for the year. endmg 30 June.2005. .- R




KEY FINANCIAL INFORMATION

*

*

12 months to 26 December 2003

Worley has entered into an agreement to purchase Parsons E&C for US$245 million

The Purchase Price represents an Adjusted EBITDA multiple of 6.9 times for the

e The Acquisition is to be funded by a mixture of equity and debt, as shown

in the table below

* On a Composite basis, as described in Section 4.4, the Acquisition would have been
approximately 34.8% earnings per share accretive {pre-amortisation and additional
corporate and integration costs) for the 12 months to 30 June 2004

» The Acquisition would have been approximately 27.4% earnings per Share
accretive {pre-amortisation and post-additional corporate and integration costs,

see Section 4.7.1) for the 12 months to 30 June 2004

*

The Acguisition is also expected to be earnings per Share accretive (pre-amortisation)

based on an expected nine month contribution for the year ending 30 June 2005

an nvitation

As part of the funding for the Acquisition, Worley is raising

equity via an Entitlement Offer at a price of $4.10 per Share.

Warley is inviting you to participate in the Entitlement Offer.
The exact number of New Shares you are entitted 1o is
printed on the Enttlement Form sent with this Prospectus

4| WORLEYsPARSONS F&D PROSPECTUS

ACQUISITION PRICING

- Acquisition price LiS$245m
Adjusted £BITDA {12 months to 26 Dec 2023 USE35.7m ._:
Adjusted EBITDA muhtiple BAx
ROE

't Soe Section 387 for a deseiption of agjusments to repored ESIZOA

- Adjusted EBITDA ASEATm -

- Adjusted EBIT ASA73m
“HOTE: R
1. Parsers ERG fisencist statements ang pregaset in US dollsss. Furtke -

. ~purpese of this tebhe, mnounts i L5 doliars Rave besn convirtad to
© o Australiza detiars ot ong Asstraliar doller 2nusls the sverage eehonge

Institutional Placement ASH1.9m
Entitlerment Offer AS136.1m
Debt funding AS1280m

Total funding A$356.0m -




* SUMMARY OF THE ENTITLEMENT OFFER AND KEY DATES

SUMMAHYGF KEYDATES L T
.+ Offer to Qualifying Institutional Sharefalders Opens Thursday 7 October 2004 :'_
* Dffer to (Qualifying Institutional Sharehalders Closes Friday & October 2004 -

" Record Date for determining Entitlernent to New Shares Tuesday 12 (ctober 2004 _'
M{mday 18 October 2004

- Dffer opens to Cualifying Retail Shareholders and members of the public

latest day for receipt of Entitlemant Forms and Application Monies for Initial Alotmant Friday 27 October 2004 n
" Allotment of New Shares under initial Aliotment {initial Aliotment Date Friday 29 October 2004 -

Monday 1 Maovember 2004

Normal trading of New Shares under Imitial Alltment

Wednesday 3 Noverber 2004 - "~
" Allotment of New Shares under Final Allotment (Final Allotrrent Date) Tuesday 16 Movernber 2004

N {ffer to Qualifying Retaii Shareholders and members of the public closes [Closing Date)

MNormal trading of New Shares under Final Allotment Wednesday 17 Movember 2004 ;

“Thase s wre suliect fo change and are disative only. Warley reserves e right 10 amend this indicative tingtable Melading, sabjaet to the Corporations Att asd . -
-Listing Rudes, 1o extenyd the fatest date for receipt of Applications, 1o stoep late Applization grigrally s i porticalar cases, or to cencel the Entitement Difer
:'_wiil'lautpriof netica. EST e e T . R T

- For further details on how to apply for New Shares, see - -
."Section 1 and the guide to completing the Entitement Form .
" or Public Offer appication forms en the back of the forms. :
- ~For answers 10 any further questions you may have on how -

1o apply for New Shares, please call the We;iey Eﬁtttiement e
-~ Offer infoline on 1300 726 453 {Australial -~
O ST 3 9415 488{3 {Entematmnai} '

4 MIAIL OF DELIVER R
. "'-'._'Mazi or deliver your campieted appi ication f@rm tegather
- Consult with your stockbroker, solicitor, acgountantor - - L with your Appffﬁatiﬂﬂ Mﬂmﬁs EX fﬂifﬁWS :
--.fmam",iai advzser af you are uncertam R [ Mail te..'{..._ e T e T
3. | C{}MPLETE - ..._'_'Lﬂmputmha{e invesmr Sewzces Pty Lamtwd

L . - PO Box 7115 -
CLomplete the appro nat& a Ezcamn fﬂrm acoompanyin o
: B PR E pp pany Q : "Sys:in&y__NSW_ZG_SB -

._'_.ﬁ_:'1 READ e e T
."._:_Read this Pmspectu& in qui paymg pamwiar attamtan t{}
the ‘Important Information” on the Inside frant gover; .
datatis of the Entitlernent. foerm Sectmn‘% and o
rask factefs in Sectwn ? '

g, afmsmaa AND CONSULT

- Consider alf risks and other mfgrmatmn ire Hght ef your '
- particular invesiment pbjectives and cirgumstances.

" this Prospectus. If you are 2 registered Shareholder withan -
" “Australian or New Zsaland address at 7.00pm {ESTyon the - OR . 7o 200
~.-Becord Date, you szi receave 2 persenaizseﬁ ’int;tiement - . Hand deiwer ta
- Form coloured blue. L : s T Level 2

Guatsfymg Retail 5harahaiders hav& the Gppamimty 10 appty Bl Camngten Street
" for New Shares by one of two dates. Applicants who apply - -oydney NSW 2000 =7
- for New Shares on or by 500pm {EST) Friday 22 October 2004 Completed apphcatmn farms and Apptacatmn Mnmes must _
- will have their New Shares allotted on the Initial Aiiﬂtment - '-...__138 ;’egg[\{g{j by the Share Registry as follows:
“-Date and wil] be able 1o trade those New Shares on ASX -
withire three Busingss Days after that date {“Initigl -
- Allotment”). Applicants who apply for New Shares an 5.8{3;}m
_ " {EST} on the Closing Date will have their New Shares allotted.
- on the Final Allotment Date and wil be able to trade those .-
.. New Shares on ASX within three Business Days after that -
" date {"Final Allotment”}. Completed application forms must.
“be accompanied by a cheque or bank draft in Australian - -
- currency for the amount of the Application Monies, pavable -
- t0 “Warley Group Limited — Entiflement Offer Applications =~
.- Account” and crosset “Not Negotiable”. Please do not send
Lo cash Recezpts mr payment& w;EE not be sssued L

~if you are a Oualifying Retail Shareholder and you wash
1o have New Shares. 1ssued on the Initial Aiietmant_@ata__

'.____1f YOU 3fe 3 Guaiifymg Hetazi Sﬁarehﬂtder pra member .
-.of the general public, and vou wish 1o have New Shares .~
-~ issued on the Final Allotment Date — by 5.00pm {EST} an
- the Dlosing Date fwhich is. Wednesday 3 Nevembar

_ -'2{3{}4 subject 1o change) :

" WORLEYAPARSONS E&C PROSPECTUS |5
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WORLEY-+PARSONSE&C

(Geographic and Industry Diver

Worley and Parsons E&C have largely operated in different regions. Worley's
strength in South-East Asia, Australasia and the Middle East is complemented by
Parsons E&C’s presence across Europe, the Former Soviet Union and the Americas.
The combination of the two husinesses creates a global operational base.

The acquisition of Parsons E&C will provide Worley with significantly increased presence in
the international power market and broader geographic exposure in the hydrocarbons market.
Greater geographic and industry diversification will provide new growth opportunitias.

Worley offices

O Locations with bot




sification

EBIT BY SECTOR COMPOSITE 12 MONTHS 70 36 JUN

# GH & Gas 55%

Power & Water 28%
® Minerals, Metals & Chemicals  10%
il Refining & Petrochemicals 5%
B industrial & Infrastructure 2%

Australia & New Zealand 21%
Americas 26%
Former Soviet Union 20%
i Asia 13%
@ Middle East 0%
B Europe 3%
% Other 1%
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I
B
IIIIII‘IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIH'

ons E&C work has’
continuous at the Shej
 Products US {Shell QPSS
and Martinez refinerie:
The scope of services.
ranges from conceptual
studies through to .
construction manageme
commissioning, and
start-up support.

T Y ey
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1. DETAILS OF THE ENTITLEMENT OFFER

Worley is making an Offer of New Shares to raise approximately
$228 miltion comprising an Institutional Placement and Entitlement
Offer. The proceeds of the Offer will be used to fund the acquisition
of Parsons E&C

1.1 FUNDING
The Acquisition will be funded through a combination of debt ard eruity as set outin the fatiowing tabls.

SOURCES AND APPLICATION OF FUNDS

ASTE
Total Acqguisition Cost
Purchase Price 3410
Aeouisition aed funding costs 45.0
Total 356.0
Sources of Funding
Institutional #lacemant 915
Entitlesment Stfer 136.1
Debt funding® 1280
Total 356.0

NOTES:

The grocssds of the Institutional Placerent, the Entitlemant 0ffer and the debt funding wi# be received prior to Cempletion and
paymeat of the Porchase Price.

This Prospectus redates to the Entitement Sffer only,

The Purchase Price will be distribited as foliows:

— LS$1C million hedd in escrow, as desczibed 3 Seetion 8.1.7;

— LIS$6E millien payahie to Parsens Corporation o rederm a promissory note execeted by the Parsons Employee Stock
Ownerstip Plan "£50P") in faveur of Parsons Cosporation; and

— 118%6% million distzibuted 10 FSOF rasmbers {of whom thers are 4,000 for thelr pengion pians, which are payabie on retirement,

Details of each of the sources of funding ase set out below.

11T INSTITUTIONAL PLACEATENT

On 8 Ociober 2004, Worley sompisted an nstitutional Flacement of approximately 22.4 million New Shares at an issue price of

$4.%0 per New Shars raisiag a total of approximately $91.9 million. As part of the Institutional Placemsnd, certain Key Parsons

F&T Fxecotives subscribed for New Shares,

The New Shares issuzd under the tastitutional Placement do nat rank Tos the Entitlement Ofes,

1.1.7 ENTITLEMENT OFFER

This Prospectis reiates to the Entitement Gifer Undsr the Entitiement Offer, Waorley is making an cifer of appreximately

33.2 mifion New Shates at a price of $£.10 per New Share 15 raise appeoximately $136.1 milken.

The Entitlement of Ouaiifying tnstittional Sharehoiders (inciuding a number of Major Sharehoiders and Directors! under the

Entitlement Sifer (in tal, approkimately 25.8 milion Shares) have been offered at or aboul the time of the Insgitutional

Piacemant. Further detail in relation to subseriptions by Major Sharehoiders and Direstors is provided in Section 847 and 812,

14 | WERLEY +#ARSONS E&L PROSPECTUS



1.1.3 ADDITIONAL DEBT FLNDING

Warley proposes to draw down approximately $128.0 milfion in new debt finance ender the Fasiities, as part of the funding of
the Acquisition. These funds wil e drawn down o coingide with Sompletion,

The Facilities aiso provide Tor ergeing werking capital and funding reguiremsants of the businesses. These funding raguirsments
are not expected to exseed the tolal amount availabde ander the Facitities of $22C million,

Further information in relation to the Facilities is provided i Section 8.3,

1.2 THE ENTITLEMENT OFFER

Under the Eniitement Offer, Warley propose to issue appreximately 33.7 milien New Shares at the Applisation Price to raise
appreximately $135.1 millioa,

Gualifying Sharehelders have received of wifl receive an Entitlement Sffer te actpire 2 New Shares for evesy 8 Existing Shares
neld at 7.00pm (EST) on the Record Date,

Sharshoiders registerad a1 7.00pm (EST) on the Record Uate with registered addresses in Australia or New Zealand have a
riority pro-rata Entitlement based on their holdings at that tme, subject to Sections 8.31C and 8.17 1r calculating Entittements 1o
Maw Shares, fractionad entitiements have been sounded to the rearest whole numbes

The Entitiement Sifer is non-rencunceadle, which means the Enfitiement itself 1s nol fransferable and cannat be sold, The New
Shares are transferable, in ordes for Sharehelders o anstre they receive thelr Eafitlement, Agplications must be made on the
Hlue personadized locse leaf Entitlement Form accompanying this Prospectus.

The Entittement Sfer is siructured as Tollows:

- Institutional Entitlement Ofer - this kas already atcurred;

—  Reid Entitlement Offer - being made vnder this Prospectus, and

—  Public OFfer - being made under this Prospecivs.

All Neww Shares will be alictted pursuant to this Frospactus.

Warley reserve the right to withdraw the Entittement Offer withaut prior netice, subject to the Corgorations Act and Listing Rulas.
1.2.1 APPLICATION PRICE AND BOUKBUILD PROCESS

The Application Price under the Entitiement Sffer is $4.10 per New Share and was determingd by Qualifying institetionad
Sharsholders and other Institutional Investors by a Bookbaild process.

1.2.2 INSTITUTIONAL ENTITLEMENT OFFER

OHurs wirrs mads 1o Qualifying Institutional Sharehalders ai
time of the Institutional Placement Uader the Institutional Frt
Sharsholders were offered 1o;

thesrs o take ap their pro-fata Eatitlement at or about tha
arnent OFer, New Shares net taker up by Qualifying institotinnal

- other Qualifying instétutionat Sharehalders wishiag o subscribe for mare than their Entitlement; and
- other Institutional Investors wishing te acquire New Shares,

New Shares taken up in the istitetional Eatitlernent Offer will be issued o the relevant Oualifying Institcticnal Sharehoiders and
ciher institutional investors on the Initial Alotmaent Date.

1.2.3 RETAIL ENTITLEMENT OFFER

The Retsi Eatitement Offer is only available to Jualifying Petail Sharehalders wha have ot slready seceived [(direcily or through
nomirees) an offer, regardisss of whether they accepted that offer, under the Institticral Entitlsment Offar.

Under the Redad fatitement Offer, you will receive an oifer to subaeribe far up 1o your Entitlement as shown on your
accompanrying blug persanalised feose feal Entitement Form,

Gualifying Betail Shareholdars may also apply for New Shares in excess of thelr Enditlements. Howeves, you are not chiiged to
appiy for any New Shares,

If Qualifying fetail Shareholders do not agply far their Entitlemeants, the shortfalf will be available fo other Qualifying Retad
Sharsholders who apply for more than their Entitlements and srembers of the general public wha apply far News Shares under the
Pubiic Offer

New Srares applied for by Qualifying Retai Sharehoiders who make valié Applications an the bloe persoaslised locse leaf
Ertitlement Form which are secsived by the Share Registry on or befors Friday 22 Ociober 2004 witt be allolted the lesser of the
aumber applied far and thel Enfitlerent, on the Initial Alictment Date, al the same time as the aioiment of New Shares to
Gualifying Institutional Sharsholders.
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1. DETAILS OF THE ENTITLEMENT OFFER

New Shares applisd far by Juaifying Retail Sharehelders whe make Applications on the biuz personalised laose leal fntitiement
Form which are received by the Share Registry after Friday 22 Ociober 2004 but on os befors the Closing Cate wilt be allotted on
ther Firad Alatment Date,

New Shares applied far in excess of an Entitlement wili, if allotted, be adotted on the Firal Allotment Data,

1.2.4 PUBLIC OFFER
This frospectus aisa refates 10 a general offer to members of the pubfic in Australia of New Shares which are nat subscribed for
by Qualifying Sharsholders of Instisitioral invesiors under the Entitlement $Hes, Appiicaticns under the Public Offer can oaly b
satisfied o the exient that there is a shortfall in subscription of the £atitlernent Offer, as no additicnal New Shares will e made
gvailadle for public Applications,
Members of the public may appiy for New Shases by using the grey Application Form accompanying this document. Members
of the pubiic wifl net be entitled 1o a priofity afocation,
The Pubiic Tifer is made ondy in Australia to residants of Australia,
The restrictions on issue and other i@devant grovisions of this Prospectus regarding the Entitlement OFer also apply to the
Puslic Offer,
1.2.5 ALLOCATIONS
Worley has the right, in consuliation with the Underwriter, 1 nominate the persers to wham the New Shares will e aliccated.
Other thar Qualifying Sharehalders receiving up te their Eatitiements:
— there is no assurance that Applicanis will be alincated the namber of New Shares thay apoly for os any New Shares at all;
- Applications may be scaled hack at the discretion of Werley; and
—  Worley and the Undenwrites reserve the night to reject any Apglication os te allocate any Applicant 2 lesser number of

New Shares than that apalied far by the Applicant.,
Entitlesnent Farms and Pobiic SHer appiication forms most be completed 0 accordance with the instructions on the reverse side
of the apprepriate application form. To the extent that any Agphication. is rot satisfied in whole, Application Monies will bs
refunded without intesest, Werley reserves the right to cancel the Entitlerent Offer at any time, in which case all Apglization
tenies, which: bave ol been aifotted, will be refunded without interest,

1.3 HOW TG PARTICIPATE

1.37 ENTITLEMENT OVERVIEW

Cualifying Sharehoiders as at 7.00pm [£5Th on the Recerd Date will be offered New Shares in the ratio of 2 New Sharss Tor
gvery 3 Bxisting Sharas then held at the Application Price (subject 1o roundirg and subject 1o Secticns 8.10 and B.37%
loldess of Existing Sharas andy receive an Entitement if they are on the Register on the Record Date and their address isin
gither Australia or New Zealand and they otherwise gualify in accordance with Sections 8.10 apd B.17.

The Ertitemant is shown on the accompanying blue personadised locse leaf Entitlement Form. i calcalating Entilements,
fractiona! Entitiements have been rounded to the rearest whole New Shara,

The Entitlement Dffer is non-renounceahie which means the Eatitlement itsell is not ransferable and cannot be scld. The
Entitlement Sl ard Public Offer have baan fully anderaritten by BBS AG, Australia Branch. A summary of the Uadeswriting
Agreement appears in Secticn 8.2,

1.3.2 APFLYING FOR MORE THAN YOUR ENTITLEMENT

I you have an Eptitlement, you are also peeméttad to apply for additional New Shares. All Qualifying Sharshelders whe apply wilt
recaive thair Eafitement Any amoent by which ar Application fram a Qualifying Shareholder exceeds their Entitlemant may be
sealed back, at the ahsolute discretion of Worley,

1.3.3 ACCEPTANCE AND PAYMENT

Qualifying Institutional Sharehofders
Cualifying Institutional Sharghaldsrs settling o the initial Allotment Gate must ssttie in the marnes instrustsd by the
Underariar,

Qualifying Retail Shareholders
If you aze & Gualifying Retai Sharednider and you want fo accept part of, all of, ar apgly for mere than your Ertitlermant;

- yoeu must complets the blue personalised loose leaf Ertitlement Form accompanying this Prospectus @ accordance with the
instroctions sef owt an the farm; asd
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—  Apalications must be accompaniad by a chegue or bank dralt (calcalated by maultiplying the number of New Shares you
apolied for by the Apphcation Pricel If yoi do rot indicate the number of New Shares for which yvou wish to subscribe, or
there is & discrepancy betwsen the amount of the checue ard the nember of New Shares indicated, Warley will treat you as
apalying for as many New Shares as your cheque or bank dralt will pay for

Tualifying Retail Skareholders have he opparionity to apgly for their Entilement no later than 500pm (EST] on friday 22 Setober 2004,

in crder to participate in the Initial Adlotrent. New Shares allotled onder the Initial Allatment are expected ta cormmence trading on

ASK by Monday 1 November 2004, Applications for more thar your Entitlement may only be ailacated urder the Final Allotmant, New

Shares issued under the Final Alfotment are expected to commance trading on ASX by Wednesday 17 Navember 2GC4.

The ciesing time and date for receiving Applications is 5.C0pm (EST) on Wednesday 3 November 2004 {sublect to change).

The Share Registry must receive the Entitlement Ferms by this time, even if lodged through a stockbroker o adviser

Frtitlement Forms must be completed in aocardance with the instructions outEned on the Entitlement Farm,

Public Offer applicants

If you are a member of the general public and you want 1o apply for New Shares under the Public Sffer

- compiste the grey locse leaf Public Offer application form accompanying this Prespsctus in accerdance with the instructions
set ool an the form; and

— Apolications must be accompaniad by a chegue or bank drafts {caicciated by multiplying the nomber of New Shares you
apalied for by the Appfication Fricel. If you: do ot indicate the number of New Shares for which you wish to subscribe, or
there is & discrepancy betweea the amount of the chegue or bank drafts and the number of New Shares indicated, Worlsy
will treat you as applying for as many New Shares as your cheque or bank drafts will pay for,

The tiesing time and date for receiving Apalications is 5.C0pm (ESY) on Wednesday 3 November 2004 {sublect to changel. The

Share Registry muost receive the gray apalication form by this tme, even i ladged through a stockbroker or adviser, New Shares

issus¢ under the Pubiic 0ffes (if any} are expected to commence trading or ASK by Wednesday 17 Novembsr 2004,

1.3.4 PAYMENT
Paymant will anly be accepted in Australian currency and cheques and bank drafts must be drawn 0n or payable at an
Austratian bank,

Cheques and bank drafts shoeld be made payable 1o “Warisy Groap Limited — Eatitlerent Offer Applications Aceaunt™ and

crossed "Not Negolizbie”, Fiease de ast sead cash, Receipts for payment will net be issued.

1.3.5 APPLICATION MONIES AND INTEREST

Wonies received from an Apalicant for an Appdication will, until those New Shares are issusd, be held by Worley in a trost

accoent. f you are allotted less than the number of New Shares you applied for, you will receive a refund cheque for the relsvant

amount of Appication Monies (without interest] rot apphed fowards the issie of New Shares, as soon as practicabie after the

Closirg Date.

Wartey reserves the right 1o cance! the Entitlernant OFfer at any time (1o the fullest extent permitted by the Taw), i which cass all

Application Monies will be refunded without intares,

To the fuitest extent permitted by law, each Apphcant agrees that such Agplication Monies sha¥f net bear o7 earn inierast for the

Appdicant, irrespective of whether or aot 8 or any of the New Shares applied for by the Applicant ars issugd o the Applicant,

and that any interest eazaed oa Application Monies heid by Warley shall be the property of Wosley,

1.3.6 ALLOCATION POLICY

All Dualifying Sharehaiders are eligible to receive their Ertitlemant.

As set out above, Qualifying Sharehoiders may apply for mare than their Entitlement ard members of the sublic in Ausiralia may

appiy ander the Puslic OFer pursuast 1o this Prospecius.

The follawing aHlocation pelicy wili apaly o any Application for more than the Jualifying Shareholder's Entitlemsnt;

- the Apphcant wilt receive the amaunt of New Shares applied for up to the Tualifying Sharehelders fatitlement; and

- any amount by whizh an Application frem a Qualifying Shareboider exceeds their Ertitlement may be scaled back, at the
absolute discretion of Wozley,

Applications received frem Public Offer Agplicants may be scalsd back at the absoluie discretion of Woerley.

No Dualifying Sharehoider is assured of receiving any New Shares appiied for in excess of their Entitlemant and ro general

pibiic Applicant is assured of receiving asy New Shares for which they have applisd.
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1.3.7 ALLOTAIENT

Ailetment of New Shares pursuant to the application ferms is expected on or around Friday 28 Octeber 2004 of oa or around
Teesday 16 November 2004 depending on whether the Application is dealt with under the initial Allotment o the Final Adatment,
No certificates will be issusd in respect of the New Shares. Foliowing Aliniment, Sharehaiders will receive a Melding Statement
which sets out the number of New Shares allotied to them,

Apslicasts may call the Wosley Entittament Offer Infoling or 1300 726 453 (Ausiralia) or +<B1 3 9415 400G fnternational) betwaen
8.30am and 5.30pm (EST) Monday to Friday to seek confirmation of their allacation,

1.3.8 ASX OUOTATION

Apolication far guotation of the New Shares on ASK will be made 1o 1ater than seven days after the date of this Prospectus.
subject to approval being granted, trading of the New Shares is expected to commence on a nermal settlemsnt basis within
three business days of the relevant Alietment Daie.

1.4 INCOME ENTITLEMENT OF NEW SHARES
Newy Shares will rank equally for all Gistributions fram the Aliciment date.

1.5 RESTRICTIONS ON THE ENTITLEMENT OFFER IN JURISDICTIONS QUTSIDE AUSTRALIA

This Prospectus does not constitute ar affer or invitation 1o subscribe Tor New Shares in any jurisdiction in which, or to any
parson to wiom, it would not be lawful o make suck an offer or invitation or issue this Prospeciug, i e responsibifity of
any Applicant cetside Australia to ensure comgliance with the faws of any courtry relevant to their Agplication.

No action has besn taken fo register or qualify the Erttlemant Offer of New Shares i any urisdiction cutside Australia,
The distributian of this Prospecius in jurisdicticns outside Austraiia may be restricted by law ard persons who coma indo
possession of it should seek advice an and cheerve any such restrictions,

Any faifuze to comply with such resirictions may censtituls a violation of applicatds secorities laws.

New Zealand

This Prospectis has ot been registered in New Zealand under or in accordance with the Securities Act 1978 [(New Zeatand),
Existing Sharsholders with ar addrass in New Zealand are permitted to take up thelr Entitlament, bot the Public OFer is not
beirg extended o New Zealand residents,

Other jurisdictions

Newy Shares may rot be ofered or sold in any other jusisdiction by means of this Prospectus of ctherwise, except to persens
o whom such offer, sade or distribution is permitted undes applicabla law.

By odging an Apslication, an Applicast is taken to give the warranties as 1o it ahility to do so withoat breach of law, and
refated matters, sef ost in Section 810

1.6 SHAREHOLDER ENGUIRIES

This decament is important and sequires your immediate atention, [t should be read in it entirety, If you arg in doubt as 1o the
course you showld follow, you sheuid consult your stockbrekes, solicitar, accountant os financial adviser.

Ougstions relating o the Eatitlement Offer can be directed to Warkey Entitlernent O%er infaline on 1300 726 453 {Avstralia)
or+ 61 3 9415 4600 Unternational}, your stockbeoker, solicitor, accountant of finansial advisar.
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2. WORLEY'S EXISTING BUSINESS

2.1 DVERVIEW

Worlay is a leading provider of professicral services to the enemy, ressurce and complex process industizs. i offers a

broad scope of services across the il spectrum of an assed's ftecycle, providing design and proiect services for evaluating

the feasibility of new developmants, estabiishment of the asset and suppert to maximise the seturns from the asset over

its operating ifa.

Worley's focas is an relationship-based contracting. Werley is currently performing & number of alliance conlracts to support the
angaing eperations of established assets on a cost reimbursable basis. Strategic relationships with sther complementary service
providers such as Transfield Services, Parsans £&C, Maunsell ard Burns and Hoe have enabled Worley to expand bath the range
of services it provides to clients and the industries in which it provides them. in addition, Werley has joing venture relaticrships
with other service providaers in Aostralia, Mataysia, Saudi Arabia, Indanesia, China, Bruns the US and Canada.

In December 2003, Werley and Parsons L& formed the Werley-Parsons Energy Services joing venture ("WPES™). The ioint
vBNEUrE provides services 1o the upstream hydracarbons indostry in the US. This relaticnship has been successtul to date and
provided the opportenity to explore the medts of cembiring both businesses globaty.

Worley has a track record of identifyirg, integratiag and growing value-adding acquisitions and uses this as a key platform inits
strateqy for geegraphic and industry sectar dversification. Local knowledge and relatianships built through acquisitions asd other
strategic partnershiss have helped accelesate the development of Worley's global business.

SECTOR COVERAGE
Worley's busiress is srganised inte four customer sector grougs:

Hydrosarbons (combining Oil & Gas and Refiring & Petrechemicalsh;

Minerais, Metals & Chemicalis;

industrial & Infrastrocturs; and

Power, Watler & Dovelopments.
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EBIT BY SECTOR EBIT BY GEGGRAPHY

12 MONTHS T0 30 JUNE 2004 12 MOMTHS T0 30 JUNE 2004
#% O & Gas 62% % Australia & New Zealand 56%
W Minerals, Matals & Chemicals  26% W Asia 28%
Power & Water 5% Middle Last 11%
W Industrial & Infrastructure 4% # Lurope 4%
% Refining & Petrochemicals 3% 1%

2.2 GEGGRAPHIC PRESENCE
Through wholly cwned sperations and joini venture partners, Worley carrently operates in 23 countries and has
&7 offices worldwide,

MAJOR OFFICE LOCATIONS

[HEE:

@ Voriey offices
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2. WORLEY'S EXISTING BUSINESS

23 HYBROCARBONS
For the 12 menths erdsd 30 June 2004, the Hydrecarbon group (Oil and Gas and Befining and Petrachemicais) accountsd for
approkimately B3% of Aggregated Pevenue and agproximately 5% of EBIT.

Worley's Hydrocarben group services the ol and gas mdustry jupstraam hydrocarbons) and the 7
industry (downstream hydracarbons)

rg and pelrachemical

Wrley has workad with most of the maior companies in the oil and gas industry. The company has been involved in the
divelopment of many large and techaizally complex fixed offshore faciities, Warley has provided preject senvices 10 many
anshors developments including gas plants, production Tacilities and termirals. The Hydrecarbons group also has leading
cagabilities in both offshore and enshore pipeline design.

Worley has pasitionsd itself to be & leader i desige and prodect services to deepwater offshore developments, a Tast growing
market secton WFES has had sucress i securing contracts to assist BF with a deppwater devainpment in the Gulf of Mexics.
The refining and petrechemical industry encompasses the downstream pracessing of oif and gas. Worley has, and cantirugs to
hoid, long-term relationships with major refineries and petrechemical producers. The company also has sxperisnce with many
processes associated with the refining ard the prodoction of petrochemicals ard their associated derivatives.

Worley's Hydrocarbor group is recognised as a teader in aliarce-based cortracting in the Australasian and South-East Asian
regian. Worley halds a number of long-term contracts for the provisian of sendces under alfiance arrangemenis 1o suppost the
aperation of assets.

Thraugh i¥s joint ventere with Transfielé Services, Worley is able o provide integrated services contracts tat includs cperations
and mainignance services as welt as Werley's existing range of preject services. The Hransfield Worlsy joint venture carrently
holds integrated service contracts with Waodside, Mobil, Shell Tadd 01l Services and New Zealand Befining Cempany.

2.4 MINERALS, METALS & CHEMICALS

For the 12 menths erded 30 June 2004, the Minesals, Metals & Chemicals greup accooted for approximately 18%

of Aggregated Revenug and approximately 26% of 51,

The groug provides desigr and proiect services te the light metals {alumina, aluménium, magresicm), base metals icopper, nicked,
lead, goid), coal, ferrous firen ore, steel] ard chemicals (titanivm disdde, fertilisers, nitric acid) seciors. The group has extensive
axpenence with maio greenfieids projects as well as camplex browndields capital arojects.

Worlgy is recognised as a leader in aluming grocess design and proiect delivery. Waorley's Minerals, Metals & Chemicals busingss
has acdopted Worley's alliance-based contracting strategy, establishing alfiances with Warsley Alumina, Tomago Aluminium,
Fydro Aominium, WAC Resaurces and Boyne Smelters.

Worley's geegraphic coverage within the Minerals, Metals & Chermicals secior has insreassd recently with the group perfarming
condracis for clients in India, Saudi Arabia, fraland and China.

2.5 INDUSTRIAL & INFRASTRUCTURE

For the 12 menths ended 30 June 20C4, the industrial & iafrastruciure group accounted for approximately 7% of Aggregatsd
Revenue and approximately 4% of 2817,

The Indusirial & Infrastrocture group provides speciaiist design and grojsst servicss in the civil, structural, eavirenmantal,
gectecknical and coastal marine figlds. 1ts client base covers some of the leading organizaticns in government, transport
infrastrusture, commarcial and residential developments and the ensrgy and resource seciors in Australia and a rumber of
Worlay's international markets.

The industrial & Infrastroctuse group compiements other sector greups, enabling Warley to provide a broader range of sesvices 1o
develogment projects and assel operation suppedt in the energy, resource and complex prooess indostrias.

22 | WORLEY 1 BARSONS F&L PROSPECTUS



2.6 POWER, WATER & BEVELOPMENTS

£ar the 17 months ended 30 June 2004, the Power, Water & Developments group accourdsd for aporoximately 5% of Aggregated
Revenue and approximately 5% of EBIT.

Wartey's power and watler expartise in Australasia is previded threugh Burns and Res Worley, & ioint veniure with internationa?
power group Buzres and Rae Inc. Burns and Mee Worlay is highly experienced in delivering a range of prgiect services to the
power generation, transmission and distribution, water and wastewater treatmant indusiries,

Clients in these industries include sower and water acthorities, independsnt powes producers, independent water businesses,
governmant, the finansial community and industrial arganisations. o date, Worley has nat extended its Power, Water &
Cevelopments business cutside the Australasian region.

Warley has alse developed and invested in the Esperance Energy Project as part of its strategy 1o develop select niche
infrastructuze grojects. The Fsperance Frergy Project has successiufly seached commercial aparation and supslies power to the
Lsperance region in Wastern Australia under a long-term Power Purchase Agreement with Westarn Power. Burns and #oe Werley
also sigred a Power Purchase Agresmant with Western Power o supply powes to the fown of Exmouth in Western Austraiia
with financia! ciose of this project expecizd in the current fnanciat year,

2.7 HISTORICAL FINANCIAL PERFORMANCE

SUMMARY OF RESULTS
Set out below s a semmary of Worley's financial results for the three years ended 30 June 2004,

=0

Al

12 ranlhs Lo
A
Aggregated Revenug' 4319 474 4
Hevenue from ordinary activitias RYFN RYEN
Lasal procuremant Sendces revenue’ {274} (8.3} -
Revenue from ordinary activities excluding
procurement services revenue 3501 3894 375.5
Acd: share of revenue from associates 878 HER:| 152.2
Lasal procuremant Sendces revenue’ - (5.0 1179
Net revenue from associates 104.8 139.3
EBITDA 415 458
Capraciation (&4 &1
Amoriisation (5.0 (4.5}
EBIT 32.1 40.4
Nt intarest income 0.3 0.3
Profit before tax 324 40.7
[1e0me tax expensy (6.8} 110,13
Net profit 2586 308
Nat loss atiributabie o cutside suuity nterests e o 0.3 01
Net profit attributable to members of Worley ) 258 307
Net masgi TR 5.5% B.0°%
Net profit pre-amortisation of intangibles) 2593 342
Hasic £PS {pre-amortisation of }iangiblssicents) " 204 22.9

NOTES:

ugh & senl v
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RESULTS HIGHLIGHTS FOR THE 12 MONTHS ENDED 30 JUNE 2004:

Worley's net prafit for the year ended 3C Jupe 2004 was A530.7 million, up 1B.8% from 2C03. Key results include:

- Aggregated Revenue was $514.8 million, an intrease of 8.5% from the prior year and a record resuit for the group;

—  EBIT was $40.4 milion, ar irsrease of 25.7% from $32.% million in 2003; and

- net margin increased from 5.5% to B.O%.

Agoregated Reverue for the Mydrocarbons group was $356.0 miffion {89% of Worley Group tofa), up 2.4% from 2003,

EBIT (before corposate costs) for Hydrocarhons was $3B.% miflion with an EBIT margin of 10.1%.

Worlay's Mingrals, Metais & Chemizals business continues 1o grow with Aggregated Revenue of $84.8 millier, an increase of
41.7% over 2003 which itzself was 13C% highar than i 2002, Contribetion to BB (hefere corporate costsi was $14.9 million with
& margin of 15.8%.

Worlay's Indostrial & Infrastructre revenog grew 23% to $33.7 milion with & contribation to FBIT [befose corporate costs? of
$2.4 mition 12003 $2.8 million). A aumber of initiatives were funded ir 2004 Hhat have yet ta make 5 confribotion to samings.
Aogregated revenue in the Power, Water & Developments group was in ling with 2003 with a contribution to EBIT (before
corporate cosist of $2.1 miilion. This includes the recogrition of deveiepment fees associated with the Fsperance Enargy Froject,

2.8 BUTLDOK

The cutiosk for the Worley Greep remains streng. The company staris the new financial year with all of its key marksts and
sectors gXperiencing positive conditions, in particutar Mydrocarbons and Minarais ard Metals Worlsy is well positioned
threughsut the business 1o resgond to these cpperiurities. Subject te conditions remainirg reasonable in these markets, Warley
exgects to defiver a further increase in earmiags in 2005,

Hydrocarbons

The cutiosk for the hydracarbon secter remains positive, Historizally high il prices, increasing demard for gas, the expectad
continued develepment of major FEED and EPCM prejects and the engeing capital expenditure associated with mainiaining and
upgradieg major hycérocarbans faciiities provide & strong basis for growth in the hydrocarbans ssctor for future years.

Minarals, Matals & Chemicals

The cuticak for the Mingrals, Metaie & Chemicals seetar remains positive, Demand for light metals remaing high, whith is driving
capacity expansions on existing facilities as well as greenfieid and associated infrastructure development, both i the Australian
and miematicnal markets,

The acceplance of alliance-based contracting in the sector alse presents Warley with additional eppertunities to continug b
strargthen its reverue profils in the 2005 financial year,

Industrial & Infrastructure
Growah is expected to conlinee in non-residential construction management in Australia. Growdh in key infrastrocture sectors of raél and
paris, tegether with exganding internatioral markets alse provides a pasitive cutiook for the Industrial & infrastocture group for 2005,

Power, Water & Developments

The Esperance Energy Proiect has strang prospects for improving sales over the medium term which would add significantly to
the return that Worley receives on its investment in the groject. Werley expects this ard other factors paint te the potential for
supstantial upward revaluation of that iwvestment Develepraent of the Exmauth Eresgy Project in 2005 will increase Buras and
Rog Wartey's fevel of project activity. Bvaluation of other niche development activities in 2005 will cantirue.
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3. PARSONS E&C

3.1 BACKGROUND

On 7 Ocioker 2004, Worley announced it had sigred a Stock Purchase Agresment for the acguisition of il of the shares in
Parsons FRC Corporation {“Parsons E&C™) for US$245 million. A summary of the key terms of the Stock Purchase Agreement
itogethar with the other Acouisition Agreemants) is set out in Section 8.1,

In January 2007, Parsons FAC was soid by Parsans Corperation o the ES0P The £S0F is admiristerad by LaSalie NA. as tustes
an behaif of certain employess of Parsons Corpozation and Parsens E&C.

since segaration from Parsons Corporation, Parsons £AC has received serms arms length carperate stppart in relation 1o
ingurance, systems and admiristration and treastry,

Parsons Carporation, feended in 1944, is a full service preject management ard design services company that operates acress a
range of market sestors includirg water and infrastrustore, commarcial fechrology, infrastructurs and technelogy and
sranspertation. Fer the year ended 26 December 2003, Parsans Carperation recarded revenus of sver 1US$1.6 billion and £81 of
over USEA3 million.

The sale of Parsons E&T to the ESOF in 2002 sigrified Parsons Corgaration’s intentian to focis on the business sectars neted
above. The sale fellowed a period in which lasses from several Lump Sura furn Kay {"L5TK") projects impacted the pesformance
of Parsong Corporation.

3.2 DVERVIEW 0OF PARSONS E&LD

Parsons FRC and its loint veniure companias kave in gxcess of 5A0C empicyess operating acress 15 countries with makor
gxecution centres Iocated California, Pennsylvania ard Yexas in the USA, and ir London in the UK. i addition, peodect teams are
daployed on-site te suppert the completion and commissionirg of proiects.

Parsons FRC's gichal reputation is busit ugon Hs recogrised project managemeant capabilitiss, high guality clisnt relaticnships,
application of technoliogy and a strong track reeord of successiul project defivery.

Parsons &L has full EPCA " Engineering, Precorement and Construction Management”) capab#ity. The range of services offerad
incluges:

- conceptual Teasikility and detailed desigr;

—  procaremsnt sendces;

—  pfogram and project managemsnt;

- construction managemsnt;

- commissionieg; and

— operations and maintenange,

Parsons ERC has developed and applies state-of the-art EPCM project management and control systems for the delivesy of largs,
compiex and fong-term projects. in the past 60 years, Parsons ERE has designed, constructed or managed the senstristion of
more than 750 gas processing piants, 600 chemical and petrechemical facilites and 3790 powsr piants woridwide, Parsons E&E
has developed and maintains significant refationships acress a bread chent base which includes the leading companies in the
industrieg in which it oparates,

Parsons E&C's revenus is principally derivec from major grojects. By virtug of the size, complexéty and scope of these prajects,
Parsons FAC commits sigrificant resoarces over a namber of years fos the feasibilizy, design and commissiering of the project.
For example, large-scale projects in the off and gas industry, in which Parsens E&C is typically involved, often have a six year
duration and a capital value in excess of $2.0 bitfon.

Parsons FRC predemiaantly concentralas on cost reimbursable projests o fixed price service confracts and uses a range of
confracting appreachss from coaventional project execution to alliance and parteering, empioying inlegralsd teams.

Parsons FAC is recogrised intarnationally Tor its strengths in:

- EPCM projest masagament fos farge-scale, long-term projects;

- projects in remote lacations with severs weather conditions (desert to arctic);

- madular corstruction managemant tecknigues;

- sulphur removal and handling technelogies; and

- standardised plants far maltiple power piart programs.
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SECTOR COVERAGE
Parsens EACS business provides praject services to three custamsr sectors. Thess consist of the Gil & Gas and Refiniag,
Chemicals & Petrochemicals grougs and the Power grovp.

EBIT BY SECTGR EBIT BY GECGRAPHY
ADJUSTED 12 MONTHE T0 30 JUNE 2009 ADJUSTED 12 MONTHS TO 30 JUNE 2004
% Refining, Chemicals & Petrachamicals 7% w Americas 47%
W G & Gas 52% W Former Soviet Union 37%
s Power 41% Middle East 10%
W Europe 5%
; Othar 1%
3.3 GEGGRAPHIC PRESENCE

Parsens EAC's corporate head office is in Houston (Texas). The maior oroject execution ceatres for OH & Gas and Fefining,
Chemizals & Petrochemicals are located in Mouston, Arcadia {California) and Loadon [UK). The major project execction cenfre for
Power is lacated in Reading {Pernsylvarial, Parsons E&C also has exesution capability in Saudi Arabia, Oman, Lazakhstan,
Hussia, Nigaria, Canada and China. In {otal, Parsons E&L operates in 20 offices across 15 countries, as indicated below,
MAJOR OFFICE LOCATIONS

rarsons t&l offices
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3. PARSONS E&C

34 DIL& GAS

For the 42 menths endsd 30 June 20C4, the Oil & Sas group coertributed aparoximately 52% of adjusted EBIT.

Parsons FAC has significant experience providing EPCAS project services in;

— onshere od and gas prodoction facilities;

— onshere oif and gas plants and termenals; and

— onshere pipsiings,

The il & Gas group’s experdise is wali recagnised within the industry for the group's abifity o execute major cnshore EPCM
projects, some in excess of two million man-hours and USE2 billion i capital cosis. the company has extensive experiencs and
recagnised capabilities in providicg EPCM profect services @ remofe ensry-rich regions such as Aaska, Kazakhstan, the
Sakkalir region of Rossia and the Middle East,

Parsons E&C has predominantly focused on the spstraam onshore oil and gas market. The farmation of WPES in December 2003

isee Section 2.3) has provided Parsons E&T with the capabiiity fo increase its presence in the offshare oil and gas indusiry,

Parsons FAC's expertise covers all types of anshore terrain and corditions instuding semcte and hastile environmeands. Parscns
E&T has been invalved in mors than 150 pipeling projects and 28 maring terminals, including recently completing the #LED for
the waorld’s fargest marire teaminal in Kuwait, Projects have ranged in size frem sceromizally smalf o mega-field developments.
Pazsons FAC has helped develop the maiority of the major gas plants i the K

i

Ower the last 10 years, there has been significant consofidation in the oil and gas industry. This consclidation has resulted in a
small rumher of very farge companies, and an increase in the size and capacity of mid size and naticnal oil ard gas companias.
A a reseit, farge-scale projects have been underiaken as major corpozalicns, gither on thel own or in a consosiium, investad
signiticant capital. Durirg this period, Parsons E&T has been invelviad ir projects for most of the werld's o and gas companies.
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SIGNIFICANT CURRENT PROJECTS
Parsens E&AC is currently invelved with a nomber of sigrificant contracts i the 0% & Gas groop as sef cul below:

Tl Losalion Do
SECOND GENMFRATION AND SOUR GAS INJECTION
Tergizchavroil Kazakhstar Parsons EAL, in jeint verture with Fluor, is providing the develoament, design and

constroction management of an extension to existing o8 and gas handling facilities,
This phase of the profect commenced n 1857 ard is expected to complete in 2007,

ALPINE KUFARLUIK

ConceofkiHips s & series of projects aimed at increasing cil production and handling capacity. The

Alaska preject commenced in 1998,

SAKHALIN I

Shidl Russia Parsons E&C is groviding engineering design and procuremesnt services for an onshese
gas and condensate processing facility. The project commenced in 2607 and is
axpected to complate in 2C06.

POGH I NORTH

Projsct and Irag The Parsens Worley team, comgrising Parsons ERC, an affiate of Parsens

Contracting O#ice, Corporation and Worley, 1s performing the cantract for repair and restozation of

HS Department aif and gas infrastructure i Naorthern frag (o facilitate the seturn to pre-war

of Stata production rates,

KASHAGAN FIFLD

AGIP Kazakhstan Parsons FAC, in jeint venture with Fluor, is providing detailed design ard suppost
services for the onshere and offshors fagiities i the Caspian Sea. The projact
commensed in 2001 and is expecied 10 complate i 2007,

CFRRC MFGRO CENTRAL

Exwonhdabi Vanirzela Parsons EAC, teamed with Inelectza, is providing EPCM services for the expansien

of gas handling ard g preduction faciities at the Cerro Negro Central roduction
facility jocated in Fastern Yenszuela, From 13098 1o 2C00, the team delivered the
cpsiream preduction factities under a ump sum contract. In September 2004,
WEES and Inelsctra were awarded a cost reimbarsable contract for the further
axpansion of this plant.
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3. PARSONS E&C

3.5 REFINING, CHEMICALS & PETROCHEMICALS

For the 12 meaths ended 30 Jene 2004, the Refnirg, Chemicals & Petrachemicals group aceounted for approximately

7% of adjusted EBIT.

Parsons FRC provides & compreheasive range of services for oif refinery and chemical plants, insluding groject managemsnt,
process design and ergineering, procuremant and construction management,

REFINING

Parsons FRC's expertise in the refining industry is highly regarded, having grovided a comprehansive range of refinery services for
over 60 years in new or greenfield facilities, and capacity expansion on existing faciities.

Parsons FAC has compieted 23 graenfield refineries and has worked on more than B0 major upgrades, modernisations ard
@XEENSIGN projecis.

CHEMICALS & PETHROCHEMICALS

Parsons FAC provides a comprehensive range of chemical and petrochemical plant services i greenfield, cpgrade and exgansion
projects on existing facHities and has significant experience across a broad range of chemical and peifrochemizal products.

Ower the past 8C years, Parsons E&C has completed more than B0 chemical and petrochemical plants invelving moss than BS
chemicals in over 3C countries. Parsens E&C works closely with a number of licensors of chemical and petrochemical tachnology,
The campany’s clignts inciude the warld's largest petzochemicad comparies stch as BoorMebi and Chevron Phittips. Althoagh
the graug primarily operates frem Meesten, London ard Ascadia, Parsons E&C has successiully managed projects in the Middle
Last, Furepe and other latations throughout the Americas.

SULPHUR TECHNILOGY

Parsons FRC is a global ieadsr in sulghur recovery technalogy and has been develaping sulphur recovery process units since
1853, including some of the world's fargest single-train units, Parsens E&CS sulphur recovery technolagy has provided it with a
streng platform on which te build client relationships and enabied it to develop its broader Dil & Sas and Refiring, Chemicals &
Petrochemicals businesses. Mare than 60% of the warld's sulphur recovery plants use Parsons E&C tachrology. Parscns B&C'S
clients in refinary and sulphur technelogy inziuce the majos cil players, sush as fxxoahdcbil, Chsvron Texacn, Shali,
ConacePhillips, 8P and several natianal ¢il companies,

SIGNIFICANT CURRENT PROJECTS

Parsons FAC ks carrently involved with @ number of significant contracts ir its Refining, Chemicais & Petrochemsials group, as set
aut below:

Oligst Laeatior Gezariplizn
BAYTOWN
Exxanhiobil Foustor, BS Parsons E&C provides FPCM services through & theee year alliance cortract fos

Pxxoahdohii Chemicad’s facilities in the Baytown, Texas area. These includes
Baytown Chemizal Flant, Baytown Olafing Plang, Mont Belvies Plastics Flant
and Bayiowr: Polymers Centre,

MARTINEZ AND VeILMINGTON BEFINERY

Shelt Od California, US Since 1987, Parsons E&C has been praviding engingering, procurement and
Producis LS CeNSITUCtion managemsnt services to both refineries compieting over 309 projects.

JSUBAK CHEYRON PHILLIPS

Chavror Phillips Al-Jubail, Saudi Frant end enginesring, program management and coastriction maragement role for
Arabia a maior petrochemical expansion for Chavran Phillips in Al-Jubail, Saudi Arabia

including pracessiag, EHities and interim storage facilities, pipelings, port and
decking facilities and de-beottierecking of the existing benzene faciiities.

UNLEADED GASOLINE (“ULG ™ AND LOW SULPHUR GAS O {"LS007)

Abi Dhahi 0 Huwais and fmm - Project Management Consultancy {"PMVC”) contract for the enginesering, procurement
Rifining Al Nar, Abu and constroction management {"EPC7) phase of the medemisation of two existiag
Company Chabi, LAE refinarins ard the addition of new unizs 0 mest the Toture quality requirements Tos

ULG and L5862,
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3.6 POWER

£ar thie 17 months ended 30 Juns 2004 the Power group contriblited appaodmately 41% of Adjusted EBIT.

Parsens FAC has over 31 Q00 mega watts [ "MW} of gas-fired turbing experience, over 35,000 MW of coad-fired sxperience,
and 11,400 MW of nuciar experience

Parsons FAC provides a cross-section of services to the coal, nuclear ard gas-fired power generation market, This includes
feasihitity studies, desigr and managemsent senvces aiong with facility start-up, and cpesations and fraéntenance contracts for
established facilitias.

Parsens E&LC's major centre for internaticnal power work is the Reading (Pennsylvania} office in the US.

{#fices in Chattarooga {fennessee) and Chicage (lllingis| provide power services 1o & number of segiona? projects. Clients are
grederinantly BS based usilities or public avthorities. This inciudes the Tennasses Valley Autherity. The Parsons E&L joint
venture company GUBMEK has performed a majer support and speraticns contract for the asthority since 1988, Parsons EAC has
also performed power contracts in over 75 courdries and is corrently voived in approximately 35 powsr projects, of which 11 ae
based culside the U5,

GAS-FIRED TURBINES

Parsons EAC's growth in the gas powes market has matched the growth of gas furbire technelogy. Ovar the past 40 years,
Parsens FAC has developed its capahility 1o include the design ard instafiation of gas furbings, ranging from simple cycle units
te state-of-the-art gas fired wrkines.

Parsens EAC has desigred simple and combired cycie corfigurations for mere thar 12C gas wrkine plants throughott the warld,
COAL-FIRED POWER

Over the last B0 years Parsens FA&C has been instromeatal in the design and defvery of over 35 0C0 MW of ceal-fired generating
capacity woridwide, Parsons FAC's projects have inciuded 16 supercritical cosl-fired units and three o3#-fired supercritical units.
Parsens EAC has a recogrised capability in the appiication, integration ard ratrofit of enviranmental systems for aé fuaity
canteal in coal-fired power stations freduced sulphur disxkide emissicnsl. A typical S0C AW coal-fired power statien in the US
would recuire capital expenditere of approximately US$20C milken ta ensure compliance with air guality reguiations,

NUCLEAR POWVER

Parsens EAL has been directly invelved in the provision of “balance of plant’ services o the commaerciad nuclear power industry
over the past 40 vears. Ir addition, it has been invalved in 2 tolal of 16 ruclear power generation units werldwide. In perferming
services for the commersial nuclear power dustry, Parsens E&C has warked with crgarizations such as General Elgctric, which
provide the reactor process techaoiogy, white Parsons E&C provides a range of complementary proict services inciuding nuciear
power plant design, medification, censtrustion masagemesnt and licence rengwal.

TRANSMISSION AND INSTRIBUTION

Paracns E&L's has recognised sower ransmission and distribution exgerignce, in particular with the design of substations. The
campany provides corseptual design, feasiility ard plarning studies, desige and tzansmission conpstriction managemant,
OPERATIONS AND MAINTENANCE

Parsons EAL has the capabiity to provide cperations and maiaienance services 1o pawer stations. Uaspite being & relatively
small part of Parsons E&D usingss, there are potential growth ogporiunities within this segment of the power market,
SIGMIFCANT CURBENT PROJECTS

Parsons FAL is currantly invelved with a number of sigrificant contracts ia s Powsr group. as set out below:

Cipal Loalion
CROSS-GENERATING STATION - UMITS 3 AND 4
Santes Cooper s Parsons FAC is groviding EPCAM and stast-up services, cver a period of five years, for a

SO0MW coad-fired mant under development in South Sageling, Parsons F&C wilk
perform e same sevices for e repiica unit or-site schedoled for comgletion in 2008,

TENNESSEE VALLEY AUTHORITY

Tennasses s Since 1982, Parsons F&C has provided fossil/hydre power facilities supoort servicas
Valley Authority for the 11 fossil fuels plants and 32 kydra plants throughout Ternessee, Kentucky,
["TVA") Missizsipgi, Alabama, Georgia and North Caroding.

FLUE GAS DESULPRURISATION

CP&LPrograss Us Starting in 2002, this 11 yvear contract is associated with Progress Energy's fue gas

Lresgy desulphurisation prograim in North Caraling, fodowing the US state fegislation
margdating recduced sulphur dioxide emissians amourds frem coal-firsd powes plants,
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3. PARSONS E&C

3.7 JOINT VENTURE RELATIONSHIPS
Parsons FAC has devaloged a number of joint venture redationships, which have helped it expard both the scope and scale of services 1t provides ard the
locations inwhich it operates. These joint ventures are market, gecgraphic ard preject based. Details of key aliiances and joint veniures are detailed

belaw:
M Sl Civerage
WorleyParsons Gil and gas Lowwer 48 states of the USA plus glabal projects
Energy Services gxeculsd in Houston for Houstor-based clients
Parsons F&L Parsons Irag Joint il and gas Iran
{and Worley} Yenture/Parsons
Worley team
Risk Engiresting GCR Power Buigaria
Fuar Dariel PE0Y il and gas Projact
Fuar Internagional Kashagan bast Feld il and gas Projects i the Kashagan field in Kazakistan

Davelopment Project {"KFDP")

Aarar Al Sulgkmani Parsons Group il and gas, refining, Oran
Oman chemicals and

pefrechemicals, power
Delta Yk Ensrgy Dala Afrik il and gas Nigsria
Maisor: Engineers Maison Parsons Gil and gas/power, Globa
and Constructors EAC afining, chemicals ard
I"MEEC" petrochemicals, power
The Tndustrial Trac 10 Power Project
Compasy 1 TIC™)
Parsons Brinkerhaff frmgy Powver Adliance Power Iran
Williams Unian GLBMEK Power Project

Boiler Comparny,
Washiagion Group

Daar ai-Rivach
Helding Company

Parsons F&C United

Limiteg, Savd: Arabia

il and gas, refining,
chemicals and
pelrechemicals

Saudi Arabia

Daar ai-Rivach
Melding Company

ORR/PEL

il and gas, refining,
chemicals and
pefrechemicals

Saudi Arabia
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This joint venture was estanlished in December 2003 and combings the existing US upstzeam oil and gas, and pipeline services business of both Warlsy
and Parsoas E&L. The combined resources, fechrolagy and project management skills allow the jsint venture to provide US chents with a comprehensive
range of project delivery services for onshose and offshere energy-related developments

The Parsons Worley ieam was awarded the coniract for the reconstrustion maragement of the lrag Oil iadusiry Nerth in Jaruary 2G04 by the US Army
Corp of Erginesrs. The team is formed aroind a ioirt veniure between Parsers E&C and an a#fiiate of Parsers Corporation with Warley as the third
team membes

Parsans EAC has a long-standing joint venture with Bisk Enginsering for the pursuit of power projests ia Bulgaria.
Hisk fagineering is a local privately cwned enginseriag company that operates sclely in the power sectos ia Bulgaria

Parsanz FAL and Fluns established a nint vanture, 2F0, to puraug and suhseguently exacute work fnr Tengizchewrol in Karakhstan. PFG is the
cantractor for the FPCRA services for the Second Genaeration ard Sour Gas injection prajicts

Parsans EAC and Fluos established a joint venture, KFDP 10 pursus and subsecuently execute work for @ consortium of major il companies led by
AGIP of for anshore and offshose work in the Kashagan field in the Caspian Sea. KFGP has camried out the FEED wosk far the praject and ks now
Oroviding supgort senices

Joiat venture established with Amer Al Sulsimani, an Omani, for the purseit of enginsering services contracts in Gman. Parsons Sroup Oman offers
fult sesvice enginessing and procurement services i the Oman marked The joirt venture has a term contract with Petroleum Gevelopment Oran
{"PO0% a Shett-managed company] for providing faciBties suppost services for P05’ assets in Smae

Joint venture esiablished with Geita Tek Energy for the pursuit of il and gas grojsets i Nigeria. Delta ek Ensrgy is a feading local engineering senices
providers i Nigeria. Dslta Afrik is pursuing and execoting work far international oif and gas majors ia Nigeria such as BExanhobil and CorocaPhillips

High valug ergineesing company in Beiiing servirg both Parsons ERC and MED, I July 2004, Warley became a joirt venture parther

Ther Frac 19 joing venture bebween Ti0 and Parsons E&C was formed to participate in an alliance with Tractabel Power (the clignt) and Stemens
Wastinghouse the equépment supslies) far the delivery of five power projects in the USA

Parsang EAC and Parsans Brinkerhef {3 separate company] formed an alliance through a joint venture to pursue and subsequently execute the
program management of the reconstruction of the power ndustry in lrag. Work is ergoing and is expected to continug far ancther bwo years,

Parsanz Brinkerhoil is one of the world’s leading planning, engineering, and program acd construction maragament organisations

Parsons E&C, in jeint veniure with Williams Union Boiler and The Washingtar Group ifermerfy Morgiser Kaudson) is providing construction management
serviees to TVA for cagoing repair and opgrades at 37 cealired plants and 29 hydro-electric piants that form part of TVINs generating infrastructure.
This is & cortract that has been in placs for more than %5 years and is renewable svery five years, with the last renewal occurring in 2003

A joint venture compary established to carsy cut major prejects in Saud: Arabia

A joint vanture for engingering sesvicss in Saudi Arabia
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3. PARSONS E&C

3.8 HISTORICAL FINANCIAL PERFORMANCE
& susmmary of the adiusted corsclidated operating performance of the Parsons ERC Group is set out below:

SUMMARY OF RESULTS
ADJUSTED® FINANCIAL PERFORMANCE {USS)

LSk

Adjusted EBITDA

Desreciation {2.1]
Amartisation =
ADJUSTED EBIT 2082

ADJUSTED® FINANCIAL PERFORMANCE (AS)

A

Adjusted EBITDA 30.2
Dasreciation {2.8)
Amartisation - - -
Adjusted EBIT 51.6 47.3 27.3
Exchange rate® G54 0.5 074

NOTES:

In compiling the summary of results set ool in this Section 3.8, the actual financiad infarmation of Parsons E&C has beer adjusted
0 exclude expenses asseciated with Parsons E&Cs pre-Acouisition funding structure. The adjustimenis have been made 1o
gxclude contzibutions tg the ESOP by Parsens E&C that will not ke required fellowing the Acquisition. The fiaancial impact of the
adjustments has been 1o increase EBITDA for the periods reparted, in the fellowing amounts:

12 v 12 st L (i sirosths o

27 Gogamber 212 23 Gozembar 205 30 200

Increase in EBITDA (S5 14.2 134 78
Increase ir EBITOA (AS) 28.3 208 0.6
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RESULTS FOR THE 12 MONTHS ENDED 27 DECEMBER 2002

faliowing its sale by Parsans Corperation in Jaruary 2002, Parsons FAE directed sigrificant resources into deveicping Parscns
FRC as a stand-alone husiness.

In the year ended 27 December 2002, revenie and margin were prinsigaliy driven by contracts with TVA, Tractebel, AGER 1C0,
Gemma Power, Calping and SheH. The power and git & gas groups accounied for apprasdmatsly 47% and 43% of EBITDA
respactivedy,

RESULTS FOR THE 12 MONTHS ENDED 26 DECEMEBER 2003

Adjustad FBITEA for the 12 months ended 26 Decermbes 2003 grew by $4.4 million (approximately 14%) compared to the

12 months eaded 27 Gecember 2C02. The increase was largely due 1o

- inczmased werkicad in the hydracarbon indusiry, ia particeiar with the award of sigrificant cantracts in the Middie £ast and
Central Asia. The o and gas sector graw by apprexdmaltely 27% in 2003; and

- pattially oifset by a decling in Power work, This was largely altriboted to overcapacity ia the domastic US markes,

RESULTS FOR THE SIX MONTHS ENDED 30 JUNE 2004

Parsons FAC has taded strongly i the six menths ended 30 June 2004, largely due 1o

- inczzased capital spending ia the kydrocarber industry. The il & Gas group cortributed approximately B3% of magging
compared 10 43% and 55% in the 12 menths ended 27 December 2002 and 2003 respectively;

- ovarsupply of power capasity in the US, which resulted in a decline in gas trbing projects. Management increased Parsons
E&Ss exposure te solid fuel and suciear power 1o counteract the decling. The Power group contributed 253% of tota!l margin
in the perind; and

—  maragament’s confinued focus an reducing margin volatility associated with £FPC and L8TK contracts, which has resultad in
an increase in the percentage of the business reprasented by recuzring fame, long-term cast raimbursabie projocis.

3.9 GUTLOOK

Ol & GAS

The outlook for thi o1l and gas sectar remains stroag. Companies are continuing to iavest in major capiial projects, with plans for
acditional projects in lecations whers Parsans £4C currently operates. In addition, energy (rices have encodraged companies @
gxpiore the use of previousty uneceromic energy esources, which may lead te further capital investment.

REFINING, CHEMICALS & PETROCHEMICALS

Activity levels in the refining, chemical ard petrochemical sector have been relatively depressed over the last five years dug tc an
oversipoly of preducis. Temand for these products has begun to secover, Existing facHities are being upgraded in the US, the
hiddle Fast, Sooth-East Asia and Austrafasia. New facilities are alse being ceveloped in Sudi Aratia, Kuwait, Oatar, Oman and
China, with same in the early stages of feasibility evaluation.

POVWER

Carmand for power cagatity is increasing at & growth sate of 4% to % per annum, with growth in developing countries such as
China significantly highsr 1 the US, air gualily preiecis continug to be a growing market as higher gas prices increase the vse of
coal for power generation,
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4.1 RATIONALE FOR THE TRANSACTION

Warley's corperate strategy is focused on the cantirued development and growik of the cempany based o six strategic
differgntizters:

- outstandiag operaticral and comporate performance;

- foces on fong-term contrasts, integrated seqvices and alliances;

— success in project delivery, lazge and small;

- comprehensive geographic presence and industry capability;

- idertification, integration and growth of valug-addiag acruisitions; and

— portfolio of development projects.

The Acguisition wi greally assist Worlsy in further eahancing/achieving these differsntiators.

4.1.7 QUTSTANDING OPERATIONAL AND CORPORATE FERFORMANCE

Parsens EALC's global reputation is built gpen ifs impressive technical capabilities, strang client selationships and a streng

track recosd of suceessiul preiect delivery. The company also has the track record and systems necessary to pursug and deliver
large-scale and comglex prodects. As resource projects continue io grow in size and complaxdty, WorleyParsens will be one of
fewr giobal companies with the resources, technical capabilities and systems to meet the derands of these projects.

4.1.2 FOCUS ON LONG-TERM CONTRACTS, INTEGRATED SERVICES CONTRACTS AND ALUANCES

The Parsons E&D business fecuses on long-tarm proiects. Long-term contracts provide increased revenue visibitity and are highly
compatinle with aléance-based condracts. Allianse-based contracting is an impartanst sfement of Worley's strategy. Coupled with
a ieng-term cantract base, the altarce-hased approash gives Worley the apparturity to broaden the scope of its services and o
lengthen the tenure of its contract relationships.

The scepe to broaden the service offering across the client base of WerleyParsons anrd the eppertunity to extend the long-term
cantracting approach across the mesged business creales gxciting growih prespects.

4.1.3 SUCCESS IN FROJECT DFLIVERY

Parsens FAC has a strong international reputation for preiect delivery. The compary alse has the track recosd and systams
NECRSSATY 10 pursue and defiver large-scale and Lomplex projects. As resource projects continug to grow in size and compéexity,
WarleyParsons will be one of faw global comparies not anly with the rescurces and techaical capabilities, but also the systems,
te meet the demands of these preaects.

4.1.4 COMPREHENSIVE GEOGRAPHIC PRESENCE AN INDUSTRY CAPABILITY

faliowing the Acouisition, WorleyParsers will:

- be ong of the leading globat servics providers to the hydrocarbens sectos;

— have a significantly expanded capabifity in the power secter;

— have in excess of 8,500 empioyees globaily eperating across 29 cobntsies;

— have majar preject execotion centres in Curops, North America, South-Last Asia, the Middle East and Australasia; and

—  have a vastly improved operational base on which o confinug its track record of growth,

The Acguisition grovides Werey with an eppertunity 1o make a step change in its technical capabiities and gecgraphic pressnce,
and create naw opporténities Tos the combined group.

Wartey and Parsons E&D have fargely sperated in differant regicns, Werley's presense in the Asia Pacific and Middle Fast
ragions is complemented by Parsons E&C's coverage of Europs, the Former Soviet Unien and the Americas. This will give the
cambined group comprefensive geagraphic coverage and a glebal operationat base.

The combined group will be able o extend skill sets throogheut this cpesationad base. Worley's offshore o3 and gas, and mingrals
angd metals expesiise can be applied across Parsons F&C's chient base in Europe, the Former Saviet Unien and the Americas.
Simiiarly, Parsans E&Cs globai cagability in large preject management cnshan oil and gas, refining, petrochemicals and
chemicals and power can b utilised acress Worley's operations throughcut South-tast Asia, Australasia and the Middie East,
Thiz combired global reach wilf deliver services to the power, water, minerals and metals processing secloss worldwide,

4.1.5 IDENTIFICATION, INTEGRATION AND GROWTH OF VALUE-ADDING ACOUISITIONS

Sehject to the matters discussed in Section 4.7 2, Worley expects the Acguisiticn to be earnings per share acoretive
ipre-amortization] based on an expected nice menth contribution for the yvear ending 3¢ Jore 2005,
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4, EFFECT OF THE ACQUISITION AND THE CAPITAL RAISING

4.1.6 PORTFOLIC OF DEVELOPMENT PROJECTS

The increased capabifity and coverage of the combingd group may intreduce new projects, bath large and small, o
WorleyParsens. The opporturity to participate in new projects, ranging frem grassseats to fuli-scals cperations fits
the strategic objectives of Warley.

4.2 WORLEY'S PLAN FOR INTEGRATIGN OF THE BUSINESSES

Worley and Parsons EAC have developed a ciose working refationship through their iésting jeint wverturgs in the 83 and hMiddle
ast This existing relationship provides mutual understanding or a range of common business 1ssuss. This has altowad a
compreheasive assessmant of the apportunities availakle to the combined group, as well as the development of a tzansition ard
integration plan as part of the Acguisitian.

Worley and Parsans 240 have sstablished a transition ard integration team thal comprises senior executives from both
companies. The fransition team will cperate through a serigs of joint work groups, focusing on the six key differentiators detaiied
in Section 4.1, The infegration team will ensure, amongst others, that the combined group has reporting, gevesnance, and risk
maragerent systems appropriate for a gublicly listed company. This includss:

— maintenasce of Warley's hapith, safety and environmental standards;

- mainienance and strengthening of the client base of both companias;

- miegralicn of work systems;

- identification of benchmark werk practices across the combined group;

- identification and realisation of synergiss;

- identification of value-adding cpportunitias asress gecgraphias and secters; and

— protection and strengthering of employes skill base,

Aithough both Warley and Parsers E&D are significant participants in the global hydrocarkens industey, there is little gverlap ia
geegraphy of capability. Integration of operations is onfy expected in two areas {the Middle Fast and Canadal and is not expectsd
1 have 3 material impact on the business. A key focus of the transiticr and infegration team witl e to identify arsas where the
gxisting cpesations can colioctively pursus new opportunities,

Providing greater access (o new markets is a key ralionals for the Acguisition. Worley and Parsons F&C have held initial
strategy sessions to identify significant eppertunities that previeusly would be considerad as havirg low probabiity of success
if pursued separately.

Performance in the azeas of health, safety anc environment is a vitally impertart aspect of Werley's busingss. With the aim of
achievirg & zeze harm targe?, Worey recently anncunced the salicut of a global safety leadership program ard an upgrade of
health, safety ard envirorment maragement systems. Ensuring that health, safely and enviranment remain key fecuses of the
WorleyParsens bosiness will be a criticad platform of the integration pian.

In the new integrated structurs, Silf Hall, Chairman and CEO, Parsens E&C, will ba respansibie for cperations in the Americas,
Furape and the Fermer Soviet Union and wifl report to Waorley Chist Executive Officer, Sohin Grill. Oparaticns in Australasia,
Sowth-Last Asia and the Middle East will be manraged within the eigsting Warkey management strucluzs and centinue 1o report o
Johe Grill, Corporate headguarters will semain in Sydney, with a nomaer of the corperate functional rodes to be located within
operalians.

4.3 CHANGE OF NAME

Followirg Completion, it is proposed that Wartey wit be renamed "WarleyParsons Limited”, refiecting the heritage and the
streng serdributiens of beth the Warley and Parsons E&T businesses o the combined group. tThe change of name will be subiect
o Sharensider apgroval at the fortheaming Annual General Meeting of Wosley sharehoiders. i addition, the name "Farsons
ERE" will be retaired and used in selssted markets fo ensure that the strong recogritior and accestance of the Srand remaing
in piace.
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4.4 EFFECT ON FINANCIAL PERFORMANCE

4417 SUMMARY OF EFFECT

Set out below is a semmary of the effect of the Acquisition on Warley's financial performance for the year ended 3C Jure 2004
as if the Acguisitior ard new funding structure was effsctive on 1 July 2003,

Thiz infarmaticn is provided in summary format for Hlustrative purposes only. 1Fs subzject to the information fmitations described
in Ssction 4.4.2 and is aot regresented as being indicative of Worley's view on the future finascial perfarmance of

WaorieyParsons,
Wiy
[Auiitndi
Agir 30 dang 2034°
Revenue 3755
EBITDA 45.0
Capraciation (4.4}
Amoriisation (4.5}
EBIT 40.4
Nt interest insome [/ {expense} 03
Profit before tax 40.7
[1e0me tax expensy 0.3} i21.3
Net profit after tax 307 44.4
NETES:

e

3 are sl ot s e Wodley Al Bepart

4.4 2 INFORMATION LIMITATIONS IN FREPARATION OF COMPOSITE FINANCIAL INFORMATION

The Compesite siatement of net profit after tax set out above 18 based an Woslay's reviewsd pro-forma Statement of Finansial
Parformance for the six months ended 30 June 2004 fwhich is described in Section 5211, Warley's reviewed financial report for
the six months ended 31 Decessher 2003, the Parsons FRE reviewed firancial report for #he six months ended 30 June 2004, and
the Parsons FAC adjusied unaudited results for the six moaths ended 33 December 2003 {"Parsers E&C Managerment Accounis™).
In crder to prepare the Composite statement of aet profit after tax set cut abiove, the foliowing adjustments have been made to
the Parsons EAL Management Accounts:

inclesion of amartisation of Parsons E&C goodwdil on consalidation;
- exclusion of expenses associated with the Parsons BRC pre-Acquisiticn funding struciure;
— inclusion of expenses associated with the post-Acguisitien funding structere; and
— inclesior of pro-forma tax expsnse of the US entities of Parsons ERC that were rot Hable for
LS foderal taxes pro-foouisiion,
Hawees, it is Impostant o aote that dus to e necessardy limited access of Warley tothe accounts, personngl and systams of
Parsens E&L prior to the date of the Actuisition, the Parsons £&C Managemant Accounts have not been adiusted for all items
which may otherwise be adjusted in order to present a pro-forma Statement of Financial Performance of WorleyParsons, it should
be noted, in pariicular, that the Parsons E&C Management Acceents could nat be adjusted for the followirg items:
— the effect of translating fossign cerrensy and intercompany transactions at actual foreige exchange rales
rather thar budgeted rates;
- revenug recognition, which remaing i aceosdance with Parsons £&C rather than Worley pelicies;

reallocation of revenug and exgenses that may relate 1o cther pericds; and
— other adjusteents that eay have been made preparirg the Rl year consolidated Parsens E&AC financial statemants
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45 EFFECT ON FINANCIAL POSITION

Set ot below is & summary of the effect of the Acguisiton on WorleyParsons financial position as at 30 June 2004,

This information is pravided in summary format for illustrative porposes oaly. It is not represeated as being indicative of Worley's
view on the future financial pasition of WerleyParsons. Further dedails of adjustments are set ot in Section &,

Wty Pasinny E&T WorleyParsons

{Austlited] 3 Aifpatmants i#ro- :
AZe 3. 30
Assets
Cash assels 24.1 858 {36.2] 438
Other current assets 1650 1911 5.8 3018
Property, piant and equipment 4.3 189.6 4.1 284
Intargible assels BiC - 324G 385.0
Other nos-current assets 38.3 125 27 545
Total assets 2387 215 296.4 813.6
Liabilities
Current tax liabilities 8.1 3.1 166 7258
InteTest bearing liabilities 1.2 - 1788 140.0
Other liabilities 8.0 203.3 77 25920
Total liahilities 98.3 2084 1531 457.8
Net assets 140.4 121 143.3 355.8

finlorsalion, arsusts specified i U3 doliars
Hi4

4.6 EFFECT ON ISSUED CAPITAL
The effect of the Capital Haisirg on Werley's issued capital is sut out in the table below. The table shows the impact as though
ther Acguisition kad already occurred and been fupded by the institutionad Placement and the Eatitlernent Offer.

Tizerbier of Sharss 2n s

At 7 Ociaber 2004 149,356,711
Newy Shares issced in the Institutional Placemsnt 22 403,507
New Shares issted in the Entitlement Gifer 33,180,380
Tatal Shares on complstion of Capita! Raising 294,850,298
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4.7 EFFECT OGN EARNINGS PER SHARE

4.7.1 COMPOSITE EFFECT

On a Composite basis, the Actjuisition wouid have been approximately 34.8% sarnings per share accretive {pre-amartisation) for
the 12 menths ended 30 Jure 2004, 1t shouid be aoted that this amoent is determingd by referense 1o the Composite Statement
of Financial Performance in Section 4.4.1, and is thersfore subject to the same limitations set cut in Section £.4.2. [¥is 20t
represented as being indicative of Worley's view on the future financiat performance of WerleyParsons.

Warley anticipates that there witl be acditional corporate and integration costs assaciated with the Acquisition, Werley's initial
assessment ndicates these costs will be in the order of $8.C million, although the magnitude of such costs cannet be predictad
with precision [see Section 7.3.1) After adjusting for these additicral expenses, the Acquisition would have been approximately
27 4% garnings per Share accretive [pre-amortisation) far the 17 months to 30 June 2004,

4.7 2 EXPECTED EFFECT

The Discters believe the combined WorleyParsans business will be capable of producing improved financial returns cempared to

gach of Worey and Parsons F&D on & stand-alone basis,

The Acguisition is expected to be garnings per share accretive (pre-amosiisation) hased on a ning monih coniribation far the year

gnding 30 June 2C05. This conclusion is sublect ta reasonable corditions i the markets ir which WorleyParsens operates.

Changes in conditions may result in a materially positive or negative impact on the foture gerformance of WarleyParsons.

Tke main faciors that will impact the foture performance of WarleyParsons are summarised below,

- the outlock for the stand-alane Werley remains strong (see Section 2.8). The compary started the new firancial year with ai
key markels and sectors experiencicg pesitive conditions, in particular Hydrecarbons and Mirerals & Metals. Worlay is wall
positioned throughout the business 1o respond Yo these opportenities, and suljact te conditions zemaining reasonabie i
these markets expects to deliver a further increase in sarpings in 2005;

- since its sale by Parsons Corporation te the ESGP in Janvary 2002, Parsans £&C has expsrienced year-on-year growth in
CBIT (see Secticn 3.8). Subject to reascraltle conditicns in the markets in which Parsons £AC operates, Wosley belisves
that the outlook far the stand-zlone Farsons E&C is also strong (see Section 3.9Y

- Worley dogs rot expect sigaificast revenug synergies in the yaar ending 39 June 2005 as a result of the Accuisition, over
and above revenue growth that each business could expect to achieve 0 a stand-aicne basis given current and exgectad
market cendifions, However, falicwing integration, WerleyParsons expscis to be i a sound position to expiere opoortunities
for additional revenie soLrces and synesgies;

- the goodwii arising from the Acquisition s expected to be sppeodimatzly $324.0 milken. Amartisation charge on this
goccwill is sxpacted to be approximately $12.7 milicn for the nine manths ending 30 June 2005, Howeves, these figures witl
vary deperding on movement in the net assets of Parsons ERC Group betwseen 1 July 2004 and the Acquizition date. The
introduction of IFAS witt have an impact or the reported results of WarlsyParsons tincluding the treatment of goodwill) from
the year ending 30 Jung 2006 [see Section 5.2.7);

- Worlgy preposes 1o fund the Acquisitien through a combination of ordinary equity and debt. The new Facilities {see Section
8.3) wili ber derominated in a mixture of US dellazs, UK pecnds stesling, ard Australian dellars, The weighted average
interest rate applicabie to sich dabt is expecied to ke approximately 5.0% o 5.5% in the vear ending 30 Jung 2003, b this
cannot be gredicted with precision; and

— a3 aresult of the Asguisition, the composite 1ax rate for WarieyParsons is expected 4o be in the sange of 30% ta 35% in the
year gnding 3C June 2005 {stightly above the equivalent pressnt rate for the Warley Group, on the basis these are ne
makerial changes in tax legislation n coentries in which WarleyParsons will operate and there are no matesial changes in the
priasen geographic earings mix of Warley and Parsons E&C.

4.8 EFFEET ON BHVIDENDS
The Board reviews Worley's level of dividend payment, ard will continue to da so after the Acquisiticn, taking indg consideration
firancial performanse, changes to the tax system, ongaing capital requirements and further investiment opporiunities.

The Dirscters have ro present intention, assuming the fuiure availability of sufficient distribitable profit and in the absence of
undoresesn evants, to redoce the current level of dividends per Share as a sesuli of the Acguisition.

However, 1o the extent that an increasing prapertion of Worley's sarmings are desived oltside Australia, itis possible future
dividends wi¥ be franked at a level lower than the historic level of 100%.
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& The Brost & Youny Building Tel &1 2 %248 5555

321 Kent Sest Fer &1 2 9262 6565
Swdrey WSW 2000 B3 Svedney Sock
Australia Enchangs 10172
OPO Box 2646

Fadney MEW 2001
5.1 INDEPENDENT ACCOUNTANT'S REPORT

1% Ogtobes 2004

The Board of Directars
VWaorley Group Limited
tovel 7

116 Miller Street

NORTH SYDNEY NSW 2660

[ear Sirs

INDEPENDENT ACCOUNTANT'S REPORT

1. INTRODUCTION

The Disctors have requested Erast & Young te prepare an independant Accourtants Beperti“our Report®) for inclusien in a

prosgectus {the "Prospecius”] o be dated on or aboot 1% Octsber 2004 relating to the offer by Warlsy of up to 33.2 million new

shares st 54,110 pach to sharehelders. The amotnt 10 be raised in the Capital Raising is approximately $222.9 milion,

W have been requested to pregare an Indegendent Accountant’s Repart on the following financial infosmation (colisctively

refesred to as the "Faancial Infarmation”) as aet outin Ssetien 5.2 of the Progpecius

— the actual consolidated Statement of Financial Position as &t 30 June 2004 and the actual consolidated Statement of
Financial Perfarmance for the six months then ended of Warley (the "Histerical Finarstal Information of Werley"

- the adiusied consolidated Statement of Financial Perfermance for the six months ended 30 June 2004 and the adjusted
consolidated Statement of Firancial Pesition as at 30 Jens 2004 of Parsers E&C Corparation ("Parsons FRC) (the “Adjusted
[storical Financiat Information of Parsans E&C"); and

— the pro-forma consolidated Statement of Financial Perdormance for the six months erded 30 Juns 2084 and the oro-farma
consolidated Statement of Firancial Pesition as at 30 Jung 2004 of WerleyParsons that assumes Completion of the
contempiated ransactions set olt in Section B.1.1 of the Prospecius, and the adiustments set out in Sectior 5.2 of the
Prospecius, as &t the dates stated {"the Pro-Foarma Finangial Information”).

Fxpressions defined in the Praspectus have the same meaning in our Repor?,

2 BACKGROUND

Warley was incorgorated on 2 March 2001 and listed on ASX alter a successful initial pubfic offering in late 2002, Since listig
on ASK, Waortey has contined to grow erganically and via acouisition.

The prircipal purpose of issuirg New Shares is e grovide sufficient capital to Warley fo compiste the acquisitier o1 2C0% of the
cutstanding shares in Parsans EAC. Parsons E&C is a global engineering desigr and project services company.

3. HNANCIAL INFORMATION

The Dirsctors of Worley have prepared, and are responsiale for, the Pro-farma Finarsial Information contained in the Section 5.2
of the Prospscius. We disclaim any respoasibility for any reliance an ous Hepert or on the Pro-Farma Financial Infermation

to which it rafates for any purposa ether than for which it was prepared. This raport should be read in Conjunction with the

fall Prospectus.

Historical Financial Information of Worley

Ernat & Young is the auditer of Worley and has audited the consofidated finansial report of Worley fos the year ended 30 June
Z004 " year report”), and reviewed the consofidated haif vear financial repart for the six menths ended 31 Decembes 2003
{"half year report”]. We have exgressed an urqualified audit opirion and unqualified review statemant, raspectively, on those
financial statements.

The DEecters have compied an aciual conscligated Statement of Financial Perfarmanca for the six snonthe ended 390 June 7004
fy subtracting the haif year report frem the fll year report.

Lishility linited b fhe A ds Act 1994 (NIW)
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Adfusted Historical Financial Information of Parsons E&L

Maragement of Parsons E&T has prepared consolidated Statements of finangial Position and Financial Pesfarmance as at

30 June 2004 and for the six months ther ended using Generally Accepted Accountiag Principles of the U and the existing
accounting pelicies of Parsons E&L,

The irectors have adiusied the histerical financial information of Parsons E&T to confarm with the applicable Australian
areounting standards, other mandatory professionad reparting requirements and the accounting policies adepted by Worley, The
adjusted Histarical Financial Infermation of Parsons £AC has been translated o Australian dollars for the purpose of presenting it
in the: Prospectus.

Adjustments have alse been made to the consofidated Statemant of Financial Performance of Parsors E&D to refiest
comparability and cansistenrsy of reported resuits, fo reallocate revenuss and expenses o the mast agprogriate accounting period
and to refisct reassessmants of accounting estimates.

These adjustments are set oul in Note 4 of Ssction 5.2.1 of the Prospectus.

Pro-Forma Consolidated Financial Information

The gro-farma consaiidated Statement of Fiaancial Performance has been prepared by the Diecters as if the Capital Baising ansd
ther Acquisition had occurred as at 1 January 2004, The adjustments made as part of these pro-forma fransactions are set cutin
Note 4 of Section 5.2.1 of the Prospecius,

The Girsctors have also prepared the pro-forma consolidated Statement of Financial Position of Worley a3 at 30 June 2004 as if
the Capital Raising and the Acquisition had ocouzred as at 30 June 2004, The adjustments made as part of these pre-formia
fransactions are ser out in Nede 1 of Section 2.2.7 of the Prospectus.

4. SCOPE

We have conducted independent reviews of the Firancial infarmation as set culin Section 5.2 of the Prospectus in order to stase

whether, or the basis of the procedures described, arything has come fo our attention that weouid indicate that

ta} the Finarcial information is not presentad fairly in accordance with the measurement and recognition raquizements but aot
the disclosure requirements of appicabls accounting stasdards and ather professianal reporting sequiremsnts in Ausiralia;
and

ihy i the case of the pro-forma financial information, as H the pro-farma fransactions sel out i Sections 5.2.2 and 8.1.% had
occurred at the dates stated,

We have alse considersd whether the adjusiments as described in Note 4 of Section 5.2.1 and Note 1 of Secticn 5.2.2 10 the

Financial Information form a reasonatde basis far the preparation of the gro-farma Finarcial Information,

Our reviews were conducted in accordance with Ausiralian Aoditing Standard AUSS0Z "Review of Finarcial Haperts” ard were

limited to erguiries of Warksy and Farsors ERC personnsl, reading of supparting werkpapess, revigw of the financial statements,

reading of contracts, Directors” minulas and other decuments, analytica review proceduzes apalied to the financial data,

pesformance of ceriain imited verification procedures and establishment of consistency in application of accounting standards

and policies.

These review procedures do not grovide all the evidence that would be required ir an audit, thos the level of assiranse provided

is less than that given in an aodit. We have net perfarmad audits on this fiaancial infermation and, accoscingly, we do not

express an audit cpinion,

We have not condacted an audit or & review on othes financial disciosures conigined within the Prospecius net related o the

Financial Infermation set sut in Sections 5.2.1 and 5.2.2 of the Prospectus. Specifically, we have not audited or reviewed the

cnacdited compesite firancial information a8 set oul in Section 4.4 of the Prospectes.
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5. REVIEW STATEMENTS

Historical Financial Information

Hased on our reviews, whizh are rot audits, nathing has come bt our atiention that cavses us fo believe that the historica
firancial inforseation of Wosley and Parsons FRC as st out in Sectien 5.2 of the Prospecius does not present fairly the firancial
position of Werley and Parsons F&C as at 30 Juns 2004 and their financial pesfarmances as reprasented by the resulis of their
cperations for the six months then eaded, in accordance with the measuremeat and recogrition recuiremaents but not the
disclasure requirements of applicable accourting standards and cihes mandatory reperting requirements in Australia.

Pro-Forma Financial information

Hased on our review, which was not an acdit, nathing has coms ta our attention that causes us te belisve that the pre-forma
Firancial information as se¥ oul in Section 5.2 of the Prospecius dees not prasent faizly the financial position of Wosley as at 30
June 2004 and the resuits of its aperations for the six manths then ended, in accordance with the measuremant and recognition
rgguiremants but not the disclosere requizements of apphicable accounting standards and ather mandatary reporting reguizements
i Austradia, a3 if the peo-forma transactions set oul in Sections 5.2.7 and 8.1.1 of the Prespectus had occerrad a3 al the dates
stated.

£ SUBSEQUENT FVENTS

To the best of cur knowledge and bedief, and based on the work we have perfarmed as described in the scope paragraph above,
there have been ne maternal transactions or events schsequent to 30 June 2004, other than those included in this Prospectus,
which require commant oa, o adjostmant to, the infermation refested to i our repart and that would cause the infarmation
mciuded in the repert 1o be misieadiag,

7. INDEPENDENCE AND OTHER DISCLOSURES

EFrnzt & Young is the auditer of Worley and does not have any pecuniary interest that couid reascnably be regardad as being
capable of aFecting its abifity to give urbiased oginicns on these matters. Ernst & Young wili receive a professicnal fes for the
greparation of our Hepert, certain acguisition dug diligence activities, and assistancs ir drafting the Prospecius,

Ernst & Young is irdependent of Warley and has me: the independence recuisements of Australiar professional sthical
proncuncamants and the Carperations Act. In addition o our prafessional sendees noted above in connection with the offer of
Naw Stares, we acted as asditor of Worley, provided acenunting advice and limited tax advisory and compiiance services. The
provision of these services has rot impaired our independence.

Consent for the inclesien of the indegendent Accountant’s Heport in the Prospectis in the farm and context i which i appears
has been given. At the date of cur Regort, Biis consent has net been withdrawn.

Tk & Jomg.

Ernat & Young
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5. INDEPENDENT ACCOUNTANT'S REPORT

5.2 FINANCIAL INFORMATION
521 STATEMENT OF CONSOLIDATED ANANCIAL PERFORMANCE FOR THE SIX MONTHS ENDED 30 JUNE 2004

ATA WOBLEY PRASONS EAD ABJUSTRENIS  WORLEYEARSTNG
FAEVIEWED] i B iPRGLFEARSAL PR FOEAY
NCTE & NCTE 3 HROTE 48 iFEIEEED
Revenug 197.0 478.0 16.8 B41.8
Cost of Sales {157 B {35783 1.7 (531.59)
Gross margin 44.4 70.4 15.2 130.0
sefling, generad and admiristration expenses (1271 (0.5 0.1 (53.3]
Other incams 5.3 - 1.2 41
Other pxpense (8.2 (0.3 {Z.B) {3113
Interest expense 0.8 - (3.8 i4.4
Degprecigticn/amostization (3.9 2.8 8.0 (14.7)
Profit before tax 24 16.8 {0.3} 40.6
INCeme tax expense i6.2) 3.8 {3.8) {13.6]
Profit after tax 178 12.0 {3.9} 278

Earnings per Share INote 5} {cents) 12.02 nfa nfa 13.17

Bt

spesiliad i US dollars
e 2T

AHEN

Auztralia

RYEK
ollass &l

Note 1 Accounting Policies

The financial information has been prepared in accosdance with the measurement and recagnition requiremsnts it not the
diselosure reguizements of appicable ascounting standards and other mandatary reporting recuizements i Austzalia, 1t is
preparsd in accordance with the histerical cost conventicn. The acceunting policies adopted are consistent with those set oot in
the Werley financial statements for the year ended 30 Juns 2004,

Note 2 Basis of Actual Worley Financial Information

The statement of finarsial perfarmance of Worley for the six menths srded 30 Juns 2004, subject to acdit review, was compiied
from the aodited financial statements for the full yvear ended 30 June 2004 and the half yvear senvdewed financial statements for
ther s sronths ended 3% Gecerber 2003,
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Note 3 Basis of Preparation of Reviewed Parsons E&C

Management of Parsons £&C has grepared consolidated Statements of Firancial Pesiticn and Firancial Performanse as at

30 Jung 7004 ard for the six menths then ended using generaily accepted acccunting pringiples of the US and the existiag
accointing policies of Parsans £4C,

The Dirscters have adjusted the historical financial infarmation of Parsons E&C to cenform with Australian applicablie accounting
standards, ather mandatary professions regorting requirements and the accounting solicies adapted by Worley, The Adjusted
Histerical Finarsial Information of Parsors E&C has been transiated to Austraiian doHars for the purpose of presenting in the
Prospectys.

Adjustmants have also been made o the censelidated Statements of Fiaancia? Performance of Parsons E&T to reftect
camparahiity and censistency of regorted results, to reaflcsate reveruss and expenses to the most appropriate accounting period
ard 1o reflect reassessments of accounting estimatss.

Note 4 Basis of Preparation of the Pro-Forma Statement of Financial Performance

The Pro-Forma Censelidated Statement of Financial Perfarmance represents the actual consoidated Statements of Financial

Parformance of Warley, as desoribed in Note 1 above, ard the actual consolidated Statement of Financial Performance of Parsons

FRL adjusted to assist @ the comparability and cansistency of reporied resuits, 1o refiest the adiustments fsted below instuding

giving effect 1o the transactions associated with the Cagital Raising and the Acquisition as cantemplated in the Praspectus as if

they had sccurred as &t 3 January 2004, The adjustments made to items of revence and expanse aze as follows:

- recognition of cantract revenue and profit or & basis consistent with Worley and in daing so, profits on a specific fiked price
contract wiil oaly be recagnised or compéetion due to the unsesiaindy in determiniag the cests of the contracy;

- amortisation of Parsons E&T gaodwil on cansalidation;

— exclusion of expenses associated with Parsons E&L pre-Acquisition fonding strctare;

— inclusion of expenses associated with the post-Acguisitien funding structere;

- consolidation of WPES, which was previously squity sccounted by Warkey;

— resiatement of the tranglation of certain Subsidiasy intercompany bafances, which are nat entitdled to ose functicnal US doflar
currgncy cnder Ausiralian accourting standards; and

— inciusion of pro-farma tax expense for the US entities of Parsons £&C that were not liable for US faderal taxes pre-acquisition.

Note 5 Earnings per Share

Hasic actual earnings per Share 12.02%

Weighted average number of Shares used as the deneminator in calculating

Hasic actual earnings per Share 148 356,711
Hasic Pro-Forma Earnings per Share 13.17%

Weighted average number of Shares used as the denominator in calcalating
Hasic Pro-Forma earnings per Share 204,950,558
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5. INDEPENDENT ACCOUNTANT'S REPORT

5.2.2 STATEMENT OF CONSOUDATED FINANCIAL POSITION AS AT 30 JUNE 2004
Worley's Pro-Forma Statement of Finarsial Position as ai 30 June 2004 showing the net effsct of the Acquisition ard the Capital
Raising as if the Acouésition and the Capital Raising had occursed on 30 June 2004 is as fellows

HSONG TR ATCRISHT I FUNGERG
ATMS HEVIEWED]  ABJUSTRIEMIS  ASJUSTREENTS
ASSETS
CURRENT ASSETS
Cash assels 281 Eh.G 0B {36.8] 438
Receivabies 844 115.9 8.7 - 208.0
Irventories 17.9 FHIE (.0 - 86.5
Other financial assets 2.7 4.2 0.1 - 7.0
TOTAL CURRENT ASSETS 129.1 2418 6.4 {36.8} 345.7
NON-CURRENT ASSETS
Eraity accounted invesiments 27.8 95 {12 - 36.7
Other financial assets 0.1 - - - 0.1
Property, piant and equipment 8.3 18.0 2.1 - 284
Goodwill 30.7 - 324G - 3547
Other intangihle assels 30.3 - - - 303
Defarred wax assets 8.9 28 43 - 131
Other 2.5 - - 2B 5.1
TOTAL NON-CURRENT ASSETS 1098 315 3242 28 467.9
TOTAL ASSETS 2387 2785 3306 {34.2} 8135
LABILITIES
CURRENT LIABILITIES
Payahles 44,2 90.3 8.0 - 1405
Interest bearing liabilities 104 - 0.8 - 1.7
Deferred income - 83.2 (1.7 - 865
Tax liabilities £.1 31 18,6 - 7258
Provisicns 242 248 34 - 52 4
TOTAL CURRENT LIABILITIES 85.4 206.4 251 318.9
NON-CURRENT LIABILITIES
Interest bearing liabidities 0.3 - - 1280 1283
Defarred wax Habilities 8.9 - - - 9.5
Provisicns 2.7 - - - 27
TOTAL NON-CURRENT LIABILITIES 128 128.0 140.9
TOTAL LIABILITIES 98.3 206.4 251 128.0 457.8
EOQUITY
Contributed souity 108.8 - - 215.4 3247
Risgrves (6.0} 721 305.5 {377 8 i6.0]
Retained profita 36.0 - - 36.0
Erjity attribatable o members of Wosley 138.8 72.1 3055 1162.7) 3547
Outside souity interests 1.6 - - - 1.6
TOTAL EGUITY 1404 721 305.5 {182 .2 3558
NOTES:

atte, armaurls i LIS delians b been comvarsid 1o Austratien dotlars o
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Note 1 Basis of Preparation of the Pro-Forma Statement of Financial Position

Tke Pro-Forma Statement of Financial Position as a2 30 June 2004 represents the audited acteal Conzclidated Statement of

financial Position of Worley as a2 30 June 2004 and the reviewed actual Consolidated Statement of Financial Pesition of Parsons

LR and is adiusted to incorgorate the effect of the following transactions, which ars expectsd 1o oocur subsequent to 30 Jung

Z004 as if they had occarred as at that date;

— receipt of proceeds of AS227.8 milion from the issee of approximately B5.E million Shares in the Capital Baising;

- settlemant by cash of eguity raising expenses including underwriting fees, prefessional fees and other offer costs) estimated
n be A$12.5 miflion, recognised as & redusticn to conirihuted souity;

— settlement by cash of the debt raising expenses estimated to be A32.6 million recogrised as & pregaid bormowing cast;

- borrowing AF128 mition of external debs;

—  purchase of Farsons F&C for US$245 millior fconvertad 1o Australian deliars at ong Austraiian éollar equais C.E9 US dollars,
beirg the exshargs rate at 30 June 2004}, tagether with the payment to advisers of A$D.S milticn of other related
Acouisition costs;

— adjustrents m the fair valoe of vazious Parsens ERC assets and latsilities on acquisition by Warley;

- recepaition of a 45§15 million pre-acquisition distribotion by Parsons F&C;

- vesting and payment of long ferm incentive plan of USS5.9 miflion and US$T.T million respectively;

- retranslation of UK Subsidiaries under Australian accounting standards; ard

- reversal of sguity accounted iavestment in WPES by Werley ard consolidation of 100% theresf.

impact of Adopting AASB Equivatents to 1ASB Standards

Werley has commenced the transitien of accounting pofcies and financial reperting frosm current Avstralian accounting standards
te Australian equivalents of intsrnaticnal Finarsial Regarting Standards {°IFRS"). Wortey is required 1o pregare its first fully 135
cempdiant financial report for the vear ending 30 June 2C05 with restated comparatives required for the 3G June 2005 reporting
period. A project team has been set up to manage the process with the engagement of external consuitants as and when required.
The first phase of the gralect invalved the sdentification and rasking of key risk azeas that may affect Worley or adoption of IF3S.
The second phase is ongeing and invalves detailed analysis of the impact an adogion with the third phase being implementation,
Set out below are the key areas where accounting policies will change anrd may have an impact on the financial repart of Workey
after it completes the Acquisition. At this stage, the francial impact to the group bas not been fully guaniified.

Acquisiiion Accounting

Givea the sigrificance of the propesed Acguisitien, the differences in acouisition acceunting arising from the adoption of AASE 3.
“Busiress Combinations” could be significant. Resiructuricg provisions wili not be able to be recognised on a pre-acouisition
hasis and contingent Aabilities at Actisition Date are fair valued and ircluded i the calcufation of the net assets and Zabifities
acquired. Soodwil is allocated to cash generating cnits. Under AASB3, Worley has 17 maonths following the Actaisition to adjust
the provigicnal allocation of fair values. Refabie estimation of the future firancial effects of these differences is mprasticatde
hecacse the conditions under which a revised fair valuation may everduate are 1ot et knowe.

Goodwill

Under AASE 3 "Busingss Cembirations”, goodwill witl nc ienger be able to be amartised but instead will be subject te arnual
impairment testing at the cash gensrating unit level. This wi resiEt in a change in the Group's current accounting policy that
amostises goodwill, aver its asefdl life kot not exceeding 29 years. Undsr the new pelicy, amortisation wili no forger be charged,
hut goodwill will be written down 10 the extent itis impaired. As there will be a significant compeneat of the cest of assets
acquired attribuetable to goodwili, the increase in reporied earnings will be significant as this goedwill is ro longer amortised.
Hawever, reliable estimation of the futare financial effects of this change ia accoenting policy is impracticable because the
canditions under which any impairment will arise are not yet known,
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5. INDEPENDENT ACCOUNTANT'S REPORT

fmpairment of Assels

Under AASE 135: “impairment of Assets”, the recoverable amount of an assetis determined as the higher of fair value less costs
o sell and value in use. This wilt resilt in a change in the grovp’s cusrent accounting policy that determines the recoverabie
amount ¢f an asset on the basis ¢of discountad cash flows. [Under the rew poficy, itis possible that impaiment of assets will be
recagnised sconer and that the amounts of write-downs will be greater] Retiable estimation of the future financial effects of this
changs in accounting policy is impracticable becasse the conditions under which impaisment will he assessed are not yet known,
fitangible Assets

The Wartey trads name satisfies the conditiens of AASE 138; “Intangible Assets”, with respect fo recognition as an intangible
assel upen iransition o IFARS and will continug o be subiect to an impairment test at gach reporting period i Hne with the
current accounting policy. Should the asset be determined o have an indefiite |Hs in accerdance with AASE 138, there will ke
rio further amostisation,

fncome [axes

Under AASE 112: “incoms Taxes”, Wosleyy wilt be recuézed o use @ halance sheet liabifity method which feouses on the fax

gffects of wansactions and other svents that affect amsunis recognised in either the Statement of Firancial Pesition or a

tax-based balance sheet The most significant impast will be the recogrition of a deferred tax lability in relation to the Worlsy

frade name. Under the cursent accourting goficy, the tax effect of the trade name is not recognised. I is not expected that there

will be any further material knpact as a result of the adoption of this standard.

Shara-Based Payments

Under AASE 2: “Share-Based Payments”, Werlay is recuired to determing the fair valug of rights issusd o empioyees as

remunaration and secognise an expense in the Statement of Finarcial Performance. |t appdies 1o all sharg based payments issued

after 7 Noverber 2607 that have not vestad as at 1 Janpuasy 2G05. Worley alrsady applies the provisions of this standard asd it is

rot expecied that there wil be any further material impact on formal adoption,

Hedge Accounting

Under AASE 139 "Financiad Instruments: Racogniton and Meassrement” i order to achieve a quadifing hedge, the entity is

rerjuired to meet ihi following criteria:

- identify the type of hedge — fair value or cash flow;

— identify the hadged item: or ransaction;

- identify the nature of the risk being hedged;

- identify the hedging instrument,

- demenstrate that the hedge has and wifl continue 1o be highly eHective; and

— dooument the hedging relationship, inciuding the risk management chiectives and strategy for underfaking the hedge and
how effeetivenass will be tesied.

Worley hedges a specific identifiable cash flow transaction with a specific hedge contract, Bach transaction is individually

docementad, reviewsd, and measured for effectivensss. 1t is not expected that thers will be a material impact as a resul? of

adoption of this standard.
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6. BOARD OF DIRECTORS AND EXECUTIVE GROUP

8.1 BOARD OF DIRECTORS
Worley's board of disectors is composed as follows:

JOHN GRILL
CHIEF EXECUTRVE OFFICER JOHN SCHUBERT
CHAIRMAN ANG

NON-EXECUTIVE DIRECTOR

RON MCNEILLY
DEPUTY CHAIRMAN AND
MNON-EXECUTIVE BIRECTOR

DAVID HOUSEGD
CHAER FIMANCIAL OFFCER

GRAHAME CAMPBELL ERICH FRAUNSCHIEL
NON-EXECUTIVE DIRECTOR MGN-EXECUTHE DIRECTOR

BILL HALL
PROPOSED DIRECTOR

SHARON SILLS
COMPANY SECRETARY
AND GROUP TAX MANAGER

JOHN GREEN
MON-EXECUTI
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JOHN GRILL

CHIEF EXECUTIVE GFFICER

John jeined ESSE Australia in
1968, then moved in 1971 1o be
Chind Procutive of the eatity that
secame Whalehan Gt and
Partnars, This specialised
canstlting practice acguired the
husiness of Warley Enginesring Piy
fudin Australia in 1987, John has
persanal experdise in every aspact
of project delivery. Me has acted
far st of Werley's maios clignts
ard remains closedy invoived at
hoard favel with Weiley's inint
VENTLres,

JOHN SCHUBERT

CHAIRMAN AND
NON-EXECUTIVE DIRECTOR

John jeined the Worley advisery
hoard as Chairman in August 2000
and will retire as Chairman
gifeczive at the conciusion of

the Anrual General Meeting on 15
Novermber 2004 but will remain as
a Nan-Executive Dissetor ontil
2005, A chemical engineer by
traéning, Jehn cemmeancad his
caresr in 1968 with £554 in
Austradia, In his 24 yaar
relationship with ESSO, Jehn held
many positions in Austratia and
irterrationally, colminating with
fis appointment as Chairman and
Managing Director in Austraiia, a
position he held for six years. In
1933, Jahn was appomiad
Managing Director of Pionser
Intesnational and led that busingss
ta its merges with Mansee plein
May 200C. Jehn is corrently Deputy
Chairman elect of Commorwealth
Bank of Austrafia and Chairman of
37 Therapias Limiled, Johr is also
director of Oantas Airways Limited,
BHP Billiten Limited and BHP
Hilkzton pic,

RON MONEILLY

OEPLTY CHAIRMAN AND NON-
EXECUTIVE DIRECTEOR

Han is a member of the Weray
Audit and Risk Committer and has
hown elected 1o replace Jahn
Schubest as Chairman fnHowing
the Anrual General Meeting an 15
Novernber 2G04, Ron is currentiy
the Deputy Chairman of BlusScope

Steel Limided {pravicusly BHP
Steal] and has over 30 years'
axperience in the steel indusiry,
on joired BHP Billiton in 1962 ard
nas hald positions with BHP
Hilfitan including Exesutive Directar
and President BHP Mirerals, Chigf
Gperating Officer, Executive
General Manages and Chief
Fxpcutive Officer BHE Stesl,
General Manager Trarspart,
Gengral Manager Leng Preducts
Civision and General hanager
Whyatia Warks. Ron is also the
Chairran of the Maetbaurne
Husiness Schoat, Chairman of
Ausmelt Limited, Director of
Alumina Limited, and a farmer
director of GH Michell Haldings Pty
timited, OCT Resources and
Tobemakers of Australia.

DAY HOUSEGO
CHIEF FINANCIAL GFFICER

Cavid joined Woslay in July 1988,
Cavid led the corparate
rgorganisation and sebseguant
iritial puidic offering ard listing on
ASK of Wariey in 2002 and
represents Wosley on a number of
its jnint venture companies, His
finance experiance covers busingss
development, corporate strategic
planning, invesimant evaluation,
irviestor relations and management
asceenting systems develogmant.
Prior to jaining Worley, David held
senior finance reles with Coca-Uola
Amatit. Pravicusly, David worked
far & rumber of firms i the UK ard
heid a variety of acceunting
noaitions with AAP Revters and
IBM Australia

ERAHAME CAMPBELL
NON-EXECUTIVE DIRECTOR
Grahame was Managing Girectos
of CMPS&F from 1887 to 1895, cre
of the largest sngiresring and
project masagement greups in
Austratia, Grakame has over 30
yaars’ axperiense @ the
management of majar Australian
and offshere infrastructire projects
instuding cil, gas, road, 7ail, mining
and mirezale projects. Grahame is
currently a director of $uka
Hescurces Limited and the Macro
Engireering Council {Sydney

Linvarsizyl Grahame is a past
President of the Association of
Consuiting Enginsers Austzalia and
ther Awstralian Pipedine Industry
Assaciation, Grafame was a
member of the Worley advisory
board for four years.

ERICH FRALNSCHIEL
NON-EXECUTIVE DIRECTOR

Erich 1s ther Chairman of the Workesy
Audit and Risk Committes, £ch
revired as an Expcutive Girector and
Chief Firancial Officer of
Wesfarmars Limited in July 2002,
Erich is & director of Woadside
Petrofeum Limited, West Australian
Newspapers Holdings Limited,
Fandiand Assaciated Limited,
Rzhokank Australia Limited,
Wasfarmaers Federation Insurance
Limited and Lumiey General
Insurance Limited. £6eh's sarly
bisiness career was in the
petrofeum marketing and
managament consulting industries.
Ir: 188%, he ioined Australian
Industry Development Coraoration
whire he worked in projest lending,
irvestment banking and verture
capitat investmand, In 1984, he
joined Westarmars Limived to stast
the company's orajects and
business developmest functicn, in
4988, he became Genaral Manages
of the groog's commercial division
and was appointed Finance Cirsctor
in 1982,

JOHN GREEN
MON-EXECUTIVE DIRECTER

Johr was a member of Worley's
advisory board far ning years prios
1o listing, including a period as its
Chairman. Jofin is aisc a member
of the Nominations and
Remuneration Commities John is
an investment baniker st Macguarie
Bank where ke has been an
axpculive directos since 1993,
John's prior professionat career
was in faw, including as a partnar
i law firms Freehills and Cawson
Waidron, dohn i a director of the
tdacouarie Bank Foundation,
tacguario’s Philanthropic
foundation and is also a directar of
The Centre for Indeperdent
Studies, a nat-fer-profit puldic

policy “thirk tank”, #Heis a membey
af the Finance Commitdes of the
Children's Hospital at Westmead,
Previnasly, he was a membar of
ASK National Listings Committes
and hald & number of positions in
the Seeurities Instituie of
Ausiralia.

I+ 15 the intention of the Board that,
subsequent fo Completion of the
Aoruisition, Mr William (8ill) MHall,
Chairmar: and CEG, Parsans FRC,
will join the Board.

BILL HALL

PROPOSED DIRFCTOR

Williar (Bilf) Hall became
Chairman and £EO of Parsons E&C
Corporation in ZOCZ. Prios to this
currant poesition, he served as
Prasident of Parsons Energy &
Chemécal Grogp Inc. {1987-2001),
Prosident of Farsons Procass Group
Inc. (1895 - 18873, President of The
Ralph M., Farsons Compary {1892
1985], and Senior Vice President
and Manager of the Petrofeum &
Chemical {P&C) Division with the
company (1989-1991). 8ili has 2
25-year tenure with Parsens CAC.
e has a Bachelor's and Master's
degres in Chemical Eagingering,
and has compisted the Pxecotive
Program at Stanford Universizy.

SHARDN SILLS

COMPANY SECRETARY AND
GROUP TAX MAMAGER

Sharon Sills s a member of The
Institute of Chartered Accountants
of Australia and Charsered
secretaries Austratia Lid. She has
OvRT 12 yRars’ exoersnoe 0
taxation, both in the prefession and
in commarce. Prior 1o jeining
Worlay, Sharon was a Taxation
Maragar with Arthur Andersen and
briefly with NRMA Limited. Sharon
jnined Worley in May 2000 as
Groep Yaxation Manager and
assisted with group restructaring
pricr ta the initial pubfic o¥ering
and with the fistiag of the
company.
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6.2 CVS OF KEY EXEEUTIVES

JOHN GRILL

CHIER EXECUTIVE DFFICER
Johin joinsd ESSO Australia in
1868, ther mowved in 1971 10 he
Chiaf Exgoutive of the entity that
hecams Whelohan Grill and
Partners. This speciatised
consulting practice acquired the
business of Worley Eaginsering
Pty Ltd in Australia in 1887. John
has persenal expertise in every
aspect of project delivery. He has
acted for all of Worley's major
ciients and remains clossly
invalved &t board level with
Worley's [ning venteres.

BilL HALL

PROPOSED DIRECTOR

Witliam (Bill} Hall became
Chairmar and CED of Farsons F&S
Corparation in 2002, Prior to this
currant position, ke served as
Prasident of Parsons Energy &
Chemical Group Inc, (199720011,
Prasident of Parsans Process
Groap Inc. (1985 - 19978 Prasidant
of The Ralph M. Parsons Company
[1952-15895), ard Senior Vice
President and Manager of the
Petroleum & Chemical (PAC
Civision with the comgany (1988
1991). Bi# has a Z5-yaar teaure
with Parsens F&C, He has &
Hachelos's ard Master's degree in
Chemical Ergireszing, and has
campleted the Executive Program
at Stantord Univeraity.
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DAVID HOUSEGD
CHIEF FINANCIAL OFFICER

David joired Weriey in July 1998,
David ied the corporats
recrganisation and subsequent
initial public offering and listing
on ASK of Werley i 2002 and
represants Waorkey on & numhber
of its jeint venturs companies.
Mis firance experignce covers
busingss deveiopment, corporats
strateqic planning, investment
evaluation, invesior relations and
maragemsant accourting systems
deveicpment. Prior 10 joiring
Worley, Gavid hedd senior finance
rofes with Coca-Cela Amatil,
Previousty, Gavié worked for a
number of firms in the UK and
held & varigly of accountiag
positions with AAP Reuters and
IBhA Australiz Me has & degree in
Business Administration from
Masruarie University, and s a

fellow of e Australian Soeciety of

CPAS,

DAVID BAUGHEN

Cavid joined Pazsons F&C i 2003
as the Managing Uirector of
Parsons £AC Furope with
responsibiiity for Corope, Africa
and the MEddle East. David brings
75 years of internationad
gxpariense in the hydmcarbon
inglustry, on twe previous
ceCasions as managing directar
and has also held serios positions
ir: gngireering ard business
development, He helds a Bachelor
of Svience and a Master of
Science i Engingering. He s a
Charterad Engineer and a mamber
of both the Institution of Civii
Engingers and the Institution of
Stractural Engineers and a
member of the Institute of
Girectoss.




PETER MEURS

Pater joined Worley in 958
and has functionad in
groject maragemant and
cormpany developrent salos
instuding establishing the
faundations of Werley's
process busingss, the
gstablishmant and growih
ot alliance and integrated
Senices contracts

in. the Mydrocarbons and
Minerals, hMetals &
Chemicals groups and the
development of Worley's
New Zeaiand husiness.
Pater is respanzible for
Waorkey's Ausfradian
lazations and is the Chief
Erecutive Sificer of
Transfisid Waorley, with a
Hachalor dagree in
Mechanical Eaginaering
and a Fellow of the
Instittion of Enginesars,
Austraiia. Peter is alsc a
member of the Australian
Institite of Sompany
Girectoss,

JEFF OSBORNE

Jeffis the Senior Vice
Fresident - Business
Deveiopmant responsible
for all glokal sales and
rarket strategies in the oil
and gas, rafining,
chemicais, petrochemicals,
and povwer markets, He has
over 35 yBars BrpEnence
inine years” working
internationatiy) in the
precess industrizs including
oH refining, petrockemicals,
specialty chemicais,
hictechnolagy, ard
pharmaseoticals. jeff has a
Bachedar of Sciznce in
Nauclear Enginearing ard
was & member of the
American Institute of
Chamica? Enginsears.

ECWARD PAGAND
Leward oired Parsens E&C
ir: 1958 after helding senior
firancial pasitions at The
Shaw Sroup and Kvaerner
Jaha Brown, Edward brings
over 20 yaars of experience
ir: the ol and gas, chemizal
ard refining industries. As
Parsens E&C Chief
Operating Officer, he i
rgspensiblie for engineering
argd sonstruction
management serving the
powar, cil and gas,
chemical ard refining
markets across the giche,
Léward holds & Master of
Blaingss Administration
ard a Bachedor of Stience
ir: Ascounting.

IAIN ROSS

With respansibifity for
Worley's Mydrocarkons
greep, fain began his caresr
in the UK North Sea
working for Coroce [GK) in
1883, Me worked for
internationat o and gas
companies inciuding
McDermott Irterrational
Inc, Jaha Brower and Amer
Engingeriag priof to jaining
Worley in 1854 as manager
of the Brunsi office. lair
has a Bachelor degras in
Mechanical Enginesring
and is a Faliow of the
Institution of £nginsers,
Aastralia,

ANDREWY W0OD

Antrow has over 20 years'
gxperience in the cil and
gas industry and was
responsible for Warkey's
imnterrational lesatians.
Apdlrew will be responsibla
far integration
management, Andrew has
heen responsinle for
Wartey's expansicn into
Thailand, the Middie East,
Canada and China. He holds
a Bachelor degres in
Ergineezing and Graduate
ipicmas in Finansial
Management and Laboor
Management Hefations, e
is also a Fellow of the
Instituticn of Engineers,
Agatraba,
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7.1 INTRODUCTION

This Section discusses some of the sisks associated with the Acquisition and with an investment in Warley and WoerleyParsons,

It should be read in conjunciion with Section 3, which includes sdditionat detail on the Parsons £AC Group and the busingss risks
and opoortenities associated with it

Potential investors should read this Prespectus i iis entirely, carefully consider their personal cioumstances ard consult theis
stockbroker, solicitor, accountant or prafessional adviser before making an invesiment decision.

7.2 GENERAL RISKS

721 GENERAL INVESTAMENT

There are risks associated with investinent in equities, generaily, The trading price of shares in Worley may fluctuate with
movements in equity capital markets in Austrafia and internationaty.

It should be noted that there is no guaranize that the New Shares will frade at o7 above the Apalication Price,

727 GENERAL FCONOMIC CONDITIONS

Warley's operating ard financial perdformance is infleenced by a variety of general econemic asd business conditions including
the level of inflation, interest rates and exchange rates and government fiscal, monetary and regulatory pelicies, and this will
cantirue to b2 the case for WerleyParsons. Prolenged deterioration in geagral scongmic conditions, including an increase in
mtesest rates or decrease in consumes and business demand, could be expected o uitimately have an adverse impact og
WarteyParsons aperating and firancial performanse, although because of the extended time periods invelved in many of the
grojects in which WarleyPazsons is invelved, the impact might ast be immediate.

7.3 RISKS ASSOCIATED WITE THE ACQUHSITION

737 WORLEY MAY NOT RFALISE THE BENEFITS IT EXPECTS FROM THE PROPOSED ACIUISITION.

Warley has undertaken substantial doe difigence, and prepared a detailed financial analysis of the Parsons E&C Sroup, in
cannection with the Acguisition. In preparing this analysis, Warley has relied on information provided by Farsons Corporation ard
Parsens FAC. To the extent that the actual results achieved by the Parsans £&C businesses are lower than these indicated by the
imformation so provided o by Warley's aratysis of it, there is a risk that WarleyParsons' future prefitabitity could be undermined.
In garticutar, Wariey may not be able o successiully integrate ifs aperations with those of Parsons E&E or to realise over fime
the full benefits that Worley anticipates fram the Actuisition. The Acquisition involves the irtegration of businssses that have
oreviously sperated irdependently, in addition, Parsons E&C has operated as a separaie business anly since January 2002,
Integration of the businssses will involve, amang cther things, cocrdinating geographically separated organisations, integrating
camplex informatien fechnology systems, integratiag persannal with divarse business backgrounds, acguizing and developing
coordinated pelicies on cosporati services such as freasury and insuranse, and cosmbining different corposate and woskplace
cultures,

Integration of the Worley and Farsons E&T businesses i a key aspect of the Acquisition and a significant endertaking of itself,
particuéarly given the scaie of the twe businesses and Parsans EAC's refatively short life as ar actenomaus busingss. The process
of integrating operations coudd, among other things, divert managements attention, infersipt of reduce e performance of the
activities of one o7 mare of the businesses, and it in the loss of key personned, any of which could kave an adverse aHect on
VWaoreyParsons' business and financiai condition,

To addrass this risk, Werley has developed a comprehensive transitior and integration plan, which is described in further detail
i Section 4.7, A transitier and infegration team comprising serior executives from both Werley and Parsons E&C has besn
established. Werley considers i1s successiul integeation of acnuired businesses as a core skill that has led 1o Hs groweh over the
last 1C years and is confident of its ability to integrate the Wosley and Parsans £&C businesses.
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7. RISK FACTORS

7.3.2 ASBESTOS

Based on its due dHigence investigations, inziuding an analysis of available insurance coverage, and i fight of the continuation
and extension of the existing indemnity and ashestos claims adminisiration arrangemants between Parsers Corporation and
Parsons FRE, Waorey is not aware of ary sircumstance that is likely o lead ta a matenial unindernified exposurs for
WorlayParaons in respect of asbestes liabilities after Zompietion.

Cestain mermbers of Parsans EAC Groop {which, from Completion, will becomes Subsidiaries of Weriey) and other Subsidiasias of
Parsons Carparation, have been, and continue to be, the sukjest of litigation relating o the hardling of, or exposurs to, ashestes.
These slaims stem primarily frem work performaed by these entities in the 1950s and 1850s as design or construstion engineers
invelved in the constriction of several cil refinerias, petrochemical faciHities and stesl mils in the US. As design of censtruction
engineers, these Subsidiaries are alleged 10 have diected asbestes o be instatled on these proiects. The plaitiffs in the
litigaticn genarally claim that they os family members worked in various capacities {such as tradesmen or labeurers) at thase
sites, where thay were allegedly exposed to asbestos. In general, the ciaims are bodily injury Siaims brought by workers or
families of workers who have contracted ashestos-redated illness,

Various members of the Parsens E&C Grop are, along with members of the Parsons Sorporation Groug, believed, based an a
revigw of availabie pelicy information, to be named as insureds under various poficies of insurance which are believed o provide
coverage, subject to varicus limits, against asbestes liabilities. It sheuid be noted, however, that given the time periods invelved,
defiritively identitying and proving coverage can be problematic. In addition, policy language is sometimas unclear of policy
documentation mcomplete or missiag,

Ta dale, the ashestos liabilities of the Parsons Corperation Grovp and the Parsons E&T Group have resulied in aggregats
indemaity paymeants 1o plaintiffs and defence costs which the Directors believe are not significart in relation tg the Acguisition
as a whole, All deferce costs and indemnity payments have been covered by insurance.

The history of ashestas litgation in the US has been highly velatile and unpredictabie. Moseover, i1 is aol possible o predict the
divelopment of future asbestos claims against the Parscrs E&C Group or the likelihood that the current payouts puzsuant to
setilemants witl remain consistent. Factors that could unpredictably ard adversely affect the Parsans EAC Group in this regard
inclzde (but are nat limited tof;

- urinsured punifive verdicts;

—  filings ir anfavoorable jurisdictions;

- nsolvencies of, or adverse fabiity aliccations amongst, co-defendants, insuress or indamnifiers;

— acceleration in the rumbes of new fHirgs against the Parsces Corposation Sroup or the Parsens E&C Grocp; or

- emergence of unfavourable evidence against the Parsons Corparation Groug that may rot now exist or be kagwn,
Aecordingly, no assurance can be given that ashestos claims made against members of the Parsons E&C Sroup or the Parsons
Cospozation Group will continue 1o be immaterial, that insurance policies wil continie to cover such claims {ncluding as a result
of the exhausticn of limits on covirage), of that the relevant insurers under such pelicies wil remain soivent,

Ta mitigale against these risks, and as & key term of the Acquisition, Parsons Cozpozatior: has agreed to indemnify and hald
harmizss Worley and its affiliztes {including the Parsens E&C Group! frem Compistion against &l claims, costs and insses arising
as a reselt of ashesiog ciaims relating 1o facts or circumstanses cocurring prios to Sompletion, undes the terms of the Ashestos
Indemnity and Claims Adménistration Agresment described in Secticn 8.1.3. Parsons Corgoration i a substantial commezcial
anferprise {2ee Section 311 Neverihedess, should appropriate terms be available and the Cirectoss consider it desizabie, Waorley
will also consider purchasing additional irsurance ir sugport of the Parsons Corparation indemnity.

In the Directors’ view, the risk of asbestes liability associated with the current and proposed business speraticns of the Parsons
L&T Group ias npposed 1o historicad claims) faliowing Complition i fow.
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7353 CONTRACTUAL

In acguiring Parsans EAC, Worley may becoms liable far any liguidated damages or penalties assaciated with delays te projict

delvery, cost overruns or defective works (which can be caused by factors beyond Parsons ERC's coatrol), particulariy uades

cantzacts undertaken by members of the Parsons FAE Group on a L5TK basis. Parsons FAC also faces polential “bricks and

mortar” zabifity under soms contracts. These issues are described holow,

LETK contracts

Prior 1o its sale by Parsens Corporaticn, LSTK contracting accounted for & sigrificant perticn. of Parsons FRC's revenuss, LSTX

cantracting, by its nature, has a significantly higher risk prefife than contracts that are reimbursabie, as the contractor assumes

the liability for the totat cost of detvery ¢f an engineering sroject. Parsons E&C contirues ts manags a small number of these

{5TK contracts.

Warley has identified petential claims with respect o the fellowing projiects, which are cndertaken on a 18TK hasis:

— a3 contract between Parsens E&C and Hrvatska Blectzpriveda ["HE") in Sroatia to provide EPC services with respect ta a dual
fired power Tacility entesed inte in March 1398, The amoants & dispute under this contract total approximately U887 miltien.
In additior, if the powes plant does net meet certain performance sriteria, HE may calt on a US$10 mithon letter of sradit
provided ty Farsons Corparation, for which WosleyParsens will be responsibla from
Comepietion; and

- projects andertaken by a joint veaiure hetween Parscns E&C and The Industriad Company to provide EPC services 1o Fractebel
Power Incarporated with respect (o a nember of dual-fired power faciities i the US, The amounts in dizpute i relation 1o
these projects total approsimately BS$17 million,

“Bricks and mortar” Habilities

The provision of some services by Parsons E&D carmies with it the risk of fiability for losses arising from defective werk, including

the reperformance of services and/or the restoration of materials or progerty (o called “bricks and mortar” liability) ard indirect

or conseguential lnsses suffered by third parties. Generaily, Parsons ERC seeks te fimit or exciude liability for such losses in its

cantracts ard/or to mairtain appropriats levels of professional indemnity insurance. However, insurance and contractua

arrangements may nal adeguately protect it against Habitity Tor all fosses, including ervironmental losses, property damage or

lessas arising from business interrugtion. Worley may also be urakle fo maintair insurance at levels of risk coverage or with

deductibles that it considers apgropriale or negotiate adequate contractual Emitations on liability, Any fosses falling sulside the

scope of insurance or confraciual liméts may advessely affect Parsons EAC'S sarnings and cash Hows.

Ongoing management

The Board is satisfied that the current cantracting culiure of Parsans A0 iz based on the provisicn of cost reimbursable ar lump
stim services anly contracts, which is consisient with Worley’s owr coniracting appreach. While the abovementioned issues
amount 10 exceptions to this appreach, and will require careful management after Completion, the Girectors are comfortatde with
the sverail level of certraciual risk being assumed as a result ¢f the Acguisition.

7.3.4 SENSITIITY OF EARNINGS T0 PROJECT REVENUE

& significant portion of Parsens E&CS revenue relates to specific projects and is earned over finite perisds. Project revanus,

fy irs nature, has the potendial o vary sigrificantly between years and is sensitive 1o increases and decreases i the level of
indusiny activity,

[ agdition, 3 the short fo mediom term, Parsons &0 perfarmanca is dependent on the successiui completion of a refatively
small number of large preiects which are fecated in the Farmer Sovielt Uaion, ard which may therefore be subiect to the risks
dascribed ir Section 7.4.1. Difficulties or delays in the completion of thess prajects, the financial distress of clients, or localissd
meidents of social or politizal instabifity, warfare or femerism, may materially impast on WarleyParson's performance.
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7. RISK FACTORS

7.3.5 CONTRACTUAL DISPUTES, LITIGATION AND OTHER CONTINGENT LABILITIES

On Comgpleticr, Warkey will acouire all the entities in the Parsans E&T Group, and will therefere assume contingent liadilities of
those entities, for which it may not be adequately indemeified, This insludes potentiad liabilities in respect of contraciuad disputes,
litigation and other cantingant liakilities. The Stack Purchase Agreement confains & nomber of warranties and indsrnizies by
Parsans E&T and the ESOF in refation to such matiers. Parsons Cosporatian has alse, in the Mutual Indemnity Agresment,
separately provided a number of indemnities, sach of which may be called upon in conasstion with known of unknown liabiitiss of
the acrpired busiresses. The terms of these agresments are described in greater detail in Sections 8.1.% and B.1.6 respectivaly,
Worley can effer no asswrance that warranties and indemnities contained in the Acouisition Agreements wil be sufficient to cover
ali liabiitizs, claims of occursensces in refation fo contingent Eabilities, should they eventuate. In particolar, Warley's remady for
breach cf the warranties and representations in the Stock Porchase Agresment is generally limited 10 a claim agairst the funds
hedid in escrow, heing US%10 million, which may ke fusther redoced undar provisions of the Stock Purchase Agreement which
permit the offset againat the estrow funds of amounts by which cerain identified Parsons &G grojecis exceed their expetted
gross prafit perfermance. In addition, the funds remaining in escrow are released from escrow on 31 Decembzer 2006 1 is possible
that the aggregase claims by Worley under the Stock Purchase Agreement may exceed USE1C miilion, or that claims only arise o
accrue after 31 Decermber 2008, Once Completion has occurred, Warley has ne right to seek recompense from Parsons E&C or the
ESOP in excess of this amaunt or beyend this date,

Worley's rght to claim against Parsens Corporation is not subtject 1o any similar caps oa, of tme limits to, liability, Worley can cifer
ro assurance that it will be able o successtully recover the full amaunt of any indemnities claimed from Parsons Cerporation.

As part of its doe diligence review, Worley reviewed ard assessed known contingert liabilities of the Parsens E&C Group. Where
aporopriate, provisions have beer mads, confraciual reprasentations o7 warranties sought, os the expectsd impact of the
liabilitizs considered.

7.3.6 JOINT VENTURE FARTNERS AND ARRANGEMENTS

Parsons £4T s involved in a number of joint ventuses (see Section 3.7). In most of these, Parsans E&C has a noa-controing interast,
The gaverring arrangements of some of these joirt ventures provide that key matters and decisions raruire the agresment of
Parson £&C's joint venture partners. Parsons E&T may be unable o reach agreement with its jeint venturs partners concerning
these marlers, or may ondy be able 1 de 5o on less favourable terms than would otherwise be the case if 1t had a coatrolling
interest, and this may affect the operating and finansial performance of Parsons E&C generally.

In additior, in some cases Parsons F&S provides guarantess or indernnities covering joint and seversd labifities of the joint
veniures. These guaraniees may be calied cpon as a result of conduct by certain inirt veniurs parties over which Parsons E&C
has na or limited condrol.

several jeint veriurg agreemants to which members of the Parscns E&C Gredp are a parly, cantain change of controd provisions
which provide far automatic o7 veluniary termiration on & change ¢f controd, such as will sccur on Completion, which may alse
provids fer the ner-changing party to elect te continue the project under the jeint verture terms and conditions. Wozley has
sought the consent of the refsvant parties 1o the change in contrel of Parsons EAC, o7 will do so i a timely manner, and belioves
that the nature of Parsons ERC's selationships with the [2int venture paringrs is such that the risk of termination is low.

7.37 FORFIGN FEXCHANGE RISK

Worlgy, as a company which cperates in many countries arourd the warld, is expesed to movernents in exchange rates, the
impact of which cannat be reliably predistsd. Wodsy manages its foreign exchange risk 1o minimise the adverse impact of
currgncy movemants on its cash flows, The company's forgign exchange hedging palicy inchides, bt is rot limited to, forsign
currency erivalive instruments (such as options] asd forsign currency bermowings.

As part of the Acqguisition, Worley has alsc made arrangements to hedge its fereign exchange sxposure to the Purchass Price of
LiS§245 mittion from the date of anrouncement ta the date of Completion, Worley has entered into fareign exchangs coptracts o
kedge USE120 méion of the Purchase Price at one Australian daliar equals 07185 US doffars. The remainder of the Purchase
Price will be hedged thraugh US dollar derominated bermowings. If ther Acquisition does not Complete, Werley may incur either
profits of fesses from entesing and exting these arrangements.

A areseit of the Acquisition, WareyParsons' sngging expesure to fareign currencies s expected to increase. Warley may enter
intc hedging arrangements to mitigate this foreign cormensy expostre {see Section B.4: The Acruisition invoives sigrificant
assels, Hahilities and garnings denomiratad in cusrencies other than the Austzalian dodlar, in particular US dellars ard UK paund
sterling. Thise assets, Habitities and sarmings will therefore e exposed to flustuations in exchange rates betwesn these
currencies and the Australian daliar,

The facilities are expectsd to be drawn ia U8 dollars and Australian dollars, whick raturally hedges seme cashflows.
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73 8 INTEREST RATE

WarleyParsons, as a borrower of meney, witl be potentially expased 1o advarse mavements in interest rates. While this exposure
may bs managed using inferest rate hedging (see Section 8.4}, the company may have residual exgosore which may resultin an
acdverse impact on ifs fnancial perfarmance.

Warley witl ke barrowing approximately ARY28 millien ender the Faciéties 1o party fund the Actisition, which wilf substantially
Erease its gearing and thus its exposure to inlerest rate movements. The debt under the Facilities wil be denominated ina
variety of currencies icluding US dofars, UK pounds, Furos and Australian dollars. Accerdingly, this debt will be subject 1o
diffarant intersst rates and nterest rate risks,

7.3.8 RETENTION OF KEY PERSONNEL

The operatieg and financial performance of Parsons FAC, ke Warley, is largely dependent on its ability te retair and attract

iy pRISONNEE

VWhilst svery effort is made o retain key employees and confractars and o recret new personnet as the need anses, lnss of a
aumber of key personnel may adversely affect the earnings or growth prospecis of WorleyParsens, The Parsons EREC Group has a
glatively aged senicr management base, and there is a risk that a numbar of key and senior personre! may retire in the near
future, This risk is enhanced by the likely improvemert in the financiad pesition of mary of these empicyees arising from the
Acguisition, Althoogh Parsons E&D has developed succession plans and mentaring grograms o address this issue, there is a risk
that approgriate staff may net be attractad to these offices for the same cost or &t all.

Key sta#f have been identified as part of the dug diligence process and execttive service agresments have been ar will be put in
place for seniar maragers in the Parsans EAC Group. Ar active key staff management process is plarned as part of the
ntegration process.

7370 TAXATION

Parsons E&C is prasently owned by the ESGE The £ES0P is a gualified employes reirement glan that is designed o invest
grimarily in stock of the spensering comgany. Under the E50P structure, Parsens E&C was not required to pay US federad incoms
tax and certair stats intome taxes, although Parsens E&C was still subject te insome taxes in other juzisdictions, primarily

Karakhstan, Kowait and Abu Dhabi,

Parsons F&L's tax paying status wil change significantly as a sesult of the Accuisition. Whilst significant effost has been made
te quantify the level az which Parsons FRC's earnings will be taxed goiag forward (and 1o appropriately normalise histerizal
results isee Sections 4 and ), the Parsons EAC business invelves cpprations across numersus tax jurisdictions, and the finangial
parformance of the Parsons BRC business, and therefore WosleyParaons, may be impacied by upanticipated variances from
antivipated levels of taxation.

Varistions in the taxation faws of Agstralia, the LS, the BX and the other sotntsies in which Werley and Farsons E&L cperate
couid materially affect WodeyParsons” financial performance. The interpretation of taxation law couid also change, leading to

a change in txation reaiment of investiments or activities. In some iurisdictions inwhich Parsons E&E currently operates, the
apphcation of tax law and poficy 0 particular facts can e complicated ard potentially unoeriain,

In the coarse of due ditigence, Wosley ientified semes foreign taxation issuas which will need te be actively managed after

Completion,
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7. RISK FACTORS

7311 ACCOUNTING

Parsons FRC's accounting policies and methads are fundamental to how it recerds and reperts is financial pesition and resulis
of opsrations. Parsons EAC's management may have exercised judgement in selecting and appiying many of thess accourding
policies and methods so that not only did they compiy with the required accounting stardards but that they alsc refiected Parsens
E&T's financial pesition and sesulis of operation,

In same cases, management may have sefected an accounting policy or methad from twa of mare alternatives, any of which might
have been reascrabtle under the circomstanses yet might have resulted in Parsans E&C's reperting mazerially differsnt cutcomes
than weuld have been reporied under a different aiternative. The integration of the Worley and Parsons E&C accounting funciions
may ead to a revision of Parsons E&S's accoenting pelicies, which may dmpact on WorleyParson's reported results.

Worley operates in mansy urisdictions with many different accounting standards. Fer repoiting periods beginaing 1 Joly 2C05,
WorleyParsens most comply with RS, as issued by the Austalian Ascounting Standards Board ("AASE"). While the AASH
refeassd & platfarm of standards as &t 3C June 2004, further standards will be released ard may be adepted early by Worley.
The differznce ir accounts produced under Australian GAAR and IFRS may be considerable (see Section 5.2.2). Consequently,
reported results could materaliy vary to these reported under current Austrafian Accounting Siandards and the current stabls
péatform for [FAS.

7.4 RISKS ASSOCIATED WITH WORLEY, PARSONS E&C AND WORLEYPARSONS
Worlgy, Parsons E&C and WorleyParsons are or will be subject te many common risks followirg Cempletion. Some of the mare
impartant include those described baicw,

741 COUNTRY

WorleyParsens will aperate across 59 offices in 28 couniries, including a aumber of countries in the Middle fast, the Farmer

Soviel Union and Ceniral and South-East Asia, with developing legal, regulatory and peliticat systems, which are subject to

dynanic change. The profitability of each of WaorleyParsons” fossign operations, and its ability to maintain and sepatriate funds

froe thea, may be adverasly impacted by

— changes in the fiscal or regalatery regimes applying in the relevant jurisdictions (some of which may invelve a greater degree
of admiristrative discretion thar Ausiralial

— changes in, o7 difficulties in interpreting and complying with, the local laws ard regulations of different countries, insluding
tax, labour and fareign investment laws;

- mulEfication, modification or renegetiation of, or difficuities or delays i enforcing, coniracts with clieats or loint venture
partners which are subjest to ocad law; and

- raversal of current pofitical, judicial or administrative policies encouraging foreign vestment or foreign trads, o relating to
the use of local agents, representatives of gartners i the relevant jurisdictions.

In additicr, some coondries, particolarly in the Former Soviet Union and Middle Bast, are susceplible to greater politica? and

social instability than Australia. In the past, Warlsy has not suffered matsrially as a result of such instabiity and indesd has o9

oeeasion been abie (o capitalise on such evienis.

susizéned pariods of instability in & particular country may aFect WareyParsons' sperating and financial performanse, either in

werms of securing new work, the impact of such instabifity on ite chients or i3 ability 10 execute wosk as a result of political

ingtability or fack of domestic sacority,

In this respect, it shouid be roted that as a result of the Acguisitior, Worley will insrease its participation in the Parsons Iraq

joiat venture and will also acquire Parsens E&C's interest in the Irag Power Allfance joint verture with Parsons Brinkerholf isee

seciion 3,73 White recent insidents in Iran #Hustzate that the secusity situation in the country remains volatile, Worley has taken

precautions to mitigale te risk to WarleyParsoas personaet thraugh sirict tradning and rigid acherence to security prolecols,

and canticues to monitos and assess the situation
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7.4.2 EXPOSURE TG CYCLICAL MABKETS

WarleyParsons' financial perfarmance witl contiate 10 be sensiive 1o the level of activity withie the industries in which the
VWaorley Group and the Parsons FAC Group currently operate. The level of activity in its sectors is cyclical and sensitive o a
aermber of factors cutsice WorleyParsans' cantrad, including the level of gross demestic grodust in the couniries in which it
cperates, cil and other commadity prices and fareign currency movements, and industry specific fasters.

In garticular, WorieyParsons® financial perfarmance is likely to be sensitive 1o the level of activizy in, and finangial condition of,
the US power industry genesally, which in recent years has faced a nember of difficulties, including the collapse of Enran
Corparation in 2001,

WarteyParsons' presence in multiple indostry sectors is sxpected fo partially offset its exposure 1o cyclical factors affecting any
mdividual industry, Waorley is rot able to pradict the timirg, extent or duration of the activity cycies in the industries and markets
i which WorleyParsons will eperate,

7.4.3 COMPETITION
nereased competition could result in price reductions, under-utilisation of persornel, reduced operating margirs and |oss of
markst share. Any of these sccurrerses could adversely affect WorleyParsens” ogerating ard financial perfarmance.

7. 4.4 SUSTAINABILITY OF GROWTH AND MARGINS

Warley has historically ashigved growih in revenog and prafits. The sustainability of this growth and the leved of grofit marging
fram operations are dependent cr 3 number of factors, some of which are cutside of Werley's contrel. Indastry margins in all
secters of WorleyParsans” activities are likely 2o be subiect to continuing bt varying margin gressuras. There is no assurance
thal the histerical perfermance of Warley or Parsons FRC ks iadicative of futurs operating results of WerleyParsons, Howevar,
WarteyParsons' business strategies and diversificaticn across a range of sectors should assist in reducing the impact of
short-tarm margin pressures that ocour dug to competitive pressire,

7.4.5 MANAGEMENT OF GROWTH

Warley has continued to experience strerg growth since ZOCZ in persennal, thie scope of its speraling activities, financial
systems and thi geographic area of its aparations. This growth has rescited ie an increased feve! of responsikility for bath
gxisting and agw management persernal. 1o manage this growth effectivaly, WorlsyParsens will reed to mairtain efficient
cantsal and supervision of its nperating ard financial systems and continue tn expand, frair and manage its empioyes and
cantracter base, In periods of peak demand for WoerleyParsons' services, this may lead to an increase in overhead costs.

7.4.6 IMPORTANCE OF KEY RELATIONSHIPS

In same couniries in which Worley and Parsens £&C currently opsrate, relationships with individual aaticrals of governmant
agencies are important to provide access o key clients, marke?s and opposiunities. Foliowiag the Acguisiton, some conilicts may
arise betwsen the axisting relationships of the twe groups, particalarly in the Middle tast and Former Sevie? Union. The foss or
deterioration of these relationship after Completion may affuct WarleyParsons” parformance in the future. To mitigats agaiast this
risk, WorleyParsons wili undertake the systematic review and managemsnt of these relaticnships to address any weaknesses or
canflicts ¥ a timely manner.

7.4.7 INFORMATION TECHNOLOGY

Warley hag invested in the davelopment of information eystems designed 1o assist i in manitaring individual conwracts, thereby
gnsuring prafitable cperations are pessible whilst allowing loss making sitzations to be identifizd and rectified. Whilst Worlay
wilf make every effart 1o ensure that these systems are maintained and improved to best meet the demands of the expanded
WarleyParsons organisation and the market generally, system faifore may regatively impact WarleyParsons' perfarmance.

7.4.8 OPERATIONS

The long-term prafitabiity of WorleyParsens will be subject te contirued perfarmance under its various contzacts and joint
venture agreements. Failure to adenuatsly perform contractual obligations may rasult in less of earnings, termination of the
particuiar contracts and/or litigaticn.

7.5 OTHER RISKS

The above risks are not exhaustive of tha risks faced by Sharehslders. The risks cutlined above and other risks may materially
affect the futere performance of WerleyParsons. Accordingly, no asstrances of guarantess of future performanse, profitability,
Cistributions, er return of capital are giver by Wosley in respect of WorleyParsens,
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8.1 SUMMARY OF THE ACQUISITION AGREEMENTS
B.1.1 STOCK PURCHASE AGREFMENT

Background to the Stock Purchase Agreement

The ESOP through its frust arrangement cwns all af the issued and outstanding capital stock in Parsens F&C. In additier,

Parsens Corposation holds & secority infersst over the Parsons E&C stock under a promissery note execulsd by the E509

in favoor of Parsons Sorporation,

Summary of terms of the Stock Purchase Agreement

Buyer, Warley, Parsons FRC and the ESOP have enterad into the Stock Purchase Agreemant whereby Boyer will acruire all of the

issugd and ouistanding capital stock in Parsons E&C from the ESOP for the Purchase Price.

Completion of the Stock Purchase Agreement iz cerditional upor:

- the waiting pericd arder the Hars-Scett-Heding Antitrust fmprovements Act ¢f 197 tas amended) and any simifar waiting
pericd under noa-US antisrust law expiring o7 being terminated;

—  norestraint being impossd by a coart or government body ard no perding or threatened legal procsedings reasonatdy likely
o prehibit, or that make illegal, the corsummation of the Acquisition or any matstial tzansasticn contemplated by the
agreemant;

- the representations and warranties of Buyer, Worley, Parsons E&T and the ESOP bairg frue and correct in all respects at
Completior except for a breach that will not have a material adverse effsct on the acquired companies, the ESCP or Worley
as applicabie;

— gach of the covenants and obligations of Buyer, Warley, the ES0F and Parsons E&C being comglisd with in all material respects;

— gach of the decuments specified in the agreement being in full force and effect and delivered to Warlsy or the £50F (as the
case may bel;

- certain third party coasents required o be obtained, made of given in connection with the Acguisition being cbtained, mads
ar given and in full fosce and sHect;

— Mz Wilizam (B111] Hatl net ceasing te be emploved by, o expressing an intention 1o terminate his emplayment with,

Parsons F&C in the near future or as a resclt of the Acguisition;

- there being no material adverse effact with respect 1o any of the acguired companies (taken as & whele} since the date of
ther agresment; and

— the fairmess opinion given with respact to the Parchase Price net beiag withdrawn or adversely madified.

The agreament provides that, at Complation, Buyer will pay:

—  USH235 miftion {less the then-cursent nusstanding principal and interest on the promissery note] o the ESOP;

- the amount representing the then-cursent ouistanding principal and interast on the promissery note o Parsons Corparation;
and

—  USHI0 millior 1o the pacrow agent.

The agramment also provides that or or immediately prios ta Compietion, Parsens F&L will make a USST5 mitlion sontribition

to the ESOR

Completion under the agresment will cccor or the fifth business day after the later of:

- satisfacticn ar waiver of the conditicns precedant set cut in the agreemesnt; or

- the date of avaitabiiity of Worey's finarciag for the Actuisition,

urless gtherwise agreed in writing by Worley and Parsons E&C,

Under the agreement, each of the ESOF and Parsons EAC have provided certain representations and warrantiss in respect of the

andry into the agresment, organisation, coasents, the conduct of the busiress of Parsons FAC, the status of the ESOP aed the

gffect of the Accuisiticr. The agreement provides that the repressntations and warranties survive Complstion until 31 Cecembzer

7008, Worley and its redated persens fincluding the acruired companiest are indemnified for ary breach of any representation or

warranty made by, or any covetan? tontaingd in, the agreement, and for cartain pre-Cempletion taxes. However, the indemnity

grovided by the ESCF is capped at the USE10 millien withheld onder the escrow arrangement (plus any intarest) described in

Section 8.1.7 bedow. The Stock Purchase Agreement aiso permits the offset against the escrow funds of amounts by whick

certain identfied Parsons E&C projects exceed their expacied gross peofit performance,

Under the agreement, Worley and Buyer also provide certain regresentations and warranties regarding the entry indo the

agreement, organisation, consents and the effect of the Azguisition.
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Under the agreement, the £30P and Parsons E&D are restricted from soliciting any acquisition progosals in respect of Parsans

E&T and its Subsidiaries that compets with the Acquisition.

The Stock Perchass Agreemiant can be ferminated prior to the Closing Date by the mutual consent of Worley and Parsens F&C.

In additicr, the agresment can be terminatad:

— by either Warley or Parsons E&C if the Actuisition fails to Complete prior 1o 9C days after the date of the agreement
[excupt where the faiture is due to the material breach of a regresentation o warranty by the purported terminating parly
o7 the purported terminating garty's nen-performance ¢f a atsrial obligation uedsr the agreement required 1o be performed
prior 1o Complations;

— by either Warley or Parsons E&C i the Actuisition os any maserial transaction cerfemplated by the agreement is grohibited
by @ court o7 other governmantal body;

— by Warlsy if any of the represeatations or warsanties provided by the Parsers E&C or the £80P were inaccurate at the date
of ertering ints the agreement or become inaccurate and are not remedied and have a material adverse effect on the
Parsons E&C Group or the £802 or if any of the covenants of Parsons FRC or the ESCF o be complied with at or peior 1o
Comgletion are materiaily breached and not remedind

— by Parsons EAC if any of the representations o warranties provided by Wersy or the Buyer wers inaccurate at the date of
entesing into the agreement or become irgccurate and are not remedied and have & matedal adverse effect an Wostey ar if any of
the covenants of Warley or the Buyer o be complied with at or prics 1o Comgletion are materially breached and not remedied;

— by Worley if the ESOP the ESGP Trostee or any of the acquired companies or any representative thersof breaches or takes any
action that contravenes the ESCP's and Parsons E&C's covenant nat @ solicit any cempeting propesals to acgaire the Parsans
£&C Group (i which case, Worley shall receive 2 termication fae of USSS.800,600 plus reasonatle costs of the fransastion);

— by either Warley or Parsons E&C if Worley is unable 1o sbtain financing for the Acquisition by the business day preceding
the 80th day follawing sigring, provided that the party purporting o terminate has fuifilled its closirg obligations ard is not
othenwise in matarial breach tand if Warkey tarminates it will oe required ta regmburse Parsons FRC'S reasonable expenses
of the fransaction);

— by Warley if a material adverse effect ocours affecting (a) the Farsons E&E Group or th} the Parsers Corporaticn Group such
that Worley reasonably and in geod faith determines thal Farsons Corporation is not able to satisfy in any material respect
its chigations under certain referenced coniracts in the agresmsnt;

— by Warley if there shall ocour certain "fosce majeurg” events which Warley reasonably and in good f2ith determings will
pravent Worlay frem obtaining finance for the Acguisitier on commersially acceptable terms subject to certain rotice
reguizemants; and

— by Warley if there is any material diminution ir the valog 1o Parseas E&C of any certain significant Parsons EET Group consracts.

Degending on the termination evenis, and except as otherwise noted above, Worley may or may nat receive reimbursemsnt of its

axpenses of the transastion,

8.1.2 UMBRELLA AGREEMENT

Buysr, Worley, Parsons E&T and Parsons Corporation have entesed inte the Umbrella Agreement pursuant to which the parties

Fave agresd on a framework regarding the sgrvices 10 be pravided by Parsers Corporation from Completion, indemnification

abdigations on the part of the various parties and ather refated matters. In patticular, the agreement provides for:

— the entry into the Askestes Indamnity and Claims Administration Agresment {summarised in Section 8.1.3), the Amended
Trademark Licence Agreement (summarised in Section 8.1.4% the Amended and Restated Administrative Services Agraemant
(summarised ¥ Section 8.1.5} and the Maoiual Indemnity Agresment {summarised in Sectier 8.1.51;

—  Parsens Corporation’s agreement 1@ permit Parsons E&C o contines the vse of cestain Parsons Corparation offices and
Subsidiaries;

- the entry inte agreements ratifying and confirming the assignment and tansfer of certain Subsidiaries of Parsons EAC;

- the repayment of the promissary note given by the ESOP to Parsans Corporation; and

— variots ather ancillary matters recuirad in cennection with Completion,

8. 1.3 ASBESTOS INGEMMNITY AND CLAIMS ADMINISTRATION AGREEMENT

Parsons Corporation and Worley have entered iato the Asbestos Indemnity and Claims Administration Agreement gurstiant to

which Parsons Corporation, o behalf of itself and its refated perscns or representatives, has agreed o indemnify Werley,

Parsons FRC and sach of their related persons from and against adverse corseguences arnsing from any histosic asbestes ralatsd

activitizs of any Parsons entity (iaciuding Parsons B&C and its Subsidiadies),
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The indzrmnity does not apply to ary previoss asbestes refated activities of Warley (or its related persans o7 representatives,
cther than Parsons E&LT) undertaken prior to the date of the agreement unrelated to the transactions contemplated by the
Acouisiion, 07 any asbestos related activities that Worley or Parsons E&T (or their related persons ar representatives)
mdiegendently commerse on of after the date of the agreement uprelated to Parson E&C's prios relationship with, or as part of,
Parsona Corposation, or asbestas refated activities oadertaken after Complietion,

The indernity covers all current and future asbestos refated claims arising from any activities of any Farsons entity tincluding
Parsonz F&L and its Subsidiaries) ondertaken prior o Completion.

B.1.4 AMENDED TRADEMARK LICENCE AGREFMENT

Parsens Corpozation, Parsons E&T and Worley have entered into the Amsnded and Restated Trademark Licence Agreemant
pursuant 1o which Parsons Carperation has agreed o grant Parsons E&C ard Worley a non-exclusive, royalty-free, werdwide and
nan-transfesahie licence for up to 290 years, 10 use certain trademarks cwnad by Parsons Corporation and a right o use the
“WorleyParsons™ and "Parsons E&E mark, related frade ramas and damain names.

Under the licence agresment, Parsons Corporation retairs the right to use, or to authosise and license any third party for use of,
the trademarks, i whele ar in part, in any manasr whatsoever in conrection with any goods or services. Parsans Corperation may
termirate the licence if Waorey sefis or ctherwise disposes of substantially ali of its business o7 its assets 1o a competitos of
Parsens Corposation, if there is 2 change of contral in Woslay having an sguivaient resclt, or if Woerley discontiaces its business
21148 antirety,

The licence agrasment spacificatly gives Warley the exclusive right to registar the "WerleyParsons” mark and demain name
worldwide.

B.1.5 AMENDED AND RESTATED ADMINISTRATIVE SERVICES AGREEMENT

Parsenz Corporation and Parsons E&C have entered inta the Amended and Restatad Administrative Services Agreement whereby
Parsens Corpozation agrees 1 provide Parsons BRC with certain administrative services necessary for Parsoas E&T to conduct is
husiagss for a limited period fellowing Cemgleticn. The agrasmant outlinss the amounts to be charged by Parsons Corporation to
Parsonz F&L in respact of each of the services o be provided.

The agreement is for an initia term commenaing from the date of the agresment and erding an the fast sesvice termiration date
leutiined in the agreement),

Parsens EALC may terminate the provision of spesific services upon groviding Parsens Cerporation 80 days’ prior written notics
{subject to payment by Farsers E&C of sut-of-pocket costs assaciated with the termination) The entire agreement can alsa be
tarmirated upen the mutual written agresment of the parties,

B.1.6 MUTUAL INDEMNITY AGREEMENT

Buyer, Warlay, Parsons ERC and Parsans Caorperation have entered into the Mutoa! Indemaity Agresment purscant to which the

parties agree o provide mutual indemaification o, for and for the benefit of, one ancther with respect fo cerfain matters.

Under the agreement, Worley and Parsens E&C, on behalf of themselvas and their related persons, have agresd, among cthers,

te indemnify Parsans Corperation and each of iis related persons and representatives frem and against any adverse

cansequences arising from the perfermanrse by Parsans £&C of certain contracts, the use by Parsons ERC or Werley of cerlain

Parsonz Corporation offices and Subsidiaries after Completion, and the issuance of certain performance guarantess by Parsons

Corparation on behal? of the Parsons E&E Group.

Under the agreement, Parsons Corperation, o0 behalf of itself and s selated persons and regresentatives, has agreed, amang

cthers, o indemaify Boyes, Worley and Parsons E&C and gach of their selated persons and representatives from and against

certain adverss consequences arising from the cwnership and operation of the Parsons E&S Group by Parsans Sorperation prior

te its aerjuisition by the FSOP in January 7007 (and ralated matters) with certain modifications ar exceptions

B.1.7 ADDITIONAL ABREEMENTS

In addition te the Stock Purchase Agreement ard the other agresments described above, the following agreements bave also

been entered into:

— &N BECTOW agresment, containing certain previgions relating 4o the handling of the US$1C million escrow funds nosed in
Section 8.1.1 above; and

- an empioymsnd agreement with Mr Williar (Bill} Mall pertaining o his certinued employment as Chairman and CEO,
Parsons E&C, for a peried af theee years from Compietion [which contains usual terms and conditions far agreements of this
ratures,

8.2 SUMIMARY OF THE UNDERWRITING ABREEMENT
Wartey and the Underwrites have eatered inte the Underwriting Agreement urder which the Undeswriter will folly undenarite the
Frtitlerent OFfer and the Institutional Placemsnt at a fioar price of $3.80 per New Share. The Undenariter may appoint sub-
underwriters to seh-nderwrite either or Both of the Entitlement O¥fer and Institutional Placement.
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8.2.1 REPRESENTATIONS, WARRANTIES AND UNDERTAKING

Worley gives various representations and warranies undes the Underwriting Agreement including that this Prospectus complies
with the Corposations Actin all material respects and that the New Shares wili be issued frae of all ersumbsances other than
those provided for in the Constitution,

The Urderariting Agreement imposes various obligations an Wosley, inciuding that Worley will procere that official quatation is
granted to all of the New Shares as soon as practicabis after the issue of those Shares, Weriey has undertaker that it will not
without the prier written corsent of the Underwriter [such consent not te be onreascrably withheld or defayed) allot o7 agree to
aiier or indicate in any way that it may or will allot or agres to aliot any Shares or cther securities that are convertible o
gxchangeable ints squity, or that represent the right te receive sguity, of Werey or any member of the Wariey Sroup within

90 days after the Final Allatment Date other thar pursuant 1o the institutional Flacement, the Entittement Sfer, any employens
share piar, any dividerd reinvestmant plan, any banas shaze plan or epticrs referred fo in this Prospectus.

8.2.7 FEES AND EXPENSES

subject to the Undenwriter having performed its abiigaticns under the Underwriting Agreemant, Waorley will pay o the
Underwriter & base fee of $3.8 miflion and afs incentive fee of $1.5 million deperdent upot: the ssue prick a3 compare

tp the clasing price of Shares on 6 October 2C04.

Worlay is responsible for the reazcnabdle costs of, and incidentad 1o, the Instifuticnal Placement and the Entitlerment Offus,

Any sub-undgnariting fees in relation to the Insttuticral Placement or the Ertitlement Offer are the responsibility of the Urderwriter

823 INDEMNITY

Worley has agreed to indemnify the Underariter including its affiliates, officers, emplayees, advisers and selated bodies
corporate {“Indemnified Parties™t fos any claims, demands, damages, lasses, costs, expenses and lizbilities as a result of the
making of the Entitlesrent Gifern, the Prospectus, associated public documants, the making of the Institutional Placemant, the
represertations and warrarties in the Underwriting Agresment and any regolatery review in relation to the Entitlernant 0fer, the
Institutional Placement and the Prespectus except that the indemaity will not apply where the claims, demards, damages, losses,
c0o5is, BXpenses and liakdlites result primarily from the fravd, recklessness, wilful miscerduct, negligence of, or breach of the
Underwriting Agreament by, the indemnified Party or as a resuit of ary contravention of faw

824 TERMINATION

The Urderariter may ferminate its obligations ender the Urderwriting Agresment if at any time bafore Completion ong or moss

of the fellowing evenis aocur

- Notice: 3 persan gives notice under secticn 730 (1) (a] or th} in relaticn to the prospectus;

— Al Srdiraries Index falls: at any time, ASK Al Ordinaries Index fails to a level that is 9% or less of the leve! as at close of
trading on the date of execution of the Underwriting Agreement {"Starting Level™} and ramains at or below that 30% leve! for
at feast two business days;

- Uuotation appravals: apgroval is refused os nat granted, or approval is granted subject io conditicns other thas customary
cenditions, o gither;

— the official quotation of alf of the New Shares issusd in connection with the Institutional Placement and the ingdilutional
compongnt of the Entitlement SHfur on ASX on or befere the itial Allotment Dats, or if granted, the approval is
subsseruently withdrawn, quatified o7 withheid; or

— the official quotation of alf of the New Shares issued in cornection with the retail component of the Entitlement Sffer on
ASK on or before the Final Allotment Gate;

- Supplementary prespecius: Warley lodges a sugpiementary prosgectus with ASIC in a form not approved by the Urdenwriter
[actag reasanablyl;

—  ASIC stop order; ASIC issies an order upder section 738{1) of the Corporations Act;

- ASIC netification: an applicaticn is made by ASIC for an order under Part 8.5 of the Corposaticns Act jother than an
appiicaticn which dogs not become public and is dismissed or withdrawn within two busingss days) or ASIC cemmences
any investigation or hearing snder Part 3 of the Australian Securities and Investments Commission Act {other than an
investigation o7 hearirg which dees not become public and is discontiruad within two business days) in relation 1o
the Institutional Placemert, the Ertiterent OFer or the Prospectus;

- Withdrawa? of consent: any persen {other than the Undenwritar} gives a notice under section 733{3) of the Corparations Act
o7 any pesson [other than the Undenwriter) who has praviously consented te the inclusicn of its name in this Prospectus
(of a sipplementary prespectus) or fo be named o the Prospectus withdraws that consent;
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Withdrawal of Prospecius: Worley withdraws the Prasgectus or the institutional Flasement of the Entitiement Offer,

Disruption te financial markets: any of the following occurs:

- ageneral mosatorium on commercial bankirg activities in Australia, the US or the UK is declared by the relevant central
banking authority in any of those couniries, or there is & material disrupticn in commersial banking oy security setlement
07 clearance services 1 oany of these countries;

— any adverse effect on the financial markss in the US, Australia and the BX o the international finarcial markets, of in
foresge exchange ratas or any development involving a prospective changs i naticea? o7 internaticral pelitical, financial
o7 econamic conditions; or

- tradiag in ali securities quated or listed an ASX, the Lenden Stock Exchange or the New Yark Stock Exchange i
suspended or limited in a materiad respect far one day on which that exchange is open for tzading, the efizct of which is
auch a3 to make it, in the opinion of the Undeswriter impraciicable to markes the Institutional Placemsnt or the
Entitlemeant Offer or enforce contracts to issue or sell (as applicablel the New Shares;

Ciosing certificate; Worley does not provide a certificate in the grescribed form as and when required under the Underwriting

Agreement certifying, amengst cther things, comphance with its ebligatiens under the Underwriting Agreemesnt or a

statement in such certificate is untrue or incomplete i a matedial respec;

Other events ary of the faliowing events acclr and the Underwriter reasonably determings that the event has or is likely fo

have a material adverse effsct on the success or seltlemant of the Institutional Placement ar the Eatitlement Offar ar the

trading performanrce of New Shares in their first week of trading an ASX fofowing cuciation or would give rise to @ material

liability of the Underwriter under any faw regelation o7 treaty:

Prospectus: any parson givies a natice under section 730 13 el in relaticn 1o the Prospectus;

Inadequats disclosurs,

- astatement contained in any decument used to condust the Instititional Placement o the Entitiement Dffer lincluding
the Prospectus is or becomes mislsadicg or deceptive, or a matisr is omitted fram these decuments having regard to the
Corporations Act; or

- tha due diligense report or cther information suppiied by or on behalf of Woray to the Undenasiter in relation 1o the
Worley Sroap, the insttutionat Placement or the Entitlement Offer in aggragate in its tal form is or becomes
misieading or deceptive;

NEw CITTUEMSIANCE: @ REW CIrcumaiance anses since the Praspectus Date that would hiave been reguired 1o be iacluded in the

Prospecius i it had arisen befare the Prospecius Date;

Suspension: ASK suspends trading of the Shares;

lostifities: there is an cutbreak or major escalation of host#ities (whather or net war has been declared] invelviag any ong or
mora of Australia, New Zealand, the US, the UK, Nortk or South Korea, any member of the Faropean Union, Indonesia, the
Pecpin’s Republic of China or the Repabiic of China or a majer terrorist act is perpelzated against any of those courtries ar a
diplamatic, military, commarcial or political establishment of any of those courdries elsewhers In the wosld;

Adverse change: there i3 an adverse change in the assels, liabilites, finansial position o performanse, profits, losses of
prospects of the Wartey Group or of Parsons F&E from that disclosed in the Prospectus;

Charge of law: there is introdieed, or there is 2 public annouacement of a gropesal te infroduce, into the Parliament of
Australia or any Siate of Austrafia, & new faw, o7 the Reserve Bank of Australia, or any Cemmanwealih or State authosity,
adepts 07 announcas a progosal to adopt & new pelicy any of which dees o7 is Bkely to prohibit or regidate the Enditlement
Offer, capital issues of sinck markets;

Inzelvercy events: any of the folowing aoeur in relation to any member of the Warlsy Group:

— an order of application is made, os a resofution is passed, for its winding-ug, dissclution, official management or
administration,

— any proceedings or arrargsments for its liguidation ar the appoirtment of a receiver is instituied;

— areceiver, & receiver ard managar, adminisirator or similar officer s appeinted over or 2 distress or execation is levied
Over it assets;

— it suspends payment of its debts of is unable to pay its debis as and when they fali dug; or

— it makes or offers o make an azrangemant with its crediters or a class of them;
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— Change in board of dizecters: a change in the Beard occurs, other than a change referred to in the Prospectus;

- Birector: a Dirgctar is charged with an indictabde offerce, any government agensy commences any public action against
Worley or its Dirscters, or annourses thal it intends to fake sich action of a Girector ks disqualified from managing &
cofposation under the Corperations Act;

- Regulatory compiianse: a contzavention by Worley or any entity in the Werley Groug of the Corporations Act, its Constitution
o7 ary of the Listing Rules;

- BDefault: Wosley defaults in the perfermance of any of its obligations under the Undenwdting Agrasment;

- Representations and warranties: a representation or warranty contaéngd in the Undsrwriting Agresment on the part of
Woerley is or becomes nat frue or correst; or

- Timetabie: the Erditlement Offer is rot corducted in accordance with the tmstable sel oot in the Urderwriting Agreemant,

Workey may by ngtice to the Underariter, to the sxtent permitted by law, and after consuitation with the Undenariter, terminats the

Undarwriting Agreement and withdraw the Instituticaal Placerent and the Ertitlermnsnt and Offer if Warley terminatas the Stock

Purchase Agreement in accordance with its provisiens. Any such tesmination of the Underwriting Agreement will nol affect Warley's

ahiigation: 1o pay the Underwriter Hs fees for services already provided.

8.3 SUMMARY 8F THE FACILITIES

On B October 2004, Worley agreed birding terms sheet with the Firanciess in relation to the Facilitiss described below:

— a USSES milion ferm aoouisition foan facility te ficance the Acquisition. The fasility is 1o be drawn dowe an Completion and
is 1o be repaid progressively over the term of the facility, being five years from the date of signing of the Facility Agreemeant;

— g USSEO mittion multi-currency revolving foan Tacility te finance the Acruisition, refinance existing dubt facilites, fund
warking sapital requirements, and furd other aequisitions ap o USE30 millior, and for sther general corporate purpeses.
This facility is abli 1o be drawe down within its term, being three years from the date of signing of the Fasiity Agreement,
bt must be fully repaid at the expization of the term;

— a ABAC million muiti-currency revalving loar fagility to finance the Acquisiton, refinance existing debt facitities, fund working
capital reguirements, and fund other acouisitions up to the Ausiralian dollar equivalent of 1S$30 milion and for other
genesal corporate purposes. The facility is only availablz o the Australian borrower, being Warley Finangial Serviees Piy Ltd,
and must be repaid in full préior ta the exgiration of its term, being 364 days from the date of sigring of the Facitity
Agrosmet;

— 3 US540 mifiion Revolving FPerformance Bond facility to suppert pesfarmance boad and standby letter of credit reguirements
of all membars of the Werley Group. The Financier has the ability to naminate lacal lending offices and refated eatities to
peovide perfarmance bonds and standby letiers of credit in any relevant iurisdiction. The facility is repavable and terminates
364 cays from the dats of signing of the Facility Agreement. The Barrowers may request performance bonds and standhby
igtters of credit to be issted for terms longer than the term of the facility bu, if the facility ks not extended, cash cover must
ke provided by the Borrower for ary sutstanding perfermance honds or standby letters of credit.

The availability of the Facities is subject to conshusion of decomentation between Worley, the Borrowers, the Facility Guarartoss

and the Financiers on agreed terms and confirmation by Warley of the receist of not less thar AS145 million pursuant to the

Institutional Placement and the Entitement Gifer

The decumentation for the Facilites will cortain various representations and warzanties, gereral undertakings, negative pledges,

undgrtakings o previde financial information and financial covenants given by Worley, the Borsawers and, where aparogriate,
sty Guaraniors, which are useal in facilites of this nature.

The decumentation for the Facilies will centain an undertakiag by Worlay, the Borrowars and the Facility Suaranters not to
twithout the Financiers’ prios written consent] make acrisitions of inviestments of an aggregate value in excess of AS30 milticn
aver a 12 month period,

The decumentation for the Facilities wifl also contain events of default, inciuding the sccurrense of any event or cizcumstance
which has a material adverse effect on the ability of Worley, the Bosrowers and the FaciEty Suarantars (taken as a whole) @
pezform and comply with their obligations under the Faciftiss,

In the: event that Parsons Corporation becomes insolvent, the indamnity provided by Farsons Corporation ander the

Asbestos Indermnity and Claims Administzation Agraement {see Section 8.1.3] fails, insurance coverage relevant 1o ashesios
risks {see Sgotion 7.3.2) ceases ard is not repiaced, or certain other adverss changes ia circumstances in refation to

asbastes liabilities occur, the Financiers may, depending on the relevant circumstances, have the right o tfrigger & discussion
pesiod of B0 days during which Worley and the Financiars are to agres the terms on which the Facilities may continug. If by the
end of the discussion period ng agreemant is reached, the Financiers will have the cpticn o declarg the Facilities due for
repayment within 30 days.
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First drawdowe under the Faciiities is conditional on the satisfaction of various canditions precedent including Worley praviding
gvidence that Compiletion has occurred or will ocor vpon making of the first drawdowe, Fach subsequent drawdowr is
canditionat on ne event of default continuing o7 sesulting fram the drawdown, Al representations in the Facilittes are repeated
at the tme of drawdown,

The Facilities will be unsecured.
8.4 SUMMARY OF HEDGING ARRANGEMENTS
Hedging manages the risks associated with Huctuations in fereign exchange and intersst raies,

Warley, as a company which opgrates in mary countzies arcund the world, is exposed to mevements in sxchange rates, the
impact of which carnot be refiably predicted. Worley manages its foreign exchange risk 1o minimise the adverse impact of
currency mavements on Hs cash fiows. The company's fereign exchange hedging golicy inclodes, but is not limited to, forgign
curranay derivative instruments (such as options} and farign currency bosrowings.

Warley manages 1ts interest rate risk to minimise the smpact of movements in inferest rates, demestically and interrationally, o
cash ficws. Warksy's inferest rate hedging palicy mciodes, bt is not Himitsd to, interest sate swaps and futures contracts.

As st the date of this Prospecius, Werley has entered into forpign exchange contracts 4o hedge USE120 million of the purchase
grice at the AUDAISE rate of 0.7195. The resmainder of the purchase price wil be hedged thraugh USD denominated borrewings.

8.5 LITIGATION AND MATERIAL DISPUTES

B.5.7 PARSONS E&C LITIGATION AND MATERIAL DISPUTES

Members of the Parsons E&T Groap are, from time to time, engaged in dispules with third parties, some of which invoive
litigation. The following Section details certain litigation in which Parsans FAC {o7 its Subsidiaries] is sresently involved which,
wEers it 1o be resclved adversely to Parsons £&C's intsTesis, may in the aggregate be considesed material.

Claim by Stone and Webster

Stong and Webster has filed a claim allsging improper design and misrepresentation against, amongst others, Parsans fnergy &
Chemizals Group Inc. (@ Scksidiary of Parsons L&S), in refation to the construction of a power generating statien in Hogd County,
Tewas, The indtia claim from Store and Webster was for US$1.8 aufiian, but seay be higher ¥ certain allegations of
misrepreseniation are proved, 11 is pot anticipated that the maxirom lahility wi exceed US310 milion, and many of the claims
are gxgected to be covered by insurance, Accoscingly, Woerley is of the view that this dispute is unikely to prove material in fight
of the Acouisition as a whole.

EE3

Claim By American Acrv

Parsons Erergy & Chemical Group Inc. and Techrip USA Corporation agreed 1o degign and construct an acrylic acid plant for
Amedcan Acryl, NALLC and ATSHINA Chemicals, Inc American Acryl under a BG40 jeint venture arrangement. Foliowing the kate
cempietion of the project, American Acryl withheld payment of invoices and assessed beth licuidated damages for delays in
completion and Sability for costs allegedly incurred i excess of the targeted costs, wialling approximately 86 million dwhich is
the contractual liability caps, of which Parsens tR&C's exposire {representing 50% of the maximom lizbiity] wouid be apgroxmately
US83.6 million. Woslay is of the view that this dispule is uniiely @ grove materal in light of the Acguisition as a whole.

Claims by Calpina Corporation

Parsons Erergy & Chemicals Sroug inc. had grovided subeertractor enginsering design seqvices to Calging Consiruction Finance
Co. LP"Calpine”} in refation o a power piant grofect in Ontalaunee, Pennsylvania, and has agreed to waive statute of mitations
rastrictions 1o permit Calping and its halding company to lodge a claim against Parsons Energy & Chemizals Group Inc. based apon
the cutcome of third party Btigation. Urder ihe ciaim, Parsers Enesgy & Chemical Group inc. may be alleged lisbie for any costs
suiferad by Calping which are proved o be caused by the negfigent acts or arissions of Pazsons Energy & Chamizals Group Inc. or
the failure of Parsans Energy & Chemicals Group Ies. fo comgly with the Professicral Services Coniract between i and Calping,

If the claim is proved, the liability of Parsens Ensrgy & Chemical Group Inc. may be alleged 1 be as high as approximately
15%5 4 million (zepreseating the valoe of the contract], This amount, if incarred, is likely to be covered under insurance.
Aceordingly, Worley is of the view that this dispute is uniikely te prove material in fight of the Acquisition as a whole,
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Dispute with Anadarko in relation to the Al Rayyan Projact

Under & 5C:50 joint veniure with Yechnip S.A. a Parsons F&C Svbsidiary Farsons Group International Limited) provided
engineering services to Anadarke Gatar Erergy Co. LLC {"Anadarke”} for the anshore ard offshoze construction of gif and gas
plants and facilitios = Gatar (the "4l Rayyan Prolect™ Anadarko i claiming approximately U533 miffion, pas the value of &
performance bond, againat the joint venture in satisfaction of alleged cost overrons and defays in connection with the cffshorg
component of the works, Whis Parsons Group international Limited’s involvement i this component of the works has been
limized [whick may fmit any expesurs), Parsons FRC couid nenetheless incur liahility to make a payment in respect of the
aiteged cost overrurs and delays.

8.5.2 WORLEY UTIGATION AND MATERIAL DISPUTES

Members of the Warley Group are, from time 1o tme, engaged in disputes with third garties, some of which involve litgation.
Fowewvsr, t the knswladge of the Directors, neither Wozlay nor any of its Subsidiazies s presently involeed in any litigation
which the (irectors believe has, oris likely to have, 3 material adverse effect on its busicess operations o7 those of its
Subsidiarias, having regard, amengst other things, io the expected outceme of the litgatien and (should such cutcomes be
atlverse to Worley?! the abiity of Worley to claim indemaity under the ferms of it2 insuranse policies. The Girectoss are not aware
of any circumstances that might reasonably be expecied to give rise to any such lHigatian,

8.5 NATURE OF THIS PROSPECTUS

This Prospectus is & prespectus for continugusly ouoted securities. The infermation in this Praspectus principally concerns the

rerens and conditions of the Entitlement Offer and information necessary for investors o make an infarmed assessment of;

- the gffect of the Ertitlement Offer on Werley; and

- the rights and lisbilities attaching to the New Shares.

This Prospectis dogs rot include ali of the information that woold be included in an Prospectys for an initial pibiic offering of

seclrties in an eatity nat already Hsted or ASK, Warley has been listed on ASK siace November 2002, Curing this time,

Worlgy has been suhject 1o disclosure requiremants urder the Corporations Act ard Listing Rales.

Worley has, since listing, provided ASX with a substantial ameunt of information ragarding its activities asd that irformation

is publicly availabie. This Prasgectus is intended to be read in conjunction with that publicly availabie information. Thersfore,

Qualifying Sharehoalders considering subscribing for New Shares shouid also have regard 1o that publicly availabls information

before making any investment decision.

8.7 REPORTING AND DISCLOSURE OBLIGATIONS

Worley is & “disciosing entity” for the purposes of Part 1.24 of the Corporations Act. As a disclosiag entity, it is sublect to regular

reparting and disclosurs sbiigaticns under the Corporations Act and Listing Rules. Braadly, these obligations reqguire:

- preparation of both yearly and half-yearly financial statements, a report on the operations of Worlay during the relevant
accounting period together with an audit or review report therson by Worley's auditer; and

— netification to ASX of any information concerring Wariey which it becomes aware of and which a reasanable persor would
expect to kave a material effect on the price or value of Shares, subject to cartain exceptions,

Copies of documents lodged with ASIC in refation to Worley may be obtained from, or inegected at, the offices of ASIC.

Worley will provide a cogy of each of the fellowing documents, free of charge, te any person o9 request during the Entitement

Offer Period in relation 1o this Prospectis:

- Werley's annual financial report for the year ended 30 Jine 2004 (being the annual Faancial ragort mast recently lodged
with ASIC by Werley befors the issue of this Prospeciush;

—  Worley's financial regort for the six manths ended 31 Dscember 2063 (being the half-yearly financial report most resently
indged with ASIC by Warlsy before the issue of this Prospectus); and

- any confinugus disciosure antices given by Werley to ASK after the lodgement of the arnual financial repert for the year
ended 30 June 7904 and hefare the lodgement of a copy of this Prospecius with ASIC.

& reguests Tor copies of the above documents sheuld be addressed o the Cempany Secretary, Worley Groep Limited, Level 7,

16 Milter Street, North Syéney NSW 2080 or by phoring the Worlgy Entitement Offer Infoline on 1300 726 453 (Ausiralia) or

+B1 3 8415 4000 finernational),

The above information may aiss be obtained from Warley's websile at wwwworley.com.aa o from ASK,
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8.8 AVAILABILITY OF OTHER DOCUMENTS
Wartey witl also provide a copy of its Canstitution free of charge to any person who requests a cogy duriag the Entitlemsnt Offar
Pericd by calling the Warley Entiflement Sffer infoline on 130C 725 453 (Australa) or +61 3 9415 4C00 {Internationatl.

8.9 RIGHTS AND LIABILITIES ATTACHING TO SHARES
Warley has only ans class of shares, fully paid ordinary shares (“Shares"]. The rights attaching to Shares are

— setoutin the Constitution, a copy of which is avaifable by makirg a request in the marner set out in Ssction 8.5, and
— in<eriain circumstances, regiaied by the Corporations Act, Listing fuées, ASTC Se#lement Huites and general law.
The follawirg is @ summary of the principal rights of Sharshelders.

Vating

At a general meeting, every Sharehaider present @ garsen or by proxy, atiomey of representative has one vole on a show of
hands and o1 a pell gvery Sharehalder gresent has ane veke for each Share held. On a poll, partly paid shares confiar a fraction of
avete pro 7ata 1o the ameent paid up on Shazes. Yoting at any maeeling of Sharehoiders is by a show of hands vniess a poil is
demanded in the mannar described in the Sonstitution,

The querum: reguired for a meeting of Shaseholders is two Sharehoiders of if only ong Sharsholdes is entitled to vote, that
Sharsholdes. In the case of an squality of vates upon any proposed resslution, the chairperson of the mesting, in addition ta his
or har delibesative vols, has @ casting vote.

General mestings

Lach Shargholder is entitied to receive notice of and, excegt in certain circumstances, to atterd and vole at general maetings of
Waorley and 1o receive ali financial statements, aatices and ether docomerds requirgd 1o be send fo Sharehoiders undar tha
Constitution or Corporations Act.

Dividends
The Directers may from time 1o time pay dividends o Sharehslders out of the predits of Werey, The payment of a dividerd does
a5t require any confirmation by general meeting.

New Sharas will rank eroaily for alf Disirbutions from the Allotnent Gate.
Suhjsst 1o any special terms and conditions of issue, all dividends must be paid to Shazehelders in progortion 1o the nember of,
and the amousts paid on, shares heid,

fssue of Shares

The Discters may isubject to the resirictions on the issee of Shares impesed by the Constifution and Listing fules} issue or grant
cpticns in respect of, or otherwise dispose of, Shares to such persens, for such prise, on such condifions, at such fimss and with
stzh praferred, deferred of other special rights or special restrictions, whether with regard 1o dividerd, voting, reture of capital,
participation ia the property of Worley on a wirdiag up or otherwise, as the Dirgctors thirk fit,

Transfer of Shargs

Sihject 1o the Constitution, Shares are freely transferabie. Halders of Sharss may transfer Shares by an instrumant in writiag in
any usuat or comman oz, or in any other farm that the Girectors approve and, while Woslay iz a listed compary, Shares may be
transierred eliecironically in accordance with the ASTC Seitlement Suies.

The Dirscters may decling to register an instrument of fransfer whers the transfer is rot in registralde form or the refusal to
ragister the transier i permitted urder the Listing Roles. Schjest to the Listing Rules and ASTE Settemant Rules while Werley is
a fisted company, the Directors may susgend the registration of wansfess at such times and for such periods, not sxceediag in
total 30 days @ any year, as they think fit,

Winding up

Sharas rank ecually in the event of & winding-up. Suhject to the Sonstitution and to the rights attaching to any shares or classes
of shares, Sharehoiders will be entitled or & winding up to a share in any surpis property of Warley in proportion 1o the Shares
neld by them,
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8.10 JURISDICTIONS OQUTSIDE AUSTRALIA

The Ertittemant Offer is not an invitation 4o:

— any sharehalder with a registerad address outside Australia and New Zealand tother than a Zualifying Institutional
Shareholder);

— any person in the US or any US person as defined in Regulation S of the US Secorities Act, of any other persons acting for
the account or benefit of a US person {other than purstant to a transaction exemgt from regisiration under the U Securitise
Act and appiicable US State securities jawsa); of

— any parson in ary jurisdiction to whom it is unlawdul to make such offer or invitation kaving regard o the lavws of tat lurisdictian,

igach, & “Fereige Persan”).

No action fias been taken o register or qualify the New Shares that are the subject of the Eatitlemant Offar, or stherwise 1o

permit 4 public offering of the New Shares, in any junsdiction outside Austradia. The New Shares have not been, and will not be,

registered under the US Securities Act and may not be offered or seld in the US except in transacticrs exempt from the

registration requiremsnts of the US Securitiss Act and apalicable State securities faws.

The distribution of this Prospecius in jurisdicticns ouiside Austradia may be restricted by law and persons who come ino

possession of it should seek advice on and chaerve any such restrictions, Any failure (o comply with such restrictions may

constitute a vielation of apolicabie sscurities laws.

Cack Applicant in the Eatitlemant Offer will De taken to have represented, waranted and agreed as follows:

- the Applicart is an Australian citizer: or located os resident in Austzalia, is not & Foreign Perser: and s net acting for the
account or berefit of a Fareign Parson;

- the Apglizart will nat offer or seil the New Shares in the US or in any cther jurisdiction outside Austratia exceptin
tranzacticns exempl from segisiration under the US Securities Act and applicable US staie securitiss laws and ctherwise
in compliance with ali applicable faws in the jurisdiction in which the New Shares are oHered and sold; ard

— the Apglicant is not othenwise prohibited by laws from acquiring New Shares pursuant to the Entitlement Offer.

8.11 SUBSCRIPTION OF MAJOR SHAREHOLDERS & DHRECTORS 1N THE ENTITLEMENT OFFER

The Ertitlements which certain Major Sharehoiders & Directors have commited to subeeribe for, under the £nditlement Offer, at
ther time of the Intitetionsd Placement are detaiind beiow.

Balare the Mo Shares

Sharglnide Eanligmens 7l ler bitirg su [ar

doar Gril 29,754 03C 3,170,132, 32,424 727
B Paterson 16,891,008 2,750,000 48,541,008
Peter Maurs 11,438,331 2,541,851 43,980,187
Ruzsell Stalsy 7.446,574 706,006 8,146,874
Syney Franch 2,629 381 50C,00C 3,125,381
Jodir Schubers 1,236,519 774,782 1,511,301
Joair Green 720,774 180,172 880,946
Andrew Waood 98,885 24,380 533,373
David Motsegn 390,000 58,567 366,667
Grahame Campbeli 387,418 81,6548 445 66
Roa fieNailly 272,641 50,587 333,228
Lric Fraunschies 35,070 7,793 42 863
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8.12 INTERESTS OF DIRECTORS
#s at thie date of this Prospecius, the Directors have refevant interasts ia the foflowing Shares:

clar Mizrbar 2f 5

NS

John Grilé 78,254,080
John Schubert 4,236,549
John Green 720,774
Grahams Camphel| 367 &8
[ravid Housege 340,000
Han MeNeilly 272 641
Erich Fraunschig! 35,070

Cartain members of the Warley executive feam, including Johir Grill and David Mousego, may be grantsd & discreticnary bonus

apon Campletion. The ameent of that hoaus is §500,00C in the caze of John Gritt and $200,000 in the case of David Mousegn,

The ducisior to grant this bonus wi# be made by the Board,

{ther than as set out in this Prespectus, ng Dirsctor or progased Girector holds at the time of lodgemant of this Prospectus with

ASIC, of hag held in the two years befare ioGgement of this Praspectus with ASEC, an interest in:

— the fermation or promotion of Worley,

- any property accuired or praposed 1o ke acguired by Warley in conrection with its fermation or gromation ar with the
Entidlement Sfer or

— the Ertitlerment Offer,

{ther than as set gutin this Prospectus, na one has paid or agreed 1o pay any amount o any Director o7 praposed Directar,

ard no ong has given oy agresd to give ta any Director or preposed Dizecter any benafit:

— toinduce them te become, o7 quatily thesn as, a Dissctor, or

- or services provided by & Dizecter or a sroposed Girsclos i conngction with the formation or promaticr of Worley or with
the Entitiemeant Offer.

8.13 INTERESTS QF EXPERTS AND ADVISERS
UBS AG, Australia Branch has acted as Financial Adviser and Lead Marager for the Entitlerment Offer. UBS AG, Australia Branch
is enditled to receive the Tees and expenses described in the summary of the Underwritiag Agreemant,

Ernst & Young is Worley's acditor and has prepared the Independent Accountart's Repart on histosical financia? and pro-forma

financial Wformatian set out in Section 5. Ernst & Young has also performed due difgence enquines ir refation te histerizal

financial miormation. Worley has agreed to pay $1.5 miticn for such servicss 1o the Prospectus Date, Further amounts may be

paid to Ernst & Young in accordance with its usual ime-based charge-oul rates,

freehilis has acted as Australian fegal adviser 1o Woray in coanection with the Entitlemsent OHer and bas performed work in

relation 10 the Austrafian due diligence enguines on legal matters, Worey has agreed to pay 5%50,000 for legal services to the

Prospectus Date. Further amoants may be paid to Freehills in aceardance with its usual time-based charge-out sates.

hor than as set outin this Prespectus;

- n0 parsoa aamed in this Prospectis as performing a function i a professiona, advisery or other capacity in conrection with
the preparation or disirbution of this Praspectus; and

— n0promcier o7 underwriter of the Ertitleament Offer or fiaancial services lizenrses namad in this Prospectes as g faancia
sesvices licensee volved in the Entitlement Offes;

holds at the date of this Prosgectus, or has keld ia the twe years before that date, ar irtessst in;

— the fermation or promotion of Worley,

— any property acouired or praposed 1o ke acguired by Warley in conrection with its fermation or gromatien ar with the
Entitlemant o or

—  the Entitement Offar,

nor kas aryone paid or agreed 10 pay any amourt, or given or agreed to give any bensfit, to such persers in copnection with the

farmation or promation of Worley os the Entitlement Sifes,
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8.14 CONSENTS

LBS A, Austratia Branch has giver and has not withdrawn, before ladgement of this Prospectus with ASIC, is consert to be
ramad in this Prospectus as Financial Adviser and Lead Manager in the form and context in which it is named. UBS AG, Austratia
Branch does not make, or purport o make, any statement that is included in this Prospecius ard there 15 no statement in this
Prospeciis whizh is basad on any statement by UBS AG, Australia Branch. To the maximem extent permittad by law, UBS AG,
Austzalia Branch expressly disclaims and takes no respoasibility for any part of iz Prospecius ather than the references 1o 11s
MEME,

Ernst & Youpg has given and has not withdzawn, befere lodgemant of tis Prespactus with ASIC, its written consent to be named
in this Prospectes as independent Accourtant and to the ircerporaticn of its Independsnt Accountant’s Report an historicat and
pro-forma fiaanciat infermation. Enst & Yourg has not made any statement that is inciuded in this Prospecius or any statemant
onwhich a statesrent made in the Prospecius 15 based, other than as specified above. To the maximnum extent permitted by law,
Ernst & Yourg expressly disciaims and fakes ro responsibility for any statements in or omissicns from this Praggectus, other than
the reference to i3 name and its Independent Acccuntant’s Regort on historical and pre-forma financia infarmaticn,

Freshills has given and has net withdrawn, before lodgement of this Prospecius with ASIC, its consent io be named ir this
Prospecius as lawyers 1o the Entiflement Sifer i the form and contexd inowhich it is named, Freebilis does not make, or puzport
0 make, any statement that is instuded i this Prospectus and there i2 no statement in this Prospactus which is based on any
statement by Freehills, To the maximum axtent permitted by faw, Freehills exgressly disclaims anc takes ro responsitility fos any
part of this Prospectus other than the references 1o its nama.

o3

1

Compusershare Invesior Services Ply Limited has given and has ast withdrawn, before lodgemant of this Frospectus with ASIC,
its consent io be named in this Prospectus as the Share Registry for Warkey in the form and context in which i is named.
Compurershare Investor Services Ply Limited has had no invoivemsnt in the greparation of any part of the Prespscius cther than
being ramed as Share Registry for Worlsy. Computershare Investor Services Pty Limited has not avthorised or caused the issue
of, and sxprassly disclaims and takes ng responsibiity for, any part of the Prospecius. To the maximum sxent permitted by the
law, Computarshare investor Senvices Pry Limited axpressly disclaims and takes 0o responsibilizy for any part of this Prospecius
ather thar the references (o its name.

8.15 PRIVACY

If you agpiy for New Shares, you witl provide persanal information to Worley and the Share Registry. Warley and the Share

Ragistry witl cellect, koid ard uss your personal infarmation in arder o assess your Application, service your nesds as an

investorn, provide facilities and services that you reguest and carry out appropriate administration.

Tax and company law requires some of the information 1o be collected i connection with your Appication. If you da rot provide

the information requesied, your Agplication may not be able to be precessed efficiently, or at ail,

Worley is commitlad ta respecting the privacy of your personal infosmation. Werley and the Shars Registry may disclose your

pezsonal infermation for purposes refated 1o your investment to their agents and senvice providers, including these listed below

or as otharwise authonsed cnder the Privacy Act T988 {0with);

- Underwriter and Lead Manager in order to assess your Apalication;

- Share Hegistry for on going administration of the Begister; and

—  printers and the mailing house for the purpeses of preparation and distribution of statsments and far kandling of mail.

The information may alse be disclosed to members of the Warey Sroup and te their agents and services providers on the basis

that they deal with such information in accordance with Warley's privacy policy.

Your gersanal information may aisc be provided to certain third parties. The types of third pariies that may be provided with your

pessonal information, and the circamstances in which your personal information may be dissiosed, are:

— your financial advises of broker wther thar your tax file nomber infermation) in connection with services provided to you by
your adviser of broker;

- government, reguiatory actherities or other pecpis when permitted or required by law, such as ASIC o people inspecting the
Register in accordance with the Corposations Act;

—  ASK and

- ncartain circumstances and with safequards to respect your privacy, petential or actual purchasers of an interest in Worlay
o7 the Worley's business or any part thereof,
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Under the Frivacy Act 1988 {Cwlth), you may reguest aceess o your persanal information held by for on behalf of} Worlay or the
Share Begistry. You can rerpest access o your perseral Wlormation by writing to Worley threugh the Share Registry as follows:
Computershare Investar Services Pty Limited

20 Box 7045

Sydnay NSW 2601

& copy of Werley's privacy policy can be cbtained electronically at wwwoworlgy.com.au or by calling the Worley Entitlement Offar
[afoline on 1300 726 453 [Austratia) or + 61 3 9415 4000 (rtermational).

8.16 EXPENSES OF THE ENTITLEMENT OFFER
The exgenses of the Entitlemant O%er are expected to be aparoximately $12.5 millien, These expenses will be paid for by Worley,

8.17 ASX WAIVERS AND CONFIRMATIHINGS

Werley has been granted waivers from Listing Rules 7.% and 0.1 1o the extent necessary 1o allew the Ertitlement Offr to be offered

to wariaus ciasses of Sharghelders in the manner set out in this Prospectus, without being reguired te oblain Sharehalder approval.

Waivers of Listing Rule 3.29 and 7.40 have ais0 beea granted by ASX 1o permit Warley to conduct the Entitlement SHir in

accordance with & fimetable different 1o that prescribed by Appendix 34 ard sections t and 3 of Appendix 7A to the Listing

Hules, as contemplated in this Prospeciug,

The Listing Rule 7.1 waiver is subject te conditions. The effect of these conditicns is 1o permit Warley to offer New Shares pre-

rata 1o certain Iestitutional fvestors who, to Werley's knowledge, hold Shares either directly ar threugh asminess ("Institutional

Sharsholders™ on o before the Record Uate and 1o ailosate some or ali of the New Shares not taken up by those Instidutional

Sharsholders to other Institutional Sharehoiders or cther Institutional favestors [this process is seferred to as the “iastitutions

Frtitleraent Offer”] orios to offering New Shares to the remainicg Sharehoiders, as long as!

- Institutional Shareheldess whe selt down thair shareheldings befors the RBecard Jate have their pro-rata allocations redeced
accardingly; and

—  New Shares ars issued cnder the institutional Enditiement Offer and the Petail Entitlement SiHer at the same price and on
ther same 2 for @ basis.

The Listing FHule 1C.% waiver permits refated parties of Worlay to participate i the Entittement $ffer on the same terms as other

Sharsholders without a requirement fo obtain Sharshoider approval. The waiver is subject to the same conditions imposed in

relation to the waiver from Listing Rule 7.1, Additionally, it is a cendition of this waiver that the related parties only pariicipats ia

the Entitlement Sifer op 40 the extent of thel pro rata Ertitlemant,

The waivers sel out the arrangements for dealirg with holdings registered in the namss of rominess. In particular, a nominge

Sharehoider is treated as 2 separate hoider in respect of Shares held for each of one or mose Institutional Sharesholders (and,

accordingly, may receive both institutionad Entitement Gffers in respect of Shares held as nominee for Institutional Sharehalders

angd Redast Eatitement Offers in respect of Shares hald as nominge o7 other persons), Institutiona! Entitlement Sifer offurs will

he weated as being made to the nominge, and therafors to an “institutionad Sharehaldar”, even where made directly o the

Institetional investar for whom it halds.

Onoor pricr 10 the Recosd Cate, and corgarrently with the institutional Placement, Waorey mads the institutionat Entitiement Sffer

described above. Approximately 25.6 million New Shares are expected 1o b issued fo Qualifying Institutional Sharehslders under

the Institutional Entitlement O#er oa Friday 29 Octaber, feaving & badance of appragmately 7.6 million New Shares available for

retail sehacription, This Prospectus does not constitute an offer or invitation to;

- any Instituticnal Sharsholder which received a Institutional Entitlerent OHer (whather or not it accepted that ofer) o

— aromings for such an Institutional Sharehslder, in respect of Neww Shares held for such fastitutonsd Sharehoidar;

iir gither case a “Qualifying Institational Shareholdsr ) excepl in respect of New Shares placed with such pessons pirsuant to

the Institutional Entitlement Offer,

[ this cordexd, where an Bstutional Entittement Sifar of New Shares was ascepted by 3 retail broker on a fiem basis, on the

hasis thal it weuld procure sub:scribers for them from among its private clieats, these private clients may stbscribe for these

New Sharas pursuant to this Prasgactus {using the gray application farm], but oaly o the extent {in aggregate] of the firm

allocation ta the relevast retail broker.
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8. ADDITIONAL INFORMATION

The waivers alss aliow Worlay 1o ignare, for the purposes of determining those entitied to recaive Entitlemants [both under the
Institutional Entitlerent Offer described above and the Hetail Entitlemant O%es), transactions ocsurring after the close of irade an
AS¥ on§ Octoher 2004 (other than registrations of SEATS transactions which ocourred beforg the close of trade} "post ex-date
rransactions™). Transactons ignored onder this provision are to be ignored 0 determining helders and registerad hoiders, and
holdings and ragistered haldings of Shares as at the Hecerd Date, or as at 7.0Cam on the Hecerd Date, for the purposes of this
Prospictus, and references to sieh holders, registered halders, holdings and registersd hoidings are io be read accardingly.

Therefere, if you have acquired Shares in a post ex-date transaction, you will rot be entitled 1o receive an Entitlement on

those Shares.

ASX has also granted a cenfirmation that Listing Rule 11.% does not apply 10 the transaction and Sharehelder approval pursuant
1 this Listing Bule is nol requized.

8.18 GOVERNING LAW
This Prospectis and the sontracts that arise from accegtance of the Applications are govarned by the laws appiicable in New
South Wales and each Apphicant submits to the exclusive jurisdiction of the courts of New South Wales,

8.19 CONSENT 7O LODGBEMENT
This Prospectus is authosised by each of the Dirsctors and by Wr William Hall as a person ramed with his consent as a
proposad Direetor,

8.20 EXPIRY
N0 New Shares will be offersd on the basis of this Prospectus after the Expiry Date.

-

e R@j&“ 0y }\%

"

Jofin Grill ard David Housego being the Girectors awtherised to sign this Praspectus pursant to 3 resolition
passed at a meeting of the Girecloss.
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9. GLOSSARY OF TERMS

The fellowing definitions have beer: osed throogheut this Prospectus unless staled ctherwise:

§

AASE

Acouisition

Areouisition Agresments

Adjusted EBIT and Adjusted EBITDA

Aogregated Revanus

Metment Date

Apolicasts

Apslication
Apslication hioniss
Apolication Price
ASIC

ASTC Seblement Hrles
BSX

Board

Bockkaild
Bosrowers

Buyar

Capital Raising

C#+ESS

Closing Date

Compigtion and Complete

Composite
Constitution
Dizectors
Disiributions
CBIT

EBITDA

Entitlesmeant

Entitlesment Form

Entitlesment Sifer

Entitlesment Sifar Period

P
EPE

Australian dellars. One Austratian doflar is assemed 1o equad 0.72 US dollars, uniess stated
olherwise

Australizn Accounting Stardards Beard

the acquistion of Parsons F&S ard ite Subsidiaries on the terms described more fully in the
ACquisition Agresmants

Yhe agreements summarised in Section 8.1
In relation io the firancial perfosmance of Parsons E+C, has the mearing given in Section 3.5

Statutery revende plus share of revenue frem associates, sxclding pass throogh procurement
SEIVICES MBVEnUE

Yhe date on which New Shares are allolted, beirg either the Ieitial Alictment Date ar the Firal
Adlatment Date

Persons who submit vahid Ertitlement Forms or Peblic Sifer application forms pursuant 1o this
Prospectus

An appiication for New Shares pursuant 1o the Entilement SHer or the Public Offer

Mories received from Agplicants in respect of their Agplications

£4.30 pez New Share

Australian Secuzities ard Investments Commissicn

The business rales of ASX Settiement and Transfer Corporation Pty Limited (ABN 48 008 50& 537;
Australian Stock Exchange Limitad

the bowrd of directoss of Worley

The procsss conducted by Warley or its agent to enable Worlsy o determine the Application Price
Various whelly owned srembers of the Worley Groug specified as horsawers under the Faciities
Agotic Corparation, a wholly cwned subsidiary of Worlay

The Institutienal Placement and Entitiement Offer

Cigaring House Blectronic Subragister System operated by ASK Setllement and Transfer
Corporation Pty Limited (ABN 48 908 504 537)

Wdresday 3 November 2004 (or as varied)

Completion of the Acguisition

In relation to the fiaancial performance of WorleyParsons, has the meaning given in Sscticn 4.4
The constitution of Warley, as amendad from tima 1o Hims

Fhe dinectors of Worley

Dividends dectared by Warley

Carnings befare nterest, incoms tax and abnermal iems

Carrings befere interast, inceme tax, degreciation, amartisation and abnormal items

The aumber of New Shares to which Qualifyirg Sharehaiders are entitled on the basis of
¢ New Shares for every S Existing Shares held at 7.00pm (EST) on the Recosé Date, sulzjsct to
rourding and subject to Sections 8,10 and 8.17

the blue personaiised Entitement Form enclosed with this Prospectus upon which Applications
raust be made by Quatifing Sharehclders

The offier of appresgmately 33.2 millden New Shares to Ooatifying Sharsholders, comprising the
offer made o Qualifying insttutional Sharehslders before the date of this Praspectus and the cffer
made to Oualifying Retail Sharsholders under this Praspactus

The peried from Monday 11 Joteber 2004 to Wednesday 3 November 2004 (ar as varied)
Eagineering and Procoremant

Eaginsering, Precursment and Canstruction
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EPCHE

502

LS0P Trustes
L5

Existing Shares

Erpiry Cate

Facilitiog

Facility Guaraniors

FEED

Firal Allotment

Firal Allotment Dats

Financiers

fareign Sharehaider

GAAP

GCH

Group

HIN

[aider

HSBL

Hatding Statemant
RS

[itial Allotmesnt

[aitial Allotment Data

[stititional investars

[stitztional Placement

[stitticnal Eatitlament
[stitutional Sharahoider

Kay Parsons E&D Executives

tead Manager

tistiag Rules
LETK
hajor Sharehelders

Erngiresring, Procurement acd Censtruction Maragemant

The: Parsons Ermnployse Stock Ownership 2lan

LaSalie Bank N.A.

Castern Standard Time

Shares issued before 7 0Com iE5T), Tuesday 12 Octeber 2004 (heing the Record Date for the
Ertitlement Offer]

1 Novernber 2005

Various bank inan facilities to be provided to Worley and the Borowers on the terms get out in the
terms sheet described in Section .3

Warley Finansial Services Py Ud, Warley Py Lid, Warley No.2 Pty Ltd, Warley Enginsering Piy Lid,
Ergineezing Services Limited in its own capacity ard as trustes of the Worley Limited Trust, and
certain members of the Parsens E&C Grovp 1o be jeined within 36 days of Complation

Front £nd Eagineering and {esign

The final alictment of New Shares undes the Entitlement SHer (which is sxpested o occer on the
Final Allotment Uate)

Taesday 16 November 2004 (or a5 varied)

HSHC {and, i some cases, finassial institulions that join a syrdication process in relation (o the
Faciiting)

Ary parson to whom the Eatitlerent Offer is rot an cifer or invitation in accordanse with
Section 819

Gengrally accepted accounting principles

Githert Commanwealth Risk (a Parsons £AC foint venture entity)

Worley and all its Subsidiaries

Folder Identification Nomber

& hoider of New Shares

[SHEC Bank Australia Limited

A statement issued o Helders by the Share Hegistry setling aut their holdings of New Shares
International Finansial Heperting Standards

The initiad allotment of New Shares onder the Eatittement Offer twhich is expectad 1o ocour oa the
Initial Allotmert Datz)

Friday 2% October 2004 {or as varied)

Parsons who are “professional investors” or “sephisticated vestors” for the purposes of section
708 of the Corporations Act or who are othenwise entitled t0 receive an offer of New Shases
without the need for a ladged prespectus or ether regisiration of formality [ethers than a
rgggistration or fermality which Warley is witling to comply with)

The placement of appraximately 22.4 mithon New Shares at $4.10 per New Sharg 1o Institutional
lrvesings which was completad on 8 Octaber 2004 as described in Seciion 1,31

The offer 1o Qualifying insttwtonal Sharehsiders described ia Ssction 1.2.2 Dffer
I4as the meaning in Section 8,37

W William Had, Mr Edward Pagana, Mr David Baughen, Mr Juft Sshiorme, Michasl Mawer, Harsy
Sauer, ard My Edward Stringham

UBS AL, Australia Branch (ABN 47 088 128 613, the underwriter of the Entittemaent Offer, the key
tarms of whose appoiniment are set out in Seetion 8.2

The fisting rules of ASK
Lump Summs Torn Kew (a fixed price basis of contracting)

Cortain Sharehaiders of Worley who, o whose associates, were sharehoiders of Woerley orios 1o its
mitial gublic affering
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9. GLOSSARY OF TERMS

Newy Shares

Parsons Corgoration

Parsons Sorporation Group

Parsons FRE

Parsons FRE Group
Prospecius
Prospectus Date
Public Offer

Purchase Price

Cualifying Institutional
Shareholder

Qualifying Retail
Sharehalder

Cualifying Sharehoiders

Racord Date

Rigistes

Retait Entittement Sfer
Shareholder

share Registry

Steck Purchase Agraement

Subsidiaries
B2 4

Underwriter

Underwriter and Lead Manager

Underwriting Agreement

LS or USA

LS$

US Securitivs Act
Worley

Worley Group

WorleyParaons

WPES

The Shares issued pursuant 1o the Institutional Placsment together with thass te be issued under
the Entitlement Offer

Farsons Corparation, a corpoeration registered in Delaware, JSA, and in some circumstances
includes the Farsons Corporation Sroup

Parsoas Cosporation and 53 is Scbsidiaries

Farsons FAC Carperation, a corporation registered in Delaware, USA, and in some circumstances
includes the Parsons E&D Sroup

Parsons E&T and its Subsidiaries

This prospecius dated 1% Sotobes 2004

11 Oclober 2004

The offier of New Shares which are not subscrived for by Qualifying Sharehaidsrs

The sum of USS245,00C,00C payasle by Worley In accordance with the tarms of the
Steck Purchase Agresment

Mas the meanirg given in Sectier 8.17

A Qualifying Shareholder who is not a Quatifying nstituticnal Sharebolder

Sharehslders as at 7.00pm {EST) an the Record Date whe are eligible te participate in the

Entitlement Sffer in accerdarce with Sections 8.10 and B.17

Tumsday 12 Octoher 7004 (or as varied)

The official register of Shares

The offer to Qualifying Retail Sharehoiders described i Section 1.2.3
Acregistered holder of Shares

Computershars Investor Services Pry bxd ACN D05 485 825, Level 3, B0 Carrington Street,
Sydrey, NSW 20C0

Fully paid erdirary shares in Worlay
Sharehoider Reference Number

Steck Purchase Agreement dated 7 Joteber 2004 bedween Buyer, Woslay,
the: S0P ard Parsons FRC a3 describad in Section 81,1

IMas the meaning given in the Corporations Act
United Kingdom

UBS A, Australia Branch (ABN 47 488 129 613], the underwriter of the Ertitlamant Offer, the key
terms of whnse appeintment are set oot in Section 8.2 of this Prospectus

UHES AG, Austraia Sranch (ABN 47 088 129 B13}

Yhe agreemsnt dated on o7 about 7 October 2004 betweer Worley and the Underwriter in refation
to the uederwriting of the Institutional Placement and the Entitement Offer, the key tarms of which
are g6t out in Secticn 8.2

United States of Amarica

US daliars

US Act of 1333, as amended

Wortey Group Limited [ASN 17 086 29C 158), and in some circumstances moludss e Warley Group
Worley and it Subsidiaries

the merged grovp comprising the Wosley Group and the Parsors E&C Group after Compietion, with
the uliimate helding company, Wodey, being reramed (subject to Completion ansd to Werley
sharehalder appeoval) as "WorleyParsons Limited”

WorleyParsons £nergy Services
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CORPORATE DIRECTORY

COMPANY

Wortay Group Limited
tevel 7, 116 Miller Street
North Sydney NSW 2060

REGISTERED OFFICE
Leval 7, 118 Miller Streat
North Sydney NSW 2060

FINANCIAL ADVISER AND LEAD MANAGER
UBS A8, Austratia Branch

tevel 25, Govemnor Philip Fower

1 Farrer Place

Sydney NSW 2000

INDEPENDENT ACCOUNTANT
Ernst & Young

32% Kant Straet

Sydney NSW 2000

LAWYERS T0) THE ENTITLEMENT QFFER
Fraehills

tevel 38, MLC Cantra

18-25 Martin Place

Sydney NSW 2000

SHARE REGISTRY
Compltershare Registries Limited
teval 3, B0 Carrington Strest
Sydney NSW 2000

ENTITLEMENT OFFER INFOLINE
Aastratia; 1300726 453
ternational 451 39415 4000

Designed and Produced by walterwakefield
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