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Dear Shareholder

Annual General Meeting 2006

On behalf of the direclors of WorleyParsons Limited ("WorleyParsons™, | am pleased (o invite you 1o
WorleyParsons' 2006 Annual General Meeting {("AGM"). Enclosed is the notice of meeling setting out the business
of the AGM.

WorleyParsons’ 2008 AGM will be held on Wednesday 25 Ociober 2008 commencing at 2.00 pm {AEST) al the
Observatory Hotel, 89 Kent Sireet, Sydney NSW 2000, If you decide to attend the AGM, please bring this letter
with you to facilifate registration and entry into the AGM. If you are unable o attend the AGM, | encourage you fo
complete the enclosed Proxy Form. The Proxy Form should be refurned by mall or fax to our share regisiry by
2.00pm on Monday 23 October 2006.

Further details relating to the various resolutions proposed at the AGM are set out in the Explanatory Noles
accompanying this notice of meeting. | urge all shareholders io carefully read this material before voting on the
proposed resolutions,

Subjact to the abstentions noted, all of WorleyParsons' directors recommend that shareholders vole in favour of
each of the resolutions proposed o be passed at the AGM,

Corporate shareholders should complete a "Cerlificate of Appointment of Corporate Represeniative” to enable a
person 1o atiend the AGM on their behalf. A form of this certificale may be oblained from our share registry.

Ewould Hke to take this opportunity to thank sharsholders for their support of WorleyParsons, We have achieved
significant growth since our listing in November 2002, During the four vears since our lsting in 2002, the Company
has achieved EPS growth of approximately 43% on an annualised basis and revenue has grown from $378 million
in 2003 to $2.4 billion in 2006, We continue 10 strive for excellence in all our work and to provide vou with improved
shareholder value.

tlook forward to seeing you at the AGM.

Yours sincerely

- c 7
/@/ézl“ }/{, { (
ST
\/ i
Ron McNeilly
Chalrman
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NOTICE OF MEETING

WorleyParsons Limited
ABN 17 096 090 158

Notice Is hereby given that the 2008 Annual General Meeting {"AGM"} of WorleyParsons Limited {"WorleyParsons”
or "Company”) will be held on Wednesday 25 Oclober 2008 at 2.00 pm (AEST) at the Observalory Hotel, 89 Kent
Street, Sydney NSW 2000,

Business

1 - Financial Report

To receive and consider the financial report of the Company and the reports of the direciors and of the
auditors for the financial year ended 30 June 2008,

2 — Election of Directors
To consider, and if thought fit, pass the following resolutions as ordinary resolutions:

{a} That Mr Erich Fraunschiel, who retires by rofation in accordance with rule 8.1{e}{2} of the
Company's Constitution, and being eligible, is re-elected as a director of the Company.

{b} That Mr William Hall, who refires by rotation in accordance with rule 8.1{e}(2} of the Company's
Constitution, and being eligible, is re-elected as a director of the Company.

3 — Remuneration Report

1o adopt the Remuneration Repor as set ouf in the Annual Report for the finandial year ended
30 June 2006,

Nota! the vote on this resolution is advisory only and does not bind the directors or the Company.
4 - Grant of Performance Rights to Executive Directors
To consider, and i though fit, pass the following resolution as an ordinary resolution,

“That approval be given under Listing Rule 10.14 for the grant of Performance Righis o the
executive directors of the Company {(Messrs John Grill, William Hall and David Housego) in
raspact of the 2008/7 financial year, being not more than a fotal of 102,000 Performance Righis,
in accordance with the WorleyParsons Limited Performance Rights Plan and on the ferms
summarisad in the Explanatory Notes altached 1o the Notice of Meeting”

5 - Approval of acquisition of Shares by non executive directors under the WeorleyParsons Limited
Non Executive Director Share Plan

To consider, and H thought fit, pass the following resolution as an ordinary resolution:

“That approval be given for the purposes of the ASX Listing Rules for the acquisition by, or issue
to, all present and future non execulive directors of shares in WorleyParsons Limited in
accordance with the rules of the WorleyParsons Limited Non Executive Birector Share Plan and
on the terms summarised in the Explanatory Notes attached (o the Notice of Meeting.”

By order of the Board
Dated: 22 Sepiember 2006

oo, 420

Sharon Sills
Company Secretary
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Voting entitlements

The Board has determined thai a shareholder’'s voling entilement at the AGM will be taken fo be the
entiflement of the person shown in the register of members as al 700 pm AEST on Menday
23 October 2008,

Restrictions on Voting

in accordance with the Listing Rules, the Company will disregard any voles cast on Resolutions 4 and § by all
directors and their associates.

However, the Company need not disregard a vote i it is cast by:

Proxies

*
*

*

a person as a proxy for a person who 8 entitled fo vole, in accordance with the directions on the Proxy
Form; or

the Chalrman of the meseting as a proxy for a person who is entitled o vole, in accordance with a
direction on the Proxy Form to vote as the proxy decides.

A Proxy Form accompanies this Notice of Meeting.
A member entitted o attend the AGM and vote has a right to appoint a proxy.
The proxy need not be a member of WorleyParsons.

Any instrument appointing a8 proxy in which the name of the appoiniee is not completed is regarded as
given in favour of the Chair of the meeting.

The appointment of one oF more duly appointed proxies will not preclude a member from atiending the
AGM and voting personally.

Members who are entitied to cast two or more votes may appoint not more than iwo proxies {o attend and
vole instead of themselves, An additional proxy form will be supplied by the share reqistry (Computershare
+81 3 8415 4000, Where two proxies are appointed, both formsshouidbecom plated with the nominated
proportion or number of votes each proxy may exercise. If no such proportion or number is specHied, each
proxy may exercise half of the voles,

Proxy Forms must be signed by a member or the member’s altorney or, if the member I8 a corporation,
must be signed in accordance with section 127 of the Corporations Act or under hand of its afforney or
duly authorised officer, I the Proxy Form is signed by a person who is not the registered holder of Shares
{eg an atforney}, then the relevant authorlty {eq, in the case of Proxy Forms signed by an atforney, the
power of attorney or a ceriified copy of the power of attorney) must either have besn exhibiled previously
o WorleyParsons or be enclosed with the Proxy Form.

To be effective, Proxy Forms must be received by the Company at its registered office or deposited
at or faxed to:

WORLEYPARSONS LIMITED share registry at:
GPO Box 242

Selbourne Vic 8060, Australia

Fax number + 61 3 9473 2118

no later than 48 hours prior to the meeting.

H a body corporate is appointed as proxy, please wrile the full name of that body corporate {eq, Company
X Pty Lid}. Bo not use abbreviations. The body corporate will need fo ensure that it

{a) appoints an individual as its corporate representative to exercise its powers at mestings, in accordance
with section 2500 of the Corporations Act 2001 {Cth), and

{b} provides safisfactory evidence of the appoiniment of itz corporaie representative prior o
commencement of the AGM,

i no such evidence Is recelved before the AGM, then the body corporate (through ils represeniative} will
not be permitied o act as your proxy.



Body corporate representatives

. A corporation, by resolution of iis directors, may authorise a person fo act as its representative to vote at
the AGM,
. A represeniative appointed by a corporation may be entitled fo execute the same powers on behalf of the

corporation as the corporation could exercise if it were an individual member of WorleyParsons.

. To evidence the authorisation, sither a certificate of corporale body representative execited under the
common seal of the corporation or under the hand of its afforney or an equivalent document evidencing
the appointment will be reguired.

. The certificate or equivalent document must be produced prior fo the AGM.
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WorleyParsons Limited
ABN 17 096 090 158
EXPELANATORY NOTES TO SHAREHOLDERS

These Explanatory Notes form part of the Notice of Meeting and should be read with the Notice of Meeting.

BUSINESS
Election of Directors

Resolution 2{a) -~ Mr Erich Fraunschiel

Mr Erich Fraunschiel, a non executive director, who ratires in accordance with rule 8.1{e)2) of the Company’s
Constitution, is standing for re-election at the AGM as a non executive director of the Company.

Erich is the Chakman of the Audlt and Risk Committee. Erich is a director of Woodside Petroleum Limited, West
Ausiralian Newspapers Holdings Limited, Rabobank Australia Limiled, Wesfarmers Federation Insurance Limited
and Lumley General Insurance Limited. Erich's early business career was in the petroleum marketing and
management consulting indusiries, In 1981, he joinad the Ausiralian Industry Development Corporation where he
was involved in project lending, invesiment banking and venture capital investment. In 1984, he joined Wesfarmers
to start the company's projects and business development function, In 1988, he became General Manager of the
group's commercial division and was appointed Finance Director in 1292, Erich retired as an Executive Director and
the Chief Financial Officer of Wesfarmers Limited in July 2002,

The directors {other than Mr Fraunschiel} recommend the reappoiniment of Mr Erich Fraunschiel o the
WorleyParsons Board.

Resolution 2{b) — Mr William Hall

Mr William [Bill} Hall, an executive director, who retires by rofation in accordance with rule 8.1{e}{2) of the
Company's Constitution, is standing for re-election at the AGM as an sxecutive director of the Company.

BHl joined the WorleyParsons Board in November 2004 following the Company's acqguisition of Parsons E&C
Corporation. Prior to the acquisition, Bill was with the Parsons Group for 25 years. He became Chairman and CEO
of Parsons Energy & Chemicals Group inc in 2002, Prior to this he served as President of Parsons Energy &
Chemicals Group Inc {1987-2001), President of The Ralph M. Parsons Company {1882-1908), and Senior Vice
President and Manager of the Pefrolaum & Chemical {P&C) Division {1988-1891). Bill has 38 years exXperience in
the global engineering fleld, holding a number of key project and other U8 and international management positions.
with Parsons. Bill has bachelor and master's degrees in Chemical Engineering at Virginia Polytechnic Institule and
has completed the Execulive Program af Stanford University. He is also on the Board of Directors of the US-Saudi
Arabian Business Council.

The directors {other than Mr Hall) recommend the reappoiniment of Mr Willlam Hall fo the WorleyParsons Board.
Resolution 3 - Remuneration Report

The Remuneration Report is sel cut on pages 22 o 30 of the WorleyParsons 2006 Annual Report. I is also
avallable on the WorleyParsons internet site {(www.worleyparsons.com}.

The Corporations Act 2001 requires listed companies {o put an annual non-binding resolution to sharehoiders o
adopt the Remuneration Report. In line with the legislation, this vote will be advisory only, and does not bind the
directors or the Company. However, the Board will take the discussion at the meeting into consideration when
determining the Company’s remuneration policy.

The Remuneration Report sets ouf the remuneration policy for the Company and ifs condrolled entities and:

+ reports and explains the remuneration amrangements in place for execulive direciors, senior
management and non executive directors;

« explains Board policles in relation to the nalure and value of remuneration paid o non executive
directors, execuytives and senior managers within the WorleyParsons group; and

» discusses the relationship between the Board policies and WorleyParsons performance.
A reasonable opporiunity will be provided for discussion of the Remuneration Report at the AGM.

The directors uhanimously recommend shareholders approve the adoption of the Remuneration Report.



Resolution 4 — Grant of Performance Rights to Executive Directors

Resolution 4 seeks shareholder approval for the grant of Performance Righis to the Company's executive direciors
{Mr John Grill, Mr Willlam Mall and My David Housego) pursuant io the WorleyParsons Limited Performance Rights
Plan ("Plan”} and otherwise on the ferms and conditions set out in this Notice of Meeting.

The Company’s remuneration policy is designed fo ensure that executive remuneration is competitive in attracting,
motivating and retaining fop quality executives and properly reflects the duties and responsibilities of each relevant
executive. The remuneration structure used by the Company to achieve these objectives includes the combination
of fixed annual remuneration and performance relaled remuneration, including participation in the Plan,
Participation in the Plan is offered to executives who are able {o influence the generation of shareholder wealth and
theraefore have a direct impact on the Company’s performance.

The Nominations and Remuneration Committee regularly seeks independent expert advice on the appropriateness
of remuneration packages having regard o packages offered by comparable companies.

While notf required by the ABX Listing Rules, in the interesis of good governance and fransparency, the directors
wish to keep shareholders informed in relation to the remuneration of the Company's exscutlive direclors,
Accordingly, shareholder approval is sought for the grant fo Messrs Grill, Hall and Housego of up o the following
numbaer of Performance Righis:-

» Mr John Grill — 52,800 Performance Righis
« Mr William HMall - 28,000 Performance Righis
» Mr David Mousego — 21,500 Performance Rights

The number of Performance Rights is calculated in accordance with the following formula:

Formula: X = [Y]% of Total Target Annual Remuneration (“TAR™)

P
Where X= total number of Performance Rights granted
Y = performance-based percentage for each individual director (Mr Grill - 33%, Mr Hall —
28%, Mr Housego — 35%)
TAR = Total Annual Remuneration comprising fixed annual remuneration, plus maximum farget

performance-based remuneration (Short Term Incentive + Long Term incentive)

P = The weightied average share price of the Company's shares over the 10 frading days
immediately following the announcement of the annual resulis

in respect of the 2006/7 financial year, Mr Grill's TAR is $3,120,000, Mr Hall's TAR is $1,080,000 and Mr Housego's
TAR is $1,210,000.

The total maximum number of Performance Righis granted fo the executive directors for the 2008/7 financial year
whi not exceed 102,000 Performance Rights.

Messrs Grill, Hall and Housego are the only directors who are entifled to participate in the Plan.

During the 20086 financial vear and following the approvals recelved af the 2005 AGM, the following numbers of
Performance Rights were granied fo Messrs Grill, Hall and Housego under the Plan for no consideration and on
similar ferms to the proposed grant described below:

« Mr Grill - 78,659 Performance Righis;
+ Mr Hall - 47 788 Performance Righis;
+ Mr Housego - 35 075 Performance Righis,

Further details of grants of Performance Righis to executive directors are set oul in detail in the Hemuneration
Report,

Subject to receipt of shareholder approval, the Board infends to grant the Performance Righis in respect of the
2006/7 financial year by 30 November 2008. The performance conditions and other terms of the grant for the 2006/7
Performance Rights are described below.

in summary, each Performance Right granted pursuant {o the approval sought at the AGM will entitle the holder to
one fully paid ordinary share In the Company af no cost, subject to salisfaction of the performance conditions
describad below, The Performance Righis vest afier three years based on the achievement of both prescribed
parformance hurdies and a service condition. The Performance Rights may only be exercised afier this three year
period when fully vested and expire 10 years from the inifial grant date.

The Performance Rights proposed o be granted o Messrs Grill, Hall and Housego for the 2006/7 financial vear
may only be exercised {o the exient tha!l specified earnings per share {"EPS") growth largels and the fotal
shareholder return ("TSR") measure are satisfled as set out below.

WO WP 122001 0400061 500064



EPS is calculated in accordance with Accounting Standard AASE 1027 "karnings per Share”. Basic earnings per
share is determined by dividing the operating profit afler income fax by the weighted average number of ordinary

shares cutstanding during the financial vear.

in respect of each tranche, 40% of each execulive’s Performance Rights vest subject fo EPS measurement in

accordance with the following table;

EFS measurement table

Average c¢ompound growth in EPS of
WorleyParsons over a three-year performance
period

Propeortion of Performance Righis that may be
exercised if the EPS Performance Hurdle is met

Less than 4% p.a. above increase in CPI

0%

4% p.a. above increase in CHI

20%

More than 4% p.a. above increase in CPI, byt less
than 8% p.a. plus increase in CPI

An additional 5% of performance rights will vest for
gach additional 1% p.a. plus CPl increase

8% p.a. above increase in CPI

40% {i.e. Maximum of award)

40% of the Performance Righis in a franche will lapse if compound EPS is less than 4% p.a. above CPL. The EPS
measure will not be retested.

The TSR measure represents the change in the capifal value of a listed entily’s share price over a period, plus
dividends, expressed as a percentage of the opening value.

TSR performance will be measured annually against an ASX index delermined by the Nominalions and
Remuneration Committee from time fo Hme (for 2006/7, the ASX 150 fo 80} over a 3 to 4 year period from the date
of grant, That is, the TSR measure will initially be assessed atl the end of the three year performance period and if
the hurdle ts not met in year 3, the TSR hurdie will be re-tested at the end of year 4, al the executive's irevocable
glection. If the hurdle i3 not met at that time, the Performance Rights will lapse,

in respect of each tranche, 80% of each executive direclor’s performance righls are subject o the TSR
measurement in accordance with the following {able;

TSR measurement table

Proportion of Performance Rights that may be
exercised if the TSR perfoermance hurdle is met

0%

Performance against ASX Index

Less than 50" percentile

At 50" percentile 30%

From the 51" to 75" percentiles an additional 1% of
performance righis will ves! for every percentile
tncrease in TS8R

More than 50" and up to 75" percentile

60% {i.e. Maximum of award)

More than 75" percentile

in the event of a "change of control” of the Company {which is defined as a third party acquiring unconditionally
51% or more of the Company} the direclors will exercise thek discretion to defermine whether any or all unvested
Performance Righis vest, having regard {o whether the appropriate performance hurdles in respect of those
Performance Rights have been met at the date of change of control.

Under the Plan Hules, the Board may deem any unvested Performance Righis {o have lapsed H, in the opinion of
the Board, the executive director acts fraudulently or dishonestly or is in breach of any of his obligations {o the
Company.

i the execuiive director leaves the Company, the Board may determine whether any unvested Performance Righis
may vest and be exarcised.

The Performance Righis vest as the executive director meets a service requirement, Le, the executive director must
continue to remain employed by the Company o become eligible fo exercise his Performance Righis. The
Performance Rights may generally only be exercised afler the three year period when fully vested, subject {0 the
relevant performance hurdles being satisfied. Trading restrictions may apply o the shares on vesting of the
Performance Rights, as determined by the Board at iis discration,

The Board's view continues {o be that unless WorleyParsons performs well and shareholder value is improved, the
executive directors should not receive a benefit. The performance conditions impose challenging but achievable
targets for the executive directors and are chosen o contribute to the creation of shareholder wealth,



Details of any Performance Rights granted under the Plan will be announced to the ASX at time of grant. No
Performance Rights will be issued under this approval later than one year after the dale of the AGM.

The directors (with Messrs Grill, Hall and Housego abstaining) recommend that shareholders vole in favour of
the resolution.

Resolution § — Acquisition of Shares by Non Executive Directors

The ASX Listing Rules require that shareholders approve the issue of securities fo direclors. Accordingly, approval
is sought for the acquisition by, or issue o all current and future non executive directors (but no other persons) of
shares in WorlevParsons Limited in accordance with the rules of the WorleyParsons Limited Non Executive Birector
Share Plan ("NED Plan” for a period of 3 years from the date of the AGM (i.e. until 25 Oclober 2008,

The NED Plan was approved by shareholders prior to listing, Subsequently, the Company obtained a walver (in a
form similar to that granted by the ASX to other companies) from the need for shareholder approval for the
contined operation of the NED Plan. In the inferests of good governance and fransparency, and to ensure that the
Company has the flexibility fo tssue shares 1o non execulive directors, as well as acquire them on market or off
market, WorleyParsons now seeks sharehoider approval for the operation of the NED Plan for the next 3 years on
the terms summarised below. It is not currently intended that shares be issued 1o non executive directors for the
purposes of the NED Plan, howaver the approval sought will allow this to oceur, if required.

Non sxecutive directors of WorleyParsons are required to sacrifice at least 25% {or such other percentage
determined by the Board, currently to a maximum of 80%) of thelr annual directors’ fees (including Board commiiiee
fees) and, in return, shares in WorleyParsons will be purchased on market on their behalf or issued fo them in
accordance with the rules of the NED Plan.

Non executive directors are able fo elect to sacrifice over 25% of their fees up to & maximum of 60% in any vear
under the NED Plan,

To date, shares have been allocaled 8 times per vear under the NED Plan. However, the Board proposes that in
future shares wi be allocated, during WorleyParsons' frading windows, so as to better align the allocations with the
Company's overall approach o securities dealing by employees and executives,

As such, it is proposed tha! shares will be allocated {whether by issue or on or off market transfer) for the purposes
of the NED Plan on the sixth frading day after the commencement of each frading window, as defined under the
WorleyParsons Guideline for Dealing in Securities. For the purposes of the NED Plan, the number of shares {o be
aliocated will continue 10 be determined by dividing the "Participating Amount” {i.e, the proportion of directors’ fees
sacrificed to the NED Plan) by the "Market Value” of the shares. "Market Value” is defined to mean "in the case of
shares acquired on market, the prevailing market price, and, otherwise, the weighted average of the prices at which
shares are fraded on the ASX during the first five trading days from the commencement of a frading window”. As
noted above, the “Allocation Date” has been determined by the Board to mean “the sixth frading day from the
commencement of a frading window as defined under the WorleyParsons Guidebne for Besaling in Securities”

i shares cannot be purchased on the market or new shares cannot be issued for legal or other reasons, the
directors will be paid a cash amount equivalent 10 the amoun! of fees sacrificed,

Non executive directors will not be able {o sell or otherwise dispose of the shares which will be held by a frusiee
on behalf of each direcior, until the earlier of

+ 10 years after acquisiiion;
- the director ceasing to be a non executive director of WorleyParsons;

-~ the director applying to the Board and the Board, taking info account the particuar clrcumstances
of the application, determining that! the director may sell or otherwise dispose of the shares; or

= a change of control of WorleyParsons,

Shareholders have previously approved a maximum aggregate fee pool for all non executive directors of $825,000,
Currently non execulive directors’ fees are less than the maximum aggregate. However, assuming that the
maximum possible amount is paid o non execulive directors, being 3825,000, and assuming each non executive
director sacrifices 25% of their fees {representing a total sacrifice of $231,250 per annum for all non executive
directors) and assuming the Market Value of shares allocated is $18.80 per share, then 35 578 shares will be
issued fo or acquired by the non execulive directors in aggregale per annum over the three year approval period,

Details of any securifies acquired by, or issued o, non execulive directors under the NED Plan will continue to be
published in each of WorleyParsons annual reporis relating fo the periods from the date of this AGM uniil the
financial year ending 30 June 2009 {inclusive).

The following table shows the fotal number of shares allocated {o all non executive directors under the NED Plan
from the date of last approval and the acquisition price of the securities.
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Name of non executive director Number of  Tolal acquisition
shares price for the

alocated sacurities

John Schubert [resigned February 2008] 25,171 $60,944.82
Ron McNelly 22,772 $95,586.86
Erich Fraunschiel 17,307 $68,919.06
John Green 37,220 $134,485.85
Grahame Campbell 15,8068 $62,505.87
Eric Gwee [commenced February 2008] 2,585 $26,002.54
Totals 120,924 $448,535.53

The directors (with the non execulive directors absiaining) recommend that shareholders vole in favour of the
rasolution.

Voting on Resolutions 4 and 5

in accordance with the Listing Rules, the Company will disregard any voles cast on resolutions 4 and 5 by any
direciors and their associates.

However, the Company need not disregard a vote ¥ it is cast by:

. a person as a proxy for a person who is entitled to vole, in accordance with the directions on the Proxy
Form; or
. the Chalrman of the Meeting as a proxy for a person who is entitied to vote, in accordance with a direction

on the Proxy Form o vole as the proxy decides.,

Undirected proxies

The Chairman of the meeling intends 1o use any undirected proxies held by him o vole in favour of resolutions 4
and &, provided shareholders give permission for this by marking the appropriate box on the Proxy Form,



WorleyParsons Proxy Form -
All correspondence to:

fesources & energy Coraputershare Investor Services Pty Lmited

WorleyParsons Limited GPO Box 242 Melhourne
ABN 17 0026 090 158 . YIC 8060 Australia

Erouiries (within Australiaj 1300 805 080
Rtk this Do with & 00§ yos have madks a1 Cmngeﬁ o your addeass dabsls fooe rvacset [GBZS]de ﬁ\%JSZI'a?IE]} 5130415 4000

Facsimile 5% 38473 2118
wawy_Computershare.com

Appointment of Proxy
1V being & membens of WordayParsons Himited and antitled fo send and vote heseby appoist

the Chairman

{f you are not appointing the Chairman of the Meefing as

- your proxy please wiite here the full name of the individual or -
of the Meefing OR body corporate {excluding the registered Securityholder) vou

| (markwith an 'X) are appointing as your proxy.

or failing the individual or body corporate named, or iF no individuat or body corposate is samed, the Chairman of the Mesling, ag myfour prosy 10 acl genarsdy at the mestlisg on mrgour behzlland to vote in

accordsnee with #e following directions for # no directions have been given, as e proxy sees BE) at B Anncal General Meating of WoreyParsons Eimited to be held sl Obsarvatory Hotal, 80 Kent Street,
Sydhnay, NSW 2000 on Wedsesday 25 Oclober 2006 af 2:080pm (AEST) snd at any adjourmment of that maelisg.

IPCRTANY: FOR ITEMS 4 AND 5 BELOW

Htha Chairman of the Mesting is your nominated proxy, or may be appoisied by default, and yoe have not directed your proxy how to vate on #ems 4 and 5 below, please place a
rark iz dhés b By marking thés brec you acknowledge that the Chairman of the Meeting may exsrcise your proogy even § he Bag an interest in the sufeomes of Sose ftems and that
votes cast by him, other than as proxy holder, wouid be disregarded becsuse of Sat interest, If you do sot mark this box, and you have not directed your proxy how (o vole, the
Chairraan of the Mesting witl nod cast your votes on llerns 4 and 5 and your votes will not be counted in computing the sequired maority if 8 poll is catied on these items, The
Chairraan of the Meating intersds fo vole undirected procdes in favour of sach of these ilems,

fo indicate your directions

Voting directions o your proxy - please mark = X

For Against  Abstain®

Hem 2a. 1o re-slect Mr Erich Fraunschiel as a director

Hem 2b. Vo re-slect Mr William Half as a direclor

Hem 3.  Adoption of the Remuneration Report {Non-binding)
Hemd.  Grant of Performance Rights to Executive Directors

Hem 5. Approval of acquistion of Shares by non-executive directors under WorleyParsons Limited Non
Executive Director Share Plan

In addiion to the intentlon advised above, the Chairman of the Meeting intends to vote undirected proxies in favour of each of the ather iterns of business.

* i you mark the Abstain box for & particutar #em, you are directing your proxy not to vote on your behaif o a show of hands or on a poll and your votes wilt not be counted in
cormplting the required majority on & poll.

PLEASE SIGN HERE  This section must be signed in accordance with the instructions overieaf to enable your directions to be implemented.

individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Director Director/Company Secretary
Sole Company Secretary
In addition to signing the Proxy form in the above box{es) please provide #he information helow in case we need to contact you.
/ /
Contact Name Contact Daytime Telephone Date
B wor 17PR +
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How to complete the Proxy Form

1  Your Address

This Is your address as il appears on the company’s share register. If this information is incorrec!, please mark the box and make the comrection on the
form. Securifvholders sponsored by a broker {in which case your reference number overleal will commence with an "'} should advise your broker of any
changes. Please note, you cannot change ownership of your securities using this form.

2  Appointment of a Proxy
{f yous wish to appoin the Chairman of the Meefing as your proxy, mark the box. i the individual or body corporate vou wish to appoint as your proxy s
someone other than the Chairman of the Meeting please write the full name of that individual or body corporate in the space provided. If you leave this
section blank, or vour named proxy does not attend the meeting, the Chairman of the Meefing will be your proxy. A proxy need nof be a securityholder of
the company. Do not write the name of the issuer company or the regisiered securityholder in the space.

3  Votes on ltems of Business
You may direct your proxy how to vole by placing a mark in one of the three boxes opposite each item of business. All your securities will be voted in
accordance with such a direction unless you indicale only a portion of voling rights are fo be voted on any item by inserfing the percentage or number of
securities you wish fo vote in the appropriate box or boxes. H you do not mark any of the boxes on a given Hem, your proxy may vote as he or she
chooses. If you mark more than one box on an item your vole on that ilem will be invalid.

4  Appointment of a Second Proxy
You are entified to appoint up fo bwo proxies fo aflend the meefing and vole on a poll. If you wish fo appoint a second proxy, an additional Proxy Form
may be obiained by telephoning the company's share registry or you may copy this form.

To appoint a second proxy you must:

{a} o each of the first Proxy Form and the second Proxy Form state the percentage of your voling rights or number of securiies applicable o that
form. H the appointments do not specify the percentage or number of votes that each proxy may exercise, each proxy may exercise half your
votes. Fractions of votes will be disregarded.

by refumn both forms logether in the same envelope.

5 Signing Instructions

You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, all of the securityholders should sign.
Power of Atforney: fo sign under Power of Altorney, you must have already lodged this document with the regisfry. I you have not

previously lodged this document for notation, please attach a certified photocopy of the Power of Attornay o this form
when you refum it

Companigs; where the company has a Sole Direclor who is also the Sole Company Secrefary, this form must be signed by that
person. ifthe company (pursuant to section 2044 of the Corporations Act 2001} does not have a Company Secretary, a
Sole Director can also sign alone. Gtherwise this form must be signed by a Director jointly with either another Direclor
or a Company Secrefary. Please indicale the office held by signing in the appropriate place.

if a represeniative of a corporate Securityholder or proxy Is fo atlend the meeting the appropriate "Certificate of Appointment of Corporate
Representative” should be produced prior to admission. A form of the certificate may be obiained from the company's share regisiry or a
www.computershare.com.

Lodgement of a Proxy

This Proxy Form {and any Power of Atforney under which it is signed) must be received af an address given below no later than 48 hours before the
commencement of the meeting at 2:00pm (AEST) on Wednesday 25 October 2006, Any Proxy Form received affer that fime will nof be valid for the
scheduled meeting.

Documents may be lodged using the reply paid envelope or:

IN PERSON Share Regisfry - Computershare Investor Services Ply Limited, Level 2, 60 Carrington Street, Sydney NSW 2000 Australia
BY MAIL Share Registry - Computershare Investor Services Pty Limited, GPO Box 242, Melbourne Vic 8060 Australia

BY FAX 6139473 2118



