Notice of Annual General Meeting 2011

Notice is given that the Annual General Meeting of the shareholders of Downer EDI Limited
(Downer) will be held at:

The Lyceum
Ground Floor
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f A vote on this resolution must not be cast by or on behalf of a member of the key



6.

If you appoint the Chairman of the meeting as yo ur proxy and do not direct the Chairman of
the meeting how to vote on Item 3 (Remuneration Report) (which you may do by marking
any one of “For”, “Against” or “Abstain” on the proxy form for that item of business), you will

be directing the Chairman of the meeting to vote any proxies held by him in favour of Item 3
(Remuneration Report), even if that item is directly or indirectly connected with the
remuneration of a member of the KMP.

If you appoint the Chairman of the meeting as yo ur proxy and do not direct the Chairman of
the meeting how to vote on Item 4 (Approval of Managing Director's long term incentive
plan for 2012) (which you may  do by marking any one of “For”, “Against” or “Abstain” on
the proxy form for that item of business), you will be expressly authorising the Chairman of
the meeting to exercise your proxy even if It


http://www.investorvote.com.au/
http://www.intermediaryonline.com/
http://www.downergroup.com/

EXPLANATORY MEMORANDUM FOR
SHAREHOLDERS

The explanatory notes that follow provide im portant information regarding the items of
business proposed for the Downer 2011 Annual General Meeting.

ltem 1
Financial Report, Directors’ Report and Independent Auditor’'s Report

The 2011 Annual Report (which includes the Fi  nancial Report, the Directors’ Report and the


http://www.downergroup.com/Documents/FinancialDocs/Downer-Annual-Report-2011.pdf



http://www.downergroup.com/Documents/FinancialDocs/Downer-Annual-Report-2011.pdf

If you choose to appoint a proxy, you are strongly encouraged to direct your proxy how to vote

on Item 3 (Remuneration Report) by marking any one of “For”, “Against” or “Abstain” on the
proxy form for that item of business. As set out in  the section on Appointing a proxy, if you have
appointed the Chairman of the meeting as your proxy and you do not mark any of “For”,
“Against” or “Abstain” on the proxy form, you w ill be directing the Chairman to vote any proxies


http://www.downergroup.com/Documents/FinancialDocs/Downer-Annual-Report-2011.pdf
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