Federal Court of Australia
District Registry: New South Wales

Division: General No: NSD1292/2015
LARRY CROWLEY
Applicant
WORLEYPARSONS LIMITED ACN 096 090 158
Respondent
ORDER
JUDGE: JUSTICE JAGOT

DATE OF ORDER: 27 November 2017

WHERE MADE: Sydney

BY CONSENT, THE COURT ORDERS THAT:

Amended group definition and opt out date
1. Pursuant to section 33K and/or section 33ZF of the Federal Court of Australia Act
1976 (Cth) (Act), leave be granted to the Applicant to amend:
a. the Originating Application filed 27 October 2015 to delete paragraph 2(c)
under the heading ‘Representative action’; and
b. the Further Amended Statement of Claim filed 22 February 2017 to delete
paragraph 1(b)(iii).
2. Pursuant to sections 33J and 33ZF of the Act, 4.00 pm on 1 February 2018 be fixed as
the date on or before which a group member may opt out of this proceeding (Class
Deadline).

Form and distribution of notices to group members

3. Pursuant to sections 33X and 33Y of the Act, the form and content of the opt out and
claim registration notice set out in Schedule A (Notice) is approved.

4. Pursuant to section 33J of the Act, any group member who wishes to opt out of this
proceeding must, before the Class Deadline, deliver an opt out form in the form of
pages 11 to 12 of the Notice (Opt Out Form) to the New South Wales District
Registry of the Federal Court of Australia.
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5. Pursuant to section 33Y of the Act, the Notice be given to group members according
to the following procedure:

a. On or before 5 December 2017, the Applicant cause the Notice, the

Applicant’s Further Amended Statement of Claim (as amended pursuant to

Order 1) and the Respondent’s Defence to be displayed on the website of the

Applicant’s solicitors, http://www.acalawyers.com.au, and to remain Sso

displayed on and until the Class Deadline;

b. On or before 5 December 2017, the Respondent cause the Notice to be sent to
each person or entity listed in the Respondent’s share register as having
purchased shares in the defendant between 14 August 2013 and 19 November
2013 inclusive, such Notices to be sent by email where an email address is
available, or failing that, by ordinary mail;

c. On or before 5 December 2017, the District Registrar of the New South Wales
District Registry of the Federal Court of Australia cause the Notice, to be:

i. posted on the Federal Court website; and

ii. available for inspection at the District Registry of the Federal Court in
Sydney, Melbourne, Canberra, Brisbane, Adelaide, Perth, Hobart and
Darwin.

6. The costs of and incidental to the procedure set out in Order 5 above be initially borne
by the Applicant but on the basis that those costs will subsequently fall to be dealt
with by the Court as part of the costs of the proceeding.

7. If, on or before the Class Deadline, the solicitors for either party receive a notice
purporting to be an opt out notice referable to this proceeding, the solicitors file such
notice in the New South Wales District Registry of the Federal Court of Australia
within fourteen (14) days of receipt and the notice shall be treated as an opt out notice
received by the Court at the time when it was received by the solicitors.

8. The Applicant’s and Respondent’s solicitors be granted leave to inspect the Court file

and to copy any opt out notices filed by group members.

Class closure
9. Subject to order 11 below, pursuant to section 33ZF of the Act, any group member

who wishes to participate in the distribution of any amount agreed in settlement of
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this proceeding must, by the Class Deadline, register by submitting a completed

registration form in the form of page 10 of the Notice (Registration Form) through

the ‘WorleyParsons Class Action Claims Registration” webpage established on the

website of the Applicant’s solicitors (New Registered Group Members).

10. In completing the Registration Form, and in order to register for the purpose of

Order 9 above, each New Registered Group Member be required to submit:

a.
b.

the group member’s name, address and email address;
any relevant and available Holder Identification Number (HIN) or Security
Reference Number (SRN);
the number of WorleyParsons Limited securities (WOR securities) held by the
group member immediately prior to the commencement of trade on 14 August
2013;
for each purchase by the group member of WOR securities during the period
from 14 August 2013 to 19 November 2013 (inclusive), all transactional
information regarding the purchase, including in respect of each such
purchase:
i. the date of purchase;
ii. the quantity of securities purchased,;
iii. the consideration paid (including brokerage); and
For each sale by the group member of WOR securities during the period from
14 August 2013 to 19 November 2013 (inclusive), all transactional
information regarding the sale, including in respect of each such sale:
i. the date of sale;
ii. the quantity of securities sold; and

iii. the consideration received (net of brokerage).

11. A group member be deemed to have complied with Order 10 above if, as at the Class

Deadline, the group member has:

a.

b.

retained the Applicant’s solicitors in writing to act for that group member in
connection with this proceeding; and
engaged JustKapital Litigation Pty Limited in writing to provide litigation

funding services to that group member in connection with this proceeding,
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12.

13.

14.

15.

16.

(Existing Registered Group Members).
To the extent that they have not already done so, Existing Registered Group Members
be required to submit to the Applicant’s solicitors as soon as practicable but, in any
event, by no later than the Class Deadline, the same information as New Registered
Group Members are required to submit to the Applicant’s solicitors pursuant to
Orders 10(a) to (e) above.
By 4.00 pm on 22 February 2018, the Applicant deliver to the solicitors for the
Respondent (in electronic form) de-identified trading data for all Existing Registered
Group Members, which shall contain:
a. aunique identification number for each Existing Registered Group Member;
b. the information referred to in Orders 10 (c), (d) and (e) above for each
Existing Registered Group Member; and
c. any amendments to the information in the Registration Form, as notified to the
Applicant’s solicitors by that date.
By 4.00 pm on 22 February 2018, the Applicant deliver to the solicitors for the
Respondent (in electronic form), de-identified trading data for all New Registered
Group Members, which shall contain:
a. aunique identification number for each New Registered Group Member;
b. the information referred to in Orders 10 (c), (d) and (e) above for each New
Registered Group Member; and
c. any amendments to the information in the Registration Form, as notified to the
Applicant’s solicitors by that date.
By 4.00pm on 22 February 2018, the Applicant deliver to the Court (in an envelope
marked “Confidential List of Group Members”) trading data for New Registered
Group Members and Existing Registered Group Members, which contain the
information in the Registration Form submitted by group members pursuant to Orders
10 and 12 above for each New or Existing Registered Group Member and any
amendments to the information in the Registration Form (as notified to the
Applicant’s solicitors by that date).
Pursuant to section 33ZF of the Act, any group member who does not opt out and

who is not a New Registered Group Member or Existing Registered Group Member:
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a. will remain a group member for all purposes, including for the purpose of
being bound by any judgment in this proceeding and being entitled to
participate in any award of damages by the Court if this proceeding does not
settle; but

b. subject to any further order of the Court, will not be entitled to receive a

distribution from any settlement of this proceeding.

Funded Class
17. Subject to further order, each group member who registers for the class action in
accordance with Orders 9 to 11 above will also be bound by the requirements in
Orders 18 to 23 below.
18. The following definitions apply in Orders 19 to 22 below:

a. Adverse Costs Order means any Costs Order made in favour of the
Respondent against the Applicant in this proceeding in respect of costs
incurred during the conduct of the proceeding;

b. Costs Order means an order made by the Court requiring one or more parties
to this proceeding to pay the costs incurred by another party or parties to the
proceeding;

c. Funder means JustKapital Litigation Pty Ltd;

d. Funding Agreements means the respective Funding Agreements between the
Applicant, Existing Registered Group Members and the Funder relating to the
funding of this proceeding, in the form of Schedule B to these Orders;

e. Resolution means when all or part of the Resolution Sum is received, and
where the Resolution Sum is received in parts, a “Resolution” occurs each
time a part is received;

f. Resolution Sum means the amount or amounts, or the value of benefits, for
which the proceeding is settled, or for which judgment is given, in favour of
the Applicant, Existing Registered Group Members and New Registered
Group Members, including any interest and including costs recovered pursuant

to a Costs Order or by agreement;
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g. Settlement means any settlement, compromise, discontinuance or waiver of
the proceeding or part of the proceeding with the approval of the Court, and

‘settles’ shall be construed accordingly.

Application of Resolution Sum
19. Any Resolution Sum will be received by the solicitors for the Applicant to be paid
immediately into an account kept for that purpose.
20. The solicitors for the Applicant will forthwith pay out of the account referred to in
Order 19 above the payments referred to in Order 21 below with the balance to be

distributed in accordance with any distribution scheme approved by the Court.

Costs and Commission
21. Upon Resolution and subject to any contrary order made in the course of an
application for approval under section 33V of the Federal Court of Australia Act 1976
(Cth), each New Registered Group Member will pay to the Funder or its nominee,
from the Resolution Sum:

a. an amount equal to each New Registered Group Member’s share of the costs
and expenses paid by the Funder in connection with this proceeding,
determined in accordance with the Funding Agreements, as if each New
Registered Group Member had entered into a funding agreement with the
Funder containing those terms;

b. an additional amount, on account of GST, being the amount obtained by
multiplying the prevailing rate of GST by an amount equal to the
consideration to be received by the Funder for any taxable supply made to the
New Registered Group Member by the Funder; and

c. an amount equal to the percentage of the Resolution Sum for which the
Funding Agreements provides to be payable by way of funding fee or

commission.

Termination by the Funder
22. If the Funder terminates its obligations under, and pursuant to the terms of, the

Funding Agreements, then it will not be entitled to any payment from New Registered
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Group Members pursuant to Order 21(c), but will continue to be entitled to receive
payment from New Registered Group Members pursuant to Orders 21(a) and 21(b)
above, although only from the Resolution Sum.

23. Termination by the Funder of the Funding Agreements does not affect the following
accrued obligations of the Funder to the Applicant or Existing Registered Group
Members:

a. payment of any outstanding costs and expenses in connection with this
proceeding incurred up to the date the termination takes effect; and

b. payment of any Adverse Costs Order in respect of costs which arise in, or are
attributed to, the period ending on the date the Funder’s termination becomes

effective.

Evidence
24. On or before 22 December 2017, the Applicant is to file and serve any affidavits
containing the lay evidence upon which he proposes to rely at trial.
25. On or before 30 March 2018, the Applicant is to file and serve its expert evidence.
26. On or before 18 May 2018, the Respondent is to file and serve any affidavits
containing the lay evidence upon which it proposes to rely at trial.
27. On or before 15 June 2018, the Respondent is to file and serve its expert evidence.

28. On or before 6 July 2018, the Applicant is to file and serve any expert evidence in

reply.

Mediation
29. A mediation in this matter is to be conducted no later than 27 July 2018. In the
absence of agreement by the parties as to a mediator, the mediation shall be conducted
by the District Registrar.

Hearing
30. The initial trial is to be fixed for hearing for two weeks between 17 and 28 September
2018, with further hearing dates to be allocated as appropriate. For this purpose, the
parties are to notify the Court by 13 July 2018 of the estimated length of the hearing.

Prepared in the New South Wales District Registry, Federal Court of Australia
Level 17, Law Courts Building, Queens Square, Telephone 02 9230 8567



AUST:
J*—‘)'»)}\)v' 2

*

Other Orders
31. The parties have liberty to apply on two days’ written notice.

Date that entry is stamped: 28 November 2017
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SCHEDULE A
OPT OUT AND CLAIM REGISTRATION NOTICE
FEDERAL COURT OF AUSTRALIA

Shareholder Class Action against WorleyParsons Limited

(regarding shares purchased between 14 August and 19 November 2013)

1.

2.

If you wish to participate in this class action you must comply with this notice (unless
you have already registered to participate in this class action). If you do not do so your

rights may be lost. If you have not already registered, you have three options:

Do nothing and lose any rights to any compensation if this action settles

Register to receive any compensation that may become available in this class

action

Complete an ‘opt out’ form and lose a right to any compensation available in this

action but keep your right to try and get compensation yourself

Why is this notice important?

A class action has been commenced against WorleyParsons Limited (WorleyParsons) in the

Federal Court of Australia by Larry Crowley, as a representative party on behalf of himself and

all WorleyParsons shareholders who:

(i) acquired shares in WorleyParsons (ASX:WOR) between 14 August 2013 and 19
November 2013;

(i) suffered loss and damage as a result of the conduct of WorleyParsons (as

alleged); and

(iii) have not settled their claims with WorleyParsons.

Such persons are defined as group members.

The Federal Court has ordered that this notice be published for the information of persons who

might be group members and thus may be affected by the action. If you are a group member
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you should read this notice carefully. Any questions you have concerning the matters
contained in this notice should not be directed to the Court. If there is anything in it that

you do not understand, you should seek legal advice.

This notice is part of a court-ordered process to assist the parties to attempt to resolve this
proceeding by settlement. In order to do that, the parties need to know how many group
members would participate in any settlement of the proceeding, and the potential value of their

claims.

Group members wishing to participate in any potential settlement of the proceeding must
register their claims by 4.00 pm on 1 February 2018. If you do not register, you may lose any

rights you have to compensation.

2. What is a class action?

A class action is an action that is brought by one person (Applicant) on his or her own behalf
and on behalf of a group of people (here, group members) against another person
(Respondent) where the Applicant and the group members have similar claims against the

Respondent.

Group members in a class action are not individually responsible for the legal costs associated

with bringing the class action. In a class action, only the Applicant is responsible for the costs.

Group members are bound by any judgment or settlement entered into in the class action

unless they have opted out of the proceeding. This means that:

(a) if the class action is successful, group members may be eligible for a share of any

settlement monies or Court-awarded damages;
(b) if the class action is unsuccessful, group members are bound by that result; and

(©) regardless of the outcome of the class action, group members will not be able to pursue
their claims against the Respondent in separate legal proceedings unless they have

opted out.
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3. What is Opt Out?

The Applicant in a class action does not need to seek the consent of group members to
commence a class action on their behalf or to identify a specific group member. However,
group members can cease to be group members by opting out of the class action. An
explanation of how group members are able to opt out is found below in the section headed

“What group members must do”.

4. What is this class action?

This class action against WorleyParsons is brought by Mr Crowley on behalf of himself and

group members.

In summary, the Applicant alleges that WorleyParsons engaged in misleading or deceptive
conduct, and breached its continuous disclosure obligation to keep the Australian Securities
Exchange (ASX) informed of all information that a reasonable person would expect, if it were
generally available, to have a material effect on the price or value of WorleyParsons shares. In
particular it is alleged that, in August 2013, WorleyParsons made misleading representations as

to its forecast financial performance in the financial year ending on 30 June 2014.

WorleyParsons denies the allegations and is defending the class action.

5. Are you a group member?

As noted above, you are a group member if you acquired shares in WorleyParsons during the
period from 14 August 2013 and 19 November 2013 and you suffered loss and damage as a
result of WorleyParsons’ conduct (as alleged) and have not settled your claims with

WorleyParsons.

If you are unsure whether or not you are a group member, you should contact ACA Lawyers on

+61 2 9216 9898 or email info@acalawyers.com.au or seek your own legal advice without

delay.
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6. Will you be liable for legal costs?

You will not become liable for any legal costs simply by remaining as a group member for the

determination of the common questions. However:

(a) If the preparation or finalisation of your personal claim requires work to be done in
relation to issues that are specific to your claim, you can engage the Applicant’s lawyers,
ACA Lawyers, or other lawyers to do that work for you. A copy of the terms on which
ACA Lawyers are acting in the class action may be obtained from them by contacting

ACA Lawyers at info@acalawyers.com.au or on (02) 9216 9898; and

(b) Class actions are, nevertheless, often settled out of court. If this occurs in the
WorleyParsons class action, you may be able to claim from the settlement amount

without retaining a lawyer.

The WorleyParsons Class Action is funded by JustKapital Litigation Pty Ltd (JustKapital). This
means that JustKapital has agreed to pay all the legal and other costs associated with the
action, including any adverse costs orders. Accordingly, if the class action is unsuccessful,

group members will have no liability for legal costs.

If, however, the class action is successful and you ultimately receive compensation, then you
may be liable for the following costs, which will only be payable by way of a deduction from your

compensation amount, and not otherwise:
(a) a commission to JustKapital; and

(b) if any compensation becomes payable to you as a result of any order, judgment or
settlement in the class action, the Court may make an order that some of that
compensation be used to help pay a share of the costs which are incurred by the
Applicant in running the class action but which are not able to be recovered from

WorleyParsons.

Under no circumstances will class members be required to pay more in legal costs and

commissions than they receive in compensation.

Please note, you will be required to pay any other costs you incur on your own behalf, including

legal advice you choose to obtain from lawyers other than ACA Lawyers.
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7. Funding of this Class Action?

For the purposes of funding this class action, the Applicant and some group members have
entered into funding agreements with JustKapital (Funding Agreements), the terms of which

include:
(@) JustKapital will pay the costs incurred in conducting the class action;

(b) JustKapital will pay any adverse costs orders which are made in the class action against

the Applicant;

(©) At the conclusion of the class action (whether by settlement or judgment), JustKapital is
entitled to receive, as a first priority out of that group member’s share of the settlement

or judgment amount:

(i) reimbursement of the amounts paid by JustKapital under the Funding Agreements

(which includes legal costs and disbursements); and

(i) a commission.

The Applicant has sought orders from the Court which means that the above funding
arrangements will apply to all group members, even if they have not entered into a Funding
Agreement with JustKapital (Common Fund Orders). All group members who have not opted
out of the action will in effect be bound by the funding arrangements and will ultimately be
bound to contribute, out of any amount to which they become entitled to receive by way of
settlement or judgment of their claims, an amount payable to JustKapital (including legal costs,
disbursements and commission) as if they had agreed to the funding arrangements with
JustKapital (subject to approval of the Court). A copy of the Funding Agreement may be
inspected upon request by contacting ACA Lawyers at info@acalawyers.com.au or on (02)
9216 9898.

It is possible that the Court may vary aspects of the funding agreement, or other orders in
respect of funding arrangements. An example of an alternative order is an “equalisation order”,
which would result in JustKapital being paid only the total amount to which it is entitled under
the funding arrangements it has actually agreed with group members, but that amount being
shared across all group members rather than only those who have entered the funding

arrangements.
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Group members will not be required to pay any amounts to JustKapital (or to ACA Lawyers)
unless and until there is a successful outcome in the class action, whereupon any amounts
payable will be (subject to approval of the Court) deducted from the amount to which each
group member is otherwise entitled (but under no circumstances will they exceed that amount).

No group member will be out-of-pocket simply by remaining as a group member.

8. What will happen if you choose to remain a group member?

Unless you opt out, you will be bound by the outcome of the class action. If the class action is
successful, and if you have registered in accordance with “Option A” below, you will be entitled
to share in the benefit of any order, judgment or settlement in favour of the Applicant and group
members. If the action is unsuccessful or is not as successful as you might have wished, you
will not be able to bring proceedings or take action against WorleyParsons in respect of the

matters the subject of the class action.

Note: Group members who retain ACA Lawyers and enter into a funding agreement with
JustKapital before 4pm AEST on 1 February 2018, or who have already retained ACA Lawyers
and entered into a funding agreement with JustKapital, will be registered to participate in the

class action by ACA Lawyers and may disregard this notice.

9. Why is this notice being published?

The Federal Court has ordered that this notice be published for the information of persons who
might be group members and thus may be affected by the WorleyParsons class action. The
parties to the class action have agreed to mediate before an agreed mediator, or failing
agreement on a mediator between the parties by the District Registrar. The mediation will be
held by no later than 27 July 2018, and following the closure of registration (Option A, below) or
Opting Out (Option B, below).

10. What group members must do

If you are a group member in the WorleyParsons class action, and you wish to remain a group

member but have not retained ACA Lawyers, you must select one of the following options:

Option A — Register your interest in receiving compensation
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If you wish to make a claim for any loss you may have suffered as a result of WorleyParsons’
conduct, as alleged, you must complete the “Group Member Registration Form”, which can be

obtained via the ACA Lawyers website at http://www.acalawyers.com.au/worleyparsons-class-

action (unless you have already registered prior to receiving this notice).

Registrations must be completed and submitted online before 4:00pm AEST on 1 February
2018. Registrations received after this time will not be accepted with the result that you will be

treated as having not responded to this notice (see Option C below).

As set out below, you will find copies of the court papers which detail the claims made in the

WorleyParsons class action at this website.

If you register, the funding arrangements reflected in the Funding Agreements will apply to you
and you will ultimately be bound to contribute, out of any amount to which you become entitled
to receive by way of settlement or judgment of your claims, an amount payable to JustKapital
(including legal costs, disbursements and commission) as if you had agreed to the funding
arrangements with JustKapital. A copy of the Funding Agreement may be inspected upon
request. The terms of the Funding Agreement will be considered by the Court (and, in some

circumstances, can be varied) in the event the class action is resolved by way of settlement.

Option B — Opt out and cease to be a group member

If you do not wish to remain a group member in the WorleyParsons class action, you must opt
out of the proceeding by completing the "Opt Out Notice" below. If you opt out of the

WorleyParsons class action, you:
1. will not be affected by any orders made in the WorleyParsons class action;

2. will not be permitted to participate in the distribution of any damages award or

settlement outcome; and

3. will be able to commence separate proceedings on your own behalf if you so wish.

Opt out forms must be submitted directly to the New South Wales District Registry of the
Federal Court of Australia before 4:00pm AEST on 1 February 2018. Opt out notices received

after this time will not be accepted, and you will remain as a group member in the
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WorleyParsons class action but will not be permitted to participate in any compensation award if

the class action is settled (see Option C below).

Option C — Not respond to this notice

If you do nothing, you will remain a group member in the WorleyParsons class action and you
will be bound by any settlement, but you will not be permitted to participate in or otherwise
benefit from the settlement. Further, in that event, any cause of action you might otherwise
have had against WorleyParsons in respect of the matters the subject of the class action will no

longer be available to you.

In other words, if you do nothing, you will lose your right to make any claim for damages or other
relief against WorleyParsons in relation to the matters the subject of the class action if the class

action is settled.

If you do nothing in response to this notice, in the event that the mediation is unsuccessful and
the matter proceeds to trial, you will have a further opportunity to participate in the class action,

which may involve a further registration process.

1. Where can you obtain copies of relevant documents?

You may access copies of the Court papers which detail the relevant documents filed in

connection with the WorleyParsons class action, by:

1. viewing them at the ACA Lawyers website, which is accessible at

http://www.acalawyers.com.au/macmahon-holdings-class-action;

24 inspecting them by appointment between 9.00am and 5.00pm AEST at the Sydney
office of ACA Lawyers; or

3. visiting a District Registry of the Federal Court in Melbourne, Sydney, Canberra,
Brisbane, Perth, Adelaide, Hobart or Darwin.

12. Questions?

Please consider the above matters carefully. If you are unclear about whether you are a group

member, or if you have any other questions regarding the WorleyParsons class action, you
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should contact ACA Lawyers by writing to "WorleyParsons Class Action”, Level 3, 44 Martin

Place, Sydney NSW 2000, or by sending an email to info@acalawyers.com.au. Alternatively,

you can seek legal advice from other solicitors. You should not delay in making your decision.

If you wish to register (Option A), but do not have access to the internet or are otherwise unable
to register in accordance with Option A, please call +61 2 9216 9898 between the hours of

9:00am to 5:00pm AEST by no later than 4:00pm AEST on Friday 1 February 2017.

At the time of your call, please ensure you have all available information relevant to your trading

transactions in WorleyParsons securities.
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OPTION A

GROUP MEMBER REGISTRATION

To register as a group member and retain your right to claim damages, please complete the

Group Member Registration Form available at http://www.acalawyers.com.au/worleyparsons-

class-action.
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notice.

Note: Group members who retain ACA Lawyers and enter into a funding agreement with
JustKapital Litigation Pty Ltd before 4pm AEST on 1 February 2018, or who have already
retained ACA Lawyers and entered into a funding agreement with JustKapital Litigation Pty Ltd,
will be registered to participate in the class action by ACA Lawyers and may disregard this
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OPTION B
Form 21
Rule 9.34
OPT OUT NOTICE
No.

Federal Court of Australia
District Registry: New South Wales

Division: General

LARRY CROWLEY
Applicant

WORLEYPARSONS LIMITED (ACN 096 090 158)

Respondent

To: The Registrar
Federal Court of Australia
New South Wales District Registry
Level 17, Law Courts Building, Queens Square, Sydney NSW 2000

NSD 1292 of 2015

............................................................................................... (print name), a group member in
this representative proceeding, gives notice under section 33J of the Federal Court of Australia
Act 1976 (Cth), that [he, she or it] (circle as applicable) is opting out of the representative

proceeding.

Signed by: (Print:name) s s R e

Group member/Lawyer for the Group member

(please complete the next page)
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Group member details

Telephones s S T D T T T e T Al

ACN/ABN:(if a2 company:or HUSIEe): wmmmmsmmmm s T P S
HINISRNS srsssevmmmmmessmsmmes s oo oo oy e 0 U e S T 0 S U O S T
If the shares were acquired on behalf of another person/entity, name of that person/entity:

If you are signing as the solicitor or representative of the group member:

Capagity imwhich:you:are SIgNING: s ey ey e s e s

TelophoNe: srvmrmrrrs e T T T e T T T ey oA
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BETWEEN:

JUS|KAPHAL LIHIGATION P1Y LIMITED

AND:
THE CLAIMANT

LITIGATION FUNDING AGREEMENT

WORLEYPARSONS CLASS ACTICN

aioog 3
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Registration & Acceptance of Terms Form

WorleyParsons Limited

Flease complele all applicabie sections of the following 6 pages

Funder Justkapital Liigaticn Pty Limited
Qualified shares WorleyParsons Limited Ordinary Shares (ASX Ccde: WOR)

Claimant Details (tick as appropriate)

company . company name:
ACN:
Individual/(s) I I Name/s:
(Tite) (First Name) (Suname)
(Tife)  (First Name} (Surmame}

Farinership |_| Farinerskip name:

Address Details

Street Address
Address:

Town:
Stater I I Postcode: I
Country:

Fostal Address (it ditterani from Street Address)
Address:

Town.
State: | | Postzode: |
Country:
Contact Person
Name:

(Tida) (First Nama) (Sumamea)
Fosition:
Fhone: . | Mobile:
Facsimile: ( ) Email:

{00137199.cocv}
WOF LITIGATION FUNDING AGREEMENT - 215 - Page 2
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Signing Block

SIGNED by or on behaf of and
with the zuthority of the Claimant

Slgnature Print Name and Position

ate ! i
Signatue | PrntNameand Poson
Date ! i

TF spplivahls, afie
Compazy Seal

Flease confirm the capacity in in my/our personal capacty
which you are signing this

document as director of the Claimart

as buslee of Uie Claitranl

goog

as agent of th Claimant

(fawyer, accuuniark, investmenl manager, elc. Please specily)

Details of Share Ownership

1 | If the Claimantis the Whatis ‘he capacity in which th2 Claimant s the registered owner
registered owner of the of the Qualfied Shares?
Qualified Shares
[] owns snares on own benalf
I the Clalmant Is not (scciion camplete)
the registered vwner
p,easf‘go 10 step 2 : aron behalf of a benefical owner, as:
[] trustee for the beneficial owner of the shares
D ncminee for the beneficial owner cf the shares
[] custedian for the benefcial owrer of the shares
[] Resgonsible Entity for the beneficial owner of the shares

(go t step 3)

{00117199 . Ju-v}

WOR | ITIGATION ZLINDING AGRFEMENT — 2115 - Page 3
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2 | If the Claimantis NOT the

registered owner of the
Quallfied Shares

Whatis the name of the Registered Cwner? (please erter)

What is the Holder Identificafior Number of the Registered Owner
(if available)? (please enfer)

In what capacty does the Registered Owner own the Luaimed
Shares?

[] as trustes for the Cleimant
[] as nomiree for the Claimant
[] as custodian fer the Claimant

[] as Responsible Entity for the Claimant

In what cagacty s the Clzimant entitizd ‘o claim in respect of the
Qualificd Sharcs?

[] as benefcial owner of the shares
(section complete)
[] as trustez for the deneficial oamer of the shares
|:] as Respansible Fatity for the henefcizl oanar of the shares

[] as agentfor the baneficial ownes of the shares

(cothstep3)

3 | If the Claimantis NOT the
beneficial owner of the
Qualified Shares

If the Claiman: does nct own the Cualified Shzres on their own
behalf and is not the benefical owner, plzase listthe name o’ the
enlity or entities on whose behalt the Lualited Shares are owned:

ar

[7] Re‘erto he attached schedule cf Benzficial Owners (tick)

SIGNED un behall of @and with e

authorty of
JustKapital Litigation Pty Ce e e s
Limited Signature Name
Date: / 12015
{00137100 docv}
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DEIAIL UF QUALIHED SHARE HOLDINGS

HIN or SRN (if availabic)

Number of WOR shares held at close of
trade on 13 August 2013

Please msert details cf el WOR ondinary share (ASX: WOR) transactions durning the peroa from the 14
August 2013 to 19 November 2013 into the acguisition and sale transaction taoles on pages 5 and 7.

Please aftach copies of any contract notes, share ragister statemems or ransaction history staremen's

cortfinrming he ransactions isted in the lables un pages 6 and 7 whe relurning your rzgistrativn docurmen's
to ACA Lawycers.

If you can provide a trading history slectronically, whether by e-mail, CD, or in
hardcopy, please dc so instead of completing the tables on pages € and 7.

00137189 dnra)
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THIS AGREEMENT

BETWEEN: JUSTKAPITAL LITIGATION PTY LIMITED of Suite 5, 245 Churchill Avenue,

Subiaco WA 6008
(JK”)
AND: THE CLAIMANT
(“the Claimant”)
RECIIALS:
A Tre Claimant and numerous Other Funded Perscns have one or more Claims against the

Respondent arsing out of their acquisiticn cf shares in WorleyParsons Limited (WOR).

B. A Class Action is preposed to be commenced against the Respandent in respect of some
o1 all of the Claims of the Claimant @nd the Olher Caims of the Dlber unded Persons in
order to orosecute and resolve the Claims and the Other Claims.

C: Tre Claimant and JK have agreed that JK will provide funding for the Class Action on the
terms set out in this Agreement (hereatter the LFA).

D. JK proposes to appoint the _awyers to provide the Legal Work to the Clzsimant and to Other
Funded Pesons on the terms set out in the document entitled Terms of Engagement
atlached to this LFA.

E. The Claimant acknowledges that JK has by virtus of its obligatons and entittements
(including its entiterrent to receive a percentage of any Resoluton Sums) set out in this
LFA, an interest in the Claims, the Proceedings and any Resolution Sums.

AGREEMENT:

Investigation, Monitoring and Reporting

1.1 The Claimant acknowledges that by virtue of the terms of this LFA, JK has an interest in the
outcome of any Proceedings.

1.2 The Claimant consents to JK:

(a)  ootaning access to material documents and statzments concerning the Claims and
the Proceedings from the Lawyers, including any documents cbtained by way of
dscovery, subpoena or any other coercive power of the Ccurt which may lawfully be
accessed by JK for the purnose of:

(1) investigating the evidentiary basis for the Claims (documentary znd oral);
(r) collating the matenal documents and statements;

(¥) monitoring the progress of the Moceedings;

(1)  evaluating any Settlemant offar;

'NOR LITIGATION FUNDING AGREEMENT - 2015 - Page 8
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(iv)  invesligaling, cesigning ard implemer ling any Allernalive Dispule Resolution
Prccess for the resolution of the Claims and the Othor Claims, other than
through legal proceedings

(v) investigating any other matter that JK determines is relevart to its financial
interest the Claims and the Proceeding; and

(vi)  investigating the capacity of the Respondents to meet zany award or order
made against them relating to the Claims and or Proceedings;

(b)  otherwise communicating with the Lawyers in relaticn to the progress of the
Proceedings.

The Claimant hersby authorises JK to seek and obtain any information and documentation
which JK believes may be relzvant to the Claims from any person or entity.

The Claimant consents to JX providing a cooy of this LFA to third parties who request
eviderce of the autherity granted to JK pursuant to sub-clauss 1.2.

The Lawyers' Retainer

JK will appoin: the Lawyers to provide Legal Work to the Claimant and Cther Funded
Persans pursuant to the Terms of Fngagament

The Lawvers will chargs for Legal Fess and Disbursements in accordance with the Terms
of Engag=ment and Legal Costs Agreement.

The Claimant zgrees that if there is any inconsstency between the tems of the Legal Costs
Agreement betweer the Claimant and the Lawyers anc this LTA or the Temms of
Engagement, the terms of this LEA or the Terms of Engagement, as applicable, will prevai.

In the event that the Terms nf Fngagement are amended hy agreement between .IK and
the Lawyers, the Lawyers will promptly provide written notice to the Clamant of the
amandment(s).

Proceedings and Control of Litigation

The Claimant and JX agree that the Lawyers may appoint one or more Representatives
with rcspzct to some orall of the Claims and/or Other Claims

Subject to this clause and clauses 4. 5 and 13. the Reprasentative(s) will give bindirg
insiructions to the Lawyers and make binding decisions on behalf of the Clamant in relaticn
to the Claims and the Othzr Claims up to the delivery of Judgmert on the common issues
raised by the Proceedings, finalisation of a Settement, or discontinuance of tre
Praoceedings.

In the event that a Representative relirquishas or is removed from their Representative
role, the Claimant and JK agree, subject to any order of the Court, that the Lawycrs may
appoint one or more replacement Represeniatives with respact to the relevant Claims
and/or Other Claims.

The Claimant and JK zgree that JK does not have control over, or the right to make final
decisions In. any of the Proceedings, other than as outlined in this LFA.

JK mizy give day o day instuclions 0 lhe Lawyers i @l mallers conceming e Claims
and or Proceedings, however, subject to this clause and clauses 4, 5 and 13, the
Representative in any Proceeding may override any instruction giver by JK ragardng that
Praceeding by giving instructions drectly to the | awyers

SN
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For the duration of this LFA JK will:

(a) by implementng the Conflicts Management Folicy, comply wth the requiramants of
the Regulations; and

(b) provide timely and clear disclosure to the Claimant of any material breach of the
Requlations by JX ir reation 1o the subjeci matter of this L=A.

Unless otherwise dealt with by this LFA  if the Lawyers nofify JK and the Claimant that the
Lawyers believe thal circumskances have arnisen such thal Liey may be in @ posilion o’
cenflict with respect fo any obligatiors they owe to JX and those they owse to the Claimant
than the Lawyers’ obligations to the Claimant prevail For the awvoidance of doubt. the
Lawyers can continue to offer advice to and take instrucfions from the Claimant in such
circumstances.

Nothing in sub-clause 35, sub-clsuse 3.6 or sub-clause 3.7 entitles the Claimant to breach
or authorises the breach of, any terms of this LFA

I he Clamant acknowledges that t wil be bound by an crder of the Court in any Proceeding
in which the Claimant is represented regarding its rights with respect to ths Claims
including dslivary of Judgment on common ssues, the making of common findings, or
approval of a Settement.

JK will not retain the Lawyers as their solicitors for any purpose connected with this LFA or
cunnected wilh any Froveeding o which this L=A applies.

Settlemant Decisions

Without lmiting the authonity of the Representative pursuant to sub-clause 3.2 or the nights
of the Claimant pursuarnl o sub-tlause 4.3, he Claimant authurises the Representalive o
make or take any action constituting a Sattlamant Decision (and if the Claimant is the
Representative, the Clamant agrees to take such action on ts own behalf) orovided tha:
the Lawyers have advised that the Seftlement Decision is resasonable in all the
circumstances.

The Lawyers must provide clear and full disclosure and advice to the Claimant about the
proposed Settement and its terms at least 14 days prior to the proposed Setflemen:
becoming binding or the Claimant. If applicable, the Lawyers must provide clear and full
disclosure of the terms of the proposed Seftlemert to the Court prior to the proposec
Selllement beconing binding on the Clainant.

In recognition of the fact that JK has an interest in the Resolution Sum, if:
(a) the Represeniative:
(i) wants to Setle a Proceeding for less than JK considers appropriate; or
(ii) does rot want to Seattle a Proceading when JK considers it appropriate to do
so and/or on the terms that JK considers approgriate; or
(b) the Claimant:
(i) wants to Settle their Claim or Caims for less than JK considers appropriate
or

(ii) does not want to Settle their Claim or Clams, when JK considers i
appropriale W dv so and/or un the eons hal JK considers appropriale,

SN
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then the Claimant agrees that JK and the Representative and/or Claimant, as applicable,
will seek to resolve ther difference of opinion in accordance with the Seitlement Dispute
Resclution procedure set out at sub-clause 13.3.

Where there is a propased Settlement of any Claims not yet the subject of proceedings,
which also involves the Settlement of Other Claims, the Claimant agrees to be bounc by
that proposed Seftlement and agrees that the Lawyers are instructed to do all that is
necessary lo settle the Claims as part of that proposed Setflemen:, provided:

(a) rorz than 50% by value of Munded Persons whose caims are the subject of that
proposed Setilement vote in favour of if; and

(b)  advice is r=ceived from the most senior counsel of those retained by the Lawyers in
respect of the Proceeding and the Clams (or it no counsel has been retamed,
Independent Counsel appointed and suitably briefed by the Lawyers) that the
proposed Setilement is fair and raasonable in all of the circumstances.

The Lawyers will determine the value of each claim for the purposes of this sub-clause.

Counsel may proceed as he o she sees fil W inform himszIl o hersell before forming and
delivering his or her opinion pursuani to sub-clause 4.8 and shall have regard to the matters
set out in Schedue 2. Counsel may give his or her opinon orzlly or in writing. If the opinion
is given orally, counsel shall zlso provide i in writing at the earliest opportunity unless JK
and (in the case of a Class Action that has commenced) the Representafive agree
olhewise.

The costs of counscel in providing the opinion refemec to in sub clause 4.9 will be paid by JK
and will form part of the Project Costs.

Appeal Decisions

JK retains full discretior over whether it provides funding for any litigation in respect o an
appeal of a dzcision made by a Court ir any Proceeding. If JK does elect to fund an
Appeal, JK will pay the Legal Costs and Disbursements in connection with the Appeal and
will pay any Adverse Costs Order if the Appeal s unsuccessful. The costs cf any Appeal
will form pa L of the Froject Cosls.

If there is a decision in any Proceading (whether fina or intzericcutory in nature) wnich is not
in favour of the Claimant or Representzative, and JK wishes an Appeal to be lodged, then,
subject to the Reprasentative's instructions, the Lawyers will lodge and prosecute the
Appeal in the name of the Representalive.

If there is a decision in any Proceeding (whether final or inlerlocutory in nature) in favour of
the Claimant or Representative, the Raspondent appeals, and JK wishes to cefend the
appeal, then, subject to the Representative’s instructions, the Lawyers will defend the
Appeal in the nane of the Representative.

In the event that JK funds an Appeal of any Froceeding under this clause 5, and
subsequently a Resolution Sum is received in respect of the Proceeding, then the
calculation of JK's entitlement to an Assignment of an amount of the Resoluticn Sum under
sub-clause 11.1(b) shall be varied as follows:

(a)  where JK's entitement is calculated as a percentage of the Resolution Sum, then
the percertage amount that JK ctherwise would be entitied to under that sub-clause
will be ncreased by 5% (for example, an entitlement to 30% of the Resolution Sum
would be increased o 35% ol the Resclution Sum), and

S
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(b} where JK's entitiement is calculated as a multiple of Project Costs, ther the amount
that JK otherwise would be entitled to under that sub-clause will be increased by 0.5
(for example, an entitlement to 2.5 times the total of the Project Costs would be
increased to 3 fimes the total of the Project Costs)

The calculation of JK's enttlement under this sub-clause 5 4 otherwise shall be determined
in accordance with sub-clause 11.1(b).

6. Obligations of Claimant

6.1  The Claimant must:

1
]

(a provide full and honest instructions to the Lawyers, including, without limitation, full
and accurate instructions in respect of the information required to be supplied in the

Registration & Acceptance of Terms Form;

(b) do anything reasonably requested by the Lawyers prompty in such manrer as to
aveid unnecessary cost and delay;

(c) inform the Lawyers and JK of any changa in contact details or any information,
circumstance or change in circumstances likely tc affect any issue in any of the
Proceedings;

(d)  follow all reasonable legal advice given by the Lawyers and/or counse! retained by
the Lawyers in relation to the Proceedings; and

(e) if requested by the Lawyers, provide a writen statement in reation to the Claims,
give cvdence and where appropriate procure its officers, servants and agents to do
SO.

62  The Claimant agreas to keep and preserve any documents relating to the Respondents the
Proceedings and/cr the claims that the Claimant has in his, her or its possession, custody
or control, and the Claimant:

(a) will provide to the Lawyers all informztion and documents relevant to the
Proccedings and the claims if and when so requested;

(b)  autrorises the Lawyers, wthout waiving privilege, to provide the information and
documents referred to zbove to JK; and

(c) if orderzd to do so by a Court n Proceedings relevant to its Claims, authorises the
Lawyers to provide the information and documenis to the Respondents and any
third party the subject of an order of the Court.

63  The Caimant authorises the Lawyers to provide the share holdings and transacton data
information contained in the Dztail of Qualifiec Share Holdings to the Respondents ard/or
any third party for the purpcses of the Proceedings and/or Claims, including without
limitation pursuant to any Altemative Dispute Resolution Process, subject to the _awyers
procurng the agresment of the Respondents and/or any third party, as agpplicable to hold
that information confidentially and not to use the informaton for any purposes other than
purposes of the Proceedings.

64  The Claimant agre=s that all information, communication or documents provided to it at any
time by the Lawyers, JK or their respective officers, servants or agents in relation to the
Claims:

(00137182 docv}
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(a) is or may be, and will be treated as, confidzntial information within the meaning of
equity, and attracts privilege within the meaning of Part 3.10 of the Evidence Act
1995 (Cth); and

(b)  may be subject to jont interest privilege that the Claimant is not at liberty to waive.
6.5  The Claimant:

(a)  will immediately notify JK if the Claimant is requested or required to disclose any
information relating to the negotiation, terms or performance of this LFA and i so
requested by JK wil take such steps as may reasonably ce available to prevent
disclosure of such parts of the information as JK may nominate;

(b)  will not disclose to any persor, save for its legal and financal advisors for the
purpose of obtaining confidential legal or financial advice, or JK . any infermation:

(i) to which sub-clause 6.4 applizs;

(i) to which Privilege or obligations of confidence attach; or

(i) which is or may be protected from disclosure by r2ason that disclosurs would
or may provide the Respondents with a strategic or tactical advantage in any
Proczeding;

save in accordance with advice from the Lawyers for the purposes of the
prosecution of those Proceedings or the prior written consent of JK (if the
infoination was provided by it), ur the Lawyers (il e infurmaltion was vrovided by
them).

6.6  The obligatons in sub-clause 6.5 are centinuing oblgations.
6.0 I he Claimant will not dunng the penod of this LFA:

(a)  have any comnunication with the Respordents, its cfficers, sernvants or agents
tefaling W the Claims or any cumpromise of lhe Clains other Uman frough the
Lawyers or upon their reasonable acvice;

(b) disclosc to the Respondents any infermation of a kind referred to in sub clausc 6 4;

(c)  terminate the Claimant's insirucfions to the Lawvers or instruct cther lawyers unless
this LFA is tarminated in accordance with clsuse 16.

6.8  The Claimant hereby authorises the Lawyers to make any application in those Proczedings
which are taken for the benefit of the Claimant for an order pemitting officars, servants or
agents of JK to obtain copies of documents obtaired in those Proceedings by subpoena,
discovery, notice to produce, call or other proceas upon such terms ard condiiions as the
Court may deem appropriate. Without limiting anything else ir this LFA the costs of and
incdental to such apglicafion and the costs of inspectirg, copying and reviewng any
documents permitted to be provided to JK under this clause shall form part of the costs for
which JK is liable to pay under this LFA.

69  Fortheduration of this | FA the Claimant imevorably instructs the | awyers fo-

(a)  comply with all orders of the Court and dl statutory provisions, regulations, rules and
directions wnich apply to the Claimant in relztion to the Claims and the Proceedings;

(b) keep JK fully informed cf the progress of any Procecdings relevant to the Claims of
the Claimant;

{00137 1€8.duv-v}
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(c)  immediately inform JK of all Settlement offers or offers to engage in any Altemative
Dispute Resoluton Process received from the Respondent and allow JK the
opportunity to attend any Altemative Dispute Resolution Process zgreed with any
Respondent

(d)  onbehalf of the Claimant, take any step necessary to give full effect to and enforce
anv Settlement reachzad in accordance with the terms of the LFA and if approved by
the Court (if applicable),

and this sub-clause is evidence of those instructions.
Confidentiality and Provision of Documents

Unless specifically prohibited by the terms of a Court order or another professional
ubligation, the Lawyers will provide le JK vn requesl a copy of @ny document relevant lo
zny Proceadings.

In previding to JK acy documents or irformation about the Claims and the Procezdings, the
Claimant does not intend tc waive any Privilege that may attach to such documents or
information.

.IK and the Claimant agree that al infarmation, communications ard documents arovided to
it or that & generated by JK in the course of the Project or tha is provided fo it by the
Lawyers cr any counse instructed by the Lawyers, is provided, acquired or generated in
circumstances where the Clzimant is contemplating, participating in or conducting litigation
against one or more of the Respondents.

JK and the Claimanl acknowledye thal all informaton refensd W in sub-cause 7.1 s, or
may be, and will be treated as, confidential informztion within the meaning of equity, and
attracts privilege within the meaning of Part 3.10 of the Evidence Act 71995 (Cth); unless
zlready in the public domain. JK agrees to presarve that confidentality and privilege unless
disclosure is authorised, agreed or contemplated by this LFA, or is otherwise required by
law.

Wherz any information is provided to JK, JK shall:

(3) adopt proper and effactive procedures for maintaining the corfidentiality and safe
custody of the information;

(b)  ensure that access tc the information is only provided to JK staff who are engaged
in he functions for which the information was provided o JK,

(c) only use the information for purposes for which the information was provided; and

(d)  not disclose the information containad therein to any person other than the Lawye's
or counsel retained in any Proceedings.

Nisclnsure of Information

The Clairmanl warnranls Uidl, o he besl of Uie Claimant’s knowledge, al the date of this LFA
there is nc infomation in the custody, possassion or control of the Claimant which has been
raquested and is materially relevant to the Claims or the outcome of the Proceecings or the
potential for any judgment sum fo be recovered in respect of the Claims, which has not
been disclosed to JK.

I¥, after the date of this LFA, JK requests any further information or the Claimant becomes
aware of any nformation which has or may have a material impact on ‘he Claims, the

S
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Proceedings or the potential for any udgment sum to be recovered, the Claimant will
immediately inform JK of that information.

9. Funding and Project Costs

9.1  JK will fund the Project Costs o the Claimant and other Funded Persons on the terms of
this LFA and the Terms of Engagement, suoject to the following conditions:

(a)  the Claimant meeting its obligations under this LFA;

(b) JK's rights of termination of this LFA and Other Funding Agreemants under sub-
clause 9.3 and clause 15;

(c) JK iz not requred to fund any amount of Claims Registration Costs incurred by the
Lawyers that is in excess of the Claims Registration Funding Limit. Though it has no
obligation to do so, in its sole discretion JK may elect to continue to fund the
Lawyers’ Claims Regsuation Cosls beyord the Claims Registation Funding Limit,
and

(d) JK is not required to fund any amount of the aggregate Legal Costs and
Disbursements of the Lawyers that is in excess of the Funding Limt. Though it has
no obligation to do so, in its scle discretion JK may elect to continue to fund the
Lawyers' Legal Costs and Disbursements teycend the Funding Limit.

92  Forthe aveidance of doubt, any Adversa Costs Order and Saeunty for Costs amounts paid
by JK are not included in the calculation of Legal Costs and Diskursements for the purpose
of determining whether tre Funding Limit has been exceeded. JK's obligations under sub-
clauses 9.5 and 9.6 wil continue to operats notwthstanding ths Funcing Limit being
exceeded (f applicable).

9.3  Upon completion of the Preliminary Munding Period, JK will:

(a)  determine, in iis sole discretion, whather it will provids funding for any Class Action
against the Respondent and any otrer party; and

(b)  promptly issue a Funding Confimation Notice to all Funded Persons confirming ts
decision to fund the commencement of a Class Action agairst the Respondent
andior any other party; or

(c)  promptly issue a Funding Termnation Nofice to all Funded Persons confrming ts
decsion not tc fund the commencement of a Ulass Action against the Respondent
andior any other party.

9.4  If, purstantto sub-clause 9.3:

(a)  JKissuss a Funding Confirmation Notice, then the Funding Confirmation Notice will
confirm that the Prelimirary Funding Period nas ended for the purposes of sub-
clause 9.1(b), sub-clause 9.3, sub-clause 11.1 and lerms & and / of the lems ot
Engagcment; or

(b)  JK issues a Funding Teminaticn Notice, then the Funding Terminaticn Notice will
confirm the termination of tiis LTA and Other lNunding Agreements pursuant to
clause 15.7, and the accrued rights and obligations of JK and Funded Persons will
be determined in zccordance with sub-clauses 15.6 and 15.7.

95  JK will pay any Adverse Costs Order, and will take any steps necessary to confim this
obligation with the Court and the Respondents. If there is any Resolution Sum or other
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ronies from a Proceeding in the Trust Account at the time of the Adverse Costs Order
being mace then thase monies will first be amployed to pay the Adverse Costs Crderin that
Proceeding and JK will pay any balance outstanding after such payment. The Lawyers will
pay out those monies from the Trust Account at the request of JK.

9.6  JK will provide any Security for Costs in any Proceeding to the extent required by an order
of the Court in the form required by such order, or as agreed with the Responderts.

9.7 JK obligations in sub-clause 9.1 to sub-clause 9.6 do not arise before the expiry of the 14
day period referred to in sub-clause 1€.1.

9.8 I the Respondents make any payment by way of costs during the course of any
Proceedings then such payment will be made into the Trust Account on trust for JK and
may be utlised by JK in payng or reimbursing Project Costs in that Proceeding and by the
Lawyers in paying or rcimbursing the Remaining Costs. The Lawyers will make payment of
such monies in accordance with this LFA as directed by JK from time to time.

10.  Receipt of Resolution Sum
10.1  The Claimant and JK agree that the Lawyers are authorised to:
(a)  receive any Resolution Sum;
(b) immediately pay any Resclution Sum intn the Trust Acrount kept for that purpnse;

(c) maintain seoarale records for each Resolution Sum arisirg from the Proceedings;
and

(d) forthwith pay out of the Trust Accourt all paymenis referred to in sub-clauses
114(a)to 11.4(d) (inclusive) upon cleared funds becoming available

10.2  1he Claimant consents fo:

(3)  any Resolution Sum comprising money being combined in the Trust Account with
other resolution sums comprising money undar Other Funding Agreements; and

(o) the appointment of the Lawyers as Administrators of any scheme for the distrbution
of any Resolution Sum (with fees to be charged on the same basis zs fees for Legal
Work).

10.3 The Lawyers will hold that parl of lhe Resululion Sum assigned and dispused of o
ctherwise due to JK under th's LFA on trus: for JK.

10.4  Subject to the instructions of both the Representative and JK, the Lawyers are authorsed to
make arrangements for an alternative method tor distrnbution of the Resoluticn Sum, as
long as that process requires the deposit of that part of the Resolution Sum assigned and
disposed of or otherwise due to JK under this LFA into the Trust Account.

11.  Distribution of Resolution Sum

11.1  Immediately upon Resolution, JK is entitlec, as assignee under the Assignments, to ke paid
the following amounts from any Resolution Sum:

(a) an ameunt (including any applicable GST) equal o the Claimant's Share of the
Project Costs incurred by JK in the Proceedings and/or Seftement to which the
Resolution Sum relates; and
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an amount, as consideration for the financing of the Claims and Proceecings being
equal to the Claimant's Share of a percentage potion of the Resolution Sum,

determined as fcllows:
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Date of Resolution

Calculation of Amount

(i) Within 12 monchs of JK
issuing a Funding
Confirmation Notice to
Funded Persons

25% of the Resolution 3um, or an amount no less than 2
tmes the total o the Project Costs (including any
applicable G3T)incumed and paid by JK in the
Procezdings and/or Settliement to which the Resolution
Sum relates, whichever is greatar.

(i) Between 12 months and
18 months after JK issues a
Funding Contirmation Notice

30% cof the gross Resclution Sum, oran amourt 2.5
tmes the total o the Project Costs (including any
applicable GST) incurred znd paid by JK in the
Procezdings and/or Settlement to which the Resolution

toFunded Persons Sum relates, whichever is greater

35% of the gross Resolution Sum. or an amourt 3 times
te total of the Froject Costs (including any applicable
GST)incurred and pzid by JK in the Proceedings and/or
Settlement to which the Resolution Sum relates,
whichever is greater.

(i) More than 18 months
after JK issues a Funding
Confimation Notice to
Funded Persons

lor the avoidance of doubt, for the purposes of this sub-clause, if the Claimant becomes a
Fundzd Person after JK issues a Funding Confirmation Notice to Other Funded Persons,
then the Date of Resolution will be measured from the date that the Funding Confirmation
Notice was issued to Other Funded Persons.

11.2  The Clairant hereby assigns and disposes to JK, as consideration for the financing of the
Claims and Proceedings, that part of any Resolution Sum equal to:

(@)  the amount referred to in sub-clause 11.1(a); and

(b)  the amount refemed fo in sub-clause 11.1(b) (including any varation to that amount
pursuant to sub clausc 5.4), but where that amount is greater thar the balance of
the Resolution Sum after the assignments referred to in sub-clause 11.2(a) and the
payments referred to in sub-clause 11.3, as applicable, then the assignment under
this suk-clause 11.2(b) will be limited to that balance.

11.3  Upon Resolution:

(@) the Lawyers are entifled to be paid from the Resolution Sum the Remaining Costs
thzt have been incurred under this LFA and in accordance with the Terms of
Engagement. in respect of the cerfcrmance of Legal Work 1o date; and

(b)  any Administrator is entitied to be paid from the Resolution Sum any Administration
Expenses.

114  Subject to any Court order, immediately upon receipt of any Resclution Sum, the Claimant
authurises the Lawyers (o pay ltom the Resolution Sum.

@) first, to JK, any amounts referred to in sub-clause 11.1(a);

(b) second, to JK, any amounts referrec to in sub-clause 11.1(b) (includirg any
variations to those amounts pursuant to sub-clause 5.4);

(c) third. tc the Lawyers. any amounts referred to in sub-cdlause 11.3(a):
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(d) tourth, to any Administrator, any amounts reterred to in sub-clause 11.3(b) and

(e) fifth, the balance to the Claimant and Other Funded Persons (whaose Other Claims
are the subject of the Resolution Sum) on a pro rata basis by reference to the
amounl of the Claim and the Olher Claims the subject of the Resdlution Sum, such
amnunt to be determined in each case by the | awyers

115 The Claimant and JK agree that JK's fotal entitlement under the assignments made
pursuant to sub-clause 11.2 cannot exceed the total zmount of the Resoluton Sum.

11.6 If, in spite of sub-clause 9.5, but subject fo sub-clause 104, the Clamant directly or
indirectly receives all or any part of the Resolution Sum, the Claimant will pay it over to the
Lawyers to be paid into the Trust Account and dealt with on the ferms of this LFA.

11.7  The obligation in sub-clause 11.5 is a continuing obligation and survives any Termination of
this LICA save for a Termination under sub-clause 19.1.

11.8  JK may assign, trans’er and otherwise grant participations or sub-participations in all or any
par. of the benefit of this LFA, including i's interest in the Resolution Sum ard the
assignmerts under sub-clause 11.2.

12.  No Encumbrance

12.7  The Claimant will not cause. pemit or assert any charge. lien or other encumbrance or right
over or otherwise attaching to the Resclution Sum after the date of this LFA, except with the
pricr written consent of JK, which consent may be withheld by JK atits discretion.

13.  Dispute Resolution
13.7 The Claimant acknowledges that:

(a)  the Proceedings are intended to be brought on behalf of Other Funded Pzrsons as
well as the Claimant;

(b)  the mgjority of decisions made regarding the Claims andlor Proceedings will be
made on behalf of all Funded Persons. and it is reasonable for JK to provde day to
day instructions to the Lawyers on all matters concerning the Claims and/or
Proceedings subject to the rights of the Representative and/or the Claimant under
this LFA;

(c) in order tc resolve the Claims and the Other Claims in a timely and cost effective
manner, it may be necessary to compromise the Claims pursuant tc a Settliement;

(d) typically, ime is of the essence in negctiatng and securing any proposed
Settlement with any Respondents; and

(e) having regard to the above matters, the dispute resclution processes set out under
this clause 12 are reasonable and fair.

13.2  The Claimant and JK agree that

(a)  all dispites regarding Settlement Necizsions and Setflement will he dealt with inder
sub-clause 13.3 of ths LFA;
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(b)  all disputes concerning the Claims and/or Proceedings other than in respect of
Settlement Decisions and Settlement or Major Decisions will be dealt with in
accordance with sub-clause 13.4 of this LFA.

(c) all disputes ragarding Major Decisions other than Settlement Decisions and
Settlement will be dezlt with under sub-clauses 13.5 to 13.11 (inclusive) of this LFA
and

(d)  unless they have exhausted the dispute resolution processes outlined in this clause
13, no party may insttute court or arbitraton proceedings in respect of any dispute
arising from ths document, or in respect of the requirements of this LFA (including
any dispute as to subject matter, breach, termination or validity of the document or
as to any claim in tort, equity or pursuant to any statute).

13.3 The Clamant and JK agree that all disputes regarding Settlement Decisions and Settlement
will be referred to counsel for advice on whether. in counsel’s opinion, Setilement of the
Proceeding or Claims on the terms and in the circumstances identified by the
Representative, JK or both, is reasonable in the circumstances. Under this sub-clause:

(a)  the Clamant and/or Representative (as applicable) must provide notice of any
cbjection fo the propesed Settliement within 5 business days of receiving the advice
from the Lawyers referred to in sub-clause 4.2;

(b) upon receiving the objection referred to in sub-clause 13.3(a), the Lawyers shall
brniet counsel within 5 business days of recaiving the objection;

(c) for the purposes of this sub-clause 13.3, in the first instance counsel will be the most
senior counsel of those retained by the Lawyers in respect of the Proceeding and/or
Claims concemed. If no counsel has been retained, then independent counsel will
be appainted and suitably briefed by the Lawyers;

(d)  counsel may proceed as he or she sees fit to inform himself or herself before
forming and delivering his or her opinion pursuant o this sub-dause 13.3, and shal
have regard to the matters set out in Schedule 2. Counsel may gve his or her
opinion orally cr in writing;

(e)  if counsel’'s opinion is that the Setflement is reasonable then the Claimant agrees
that the Lawyers wil be instructed to do all that is necessary to settle the
Proceeding, provided that any necessary approvals from the Court to the Setillement
are sought and obtained;

(f the costs of counsel in providing an opinion under this sub-clause 13.3 will e paid
by JK and will form part of th= Project Cosis;

(g)  the Claimant agrees that, if it does not provide notice of objection to the proposec
Settlement within the time specified in sub-clause 13.3(a), the Lawyers and the
Representative shall take all action necessary to implemznt the Settlement; and

(h) nothing set out in siub-clauses 13 3(a) to 13 3(g) (inclusive) ahove affects the
Claimant's right to lodge an objecticn to the proposed Settlement in accordarce with
the Court approval process.

13.4  Where a dispute arises regarding the Clams and/or Proceedings other than in respect of
Settiement Decisions and Ssttlement or Major Decisions, the dispute will be referred to
counsel, who will issue a binding Delermination of the dispule. Under Wis clause.
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(a) the Lawyers shall orief counsel within © business days of receiving notice of the
dispute from any party;

(b) in the first instance counsel will be the most senior counsel of those retained by the
Lawyers in respect of the Proceeding and/or Claims concemed. If no counsel nas
besn retained, then independent counse! will be apoointed and suitably briefec by
the Lawyers;

(c)  the Determinztion will be final and binding; and
(d) the parties to the dispute will pay, in equal shares, the costs of the Determination

Where a dispule arises regarding a Major Decision other than a Settlebment Decsion and
Settliement, a party will give the other notice of the existence of that dispute. Withn 7 days
of the receipt of that nofice, each party, either personally or through their nominzted
representative. will meet and discuss the dispute with a view to agreeing a resolution to it.

So long as the dispufe does not give rise tc a conflict betwezn the interests of the Claimant
and the interesis of Other Funded Persons, the Lawyers may act as representatives for the
Claimant. Under no circumstancas will the Lawyers act as representatives for JK.

If, within 14 days of receipt of the notice of a dispute issued under sub-clause 13.5, that
disputc has not been resolved, cither party may refer that disputc to mediation. The
mediation will ke conducted by a mediator agreed by both parties or, failing agreement, a
person naminated by the Fresident of the | aw Institute of Victoria

The mediation will be conducted in 2 manner and at a place specified by the person
appointed as mediator, and must be completed within 14 days of the appcintment of the
mediator, or one month from the date on which the dispute was referred to mediation
(whichever is later). The costs of the mediator will be shared by the parties equally.

If the dispute is not resolved within the time specified in sub-clause 13.0, then, within 40
days of the date on which the dispute was referrad to mediation, either party to the dispute
may issue a notice referring the dispute to an independent third party for Determination.
The independent third party will be a person agreed between the Claimant ard JK, or falling
agreement, a person nominated by the President of the Law Society of New South Wales.

The Claimant and JK agree that, if a Determination of a dispute raised by the Claimant is
1ssued under sub-clause 13.Y, then:

(a) the Determinztion vill be final and binding; and
(b) the partics to the dispute will pay, in cqual shares, the costs of the Determination

In the case of = dispute raised by the Claimant under sub-clause 13 5 if the Claimant {ails
to comply with sub-clauses 13.5to 13.10 inclusivs, then, to the extent permitted by law:

(a)  JKwill not be liable upon any claim by the Claimant; and
(b) the Claimant will be absolutely barred from making any claim against JK,

arising out of or in any way in connection with the event, circumstance, act, omission, fact,
matter or thing (as the case may be) in respect of which the dispule arose.

The Parties agree tc use their best endeavours to resolve any dispuie under this clause
13.

SN

00137132 .doc-4}

WOR LITIGATION FUNDING AGREEMENT - 2015 — Page 20

AUSTRALIA &

*

Prepared in the New South Wales District Registry, Federal Court of Australia
Level 17, Law Courts Building, Queens Square, Telephone 02 9230 8567




13.13

13.14
14,

14.1

15.

15.1

15.2

153

154

15.5

-42 -

Unless and uniil this LFA is valdly terminated under this clause 13, each party shal
continue to perform its obligations under this LFA notwithstanding the existence of ths
dispute and without prejudice to any adjustment to each party's rights, duties and liabilities
as may be required on tha resolution of the dispute.

Sub-clauses 121 to 13.12 inclusive survive the tarmination of this LFA.
Duratlon of Agreement

Subject to clauses 1b, 16 and 1Y below, this LFA commences on the Date of
Commencement and continues in operation until:

(a) all Proceedings. and any appeals funded by JK. have concluded and

(b) JK has complied with all of its obligations arising pursuant to this LFA or Other
Funding Agrzements, and the Resolution Sums (if any) have been disbursed in
accordance with the said agreements.

Termination by JK

JK is entitled to terminate its obligations under this LFA, other than obligations accrued, by

issuing a Funding Termination Notice giving 7 days written notice to the Claimant that ths

LFA and JK's obligations (other than obligations accrued) are terminated.

If JK' appontment of the Lawyers to provide Legal Work to the Claimant is terminated, JK

will promptly issue a Lawyers Teminafion Notice to the Claimant. and inform the Claimant

whether JK wishes to appoint other solicitors in place of the Lawyers.

If sub-clause 15.2 applies and JK informs the Claimant that JK wishes to appoint other

solicitors in place of the Lawyors, thosc solicitors will become the Lawyers for the purposcs

of this LFA in place of the existing Lawyers. If this occurs:

(2) it does rot result n teminztion of this LFA, however the Claimant will have the right
to terminate the LFA pursuant to sub-clause 16.1(b); and

(b) it will not result in the replacement solicitors assuming any obligations of ths
Lawyers accrued to the date the appointment of the Lawyers is terminated.

If JK appoints cther solicitors in place of the Lawyers, and the Claimart does not exerciss
its ights of termination of the LFA under sub-clause 16.1(b), then:

()  the Claimant's Legal Costs Agreement with the existing Lawyers will terminatz
under the terms of that Legal Costs Agreement; and

() the Claimant will enter into a new Legal Cosls Agreement, un substantially the same
terms, with the new Lawyers.

If sub-clause 15.2 zpplies and JK informs the Claimant that JK does not wish to appoint
other soliciors in plzce of the Lawyers:

(2)  this LFAwill ferminate as a: the date of such rotice;
()  JK remains liable for the obligations -eferred to in sub-clause 15.7; and

(c) it will not result in the replacement solicitors assuming any obligations of thes
Lawyers accrued to the dat= the appointment of the Lawyers is termirated.

S
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15.6 If JK terminates its obligations pursiant to sub-clauses 15.1 or 15.5, the disposition and
Assignments referred to in sub-clause 11.2(b) wil be terminated and JK will not be entiled

to any amount pursuant to sub-clause 11 1(b), but will continue to be entitled to receive
amounts pursuant to sub-clause 11.1(a).

15.7  All cbligations of JK under this LFA cease on Lhe dale JK's lenminalion becomes elleclive,
save for obligations accrued tc that date, and JK shall account to the Claimart for any
money held by JK on behalf of the Claimant which is payable to the Claimant in respect of
accrued abligations pursuant to this LFA.

15.8 The accrued obligations of JK referred to in sub-clause 15.7 comprise:

(a)  payment of zny outstanding Project Costs incurred up to the date the notice of
temination takes effect and

(b)  payment of any Adverse Costs Order in respect of costs which arise in, or are
alibuled lo, the period beginning vn the Dalz of Commencement and ending on
the date JK's termination beccmes effective.

16.  Termination by Claimant
16.1  The Claimant may terminate this LFA forthwith by writtan notice tc JK:

(a) if JK commits a serious breach of this LFA and does not remedy the breach within
30 days after receiving written notice from the Claimant; or

(b)  JK issues a Lawyers Termination Noticz to the Caimant and JK appoints other
solicitors in place of the Lawyers pursuant to clause 15.3.

16.2  If thie LFA is terminated by the Claimant pursuant to sub-clause 15.1(a) above then:
(a) JK remains liable for the obligations referred to in sub-clause 15.8 above; and.

(b)  the disposition and Assignments referred to in sub-clause 11.2(b) will be terminated
and JK will not be entitied to any amount pursuant to sub-clause 11.1(b), but will
continue to be entitled to receive amounts pursuant o sub-clause 11.1(a).

16.3  If this LFA is terminated by the Claimant pursuant to sub-clause 15.1(b) above, then:

(a) JK remains liable for the obligations referred to in sub-clause 15.8 above; and

(h) JK will rontinue to be entitled to receive amecunts pursiant ta sib-clause 11 1(a)
and 11.1(b)(i), irrespective of the time between JK ssuing a Funding Confirmation
Notice to Funded Fersors anc the cate of Resolution.

16.4 If the Proceedings are conducted as a representative proceeding or class action and the
Claimant provides instructions or exercises a right to exclude itself from that action, then
upon exercise of those instructions or that nght, this LFA will terminate. If there is a
resdution of the claims at the time of that Termination or al any ‘ater tme, sub-clause 9.5,
clause 10 and clause 11 will continue to apply and the Claimant will be liable to account to
JK, from the relevant Resoluton Sum, the amounis set out in sub-clause 11.1. The
obligations in this clause a-e continuirg obligations and survive any termination of this LFA.

16.5 The Claimant acknoaedges that JK will have invested significant funds in respect of the
Project, and it would therefore be inequitable fo- the Claimant tc have a unilateral right to
terminate this LFA atany tme.
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Assignment
Subject to the exception in sub-clause 172, neither this LFA nor any right or obligation
hereunder can he assigned, in whole or part, hy either parly without the pricr exoress

written consent of the other. Such writtzn consent shall not be unrzasonably withheld and,
no adcitional consideraticn shall be necessary.

Either party may, without the written consent of the other, assign this LFA, and the entirety
of its rights and obligations hereunder, to a legal successor following, orin connection with:

(a)  the ransfer or sale of i's business, or such part of that business that is relzted to this
LFA, to that legal successor, or

(b) in the event of ils merger, consolidation, change in confrol or similar corgorate
transaction, to that legal successor.

In relation to sub-clause 17.2:

(a) the assignor shall provide written notice of the proposed assignment to the other
party as soon as practicable;

(b)  the other parly shall have 7 days in which to issue a nofice cf dispute to the assigner
under sub-clause 13.5;

(c)  the assignment shall become effective following that 7 day period or, altzmatively,
the completion of any dispute resolution process intiated pursuant to clause 13; and

(d)  the assignee shall assume all assigned abligations of the assignor nder this | FA
Any purported assignment n violation of this clause shall be void and of no effect.

General
The wiitten terms of this LFA constitute the entire agrsement batween the parties.

Nezither the Clamant nor JK intend to be pariners or fduciaries with or to each other.
Nothing in this LFA shall constitute the Claimant and JK as pariners or fiduciaries.

There shall be no variation or amendment fo the terms of this LFA except in writing signed
by each of the Claimant and JK.

A facsimile transmission of this LFA signed by any party to it will be treatec as an originzl
signed by that party.

The Claimant and JK will:

(a) act in good faith toward each other and be just and faithful in thei dealings with
each other in all malters anising oul of or connecled will this LFA,

(b) save as provided in this LFA, not do or permt to be done anything likely to deprive
any parly of the benefit for which the pary enterec this LFA.

If any provision of this LFA. or the application thereof to any person or circumstances, shall
be or become invalid or unenforceable, the remaining provisicns shall not be affected and
each provision shall be valid and enforceahle to the full extent permitted by law

If this LFA or any part thereof is annulled, voided or held unenforceable tha Claimant will
forthwith do all things necessary, including without limitation executing any further or other
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agresment or instrument, to ensure that JK receives any remuneration, entitlement or other
benefit to which this LFA refers or is contemplated by this LFA. The Claimant irrevozaby
aarees that production of a copy of this LFA shall be conclusive evicence of the Claimant's
undertaking as set out in this clause.

18.8 The Clamant and JK will promptly execute all documents and do all things that either of
them from fime to time reasonably requires of the other to effect, perfect or complete the
provsions cf this LFA and any transaction contemplated by it.

18.9 The Clamant and JK will keep the contents of this LFA confidential n so far as it concems
the terms of the relationsnip between the Claimant and JK, except where disclosure to a
Court is required or disclosure is, made by JK to the Respondznts or their agens.

18.10 The Claimant acknowlzdges and accepts that:

(a)  JK has entered into or wil enter into Other Munding Agreements, the terms of which
may differ from the terms of this LFA, and may fund other claims and proceedings
against the Respondents which are unrelated to the Claims;

(b) it is possible that there may be members of a Froceeding who have not entered inlo
zn Other Funding Agreement with JK.

10.11 Termination of this LTA will not affect JK's right to do anything authorised or contemplated
by any Other Fundng Agrzement.

18.12 The singular includes the plural and vice versa.
19.  Cooling off Period

19.1  The Claimant, may, by written notice given to JK within 14 days after the Date of
Commencement, withdraw from this LFA. Such Withdrawal (although terminating this LFA)
will not be treated as a Termination. Time is of the essence.

19.2 H the Claimant withdraws in accordance with sub-clause 19.1, the Claimant shall have no
continuing or further obligation to JK save for zny obligations of confidence arising in
respact of information received by the Claimant prior to the Withdrawal. Notiing in sub-
cause 9.1 shall derogate from any obligations in rzlation to Mrivilege attaching to any
infornation received by the Caimant prior to the Withdrawal.

20.  Governing Law

20.1  This LFA is to be construed in accordance with and governed by the laws of New South
Wales and the oarfies submit to the exclusive jurisdiction of New South Wales.

21.  Notices

21.1 Al notices given under this L=A shall be in writing and may be servad personally, by post,
facsimile or by amail. The parties agree that the most officient and least costly way for them
to commuricaie with each other is by email and that, wherever possble, written
commurications between them will be by emal and not by posted or faxed paper
documents. The Claimant accordingly consents to receiving communications (including

copies of documents) from JK by email.
21.2 The address for service of JK will be:

JustKarital Pty Ltd
Suite 6, 245 Churchill Avenue, Subizco WA 6008
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21.3  Unless JK agrees otherwise with the Claimant:

(a)  the address for service of the Claimant will be the email address of the Claimant
noted on the Registration and Acceptance of Terms Form included in this LFA, or
otherwise as notified to JK and the Lawyers in writing if that email address changes;
and

(b)  incircumstances where JK and the Lawysrs are not so nctified of a change in email
address, senvice of any notice by JK (ircluding any MNunding Confirmation Notice,
Funding Termination Notice or Lawyers Termination Notice) wil be deemed
effactive if the notice is sent by email transmission to the last known email address
of the Claimant, as previously notified by the Claimant to JK anc the Lawyers.

214 Notices shall be deemed fo be received on the day after they are posted and the day they
are transmitted by facsimile or email.

22.  Acknowledgment
22.1 By signing this LFA, the Claimant acknowledges that:

(a)  JKrecommended to the Claimant that the Claimant obtain independent legal advice
prior to executing the | FA as in the | FA's meaning and effect: and

(b)  the Claimant has received and read JK' Disclosure Statement.
23.  Definitions and Interpretation
23.1 Inthis LFA, unless the cortrary intenton appears:

Administration Expenses means the cost of the administration of any scheme for the
distribution of any Resolution Sum, including fees charged by the Administrator and
expenses paid by the Administrator including (but limited to) court fees, barristers’ fees,
external photocopying fees. IT project management fees. data processing fees, process
senvice fees, expert report fees, extemal costs consultanis fees, interstate agents’ fees,
travel and accommodation fees.

Administrator means the person or entity appointed to administrate a scheme for the
distribution of any Resolution Sum.

Adverse Costs Order means any ccsts order made in favour of a Respondent against the
Representative or Claimant, in any cf the Proceedings in respect of costs incurrad during
the term of this| FA

Alternative Dispute Resolution Process means any form of negotiation, discussions,
mediation, conciliaticn, exoert determination or other form of consensial dispute resolution
process which seeks to Settle the Claims and/or the Proceedings, and includes, without
limitation, any such grocess instituted prior to the commencement of proceedings.

Appeal means an appeal under clause 5.
Claimant means the company or individual whose details appear on page 2 of this _LFA
and the successors or assigns of that company or individual.

Claimant's Share means the share borne by the Claimant calculatec by reference to the
proportion that the amount of the Clzims the sudject of the Proceedings or the Seftlement
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concerned bears to the total amount of the claims of al Funded Persons the subject of the

roceedings or Settlement concened. Where there are no other claims so subject, then the
Claimant's Share is 100% The amount o the Claims and claims of all Funded Persons in
those Proceedings shall be as determined by the Lawyers.

Claims means the claims the Claimant and/or other Funded Perscns have or may have
against one or more of the Respondents for relief in relation to or arising out of the
acquisition by the Applicant of an interest n any WorleyParsons Limitd Securities.

Claims Registration Costs means fees and disbursements charged by the Lawyers under
the Legal Costs Agreement and Terms of Engagement during the Preliminary Funding
Period which relate solely to the facilitation of the regisiration of the Claims of the Claimant
and/or the Other Claims of Other Funded Persons.

Claims Registration Funding Limit refers to the funding limit set forth in Term 10(a)(i) of
the Terms of Engagement.

Class Action means proceedings to be commenced urder Part IVA of the Federa! Court of
Australia Act 1976 (Cth) against the Respondents.

Conflicts Management Policy means JK's policy, as amended from time to time, for
managing conficts.

Costs Order means an order made by a Court requiring one or more parties to any of the
Proceedings and/or JK to pay the costs incurred by another party or other parties to those
Proceedings.

Court means the court in which any of the Proceedings are conducted.

Date of Commencement means the date on which this LFA, signed by the Claimant, is
received by JK

Detail of Qualified Share Holdings means pages 5 to 7 of this LFA.

Determination means a detzrmination issued by counsel or an independent third party (as
applicable) of a dispute between the Claimant and JK under sub-clauses 13.4 or 13.8 of
this LFA.

External Controller means:

(2)  inrelation to an individual, the Official Trustee in Bankruptcy, the Official Receiver in
Bankruptcy, a trustee in bankruptcy and a contrelling trustee; and

(b)  in relation to a body corporate, an administrator (including a voluntary administrator
and an administrator under a deced of company arrangement, scheme of
arrangement, compromise or other arrangement), a provisional liquidator and a
liquidator.

Funded Perscn means any person who has entered into this LFA or an Other Funding
Agreement, and whose LFA or Other Funding Agreement has not been terminated
pursuant to this LFA. Except where the context otherwise indicates, Funded Persons
include the Clamant.

Funding Confirmation Notice means a Notice issued by JK pursuant to sub-clause 9.3(b)
confirming that JK will continue to fund the Project beyond the Preliminary Funding Period.

Funding Limit refers to the funding limit set forth in Term 10(a)(ii) of the Terms of
Engagement.
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Funding Termination Notlce means a Noitice issued by JK pursuant to sub-clause 9.3(c)
or sub-clause 15.1 confirming that the LFA is terminated.

GST has the same meaning as in the GST Act.

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 |Cth).

Independent Counszl means z barrster with at least fifteen (15) years of experience in
liigaton smilar to the litigation and who is not athiated in any way with the Claimant, the
Lawyers or JK.

Judgment means any judgment of a competent Court against one or more of the
Respondents in respect of any Claim or Other Claim or part of any Claim or Cther Claim.

LFA means this funding agreement.

Lawyers means ACA Lawyers or any other solicitors appointed in their place by agreement
of JK and the Representative.

Lawyers Termination Notlce means a Notice issued by JK pursuant to sub-clause 15.2
confiming that JK's appointment of the Lawyers to provide Legal Work to the Claimant is
terminated.

I egal Costs Agreement means the agreement or agreements antered info between the
Lawyers and the Claimant and Other Funded Persons for the Lawyers to acl as lawyers to
investigate and prosecute the Claims.

Legal Costs and Disbursements means fees and disbursements charged by the Lawyers
under the Legal Costs Agreemert and | erms ot Engagement.

Legel Wurk mezans such advice, legal and administialive services whichi the Lawyers
consder reasonably necessary {o investigate and prosecute the Claims, as defined in the
Legal Costs Agreement.

Major Decisions means decisions to be made regarding:

(a)  the commencement of any Proceeding;

(b)  the Settlement or discontinuance of any Proceeding;

(c)  any Appeal of any Froceeding;

(d)  the addition or removal of Respondents to or from any Proceedirg;

(e) E1FeAamendment by JK o' the Terms of Engagement under sub-clause 24 of this

(f) the termination of this LFA by the JK under clause 15 of this LFA;

(g) the termination by JK of the Lawyers’ appoiniment to provide Legzl Work to the
Claimant under sub-clause 15 2 of this | FA:

(h)  the appointment by JK of altemative Lawyers to provide Legal Work to the Claimant
under sub-clause 15.3 of this LFA; or

(1) whether any party to this LFA has matenially breached any obligaton under ihis
LFA.

Other Claims means claims Other Funded Perscns have or may have against one or more
of ths Respondznts for loss and damage caused to those Other Nunded Persons by the
conduct of those one or more Respondents whick claims are the same, similar, or related to
the Claims.

Other Funded Person means any Funded Person other than the Claimant.
{001371€8.doc-v}
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Other Funding Agreement means any agreement for the provision of funding by JK to a
person other than the Claimant with the same, similar or related claims as the Claims.

Privilege mears, unless the context othsrwise requires, legal pro‘essional privilege and
includes any joint privilege or common interest privilege.

Preliminary Funding Period means the period from the commercement of the Project
Investigation urtil the date on which JK issues a Funding Confimation Notice confirming
that the aggregate value of the Claims and the Other Claims of Funded Persons is sufficient
for JK to agree ‘o fund the commencement of a Class Action against the Respondent.

Proceedings means any and all Class Actions to prosecute some or all of the Claims of the
Claimant and/or some or all of the Other Claims of Other Funded Persons, and proceedings
brought in contemplation of a Class Action, and includes, without limitation:

(a) proceedings brought on a representative basis under Part IVA of the Federal Court
of Australia Act 1976 (Cth) against one or more of the Respondents;

(b) proceedings brought as a ‘test case’ to establish findings which are of benefit to
some or all of the Claims;

(c) any Alternative Dispute Resolution Process;

(d) proceedings brought in contemplation of Proceedings, including without limitation
proceedings for preliminary discovery and/or applications for Court directions in
respect of any matter relevant to the contemplated Proceedings;

(e) any Appeal; and

(f) if any Respondent (or any property, assets or liabilities of any Respondent) comes
under the control of an External Controller, all relevant methods of pursuing some or
all of the Claims in the external administration of that Respondent, including the
lodgement of proofs of debt.

Project means the Project Investigation and the conduct of the Proceedings in order to
achieve Resolution of the Claims and the Other Claims, with the aim of maximising
Settlement or judgment proceeds, net of Project Costs, in respect of the Claims and the
Other Claims as quickly as possible, having due regard to all risks, and, in particular, the
risk of the Proceedings being unsuccessful.

Project Costs means those costs and expenses incurred at any time up to the conclusion

of this LFA comprising.

(a)  the Legal Costs and Disbursemerts charged by the Lawyers for all Legal Work in
accordance with this LFA, including costs incurred in the course of the Project
Investigation;

(b)  the costs involved in the provision by JK of any security for ccsts;

(c) any Adverse Costs Order paid by JK;

(d)  all of JK out of pocket costs and expenses paid or incurred in relation to the Project
(including in relation to any consultants engaged by JK other than those already
referred to in this definition); and

(f) any GST payable on any Supply made by any entity as a result of the above costs
or expense being incurred.

Project Investigation means:

(a) the Lawyers' Legal Work performed in connection with the investigation of the
Proceedings, the Claims and the Other Claims, and includes without limitation the
Lawyers' investigation into whether Proceedings may be brought, their strengths
and weaknesses and prospects of success; and

(b)  JK's investigation referred to in suk-clause 1.2 of this LFA.

Registration & Acceptance of Terms Form means pages 2 to 4 of this LFA.
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Regulations means the Corpuiations Amendment Reguialion 2012 (No. 6) (Clh) as
amended from time to time.

Remaining Costs means the following amounts (including GST) which do not form part of
the Project Costs, but which are recoverable by the Lawyesrs from any Resolution Sum
arising out of any Proceeding to which the Remaining Costs relate, pursuant to sub-clauses
11.3and 11.4:

(a) the reasonable legal fees of the Lawyers incurred during the Prelimirary Funding
Period for the sole purpose of investigating, oreparing for, prosecuting znd resolving
the Claims, the Cther Claims and the Proceedings, that pursuzant to Term 6(d) of the
Terms of Engagement were not paid by JK;

(b) 25% of the reasonable legal fees of the Lawyers incurred following the conclusion of
the Prelminary Funding Period up fo the conclusion cf this LFA for the sole purpose
of investigating, preparing for, prosecuting and resolving the Claims, the Other
Claims and the Proceedings, that pursuant to Term 6(d) of the Temms of
Engagement were not paid by JK;

(c)  without duplication of amount specified in (a) and (b) above, any Legal Costs and
Disbursements incurred by the Lawyers which were not paid by JK pursuant to the
Claims Registration Funding Limit and/or the Funding Limit, specified in Term 10 of
the Terms of Engagement and

(d) interestunder Term 8 of the Terms of Engagement.

Representative means any Funded Person wha is a representative party in a Proceadirg

Resolution means when all or any part of the Resolution Sum is received ard where the

resolution sum is received in parts or where there is more than one Proceeding, a
“Resolution” occurs cach time a part is received or in respect of cach Proceeding.

Resolution Sum means the amount or amounts of money or the value of benefits for which
the Claims are Settled, or for which Judgment is given in favour of the Claimant in any
Proceedings and includes any interest and costs recovered pursuant to a Costs Order or by
agreement. There will be a separate Resolution Sum for each separate Proceeding. The
Resolution Sum includes any ex gratia payments and any payments in respect of the
Claims where any Respondent (or any property. assets or liabilities of any Respondent) is.
or comes under, the control of an External Controlle~.

Respondents means WorleyParsons Limited (ACN 096 09C 158) and any other person or
entity which the Lawyers recommend be joined to any of the Proceedings and in respect of
whom JK accepts, in its absolute discretior and in writing, Adverse Costs Order exposure.

WorleyParsons Limited Securities means ordinary shares issued by WorleyParsons
Limited and listed on the Auslialian Securiies Exchange.

Security for Costs means any amount paid or required to be paid in a Proceecing
pursuant to sub-clause £.6.

Settlement means any settlement, compromise, discontinuance or waiver, except where
approval of the Court is required, in which case it means any setilement, compromise,
discontinuance or waiver with the approval of the court and "Settle’ or “Settles” shall be
construed accordingly.

Settlement Decision m=ans a decision to enter into a Settlement or a decision to not enter
into a Settlement.

Supply has the same meaning as in the GST Act.

Termlnation means:

S
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a termination in accordance with clauses 15 or 16; and
any corpletion, failwe, avoidance, rescission, @nnulment or vther cessation of

effect of this | FA

lerms ot Engagement means the terms and conditions appliczble to the engagement ot
the Lawyers by JK which arc attached as Schedule 1 to ths LFA and as amended.

(a)
(b)

Trust Account means the account kept by the _awyers referred fo in clauses 9 10and 11.

Withdrawal means a withdrawal under sub-clause 19.1.
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Schedule 1

Terms of Engagement

This agreement is made the 25th day of November 2014.

BETWEEN: ACA LAWYERS PTY LIMITED of Suite 1, Level 14, 25 Eligh Street Sydney New

AND:

South Wales 2000 (“the Lawyers”)

JUSTKAPITAL LITIGATION PTY LIMITED of Suite 6, 245 Churchill Avenue,
Subiaco WA 6008 (“JK").

1. INTERPRETATION

Unless otherwise defined herein or the context clearly requires otherwise:

\

(@l

(b}

tems defined in the LFA will have the meanings when usad herein as so defined,
and;

tems defined in the {ext of these Terms will have the meanings when used
herein as so defined.

2. APPOINTMENT OF THE LAWYERS

(@l

(b}

(c)

JK hereby appoints the Lawyers to represent and advise the Claimant with
respect to the Claims and the prosecution of the Litigation and to provide proect
management and administrative services with respect thereto (collectively,
Lawyers Professional Fees).

The Lawvers will:

() act consistently with the terms of the LFA; and
(i} do all things which the LFA contemplates the Lawvers will do.

The Lawyers agree that if there is any inconsistency beiween these Terms and
ths terms of ary Retainer (including the Legal Costs Agreement) between the
Lawyers and the Claimant, these Terms prevail.

3 COMMENCEMENT OF THE REPRESENTATION

The Lawyers will inform JK in writing in a timely fashion of:

1

(@l

(b
(c)

th= names of the individual lawyers and experts who will undertake Legal Work in
connection with the Claims ard the Project;

thz hourly and caily rates of barristers retained or proposed to be retainad; and

the Lawyers’ estimate of Lawyers Frofessional Fees and Disbursements to the
cenclusion of the Project, including any matenial change in any earlier estimates.

4. REPORTING

(@

The Lawyers will keep JK fully informed of all matters concerning the Claims and
tha Project, including any mediation and seftlement discussions. The Lawyers will
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promptly provide to JK any document or information reasonably requested by JK.
The Lawyers will ensure that the Claimant and JK are given all necessary
information in order to facilitate informed instructions.

(b) Without limiting Term 4(a), if, after the date of these Terms, the Lawyers become
aware of any information which has or may have a material impact on the Claims,
the Litigation, or the potential for any judgment sum to be recovered, the Lawyers
will immediately inform JK of that information.

5. COSTS, DISBURSEMENTS AND INTEREST

(a) The Lawyers will charge Lawyers Professional Fees by reference to the time
reasonably and properly spent at the hourly rates as outlined in Term 8. Detailed
time records must be kept by the Lawyers to facilitate time details being provided
in accordance with Term 6(e).

(b) No fee will be charged by the Lawyers for any fee eamers, other than those
notified to JK pursuant to Term 3, without the prior consent of JK. JK will not be
liable to pay the fees of any barristers or experts other than those notified to JK
pursuant to Term 3 or those briefed with JK’s consent. JK will not unreasonably
refuse to provide its written consent.

(c) The Lawyers are entitled to reimbursement from JK for Disbursements that are
reasonably incurred by the Lawyers in the Project and including:

(i) external photocopying and scanning (at cost),

(i) local, STD and ISD facsimiles at cost

(i) travel and accommodation (where necessary), and
(iv)  other reasonable expenditures supported by invoices.

6. INVOICES

(@) The Lawyers will render monthly invoices to JK with respect to Lawyers
Professional Fees and Disbursements for the prior monthly period, accompanied
by:

(1) the details contemplated by Term 6(e);
(i) temised invoices from barristers and experts (both also being allocated to
2ach event as in Term 6(e)) and for any other significant disbursements.

(b)  The menthly invoices will outline, at the hourly rates nofified to JK under Term 9,
the Lawyers Professional Fees incurred by the Lawyers since the preceding
invoice.

(c) Following the issuance of the Funding Confirmation Notice, and provided that
such invoice is provided to JK at the end of the relevant calendar month, within
14 days of receiving a monthly invoice for any Lawyers Professional Fees and
Disbursements other than those Lawyers Professional Fees and Disbursements
required to be invoiced under Term 7, JK will pay to the Lawyers a monthly
retainer fee of $70,000 including GST.

(d)  On every third month following the issuance of the Funding Confirmation Notice,
ACA Lawyers will provide a quarierly reconciliation of actual Professional Fees
and Disbursements incurred in the prior three months, as follows;

(i) calculating the amount of Professional Fees payable by JK in accordance
with the Terms of engagement, being seventy five percent (75%) of the
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Lawyers Professional Fees inclusive o any applicable GST on such
seventy five percent (75%) as invoiced in the prior three months;

(i) adding the Disbursements invoiced in the prior three months; and

iii) subtracting from this amount the three retainer fee payments of $70,000
including GST. being $210,000 plus GST

(e) If the amount resulting from the calculation at 6(d) is greater than $0 (i.e. the
amount payable by JK exceeds the amount actually paid by JK during the prior
three months) This amount will be paid by JK within one (1) month of recsiving
the quarterly reconciliation, in addition to the monthly retainer fee.

(f) If the amount resulting from the calculation at 6(d) is less than $0 (i.e. the amount
payable by JK is less than the amount actually paid by JK during the prior three
months), this amount will be deducted from the next monthly retainer fee paid by
JK. if the amount to be deducted exceeds $70,000, this amount will be deducted
on a prorata basis from the next two monthly retainer fees payable by JK.

(g)  The twenty five percent (25%) of the Lawyers Professional Fees inclusive of any
applicable GST thereon which are not payable by JK shall censtitute Remaining
Costs.

(h)  The time details for fess of the Lawyers must include, for each time entry:

(i) the date upon which the time was spent;
(i) which solicitor or paralegal spent the time;
(iii) the time spent in six-minute units; and

(iv)  adescription cf the Legal Work performed.

(1) In the event JK disputes the reascnableness of any Lawyers Professional Fees
or Disbursements chzarged by the Lawyers hereunder (whether or not payable or
reimbursable by JK or included in Remaining Costs) and the Lawyers and JK are
unable to resolve such dispute within 15 days after such dispute is first brought to
the attention of the Lawyers, such dispute shall be referred to Independent
Counsel for resolution, and the detzrmination of such Independent Counse! shall
be binding on the Lawyers and JK.

7. PRELIMINARY FUNDING PERIOD

(a) Upon signing these Terms of Engagement, within 14 days of receiving an invoice for
any Lawyers Professional Fees incurred by the Lawyers in the preliminary merit
investigation of the class action and during the Preliminary Funding Period, JK will
pay to the Lawyers $150,000 including GST.

(b) Upon signing there Terms of Engagement, within 14 days of receiving an invoice for
any Disbursements incurred by the Lawyers during the Preliminary Funding Period,
JK will pay to the Lawyers the amount of the Disbursements incurred to a cap of
$22,577.50.

(c) The Lawyers Professional Fees incurred during the Preliminary Funding Peried arc
capped at $200,000 and Disbursements incurred during the Preliminary Funding
Period are capped at $36,000 for disbursements. Any professional fees and
disbursements incurred in excess of the amounts re‘emred to in (a) and (b) above, up
to these caps, will be inveiced and paid in accordance with clause 6.

(d) The balance of any Lawyers Professional Fees incurred during the Preliminary
Funding Period shall constitute Remairing Costs.
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8. PAYMENT OF THE REMAINING COSTS

(@)

(b)

The follewing costs are considered the Remaining Cests for the purposes of the
LFA:

(1) the reasonable legal fees of the Lawyers incurred during the Preliminary
Funding Period for the scle purpecse of investigating, preparing for,
prosecuting and resolving the Claims, the Other Claims and the
Proceedings, that pursuant to Term 7(d) were not paid by JK;

(i) the 25% of Lawyers Professional Fees inclusive of any applicable GST
incurred over the life of the Proceedings, that pursuant to Term 6(g) were
not paid by JK;

(i)  without duplication of amounts specified in (i) and (ii) above, any Legal
Costs and Disbursements incurred by the Lawyers which were not paid by
JK pursuant to the Funding Limit and/or Claims Registration Funding Limit
specified in Term 10;

(iv)  interest from the date of the issue of a monthly statement or invoice with
respect to any of the fees referred to in Terms 8(a)(i), 8(a)(i) and 8(a)(iii)
at the rate prescribed by the relevant _egal Profession regulations or rules
and pursuant to those regulations or rules.

Remaining Costs constitute ACA Lawyers’ deferred fees and will be payable only
from the Resolution Sum pursuant to clause 11 of the LFA.

9. HOURLY RATES

The hourly rates (inclusive of GST) of the Lawyers notified to JK in these Terms are as

follows:
Title Full Hourly Rate 75% Hourly Rate
($AU) ($AU)
Principal $6€0.00 $405.0C
Senior Associate $5€0.00 $375.0C
Lawyer $320.00 $262.5C
Paralegal/IT staff $1€0.00 $142.5C

10.  FUNDING LIMITS

(a)

(b)

Other than by prior written in agreement, In no event will JK be obliged to pay or
reimburse the Lawyers or any other party for Legal Costs and Disbursements
incurred on behalf of the Claimant or Other Funded Persons in any Proceedings
the subject of the _LFA which exceed:

(1) AU$236,000 (inclusive of GST) in relaton to oreliminary merit
investigation and Claims Registration Costs; or

(ii) AUS$3,583,547 50 (inclusive of GST) in the aggregate.

The Lawyers will be obliged to continue with the Proceedings untl a final
Resolution notwithstanding that the funding limits set forth in this Temm 10 have
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been reached (but without prejudice to any other right the Lawyers may have to
terminate these Terms or their Retainer).

(c) For the avoidance of doubt, the Lawyers will not seek to recover any Legal Costs
and Disbursements from the Claimant or JK other than (a) from JK pursuant to
these Terms and subject to the limits in Term 10(a), and (b} from any Resolution
Sum to the extent permitted by clause 11 of the LFA.

11.  TERMINATION OF APPOINTMENT

(a) The Lawyers may terminate their appointment by JK to provde the Legal Work to
the Clamant on 60 days’ written notice to JK and to the Claimant concerned, in
the following circumstances:

(1) f JK fails to pay any cos's in accordance with the terms of the LFA or
these Terms after JK has been given 30 days written notice to do so;

(i) f the LFA concemed is terminated; or

(i)  f the Lawyers terminate the Agreement for Legal Services entered into
between the Lawyers and the Claimant relating to the Litigation in
accordance with their right to do so.

(b)  JK may terminate the appointment of the Lawyers to provide the Legal Work to
the Claimant:

(i) by agreement with the Lawyers;

(ii) by written notice to the Lawyers in the event of professional misconduct or
negligence by the Lawyers that has or is reasorably likely to cause
material loss to the Claimant or JK; or

(i)  upon 60 days' written notice to the Lawyers.

(c) If the Lawyers’ appointment to provide Legal Work to the Claimant is terminated
pursuant to either Term 11(a) or Term 11(b), the Lawyers remain liable for
obligations under these Terms accrued to the date of termination of their
appointment, but thereafter all obligations and entitlements of the Lawyers cease
in so far as they concern JK, exceot:

(1) the entitiements under Temm 5 to receive the payments from JK in respect
of Legal Work up to the date of termination, unless the termination of the
Lawyers is under Term 11(b)(ii); and

(i) the entitlement under Term 8(b) to receive such of the Remaining Costs in
respect of Legal Work up to the date of termination, unless the termination
of the Lawyers is under Term 11(b)(ii).

12. ADDRESS FOR SERVICE
(a)  JK's address for service will be as set out in the LFA.

(b) The Lawyers' address for service is ACA Lawyers. Suite 1. Level 14, 25 Bligh
Street NSW 2000 Australia.

13.  VARIATION

These Terms may only be varied in writing signed by the Lawyers and JK.
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14. ACKNOWLEDGMENT

Neither JK not the Lawyers intend to be partners cr joint ventures with or to each othe~.
Noting in this document shall corstitule and the Lawyers as parlners or joinl venlures.

15.  GOVERNING LAW

This document is entered info in New South Wales, Australa, and is to be construed in
accordance with and governed by the laws of New South Wales.

Executed effective as of the dale first wrtten above.

JK:
JUSTKAPITAL LITIGATION PTY LIMITED
i/

ey
|

By:

Name: PL\A LL\;- KNMV

Title: _ L,L\a.\( PAL—

LAWYERS:
ACA LAWYERS PTY LIMITED

-

By:

Name: Craig Allsopp

Title: Principal
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Schedule 2

Criteria to be applied by Counsel in giving an Opinion on a Proposed Settlement

3 In reviewing a proposed Settlement pursuant to sub-clauses 4.3 or 4.8 of the LFA,
counsel must be satisfied that the Settlement wil be fair and reasonable, taking into
account the Claims and the Other Claims that will be the subject of the Settlement and
any potential conflicts of intcrest between JK, the Lawyers and the group members
whosz Claims and Other Claims are subject to the proposed Settlement.

2. In satisfying himself or herself that the proposed Settlement is fair and reasonable,
counsel should take into account, among other things, the fallowing factors:

(a) the amount offered to each group mamber;

b) the prospects of success n the Proceedings (i.e. the weaknesses, substantial or
g
procedural, in the case advanced by the Representative);

(c) the likelihood of the group members obtaining judgment for an amount significantly
in excess of the proposed Settlement sum;

(d) whether the proposed Settlement sum falls within a realistic range of likely

outcomes;
(e) the attitude of the group members tc the proposed Settiement;
(f) the likely duration and cost of the Proceedings if continued to judgment;

(g) the terms of the LFA about the procedure to be applied in reviewing and deciding
whether to accept any Settement offer. including any factors that will and will not be
taken into account in deciding to Settle;

(h) whether JK might refuse to continue to fund the Proceedings if the proposed
Scttliement does not take place; and

(i)  whether the proposed Settlement involves any unfairness to any group member or
any categories of group members for the benefit of others.

3. Counsel should also take into account the potential for conflicts of interest between group
members in accordance with the test applied by Jessup J in Darwallz Milling Co Pty Ltd v
F Hoifman-La Roche Ltd (No 2) (2006) 236 ALR 322 at [41], which relevantly states:

“I propose to turn then to the question whether the seftlement, including the distribution
scheme, involves any actual or potential unfairness to any group members, or categories
of group members, having regard to all relevant matters, including whether the overall
settlement sum, even if reasonable as such, involves unfair compromises by some
memoers, or categories of members, for the benefit of others, and whether tne
distribution scheme faidy reflects the apparent or assumed relative losses suffered by
particular members, or categorizs of members. Any consideration of the faimess and
reascnableness of the seftlement in the present case must lake into account not only the
overzll settlement sum and its relationship with the amount that might be considered a
best possible outcome after a successful trial, but also the structure and workings of the
scheme by which that sum s proposed to be distnbuted amongst group members. Ine
fairness and reasonablzeness of the settlement, from the point of view of any one group
memoer, will necessarily depend on both of these factors.”
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