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Notice of Annual General Meeting
Notice is given that the 2016 Annual General Meeting of members of CARDNO
LIMITED (ABN 70 108 112 303) (‘Cardno’ or ‘Company’) will be held on
Thursday, 27 October 2016 at the Heritage Room, Intercontinental Sydney,
117 Macquarie Street, Sydney commencing at 10:00am (Sydney time).

Ordinary Business
1. FINANCIAL STATEMENTS AND REPORTS
To receive and consider the Company’s financial reports and the report of the Directors and the Auditor
contained in the Company’s Financial Report for the financial year ended 30 June 2016.

2. ELECTION OF MICHAEL ALSCHER
To consider and, if thought fit, to pass the following as an ordinary resolution:
‘That Michael Alscher, who was appointed to the Board following the last annual general meeting of the
Company, and being eligible, be elected as a Director of the Company in accordance with rule 13.2 of the
Company’s constitution and Listing Rule 14.4.’

3. ELECTION OF NEVILLE BUCH
To consider and, if thought fit, to pass the following as an ordinary resolution:
‘That Neville Buch, who was appointed to the Board following the last annual general meeting of the
Company, and being eligible, be elected as a Director of the Company in accordance with rule 13.2 of the
Company’s constitution and Listing Rule 14.4.’

4. ELECTION OF STEVEN SHERMAN
To consider and, if thought fit, to pass the following as an ordinary resolution:
‘That Steven Sherman, who was appointed to the Board following the last annual general meeting of the
Company, and being eligible, be elected as a Director of the Company in accordance with rule 13.2 of the
Company’s constitution and Listing Rule 14.4.’

5. ELECTION OF JEFFREY FORBES
To consider and, if thought fit, to pass the following as an ordinary resolution:
‘That Jeffrey Forbes, who was appointed to the Board following the last annual general meeting of the
Company, and being eligible, be elected as a Director of the Company in accordance with rule 13.2 of the
Company’s constitution and Listing Rule 14.4.’

6. ELECTION OF GARY JANDEGIAN
To consider and, if thought fit, to pass the following as an ordinary resolution:
‘That Gary Jandegian, who was appointed to the Board following the last annual general meeting of the
Company, and being eligible, be elected as a Director of the Company in accordance with rule 13.2 of the
Company’s constitution and Listing Rule 14.4.’

7. ELECTION OF ROBERT PRIETO
To consider and, if thought fit, to pass the following as an ordinary resolution:
‘That Robert Prieto, who was appointed to the Board following the last annual general meeting of the
Company, and being eligible, be elected as a Director of the Company in accordance with rule 13.2 of the
Company’s constitution and Listing Rule 14.4.’
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8. ELECTION OF NATHANIAL THOMSON
To consider and, if thought fit, to pass the following as an ordinary resolution:
‘That Nathanial Thomson, who was appointed to the Board following the last annual general meeting of the
Company, and being eligible, be elected as a Director of the Company in accordance with rule 13.2 of the
Company’s constitution and Listing Rule 14.4.’

9. REMUNERATION REPORT
To consider and, if thought fit, to pass the following resolution as a non-binding resolution in accordance
with section 250R (2) of the Corporations Act 2001 (Cth) (Corporations Act):
‘That the Remuneration Report contained in the Company’s Financial Report for the financial year ended
30 June 2016 be adopted.’
This resolution is subject to voting exclusions as set out at the end of this Notice of Meeting.

Special Business
10. APPROVAL OF THE PERFORMANCE EQUITY PLAN AND THE ISSUE OF
PERFORMANCE RIGHTS UNDER THE PERFORMANCE EQUITY PLAN
To consider and, if thought fit, pass the following as an ordinary resolution:
‘That, for the purposes of Listing Rule 7.2 (Exception 9(b)) and for all other purposes, Shareholders
approve the terms of, and authorise the grant of Performance Rights and issue of Shares pursuant to the
terms of the Performance Rights, under the Cardno Limited Performance Equity Plan, a summary of the
Rules of which are set out in the Explanatory Memorandum, as an exception to Listing Rule 7.1.’
This resolution is subject to voting exclusions as set out at the end of this Notice of Meeting.

11. RENEWAL OF PROPORTIONAL TAKEOVER APPROVAL PROVISIONS
To consider and, if thought fit, pass the following as a special resolution:
‘That, for the purposes of section 648G of the Corporations Act, the proportional takeover provisions
contained in rule 27 of the Company’s constitution, the details of which are set out in the Explanatory
Memorandum, be renewed for a period of three years from the date of the meeting.’

Contingent Business
12. CONDITIONAL RESOLUTION TO HOLD A SPILL MEETING
The following resolution is conditional on at least 25% of the votes cast on Resolution 9 being cast against the
adoption of the Remuneration Report.
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
‘That, subject to and conditional on at least 25% of the votes cast on Resolution 9 being cast against the adoption
of the Remuneration Report:
(a) a meeting of the Company’s members be held within 90 days after the passing of this resolution
(the Spill Meeting);
(b) all the Company’s Directors who were Directors when the resolution to approve the Directors’ Remuneration
Report for the financial year ended 30 June 2016 was passed and who remain Directors of the Company at
the time of the Spill Meeting, cease to hold office immediately before the end of the Spill Meeting; and
(c) resolutions to appoint persons to office that will be vacated immediately before the end of the Spill Meeting be
put to the vote at the Spill Meeting.’
This resolution is subject to voting exclusions as set out at the end of this Notice of Meeting.
Dated 26 September 2016

MICHAEL PEARSON
Company Secretary
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Notes
VOTING
1.

Cardno has determined that for the purpose of voting at the meeting or adjourned meeting, shareholders
who are recorded in Cardno’s register of shareholders as at 7:00pm (Sydney time) on 25 October 2016 will
be taken, for the purposes of the Annual General Meeting, to be entitled to attend and vote at the meeting .

APPOINTMENT OF PROXY
2. If you are a shareholder and you are unable to attend and vote at the meeting, and wish to appoint a proxy,
please complete and return the enclosed proxy form. A proxy need not be a shareholder of Cardno.
3. The proxy form must be completed and, together with the power of attorney (if any) under which the proxy
form is signed, lodged at Cardno’s share registry Computershare Investor Services, GPO Box 242,
Melbourne, Victoria, 3001 or faxed to 1800 783 447 (within Australia) and +61 3 9473 2555 (outside
Australia) at least 48 hours before the meeting (i.e. lodgement must occur no later than 10:00am (Sydney
time) on 25 October 2016).
4. You can also lodge your proxy online at www.investorvote.com.au, quoting the 6-digit control number which
is located on the front of the accompanying proxy form. Alternatively, you can scan the QR code with your
mobile device and insert your post code.
5. Intermediary Online Subscribers (Custodians) may lodge their proxy instruction online by visiting
www.intermediaryonline.com.
6. A shareholder entitled to attend and cast two or more votes at the meeting is entitled to appoint no more
than two proxies to attend and vote in their stead. Where more than one proxy is appointed, each proxy
should be appointed to represent a specified proportion of the shareholder’s voting rights. Failure to
apportion voting rights will result in each proxy being entitled to vote half of the shareholder’s votes.
7. A corporation may elect to appoint a representative, rather than appoint a proxy, in accordance with the
Corporations Act, in which case the Company will require written proof of the representative’s appointment
which must be lodged with or presented to the Company before the meeting.
If you have any queries about how to cast your votes, then call the Company Secretary on +61 7 3369 9822
during business hours.

VOTING EXCLUSION STATEMENTS
In accordance with the Corporations Act and the Listing Rules, Cardno will disregard any votes cast:
>

in respect of Resolution 9 and 12 (if required), by or on behalf of a member of the Key Management
Personnel of the Company whose remuneration details are contained in the remuneration report and
any Closely Related Party of such a member of the Key Management Personnel of the Company
whether the votes are cast as a shareholder, proxy or in any other capacity; and

>

in respect of Resolution 10, by a Director of the Company (who is eligible to participate in
any employee incentive scheme in relation to the Company) and any Associate of that person
(or those persons) (although no Director currently participates in any such employee incentive
scheme).

However, Cardno need not disregard a vote in relation to any resolution if:
>

it is cast by a person referred to above who is otherwise excluded from voting on that resolution, as
proxy for a person who is entitled to vote, in accordance with the directions on the proxy form; or

>

it is cast by the Chair of the meeting as proxy for a person who is entitled to vote, in accordance with a
direction on the proxy form to vote as the proxy decides.
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In addition, the following persons may not vote, and Cardno will disregard any votes cast by a member of the
Key Management Personnel for the Cardno consolidated group, or a Closely Related Party of any such
member, that is appointed as a proxy where the proxy appointment does not specify the way the proxy is to
vote on Resolutions 9, 10 and 12 (if applicable) unless:
>

the proxy is the Chair of the meeting at which Resolutions 9, 10 and 12 (if applicable) is voted on; and

>

the proxy appointment expressly authorises the Chair to exercise the proxy even though Resolutions
9, 10 and 12 (as applicable) as the case may be, are connected directly or indirectly with the
remuneration of a member of the Key Management Personnel for the Cardno consolidated group.

Cardno will also apply the above voting restrictions in relation to persons appointed to vote on behalf of a
shareholder under a power of attorney.
The Chair of the meeting intends to vote all undirected proxies against Resolution 12 (if required) and
in favour of each other Resolution.
To ensure your votes are counted on Resolutions 9, 10 and 12 (if applicable) you are encouraged to
direct your proxy how to vote on those items by indicating your preference by completing the ‘For’,
‘Against’ or ‘Abstain’ boxes on the proxy form.
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Explanatory Memorandum
RESOLUTION 1 - FINANCIAL STATEMENTS AND REPORTS
The Corporations Act requires that the Company’s Annual Report (which includes the report of the Directors,
the report of the Auditor and the financial reports) be presented to the annual general meeting. In addition, the
Company’s constitution provides for such reports and statements to be received and considered at the meeting.
This item does not require a formal resolution and, accordingly, no vote will be held on this item.
Shareholders will be allowed a reasonable opportunity to ask questions about, or make comments on, the
management of the Company during discussions on this item.
The Company’s external auditor will be present at the meeting and shareholders will be given the opportunity to
ask the auditor questions on the conduct of the audit, the preparation and content of the Auditor’s report, the
accounting policies adopted by the Company for the preparation of the financial statements and the
independence of the auditor. Shareholders may also submit written questions to the auditor, which should be
received by the Company no later than 5:00pm (Melbourne time) on Thursday, 20 October 2016.

RESOLUTIONS 2 TO 8 - ELECTION OF DIRECTORS
Mr Alscher, Mr Buch, Mr Sherman, Mr Forbes, Dr Jandegian, Mr Prieto and Mr Thomson were appointed
Directors by the Board since the last Annual General Meeting under rule 13.2 of the constitution of the
Company. Clause 13.2 provides that the Board may at any time appoint a person to be a Director, either to fill a
casual vacancy, or as an addition to the existing Directors, but so that the total number of Directors does not at
any time exceed the maximum number specified by the constitution. Any Director so appointed holds office only
until the next annual general meeting and is then eligible for election.
In accordance with this rule, Mr Alscher, Mr Buch, Mr Sherman, Mr Forbes, Dr Jandegian, Mr Prieto and
Mr Thomson each retires from office and, being eligible, presents himself for election.
A full summary of each candidate’s experience and qualifications is detailed below.
Director

Experience

Special
Responsibilities

Michael
Alscher

Michael Alscher joined as a Non-Executive Director of Cardno Limited in
November 2015. He then became Chairman in January 2016.

Chairman

He is the Managing Partner and founder of Crescent Capital Partners, a leading
Australian based private equity firm with $1.5 billion in funds under
management, specialising in high growth companies and certain industries
such as healthcare and the services sector across multiple disciplines.
Prior to founding Crescent in 2000, Michael was a strategy consultant at Bain
International and the LEK Partnership as well as holding several senior
operating roles.

Member of
Audit, Risk &
Compliance
Committee
Chairman of
Remuneration
Committee

Michael is currently a Non-Executive Director of ClearView Limited. He is also
the Non-Executive Chair of Australian Clinical Labs and National Dental Care.
Michael is also a former Chairman and Director of Cover-More Group Limited
and a former Director of Gowings Bros Limited, LifeHealthCare Group Limited,
and Metro Performance Glass Limited.
Michael holds a Bachelor of Commerce (Finance & Mathematics) from the
University of New South Wales.

Page | 5

Director

Experience

Special
Responsibilities

Neville
Buch

Neville Buch became a Non-Executive Director of Cardno Limited in November
2015 and acting joint CEO on 29 August 2016. He is a Partner of Crescent
Capital Partners where he heads Crescent’s Operating Improvement Practice.
He brings expertise in operational management and strategic planning.

Executive
Director and
Acting
Joint Chief
Executive Officer

Prior to joining Crescent in 2009, Neville was the Chief Executive Officer of
Wormald Australia and a Senior Executive of Tyco, where he was the Global
Deputy Chairman of the Fire and Safety Division. He spent twelve years in
senior management with Tyco, both in Australia and overseas and has
significant experience in the United States, Europe and Asia.

Member of
Remuneration
Committee

Neville is the Non-Executive Chair of GroundProbe, PrimePanels NZ, SteelLine Garage Doors and Nude By Nature.
Neville holds a Bachelor of Science in Electronic Engineering (Hons Computer
Design) and a Masters of Business Administration from the University of
Witwatersrand, South Africa.
Steven
Sherman

Steve Sherman joined Cardno Limited as a Non-Executive Director in January
2016. He is a Chartered Accountant with more than 30 years’ experience in
corporate restructuring and insolvency. His experience ranges from advising on
and facilitating restructuring and turnaround strategies, to the re-engineering of
entire businesses.
Steve is the National Managing Partner of Ferrier Hodgson based in Sydney.
He practices in the area of financial and operational restructuring and provides
professional advice to financiers and lending syndicates, as well as company
boards and executives.

Non-Executive
Director
Member of
Audit, Risk &
Compliance
Committee
Member of
Remuneration
Committee

Steve has a Bachelor of Commerce from the University of New South Wales.
He is a Fellow of the Institute of Chartered Accountants, a member of the
Australian Institute of Company Directors and the Australian Restructuring and
Turnaround Association.
Jeffrey
Forbes

Jeff Forbes is an experienced Finance Executive and Company Director with over
30 years’ merger and acquisition, equity and capital markets and project
development experience. He has significant expertise in the financing and
development of resource projects in both Australia and in the Asia-Pacific region.
Jeff previously worked at Cardno as CFO and Company Secretary before leaving
to commence non-executive director roles. He has spent time as a member of the
remuneration and audit and risk committees of both listed and unlisted companies
in a variety of sectors.
Prior to first joining Cardno in 2006, Jeff was the CFO, Company Secretary and
Executive Director at Highlands Pacific Limited, a PNG-based mining and
exploration company. He has significant experience in capital raisings and during
his career has worked for a number of major companies including Rio Tinto, BHP
and CSR.
Jeff is the Non-Executive Chair of Herron Todd White Group and Non-Executive
Director of PWR Holdings Ltd, Horizon Housing Company and Australian
Affordable Housing Solutions.
Jeff holds a Bachelor of Commerce from the University of Newcastle and is a
Graduate of the Australian Institute of Company Directors.
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Non-Executive
Director
Audit, Risk &
Compliance
Committee
Chairman
Member of
Remuneration
Committee

Director

Experience

Special
Responsibilities

Gary
Jandegian

Gary Jandegian became a Non-Executive Director of Cardno Limited in March
2016 and acting joint CEO on 29 August 2016. He has more than 35 years’
experience in a range of executive and leadership roles in the engineering and
construction industry.

Executive
Director and
Acting
Joint Chief
Executive Officer

Gary spent 24 years at leading engineering, design and construction firm, URS
Corporation, where he led the company’s Infrastructure and Environment
Division for more than a decade. This generated annual revenues approaching
US$4 billion with more than 20,000 employees across almost 50 countries.

Member of
Remuneration
Committee

Gary was a key member of the URS executive management and risk
management committees and worked across investor relations, mergers and
acquisitions and change management. He was also responsible for an
Executive Account Management sales model resulting in several multi-hundred
million dollar accounts in the energy sector which was fundamental to URS’s
growth strategy.
He has served as a member of the Environment & Energy Committee, U.S.
Chamber of Commerce, the Silicon Valley COO Roundtable and the Industry
Leaders Council, American Society of Civil Engineers, Washington DC.
Robert
Prieto

Bob Prieto became a Non-Executive Director of Cardno Limited in March 2016.
He has more than 40 years’ experience in the engineering, construction and
infrastructure industries.
Bob worked for 11 years as Senior Vice President at Fluor Corporation, a
multinational engineering and construction firm, where he was executive
sponsor for multiple national and international transportation programs and
advised C-suite and “giga” project teams on programs totalling US$50 billion.
Prior to this, he spent more than 20 years with professional services firm
Parsons Brinckerhoff, where he worked in a range of executive positions
focusing on corporate development and management, before spending six
years as Chairman.

Non-Executive
Director
Member of
Audit, Risk &
Compliance
Committee
Member of
Remuneration
Committee

Bob is active with a number of infrastructure and engineering industry councils,
including the World Economic Forum, Millennium Challenge Corporate
Advisory Council and as a Presidential Appointee to the Asia-Pacific Economic
Cooperation (APEC) Business Advisory Council.
Nathanial
Thomson

Nathanial joined as a Non-Executive Director of Cardno Limited in May 2016.
He was previously appointed as a Director to fill a casual vacancy on the Board
between November 2015 and January 2016.
Nathanial holds a Bachelor of Laws and a Bachelor of Finance from the
University of Western Australia.

Non-Executive
Director
Member of
Remuneration
Committee

Nathanial is a partner of Crescent Capital Partners and has more than 15 years
of experience in strategy, investment and business management.
Nathanial is currently a director of ASX listed ClearView Ltd and National Home
Doctor Service Pty Ltd and has previously been a director of NZX listed Metro
Performance Glass Ltd, ASX listed Cover-More Ltd and ASX listed
LifeHealthcare Ltd.
Prior to joining Crescent Capital Partners, Nathanial worked at McKinsey & Co.
The Directors (other than Mr Alscher) unanimously recommend that you vote in favour of Resolution 2.
The Directors (other than Mr Buch) unanimously recommend that you vote in favour of Resolution 3.
The Directors (other than Mr Sherman) unanimously recommend that you vote in favour of Resolution 4.
The Directors (other than Mr Forbes) unanimously recommend that you vote in favour of Resolution 5.
The Directors (other than Dr Jandegian) unanimously recommend that you vote in favour of Resolution 6.
The Directors (other than Mr Prieto) unanimously recommend that you vote in favour of Resolution 7.
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The Directors (other than Mr Thomson) unanimously recommend that you vote in favour of Resolution 8.

RESOLUTION 9 - DIRECTORS’ REMUNERATION REPORT
The Corporations Act requires that listed companies put a resolution to their shareholders to adopt by way of a
non-binding vote the Remuneration Report as found in the Company’s Annual Report.
The Remuneration Report outlines the Company’s principles for determining Key Management Personnel
remuneration, the linkages between remuneration and the Company’s performance and provides remuneration
details for each Director and other Key Management Personnel.
Under the Corporations Act, the vote on this resolution is advisory only and does not bind the Board or the
Company. However, the Board and its Remuneration Committee will take the outcome of this vote into
account when considering future remuneration policy for non-executive Directors and executive key
management personnel.
At last year’s annual general meeting, more than 25% of the votes cast on the resolution to adopt the 2015
Remuneration Report were cast against it, representing a ‘first strike’. Since last years’ annual general meeting,
the Company has consulted with key stakeholders to seek to understand the concerns that led to the ‘first
strike’. Taking into account feedback from key stakeholders, the company’s remuneration strategy has
undergone extensive review and changes are in the process of being implemented in relation to Total Fixed
Remuneration (TFR), Short Term Incentives (STI) and Long Term Incentives (LTI) and the pool of senior
managers eligible to access the program has been reduced. The strategy has been amended to more clearly
link STI to the financial performance of the business with specific key performance indicators (KPI’s) set as
targets. The KPI’s set for senior management will be based on financial measures such as EBITDA, sales,
utilisation, working capital and other such financial measures. The company has also implemented an LTI
program that underpins sustained improved performance of the business and restoration and creation of
shareholder value. The new scheme will provide for the issue of Performance Rights at nil value issued to
senior management who contribute to the achievement of performance hurdles over a three-year period related
to targeted EBITDA and share price levels (adjusted for acquisitions and divestitures) that focus on rebuilding
shareholder value and profit expectations.
Members should note that, whilst the vote on this resolution is advisory only, if at least 25% of the votes cast
are against Resolution 9, the Company will receive a ‘second strike’. If the Company receives two ‘strikes’, it is
required to put a resolution to the meeting to determine whether the Company’s Directors who were in office at
the time the resolution to approve the Directors’ Report for the year ended 30 June 2016 was passed will need
to stand for re-election at a further general meeting.
As a result, this Notice of Meeting includes a conditional resolution in Resolution 11. The operation and
consequences of Resolution 11 are set out below in the Explanatory Notes to Resolution 11. Following
consideration of the Remuneration Report, the Chairman will give shareholders a reasonable opportunity to ask
questions about or to make comments upon the Remuneration Report.

RESOLUTION 10 – APPROVAL OF THE PERFORMANCE EQUITY PLAN AND THE
ISSUE OF PERFORMANCE RIGHTS UNDER THE PERFORMANCE EQUITY PLAN
The Company proposes to issue Performance Rights to Executive Directors, Senior Executives and key
management under the Cardno Performance Equity Plan (PEP). Under the PEP, the Remuneration Committee
of the Board will determine which employees qualify for the issue of Performance Rights.
The PEP was approved by shareholders at last years’ annual general meeting for the purposes of Exception
9(b) of Listing Rule 7.2. However, since last year’s annual general meeting, the Board has approved
amendments to the terms of the PEP. The key amendments to the terms of the PEP included:
>

the replacement of set vesting conditions relating to the Company’s Earnings Per Share Growth (EPS)
and Total Shareholder Return (TSR) with vesting conditions to be determined by the Board in respect
of each grant;

>

amendments to the change of control provisions.

Details of the PEP are provided in Schedule 1 to this Explanatory Memorandum.
Listing Rule 7.1 places certain restrictions on the extent to which a listed company may issue equity securities,
including Performance Rights. In effect, shareholder approval is required before the Company may issue
securities representing more than 15% of ordinary shares within a 12-month period. However, certain issues
are exempt from that Listing Rule and are effectively disregarded for the purpose of calculating the number of
securities which a company may issue.
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Exempt issues include an issue of securities to persons participating in an employee incentive scheme where
shareholders have approved the issue of securities under the scheme as an exemption from Listing Rule 7.1 in
a general meeting held not more than three years before the date of issue where the notice of meeting contains
or is accompanied by certain prescribed information (Listing Rule 7.2, Exception 9(b)).
In order to take advantage of the exemption from Listing Rule 7.1 and allow the Company greater flexibility in
the extent to which it may issue securities, shareholders are requested to approve the issue of Performance
Rights and the issue of Shares pursuant to the terms of the Performance Rights under the PEP for the
purposes of Listing Rule 7.2, Exception 9(b) as an exemption to Listing Rule 7.1.
Subject to there being no material amendments to the terms of the PEP, this approval will be effective to
continue the exemption for three years from the date of the resolution.
Prior shareholder approval will be required before any Director can participate in the PEP.
Terms of the PEP
In accordance with Exception 9(b) Listing Rule 7.2, details of the PEP are provided in Schedule 1 to this
Explanatory Memorandum.
Securities issued since last approval
Shareholders last approved the issue of securities under the PEP for the purposes of Exception 9(b) of Listing
Rule 7.2 at the 2015 annual general meeting held on 23 September 2015. No Performance Rights have been
issued under the PEP since that date.
The Directors unanimously recommend that you vote in favour of this Resolution.

RESOLUTION 11 – RENEW OF PROPORTIONAL TAKEOVER APPROVAL PROVISIONS
A proportional takeover bid is a takeover offer sent to each shareholder, but only for a specified proportion of
the shares held by the shareholder. Rule 27 of the Company’s constitution prohibits the registration of a
transfer of shares under a proportional takeover bid unless and until a resolution to approve the bid is passed
by shareholders (Approving Resolution).
The existing proportional takeover approval provisions were contained in rule 27 of the Company’s constitution
when the Company was incorporated in 24 February 2004, and have not been renewed since the Company
was incorporated. In accordance with section 648G of the Corporations Act and the Company’s constitution,
rule 27 will cease to have effect three years from the date when the Company was incorporated if the
provisions are not renewed. However, rule 27 may be renewed by a special resolution of shareholders, which
requires the approval of 75% of the votes cast by shareholders entitled to vote on the resolution in order to be
passed. The Board considers that it is the best interests of shareholders for the constitution to contain
proportional takeover approval provisions and is therefore seeking approval for rule 27 to be renewed for a
further three years with effect from the date of this meeting.
Effect of provisions proposed to be renewed
If the proportional takeover approval provisions are renewed and a proportional takeover bid is made, the
Directors must ensure that a general meeting is held before the day that is 14 days before the last day of the
bid period (Relevant Day) at which shareholders will be entitled to vote on an Approving Resolution in respect
of the proportional takeover bid.
The Approving Resolution shall be taken to have been passed only if the proportion that the number of votes in
favour of the resolution bears to the total number of votes on the resolution is greater than one-half, otherwise
the Approving Resolution is taken to have been rejected. The bidder, and any Associate of the bidder, will be
excluded from voting on the Approving Resolution,
If an Approving Resolution is voted on and is rejected, all offers under the bid are taken to be withdrawn and
each binding takeover contract for the bid is rescinded.
If, at the end of the day before the Relevant Day no Approving Resolution has been voted on, an Approving
Resolution is deemed to have been passed in accordance with rule 27.
If an Approving Resolution is passed (or deemed to have been passed), the relevant transfers of shares must
be registered if they comply with the Corporations Act and the Company’s constitution.
If the proportional takeover approval provisions are renewed, they will cease to apply at the end of three years
after being renewed unless renewed by a special resolution of shareholders. The proportional takeover
approval provisions do not apply to full takeover bids.
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Reasons for renewing provisions
The Board considers that shareholders should have the opportunity to vote on any proportional takeover bid for
the Company. A proportional takeover bid may enable control of the Company to pass without shareholders
having an opportunity to sell all of their shares to the bidder. Shareholders, therefore, may be exposed to the
risk of being left as a minority in the Company and of the bidder being able to acquire control of the Company
without payment of an adequate premium for all of their shares.
Takeover approval provisions lessen these risks as they allow Shareholders to decide whether a proportional
takeover bid is acceptable and should be allowed to proceed.
No present acquisition proposals
As at the date of this Notice of Meeting, the Board is not aware of any proposal by any person to acquire, or to
increase the extent of, a substantial interest in the Company.
Potential advantages and disadvantages of provisions
The Board considers that the takeover approval provisions have no potential advantages or disadvantages to
the Directors as they will remain free to make whatever recommendations they consider appropriate on any
proportional takeover bid that may be made.
The potential advantages of the provisions for shareholders include the following:
>

the right for shareholders to meet and decide, by majority vote, whether to accept a proportional
takeover bid;

>

it may help shareholders to avoid being locked in holding residual shares as a minority and may prevent a
bidder acquiring control of the Company without paying an adequate control premium;

>

it increases shareholders’ bargaining power and may help ensure that any bid is adequately priced; and

>

knowing the view of the majority of shareholders may help each individual shareholder to decide whether
to accept or reject the offer.

Some potential disadvantages of the provisions are that the inclusion of takeover approval provisions may
make it more difficult for a proportional takeover bid to proceed and may discourage proportional takeover bids
being made. However, the Board considers that the requirement that the views of shareholders be obtained
prior to a proportional takeover should not adversely affect any offer which is attractive to the majority of
shareholders.
The Directors unanimously recommend that you vote in favour of this Resolution.

RESOLUTION 12 – CONDITIONAL RESOLUTION TO HOLD A SPILL MEETING
Note that this Resolution 12 is a conditional resolution. It will only be put to the meeting if at least 25%
of the votes cast on Resolution 9 are against the adoption of the 2016 Remuneration Report.
Shareholders voting by proxy should still register their votes on this item.
Resolution 12 will be considered as an ordinary resolution, which means that, to be passed, the resolution
requires the approval of a simple majority of the votes cast by or on behalf of shareholders entitled to vote on
the matter.
At the 2015 annual general meeting, more than 25% of the votes cast on the resolution to adopt the 2015
Remuneration Report were cast against the resolution. If at least 25% of the votes cast on Resolution 9 are
against adopting the Remuneration Report at this year’s Annual General Meeting, and this Resolution 12 is
passed, then the Company must hold a further general meeting (Spill Meeting) within 90 days after the Annual
General Meeting to consider the composition of the Board.
Specifically, if Resolution 12 is put to the meeting and passed, all of the Company’s Directors who were
Directors when the resolution to approve the Director’s Remuneration Report for the financial year ended 30
June 2016 was passed, will need to stand for re-election at the Spill Meeting if they wish to continue as
Directors. The relevant Directors include Michael Alscher, Steven Sherman, Jeffrey Forbes, Neville Buch, Gary
Jandegian, Robert Prieto and Nathanial Thomson. Following the Spill Meeting, those persons whose reelection as Directors is approved will be Directors of the Company.
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Each relevant Director is eligible, but not required, to seek re-election as a Director of the Company at the Spill
Meeting. Consideration should also be given by shareholders that relevant Directors may choose not to offer
themselves for re-election.
Holding a Spill Meeting would cause significant disruption to the running of the Company as a result of
management distraction, and the cost and time involved in organising such a meeting. A Spill Meeting may also
have a negative impact on the market value of the Company.
Shareholders should note that if at least 25% of the votes cast on Resolution 9 are against adopting the
Remuneration Reports at this year’s Annual General Meeting, but Resolution 12 does not pass with more than
50% of the votes cast by or on behalf of shareholders entitled to vote on the matter, the current Board will
remain in place, subject to the outcome of Resolutions 2 to 8.
If this Resolution is passed and a Spill Meeting is required, the date of the Spill Meeting will be notified to
Shareholders in due course.
The Directors unanimously recommend that shareholders vote against this Resolution.
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Glossary
Cardno Limited ABN 70 108 112 303

Annual General
Meeting

means the Annual General Meeting convened by this Notice of Meeting.

Annual Report

means the annual report of the Company for the year ended 30 June 2016.

Associate

has the meaning given in sections 12 and 16 of the Corporations Act. Section 12
is to be applied as if paragraph 12(1)(a) included a reference to the Listing Rules
and on the basis that the Company is the “designated body” for the purposes of
that section. A related party of a director or officer of the Company or a Child
Entity of the Company is taken to be an associate of the director or officer unless
the contrary is established.

Associated Holder

means the spouse of an Employee, or a company or trust controlled either by
the Employee or by their spouse, or by the Employee together with their spouse.

Board

means the board of Directors of the Company.

Change of Control

means in relation to the Company:
(a) in the case of a takeover bid for the Company, any person, either alone or
together with any associate (as defined in the Corporations Act), acquires
voting power (as defined in the Corporations Act) of at least 90% in the
Company; or
(b) a scheme of arrangement under which any person, either alone or together
with any associate (as defined in the Corporations Act), will acquire 100% of
the voting power (as defined in the Corporations Act) in the Company, when
the scheme is finally approved; or

(c) an acquisition of Shares (other than under a takeover or scheme of
arrangement) under which any person, either alone or together with any
associate (as defined in the Corporations Act), will acquire all of the Shares
on issue.
Child Entity

means an entity which is controlled by the Company within the meaning of the
Corporations Act or an entity which is a subsidiary of the Company.

Closely Related Party

in relation to a member of Key Management Personnel, means:
(a) a spouse or child of the member;
(b) a child or the member’s spouse;
(c) a dependant of the member or of the member’s spouse;
(d) anyone in the member’s family who may be expected to influence the
member, or be influenced by the member, in the member’s dealings
with the Company; or
(e) a company which the member controls.

Company

means Cardno Limited (ABN 70 108 112 303)

Director

means the directors of the Company.

Employee

means a person who is at any material time an employee or director of any
Group Company or who is otherwise at any material time designated by the
Directors in their absolute discretion as such for the purposes of the PEP.
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Financial Report

means the financial report set out in the Annual Report for the year ended 30
June 2016.

Group

means together the Company and its subsidiaries.

Group Company

means any company, including without limitation the Company, which is at any
material time a member of the Group.

Group EBITDA

means the audited consolidated profit from ordinary activities before borrowing
costs and income tax, plus depreciation, plus amortisation of identifiable,
intangible assets for the Group, determined on a consistent basis with the
Company’s statutory accounts, adjusted for the impact of any acquisition,
divestment or changes to the planned capital expenditure determined by the
Board in its absolute discretion at the time of the acquisition, divestment or
change to planned capital expenditure.

Key Management
Personnel

means the key management personnel of the Company, being those persons
having authority and responsibility for planning, directing and controlling the
activities of the Company either directly or indirectly. It includes all Directors
(executive and non-executive). The Key Management Personnel during the year
ended 30 June 2016 are listed in the Company’s Remuneration Report
contained in the Company’s Financial Report for the year ended 30 June 2016.

Listing Rules

means the ASX Listing Rules.

Participant

means an Employee or an Associated Holder who acquires Shares or
Performance Rights under the Plan.

Performance Rights

means a right to acquire a Share.

Remuneration Report

means the remuneration report set out in the Annual Report for the year ended
30 June 2016.

Share

means a fully paid ordinary share in the capital of the Company.

Vesting Conditions

means the conditions on vesting of Performance Rights.
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Schedule 1
Terms and conditions of the Performance Equity Plan
Eligibility

The Board may provide an invitation to any Employee (or Associated Holder) or
Director of the Company (or subsidiary of the Company) to participate in the
Plan. Where such a person accepts the invitation, he or she will become a
participant under the Plan (Participant).

Award / instrument

Awards may be granted in the form of Shares, or Performance Rights to
acquire Shares.

Terms and conditions

The Board has the discretion to determine the terms and conditions applicable to
an offer under the PEP, including:

Acquisition of Shares

Rights attaching to
Performance Rights

>

the number or value of Shares or Performance Rights being offered; and

>

in the case of Performance Rights, the Vesting Conditions attaching to
the Performance Rights.

Shares acquired under the Plan may be by way of subscription for new
Shares or by way of purchase of Shares already on issue. Shares acquired
under the Plan:
>

rank equally with all existing Shares from the date of acquisition in
respect of all rights issues, bonus issues, dividends and other
distributions to, or entitlements of, holders of existing Shares made or
declared after their acquisition; and

>

be subject to any restrictions or other conditions determined by the
Board.

In the event of a reconstruction (including consolidation, sub-division, reduction
or return) of the issued capital of the Company, the number of Performance
Rights will be adjusted (as appropriate) by the Board to the extent necessary to
comply with the Listing Rules. In all other respects the terms for the exercise of
the Performance Rights shall remain unchanged.
Until Shares are acquired pursuant to the exercise of Performance Rights, the
holder of a Performance Right shall not:
>

be entitled to receive notice of, or to attend or vote at, meetings of
members of the Company; or

>

participate in dividends on Shares or new issues of securities by
the Company.

In the event of a pro rata bonus issue of securities by the Company, the number
of Shares over which a Performance Right exists will be adjusted in the manner
specified in Listing Rule 6.22.3.
Performance Rights may not be transferred.
Performance Rights will not be listed on ASX.
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Vesting Conditions

Prior to an invitation to participate in the PEP being made, the Board will
determine and specify in the invitation any Vesting Conditions attaching to
Performance Rights.
For Performance Rights granted as long-term incentives in respect of the 2017
financial year, the Board has determined that:
>

50% will vest based on a share price Vesting Condition as set out below
(Tranche 1); and

>

50% will vest based on a Group EBITDA Vesting Condition as set out in
below (Tranche 2).

For Performance Rights in Tranche 1 to vest, the volume weighted average
price of Shares at the close of trading over a 20 day trading period immediately
prior to the Company’s 2019 annual general meeting, must be at least $1.00 per
Share, adjusted to the extent necessary to take into account any reconstruction
(including consolidation, sub-division, reduction or return) of the issued capital of
the Company).
For Performance Rights in Tranche 2 to vest, the Group EBITDA for the full
2019 financial year must exceed $70 million.
In addition, the Company proposes to make a one-off grant of Performance
Rights under the PEP after the Annual General Meeting. Performance Rights
issued under this grant which have not lapsed will vest on the third anniversary
of the date of grant, provided that the following Vesting Conditions are satisfied:
> the Group EBITDA for the full 2019 financial year must exceed $70 million;
and
> the participant must remain employed or engaged by a Group Company (and
no notice of termination or resignation issued) as at the Vesting Date.
Vesting and exercise

Subject to the Rules, a Performance Right will entitle the holder to acquire a
Share if the Vesting Conditions applicable to the Performance Rights are
satisfied, at any time during the period between the 3rd and 4th anniversary of the
date the Performance Rights are granted (Rights Exercise Period).
Once the Vesting Condition in respect of a Performance Right is satisfied or
waived, the holder will have until the 4th anniversary of the grant to exercise the
Performance Right. One share will be provided for each Performance Right that
has vested and been exercised.
The Board may determine, at any time that Performance Rights will vest and
become exercisable, irrespective of whether the Vesting Conditions in respect of
those Performance Rights have been satisfied at that time. The holder will have
12 months from the date of vesting to exercise the Performance Right.
The exercise price of the Performance Rights is nil.

Change of Control

If there is a Change of Control in respect of the Company, then a Participant
may exercise any Performance Rights held by the Participant irrespective of
whether the Vesting Conditions are satisfied in respect of those Performance
Rights. On the exercise of Performance Rights on a Change of Control, the
Company will use its best endeavours to provide the Shares to the Participant
before any deadline for the Participant to participate in the transaction that gives
effect to the Change of Control.

Issue of Shares

Shares issued on the exercise of Performance Rights will rank equally in all
respects with existing Shares. If the Company's Shares are officially quoted by
ASX at the time any Shares are issued pursuant to the exercise of Performance
Rights, the Company will apply to ASX for official quotation of such Shares
issued pursuant to the exercise of the Performance Rights within the time
prescribed by the Listing Rules.
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Lapse of Performance
Rights

Amendment

Performance Rights will lapse (and all rights under the PEP in respect of those
Performance Rights will be forfeited) in the following circumstances:
>

if the Board determines in its absolute discretion that any Vesting Condition
applicable to a Performance Right has not, or is not capable of being
satisfied, the Performance Right will not be capable of being exercised;

>

if Performance Rights vest but are not exercised during the 12-month
period following vesting;

>

if the holder ceases to be an employee of the Company or a Group
Company.

The Directors may in their absolute discretion:
>

amend, add to or waive any provision of the PEP or any restriction or
other condition (including a Vesting Condition) relating to any Shares or
Performance Right allocated under the PEP but subject to limitations
outlined below and the Listing Rules; and

>

waive compliance with, or any breach of, a provision of the PEP.

The Directors may not make any amendment to the provisions of the PEP, or to
any restriction or other condition relating to any Shares or Performance Rights
allocated under the PEP, which adversely affects the rights attaching to the
Shares or Performance Rights of Participants allocated to them before the date
of the amendment but may, notwithstanding this limitation, make any such
amendment with the agreement of a Participant or where the primary purpose of
the amendment is:
>

to comply with present or future State or Commonwealth legislation or
foreign laws governing or regulating the maintenance or operation of the
PEP or similar plans;

>

to enable the Company to comply with the Corporations Act, the Listing
Rules, any other Australian laws, applicable foreign laws, or a
requirement, policy or practice of the Australian Securities and
Investments Commission, ASX or other foreign or Australian regulatory
body;

>

to correct any manifest error; or

>

to take into consideration possible adverse tax implications in respect of
the PEP.

Any amendments made pursuant to the above, may be given retrospective
effect as specified in the written instrument or resolution by which the
amendment is made.
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