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MACMAHON

Macmahon Holdings Limited
ACN 007 634 406

2026 Notice of Annual General Meeting

Notice is given that the Annual General Meeting of Shareholders of Macmahon Holdings Limited will be
held on Friday, 23 October 2026 at 9:30am (AWST).

The Meeting will be conducted as a virtual meeting with Shareholders able to attend and participate
online through the Computershare Meeting Platform at https://meetnow.global/MSLKGPD. Registration
for the Platform will open 30 minutes before the Meeting’s commencement time.

Copies of the presentation to be made at the Meeting will be released to the ASX on the morning of the
Meeting. A recording of the Meeting will be available on Macmahon'’s website following the conclusion
of the Meeting.

Attached to, and forming part of, this Notice is an Explanatory Statement that provides Shareholders with
background information and reasons for the Resolutions. The information contained in this Notice is
presented in accordance with regulatory requirements of the Corporations Act and the ASX Listing Rules,
as applicable.

Terms that are used in this Notice have the same meaning as defined in section 2 of the Explanatory
Statement.

This Notice is an important document and should be read in its entirety.

Ordinary Business

Resolutions 1 and 2 are proposed as ordinary resolutions and therefore require a simple majority of the
votes cast by Shareholders present and eligible to vote (via the Platform, by proxy, by attorney or, in the
case of a corporate Shareholder, by a corporate representative).

The vote on Resolution 1 is advisory only and does not bind the Directors or the Company.
Financial and Other Reports

To consider the Company’s Annual Financial Report, Sustainability Report, Directors’ Report and
Auditor’s Report for the year ended 30 June 2026.

Resolution 1 — Adoption of Remuneration Report
To consider and, if thought fit, to pass the following Resolution as an ordinary resolution:

“That for the purposes of section 250R(2) of the Corporations Act and for all other purposes, the
Company’s Remuneration Report (which forms part of the Directors’ Report) for the year ended
30 June 2026 be adopted.”



Voting Exclusion Statement

To the extent required by section 250R of the Corporations Act, a vote must not be cast (in any capacity)
on Resolution 1 by or on behalf of any of the following persons:

(a) a member of the KMP details of whose remuneration is included in the Remuneration Report; or
(b) a Closely Related Party of such a member.

However, a person (the “voter”) may cast a vote on Resolution 1 as a proxy if the vote is not cast on
behalf of a person described in (a) or (b) above and either:

the voter is appointed as a proxy in writing that specifies the way the proxy is to vote on the Resolution; or
(c) the voter is the Chair and the appointment of the Chair as proxy:
(i)  does not specify the way the proxy is to vote on the Resolution; and

(i)  expressly authorises the Chair to exercise the proxy even if the Resolution is connected
directly or indirectly with the remuneration of a member of the KMP.

Resolution 2 — Re-election of Ms Suzan Pervan as a Director
To consider and, if thought fit, to pass the following Resolution as an ordinary resolution:

“That Ms Suzan Pervan, a Director appointed by the Board to fill a casual vacancy during the year,
who retires from the office of Director in accordance with rules 3.3 and 3.7(a) of the Company’s
Constitution and, being eligible, offers herself for re-election, be re-elected as a Director of the
Company.”

Resolution 3 — Re-election of Mr Tom Quinn as a Director
To consider and, if thought fit, to pass the following Resolution as an ordinary resolution:

“That Mr Tom Quinn, a Director appointed by the Board to fill a casual vacancy during the year,
who retires from the office of Director in accordance with rules 3.3 and 3.7(a) of the Company’s
Constitution and, being eligible, offers himself for re-election, be re-elected as a Director of the
Company.”

Resolution 4 — Re-election of Mr Arief Sidarto as a Director
To consider and, if thought fit, to pass the following Resolution as an ordinary resolution:

“That Mr Arief Sidarto, a Director appointed by the Board to fill a casual vacancy during the year,
who retires from the office of Director in accordance with rules 3.3 and 3.7(a) of the Company’s
Constitution and, being eligible, offers himself for re-election, be re-elected as a Director of the
Company.”

Resolution 5 — Increase in the maximum aggregate annual remuneration of Non-Executive Directors
To consider and, if thought fit, to pass the following Resolution as an ordinary resolution:

“That, pursuant to ASX Listing Rule 10.17 and rule 10.2 of the Company’s Constitution, the
maximum aggregate amount of remuneration that may be paid to Non-Executive Directors for their
services be increased by $200,000 from $1,300,000 per annum to $1,500,000 per annum."

Voting Exclusion Statement

The Company will disregard any votes cast in favour of Resolution 5 by or on behalf of any Director of
the Company or any of their associates. However, the Company need not disregard a vote cast in favour
of this Resolution by:

(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution in accordance
with directions given to the proxy or attorney to vote on the Resolution in that way; or

(b) the chair of the meeting as proxy or attorney for a person who is entitled to vote on the Resolution,
in accordance with a direction given to the chair to vote on the Resolution as the chair decides; or

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary provided the following conditions are met:

(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded
from voting, and is not an associate of a person excluded from voting, on the Resolution; and

(i) the holder votes of the Resolution in accordance with directions given by the beneficiary to
the holder to vote in that way.



Other Business

To transact any other business that may be brought forward in accordance with the Company’s
Constitution or the law.

Farewell and Thank You

The Board formally records its thanks and gratitude to Mr David Gibbs, who resigned as a Director of the
Company prior to the Meeting, for his service to Macmahon. Mr Gibbs has served as a Director since
July 2023. The Board formally extends to Mr Gibbs its very best wishes for the future.

Notes
Determination of Shareholders’ Right to Vote

The Company has determined that all persons or entities who are registered holders of Shares as at
4:00pm (AWST) on Wednesday, 21 October 2026 will be entitled to vote at the Meeting.

Attending the Meeting Online through the Platform

To attend the Meeting online, you can connect to the Platform through your internet-enabled computer,
tablet or mobile device at https://meetnow.global/MSLKGPD. Online registration will open 30 minutes
before the Meeting’s commencement time.

If you are a shareholder (including a body corporate representative and attorneys), then you must enter
your SRN/HIN and registered postcode or country code. Proxyholders will need to contact
Computershare prior to the meeting to obtain their login details.

To participate in the Meeting online through the Platform, please follow the instructions below.
(a) Click on ‘Join Meeting Now’.

(b) Enter your SRN/HIN. Proxyholders will need to contact Computershare on +61 3 9415 4024 prior
to the Meeting to obtain their login details.

(c) Enter your postcode registered to your holding if you are an Australian securityholder. If you are
an overseas securityholder, select the country of your registered holding from the drop-down list.

(d) Accept the Terms and Conditions and click on ‘Continue’.

Shareholders who elect to attend the Meeting online through the Platform will be able to view the
proceedings, ask questions via audio link, submit text questions and/or make text comments, and vote
at the relevant time during the Meeting.

If you are a ‘guest’, select “Guest’, then enter your name and email address and sign in.
How to vote

When the Chair declares the poll open, Shareholders select the ‘Vote’ icon, and the voting options will
appear on your screen. To vote, select your voting direction. A tick will appear to confirm receipt of your
vote. To change your vote, select ‘Click here to change your vote’ and press a different option to override

If the above arrangements with respect to the Meeting change, Shareholders will be updated via the ASX
Market Announcements Platform at www.asx.com.au and on the Company’s website at
https://www.macmahon.com.au/investor-hub/asx-announcements/ prior to the commencement of the
Meeting.

Voting Prior to the Meeting

Shareholders who are unable to attend the Meeting online are encouraged to return a completed Proxy
Form or lodge a proxy vote online at www.investorvote.com.au prior to the Meeting.

Voting by Proxy
A Shareholder entitled to vote at the Meeting may appoint a proxy. A proxy need not be a Shareholder.
A Shareholder entitled to cast two or more votes may appoint two proxies and may specify the proportion

or number of votes each proxy is appointed to exercise, but where the proportion or number is not
specified, each proxy may exercise half of the votes.

Sections 250BB and 250BC of the Corporations Act apply to voting by proxy. The effect of these sections
is that if proxies vote, they must cast all directed proxies as directed, and any directed proxies that are
not voted will automatically default to the Chair, who must vote the proxies as directed.



If a Shareholder appoints the Chair as a proxy and does not direct the Chair how to vote, the Shareholder
is authorising the Chair to cast an undirected vote on all proposed Resolutions. The Chair intends to vote
all undirected proxies on, and in favour of, all Resolutions set out in this Notice.

Lodgement of Proxy Documents

The following addresses are specified for the purposes of receipt of completed Proxy Forms and any
authorities under which Proxy Forms are signed (or certified copies of those authorities).

By Facsimile: (within Australia) 1800 783 447 or (outside Australia) +61 3 9473 2555
By Post: Computershare Investor Services Pty Limited, GPO Box 242 Melbourne VIC 3001

Online: A proxy can be appointed electronically by visiting www.investorvote.com.au and
following the instructions provided

For Intermediary Online subscribers only (custodians) please visit www.intermediaryonline.com to
submit your voting instructions.

To be effective, a Proxy Form, and any power of attorney under which the Proxy Form is signed (or a
certified copy of the power of attorney), must be received by the Company including through the above
channels at least 48 hours before the commencement of the Meeting — that is, by no later than 9:30am
(AWST) on Wednesday, 21 October 2026.

The Proxy Form provides further details on appointing proxies and lodging the Proxy Form.
Bodies Corporate

A body corporate may appoint an individual as its representative to exercise all or any of the powers the
body may exercise (either as a Shareholder or as a proxy) at the Meeting in accordance with section
250D of the Corporations Act. The appointment may be a standing one. Unless the appointment states
otherwise, the representative may exercise all the powers that the appointing body could exercise at the
Meeting or in voting on a Resolution. The form of appointment, including any authority under which it is
signed, must be received by Computershare by no later than the commencement of the Meeting, unless
it has previously been given to the Company.

Voting Prohibition by Proxies — Remuneration of Key Management Personnel

To the extent required by section 250BD of the Corporations Act, a person appointed as a proxy must
not vote based on that appointment on Resolution 1 or 5 if the person is either a member of the
Company’s or the Group’s KMP or a Closely Related Party of such a member and the appointment does
not specify the way the proxy is to vote on the relevant Resolution. However, the proxy may vote if the
proxy is the Chair and the appointment expressly authorises the Chair to exercise the proxy even if the
relevant Resolution is connected directly or indirectly with the remuneration of a member of the KMP.

If the Chair is appointed as a Shareholder’s proxy and the Shareholder has not specified the way the
Chair is to vote on Resolution 1 or 5, by signing and returning the Proxy Form (including via an online
facility), the Shareholder is taken to have given the Chair express authorisation to vote the proxy in
accordance with the Chair’s intention, even though the relevant Resolution is connected directly or
indirectly with the remuneration of a member of the KMP.

All Resolutions by Poll

All voting on Resolutions set out in this Notice will be conducted by way of a poll.

By order of the Board.

Maha Chaar
General Counsel and Company Secretary
21 September 2026



Explanatory Statement

1. Introduction

This Explanatory Statement has been prepared for the information of Shareholders in connection with
the business to be conducted at the 2026 Annual General Meeting of Macmahon Holdings Limited

(ACN 007 634 406).

This Explanatory Statement forms part of, and should be read in conjunction with, the Notice.

2. Glossary

The following terms and abbreviations used in this Explanatory Statement (and the Notice to which it
forms a part of) have the following meanings.

“AGM”
“ASX”

“ASX Listing Rules” or
“Listing Rules”

“AWST”

“Board”

“Chair”
“Closely Related Party”

“Company” or “Macmahon”

“Computershare”

“Constitution”

“Corporations Act”

“Director”

“G rou p!,

[13 KM P”

“Meeting”

“Notice”

“Platform”

“Remuneration Report”

“Resolution”
“Shareholder”

“Shares”

An annual general meeting of the Company.

ASX Limited (ACN 008 624 691) and where the context requires, means
the Australian Securities Exchange operated by ASX Limited.

The official listing rules of the ASX, as amended from time to time.

Australian Western Standard Time.

The board of Directors of the Company.

Chair of the Meeting.

As defined in the Corporations Act, and includes a spouse or child, a
child of a spouse, a dependant, a member of family who may influence
or be influenced, or a company controlled by the relevant person.

Macmahon Holdings Limited (ACN 007 634 406).

Computershare Investor Services Pty Limited, the Company’s share
registry.

The constitution of Macmahon.

The Corporations Act 2001 (Cth), as amended from time to time.

A director of the Company.

The Company and its subsidiaries.

The Company’s and the Group’s key management personnel, as
defined in the Australian Accounting Standards Board’s AASB
Standard 124 Related Party Disclosures.

The 2026 annual general meeting of the Company notified to
Shareholders by this Notice.

This notice of meeting incorporating the Explanatory Statement.

The Computershare Meeting Platform by which Shareholders can
participate in the Meeting.

The remuneration report of the Company contained in its Directors’
Report for the year ended 30 June 2026.

A resolution contained in the Notice.

A person registered as the holder of Shares in the register of members
of the Company.

Fully paid ordinary shares in the issued capital of the Company.



3. Annual Report for 2026

The Corporations Act and Macmahon’s Constitution requires Macmahon to provide its Financial Report,
Sustainability Report, the Directors’ Report, and the Auditor’s Report for the last financial year before the
AGM. Macmahon’s Annual Report for 2026 contains these reports and is available from the Company’s
website at https://www.macmahon.com.au/investor-hub/reports-and-presentations/.

Neither the Corporations Act nor Macmahon’s Constitution requires a vote of Shareholders on the reports
or statements. However, at the Meeting, Shareholders will be given an opportunity to ask questions
about, or make comments on, the management of the Company.

A reasonable opportunity will also be given to Shareholders at the Meeting to ask the Company’s auditor
(or their representative) questions relevant to the conduct of the audit, the preparation and content of the
auditor’s report, the accounting policies adopted by the Company in relation to the preparation of the
financial statements, and the independence of the auditor in relation to the conduct of the audit.
The Company will also allow a reasonable opportunity for the Company’s auditor (or their representative)
to answer written questions submitted to the auditor regarding the content of the auditor’s report or the
conduct of the audit of the financial report, provided such questions are received by the Company by no
later than 5:00pm (AWST) on Friday, 16 October 2026.

Questions (other than those addressed to the auditor as discussed above) may also be submitted by
Shareholders in advance of the Meeting by sending an email to the Company Secretary at
cosec@macmahon.com.au by 9:00am (AWST) on Wednesday, 21 October 2026. It may not be possible
to respond to all questions asked at the Meeting or submitted in advance of the Meeting, but the
Company will do its best to address matters raised.

Please note that individual responses to submitted questions will not be sent to Shareholders.

4. Resolutions to be Considered by Shareholders

Resolution 1 — Adoption of Remuneration Report

The Remuneration Report is set out commencing on page 127 of the Company’s Annual Report for 2026.

Section 250R(2) of the Corporations Act requires that a resolution be put to a vote at the Meeting that
the Remuneration Report be adopted. While the vote on Resolution 1 is advisory only and does not bind
the Directors or the Company, the Board will take into consideration the outcome of Resolution 1 when
assessing the remuneration policy for KMP in the future.

In accordance with Division 9 of Part 2G.2 of the Corporations Act, if 25% or more of the votes cast are
voted against the adoption of the Remuneration Report at two consecutive AGMs, Shareholders will be
required to vote at the second of those AGMs on a resolution (spill resolution) that another meeting be
held within 90 days, at which all of the Company’s Directors (not including the Managing Director) must
stand for re-election.

At the Company’s AGM for 2025, the votes cast against the Remuneration Report for 2025 represented
less than 25% of the total votes cast. A contingent spill resolution is therefore not required at this Meeting.

A member of KMP details of whose remuneration is included in the Remuneration Report, and their
Closely Related Parties, are prohibited from voting on Resolution 1, except in the circumstances
described in the voting exclusion statement set out in the Notice.

A reasonable opportunity will be given to Shareholders at the Meeting to ask questions about, or make
comments on, the Remuneration Report.

Directors' recommendation: The Board recommends that Shareholders vote in favour of Resolution 1.
Resolution 2 — Re-election of Ms Suzan Pervan as a Director

Ms Susan Pervan was appointed as a Non-Executive Director with effect from 1 November 2025 (see
ASX release dated 8 October 2025). As a new Director, and as recommended by the ASX Corporate
Governance Council’'s Corporate Governance Principles and Recommendations, the Company carried
out background checks on Ms Pervan prior to her appointment, none of which revealed any information
of concern. Ms Pervan has confirmed to the Company that she will have sufficient time to fulfil her
responsibilities as a Non-Executive Director.

Ms Pervan was appointed by the Board to fill a casual vacancy during the year pursuant to rule 3.3 of
the Constitution and accordingly will automatically retire as a Director in accordance with rules 3.3 and
3.7(a) of the Constitution and ASX Listing Rule 14.4 at the conclusion of the Meeting if not re-elected by
Shareholders. Ms Pervan, being eligible, offers herself for re-election as a Director.



Ms Pervan is an experienced accounting professional with over 25 years of practice and industry
experience. Ms Pervan spent nine years at EY in Australia and five years internationally, including with
PWC. In 1998, she co-founded the Perth based accounting firm, Gooding Pervan Chartered
Accountants, where she worked until retirement from the firm in 2010. In 2003, Ms Pervan was
recognised with a Business News 40under40 Award for her contribution to business and leadership.

Ms Pervan has also served as Non-Executive Director of United Credit Union and Pioneer Credit,
bringing governance, financial and strategic expertise to the Board. Ms Pervan is a graduate member
of the Australian Institute of Company Directors, a member of Chartered Accountants Australia &
New Zealand, and holds a Bachelor of Business degree from Curtin University.

As at the date of this Notice, Ms Pervan has been a Director of the Company for approximately
ten months, is Chair of the Board’s Audit and Risk Committee, and a member of the Remuneration and
Culture, and Nomination Committees.

After appropriate consideration, including the Company’s board skills matrix, her performance,
contributions to the Company, and the current and future needs of the Board and the Company, the
Board’s members (excluding Ms Pervan) unanimously resolved that Ms Pervan’s mix of skills and
experience, including her extensive experience in governance, financial and strategic expertise, is of
obvious and ongoing benefit to the Board.

Ms Pervan is considered by the Board to be independent, on the basis that she does not undertake any
executive role with the Company and is not subject to any business, interest or other relationship that
could or could be perceived to materially interfere with the exercise of her objective and independent
judgment or her ability to act directly in the best interests of the Company’s Shareholders.

Directors' recommendation: The Board (with Ms Pervan abstaining) recommends that Shareholders
vote in favour of Resolution 2.

Resolution 3 — Re-election of Mr Tom Quinn as a Director

Mr Tom Quinn was appointed as a Non-Executive Director with effect from 16 March 2026 (see ASX
release dated 26 February 2026). As a new Director, and as recommended by the ASX Corporate
Governance Council’s Corporate Governance Principles and Recommendations, the Company carried
out background checks on Mr Quinn prior to his appointment, none of which revealed any information of
concern. Mr Quinn has confirmed to the Company that he will have sufficient time to fulfil his
responsibilities as a Non-Executive Director.

Mr Quinn was appointed by the Board to fill a casual vacancy during the year pursuant to rule 3.3 of the
Constitution and accordingly will automatically retire as a Director in accordance with rules 3.3 and 3.7(a)
of the Constitution and ASX Listing Rule 14.4 at the conclusion of the Meeting if not re-elected by
Shareholders. Mr Quinn, being eligible, offers himself for re-election as a Director.

Mr Quinn is an experienced executive across multiple sectors, including mining, engineering and
construction, manufacturing, oil and gas, food, and chemical industries. Mr Quinn’s experience includes
leading multi-billion-dollar businesses in Australia, Asia, North America, undertaking mergers and
acquisitions, operational risk mitigation, and project and services portfolios. From 2010 to 2013 Mr Quinn
was named as one of the top 100 engineers in Australia by Engineers Australia.

Mr Quinn hold a Bachelor of Science degree in Mechanical Engineering (Hons) and a Master of Business
Administration, both from Monash University.

As at the date of this Notice, Mr Quinn has been a Director of the Company for approximately six months
and is a member of the Board’s Audit and Risk, and Nomination Committees.

After appropriate consideration, including the Company’s board skills matrix, his performance,
contributions to the Company, and the current and future needs of the Board and the Company, the
Board’s members (excluding Mr Quinn) unanimously resolved that Mr Quinn’s mix of skills and
experience, including his extensive experience across multiple sectors, including mining, engineering
and construction, is of obvious and ongoing benefit to the Board.

Mr Quinn is considered by the Board to be independent, on the basis that he does not undertake any
executive role with the Company and is not subject to any business, interest or other relationship that
could or could be perceived to materially interfere with the exercise of his objective and independent
judgment or his ability to act directly in the best interests of the Company’s Shareholders.

Directors' recommendation: The Board (with Mr Quinn abstaining) recommends that Shareholders
vote in favour of Resolution 3.



Resolution 4 — Re-election of Mr Arief Sidarto as a Director

Mr Arief Sidarto was appointed as a Non-Executive Director with effect from 29 April 2026 (see ASX
release dated 29 April 2026). As a new Director, and as recommended by the ASX Corporate
Governance Council’s Corporate Governance Principles and Recommendations, the Company carried
out background checks on Mr Sidarto prior to his appointment, none of which revealed any information
of concern. Mr Sidarto has confirmed to the Company that he will have sufficient time to fulfil his
responsibilities as a Non-Executive Director.

Mr Sidarto was appointed by the Board to fill a casual vacancy during the year pursuant to rule 3.3 of the
Constitution and accordingly will automatically retire as a Director in accordance with rules 3.3 and 3.7(a)
of the Constitution and ASX Listing Rule 14.4 at the conclusion of the Meeting if not re-elected by
Shareholders. Mr Sidarto, being eligible, offers himself for re-election as a Director.

Mr Sidarto is a seasoned financial and corporate executive with more than 30 years of experience
spanning financial strategy, capital markets, and large-scale corporate transformation. Mr Sidarto’s
expertise includes leading complex restructuring initiatives, driving operational and financial
improvement, and executing cross-border transactions across resource and industrial sectors.
Mr Sidarto has a strong track record or working with multinational stakeholders, navigating regulatory
environments, and aligning strategic objectives with long-term shareholder value creation.

Mr Sidarto currently serves as President Director of PT Amman Mineral Internasional Tbk (Amman),
a gold and copper producer listed on the Indonesia Stock Exchange and has been a key member of
Amman’s executive team for nine years. Prior to joining Amman, Mr Sidarto was Managing Director and
Board Member of Rajawali Corpora, an Indonesia conglomerate with diverse investments spanning
mining, palm oil plantations, luxury hotels and properties, transportation, infrastructure and media. Earlier
in his career, Mr Sidarto, led Goldman Sachs’ investment banking operations in Southeast Asia.

Mr Sidarto holds dual bachelor’s degrees in finance and engineering from the University of Pennsylvania
and a Master of Business Administration degree from Havard Business School.

As at the date of this Notice, Mr Sidarto has been a Director of the Company for approximately
five months and is a member of the Board’s Nomination Committee. Mr Sidarto was previously a Director
of Macmahon for six years, from August 2027 to July 2023.

After appropriate consideration, including the Company’s board skills matrix, his performance,
contributions to the Company, and the current and future needs of the Board and the Company, the
Board’s members (excluding Mr Sidarto) unanimously resolved that Mr Sidarto’s mix of skills and
experience, including his extensive experience financial strategy, capital markets, and large-scale
corporate transformation, is of obvious and ongoing benefit to the Board.

Mr Sidarto is considered by the Board to be non-independent, on the basis that he is a nominee Director
of Amman, Macmahon’s largest shareholder. Amman has nominated Mr Sidarto pursuant to an
arrangement to nominate up to two persons as Directors of Macmahon (see Macmahon’s announcement
‘Binding documentation signed for AMNT transaction’ released on 8 May 2017).

Directors' recommendation: The Board (with Mr Sidarto abstaining) recommends that Shareholders
vote in favour of Resolution 4.

Resolution 5 — Increase in the maximum aggregate annual remuneration of Non-Executive
Directors

ASX Listing Rule 10.17 and the Company’s Constitution require the maximum aggregate amount of
Directors’ fees payable to Non-Executive Directors for their services in any year to be determined by
Shareholders in general meeting.

Under the Listing Rules, the term “directors’ fees” includes all fees payable by the Company or any
subsidiary to a Non-Executive Director for acting as a director of the Company or a subsidiary (including
attending and participating in any Board committee meetings) and includes superannuation contributions
for the benefit of a Non-Executive Director and any fees which a Non-Executive Director agrees to
sacrifice for other benefits. It does not include reimbursement of genuine out-of-pocket expenses,
genuine special exertion fees paid in accordance with the Constitution, or Shares issued to a
Non-Executive Director with the approval of Shareholders under Listing Rule 10.11 or 10.14.

Shareholder approval is sought to increase the maximum aggregate amount of remuneration that may
be paid to Non-Executive Directors be increased by $200,000 from $1,300,000 per annum to $1,500,000
per annum.



The current maximum aggregate fee limit for Non-Executive Directors has remained unchanged at the
current level of $1,300,000 per annum since it was last increased following Shareholder approval at the
Company’s 2021 Annual General Meeting. Since then, there have been various changes to the Board,
which now includes six Non-Executive Directors. These are Mr Greg Evans (appointed November 2024),
Mr Dharma Chandran (appointed February 2024), Mr Grahame White (appointed February 2024),
Ms Suzan Pervan (appointed November 2025), Mr Tom Quinn (appointed March 2026), and Mr Arief
Sidarto (appointed April 2026).

The increase to the maximum aggregate fee limit is sought to:

(a) create capacity to allow for the appointment of further Non-Executive Directors, as and when that is
appropriate having regard to the Company’s operations and strategy; and

(b) ensure that the Company maintains the ability to pay Non-Executive Directors remuneration at levels
commensurate with market rates and as necessary to attract and retain directors of the highest
calibre.

The Directors are satisfied that the proposed increase in the maximum aggregate fee limit is appropriate
for the reasons set out above.

Additional information regarding the remuneration paid to each Non-Executive Director for the financial
year ended 30 June 2026, and the Company’s approach to the remuneration of Non-Executive Directors,
is set out in the Remuneration Report contained in Macmahon'’s 2026 Annual Report.

As required by Listing Rule 10.17, the Company advises that no securities have been issued to
Non-Executive Directors with the approval of Shareholders under Listing Rules 10.11 or 10.14 at any
time in the last 3 years.

A voting exclusion statement in respect of Resolution 5 is set out in the Notice.

Directors' recommendation: Given the interest of the Non-Executive Directors in this Resolution, the
Board makes no recommendation in relation to Resolution 5.



