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FIRB condition is satisfied

Programmed Maintenance Services Limited (Programmed) (ASX:PRG) refers to its announcement
yesterday about the proposed acquisition of Programmed by PERSOL HOLDINGS CO., LTD (PERSOL)
by way of scheme of arrangement between Programmed and Programmed shareholders (Scheme), and
the Federal Court's orders approving the convening of a meeting of Programmed shareholders to
consider and vote on the Scheme (Scheme Meeting).

Programmed is pleased to confirm that the Australian Securities & Investments Commission has now
registered the notice of Scheme Meeting and explanatory statement to be provided to Programmed
shareholders in relation to the Scheme (together, the Scheme Booklet). Attached to this announcement
is a copy of the Scheme Booklet, including the Independent Expert’s Report from Lonergan Edwards &
Associates Limited, which concludes that the Scheme is fair and reasonable and in the best interests of
Programmed shareholders, in the absence of a superior proposal.

Programmed is also pleased to announce that the Australian Government's Foreign Investment Review
Board (FIRB) has confirmed to PERSOL that the Treasurer has no objection to PERSOL's proposed
acquisition (through its wholly owned subsidiary, Autalent Solutions Pty Ltd) of 100% of the issued shares
of Programmed under the Scheme. As initially announced by Programmed on 14 July 2017 and set out
in the Scheme Booklet attached to this announcement, FIRB approval was a condition to the Scheme.
That condition has now been satisfied. Accordingly, references in the Scheme Booklet to receipt of FIRB
approval being an outstanding condition to the Scheme can now be disregarded.

Programmed shareholders who have elected to receive communications electronically will receive an
email with links to where they can download the Scheme Booklet and lodge their proxy vote online, and
other Programmed shareholders will be mailed a printed copy of the Scheme Booklet (dispatch is
expected to be completed on or before 5 September 2017).

Programmed encourages you to read the Scheme Booklet in its entirety before deciding whether or not to
vote in favour of the Scheme at the Scheme Meeting. The Scheme Meeting will be held at 11.00am
(AEDT) on Friday, 6 October 2017 at the Sheraton Melbourne Hotel, 27 Little Collins Street, Melbourne
VIC 3000.

If after reading the Scheme Booklet you have any further questions in relation to the Scheme or the
Scheme Booklet, please contact the Programmed Shareholder Information Line on 1300 642 192 (within
Australia) or +61 3 9415 4137 (outside Australia) Monday to Friday from 8.30am to 5.30pm (AEDT).

About Programmed

Programmed is a leading provider of staffing, maintenance and facility management services. The company employs directly more
than 20,000 people across a broad range of government and private sector businesses. Services are provided to more than 10,000
customers, often under long-term contracts, and are delivered through over 100 branches throughout Australia and New Zealand.
Programmed’s business model is built around its ability to recruit, deploy, manage and maintain a large directly employed workforce
of professional, skilled and semi-skilled staff with a wide range of capabilities.
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VI Valuation of Programmed

140 As stated in Section V we have adopted the capitalisation of EBITA method as our primary
valuation method. Under this method the EBITA (before non-recurring items) is capitalised
at an appropriate EBITA multiple. The value of the shares in Programmed is then derived by
deducting net interest bearing debt.

141 The resulting values have also been cross-checked by reference to the capitalisation of
EBITDA and net profit after tax (or PE) methods, and to the listed market prices of
Programmed shares on the ASX prior to the announcement of the Scheme adjusted for a
control premium.

Assessment of normalised EBITA

142 In order to assess the appropriate level of EBITA for valuation purposes we have had regard
to the historical and forecast results of each business division, and have discussed each
business division’s financial performance, operating environment and prospects with
Programmed management.

143 A summary of Programmed’s revenue and operating EBITA38 (by business division) for the
two years ended 31 March 2017 is summarised below:

Revenue and EBITA by business division

FY16 FY17

A$m AS$m
Revenue
Staffing 896.7 1,370.0
Maintenance (ex Marine) 960.5 1,145.9
Marine 348.8 170.9
Other revenue 34 4.6
Total 2,209.4 2,691.4
EBITA®
Staffing 21.7 35.8
Maintenance (ex Marine) 41.1 54.8
Marine 18.3 3.8
Unallocated costs (15.6) (16.9)
Total 65.5 77.5
EBITA margin®
Staffing 2.4% 2.6%
Maintenance (ex Marine) 4.3% 4.8%
Marine 52% 2.2%
Total 3.0% 2.9%

Note:
1 Before significant items.

38 Before non-trading items.

40
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Historical results to 31 March 2017

144 Programmed merged with SKILLED in mid October 201539. As a result, the FY 16 result for
Programmed (to 31 March 2016) reflects only a six month profit contribution from
SKILLED, whereas the FY 17 result (for the year ended 31 March 2017) reflects a full year
EBITA contribution from both businesses.

145 In the most recent financial year prior to the merger, the standalone EBITA of both businesses
was as follows:

Historical EBITA

ASm
SKILLED Year ended 30 June 2015 86.4
Programmed Year ended 31 March 2015 50.9

Note:
1 As noted above, prior to the merger, SKILLED and Programmed had different balance dates hence
the above figures are not directly comparable.

146 The combined EBITA of both companies immediately prior to the merger was therefore
significantly higher than that achieved by the merged company in the year ended 31 March
FY17 (FY17). However, we note that:

(a) at the date of the merger, SKILLED’s EBITA was forecast to decline40 in both the years
ended 30 June 2016 and 2017, due to (inter-alia) softer trading conditions and the
impact of the completion of the Saipem and Gorgon contracts on SKILLED’s future
earnings

(b) approximately 71% of SKILLED’s EBITA before corporate costs in the year ended 30
June 2015 was generated by the Engineering and Marine division. As indicated above,
the revenue and EBITA of the combined Marine business has declined significantly
since the merger. Further, in February 2016 Programmed completed the sale of vessels
and plant and equipment operated by its subsidiary Broadsword Marine Services
(formerly part of SKILLED).

Earnings guidance

147 The management of Programmed has not provided any specific earnings guidance for the year
ending 31 March 2018 (FY18). However, on 28 July 2017 in the AGM announcement,
management stated that:

“While some leading economic indicators point to business confidence improving and the
economy strengthening in the next 12 months, our current internal staffing indicators suggest
a lack of growth in some of the sectors we serve.

Our business model, providing staffing, maintenance and facility management services across
all industry sectors, gives Programmed considerable strength. While demand for staff in the
materials, transport, logistics and manufacturing sectors has weakened in the past year there
are growing opportunities in the public infrastructure, tourism, education, health and aged

39 The merger was structured by Programmed acquiring SKILLED.
40 Based on consensus broker forecasts.

41
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care sectors. We believe the resources sector has completed a period of downsizing and staff
reductions, and expect demand in this sector to grow in the next 12 months, particularly in oil
and gas.”

Whilst the cost savings from the October 2015 merger have now largely been realised41,
Programmed recently announced that it had subsequently reduced annual costs by a further
A$10 million per annum since the end of the financial year (ended 31 March 2017).

EBITA adopted for valuation purposes

149

150

151

Having regard to the above (and, in particular, the A$10 million in annual cost savings which
are not reflected in FY 17 EBITA42) we have adopted the following EBITA for valuation
purposes:

Business division A$m
Staffing 45.0
Maintenance 58.0
Unallocated corporate costs (17.0)

Given the recent arm’s length transaction with respect to the Marine business (refer
paragraphs 173 and 174 below), we have not assessed the appropriate level of EBITA for
valuation purposes for this business. As noted below, the Marine business has instead been
valued by reference to the arm’s length transaction recently announced with Atlas.

The earnings adopted for valuation purposes exceed broker consensus forecasts for FY18. It
is unclear from these consensus forecasts:

(a) the extent to which they reflect the benefit of the announced reduction of around
AS$10 million in the overall cost structure of the business

(b) the manner in which the Programmed share of earnings from the recently established
Marine joint venture with Atlas has been treated.

EBITA multiple

152

The selection of the appropriate EBITA multiple to apply is a matter of judgement but
normally involves consideration of a number of factors including, but not limited to:

41 Potential revenue benefits are also expected to gradually accrue to Programmed over the three year period to FY20,
based on the targeting of numerous identified business growth opportunities.

42 The majority of these cost savings arise in the Staffing business division.

42
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e The stability and quality of earnings e The future prospects of the business including
e The quality of the management and the likely the growth potential of the industry in which it

continuity of management is engaged, strength of competitors, barriers to
e The nature and size of the business entry, etc.

e The spread and financial standing of customers ~® The cyclical nature of the industry
e The financial structure of the company and Expected changes in interest rates

gearing level e The asset backing of the underlying business of
e The multiples attributed by share market the company and the quality of the assets
investors to listed companies involved in e The extent to which a premium for control is
similar activities or exposed to the same broad appropriate
industry sectors o Whether the assessment is consistent with
e The multiples that have been paid in recent historical and prospective earnings

acquisitions of businesses involved in similar
activities or exposed to the same broad industry
sectors

153 We discuss below specific factors taken into consideration when assessing the appropriate
EBITA multiple range for Programmed.

154 Consistent with Programmed’s financial reporting, we have separately assessed the
appropriate EBITA multiple for each of the Staffing and Maintenance business divisions.
Unallocated corporate costs have then been capitalised at the weighted average EBITA
multiple applied to both business divisions.

Listed company multiples

155 The EBITA multiples for listed companies providing asset maintenance services and staffing
solutions are set out in Appendices C and D. Given the relative size of Programmed, the

following table excludes companies listed overseas which have enterprise values exceeding
A$2.0 billion43.

156 As the level of EBITA adopted for valuation purposes exceeds the level of operating EBITA
achieved in FY'17 (due primarily to allowance for the benefit of recent cost savings which are
not reflected in that financial year44), we have had more regard to the EBITA multiples based
on each companies’ average broker forecasts for FY'18:

43 The excluded companies with enterprise values above A$2.0 billion include PERSOL, which trades on an FY18
EBITA multiple of 11.1.

44 Programmed management have advised that subsequent to implementation of these cost savings initiatives, there
remains significant capacity for growth within the existing business structure.

43

Programmed Scheme Booklet

133



LONERGAN EDWARDS

& ASSOCIATES LIMITED

Listed company trading multiples®

Enterprise EBITA multiples Forecast
value® FY17® FY18 growth®
AS$m X X (%)
Programmed 664 8.6 7.8 6.5
Staffing solutions businesses
TrueBlue 1,543 10.8 9.7 na
Groupe CRIT 1,437 7.6 7.3 4.2
Synergie 1,396 8.2 7.7 34
Impellam Group 729 7.6 6.9 na
Staffline Group 635 9.8 9.5 2.2
BG Staffing 227 7.7 6.7 na
AWF Madison Group 117 10.4 na na
Asset maintenance businesses
Downer EDI 3,762 12.2 9.9 18.2
Monadelphous Group 1,190 14.5 15.1 (0.9)
Mears Group 835 11.1 9.8 14.5
Cardno 595 21.7 16.7 27.3
RCR Tomlinson 583 14.2 9.5 30.9
GDI Integrated Facility Services 467 12.8 10.8 na
Opus International Consultants 166 7.2 6.6 5.2
Millennium Services Group 86 7.2 5.9 17.0
Southern Cross Electrical Engineering 71 nm 5.0 na

Note:

1 Enterprise value and earnings multiples calculated as at 20 July 2017 except for Programmed which
is calculated as at 13 July 2017, being the day prior to the announcement of the Scheme.

2 Enterprise value includes net debt (interest bearing liabilities less non-restricted cash), preference
shares, convertible notes, net derivative liabilities, net pension liabilities, market capitalisation
adjusted for material option dilution and buybacks and excludes surplus assets.

3 Earnings are based on Bloomberg broker average forecasts except for Programmed and AWF
Madison Group which are based on actual earnings for the year ended 31 March 2017.

4 Forecast growth is the CAGR in EBITA over the two years to FY 19 based on Bloomberg broker
average forecasts.

na — not available. nm — not meaningful.

Source: Bloomberg, latest full year statutory accounts, latest interim accounts, company announcements

and LEA analysis.

157 The above multiples are based on the listed market price of each companies’ shares (and
therefore exclude a premium for control). Empirical evidence undertaken by LEA indicates
that the average premium paid above the listed market price in successful takeovers in
Australia ranges between 30% and 35% (assuming the pre-bid market price does not reflect
any speculation of the takeover). This broadly translates to a premium of 20% to 25% at the
EBITA multiple or enterprise value level, although this varies depending on the level of debt
funding employed in each company.

158 In addition, we note that:

(a) none of the above listed companies are directly comparable to the Staffing and
Maintenance divisions of Programmed. However, their EBITA multiples provide
guidance as to the values and multiples generally ascribed by share market investors to
companies operating in similar industry sectors to Programmed

44
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(b) those listed companies providing asset maintenance services generally trade on higher
EBITA multiples than the companies providing staffing solutions, reflecting (inter-alia)
the inherent security of earnings tenure of longer term asset maintenance contracts
generally.

Programmed trading multiples

159 Given the above, we have also considered the observed trading multiples of Programmed over
time. Accordingly, we set out below the one year forecast EBITA multiple45 for Programmed
(based on consensus broker forecasts) from 1 July 2016 until 13 July 2017 (being the last
trading day prior to the announcement of the Scheme):

Programmed — one year forecast EBITA multiple

1 July 2016 to 13 July 2017
10.0x

9.0x

7.0x A
Average
6.0x
5.0x T T T T T T
Jul 16 Sep 16 Nov 16 Jan 17 Mar 17 May 17 Jul 17

Source: Bloomberg and LEA analysis.

160 As indicated above, Programmed shares have generally traded between 7.0 and 8.0 times
forecast EBITA, with the most recent trading prior to the announcement of the Scheme being
at the high end of that range.

161 It should be noted that the above forecast EBITA multiples represent the weighted average
multiples for Programmed. Consistent with the listed companies above, they also exclude a
premium for control. Adjusting for a 20% to 25% control premium (at the enterprise value
level) would broadly imply a controlling interest EBITA multiple range for Programmed of
around 9.0 to 10.0.

Transaction evidence

162 As set out in Appendix E there have been a number of transactions in the staffing solutions
and asset maintenance sectors. A summary of the EBITA multiples implied by more recent
transactions (which in most cases reflected the acquisitions of controlling interests) is shown
below:

45 Being the enterprise value divided by EBITA forecast for the subsequent 12 months.

45
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Transaction multiples

EV® EBITA
Date® Target Acquirer AS$m Multiple
Asset maintenance businesses
Mar 17 Spotless Downer EDI® 2,124 12.5 F®
Oct 16 UGL CIMIC Group 736 80F
Dec 15  Broadspectrum Ferrovial Services 1,166 6.3 F®
Dec 14  Leighton Services Businesses  Apollo Global Management(® 1,075 6.0H
Oct 14 Tenix Downer EDI 304 10.3 H
Jun 14 DTZ Consortium 1,215 9.8 H
Jul 13 Clough Murray & Roberts 753 79F
Apr 12 Spotless Pacific Equity Partners 1,040 11.6 F
Staffing solutions businesses
Apr 16 Beddison Group Outsourcing Inc 46 85H
Jun 15 SKILLED Group Programmed 5697 7.7F
Jan 15 Chandler MacLeod Recruit Holdings 395 11.8 F
Jan 15 Peoplebank Holdings Recruit Holdings 98 72H
May 12 Talent2 International MBI and Allegis Group 141 7.8 F

Note:

1 Date of announcement.

2 Enterprise value (EV) on a 100% basis.

3 Asat31 July 2017 Downer EDI had received acceptances entitling them to a 80.8% interest in
Spotless.

4 Based on consensus broker forecasts for FY 18 (which the Directors of Spotless noted in the Target

Statement were below Spotless’ own forecasts). Whilst Spotless did not provide their forecasts for

FY 18 at the EBITA level in the Target Statement, the Directors comments implied that the FY 18

EBITA multiple for Spotless would be lower than shown above if Spotless” own EBITA forecast was

used.

Based on EBITA as assessed by the independent expert.

6 Leighton Holdings (now CIMIC) and funds managed by Apollo Global Management LLC entered
into a 50%:50% investment partnership comprising the merged operations and maintenance services
business of Thiess Services and Leighton Contractor Services.

7 Based on the closing price of Programmed shares on 24 May 2015, being the last trading day prior to
the announcement that Programmed and SKILLED had entered into discussions regarding a potential
combination of the two businesses.

H = Based on Historical EBITA. F = Based on Forecast EBITA.

Source: LEA analysis using data from ASX announcements, broker reports and company annual reports.

[V}

163 In relation to the transaction evidence it should be noted that:

(a) except where noted, the transactions relate to the acquisition of 100% of the businesses
and therefore implicitly incorporate a premium for control

(b) in addition to the acquisition of SKILLED by Programmed, a number of the
transactions arose in respect of businesses that are both comparable to and/or
competitors of certain business segments currently operated by Programmed. For
example, Chandler Macleod is a major competitor of Programmed’s Staffing business
and Spotless and Broadspectrum are competitors of Programmed’s facilities
management business (which is a subset of the Maintenance business division)

46
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(c) the companies acquired differ materially in terms of their size and nature of operations.
Accordingly, in our view, the median or average multiples implied by these transactions
are not necessarily representative of the multiples which should be applied to
Programmed’s businesses

(d) the transaction multiples are calculated based on the most recent actual earnings
(historical multiples) or expected future earnings for the current year at the date of the
transaction (forecast multiples). The multiples are therefore not necessarily reflective of
the multiple which would be derived from an assessment of each target company’s
“maintainable” earnings

(e) some transactions may reflect a strategic premium. For example, the acquisition of
Chandler Macleod by Recruit Holdings Co., Ltd in Japan represented a 68% premium
above the 30 day volume weighted average price (VWAP) of the shares prior to the
announcement of the transaction*®, and appears to have reflected a high EBITA multiple
(compared to the other transaction evidence).

Treatment of potential synergies

164 PERSOL has indicated that the acquisition of Programmed will expand PERSOL’s
geographic presence across Asia Pacific and provide a platform for growth in the Australia
and NZ markets. PERSOL has also indicated an intention to retain the Programmed head
office and existing business structure subsequent to implementation of the Scheme.

165 Accordingly, whilst some synergy benefits are likely to arise, Programmed management have
estimated that any synergies associated with the Scheme are likely to be confined to cost
savings resulting from the potential delisting of Programmed from the ASX and related
regulatory matters no longer required.

166 However, the existence of such synergies from business combinations is one of the key
reasons why bidders pay a control premium to acquire a company. Consequently, in our
opinion, it is inappropriate (in the circumstances of Programmed) to incorporate a separate
value for synergies over and above that already implicitly reflected in the controlling interest
multiple applied.

Conclusion on appropriate EBITA multiples

167 As stated above, we have separately assessed the appropriate EBITA multiple for each of the
Staffing and Maintenance business divisions of Programmed. Unallocated corporate costs
have then been capitalised at the weighted average EBITA multiple applied to both business
divisions.

168 In relation to the Maintenance business division we note that:

(a) the FY18 EBITA multiples for the listed companies providing asset maintenance
services in paragraph 156 range from 5.0 to 16.7. After adjusting for a control premium
(and excluding outliers) the implied controlling interest EBITA multiples range from
around 7.0 to 13.5

46 As set out in section VII of our report, the implied premium being paid to Programmed shareholders by PERSOL is
in a similar range to that implied by the Chandler Macleod transaction.

47
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(b) transaction evidence involving businesses providing asset maintenance services imply
EBITA multiples of between 6.0 and 12.5, and averaged 9.1. As these transactions
reflect the acquisitions of controlling interests these EBITA multiples implicitly include
a control premium

(¢) Programmed shares have generally traded between 7.0 and 8.0 times forecast EBITA,
which implies a controlling interest EBITA multiple range of around 9.0 to 10.0.
However, it should be noted that:

(i) Programmed’s EBITA multiple reflects the weighted average multiple of both
business divisions

(i1) the listed companies providing asset maintenance services generally trade on
higher EBITA multiples than the companies providing staffing solutions,
reflecting (inter-alia) the inherent security of earnings tenure of longer term asset
maintenance contracts generally

(iii) given the above, and the higher growth prospects of the Maintenance division
(relative to Staffing) an EBITA multiple for the Maintenance division should be at
or slightly above the high end of the controlling interest EBITA multiple range
implied by trading in Programmed shares (i.e. 10.0 to 10.5).

169 In relation to the Staffing business division we note that:

(a) the FY18 EBITA multiples for the listed companies providing staffing solutions in
paragraph 156 range from 6.7 to 9.7. After adjusting for a control premium the implied
controlling interest EBITA multiples range from around 8.0 to 12.0

(b) transaction evidence involving businesses providing staffing solutions imply EBITA
multiples of between 7.2 and 11.8, and averaged 8.6. As these transactions reflect the
acquisitions of controlling interests these EBITA multiples implicitly include a control
premium

(c) as stated above, Programmed shares have generally traded between 7.0 and 8.0 times
forecast EBITA, which implies a controlling interest EBITA multiple range of around
9.0 to 10.0. As this multiple range reflects a weighted average multiple for
Programmed’s divisions, for the reasons stated above, we believe that the appropriate
EBITA multiple for the Staffing division should be at or slightly below the low end of
the controlling interest EBITA multiple range implied by trading in Programmed shares
(i.e. 8.5t09.0).

170 Accordingly, in our opinion, it is appropriate to apply the following EBITA multiples when
valuing each business division on a controlling interest basis:

(a) Maintenance (excluding Marine) — 10.0 to 10.5
(b) Staffing — 8.5 t0 9.0.

171 As indicated in the following table, the application of the above EBITA multiples implies an
overall EBITA multiple (on a controlling interest basis) of 9.3 to 9.8. This is consistent with
the implied forecast EBITA multiples for Programmed based on share market trading adjusted
for a control premium.

48
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Value of core businesses (excluding Marine)

172

On this basis the value of Programmed’s core businesses (excluding Marine and before debt)
on a controlling interest basis is as follows:

Value of core business (ex Marine)

EBITA multiple range Valuation

EBITA Low High Low High

ASm X X AS$m ASm

Maintenance (ex Marine) 58.0 10.0 10.5 580.0 609.0
Staffing 45.0 8.5 9.0 382.5 405.0
Unallocated corporate costs (17.0) 9.3 9.8 (158.9) (167.4)
Total 86.0 9.3 9.8 803.6 846.6
Rounded to 800.0 850.0

Value of Marine business

173

174

On 10 July 2017 Programmed announced confirmation of the transaction with Atlas pursuant
to which Programmed sold 100% of its international marine activities and 50% of its
Australian and NZ Marine services business for A$7.5 million in cash up-front and

A$21.5 million in vendor finance (repayable over the medium term, with the level of annual
payments subject to underlying business performance).

The transaction terms valued the retained 50% equity interest in the Australian and NZ
Marine services business at A$24 million. Accordingly, we have valued the 50% interest in
the Australian and NZ Marine business retained by Programmed, together with the amounts
owed from the sale at the following amounts:

Value of Marine assets / business

ASm
Value of 50% of Australian and NZ Marine Services business(! 24.0
Up-front cash to be received in relation to the sale® 7.5
Vendor finance provided in connection with the sale®® 21.5
Total 53.0

Note:

1 Consistent with the recent transaction which valued the interest at A$24 million.

2 This has been excluded in considering the net debt figure in paragraph 176.

3 The vendor finance facility accrues interest at 5% per annum (which slightly exceeds Programmed’s
cost of debt). Accordingly, we consider any difference that there may be between the market value of
the receivable and its face value is not material in the context of the value of Programmed shares.

Surplus assets

175

We understand that the only material surplus asset held by Programmed is a receivable of
A$9.7 million arising from the sale of vessels previously operated by Broadsword Marine
Services (which was part of SKILLED).

49
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Net debt

176 As at 31 March 2017 Programmed had net debt of A$200 million. Cash generated from
earnings of Programmed in the quarter ended 30 June 2017 was broadly equal to the FY17
final dividend payment of A$9.0 million paid on 31 July 2017. Given that we have assessed
the value of Programmed shares excluding the entitlement to the FY 17 final dividend (of 3.5
cents per share), for valuation purposes we have therefore adopted net debt of A$200 million.

Fully diluted shares on issue

177 Asat 31 July 2017, Programmed had 257.5 million fully paid ordinary shares on issue. In

addition the company has 4.6 million performance rights that were issued under the

Company’s long-term incentive plans47.

178 The performance rights vest subject to the achievement of specified performance hurdles48.
However, in the event of a takeover or other control event the Programmed Board can waive
the performance hurdles. Accordingly, when valuing 100% of the shares in Programmed, in
our opinion, it is appropriate to assume that additional shares in respect of the outstanding

performance rights will be issued.

179 For valuation purposes we have therefore assumed 262.1 million fully diluted shares on issue.

Value of Programmed

180 On this basis, the value of 100% of Programmed on a controlling interest basis is as follows:

Value of Programmed

Low High

A$m A$m
Enterprise value (ex Marine) 800.0 850.0
Marine assets / business 53.0 53.0
Surplus assets 9.7 9.7
Less net debt (200.0) (200.0)
Equity value 662.7 712.7
Fully diluted shares on issue 262.1 262.1
Equity value per share AS$2.53 AS2.72

47 This includes the 0.3 million performance rights approved at the AGM on 28 July 2017.

48 Being Programmed’s total shareholder return relative to a group of peer companies listed in the S&P/ASX300 Index

and/or the average annual growth rate in Programmed’s earnings per share.
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Implied EBITDA and PE multiples
181 The EBITDA and PE multiples implied by our assessed value range are shown below:

Implied EBITDA and PE multiples

Low High

A$m A$m
EBITDA multiple
Enterprise value 800.0 850.0
EBITA® 86.0 86.0
Add back depreciation and amortisation" 17.0 17.0
EBITDA adopted for valuation purposes® 103.0 103.0
Implied EBITDA multiple 7.8 8.3
PE multiple
Equity value 662.7 712.7
EBITA 86.0 86.0
Less finance costs®® (10.0) (10.0)
Profit before tax and amortisation of acquired intangibles 76.0 76.0
Less tax® (22.8) (22.8)
Net profit after tax before the amortisation of acquired intangibles 53.2 53.2
Implied PE ratio 12.5 13.4
Note:

1 Excluding the amortisation of acquired intangibles which is a non-cash accounting entry.

2 Consistent with the level of EBITA adopted for valuation purposes this incorporates the A$10 million
in annual cost savings which have been achieved subsequent to 31 March 2017.

3 Based on adopted net debt of $200 million and Programmed’s cost of debt of around 5%.

4 Whilst Programmed has a NZ business, the large majority of profit is generated in Australia.
Accordingly, we have adopted a corporate tax rate of 30% for the purposes of our calculations.

182 Having regard to the EBITDA and PE multiples of the listed companies and relevant
transaction evidence in Appendices C, D and E, we consider the above implied multiples for
Programmed are reasonable. As noted above, we consider the listed company multiples for
the FY 18 year to be the most relevant given that the earnings adopted for valuation purposes
exceeds Programmed’s actual profitability in FY'17.

Cross-check to pre-announcement share trading range

183 We have cross-checked our assessed value of the equity in Programmed to the listed market
price of Programmed shares adjusted for a premium for control. We note that:

(a) as setout in Section III, Programmed shares are highly liquid, which indicates that the
listed market price prior to the announcement of the Scheme is likely to be a reasonably
reliable reference point for the portfolio value of Programmed shares

(b) Programmed is researched and analysed by six share broking firms and has a number of
institutional investors on its register

(c) significant information has been disclosed in relation to Programmed’s operations in its
financial reports and stock exchange announcements
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(d) Programmed has an obligation under the ASX Listing Rules (subject to certain
exemptions) to notify the ASX immediately of any information concerning
Programmed of which it becomes aware, which a reasonable person would expect to
have a material effect on the price or value of Programmed.

184 In order to cross-check our valuation of Programmed shares we have therefore considered the
listed market price of Programmed shares up to 13 July 2017 (the last day of trading prior to
the announcement of the Scheme), adjusted for a premium for control.

185 The volume weighted average share prices for Programmed in the one and three month
periods up to 13 July 2017 were A$1.84 and A$1.79 respectively (refer Section VII for
detailed calculations). Empirical evidence undertaken by LEA indicates that the average
premium paid above the listed market price in successful takeovers in Australia ranges
between 30% and 35% (assuming the pre-bid market price does not reflect any speculation of
the takeover).

186 Adding a 30% to 35% premium for control to these share prices would therefore result in a
theoretical “control” value of A$2.33 to A$2.48 per share. While our assessed valuation
range exceeds the high end of this theoretical “control” value, we note that it is not
uncommon for premiums above 30% to 35% of the pre-bid market price to be paid49.

49 As noted in section VII of our report, the implied control premium being paid by PERSOL to Programmed
shareholders significantly exceeds this range of observed premiums.
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187 In our opinion, the Scheme is fair and reasonable and in the best interests of Programmed
shareholders in the absence of a superior proposal. We have formed this opinion for the
following reasons.

VII Evaluation of the Scheme

Value of Programmed

188 As set out in Section VI we have assessed the value of Programmed at between A$2.53.and
A$2.72 per share.

Value of Total Cash Payment

189 If the Scheme is approved and implemented, Programmed shareholders will receive an
aggregate amount of A$3.02 cash for each Programmed share (Total Cash Payment), which
will comprise a fully-franked special dividend of A$0.16 for each Programmed share they
hold on the Special Dividend Record Date (Special Dividend) and Scheme Consideration of
A$2.86 for each Programmed share they hold on the Scheme Record Date (Scheme
Consideration).

190 Programmed shareholders on the Scheme Record Date will therefore receive a total of A$3.02
cash per share if the Scheme is implemented regardless of whether a Special Dividend is paid.
Accordingly, we have assessed the value of the Total Cash Payment at A$3.02 per share.
However, due to the benefit of franking credits, we note that the value of the Total Cash
Payment to some Australian resident shareholders may be greater than A$3.02 per share if a
Special Dividend is paid.

Fair and reasonable opinion

Assessment of fairness

191 Pursuant to RG 111 the Scheme is “fair” if the value of the Total Cash Payment is equal to, or
greater than, the value of the securities the subject of the Scheme. This comparison is shown

below:
Low High Mid-point
AS per share AS per share AS per share
Value of Total Cash Payment 3.02 3.02 3.02
Value of 100% of Programmed 2.53 2.72 2.63
Extent to which the Total Cash Payment exceeds the
value of Programmed 0.49 0.30 0.39

192 As the Total Cash Payment exceeds our assessed valuation range for Programmed shares on a
100% controlling interest basis, in our opinion, the Total Cash Payment is fair to Programmed
shareholders when assessed based on the guidelines set out in RG 111.

Assessment of reasonableness

193 Pursuant to RG 111, a transaction is reasonable if it is fair. Further, in our opinion, if the
Scheme is “fair and reasonable” it must also be “in the best interests” of shareholders.
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194 Consequently, in our opinion, the Scheme is also “reasonable” and “in the best interests” of
Programmed shareholders in the absence of a superior proposal.

195 In assessing whether the Scheme is reasonable and in the best interests of Programmed
shareholders LEA has also considered, in particular:

(a) the extent to which a control premium is being paid to Programmed shareholders

(b) the extent to which Programmed shareholders are being paid a share of any synergies
likely to be generated pursuant to the potential transaction

(c) the listed market price of the shares in Programmed, both prior to and subsequent to the
announcement of the proposed Scheme

(d) the likely market price of Programmed securities if the proposed Scheme is not
approved

(e) the value of Programmed to an alternative offeror and the likelihood of a higher
alternative offer being made for Programmed prior to the date of the Scheme meeting

(f) the advantages and disadvantages of the Scheme from the perspective of Programmed
shareholders

(g) other qualitative and strategic issues associated with the Scheme.

196 These issues are discussed in detail below.

Extent to which a control premium is being paid

197 Research undertaken by LEA indicates that average premiums paid in successful takeovers in
Australia generally range between 30% and 35% above the listed market price of the target
company’s shares® three months prior to the announcement of the bid (assuming no
speculation of the takeover is reflected in the pre-bid price). This premium range reflects the
fact that:

(a) the owner of 100% of the shares in a company obtains access to all the free cash flows
of the company being acquired, which it would otherwise be unable to do as a minority
shareholder

(b) the controlling shareholder can direct the disposal of surplus assets and the
redeployment of the proceeds

(c) acontrolling shareholder can control the appointment of directors, management policy
and the strategic direction of the company

(d) a controlling shareholder is often able to increase the value of the entity being acquired
through synergies and/or rationalisation savings.

198 We have calculated the premium implied by the Total Cash Payment by reference to the
market prices of Programmed shares (as traded on the ASX) for periods up to and including
13 July 2017 (being the trading day prior to the announcement of the Scheme with PERSOL).

50 After adjusting the pre-bid market prices for the movement in share market indices between the date of the pre-bid
market price and the announcement of the takeover.
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199 The implied offer premium relative to Programmed share prices up to 13 July 2017 is shown

below:
Implied
Programmed control
share price premium
A$ %
Closing share price on 13 July 2017? 1.80 67.8
1 month VWAP to 13 July 2017 1.84 64.1
3 months VWARP to 13 July 2017 1.79 68.7
6 July 2017® to 13 July 2017 1.77 70.6
Note:

1 Rounding differences may exist.

2 Being the closing price on the last day of trading prior to the announcement of the Scheme.

3 Programmed shares traded with an entitlement to the FY'17 final dividend of 3.5 cents per share up to
5 July 2017.

200 We note that in the period up to 5 July 2017 Programmed shares traded with an entitlement to
the FY17 final dividend of 3.5 cents per share (which was paid on 31 July 2017).
Accordingly, if the VWAP Programmed share prices shown above were adjusted in respect of
this dividend, the relevant implied control premiums would be marginally higher than shown
above’!.

201 Irrespective of such a potential adjustment however, in our opinion, the Total Cash Payment
provides Programmed shareholders with a premium that significantly exceeds observed
premiums generally paid in comparable circumstances. Accordingly, in our view,
Programmed shareholders are being fully compensated for the fact that 100% control of
Programmed will pass to PERSOL if the Scheme is approved.

Extent to which Programmed shareholders are being paid a share of synergies

202 PERSOL has indicated that the acquisition of Programmed will expand PERSOL’s
geographic presence across Asia Pacific and provide a platform for growth in the Australian
and NZ markets. PERSOL has also indicated an intention to retain the Programmed head
office and existing business structure subsequent to implementation of the Scheme.

203 Accordingly, whilst some synergy benefits are likely to arise, Programmed management have
estimated that any synergies associated with the Scheme are likely to be confined to cost
savings resulting from the potential delisting of Programmed from the ASX and related
regulatory matters no longer required.

204 In the circumstances, in our opinion, the potential synergies arising from the transaction:

(a) are unlikely to be material in the overall context of our assessed value of Programmed

(b) are more than adequately compensated for in the Total Cash Payment.

51 The 1 month VWAP implied premium and the 3 months VWAP implied premium would increase to around 67.3%
and 72.1% respectively.
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205 As noted above however, the Total Cash Payment exceeds our assessed range of values for
Programmed on a 100% controlling interest basis. We have attributed the implied additional
premium being paid by PERSOL to one or a combination of the following:

(a) given its indicated desire to expand its geographic presence across Asia Pacific,
PERSOL is prepared to pay a premium to gain a significant entry into the Australian
and NZ markets52

(b) there is additional capacity within the existing business structure of Programmed to
increase annual revenues (and earnings) to levels above those reflected in our assessed
valuation of Programmed. Dependent on favourable market conditions and having
regard to its regional presence, PERSOL may be able to generate additional levels of
business activity>3

(c) PERSOL is a significant business organisation with a market capitalisation of around
AS$5.7 billion. Given its size and Japanese domicile it benefits from a low cost of
capital (particularly relative to Australian capital markets)54.

Recent share prices subsequent to the announcement of the Scheme

206 Shareholders should note that Programmed shares have traded on the ASX in the range of
A$2.96 to A$3.06 per share in the period since the Scheme was announced up to 25 August
2017. The VWARP over the period was A$2.98 per share. This trading range indicates that,
on occasion, Programmed shares have traded marginally above the Total Cash Payment.

207 In our view, the trading above suggests that:
(a) in the absence of a superior proposal the consensus market view is that the Scheme is

likely to be successful

(b) some investors have been prepared to pay a price above the Total Cash Payment to
access the franking credits that will attach to the proposed Special Dividend.

208 Programmed shareholders considering selling their Programmed shares on the ASX (prior to
the Scheme meeting) to take advantage of potential prices above the Total Cash Payment will
need to consider brokerage costs and should note that:

(a) the Programmed share price on the ASX is subject to daily fluctuation

(b) Programmed shareholders who sell their Programmed shares on the ASX will not obtain
the benefit of any superior proposal should this eventuate.

52 The implied premium being paid to Programmed shareholders by PERSOL is in a similar range to that paid by
Recruit Holdings Co., Ltd in Japan to acquire Chandler Macleod (a major competitor of Programmed) in 2015.

53 In addition, the level of business activity in a number of industry sectors to which Programmed provides its services
is arguably towards the lower point in the business cycle.

54 Companies with a lower cost of capital are generally able to pay more for an asset than companies with a higher cost
of capital.
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Likely price of Programmed shares if the Scheme is not implemented

209 If the Scheme is not implemented we expect that, at least in the short-term, Programmed
shares will trade at a significant discount to our valuation and the Total Cash Payment due to
the difference between the value of Programmed shares on a portfolio basis and their value on
a 100% controlling interest basis. In this regard we note that Programmed shares last traded
at A$1.80 per share on 13 July 2017 (being the last trading day prior to the announcement of
the Scheme with PERSOL).

210 If the Scheme is not implemented those Programmed shareholders who wish to sell their
Programmed shares are therefore likely, at least in the short-term, to realise a significantly
lower price for their shares than will be payable under the Scheme.

Likelihood of an alternative offer

211 We have been advised by the Directors of Programmed that no formal alternative offers have
been received subsequent to the announcement of the Scheme on 14 July 2017. We have
been further advised that the Scheme reflects the outcome of negotiations between
Programmed and PERSOL and that no formal sale process in respect of Programmed was
undertaken prior to entering into the Agreement with PERSOL.

212 There has effectively been (and remains) therefore an opportunity for third parties
contemplating an acquisition of Programmed to table a proposal before the Programmed
Board. In this regard however Programmed shareholders should note the exclusivity
obligations on Programmed pursuant to the Agreement, which are summarised in Section |
above and discussed in further detail in the Scheme Booklet.

Summary of opinion on the Scheme

213  We summarise below the likely advantages and disadvantages for Programmed shareholders
if the Scheme proceeds.

Advantages
214 The Scheme has the following benefits for Programmed shareholders:

(a) the Total Cash Payment of A$3.02 cash per share exceeds our assessed value range for
Programmed shares on a 100% controlling interest basis. Thus, in our view,
Programmed shareholders are being paid an appropriate price to compensate them for
the fact that control of Programmed will pass to PERSOL if the Scheme is approved

(b) the Total Cash Payment represents a significant premium to the recent market prices of
Programmed shares prior to the announcement of the Scheme on 14 July 2017

(c) furthermore, the Total Cash Payment implies an acquisition (takeover) premium which
significantly exceeds the average premiums paid in successful takeovers generally

(d) the Special Dividend may give rise to additional consideration to those Australian
resident shareholders able to benefit from the related franking credits attaching to the
Special Dividend

(e) ifthe Scheme does not proceed, and in the absence of an alternative offer or proposal,
the price of Programmed shares is likely to trade at a significant discount to our
valuation and the Total Cash Payment due to the portfolio nature of individual
shareholdings.
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215 Programmed shareholders should note that if the Scheme is implemented they will no longer
hold an interest in Programmed. Programmed shareholders will therefore not participate in
any future value created by the Company over and above that reflected in the Total Cash
Payment.

Disadvantages

216 However, as our assessed value of Programmed shares is less than the Total Cash Payment, in
our opinion, the present value of Programmed’s future potential (in the absence of the
Scheme) is fully reflected in the Total Cash Payment.

Conclusion

217 Given the above analysis, we consider that the advantages of the Scheme significantly
outweigh the disadvantages. Consequently, in our view, the acquisition of Programmed
shares by PERSOL under the Scheme is fair and reasonable and in the best interest of
Programmed shareholders in the absence of a superior proposal.

58
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Appendix A

Financial Services Guide

Lonergan Edwards & Associates Limited

1 Lonergan Edwards & Associates Limited (ABN 53 095 445 560) (LEA) is a specialist
valuation firm which provides valuation advice, valuation reports and independent expert’s
reports (IER) in relation to takeovers and mergers, commercial litigation, tax and stamp duty
matters, assessments of economic loss, commercial and regulatory disputes.

2 LEA holds Australian Financial Services Licence No. 246532.

Financial Services Guide

3 The Corporations Act 2001 (Cth) (Corporations Act) authorises LEA to provide this Financial
Services Guide (FSG) in connection with its preparation of an IER to accompany the Scheme
Booklet to be sent to Programmed shareholders in connection with the Scheme.

4 This FSG is designed to assist retail clients in their use of any general financial product advice
contained in the IER. This FSG contains information about LEA generally, the financial
services we are licensed to provide, the remuneration we may receive in connection with the
preparation of the IER, and if complaints against us ever arise how they will be dealt with.

Financial services we are licensed to provide

5 Our Australian Financial Services Licence allows us to provide a broad range of services to
retail and wholesale clients, including providing financial product advice in relation to various
financial products such as securities, derivatives, interests in managed investment schemes,
superannuation products, debentures, stocks and bonds.

General financial product advice

6 The IER contains only general financial product advice. It was prepared without taking into
account your personal objectives, financial situation or needs.

7 You should consider your own objectives, financial situation and needs when assessing the
suitability of the IER to your situation. You may wish to obtain personal financial product
advice from the holder of an Australian Financial Services Licence to assist you in this
assessment.

Fees, commissions and other benefits we may receive

8 LEA charges fees to produce reports, including this IER. These fees are negotiated and
agreed with the entity who engages LEA to provide a report. Fees are charged on an hourly
basis or as a fixed amount depending on the terms of the agreement with the entity who
engages us. In the preparation of this IER, LEA is entitled to receive a fee estimated at
A$130,000 plus GST.

9 Neither LEA nor its directors and officers receives any commissions or other benefits, except
for the fees for services referred to above.
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10 All of our employees receive a salary. Our employees are eligible for bonuses based on
overall performance and the firm’s profitability, and do not receive any commissions or other
benefits arising directly from services provided to our clients. The remuneration paid to our
directors reflects their individual contribution to the company and covers all aspects of
performance. Our directors do not receive any commissions or other benefits arising directly
from services provided to our clients.

11 We do not pay commissions or provide other benefits to other parties for referring prospective
clients to us.

Complaints

12 If you have a complaint, please raise it with us first, using the contact details listed below.
We will endeavour to satisfactorily resolve your complaint in a timely manner.

13 If we are not able to resolve your complaint to your satisfaction within 45 days of your
written notification, you are entitled to have your matter referred to the Financial Ombudsman
Services Limited (FOS), an external complaints resolution service. You will not be charged
for using the FOS service.

Contact details

14  LEA can be contacted by sending a letter to the following address:
Level 7
64 Castlereagh Street

Sydney NSW 2000
(or GPO Box 1640, Sydney NSW 2001)
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Qualifications, declarations and consents

Qualifications

1 LEA is a licensed investment adviser under the Corporations Act. LEA’s authorised
representatives have extensive experience in the field of corporate finance, particularly in
relation to the valuation of shares and businesses and have prepared hundreds of IERs.

2 This report was prepared by Mr Craig Edwards and Mr Martin Holt, who are each authorised
representatives of LEA. Mr Edwards and Mr Holt have over 23 years and 31 years of
experience respectively in the provision of valuation advice (and related advisory services).

Declarations

3 This report has been prepared at the request of the Directors of Programmed to accompany the
Scheme Booklet to be sent to Programmed shareholders. It is not intended that this report
should serve any purpose other than as an expression of our opinion as to whether or not the
Scheme is fair and reasonable and in the best interests of Programmed shareholders.

Interests

4 At the date of this report, neither LEA, Mr Edwards nor Mr Holt have any interest in the
outcome of the Scheme. With the exception of the fee shown in Appendix A, LEA will not
receive any other benefits, either directly or indirectly, for or in connection with the
preparation of this report.

5 We have considered the matters described in ASIC RG 112 — Independence of experts, and
consider that there are no circumstances that, in our view, would constitute a conflict of
interest or would impair our ability to provide objective independent assistance in this
engagement.

Indemnification

6 As a condition of LEA’s agreement to prepare this report, Programmed agrees to indemnify
LEA in relation to any claim arising from or in connection with its reliance on information or
documentation provided by or on behalf of Programmed which is false or misleading or omits
material particulars or arising from any failure to supply relevant documents or information.

Consents

7 LEA consents to the inclusion of this report in the form and context in which it is included in
the Scheme Booklet.

61
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Australian and NZ companies
Downer EDI Limited
2 Downer EDI provides engineering and infrastructure management services to customers in the

minerals and metals, oil and gas, power, rail and transport, telecommunications, water and

property industries. Its operations are primarily focused in Australia and NZ and extend to
Asia Pacific, South America and South Africa. Downer EDI also provides contract mining
services and asset management solutions.

3 On 21 March 2017, Downer EDI announced that it had acquired an economic interest of
19.9% of Spotless and was making a takeover offer for the remaining shares in Spotless it did
not already own. Initially Spotless Directors advised shareholders to reject the offer, however
by 18 July 2017, after Downer EDI had acquired 67.3% of the Spotless shares on issue and
had effectively gained control, Spotless Directors advised shareholders to accept the offer3s.
As of 31 July 2017, Downer EDI held 80.8% of the shares in Spotless.

4 Spotless is an integrated facilities management solutions provider that operates predominately
in Australia and NZ. It offers strategic asset management, gardening, maintenance,
mechanical, security, pest control, cleaning, energy and environmental services. Additionally,
the company offers garment manufacturing, laundry and linen, engineering, catering and
refrigeration services.

Monadelphous Group Limited

5 Monadelphous Group is an Australian based engineering construction company. The
company services a broad range of industries with core markets in the resources industry and
a particular focus on iron ore, coal and mineral processing. Its services cover engineering and
construction, maintenance, industrial and infrastructure. The company operates primarily in
Australia but also has operations in NZ and Papua New Guinea.

Cardno Limited

6 Cardno is a professional infrastructure and environmental services company with specialist
expertise in the development and improvement of physical, environmental and social
infrastructure for communities around the world. Cardno’s professional personnel plan,
design, manage and deliver sustainable projects and community programs. The company
conducts its businesses globally, operating under two divisions, being the Americas and Asia
Pacific.

RCR Tomlinson Limited

7 RCR is a multi-disciplinary engineering company with operations spanning over 120
locations across Australia, NZ and Asia. The group operates under three divisions. RCR
Infrastructure provides end-to-end engineering and construction services for electrical
distribution, instrumentation and control systems for the resource and infrastructure sectors.
RCR Energy is a provider of turnkey solutions for utility, power and industrial energy

55 Due primarily to the risks associated with remaining a minority shareholder in Spotless.
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projects. RCR Resources provides structural, construction and maintenance support services
to the resources and oil and gas industries.

Opus International Consultants Limited

8 Opus International Consultants is a multi-disciplinary infrastructure consultancy business that
offers asset development and management services at all stages of the construction lifecycle.
The company’s primary sectors include the transportation, environmental, energy, resources
and telecommunications industries. It has 40 offices in NZ, which accounts for 1,700 of the
company’s 3,000 staff, with other offices in Australia, the United Kingdom, Canada and the
United States of America.

Millennium Services Group Limited

9 Millennium Services Group is a cleaning, security and integrated services provider that offers
incident reporting, security patrolling, concierge services, pest control and building and
landscape maintenance services. The company primarily provides its services to retail
shopping centres, commercial properties, government buildings, educational facilities,
shopping centres, tenanted office spaces and car parks.

Southern Cross Electrical Engineering Limited

10 Southern Cross Electrical Engineering is focused on providing large scale specialised
electrical, control and instrumentation installation and testing services for the mining, oil and
gas, infrastructure and heavy industrial sectors. Its extended range of services cover
infrastructure, construction, services and communications. The company has operations in
Australia, South America and the Caribbean.

International companies

Compass Group Plc

11 Compass Group provides outsourced food and support services in over 50 countries across a
range of sectors, with its primary markets North America and Europe. The majority of
revenues (84%) are sourced from the food services industry and are provided to restaurants,
formal client dining, deli and cafe outlets. The company’s other services include cleaning,
building operations, maintenance, business, office, logistics, transport, project management
and security services.

Sodexo SA

12 Sodexo develops, manages and delivers quality of life services including onsite and home
services, primarily in North America, Europe and the United Kingdom. The company offers
construction management, reception, medical equipment sterilisation, housekeeping, technical
maintenance, event organisation, food and prisoner rehabilitation services. It operates in 80
countries and services corporate, remote site, defence, justice, sports and leisure, healthcare,
senior and education customers.

ISS A/S

13 ISS offers facilities management, building maintenance, cleaning, catering, property, security,
labour supply, environmental and energy management services. The company is
headquartered in Denmark and operates in more than 50 countries across Europe, Asia, North
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America, Latin America and the Asia Pacific. Its services cover the business services, IT,
industrial, manufacturing, public administration and healthcare sectors.

ABM Industries, Inc.

14 ABM Industries provides facilities management solutions including cleaning, electrical,
energy, engineering, landscaping and parking services, primarily in the United States of
America. The company operates through five segments, being Janitorial, Facility Services,
Parking, Building & Energy Solutions and Other. It primarily services commercial buildings,
offices, data centres, educational institutions, government buildings, retail stores, sporting
event facilities, industrial buildings, airports, hospitals and manufacturing plants.

Mitie Group Plc

15  Mitie Group is the United Kingdom’s leading provider of outsourced facilities management
services. The company provides cleaning, security, catering, engineering property
management, painting and building maintenance services. It serves the government,
education, finance and professional, healthcare, legal, leisure, manufacturing, media, retail,
social housing, technology and communications, transport and utilities sectors.

Serco Group Plc

16  Serco Group is one of the world’s leading providers of services to governments. It operates in
the Asia Pacific, the Middle East, Europe, the United Kingdom and North America, providing
defence, health, justice and immigration, transport and citizen services for governments and
other institutions. Additionally, the company offers hospital facilities management,
professional, environmental, leisure, office and IT services.

Mears Group Plc

17  Mears Group provides outsourced housing and care services to the public and private sectors
in the United Kingdom. It offers rapid response and planned maintenance services to local
authorities and social housing, which includes the repair and maintenance of over 1 million
homes across the UK. Its services include responsive repairs, gas and voids services,
maintenance, repairs, capital works, cleaning, grounds maintenance and energy investment
solutions.

GDI Integrated Facility Services, Inc.

18  GDI Integrated Facility Services is a janitorial services provider. The company’s Janitorial
Canada and Janitorial United States of America segments provide commercial cleaning
services. Its Technical Services segment offers mechanical and electrical system repair and
servicing for buildings across Canada. Its Complementary Services segment consists of
business units that provide janitorial and sanitation product manufacturing and distribution, as
well as damage restoration services.
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Australian and NZ companies

AWF Madison Group Limited

2 The AWF Madison group is comprised of the AWF and Madison businesses. AWF provides
semi-skilled and skilled workers to the construction, infrastructure, transport, logistics,
manufacturing and mining sectors, whilst Madison provides temporary and permanent
recruitment solutions. In addition, the group provides specialist recruitment services to the
information and communications technology sector under the Absolute IT brand. The group
is headquartered in NZ and operates a network of 39 branches.

International companies

Recruit Holdings Company Limited

3 Recruit is an HR media and staffing company that is organised into three operating segments.
Its HR Technology segment provides online recruitment services globally via its Indeed.com
website. The Media and Solutions segment provides media services and other related HR
solutions. The Staffing segment provides temporary staffing services under a range of brands
including “PeopleBank” and “Chandler Macleod”. Recruit is headquartered in Japan, has
approximately 30,000 permanent employees and operates from nearly 900 locations in 20
countries and markets.

Adecco Group AG

4 Adecco Group is a Swiss company engaged in the provision of staffing services and related
HR solutions. Its activities are primarily focused on general staffing services where it
provides blue-collar workers to clients in the industrial sectors and clerical staff in office-
based employment on a temporary or permanent basis. In addition, the company recruits
professional staff in the areas of IT, engineering, finance, legal, healthcare and science and
provides career transition, talent development and business process outsourcing services.

Randstad Holding NV

5 Randstad Holding is a global HR company that provides temporary staffing and permanent
placement services. It recruits blue-collar and white-collar candidates, as well as
professionals in the areas of engineering, IT, finance, healthcare and other disciplines. The
company also provides a range of other HR solutions including recruitment process
outsourcing, managed services programs, payroll services and outplacement. Randstad has a
network of some 4,750 branches in 39 countries and is headquartered in the Netherlands.

ManpowerGroup, Inc.

6 ManpowerGroup is a global provider of workforce solutions to clients across all major
industry segments. Its services include contingent staffing, permanent recruitment services,
professional resourcing, talent management and development, career management, training
services and other outsourcing services. The company is headquartered in the United States
and operates a network of approximately 2,800 offices in 80 countries.
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PERSOL HOLDINGS CO., LTD

7 PERSOL is one of the largest staffing companies in Japan, with 32,000 employees and
operations throughout Asia Pacific. The group provides a range of services including
temporary staffing, permanent placements, recruitment, engineering and IT outsourcing.
PERSOL is listed on the Tokyo Stock Exchange with a market capitalisation of around A$5.7
billion36.

Hays Plc

8 Hays is a United Kingdom-based company engaged in the provision of recruitment and HR
services across 33 countries. It specialises in training and the provision of recruitment staff
for temporary, contractor or permanent roles. It serves clients in the private and public sectors
and operates across 20 different areas of specialisation, the largest of which are IT (20% of
FY16 net fees), accounting and finance (15%), construction and property (15%), engineering
(8%) and office support (8%).

TrueBlue, Inc.

9 TrueBlue provides specalised workforce solutions under a range of brands. It primarily
provides blue-collar, contingent on-demand and skilled labour to a broad range of industries
including retail, manufacturing, warehousing, logistics, energy construction and hospitality.
In addition, the company provides outsourced managed services and recruitment process
outsourcing services. The company operates in the United States, Canada and Puerto Rico.

Groupe CRIT

10 Groupe CRIT is a France-based HR company specialising in temporary employment and
recruitment. It operates a network of 528 agencies across France, Germany, Switzerland the
United States, Morocco and Tunisia that serves around 30,000 corporate clients. In addition,
the company has a large presence in the airport services sector in France where it provides
passenger and aircraft assistance, traffic control and cargo services.

Synergie SA

11 Synergie is an HR management company based in France with a network of approximately
640 agencies in 14 countries across Europe, Canada and Australia. Synergie provides
temporary employment, outplacement, recruitment, training and advisory services to clients in
multiple industries. The company’s core business is temporary staffing and training, with
other areas of focus including professional placement and medical staffing.

Impellam Group Plc

12 Impellam Group is a United Kingdom-based company that provides staffing solutions and
outsourced managed services to commercial and government clients. Its Specialist Staffing
business provides recruitment services and skilled workers for permanent, temporary or
contract work, whilst its Managed Services business provides multi-disciplinary recruitment
and supply management services. The company operates from 182 locations in the United
Kingdom, Europe, the Middle East, the United States and Asia Pacific.

56 At the date of announcement of the Scheme.
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Staffline Group Plc

13 Staffline Group is engaged in the provision of managed workforces to the logistics, e-retail,
manufacturing, transport, agriculture, food processing and support services sectors. It
provides up to 51,000 workers per day to clients predominantly in the United Kingdom as
well as Ireland and Poland. In addition, the company provides a range of outsourcing services
to government departments under the “PeoplePlus” brand including training, community and
employability support services.

BG Staffing, Inc.

14 BG Staffing is a United States-based company that provides temporary staffing services. The
company’s operations are organised into three operating segments. The Multifamily segment
provides front office and maintenance personnel to the multifamily housing sector. The
Professional segment provides skilled IT professionals with expertise in computer systems
and project management to corporate clients and consulting firms. The Commercial segment
provides temporary workers to the manufacturing, distribution and logistics sectors.
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Transaction multiples

Transaction multiples

EBITDA multiple EBITA multiple
EV®  Historic Forecast Historic Forecast

Date® Target Acquirer AS$m X X X X

Asset maintenance businesses

Mar 17  Spotless Downer EDI® 2,124 7.8 7.6 129 12.5¥

Oct16 UGL CIMIC Group 736 8.1 6.3 10.9 8.0

Dec 15 Broadspectrum Ferrovial Services 1,166 44 4.26) 6.5 6.3®)

Dec 14  Leighton Services Apollo Global 1,075 na na 6.0 na

Businesses Management(®

Oct 14  Tenix Downer EDI 304 8.4 8.4 10.3 10.3

Jun14 DTZ Consortium 1,215 8.2 na 9.8 na

Jul 13 Clough Murray & Roberts 753 7.8 7.5 8.3 7.9

Apr 12 Spotless Pacific Equity Partners 1,040 6.3 6.2 11.3 11.6

Staffing solutions businesses

Apr 16  Beddison Group Outsourcing 46 na na 8.5 na

Jun 15 SKILLED Group Programmed 5697 5.6 6.6 6.6 7.7

Jan 15  Chandler MacLeod Recruit Holdings 395 9.9 9.0 133 11.8

Jan 15  Peoplebank Holdings Recruit Holdings 98 6.9 na 7.2 na

May 12 Talent2 International MBI and Allegis Group 141 6.9 6.1 9.2 7.8

Note:

1 Date of announcement.

2 Enterprise value on a 100% basis.

3 Asat31 July 2017 Downer EDI had received acceptances entitling them to a 80.8% interest in Spotless.

4 Based on consensus forecasts for FY 18 (which the Directors of Spotless noted in the Target Statement were
below Spotless’ own forecasts). Whilst Spotless did not provide their forecasts for FY 18 at the EBITDA or
EBITA level in the Target Statement, the Directors comments implied that the FY 18 earnings multiples for
Spotless would be lower than shown above if Spotless’ own earnings forecasts were used.

5 Based on future maintainable earnings as assessed by the independent expert.

6 Leighton Holdings (now CIMIC) and funds managed by Apollo Global Management LLC entered into a
50%:50% investment partnership comprising the merged operations and maintenance services business of
Thiess Services and Leighton Contractor Services.

7 Based on the closing price of Programmed shares on 24 May 2015, being the last trading day prior to the

announcement that Programmed and SKILLED had entered into discussions regarding a potential
combination of the two businesses.

Source: LEA analysis using data from ASX announcements, broker reports and company annual reports.
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Term

Act

AGM
Agreement

ASIC

ASX

Atlas

ATO

BidCo
Corporations Act
Corporations Regulations
DCF

EBIT

EBITA

EBITDA

EV

FOS

FSG

FY

HR

IER

Integrated

IT

LEA

NPV

NZ

PE

PERSOL
Programmed or Company
RG 111

Scheme

Scheme Consideration
SKILLED

Special Dividend
Spotless

Total Cash Payment

VWAP
WANOS
WIP

Meaning

Foreign Acquisitions and Takeovers Act 1975 (Cth)

Annual General Meeting

Scheme Implementation deed between Programmed and PERSOL entered into on
14 July 2017

Australian Securities & Investments Commission

Australian Securities Exchange

Atlas Professionals

Australian Taxation Office

Autalent Solutions Pty Ltd, a wholly owned subsidiary of PERSOL
Corporations Act 2001 (Cth)

Corporations Regulations 2001

Discounted cash flow

Earnings before interest and tax

Earnings before interest, tax and amortisation of acquired intangibles
Earnings before interest, tax depreciation and amortisation
Enterprise value

Financial Ombudsman Services Limited

Financial Services Guide

Financial year ended 31 March

Human resources

Independent expert’s report

Integrated Group Limited

Information technology

Lonergan Edwards & Associates Limited

Net present value

New Zealand

Price earnings

PERSOL HOLDINGS CO., LTD

Programmed Maintenance Services Limited

Regulatory Guide 111 — Content of expert reports

Scheme of arrangement under which PERSOL proposes to acquire 100% of the
issued shares in Programmed

A$2.86 per Programmed share

SKILLED Group Limited

A$0.16 per Programmed share

Spotless Group Holdings Limited

Programmed shareholders will receive an aggregate amount of A$3.02 cash for
each Programmed share comprised of the Scheme Consideration and Special
Dividend

Volume weighted average price

Weighted average number of shares outstanding

Work-in-progress
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Corporate Directory

Directors

Bruce Brook, Chairman

Christopher Sutherland, Managing Director
Emma Stein, Non-Executive Director
Robert McKinnon, Non-Executive Director
James Walker, Non-Executive Director
Lisa Paul, Non-Executive Director

Company Secretary
Stephen Leach
Katina Nadebaum

Registered Office
47 Burswood Road
Burswood WA 6100

ASX Code:
PRG

Website
www.programmed.com.au

Programmed Shareholder Information Line

1300642 192 (within Australia)
+61 394154137 (outside Australia)

Financial Advisers

Macquarie Capital (Australia) Limited
50 Martin Place

Sydney NSW 2000

Australia

Legal Advisers
Ashurst

Level 10

123 St Georges Terrace
Perth WA 6000

Independent Expert
Lonergan Edwards & Associates Limited

Share Registry
Computershare Investor Services Pty Limited

Auditors
Deloitte Touche Tohmatsu

The Programmed Shareholder Information Line is open on
Business Days between 8.30 am and 5.30 pm (Sydney time).
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