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Message

Pursuant to section 6718 of the Corporations Act 2001 (Cth), CIP Investments (UK)
L.P. discloses that it ceases to have a substantial holding in Qube Holdings Limited
ACN 149 723 053 (ASX:QUB).

The Foirm 605 notice is enclosed.

Regard

DAVID RYAN
Partner

DLA PIPER AUSTRALIA
Direct +61 2 9286 8674

David Ryan(@dlapiper,com

DLA Fiper Ausiralia is parl of DLA
Flper, a global law M, operaling thraugh
various saparals snd disinel legal
entlliea.

A lisl of oFfice=s and regulalory informalion
can be found at wewyw.diaplper.com
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Form 605
Corporatlons Act 2004
Saciion 6718
Notice of ceasing to be a substantial holder
Tg Company Nama/Scheme tlube HoltWhgs Limited
ACMIAREN . 1497063
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30 August 2016

CIP Inivestments (UK), L.P.
¢/~ Carlyle Infrastructure GP
87 Mary Streat

Gaorgs Town

Grand Cayman KY}-9005
CAYMAN ISLANDS

Carlyle Infrastructure GP, Lid
87 Mary Street

George Town

Grand Cayman KYI-9005
CAYMAN ISLANDS

Dear Slrs

Sale of Shares In Quhe Holdings Limited

1

2.1

Introduction

CIP Investments (UK), L.P. a limited parinership established urder the laivs of England and
Wales with registered number LP014315, ("Vendor”} acting by [fs general partner, Catlyte
Infrastructure GP, Limited registration number: 170229 of 87 Mary Sireet, George Town, Grand
Cayman KYI-8005, Cayman (‘General Partner") Is the owner of 137,409,228 fully paid ordmary
shares (‘Shares®) in Qube Holdings Limited (ABN 14 149 723 053) (ASY-QURB) (the
"Company™). The Vendor seeks to sell 137,409,229 Shares. in the Company (“Sale Shares”).

In this agreement, the “Ohligor” means each of the Vendor and the General Partner anid the
Genarl?)l( Partner enters Into this Agreement in its capacity as General Pariner and in its personal
capacity.

This Agreement sets out the terms and conditions.upon which the Vendor ehgages Citigroup
Global Markets Aystralia Pty Limited ("Lead Manager™) to dispose of the Sale Shares

{the "Sale") and the Lead Manager agress to procure the disposal of tha Sale Shares subject to
clause 2, in actordance with the terms of this Agreerent.

‘Balo of shares

‘Sale. The Vendor agrees to sell the Sale Shares and the Lead Manager agrees to:

(&) manage the salé of the Sale Shares by procuring purchasers for the Sals Shares at the
price of A$2.55 per Sale Share ("Sale Price”), Purchasers may Include the Lead
Manager's related bodies corporate and Affiliates {as defined in clause 13.8) and may be
daterminad by the Lead Manager in its absolute discration provided that the identilies of
the purchasers satisfy, and the offers to them comply with, the requirements of clauses
24 and 2.5; and
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22

2.3

24

25

28

4

(b)  underwrltes and guarantee the sale of the Sale Shares by purchasing at the Sale Price. per
Sale Share those of the Sale Shares which have not been purchased by third patty
purchasers (or the Lead Manager's ielaied bodies aorporate or Affiliates) In accordance
with clause 2.1{z) as at 8.45am oni the Trads Date (or such time as the parties agree in
writing), '

in accordance with the terms of this Agreement.

Timetable. The Vendor and the Lead Manager must conduct the: Sale jn actordance with the
timetable set out in Sctiedule 1 (the "Timetahle") {unless the parties consent in writing (o &
varialjon).

Aecount opening. On or by the date of this Agreement the Lead Manager or its nomimated
affiliate will (where relevant) open {or finalise the opening of) an account In the name of the
Vendor In accordance with its usua! practice, and do all such things necessary to enable It to act
as Lead Managef to sell the Sale Shares In accordance with this Agraement.

Mannor of Sale. The Lead Manager will conduct the Sale by way of an offer anly to persons:

(8)  Ifin Australia, who do not need disclosure under Part 8D:2 of the Corporations Act 2001
{Cth) {"Corporations Act"), and

{h) i outsice Australia, o whorn offers for sale of securities may lawhilly be made without
requiring tha preparation, delivery, lodgement or filng of any prospectus or ather
disclosure document or any other lodgement, reglstration or filing with, or approval by, a
government agency (other than any such requirément with which Robert Dove (the
"Vandor Representative"), in his solg and absolute discretion, is willing to comply), as
deteririined by sigreemetit by the Vendor Representative and the Lead Maiager,

provided Iri-each case (a) and (b) above and subject o clause 2.5, that such persons may nof -
ba in the United Stales or "U.S. persons” {as defined in Rule 802(K) undet the U.5. Securities
Act of 1833 (the "U.8. Secunlties Act™) ("LL.$. Persons") or acting for the account or bensfit of
1.5. Persons.

Any investor thiat purctizses Sale Shares will be réquired to confirm, including through deemed
represed,tétions' and warranties, among other things:

(@) ils status as an invesfor meeting the requirements of this glause 2;4 and clause 2.5; and

() Its compliance with all relevant laws and ragulstions (including the takeover and inslder
trading provisions of the Carporations Act and the Forelgn Acquisitions and Takeovers
Act 1974 (Cth)).

U.S. Securities Act. The:Sale Shares shall only be offered and sold to pefgons that are notin
the United States and are notU.S, Persons and are not.acting for the agcount or benefit of U.S,
Persons, in "offshore transactishs” (as defiried in Rule 902{h) under the U.S. Securities Act) in
relianice bn Ragulation § utidar the U.8. Sacurities.Act ("Regulation 57).

Discloeure. The Lead Managér will coriduct a process as contemplated by the Timatable to
identity Investors wishing to acquire Sale Shares at the Sale Price ("Bookbuild"). The Vendor
acknewledges and actepls that the Lead Manager miay disclose the circumetances of the
proposed sale and tha Identity of the Vendsr to potential investors during the Bookbuild.
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27

3.1

3.2

33

51

5.2

Date™).

. (b) the date on which the Lead Manager terminates the Agreement in accordance with

Vendor acknowladgement: For the avoidance of doubt, in the avent lhat the Lead Manager is
required to or does purchase any Sale Shares, tha Vendor specifically consents and
acknowledges that:

(a) the Lead Manager will be acting as princlpal and not as agent; and

(k) the Lead Manager may charge the fees refefred to in clause 4,

in relation to tha purchase of the Sale Shares:

Settlement

Sale.aiid Ssitlement Dates. The Lead Manager shall purchase or procure the puichase of the
Sale Shares on the Trade Date (as defined in the Timetable in Schedule 1), by way of a special
crossing (In accordance with the ASX Operating Rules) at the Sale Price, with settlement to
follow on a T+2 basis in acnnrdanc.e with the ASX Settlement Operating Rules ("Settlemenit

Payment for Sale Shares.

By 3.00pm on the Setflement Date, the Lead Manager must pay or procure the- payment to the
Vendor, or as that Vendor directs, of an amount equal to the Sale Price multiplied by the total
number of Sale Shares less the fee payable under clause 4 and any GST payable under clause ;
5, by transfer to the Vendor's account for value (in cleared funds) against delivery of the Sale |
Shares.

Obligations cease. The Lead Manager's obligations under this Agreement cease on the first to
oceur of:

() payment of the purchase monies to the Vendnr {or its nominee) in dccordance with
tlausa 3.2 ("Completion™); and

“glause 8.

Fees

In conslderation of performing its obligations under this Agréement, the Vendor agrees to pay
the Lead Manager & fee to be agreed by the Vendor and the Lead Manager In writing, such fee
belng due and payable on receipt by the Vendor of the proceeds of sale of the Sale Shares in
accordance with clausée 3.2,

GsT

GST. Any fees which the parties agres to be payable to the | ead Manager and any other

amourits payable to the Lead Manager under this Agreement are to be agreed and calculated to
be exclusive of GST. If any amount payable to the Lead Manager becomes a taxable supply,
the Vendot agrees to pay an additional amount equal to the GST. However, if any amounts
payable to tha Lead Manager (nder this-Agreement are calculated by reference fo a cost or
expense incurred by the Lead Manager, the amount payable to thé Lead Manager under any
other provision of this Agreement must be reduced by the amount of the input fax credit to
which the Lead Manager reasonably determines It ls entitled for an acquisition in cohnection
with that cost or expense.

Tax Invoica. If any supply made under this Agreemarit is a taxable supply, the entity making
the taxable supply ("Supplier’) must lssue a valld tax invoice to the party providing the
conslderation for that taxable supply ("Recipient”). The tax involce [ssued by the Supplier must
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5.3

5.4

55

5.6

8.1

comply with the GST |aw and set out in detail the natura of the taxable supply, the consideration
attributable to the taxable-supply. tha amount of GST payable by the Suppller In connection with
the taxable supply and any. other detalls reasonably requested by the Reciplent. The GST
amount means, in reiation to a taxable supply, the amount of GST for which the Supplier 15
liable in respect of the taxable supply ("GST Amount”).

TimIng of Payrient. Subject to the receipt of a Lax Invoice, the Reclplent must pay the G&T
Amount in connection with a taxable supply at the same time that the Reciplent must provide
the eonsideration for that taxable supply (underthe ofher provisions of this Agregment), or if
[ater, within 5 busingss days of the Recipient recelviig a tax invoice for that taxable supply.

Payment Differences. If the GST payable by the Supplier in connection with the taxablé supply
differs from tha GST Amiourit paid by the Reciplént under this clauge, the Supplier must repay
any excess to the Reciplent or the' Reclpient must pay any deficiency to the Supplier, as
appropriate within 5 business days of the Supplier providing the Recipient with a written
notification regarding the difference in the GST payable. Whera the difference In fhs GST
payable results from an adjustment event, the written documentation provided by the Supplier
under thile clause must Inclide an adjustment note or tax invoice as feduired by the GST law.

Deflned Terms, The references to “GST" and other terms used in this clause 5 (except
Recipient-and GST Amount) have the meanings given to thosa terms by the A New Tax Systern
(Goods and Seivices Tax) Act 1999 (as amended from fime fo time). However, ahy par of a
supply that is treified as & séparate supply for GST purposés {including attributing GST payahle
to tax peiiads) will be treated as & separate supply for the purposes of this.clause 5. o

Referances. A reference to something done (Including a supply made) by a party includes a
reference to something done by any entity through which that party acts,

UnderiaKings
Restricted Activities. Tha Vendor undariakes to;

(a)  not, prior to sefflement on the Seftlement Date commit, be Involved in or acqulesce in any
activity which breaches:

a) the Corporationis Act and any other applicable laws in Austrélia or-elsewhere;
b) it constitution (if applicabley,
)  the ASX Lisling Rules and ASX Operating Rules;

d)  any legally binding requitement of ASIC, the ASXor any other govemnmental
authority’ and

(b) immediately notify the other party of any breach of any warranty or undertaking
given by it under this Agreement,

each of these undertakings being miatertal ferms of this Agreement.

Représéntations and Warranties

" Representations and warranties by the Vendor. As atthe date of this Agreement and on,

each day until and including the Settlament Date, each Obligor represents and warrarils tothe
Lead Manager thal each of the following statements Is true, accurate and not misleading.

(8) (bpdy corporate) the General Parner is a body corporate validly existing and duly
establishad under the laws.of [ts place of incorporation;




1o5ep. 20161459

DLA PIPER -t o Ne 1871 BT

(b)

()

(@

(&)

®

(o)

(h)

(i

)

(k)

i)

(m)

(n}

(o)

{p)

(capacity) it has full legal capacity and poiver to enter into this Agreemient and te cairy
out the traneactions that this Agreement contamplates;

(authority) it has taken all corporate action that Is necessaty or desirabls to authorlse its
entry into this Agreement and its carrying out of the transactions that this Agreement
contemplates;

(Vendor Represantative) It has authorised the Vendor Representative to make the
decisions, determinations and representations set out In this Agreement and Is bound by

those decjsions, determinations and representations;

(share.trading policy) if appllcable, It has procured the congent of the board of directors
or such other consent, wajvar-or authorlsation relating to the éale of its Sale Shares
required under the Company's share trading policy;

(limited partnership) the Vendor Is a valldly existing limited partnarship established
under the Limlted Partnerships Act 1207 with number LPO14515;

(genaral partner) the Géneral Partner Is the gerieral partner of the Vendor pursuant o
the deed entered into an 4 Mareh 2011 between the General Partner, Danial 'Anlallo,

CIP Cayman GP Lid, CIP Dlrect UK Pariners, LP and CIP Direct UK Coinvest Partners,
LP;

(agraemaent éffective) this Agreement congtltutes a legal, valid and binding obligation,
anforceable apainst it in accordance with its terms;

(ownershlp, encumbrances) on the Settlement Date it will be entitled ta be the
reglstered holder and sole legal owner of the Sale Shares. The Vendor will transfer or
procure transfer of the full legal and Beneficial ownership of the Sale Shares free and
clear of all ller:s, charges, security interests, claims, equities and pre- emplive rights,
sublect to registration of the transferes(s) in the register of hareholders of the Corripany:

(Sale Shares) the Sale Shares rank equally In all respeets with all other. outstanding
ordinary shares of the Company, including their entiementta dividends, and may be
offered fof-sale on the financial market operated by ASX without disclosura to Investors
urider Pait BD.2 of the Cofporations Act;

{powsr to aell) [t has the corporate authority (where applicable) and powerto s&ll the
Sale Shares under this Agreement and no petson has a confiicting right, whether
contingent or otherwise, to purchase ar to be offered for purchase any of the Sale
Shares;

(investor statug) it is not ahtering into this agreement a3 trustee of any trust or for and

on behalf of anyone slse (except, In the case of the General Pariner, in which case the

General Partner is. entering Into this Agreement for and on behalf of the Vendor);

{no breach of laws) the Vendor will perform its obfigations under this agreement so asto
comply with-all applicable laws in any Jurisdiction:

(np Inslder tradling offence) the sale of the Sale Shares will not conetitute a viglation by
the Vendor of applicable ineider rading laws;

(control} the Vendor does not.control the Company. In this clause “control® hasthe
meaning given in section.50AA of the Cotporations Act;

(no integrated offers) none of the Vendor, any of Its affiliates, any persan acting oh
behalf of any of them (other than the Lead Manager ar its Affiliates or any person acting
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7.2

on behalf of any of tietn, as 10 whom no representation or wairahty is made)or, to the
actual knowledge of the Véndor, the Comipany, has solicited any offer te buy or offéréd ta
sall, and the Vendor, any of its affiliates and any person acting on behalf of any of them
will not solicit any offer to buy or offer to sell in the "United States” or to, or for the acoount
or benefitof, any "U.5. parson” (as those termis are defined in Rule 902(1) and (k),
respectively, under the U.S. Securifies Acf) any security which could be infegrated with
the sale of the Sals Shares in a mannef that would require the offer and sale of the Salé
Shares to be regigtered under the U.S. Seoutiies At

(@) {(no dirested solling efforts) with respect to-the Sale Sharss sold in reliance on
Regulation 8, neither it nor ahy of its affiliates, orany person acting on behalf of any of
therh {ather than the Lead Manager, its affilatés. and any person acting on behalf of any
of them, as to whom the Vendor make no represeritation) has-engaged or Wwill engage I
any “directsd seling efforts’ (as that térm Is defined In Regulatidn 802{c) under tha U.S.
Securities Act),

(7 (USinvestment company) fo the best of Its knowledge, the Company is not and, solaly
after giving effect tothe offering and sale of the Sale Shates, will not b, reéquired to
register s an “investment company” undef US. Investment Company Act of 1840;

(s) (no stabillsation or manipulation) nelther it nar any of its affiliates has taken or wil
take, directly or indirectly, any action designed to, or that rnight reasonably be expected
to, cause of result In the stabilisation br manipulation of the price of the Company's
securiies In vislation of any applicable law; and

() (foreign private Issuer and no substantial U.S. market Interest) the Vendor
' reasonably believes that the Company s a “foreign private lssuer” (as. definad in rule 408
undar the U.S. Securities Act) and there Is no “substantial U.S. markat Inferest’ (as
defined in Rula 902(j) under the 1.8, Securities Act) In the Sals Shares or any seeurity of
- the same class or series as the Sale Shares. :

For the purposes of the representations and warranties of each Vendor above, for the

. avdldance of doubt and without Implying otherwise, the term *Affiliate” does not include the

Gompany orany of its subsidlarles.

Representations and warranties of the Lead Manager. As atthe date of this Agreament and
oni éach day untl and including the Settletnent Date, the Lead Manager represants fo'the
Vendor that eath of the following stateiments Is-correct

(@ (body<corporate) ltlsa body corporate validly existing and duly Incorporated under the
laws of Its place of Incorporation;

{b) (capaclty) it has full legal capachy and powier o enter info this Agreemerit-and Yo camy
alit the fransactions that this Agreement contemplates;

(¢} {authority) It has taken, or will have taken by the tim required, all corporate aotion that Is
neceskaly or desirable to authorise Its antry info this Agreement and Its carrying out of
the trangactions that this Agreement contemplates;

() (agréement effective)this Agrasinent constitutes its lega, valid and binding obligation,
enforceablé against It in accordange with [ts termé; and

(¢) (licences) it holds all licences, parmits and authorities necessary for it to fulfil its
obligations under this Agreenient and has complied with the terms and conditions of the
same in all material respects,
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7.3  Reliance. Each party giving a representation and warranty acknowledges that tha othér party
has refied on the above representations and warranties in entering Into this Agreament and will
contnue to rely on these:representations and warranties in performing their obligations under
this Agreemient. The sbove representations and watranties continue in full forea and effect
notwithstanding completion of this Agreemerit

7.4 Notification. Each party agrees that it will tell the other party promptly upon batoming aware of
any of the follewing eccurring prior to the completion of the gale of the Sale Shares:

(a) anymaterlal change affecting any of the foregoing representations and Wwarranties; or

(b)  any of the foregolng representationg or warranties becoming materlally untrue or
 materially incorrect.

8  Termination

81 Right of termination. If anty of the following events eccurs at any time durlhg the Risk Perlod
(ae defined in clause 8.4), then the Lead Manager may terminats its obligations under this
Agreement immediately without cost of liability to ltself at any time before the expiry of the Risk
Perlod by giving written notice fo the Vendor Representative:
(a) ASX actions, ASX does any of the following:

a)  announces that the Company will ba removed from the official list of ASX or
ordinary shares Ini the Company will be suspended from quotatian:

b)  removes the Company from the officlal fist; or
c)  suspznds the trading of ordinary shares in the Company for any period of timie.

(b)  ASIC inquiry. ASIC issues or threatens to issue procaedings in refation to the Sale of

commences, of threatens to commence any ingulry or investigation in relation to the Sale.

(¢)  Other termination events. Subject to clause 8.2, any of the fallowing ocours:;

a)  Banking moratorium: A ganeral moratorlum oh commetcia) banking activities in
Australia, Unlted States or the United Kingdom is declared by the relevant contral
banking authorlty in any of those couritries, or there is a material disruption in
commercial banking or security setlement or clearance sarvices in any of those
countries.

b}  Breach of Agréement: The Venddr is in default of any of tha terms 4nd conditions
of this Agreemnent or breaches any reprecentation or warrdrity given or mada by it
under this Agreement.

c)  Change In law: there Is intfroduced, or there is a public-announcement of &
propasal to intraduce, into tie Pariiament of the Commonwealth of Australla or any
State or Temrjtory. of Austrilia a new law, of the Govemment of Ausfralia, any State
or Temitory of Australia, the Reserve Bank of Ausfralia or any Mihister or other
governmental authority of Australia or any-State or Territory of Auslralia; adopts or
announces a proposal fo adopt a new policy (other than a law or poalicy which has
heen announced before the date of this agreernent).

8.2  Materlallty. No event listed in clause 8.1(c) entitles the Lead Manager o exerelee it
termination rights unless, in the bona fide opinion of the Lead Manager, it

(a) has, or would reasonably be expectad to have, & matetlal adverse sffect on;
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8.4

9.1

9.2

0.3

04

a)  the willingness of persons to purchase the Sale-Shares; or
b)  the price at which ordinary shares In the Gompany are sold on tiie ASX; of

(p)  would reasonably be expectsd to give rise to a liability of the Lead Manager under the
Corporations Act or any other applicable law.

Effect of termination. Where, In accardance with this clause B, the Lead Manager letminzies
jts obllgations under this Agreement:

(@) the obligatlons of the Lead Manager under this Agreement immediately end, and.

(b) any entitléments of tha Lead Manager accrued under this Agreement, including the right
to be Indemnified, up to the date of termination survive.

Rlsk Peried. For the purposes of this clause, thie "Rlgk Period" maans the period commencing
on the exetation of this Agreamant and ending. on completion of fle Bgokbulld In acgordance
with the Timetable.

Indemnity

Ttie Vendor agrees with fhe Leatd Manager tat it will saverally kaap the Lead Manager and its
Relited Bodles Corporate (as that tefm is defined in the Corporations Act) and Affiliates, and
their respectiva directors, officers and employées (‘Indemnified Partles’) indemnified agalnst
any logses, damages, liabllities, costs, claims, actions and demands {Including any reasanable
expenses arksing in-connection therewlth) (L asses’) Incurred as a result of a breach of this
Agreement by the Vendor or any breach of any of the above represantations or warranties. giveri
by the 'Vendor, and will rejmburse the Lead Mansger-foi all reasonabla out of pockef costs,
charges and expgnses which it may pay of incur in connectien with Investigating, dispiting or
defendihg any stich action, demend or clalm for which It Ié indeminified under this Agreemerit.

The Indemnity in clause-9,1 does not extend to and is not to be taken as an indemnnity. against
any Losses of an Indemnified Party to the extent any Losses.are:

(a) finallyJudielally detetriined to result from the fraiid, wilful misconduct or gross riegligence
of that Indemnified Patty (other than to the extent caused or gontributed o by any acts of
emissions of the Vendor),

{5}  Losses in respect of which this iidemnity would be illegal, vold or unenforceable under

any applicable law,

(c) finally Judicially deermiried to result from & preach of the Lead Manager's abligations
linder clause 3.1 or clause 3.2 (seve fo the extent calised by an act br emission of the
Vendor);

(d) any penalty or fine whith the Indemnified Party is required to pay for any contravenition of
ahy law, ot

(e} the cliange in value of the Sala Shares follawing the acqulsition of those Sale Shares by
the Lead Managet. '

The Lead Manager o Vendor must not setile any acfion, demand or claim to which the
indemnity In clause 9.1 relates without the prior written consent of the Vendor or Léad Manager,

as appiizabla, (such consent not to be-unfeasonably withheld).

The indemiilty in clause 9.4 is a continuing obligation, separate and independent from the other
obligations of the parties under this Agreement and survives termination or-completion of this
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13.8

The parties' addresses and facsimile numbers or emall addresses (as applicable) are:

Vendor

Address: 1001 Pennsylvania Ave NW, Washington, D.C., DC 20004, United States
Email: Robert. Dave@carlyle.com

Lead Manager

Address:  Level 23, 2 Park Street, Sydney, NSW, 2000, Australla

Emall; robert jahrling@citi.com

Nofice given in accordance with this clause 12 is:
if hand delivered, received on delivary; or

(b}  if gent by facsimile, faker fo be recaived when the sender's facsimlle system generates a
message confirming succaessful transmission of the total number of pages of the notice
{or, if that message is generated after 5pm, taken fo be received on the next business
day); or

(c)  Ifsent by email, taken to be received when the sender's émail system generates proof of
trangmission by emall

Miscellaneous

Entlre agreement. This Agresment constitutes the entife agreement of the pariies about its
subject matter and supersedes all previous agreeriients, understandings and negotiations on
that matter.

Governing law. This Agreement is govermned by the laws of New South Wales; Ausiralia, Each
party submits to the non-exclusive Jurlsdlc:tmn of couris axercising jirizdiction in New South
Wales, and waives any right to claim that those courts are an Inconvenient forum.

Severability, Any provizion of this Agreement which is prohibited or unenforceable in any
jurlgdiction will be lneffective as to that jurisdiction to the extent of the prohibition or
unenforceability. That will not invelidate the remalning provisions of this Agreement nor affect
the validity or-enforceability of that provision in any other jurisdiction.

Waiver and vatlatlon. A provision of or right yasted under this Agreement may not be:

(8) waived except in writing signed by ffie party granting the waiver, or

(b) varled except in writing signed by the parties.

No inerger. The rights and obligations of the parfies will ot marde on the tefmination or

axpiration of thig Agresment. Any provision of this Agreement remalning to be performed or
observed by a parly, or hiavinig effect after the termination of this Agreement for whatever

" reason femains in full force and effect and Is binding.on that party.

No assignment. No parly may asslgh its rights or obligations under this Agreetnant without the
piior wrltteri consent of the other paities.

Notices. Any notice, appioval, consent, agreement, walver of 6ther éommunication In
connection with this Agreement must be in writing.

Affiliates. n this Agreement the term "Affiliates™ means any patson that directly, o indirectly
through oné or more interinediartes, controls, or is cortrolled by, or is under cofrmon control
with, a person; "control" (including the tefms “controlled by" and "under common control with™)
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Agresient It Is not necéssary for the Lead Manager to incur expense or maké payment before
enforcing that indemnity.

9.5 Theindemnity In clause 9.1 Is granted to the Lead Manager both for itself and on trust for each.
of the indemnified Partles.

10 Anriouncamsnts

10.1 The Vendor will consult with the Lead Manager in respect of any material public releases by the
Vendor conceming the sele of the Sale $hares and the Vendor will not make any
arinouncement naming the Lead Manager or its affiliates extept with the prior written approv;nl
of the Leiad Ménager, which appmval will not be unreasonably delayed or withheld. The prior
written consent of the Vendor Representative must be obtained prior to the Lead Mahager
making any release or announcement or engaging in publicity in relation to the Sale prior to the
Settlement Date and such release, announcement or engagement. must be in compliance with
all applicable’laws, including the securities faws of Australla, the Unlted Stales and any other
jurisdiction. Subjectto clause 2.6 and with the exception of the Bloomberg emall to be sent fo
instituticnal clichts, no anriouncements will be made by the Lead Manager prior to the
Settlémert Date,

10.2 The L.ead Manager may, after completion. of its other.obligations under this Agreement, place
advartisements in financial and other newspapers and journals at fts own expense describing its
service to the Vendor provided such advertisements are in compliance with all applicable laws,
including the securities laws of Australia, the Upited States and any other jurisdiction.

11 Confldentiality
Each party agrees to keep the terms and subject matter of this Agreement confidential, except:

' (8) where and to-the extent that the informétion has become publically available; gther then
as a result of a breach of this clayse 11;

(b)  whera disclosurs is requiréd by applicable law, a l&gal or regulatory autherity or the ASX
Listing Rules;

(¢) disciosure-ia made to an adviser, officer or employee or to @ person whe must know for
the pilrposes of this Agresnient, on the beisls that the adviser or persun keeps the
information confidential; and

(d)  toaperson fo the extent neasunably necessary in sonnection with any actual or potential
claim or judicial o administrative process involving that party in relaion to the Sale,

42  Nofice
Any notlea given under this Agreemient rust be:
(8 i writing directed to the recipients address specified below; snd

(b) hand deliversd or sent by prepaid post or facsimile (if applicable) or email (if applicable)
to thet address.
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means the possession, direct or Indirect, of the power to direct or cauge the direction of the
management, policlas or activities of a person, whather through thé ownership of securities by
contract or agency or otherwise and the term "person” is deamed to include a paitnership;
provided that no portfolic cornpany of any fund managed or advised by The Carlyle Group is an
Affiliate of the Vendor or the General Partner for the purposes of this Agreement.

Relatlonshlp with the Lead Manager. The Vendor acknowledges that the Lead Manager and
its Affiliates comprises a full service securities firm and a commerclal benk engaged in securities
trading and brokerage activities, as well as providing investment banking, research, asset
management, fihancing, and financlal advlsory services and other commercial and investment
banking products and services to a wide range of companies and individuals (including the
Company). The Vendor coneerits to the Lead Manager and its Affiliates undertaking such

-activities:

(@)  withouf regard to the relafionship with the Vendor established by this Agresment; and

(b) regardless of any confiict of interest (whether actual, perceived or potential) that may
arise 25 a result of such activity.

The Vendor agrees and acknowledges that the Lead Manager has not-assumed and will fiot
assume an advisory or fiduciary responsibility in favour of the Vendor with respect to the Sale or
the process leading thereto (irrespective of whether the Lead Manager has advised or Is
currently advising the Vendor on other matters) and the Lead Manager does not have any
obligation to the Vendor with regpect to the sale of the Sale Shares except for those obligations
expressly set forth in this Agreement.

13.10 Division 5A. The Vendor acknowledges that any offer made or procired by the Lead Manager

or its Affiliates to purchase any of the Sale Shares in connection with this Agresment is not
‘unsolicited within the meaning of Divislon 5A of Part 7.9 of the Corporations Act.

1 13.11 Business Day. In this Agreement ‘Business Day" means a day on which;

(8) ASXis open for trading in securities; and

{b)  banks are open for-general banking business in Sydney, Australia.

13.12 Interpretation. In this Agreement;

(a) headings and sub-headings afe for convenlence only and do not affect interpretation;

(b) areference fo legislation or to a provision of leglstation Includes a madification or re-
enactment of it, a legislative provigion substituted for it and a regulation or statutory
instrument issued under it

{c) areference to "dollars” and "§" is to Australian eurrency; and

(d) all references to time are to Sydney, New South Wales, Australla time.

13.13 Gounterparts. This Agreement may be executed In any number of counterparts. Al

counterparis togethés will be faken to constitute one agreement.

Yours sincerely,
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SIGNED on behalf of Citigroup Global
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Name of authorised attorney
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EXECUTED AS AN AGREEMENT for and on
behalf of CIP INVESTMENTS (LK), L.P. acting
through its general partnar CARLYLE
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Duly Authotised Signatory
Name:
Title: Director
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Name of authoflged sliomey Name of witnese
Diate: Date:

EXECUTED A5 AN AGREEMENT for and on
behalf of CIR INVESTMENTS (UK), LP. acting |
through its genera) partnér GARLYLE
INFRASTRUCTURE GP, LIMITED by:

Dul rzed Signatary
- ROBERT W DOVE

Titie: Director
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