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To: ASX Company Announcements Platform Fax: 1300 135 638
&
Mrs William Hara and Mr Adam Jacob Fax: (02) 9080 1869

QUBE HOLDINGS LIMITED [QUB]
From: Jade Hoang Fax: (02) 8225 5114
Citigroup Global Markets Australia Pty Limited

Date: 1 September 2016 Pages: 19 (including cover
sheet)

Subject: Submission of Form 603 re: QUBE HOLDINGS LIMITED [QUB]

If you do not recelve all pages, please telephone on 61 2 8225 4815
Thig fax i confidential and may be privilaged. if you are not the Intended reciplent, please notify the sender Immadiately by telephone.

Notj lal shareholder — QUBE HOLDINGS LIMITED [QUBE

Citigroup Global Markets Australia Pty Limited (“Citi") acted as sole hookrunner and sole
underwritar on a sale of 137,408,229 ordinary fully paid securities in QUB (the "Sale
Securities”) by Carlyle Infrastructure Fartners (the “Seiler”). In connection with the sale, CHi
entered into a block trade agreement with the Seller on 30 August 2016 (the "Agreement”).

Pursuant to the operation of section 608(1), 608(8) and 6806 of the Corporations Act and
clause 1.6 of the Agreement, Citi gained a relevant interest of 9.50% of QUB's ordinary fully
paid securities upon execution of the Agresment. Please find enclosed Cili's notice of initial
substantial shareholder including detalls of Iits relevant interest, and a copy of the
Agresment.

Citl will file a ceasing to be substantial shareholder notice following settiement of the Sale
Securities.

Yours sincerely,

Wilh/

Jamas Walker
Head of Compliance, Australla and New Zsaland
Citigroup Global Markets Australia Pty Limited

CITIGRQUP GLOBAL MARKETS AUSTRALIA PTY LIMITED

ABN 84 D03 114 832 AFSL 240892

A Participant of the ASX Group and Chl-X Australlia

teval 22, Citigroup Centre, 2 Park Street, Sydney NSW 2000 TELEFHONE: 61 2 8225 4803
FACSBIMILE: &1 2 B225 5114
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Notice of initial substantial shareholder

Form 603
Corporations Act
Section 6718

QUER HOLDINGS LIMITED ("QUB", Qrdinary Fully Paid)

Citigroup Global Markets Australia Pty Limited (AGN 003 114 832) and each
of the related bedies corporate in the Citigroup group of companies wnrldwida

The holder became a substantial holder on 30 August 2016, :

Ta;
1. Detalls of substantial shareholder

(for more details pleage visit www.citiaroup.com).
2. Details of voting power

The total number of votes attached to étl the lvotin:g shares in the company or
voting inferests in the scheme that the substantial holder or an associate had
a relevant interest in on the date the sbstantial holder became a substantial

holder are as follows:

Class of sacuritias Number of; Person 5 vnte Voting Power
securitles , :
QUB, Ordinary Fully 139,761,238 139 751 238 9.86%
Pald -
3. Detalls of relevant Interests ;

Holder of relavant !nteresi

Nature of relevant Interest

Class and number
of sacuritias

1

Citigroup Global Markets
Australia Pty Limited

Citigroup Global Markets Australia Pty
Limited holds a relevant interest in
thesa shares pursuant to contracts
enterad-into in the ordinery courée of
businesa oh & stock rmarket of a sfock
exchange, containing no terms and
conditiohs other than standard tarms
&nd coriditions,

7,108,147 QUB,
Ordinary Fully Paid

Citigroup Globai Markets Inc

Citigroup Global Markets Inc holds a
relavant interesat In these shares
pursuant to contracts entered into in
the ordinary course of buginess on a
stock markst of a stock exchange,
containlhg no terms and conditions
other than sténdard tarms and
conditiohs, . ;

1,243,862 QUB,
Ordinary Fully Paid

Citigroup Global Markets
Australia Pty Limited

Citigroup Global Markets Austraita Pty
Limited anterstd into & blogk trade
agreemient on 30 Aligust 2018
("Agreemant”, please see attached).

Pursuant ta sectlons 608("), 608(8)
and 608 of the Corgorations Act and
clauge 1.8 of the Agreement, Citigroup
Global Markets Australla Pty Limited
nbtained & relevant interest upon
execution of the Agreement

137,400,228 QUB,
Ordinary Fully Paid

\ S

;‘\ i . H i
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4, Details of present registered holders

The persons registered as holders of fhe securitiés referred fo in paragraph 3
above are as follows: !

Holder of relevant intarest _Registered holder of Class and number of

securitles _____securities
Citigroup Global Markets Citigroup Global Markets 1,108,147 QUR, Ordinary Fully
Australia Pty Limited . Australia Pty Limited. ' Pald
Cltigroup Global Markets Ine Citicorp Naminlaaa Pty Ltd .. 1,243,862 QUB, Ordinary FuIIy
. Paid
Cifigroup Global Markets Cliigroup Global Markets 137,408,220 QUB, Ordinary
Australla Pty Limlfed Australla Pty Limited — block Fully Paid
trade agreament doas not rasult
' in any securlties registerad
under Citi's nams

1 \

st

5. Cbnsider‘atlon

The consideration pard for each ralevant interest {'aferrad to in paragraph 3
abava and acquired in the four months prior to the day that the substantial
holder becama a aubatantral holder is as follows: "

Holder of ralpvant Date of Conslderation Class and number
interest acqguisition of securities
Citigroup Global Markets Various Various 1,108,147 QUB,
Australia Pty Limited : ; Ordinary Fully Paid
Cliigroup Global Markets Ing | Various Various 1,243,862 QUB,
. , : E Ordinary Fully Pald
Citigroup Global Markets 30 August 2018 A$2.55 137,400,229 QUB,
Austratla Pty Limited . i Ordinary Fully Paid
6. Assaclatas

b
1

The reasons the persons named in paragraph 3 above are associates of the
substantial hoider are as follows:

Name and ACN/ARSN ({If applicable) Nature of association

Citigroup Global Markets Australia Pty | Edch of the related bodies corporate in the
Limited, ACN 003 114 832 Citigroup group of companies worldwide (for more

detalls please visit www citigroup.com ).

Citigroup Global Markets Inc Each of the related bodiss corporate in the
Citigroup group of companies woridwide (for more
details please visit www.citigroup.com ).
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7. Addresses

The addresses of persons named in this form are as follows:

Name Addrass
Citigroup Global Markets Australia Pty lL.avel 21, Citigroup Centre
Limited . . -| 2 Park St - .
Sydney NSW 2000

Citigroup Global Markets Inc’

' 388-390 Gresnwich Street

New York, NY 10013-2396

Dated this day, 1 ‘September 2018.

e

Jamss Walker

.| United States

Head of Compliance, Austraiia and New Zealand
Citigroup Giobal Markets Australia Pty Limited
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30 August 2018

GiP investments (UK), L..P.
o/ Carlyle Infrastructure GP
B7 Mary Streef

Gsorge Town

@rand Cayman KYI-8005
CAYMAN ISLANDS

Carlyle Infrastructure GP, Lid
87 Mary Strest

Gaorge Town

Grand Cayman KY8005
CAYMAN {SLANDS

Daar Sire

Sale of Shares in Qube HoldIngs Limited

1

2.1

introduction

CIF Investments (UK), L.P. a iimited partnership established under the laws of England and
Walse with registered number LP014315, ("Vendor") acting by Its genera! parinar, Carlyle
Infrasfructure GP, Limited reglstration number; 170220 of 87 Mary Streat, George Town, Grand
Cayman KYI-0008, Cayman ("General Partne:”) ie the owner of 137,409,228 fully pald ordinary
shares ("Shares") In Qube Holdings Limited (ABN 14 149 723 053) (ASX:QUB) {the
"Gompany™). The Vendor geeks to sell 137,400,228 Shares in the Company (*8ale Shares”).
in thie agreement, the "QObligor” mesns each of tha Vendor and the General Partner and the
Genaral Partner enters into this Agreement In Itz capaclty as General Partner and in ite parsonal
capaciy,

This Agreement sets out the tarms and condttions upon which the Vendor engages Citigroup
Global Markets Australis Py Limited ("Lead Manager"} to digpose of thie Sala Shares

{tha "Sale”) and the Laad Manager agrees to procure the disposal of the Sale Shares subjectto
clausa 2, In accordance with the terms of this Agreement.

Sale of shares
Sale. The Vendor egrees to sell the Sale Shares and the Lead Mansger agress to:

(@) manags the sale of the Sale Shares by procuring purchasers for the Sale Shares at the
price of A$2.66 per Sale Share ("Sale Price"), Purchasera may Include the Lead
Manhager's ralated bodias corporate and Affllates (as defined in clause 13.8) and may be
detarmined by the Lead Manager in its absolute discretion provided that the Identiles of
the purchasers satlsfy, and the offers to them comply with, the reguirements of clalses
24 and 2.5, and
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22

23

2.4

2.5

28

o

(b) underwrite and guarantes the sale of the Sala Shares by purchasing at the Sale Prica per
Sala Share thoge of the Sale Shares which have not been purehased by third party
purchasers (or the Lead Managet's related bodles corporate or Affiliates) in accordance
with clause 2.1(a) as at 9,45am on the Trade Date (or such time as the parties agres in
writing},

in accordance with the terms of this Agresmant.

Timetable, The Vendor and the Lead Manager must condugct the Sale in accordance with the
timetable set out in Schedule 1 (the "Timetahle") (unless the parties consent in writing to a
varlation).

Account apening. On or by the date of this Agreement the Lead Manhager or its nominated
afflliate will (where relevant) open (or finallse the opening of) an account In the name of the
Vendor in accordance with ts usual practice, and do all such things nacessary to enable it fo act
a8 Lead Manager to gell the Sale Shares In accordance with this Agreernent.

Manner of Sale. The Lead Manager will conduct the Sals by way of an offer only to persons:

{2) if in Austrelia, who do net need disciogure under Part 60.2 of the Corporations Act 2001
{Gth) ("Corporations Act"); and

(B)  If outside Australia, to whom offers for sale of sacurities may lawfully be made without
requliing the preparation, delivery, lodgement or filing of any prospectus or other
disclosura docurmant or any other lodgement, registration or filing with, or approval by, a
govarnment agency (other than any such requirsment with which Robert Dove (the
"Vendor Representative"), In hls sole and absoiute disoretion, & wiling to comply), as
determined by agreement by the Vendor Representative and the Lead Manager,

provided In each case (a) and (b) above and subject to clause 2.5, that such parsons may not
ba in tha United Stetes or "U.S. pergons” (as defined in Rule 902(k) under tha U.3, Securliles
Act of 1833 (the "U.3. Securltles Act™)) ("5, Personrs"} or acting for the account or bansfit of
U.5. Persons,

Any investor that purchases Sale Shares will be required to confirm, including through deemed
repregeritations and watranties, among other things:

(@) ite status as an investor meeting the requirements of this clause 2.4 and clause 2.5; and

{b) Itz compllancs with ali ralevant laws and regulations {(ncluding the takeover and [hsider
trading provisions of the Corporations Act and the Farelgn Acquisitione and Takeovers
Act 1974 (Cth)).

U.5. 8ecurities Act. The Sale Shares shall only be offerad and sold to persons that are not in
the United States and are not LS, Persons and are not acting for the account or beneflt of U.S,
Persons, in "offshore transactions" (as defined in Rule 802(h) under the U.S. Sacuritias Act) In
rellance on Regulation 8 under the U.S, Securities Act ("Regulation 8"),

Llaclosure. The Laad Manager will conduct & praceas as contemplated by the Timeatable to
identity Investars wishing to acquire Sale Shares at the Sale Price ("Bookbulld"). The Vendor
dcknowledges and accepts that the Lead Manager may dieclose the clroumstances of the
proposed sale and the identity of the Vendor to potential investors during the Bookbuild.
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27

3.1

32

33

8.1

9.2

Vendor acknowledgement: For tha avcidance of doubt, In the avent that tha Lead Manager ls
required fo or does purchase any Sale Shares, the Vendor spedifically consents and
acknowledges that

(a8} the Lead Manager will be acting as pringipat and not as agent; and
() the Lead Menager may charge tha fees referred {o in clause 4,

in relation to the purchase of the Sale Sharaes,

Settloment

Sale and Settlement Dates. The Lead Managar ehall purchase or procure the purchase of the
Sala Shares on the Trade Date (as defined In the Timetable in Schedule 1}, by way of a spacial
ciossing {in accordance with the ASX Operating Rules) at the Sale Price, with settlement to
follow on a T+2 basis In accordance with the ASX Settiament Operating Rules ("Settlement
Data").

Paymaent for Sale Shares.

By 3.00pm on the Settiement Date, the Lead Manager must pay or procure the payment to the
Veridor, or as that Vendor directs, of an amount equal to the Sale Price multiplied by the total
fiumker of Sale Shares less the fae payable under clause 4 and any GST payable under clause
b, by transfer to the Vendor's account for value (in cleared funds) against delivery of the Sala
Bhares,

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

(8) payment of the purchase monisa to the Vendor {or lta nominea) In accordancs with
clause 3.2 ("Completion™); and

- {h)  the date on which the Lead Manager terminates the 'Agrﬁement in accordance with

clause 8.
Faes

In consideration of parforming its obligations under this Agreement, the Vendor agreas to pay
the Lead Manager a faa to be agreed by the Vendor and tha Laad Manager n writhhg, such fas
baing due and payable on receipt by the Vendor of the proceeds of sale of the Sale Shares In
accordance with clause 3,2,

GST

G3T. Any fees which the parties agree to be payable to the Lead Manager and any other
amounts payable to the L.ead Manager under this Agreement are to be agreed and calculated to
be exclysive of GST. If any amount payable to the Lead Manager becotmes a taxable supply,
the Vendor agrees to pay an additional amount equal to the G8T, However, if any amounis
pavable to the Lead Manager under this Agresment are caloulated by reference to a cost or
axXpense incurred by the Lead Manager, the amount payabie to the Lead Manager under any
other provision of this Agreement must be reduced by the amount of the input tax credit to
which the Lead Manager reasonably determines it is entitled for an acquisition in conhection
with that cost or expenaa.

Tax Invaies, If any supply made under this Agreement {& & taxable supply, the entity making
the texable supply ("Supplier”) must issue a valld tax Involce to the party providing the
gonsidaration for that laxable supply ("Recipient"), The tax ihvolce lssued by the Supplier must
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8.3

5.4

5.5

56

8.1

7.1

comply with the GST law and set out in detail the nature of the taxable supply, the censideration
atfributable to the taxable supply, the emount of GST payable by the Supplier in connection with
tha taxable supply and any other details reasonably requested by the Ragipient, The GST
amount means, in relation to a taxable supply, the amount of GST for which the Suppller is
liable In respect of the taxable supply ("GST Amount"),

Timing of Payment. Subject to the receipt of a tax Involcs, the Reciplent must pay the GST
Amount In connection with a taxable supply at the 2zame time that the Reclplent must provide
the consldaration for that taxabla supply (undst the other provisions of thiz Agrsement), or if
latar, within 5 business days of the Raclplant recelving & tax invoice for that texable supply.

Payment Differences, If the GST payable by the Supplier in connection with the taxable supply
differs from the GST Ameunt paid by the Recipient under this clause, the Supplier must repay
any excess fo the Recipient or the Recipient must pay ahy deficiency to the Supplier, as
appropriste within 5 business days of the Supplier providing the Reelplent with a written
noflfication regarding the differance in the GST payabla. Where the difference In the GST
payable results from an adjustment event, the written documantation providad by the Supplier
under this clause must Include an adjustrment note or tax involce as required by the GST law.

Deflned Terms. Tha refarances to "GET" and other terms used In thiz clause 5 (except
Reclplent and G8T Amount) have the meanings givan to thoss terms by the A New Tax System
{Goods and Services Tax) Act 1899 (as amended from time to time). However, any partofa
supply that is treated as & separate supply for GST purposes (including attributing G3T payabie
to tax periods) will be treated as a eeparate supply for the purposes of this clause &,

Referencos, A reference to somathing done (including a supply made) by a party Includes a
reference to something done by any entity through which that party acts,

Undertakings

Reatricted Actlvitlee. The Vendor undertakes to;

(@  not, priorto setiiement on the Settiernant Date commit, be Involyed In or acquiesce in any
activity which breaches:

a)  the Corporations Act and any other applicable laws in Australia or elsewhere;
b}  its constitution (if applicable};
¢} the ASX Listing Rules and ASX QOperating Rulas;

d) any legally binding requiramant of ASIC, the ASX or any other governmental
autharity; and

(b} Immediately notify the other party of any braach of any watranty or underiaking
given by it under this Agreement,

each of these undertakings being material terms of this Agresment.

Representationg and Warrantiss

Represantatlons and warrantiea by the Vendor. As at the date of this Agreement and on
each day untlf and Including the Settlement Date, each Obliger represants and warrants to the

Lead Manager that each of the following statements Is trus, accurate and not misleading.

(8} (body corporate) the Genaral Partner is a body corporate validly existing and quly
astablishad under the iaws of lis place of Incorporation;
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{b) (capatity) it has full legal capacity and power to enter Into this Agreement and to carry
ouf the transactions that thls Agreement contemplates;

(c) (authority) it has taken all corporate action that ls necessary of desirable to authotise its
entry into this Agreement and Its carrying out of the iransactions that this Agreement
contamplates;

(d}) (Vendor Representative) It has authorised the Vendor Represantative to make the
declslons, determlnations and representations set out in this Agreement and is bound by
those decisions, determinations and representations;

{e)  (share trading policy) if applicebls, it has procured tha consent of the board of directors
or such ather consent, waiver or authorisation relating fo the sale of its Sale Shares
required under the Company's shara trading policy;

(i (Hmited parinership) the Vendor is a valldly exlating limited partrership established
under the Limited Partnarships Act 1807 with number LPO143185;

(g) {general partner) the Gensral Pariner is the genaral partner of the Vendor pursuant to
the deed entered into on 4 March 2011 between the General Pariner, Daniel D'Aniello,
CIP Cayman GP Ltd, CIP Direct UK Partners, LP and CIP Direct UK Coinvest Partners,
LPy

() (agreement effective) this Agraement constitutes a legal, valid and binding obligation,
enforceable against it in acuordance with Its terms;

(i}  (ownershlp, eancumbrances) on the Seitlement Date It will be entitied to be the
reglsterad holder and aole lagal owner of the Sale Shares. The Veridor will tranafer or
procure transfer of the full legal and baneficial ownership of the Sale Shares free and
clear of all llans, charges, security interasts, claims, equities and pra-emptiva rights,
subject to regletration of the transferee(s) in the register of shareholders of the Company;

() (Sale Shares) the Sale Shares rank equally In alf respects with ali other outstanding
ordinary shares of the Company, including their entifernent to dividends, and may be
offared for sale on the finanalal market operated by ASX without disslosurs to Investors
under Part 60.2 of the Corporations Act:

{k}y (powerto sell} it has the corporate authority (where applicable) and power to seli the
Sale Bhares under this Agreement and ne person has a conflicting right, whether
contingent or otherwise, to purchase or to ba offersd for purchase any of the Sale
Shares; .

{)  (Inveator status) it Is not entering into this agreement as trustee of any trust or for and
on behalf of anyane elee (except, In the case of the General Partner, In which case the
General Partner |s enteting Into this Agreement for and on behalf of the Vendar);

{m) (no breach of laws) the Vendor will perform [fs obligations under this agreament o as o
comply with all applicable laws in any jurlsdiction;

{n) (ne Insider trading offence) the eale of the Sala Shares will not constitute a violation by
the Vandor of applicable Ingldar trading laws;

(o) {contrel) the Vendor does not control the Company. In this clause ‘control’ has the
meaning given in saction S0AA of the Corporations Aat;

{p) (neIntegrated offers) none of the Vandor, any of ts affillates, any person acting on
behalf of any of them {other than the Lead Manager or Its Affiliates or any person acting




O1/3ep/2018 2:04:38 PM

CITI +81282255482 12120

7.2

on hehalf of any of them, as to whom na reprasentation or warranty Is mads),or, to the '
actual knowledge of the Vendor, the Cempany, has solicifed any offer to buy or offered to ‘
sall, and the Vendor, eny of its affillates and any person acting on behalf of any of them

will not solicit any offer to buy or offer to sell [n the "Unlted States" or to, or for the account f
or benefit of, any "U.S. person” (as those terms ara defined ih Rule B02(f) and (k),

respectively, under the U.3, Securiffes Act) any securlty which could be integrated with

the sale of the Sale Sharas in a manner that would raquire the offer and sale of the Sale

Shares o be reglsterad under tha U. 8. Sacurities Act;

(no directed aeliing efforts) with respect to the Sale Shares sold In rellance on
Regulation S, nelther it nor any of its affillates, or any person acting on behalf of any of
them {other than the Lead Maneger, its afflliates and any perseh acting on behalf of any
of them, a4 to whom the Vendor make no representstion) has angaged or will engage in
any “directed selling efforts” (as that tarm Is defined In Regulation 902(c) under the U.S.
Securities Act);

(US Investment company) to the best of Its knowledge, the Company is not and, solely
after giving effect to the offering and sale of the Sale Shares, will not be, required o
register as an “investment company” under U.8. Investment Company Act of 1840,

(no stabllisation or mantpulation) naither It nor any of its affliates has taken or wil
take, directly or Indirectly, any action designed to, or that might reasonably be expected
to, cause or result in the stabllisation or manipulation of the price of the Company's
sacuritles In viclatlon of any applicable law; and

(forelgn private Issuer and no substantial U.5. market interest) the Vendar
reasonably believes that the Gompany s a “forelgn private lssuer” (as deflned In rule 408
under the U.S. Securitles Act) and there is no "substantlal U.S. market intersst’ (as
defined in Rule 902(j} undar the U.S, Sscurifles Act) In the Sala Shares or any sacurity of

- the same class or series as the Bale Shares,

For the purposes of the repregentatioris and warrantias of sach Vendor abova, for the

- avpidance of doubt and without Implying otherwise, the term "Affiliate” does nof include the

Company or any of lts subsldlariss.

Reprasantations and warrantles of the Lead Manager, As at the date of this Agreement and
on aach day untll and Including the Seftlemnent Dafe, the Lead Manager represents o the
Vendor that each of the following statements is correct.

(a)

()

(c)

(d)

()

{body corporate) it is a body corporate valldly existing and duly Incorporated under the
laws of its place of incarporation;

(capacity) It has full legal capacily and power to enter into this Agresment and to carry
out the fransactions that this Agreement contemplates;

(authority) it has taken, or will have taken by the fime raqulred, all corporste action that is
necessary or dezirabls to authorise its entry Into this Agreement and ite carrying out of
the transactions that this Agreement contemplates;

{agreement effectlve) this Agreement constitutes its legal, valid and binding abligation,
enforceable againet It In accordance with ite terms; and

(llcences) it holds all licences, permits and authoritiss necessary for it fo fulflli its
obilgations under this Agreement and has complied with the terms and conditlons of the
2ame In all materlal raspects.
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7.4

14

8.1

82

Rellance, Each parly glving a representation and warranty acknowiedges that the other party
has relled an the above representations and watranties In entering into this Agreement and will
gontinue to rely an thess reprezentations and warrantles In performing their obligations under
this Agraement. The abave representations and warranties cantinue in full force and effect
notwithstanding completion of this Agreament.

Notification, Each party agrees that it will teil the other party promptly upon becoming aware of
any of the following occurring prior to the completion of the sale of the Sale Shares:

{e)  any materlal change affactirg any of the foregoing representations and warranties: ar

(b)  any of the foregoing representations or warrantiss bacoming matarially untrus or
materially incorrect,

Terminatton

Right of termination, if any of the follawing events occura at any time during the Risk Peried
(ae defined In clause 8.4), than the Lead Manager may terminata its obligations under thi
Agreement Immadiately without cost or llabiiity {o itself at any time hefors the explry of the Risk
Period by giving written notica to the Vendor Representative:

(@) ASX actions, ASX does any of the following:

a)  announces that the Company will ba rameved from the official list of ASX or
ordinary shares In the Company will be suspended from quetation;

b)  removes the Company from the officlal list, or
¢}  suspends the trading of ordinary shares in the Company for any perigd of fime.

() ABIC inquliry, ASIC Issues or threatens to [ssue proceedings in relation to the Sala or
commences, or threatens to commence any ingulry o Invesfigation in relatlon to the Sale,

(¢)  Other termination events. Subjeot to clause 8.2, any of the following occurs:

a)  Banking moratorium: A general moratorium on commarcial banking aativities in
Austrelia, United States or the United Kingdom is declared by the refevant central
banking authority In any of those countries, or there is a material distuption in
commerclal banking or security setilement or clearance services in any of these
countries,

b)  Breach of Agreement. The Vandor & in default of any of the tarms and conditions
of this Agreement or breaches any representation or warranty given or made by It
undar this Agreement,

¢)  Change In taw: thers Is introducad, or there is 2 public announcemeant of a
proposal to Introducs, Info the Parliament of the Commonweslth of Australia or any
Btate or Territory of Australia a new law, or the Government of Australla, any State
or Territory of Australla, the Reserve Bank of Australia or any Minister or other
governmental autharlty of Australia or any State-or Territory of Australla, adapts or
announces a propogal to adopt & new policy (other than a law or polley which has
been announced before the date of this agreament),

Waterlality. No event listed in clauss 8.1(c) entities tha Lead Manager o exercise e
termination rights unless, in the bona fide opinion of the Lead Manager, it

(8) has, or would reasonably be expected to have, a materlal adverse affect on;
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8.3

8.4

8.1

82

8.3

9.4

g)  the wilingness of persone to purchase the Sale Shares; or
b)  the price at which ordinary shares [n the Company are sold on the ASX; or

{b)  would reasonably be expectsd o give risa to a liability of the Lead Manager under the
Corporations Act or any other applicable law.

Effect of tarmination. Where, in accordance with this clause 8, tha Lead Manager terminates
lt2 obligations under this Agreemant.

(a) the chligations of the Lead Manager under this Agreement Immedlatety end; and

(B)  any entitlaments of the Lead Manager accruad under this Agreement, including the right
to be Indemnified, up to the date of termination survive.

Rlak Petlod. For the purposes of this clause, the "Riak Period" means the perlod commencing
on the execution of this Agreement and ending on completion of the Bookbulld in accordance
with the Timetabla.

Indemnity

The Vendor agrees with the Lead Manager that it will severally keep the Lead Manager and its
Relatad Bodies Corporate (as that term Is deflned in the Corporations Act) and Affiliates, and
their respective directors, officars and employees {"tdemnitied Partles") indemnified against
ahy losses, damages, llablitles, costs, claims, actlonz and demands (including any reasonable
axpansgas arlaing In connectlon therewlth) ("Losses") incurred as a result of a breach of this
Agrearnant by the Yandor or any brasch of any of the above reprasantations or warranies glven
by the Vendor, and wil relmixirae the Lead Manager for all reasonable out of pocket costs,
charges and expenzes which it may pay or incur in connection with investigating, dlsputing or
defanding any such action, demand or clalim for which it is indemnified under this Agreement,

The Indemnity in clause 8.1 does not extend to and is not to be taken as an indemnity against
any Loszes of an Indemnified Parly o the extent any Losses are:

(g} finally judicially determined to rasult from the fraud, wiiful misconduct or gross negligence
of that Indemnified Party (other than to the extent caused or coniributed to by any acts or
omissions of the Vendor);

(b) Losses In respact of which this indemnity would be iflegal, void or unenforceable under
any applicable law,

{€) finally Judiclally determined to result from & breach of the Lead Managars abligations
under clause 3.1 or clause 3.2 (save to the extent caused by an act br amission of the
Vendor),

(d) any penalty or flne which the Indemnified Parly is required to pay for any contravention of
any law; or

(8) tha change In value of the Saele Shares following the acquisition of those Sala Shares by
the Lead Manager.

The Lead Menager or Vendor must not seltle any action, demand or clalm to which the
(ndemnity in clause 9.1 relates without the priar written consent of the Vender or Lead Manager,
ag applicable, {such consent not to be unreasonably withheld).

The indemnity In clause 8.1 Is a continuing obligation, separate and indapendent from the ether
obligations of the partles under thls Agreement and survives termination or completion of this
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8.6

19

10.1

10.2

11

12

Agraement. It I8 not necessary for tha Lead Manager 10 incur expense or make payrhent before
anforcing that indemnity,

The indemnity In clause 8.1 1s granted to the Lead Manager both for itself and on trust for each
of tha Indampiified Parties,

Annolncements

The Vendor will consult with the Lead Manager in respect of any material public releases by the
Vender cancerning the sale of the Sale Shares and the Vendor will not make any
announcamant haming the Lead Manager or its afflliates except with the prior written approval
of the Lead Manager, which approval will riot be unreaspnably delayed or withheld, Tha prior
written consent of the Vendor Represantative must be obtainad prior to the Lead Manager
making any ralease or announcement or engaging In publicily In relation to the Sale prior to the
Settlement Date and such ralease, announcement or engagement muat be In compliance with
sll applicable laws, Including the securlttes laws of Australla, the United States and any other
jurisdiction, Subject to clause 2.6 and with the excentlon of the Bloomberg email to be sent to
inetltufional ellente, no announcemeants wiil be made by the Lead Manager prior to tha
Settlemant Date.

The Lead Manager may, after completion of its ather obligatfons under this Agreement, place
advertlsements in financlal and other newspapers and journals at #s own expense describing its
servics to the Vendor previded such adverfisements are in cotnpliance with sl applicable laws,
Ineiuding the securities laws of Australia, the United States and any othar jurisdiction.
Confidentlality

Each parly agrees to keap the terms and subject matter of this Agreement confidentlal, except:

{(#) where and to the extent that the information has becomea publleally avaliabla, other than
as a result of 8 breach of this clause 11,

(b) where disclosure Is required by appilcable law, & legal or regulatory guthority or the ASX
Listing Rules;

(¢) disclosure Is mede to an adviser, officer or employee or to a person who must know for
the purposes of this Agreement, on the basis that the adviser or pergon keeps the
infarmation confidential; and

(d) to a parson to the extent reasonably necessary in connection with any actual or potentlal
claim or judictal or administrative process invalving that party In relation to the Sale,

Notice
Any hotlee given under this Agreement must be
{a) inwrlting directed to the recipient's address specified below, and

() hand dellvarsd or sent by prepald post or facsimile (if applicabie) or email (if applicable)
to that addrass.
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The patties’ addresses and facsimile numbers of emall addresses (as applioable) are: ;

Vendor
Address; 1001 Pennsylvanla Ave NW, Washington, D.C., DG 20004, Unlted States
Emalk Robert. Dove@catlyle.com

Lead Manager |
Addrass:  Level 23, 2 Park Strast, Sydnay, NSW, 2000, Austraila
Emall: robert jahrling@citi.com

Notice given in accordance with this clause 12 is:
{a) If hand dallverad, recelved on delivery; or

(h)  If sent by facsimile, taken {o ba recelved when the sender's facsimile system generates &
massage confirming succassful transmiasion of the total number of pages of the notlce
{or, If that message Is generated after 5pm, taken to be recelved on the next business
day); or

{¢) If gent by emalt, taken to be raceived when the sender's email system generates proof of
transmizslon by emall

13  Miscellaneous

13,1 Entire agreament, This Agreament constitutes the entire agreement of the pariles about Its
subject matter and supersedes alt previous agreemenis, understandings and negotiations on
that mattar,

13.2 Governing law. Thls Agreement |2 governed by the laws of New South Wales, Australla. Each
party submits to the non-exclusive jurlsdiction of courts exerclsing Jurlsdiction In New South
Wales, and weives any right to claim that thosa courts are an inconvanient forum.

13.3 Severahllity. Any provision of this Agreement which is prohibited or unenforceable in any
jurisdiction will ba Ineffactiva as to that jurisdiction to the extent of tha prohibition or
unenforceability. That will not invalidate the ramaining provisions of this Agreement nor affect
the validity or enforceability of that provigion in any other jurisdiction,

13.4 Waiver and variation. A provislon of or rlght vested under this Agreement may not be;
{#) walved except In writing slgned by the party granting the walver; or
() varled except In writing signed by the parties.

13.5 No marger. The rights and obligations of the parties will not merge on the termination or
expiration of this Agresment. Any provision of this Agreement remalning to be performed or
observed by 4 party, or having effect after the termination of this Agreement for whatever
reason remains in full force and effect and is binding on that party.

13,6 No asslgnment. No party may assign s rights or obligations under this Agresment without the
prior written consent of the other parties.

13.7 Notlces. Any notica, approval, consent, agreement, waiver or other communication in
connection with this Agrasmant must ba in writing.

13.8 Affillates. In this Agreement the term "Affillates" means any parson that directly, or Indirectly
through one or mote intermediaries, controls, or is controlled by, or Is under commen control
with, & persen; "control” {including the terms "controlled by" and "under commeon gonfrol with™)
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13.8

means the possesslon, direct or Indirect, of the power fo direct or cause the direction of the
managemant, policles ar activities of @ person, whether through the ownership of securitles by
contract or agency or otherwise and the term "person" Is deemed to include a partnarehip;
providad that no pertfollo company of any fund managed or advised by The Carlyle Group Is an
Afflilate of the Vendor or the General Pariner for the purposes of this Agraement.

Ratationship with the Lead Manager. The Vendor acknowledges thet the Lead Manager and
Its Afflllates comprises a full service securlties firm and a commercial bank engaged in securitles
trading and brokerage activities, as well as providing Investment banking, research, assat
meansgement, financing, and financlal advisory servicas and other commercial and investment
banking products and sarvices to a wids range of companles and individuals {including the
Company). The Vandor consents to the Lead Manager and Its Affillates undertaking such
activities:

(a) without regard to the relationship with the Vendor established by this Agreemeant; and

(b) ragardiess of any canflict of interest (whether actual, percaived or potentisl) that may
atise as a result of such activity.

The Vendor agrees and acknowledges that the Lead Manager has not assumed and wilt not
assumse an advisory or fiduclary responsibility In favour of the Vendor with respect to the Sale or
the process laading therato {irrespeciive of whether the Lead Manager has advised or is
currantly advising the Vendar on other matters) and the Lead Manager doss not have any
cbilgation to the Vendor with respect to tha sale of the Sale Shares excapt for thoge obllgations
expreasly sat forth in this Agreement.

18.10 Divislon BA. The Vendor acknowledges that any offer made or procured by the Lead Manager

or lis Affiflates to purchase any of the Sale Shares [n connection with this Agreement Is not
‘unsolicited’ within the meaning of Divislon BA of Part 7.9 of the Corporations Act.

n,

i 13,11 Buslness Day. In this Agraement ‘Business Day” means a day an which:

(@) ASXIs open for trading in securitles; and

(b)  banks are open for general banking buelness in Sydney, Australie.

18.12 Interpretation, in this Agreemeant:

{#) headings and sub-headings are for convenience only and do not affest Interpretation;

{b) areference to legistation or to a provigion of legislation Includes a modification or re-
enactment of if, a leglsiative provision substituted for It and a regulation or statutory
inatrumant zsued under It;

(¢} & reference to "dollars” and "$" Is to Australlan currency; and

id) all references to time are to Sydney, New South Wales, Australia tima.

13.13 Gountarparte. This Agreement may be executed in any number of counterparts. Al

counterparts together will be taken to constitute one agreement,

Yours sincerely,
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SIGNED on behalf of Cltigroup Global
Markets Austrafia Pty Limited by Ite duly

guthorisad attormey:
m‘d (@mur“—n .
nature of authorised attornay Signature of withass
NN YZTTN M b [ \
Name of authorised attomey Namegf r@& L W 5 k .

y

=20 Bt zolp ™= SO Ryt TZHIp.

EXECUTED AS AM AGREEMENT forandon )

bahalf of CIP INVESTMENTS (UK), L.P, acting )

thiough its generel partner GARLYLE )

INFRASTRUGTURE GP, LIMITED by: ; Duly Authoriaed Sighatory
)
)
)

Name:

Title: Birector
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BIGNED on behalf of Citigroup Global

Markets Australin Ply Limilted by ils duly
aithorinad attorney:

Signature of authorsed attomay

Name of authorised aftarmey
' Daie:

EXECUTED AB AN AGREEMENT for and on

bihalf of CIP INVESTMENTS {Uk), LP. scting .

through its genaral pariner CARLYLE
INFRASTRUGTURE GP, LIMITED by:

Blgnature of witness

Marna of witnass

Dt

Dul ad Slgnatory
Ndme: ROBERT W DOVE

Tille:  Director

e S e Pt Nt S’ " N
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Trade Date (T)

Settlement Date
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Schedule 1

Timetable

Time (Sydney time) Date

4:30pm

Before B.30am

Beforg 9.48am

T+2

20 August 2018

31 August 2016

31 August 2018

20120




