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3 January 2012

The Manager

Company Announcements Office
Australian Securities Exchange
4™ Floor, 20 Bridge Street
Sydney NSW 2000

Electronic Lodgement

Dear Sir/Madam

APT Pipelines Limited - Takeover bid for Hastings Diversified Utilities Fund (“Offer”) - despatch
of Bidder’s Statement

In accordance with section 633(1) item 8 of the Corporations Act, we advise that APT Pipelines
Limited (ABN 89 009 666 700) (a company wholly owned by Australian Pipeline Trust (ARSN 091
678 778)) has today completed the despatch of its bidder’s statement (“Bidders Statement”)
relating to the Offer, as required by section 633(1) Item 6 of the Corporations Act.

The Offer is dated 3 January 2012.

Please find attached a copy of the Bidder’s Statement and the first supplementary bidder’s
statement as sent to holders of Hastings Diversified Utilities Fund stapled securities.

Yours faithfully

JtscE Kot

Mark Knapman
Company Secretary
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units: a fully paid APT Unit and APTIT Unit confers an
undivided interest in APT and APTIT respectively. The
APA Constitutions contemplate the issue of options,
partly paid APT Units and partly paid APTIT Units;

stapling: the APA Constitutions provide for the Stapling

of one APT Unit or one APTIT Unit to any other security

or securities which the APA Responsible Entity in the (9)
future causes to be stapled to APT Units or APTIT Units.

Where, as with APT Units and APTIT Units, Stapling

occurs, members will be holders of the other stapled

security and the stapled securities will be able to be h)
traded only as a single stapled security on the ASX;>®

distributions: subject to the terms of issue of particular
APT Units or APTIT Units, members on the relevant trust’s
register at the end of a distribution period are entitled to
a share in the relevant trust’s income (and any capital
which is to be distributed) proportionate to their holding.
The distribution periods are the periods ending on

30 June and 31 December or such other dates as may be
determined by the APA Responsible Entity. Outside of
distributions to be paid at the end of distribution periods,
the APA Responsible Entity may make distributions of
capital and income in its discretion, unless distributions
are to be reinvested. Generally, the APA Responsible 10)
Entity will pay them within three months of the end of the
relevant distribution period;

transfer: while they are stapled, APT Units and APTIT
Units may only be transferred as part of APA Stapled
Securities. Unitholders may transfer APA Stapled
Securities by proper transfer in the manner prescribed by
the APA Responsible Entity. The APA Responsible Entity
may refuse to register a transfer of APA Stapled Securities
where the transfer is not in registerable form or where
such a refusal is permitted by the Listing Rules or ASX.
Subject to the Listing Rules and ASX Settlement
Operating Rules, while APA is a listed entity, the Directors
may suspend the registration of a transfer at such times
and for such periods as deemed fit;

@

no redemption: there is no right of redemption of APT
Units or APTIT Units. The APA Responsible Entity may
only consolidate, subdivide, cancel or otherwise
reorganise APT Units or APTIT Units if the trust,
corporation or managed investment scheme whose
securities are stapled to the APT Units or APTIT Units also
consolidates, subdivides, cancels or otherwise reorganises

the corresponding stapled securities; ()

winding up: if APT or APTIT is terminated and wound up,
members are entitled to receive a share of the net
proceeds of the realisation of all cash, investments, rights
and other property of the relevant trust, proportionate to
their holding, after adjustment for any unpaid amounts on
the APT Units or APTIT Units (as relevant) and after the
APA Responsible Entity has deducted its remuneration
and costs and subject to any special rights or restrictions
attached to any APA Stapled Securities or the direction in

writing of all Unitholders. The APA Responsible Entity is
also entitled to distribute assets to members in specie.
Each of APT and APTIT terminate on the earlier of the
date determined by the APA Responsible Entity, and
the date on which they are otherwise terminated in
accordance with the APA Constitutions or by law;

members’ liability: for fully-paid units, a member’s
liability is limited under the APA Constitutions to the
amount paid (or payable in the case of partly paid APT
Units or APTIT Units) for their APT Units or APTIT Units;

meetings: members’ rights to requisition, attend and vote
at meetings are mostly prescribed by the Corporations
Act. The APA Constitutions provide that the quorum for a
meeting is, depending on the type of meeting, either ten
or twenty members. While the APT Units are stapled to
APTIT Units, meetings of APT and APTIT may be held
concurrently. Each APT Unitholder and APTIT Unitholder
is entitled to receive notice of, attend and (except in
certain circumstances) vote at general meetings of APT
and APTIT and to receive all notices, accounts and other
documents required to be sent to APT Unitholders and
APTIT Unitholders under the APA Constitutions or the
Corporations Act; and

voting: at a general meeting of APT and APTIT, APT
Unitholders and APTIT Unitholders present in person or
by proxy, attorney or representative have one vote on a
show of hands and one vote for each dollar of the value
of APT and APTIT Units held on a poll. Voting on
resolutions is by a show of hands unless a poll is
demanded, except if the resolution is a special resolution,
which must be decided on a poll.

The APA Constitutions also deal with the powers, duties and
liabilities of the APA Responsible Entity:

powers: generally, the APA Responsible Entity has all
powers that it is possible to confer on a trustee and all
powers incidental to ownership of the assets of APT or
APTIT as though the APA Responsible Entity were the
absolute and beneficial owner of those assets. In
exercising its powers, the APA Responsible Entity may
acquire or dispose of any real or personal property and
borrow or raise money, encumber any asset of APT or
APTIT, incur any liability, enter into joint venture
arrangements or fetter any power;

issues: subject to the APA Constitutions, the Corporations
Act and the Listing Rules, the APA Responsible Entity has
power to issue APT Units or APTIT Units and options over
APT Units or APTIT Units on such terms as it determines.
Once APT Units are stapled to APTIT Units to form an
APA Stapled Security, any issue of new APT Units must
be matched by a corresponding issue of APTIT Units and
stapled together. The APA Constitutions contain a
number of limits as to the price at which units may be
issued. Those limits are consistent with the Corporations

59 A stapling deed has been entered into by the APA Responsible Entity in its capacity as the responsible entity of APT and APTIT under which it must consult and
co-operate in respect of a number of matters. Under this deed, while APT and APTIT remain stapled the APA Responsible Entity must have regard to the interests
of APA Securityholders as a whole and not only interests of unitholders of APT and APTIT considered separately.
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12 Other material information continued

Act (as modified by relevant ASIC class orders) and the
Listing Rules;

(c) duties: the APA Responsible Entity’s duties are mainly
contained in the Corporations Act;

(d) fees and expenses: the APA Responsible Entity may
recover out of each of APT and APTIT’s assets, expenses
properly incurred in the operation of APT and APTIT
respectively. The APA Constitutions also authorise the
APA Responsible Entity to receive fees calculated at the
rate of 0.50% per annum of gross asset value of all cash,
investments, rights and other property of each of APT
and APTIT. These fees are payable quarterly and may be
waived by the APA Responsible Entity;

(e) rights: the APA Responsible Entity may also:
(i)  take and act upon advice from professionals;

(ii)  value the assets of APT and APTIT at any time (at
market value unless it determines there is no market
in respect of an asset or that the market value does
not represent the fair value of the asset); and

(iii)  hold APT Units or APTIT Units in any capacity,
contract with any person (including itself, a
member or any associate) and hold or deal in or
have any other interest in an APT or APTIT asset.

The APA Responsible Entity is entitled to be indemnified out of
the assets of APT and APTIT for any liability it incurs in properly
performing or exercising any of its duties or powers in relation
to APT and APTIT respectively. Requests for free copies of

the APA Constitutions may be made by contacting the APA
Offer Information Line on 1800 129 431 (callers in Australia)

or +612 8280 7731 (callers outside Australia) between 8.30am
and 5.30pm (Sydney time) on Business Days.

12.4.2 Directors of the APA Responsible Entity

In accordance with the provisions of a deed poll made in 2004
by the APA Responsible Entity in favour of the APT Unitholders
for the time being and from time to time and pursuant to the
provisions of the constitution of the APA Responsible Entity, the
APA Responsible Entity has agreed to use its best endeavours:

(@) toallow APT Unitholders to nominate a person to fill any
vacancy on the board of the APA Responsible Entity
which arises following the retirement of a director by
rotation or who retires at an annual general meeting of
the APA Responsible Entity having been appointed since
the previous annual general meeting of the APA
Responsible Entity by the directors of the APA
Responsible Entity either to fill a casual vacancy on the
board or as an addition to the board;

(b) to procure that APT Unitholders are given an opportunity
to approve any such nominations by resolution or postal
ballot; and

(c) if there are more nominations than vacancies, to procure
that an election is held and those whose nominations are
approved by the highest majorities are taken to have
been approved for the purposes of filling the vacancies.

12.4.3 Valuation of APA Stapled Securities
(@) The APA Responsible Entity has formed the view that, for
the purposes of clause 4.3(b) of the APA Constitutions,
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the current market value of 1 HDUF Stapled Security is
equivalent to $0.50 cash and 0.326 APA Stapled
Securities (or such other amount as is announced by
APA to the ASX on behalf of the APA Responsible Entity
from time to time).

(b) By accepting the Offer, HDUF Securityholders acknowledge
that they are taken to submit, as a statement of current
market value of HDUF Stapled Securities for the purposes
of clause 4.3(b) of the APA Constitutions, the statement
of value made by the APA Responsible Entity in section
(12.4.3(a)) above.

(c) The APA Responsible Entity has acknowledged that the
statement of value in section 12.4.3(a) is acceptable to it,
as required by clause 4.3(b) of the APA Constitutions.

12.4.4 Exercise of discretion

The APA Responsible Entity will prepare policies for the
exercise of discretions relating to issue prices for APA Stapled
Securities. Copies of those policies will be available on request
by contacting the APA Offer Information Line on 1800 129 431
(callers in Australia) or +61 2 8280 7731 (callers outside
Australia) between 8.30am and 5.30pm (Sydney time) on
Business Days.

12.5 Regulatory matters

12.5.1 ASIC modifications and exemptions

ASIC has published various “Class Order” instruments providing
for modifications and exemptions that apply generally to all
persons, including the Bidder, in relation to the operation of
Chapter 6 of the Corporations Act.

Among others, the Bidder has relied on the modification to
section 636(3) of the Corporations Act set out in paragraph 11
of ASIC Class Order 01/1543 “Takeover Bids” to include, without
obtaining specific consent, statements which are made in, or
based on statements made in, any documents announced by
HDUF to the ASX. Requests for free copies of these documents
or publications may be made by contacting the APA Offer
Information Line on 1800 129 431 (callers in Australia) or

+612 8280 7731 (callers outside Australia) between 8.30am
and 5.30pm (Sydney time) on Business Days.

The Bidder has applied to ASIC for relief to permit the Offer to
extend to any HDUF Stapled Securities issued before the end of
the Offer Period in respect of any Performance Fee payable to
the HDUF Responsible Entity.

12.5.2 ACCC approval

The Offer is subject to the ACCC providing written notification
to the Bidder before the end of the Offer Period on an
unconditional basis that it does not propose to take any action
to intervene in the Offer.

The Bidder’s acquisition of HDUF gives rise to an aggregation
of ownership and operation of a number of pipeline assets.

The main areas of aggregation are the transmission pipelines
servicing Adelaide (being the Moomba to Adelaide Pipeline
System, owned and operated by HDUF Group, and the SEA Gas
Pipeline, owned and operated by the SEA Gas Partnership in
which APA has a 50% interest) and the transmission pipelines



connecting the Cooper Basin to a number of end markets
(being the Moomba to Adelaide Pipeline System, SWQ Pipeline
and QSN Link, owned and operated by HDUF Group, and the
Moomba Sydney Pipeline owned and operated by APA Group).

The Bidder engaged with the ACCC prior to the Announcement
Date. The ACCC indicated it was not in a position to determine
whether the Offer raised competition concerns without the
benefit of market enquiries. The ACCC will commence its
market enquiries process upon or shortly after the
Announcement Date.

If, pursuant to market enquiries, any competition concerns are
identified by the ACCC, the Bidder will engage with the ACCC
to address identified concerns and, if considered necessary,
potential undertakings or remedies may be proffered by
relevant APA Group Entities.

12.5.3 Other regulatory matters

The Bidder is a foreign person for the purposes of the Foreign
Acquisitions and Takeovers Act. If the Bidder continues to hold
more than 15% of HDUF, HDUF will similarly continue to be
treated as a foreign person for the purposes of the Foreign
Acquisitions and Takeovers Act.

The Bidder is a foreign government related entity for the
purposes of the Foreign Investment Policy. If the Bidder
continues to hold more than 15% of HDUF, HDUF will similarly
continue to be treated as a foreign government related entity
for the purposes of the Foreign Investment Policy.

The Bidder will lodge an application with FIRB prior to

16 December 2011 seeking a statement of no objection to
the proposal. The outcome of this application is expected
to be known by mid February 2012.

12.6 Status of key conditions

The Offer is subject to a number of conditions set out in section
10. Set out below is the status of the key conditions as at the
day before the date of this Bidder’s Statement. The Bidder will
provide updates on any material developments relating to the
status of these conditions through announcements to ASX.

12.6.1 Regulatory approvals
(@) FIRB process (section 10(b))

See section 12.5.3.
(b) ACCC approval (section 10(c))

See section 12.5.2.

12.6.2 Confirmation of HDUF Group Information

and change of control
This Bidder’s Statement includes a number of conditions that
require HDUF to provide information and confirmation in
relation to the business, assets and financial arrangements of
HDUF Group through announcements to the ASX (see section
10(i) (“HDUF announcement re security constraints in financing
arrangements”), section 10(j) (“HDUF announcement re change
of control in financing arrangements”), section 10(l) (“HDUF

announcement re change of control”), section 10(n) (“HDUF
announcement re contractual milestones”) and section 10(0)
(“HDUF announcement re commencement of AGL gas
transmission agreement”).

The Bidder does not know if HDUF is able to provide the
information and confirmations sought in an announcement
to the ASX and would be prepared to do so.

The confirmations in respect of these matters is important
to the Bidder’s assessment of HDUF. However, unless the
information and confirmations have been provided earlier,
the Bidder will review each of the conditions in the light of
disclosure in the target’s statement to be issued by HDUF
although the Bidder reserves the right not to waive these
conditions unless they are satisfied.

There are also conditions that no person in fact exercises rights
in connection with a change of control (see section 10(k)
(“change of control in financing arrangements”) and section
10(m) (“change of control”).

12.6.3 Confirmations by HDUF Responsible
Entity
The Bidder is seeking confirmation by the HDUF Responsible
Entity that it will accept a lower Performance Fee than that to
which it may otherwise be entitled and receive any Performance
Fee in HDUF Stapled Securities issued at a minimum price of
$2.56 per HDUF Stapled Security (section 10(s) (“payments to
and undertakings by the HDUF Responsible Entity”).

Under the terms of the HDUF Constitutions, a Performance Fee,
amongst other fees, is payable to the HDUF Responsible Entity
where the total return to HDUF Securityholders exceeds the
return on the S&P/ASX 200 Industrials Accumulation Index.
Generally, the value of any Performance Fee is calculated and
becomes payable at the conclusion of each six month period.

The product disclosure statement of October 2004 for the
initial public offering of HDUF allowed any Performance Fees
payable to the HDUF Responsible Entity to be provided in
HDUF Stapled Securities at the higher of the 15 day VWAP
immediately before the date of issue and $2.56. This
arrangement applied to 31 December 2009. However, at a
general meeting on 7 March 2011, approval of HDUF
Securityholders was given for the issue of HDUF Stapled
Securities to the HDUF Responsible Entity in lieu of cash
payment of the Base Fee and any Performance Fee on the
previous basis up to and including 31 December 2013. However,
whether the Base Fee and the Performance Fee are provided
in cash or HDUF Stapled Securities is at the election of the
HDUF Responsible Entity.

The Bidder believes that the Performance Fee for the period
ending 31 December 2011 will, as a result of the announcement
of the Offer, be greater than the Performance Fee would have
been in the absence of such an announcement. Assuming that
the 15 Business Day average of the S&P/ASX 200 Industrials
Accumulation Index as at 31 December 2011 is the same as the
closing value of the S&P/ASX200 Industrials Accumulation
Index was two days prior (being 12 December 2011) to the
Announcement Date, the Performance Fee as at 31 December
2011 would be:
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12 Other material information continued

(@)  $26.6 million if the 15 Business Day average of the closing The Bidder also considers that the HDUF Responsible Entity

price of HDUF Stapled Securities prior to 31 December should elect to receive the Performance Fee for the periods
2011 was based on the closing price of HDUF Stapled ending 31 December 2011 in HDUF Stapled Securities, consistent
Securities two days prior to the Announcement Date; and with previous practice, at a minimum issue price of $2.56 per

(b)  $57.4 million if the 15 Business Day average of the closing HDUF Stapled Security.

price of HDUF Stapled Securities prior to 31 December
2011 was based on $2.00 (equal to the Offer Consideration
assuming an APA Stapled Security closing price of $4.60
two days prior to the Announcement Date).

The Bidder believes that there should be no further
Performance Fee paid to HDUF Responsible Entity while the
Offer remains open or any APA Group Entity has a relevant
interest in more than 50% of the HDUF Stapled Securities.

On this basis, the Bidder considers that the component of
the Performance Fee that reflects the announcement of the
Offer (ie approximately $30.8 million, being $57.4 million less
$26.6 million) should only be provided if the Offer becomes
unconditional.

The Bidder does not know if the HDUF Responsible Entity will
be prepared to make the announcement in relation to future
actions by it in relation to the Performance Fee referred to in
section 10(s) (“payments to and undertakings by the HDUF
Responsible Entity”).

12.7 Interests of Directors

12.7.1 Interests of Directors in APA Stapled Securities
Figure 12 below shows the direct and indirect interests of the Directors in APA Stapled Securities at the day before the date of this
Bidder’s Statement.
FIGURE 12 - Interests of Directors in APA Stapled Securities
Number of APA Stapled Securities

Director held at the day before the date of Bidder’s Statement
Leonard Bleasel AM 434,160
Steven Crane 100,000
John Fletcher 61,829
Russell Higgins AO 83,171
Patricia McKenzie 12,500
Muri Muhammad 42,818
George Ratilal Nil
Robert Wright 35,643
Michael McCormack 188,490

12.7.2 Interests of Directors in HDUF Stapled Securities
Figure 13 below shows the direct and indirect interests of the Directors in HDUF Stapled Securities at the day before the date of this
Bidder’s Statement.
FIGURE 13 - Interests of Directors in HDUF Stapled Securities
Number of HDUF Stapled Securities

Director held at the day before the date of Bidder’s Statement
Leonard Bleasel AM Nil
Steven Crane Nil
John Fletcher Nil
Russell Higgins AO Nil
Patricia McKenzie Nil
Muri Muhammad Nil
George Ratilal Nil
Robert Wright Nil
Michael McCormack Nil
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12.8 Fees and expenses of the Offer

The fees outlined in Figure 14 below will be paid by APA Group for the following advisers.

FIGURE 14 - Adviser fees

Estimated payment

(excluding disbursements How and
Professional adviser Role and entitlement to payment and GST) when paid
Mallesons Legal adviser Approximately $2.3 million | In cash upon
presentation
Mallesons is entitled to professional fees in of relevant
accordance with its normal time-based charges. invoices
PricewaterhouseCoopers | Accounting advice to APA Group and the preparation | Approximately $0.35 In cash upon
of HDUF Securityholder tax report. million in respect of presentation
accounting advice to APA of relevant
PricewaterhouseCoopers is entitled to professional Group and the HDUF invoices
fees in accordance with its normal time-based Securityholder tax report
charges. included in section 7.
Investigating Accountant | Investigating Accountant Approximately $0.3 million | In cash upon
presentation
The Investigating Accountant is entitled to of relevant
professional fees in accordance with its normal invoices
time-based charges.
Macquarie Financial adviser Maximum of $7.5 million In cash upon
presentation
Macquarie is entitled to professional fees in of relevant
accordance with an agreed success-based charge. invoices

12.9 Broker handling fee

If the Offer becomes or is declared unconditional, the Bidder
will pay a commission to brokers who solicit acceptances of the
Offer from their clients. The commission paid will be 0.75% of
the value of the Offer Consideration payable for parcels of
HDUF Stapled Securities held by Retail HDUF Securityholders
(excluding Foreign Securityholders) who accept the Offer, and
will be subject to minimum payments of $50 and maximum
payments of $750 for each acceptance. This payment is not
deducted from the proceeds due to you under the Offer.

Any commission payments will be paid only in respect
of parcels of HDUF Stapled Securities held by Retail
HDUF Securityholders who accept the Offer.

An acceptance by a broker constitutes a representation that
neither the broker nor its associate is the accepting Retail
HDUF Securityholder. This commission is payable to brokers
only and is subject to the condition that no part of the fee will
be able to be passed on or paid to HDUF Securityholders.

The commission arrangement will remain in place for the
balance of the Offer Period and the amount of the commission
offered will not be increased during the Offer Period.

The Bidder reserves its right to aggregate any acceptances
in determining the commission payable to any broker if it
reasonably believes a party has structured holdings to take
advantage of the commission. The Bidder may, in its sole
discretion, determine any disputes regarding whether a
commission is payable.

Any commission liable to be paid in respect of an acceptance
will (subject to the receipt of an Acceptance Form bearing the
broker’s stamp or, in the case of CHESS Holdings, other written
confirmation acceptable to the Bidder that the broker has
initiated the acceptance), be paid by the Bidder within one
month of the later of the date that Link Market Services receives
a validly lodged broker claim form (see below), and the date of
the close of the Offer.

No commission will be payable in respect of an acceptance
that is withdrawn or that was initiated by Link Market Services
receiving an Acceptance Form from a HDUF Securityholder.

A claim form submitted by a broker must be received within
two weeks of the end of the Offer Period, and include the
following details:

(a) the broker’s name, address, Participant identification
number and contact name and phone number;

(b) details of the registered name and address for each
HDUF Securityholder to which the claim form relates, HIN
or SRN for each HDUF Securityholder to which the claim
form relates, and number of HDUF Stapled Securities
accepted by each of those HDUF Securityholders; and

(c) arepresentation that neither the broker nor its associate
is the accepting HDUF Securityholder and that the fee
will not be passed on or otherwise shared directly or
indirectly with the HDUF Securityholder.
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12 Other material information continued

12.10 Consents
12.10.1 Statements based on documents announced by HDUF to the ASX

This Bidder’s Statement includes statements which are made in, or based on statements made in, documents announced to the
ASX. These documents are set out in Figure 15 below. No person who has made any of these statements has consented to the
statement being included in or accompanying this Bidder’s Statement in the form and context in which it is included. Requests for
free copies of these documents may be made by contacting the APA Offer Information Line on 1800 129 431 (callers in Australia)

or +61 2 8280 7731 (callers outside Australia) between 8.30am and 5.30pm (Sydney time) on Business Days.

FIGURE 15 - Statements based on documents announced by HDUF to the ASX

Document

Date announced to ASX

Annual Meeting Presentation 27/10/201
ASX Announcement - Gas transmission agreement with Santos is now unconditional 21/09/201
ASX Announcement - HDF achieves strong first half result with a positive outlook 29/08/2011
Report for the half year ended 30 June 2011 29/08/2011
Presentation - Results for the half year ended 30 June 201 29/08/2011
HDF Annual Report 2010 30/03/20M
HDF General Meeting - Results of Resolution 07/03/201
ASX Announcement - New conditional gas transportation agreement with Santos 25/10/2010
Report for the half year ended 30 June 2010 27/08/2010
Report for the half year ended 30 June 2009 28/08/2009
ASX Announcement - Epic Energy to commence a Front End Engineering and Design study on stage three

expansion of the South West Queensland Pipeline 31/07/2008
Epic Energy commits to second stage expansion of the South West Queensland Pipeline 17/12/2007
Product Disclosure Statement 15/11/2004

12.10.2 Consenting parties
Each of the parties named in Figure 16 below as consenting parties:

(a) has given and has not, before the date of this Bidder’s Statement, withdrawn its written consent to be named in this Bidder’s

Statement in the form and context in which it is named;

(b) has given and has not, before the date of this Bidder’s Statement, withdrawn its written consent to the inclusion of their
respective statements and reports (where applicable) noted next to their names below, and the references to those statements

and reports in the form and context in which they are included in this Bidder’s Statement;

(c) does not make, or purport to make, any statement in this Bidder’s Statement other than those statements referred to below in

respect of that party’s name (and consented to by that party); and

(d) to the maximum extent permitted by law, expressly disclaims and takes no responsibility for any statements in or omissions

from this Bidder’s Statement.

FIGURE 16 - Consenting parties

Consenting party Statement

Mallesons Role as legal adviser

PricewaterhouseCoopers  Report of PricewaterhouseCoopers included in section 7

Macquarie Role as financial adviser

Investigating Accountant  Role as Investigating Accountant, in relation to the Investigating Accountants’ Report and any
statements based on that report, and references to the audited financial accounts of APA Group

Link Market Services Role as registry

APA Responsible Entity Statements made by it, or statements based on statements made by it, in this Bidder’s Statement in the

form and context in which they appear
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12.11 Social security and
superannuation implications
of the Offer

Acceptance of the Offer may have implications under your
superannuation arrangements or on your social security
entitlements. If you are in any doubt as to how this may affect
you, you should seek specialist advice.

12.12 Certain investment
considerations

APA Group does not take account of labour standards or
environmental, social or ethical considerations in considering
investments. APA Group is, however, committed to operating
in a safe and sustainable manner and to minimising the
environmental impact of its activities. Further information is
outlined on APA Group’s website at www.apa.com.au.

12.13 Complaint handling procedures

The APT Constitution contains provisions which govern the
procedures for dealing with complaints by APT Unitholders.
The APTIT Constitution contains identical provisions.

The APA Responsible Entity has procedures in place to properly
consider and deal with any complaints received from APT
Unitholders and APTIT Unitholders in accordance with the
applicable Australian standards on complaints handling. The
APA Responsible Entity will use reasonable endeavours to deal
with and resolve complaints within a reasonable time from the
date of receipt of the complaint.

The APA Responsible Entity must record any APT Unitholder
or APTIT Unitholder complaint and the date it was received in
a register maintained for that purpose.

Complaints may be submitted in writing to:
By post

Compliance Manager
APA Group

Level 19

HSBC Building

580 George Street
Sydney NSW 2000

By email

APAfeedback@apa.com.au

Alternatively, you may call the Compliance Manager on
+612 9693 0000 between 8.30am and 5.00pm (Sydney time),
Monday to Friday.

The complainant should provide the APA Responsible Entity
with all relevant information that the APA Responsible Entity
may require to properly deal with, and resolve the complaint.

The APA Responsible Entity will inform the complainant by
notice in writing of its decision in relation to the complaint,
the remedies (if any) and any avenues of appeal that may
be available.

The APA Responsible Entity will provide the complainant with
all reasonable assistance and information required for the
purpose of making a complaint and understanding the complaints
handling procedures adopted by the APA Responsible Entity.

If you are dissatisfied with the response or the complaint is not
dealt with and resolved within 45 days, you may raise the matter
directly with the Financial Ombudsman Service. Its contact
details are:

Financial Ombudsman Service
GPO Box 3

Melbourne VIC 3001
Telephone: 1300 780 808

The APA Responsible Entity is a member of the Financial
Ombudsman Service Limited.

12.14 No other material information

Except as set out elsewhere in this Bidder’s Statement,
there is no other information that is:

* material to the making of a decision by a HDUF
Securityholder whether or not to accept an Offer; and

* known to the Bidder,

and has not previously been disclosed to the
HDUF Securityholders.
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13 Glossary and interpretation

13.1

A$, $, ¢ and cents

Definitions

Australian currency, unless otherwise stated

ACCC

Australian Competition & Consumer Commission

Acceptance Form

The form of acceptance and transfer accompanying the Offer or any replacement or substitute
acceptance form provided by or on behalf of the Bidder

Access Arrangement An arrangement for access to a price regulated pipeline or distribution network covered by the Code
setting out the terms and conditions, including price, at which third parties can acquire services on the
pipeline or network

AEMC Australian Energy Market Commission

AEMO Australian Energy Market Operator

AER Australian Energy Regulator

AGL AGL Energy Limited and any of its controlled entities

A-IFRS Australian equivalent to International Financial Reporting Standards, as issued by the Australian
Accounting Standards Board

Allgas APT Allgas Energy Pty Limited

Allgas Distribution
Network

Gas distribution networks in south-east Queensland owned by Allgas including the Brisbane/Gold Coast,
Toowoomba and Oakey networks

Amadeus Gas Pipeline

A 1,671 km pipeline, 100% owned by APA Group, which transports gas to Darwin, Alice Springs and
regional centres, located in the Northern Territory

Announcement Date

14 December 2011, being the date of announcement of the Offer

APA The stapled entity comprising APT and APTIT

APA Constitutions The APT Constitution and the APTIT Constitution

APA Group APT, APTIT and each of the entities controlled by the APA Responsible Entity
APA Group Cash Immediately available cash on hand of at least $30 million

Reserves

APA Group Entity Any member of APA Group

APA Group Finance
Facilities

The facilities described in section 6.2.2

APA Responsible Entity

APL in its capacity as responsible entity of APT and APTIT

APA Securityholder

The registered holder of an APA Stapled Security

APA Stapled Security One APT Unit and one APTIT Unit, stapled together such that they must only be transferred together

APL Australian Pipeline Limited (ABN 99 091 344 704, AFSL 239 927)

APT Australian Pipeline Trust (ARSN 091 678 778), a registered managed investment scheme regulated by
the Corporations Act

APT Constitution The constitution of APT dated 18 February 2000 (as amended)

APT Unit An ordinary unit in APT

APT Unitholder A holder of an APT Unit

APTIT APT Investment Trust (ARSN 115 585 441), a registered managed investment scheme regulated by the

Corporations Act

APTIT Constitution

The constitution of APTIT dated 30 June 2005 (as amended)

APTIT Unit An ordinary unit in APTIT

APTIT Unitholder A holder of an APTIT Unit

ASIC Australian Securities & Investments Commission

ASX ASX Limited or the market conducted by it, as the context requires
ASX Settlement ASX Settlement Pty Ltd
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ASX Settlement
Operating Rules

The operating rules of the settlement facility provided by ASX Settlement

Base Fee

The management fee as defined in the HDUF Constitutions

Berwyndale Wallumbilla
Pipeline

The pipeline extending from the Berwyndale coal seam gas fields in the Surat basin to the Wallumbilla
hub in Central Queensland

Bidder

APT Pipelines Limited (ABN 89 009 666 700), a company wholly owned by APT

Bidder’s Statement

This document, being the statement of the Bidder under Part 6.5 Division 2 of the Corporations Act
relating to the Offer

Bidder’s Takeover
Transferee Holding

The holding of HDUF Stapled Securities on the CHESS subregister of HDUF established for the purposes
of the Offer

Board

The board of Directors of the APA Responsible Entity unless otherwise indicated

Business Day

Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter Monday, Christmas Day,
Boxing Day, and any other day that ASX declares is not a business day.

CAMS

Campaspe Asset Management Services Pty Limited

Capacity

The maximum quantity of gas which a pipeline can transport from a receipt point to a delivery point
under normal operating conditions and as currently configured

Central Ranges Network

Natural gas distribution network in the Central Ranges region, New South Wales 100% owned by
APA Group

Central Ranges Pipeline

A 294 km pipeline extending from Dubbo to Tamworth in New South Wales

Central West Pipeline

A 255 km pipeline connected to the Moomba Sydney Pipeline at Marsden. It transports natural gas to
regional towns in western New South Wales, terminating at Dubbo

CGT Capital gains tax

CHESS Clearing House Electronic Subregister System which provides for electronic security transfers in Australia
CHESS Holding A holding of HDUF Stapled Securities on the CHESS subregister of HDUF

Closing Date 31 March 2012, unless the Offer is extended or withdrawn in accordance with the Corporations Act

Code The National Third Party Access Code for Natural Gas Pipeline Systems as changed from time to time

in accordance with the Gas Pipelines Access Law

Combined Group

APA Group following the acquisition by the Bidder of at least 50.1% of HDUF under the Offer, on the
assumption that at this level of ownership APA Group will have the capacity to control HDUF Group

Compound Annual
Growth Rate

The year-over-year growth rate of an investment over a specified period of time

Controlling Participant

The broker or other Participant who is designated as the controlling participant for securities in a
CHESS Holding in accordance with the ASX Settlement Operating Rules

Corporations Act

Corporations Act 2001 (Cth)

Dandenong LNG
Storage Facility

A liquefied natural gas storage facility with capacity of 12,000 tonnes (0.7 PJ) located at the Dandenong
City Gate on APA Group’s Victorian Transmission System. Natural gas is liquefied into LNG at BOC'’s
adjacent Cryocentre

Defeating Conditions

The conditions to the Offer set out in section 10

Defeating Conditions
Date

23 March 2012 being the date specified in section 9.6.6 for giving notice as to the status of the Defeating
Conditions as required by subsection 630(1) of the Corporations Act (subject to variation in accordance
with section 630(2) of the Corporations Act if the Offer is extended)

Diamantina Power

242 MW gas fired power station being developed at Mt Isa, Queensland, 50% owned by APA Group

Station

Directors Directors of the APA Responsible Entity

EBITDA Earnings before interest, income tax, depreciation and amortisation
Eli2 Ell 2 Pty Limited

Emu Downs wind farm

A wind farm with capacity of 80 MW located 200 km north of Perth in Western Australia
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13 Glossary and interpretation continued

Encumbrances

Any:

(a) security for the payment of money or performance of obligations, including a mortgage, charge,
lien, pledge, trust, option, right of pre-emption, power, title retention, or flawed deposit
arrangement; or

(b) right, interest or arrangement which has the effect of giving another person a preference, priority
or advantage over creditors including any right of set-off; or

(c) right that a person (other than the owner) has to remove something from land (known as a profit
a prendre), easement, public right of way, restrictive or positive covenant, lease, or licence to use
or occupy; or

(d) third party right or interest or any right arising as a consequence of the enforcement of a
judgment,

or any agreement to create any of them or allow them to exist

Energy Infrastructure

Energy Infrastructure Investments Pty Limited

Investments
Envestra Envestra Limited
Epic Epic Energy Holdings Pty Ltd

Ethane Pipeline

The Moomba to Sydney Ethane Pipeline conveys ethane from Moomba to the Qenos petrochemical
facility in Port Botany

Financial Arrangements

Each:

(a) financing agreement or instrument, money borrowing or raising arrangement or other financing
arrangement, liability, encumbrance or other security, guarantee, indemnity or other credit
support arrangement; or

(b) derivative or treasury transaction, agreement or arrangement,

(in each case regardless of form and including any similar arrangement)

Financial Ombudsman
Service

Financial Ombudsman Service Limited

FIRB

Foreign Investment Review Board

Foreign Acquisitions
and Takeovers Act

Foreign Acquisitions and Takeovers Act 1975 (Cth)

Foreign Investment
Policy

The Australian Federal Government’s Foreign Investment Policy

Foreign Securityholder

An HDUF Securityholder whose address shown in the register of HDUF Securityholders is a place
outside Australia and its external territories or New Zealand, unless the APA Responsible Entity is
satisfied that it is not precluded from lawfully issuing APA Stapled Securities either unconditionally
or after compliance with conditions which the APA Responsible Entity regards as acceptable and not
unduly onerous

For these purposes, Foreign Securityholder includes, among others, a resident of, or a person in, the
United States (or a person that holds HDUF Stapled Securities on behalf of a resident or a person in the
United States) who beneficially owns HDUF Stapled Securities. For the avoidance of doubt, such a
holder will not be a Foreign Securityholder in respect of any other holding of HDUF Stapled Security
that is separately noted on the register of members of HDUF if a resident of, or a person in, the United
States does not beneficially own any HDUF Stapled Security in that separately noted holding

FY2010 The financial year to 30 June 2010

FY2011 The financial year to 30 June 2011

FY2012 The financial year to 30 June 2012

Gearing Ratio Percentage of Net Debt over Net Debt plus equity subject to various adjustments
GST Has the meaning it has in the GST Act

GST Act The A New Tax System (Goods and Services Tax) Act 1999 (Cth)

HDUF HDUF Finance Trust, HDUF Epic Trust and HDUF Further Investments Trust

HDUF Constitutions The constitutions of each of HDUF Finance Trust, HDUF Epic Trust and HDUF Further Investments Trust
HDUF Epic Trust HDUF Epic Trust (ARSN 109 770 961)

HDUF Finance Trust HDUF Finance Trust (ARSN 109 770 765)

HDUF Further HDUF Further Investments Trust (ARSN 109 897 921)

Investments Trust
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HDUF Group HDUF Finance Trust, HDUF Epic Trust, HDUF Further Investments Trust and each of the entities controlled
by the HDUF Responsible Entity or any replacement responsible entity in such capacity and, where the
context requires, the HDUF Responsible Entity and any replacement responsible entity of HDUF

HDUF Group Entity Any member of HDUF Group

HDUF Responsible Entity Hastings Funds Management Limited (ABN 27 058 693 388), in its capacity as responsible entity of HDUF

HDUF Securityholder A holder of HDUF Stapled Securities

HDUF Stapled Security One unit in each of HDUF Finance Trust, HDUF Epic Trust and HDUF Further Investments Trust, stapled
together such that they must only be transferred together

HDUF Units Units in each of HDUF Finance Trust, HDUF Epic Trust and HDUF Further Investments Trust

HIN Holder Identification Number, which is the number that starts with an “X”, allocated by a Controlling
Participant, to identify a HDUF Securityholder with a CHESS Holding

Incitec Pivot Incitec Pivot Limited

Income Tax Assessment
Act

Income Tax Assessment Act 1936 (Cth)

Interest Cover Ratio

The ratio of (i) consolidated cash flow available for debt service for the 12-month period ending on such
date to (ii) interest expense for the 12-month period ending on such date, as defined within various
financing agreements

Investigating Accountant

Deloitte Touche Tohmatsu

Investigating
Accountants’ Report

The report of the Investigating Accountant as to the historical and pro forma historical financial
information presented in this Bidder’s Statement, as set out in Appendix 1

Issuer Sponsored Holding

A holding of HDUF Stapled Securities on HDUF’s issuer sponsored subregister

Lateral

A branch pipeline linking a main pipeline to a market or end-user

Link Market Services

Link Market Services Limited

Listing Rules The listing rules of the ASX

LNG Liquefied natural gas

Looping Increasing the Capacity of a pipeline by installation of a second pipeline, parallel to and joined with the
original pipeline

Macquarie Macquarie Capital (Australia) Limited

Mallesons Mallesons Stephen Jaques

Medium Term Notes

10 year fixed-rate A$ Medium Term Notes issued in July 2010

Mezzanine Debt

A subordinated debt facility provided by the Government of Singapore Investment Corporation at an
interest rate of 13.25%, with the principal outstanding indexing at CPl announced by HDUF to ASX on
15 December 2009

Mid West Pipeline

A 362 km pipeline, 50% owned by APA Group, which transports gas from the Dampier to Bunbury
Pipeline to power generators in the Windimurra and Mt Magnet region in Western Australia

Mondarra Gas Storage
Facility

The APA Group owned underground gas storage facility near Dongara, 350 km north of Perth,
Western Australia

Moomba Sydney Pipeline

Moomba Sydney Pipeline system in New South Wales, including Laterals and the NSW-Vic Interconnect

MW

Megawatt

National Gas Law

The gas law implemented under the National Gas (South Australia) Act 2008 in South Australia and which:

* is made applicable in each other Australian jurisdiction (except Western Australia) under the relevant
mirror application legislation; and

* in Western Australia, is amended by and applied under the National Gas Access (WA) Act 2009

National Gas Rules

Has the meaning given to it in the National Gas Law

Net Debt The sum of short term and long term borrowings less cash and cash equivalents
Nominee The nominee for Foreign Securityholders as approved by ASIC

North Brown Hill 132 MW wind farm located at Hallett, South Australia, 20% owned by APA Group
wind farm

NSW-Vic Interconnect

Pipeline joining New South Wales and Victoria extending from Barnawatha to Wagga Wagga.

Offer

The offer by the Bidder to each HDUF Securityholder to acquire all of their HDUF Stapled Securities
on the terms and conditions set out in this Bidder’s Statement
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13 Glossary and interpretation continued

Offer Consideration

$0.50 cash and 0.326 APA Stapled Securities for each HDUF Stapled Security, subject to possible
adjustments as set out in section 9.2.1, unless you are a Foreign Securityholder

Offer Period

The period during which the Offer will remain open for acceptance in accordance with section 9.3

Other Occurrences

The conditions referred to in section 10(q)

Parmelia Gas Pipeline

The pipeline extending from Dongara to Pinjarra in Western Australia

Participant

A participant under the ASX Settlement Operating Rules

Partnership Agreement

The Third Amended and Restated Partnership Agreement dated 29 June 2007

Performance Fee

The “Incentive Fee” as defined in the HDUF Constitutions

Petronas

Petroliam Nasional Berhad

Petronas Australia

Petronas Australia Pty Ltd

PJ

Petajoule (1 PJ = 0.92 Bcf)

PricewaterhouseCoopers

PricewaterhouseCoopers Securities Limited

Public Authority

Any governmental, semi-governmental, administrative, fiscal, judicial or quasi-judicial body, department,
commission, authority, tribunal, agency or entity

Queensland Gas Pipeline

The 627 km Jemena owned Queensland Gas Pipeline links the Wallumbilla gas hub in south central
Queensland to large industrial gas users in Gladstone and Rockhampton

QSN Link An extension of the SWQ Pipeline, connecting coal seam gas suppliers in south east Queensland to
southern markets
QSN3 An expansion project involving Looping of the SWQ Pipeline and QSN Link resulting in an increase in

Capacity from 180 terajoules to 380 terajoules on completion

Register Date

The date set by the Bidder under section 633(2) of the Corporations Act, being 7.00pm (Sydney time)
on 19 December 201

Retail HDUF An HDUF Securityholder who is not a broker or an associate of a broker and holds less than 100,000
Securityholder HDUF Stapled Securities as at the date the Offer is accepted
Rights All accretions, rights or benefits of whatever kind attaching to or arising from HDUF Stapled Securities

directly or indirectly at or after the Announcement Date, including, but not limited to, all distributions
and all rights to receive any distributions, or to receive or subscribe for stock units, notes, bonds, options
or other securities that are declared, paid or made by HDUF or any HDUF Group Entity

Roma Brisbane Pipeline

Roma Brisbane Pipeline, Queensland. See section 1.5.3.5

Santos

Santos Limited and any of its controlled entities

SEA Gas Partners

Each of APT SEA Gas SPV2 Pty Ltd, APT SEA Gas SPV3 Pty Ltd, ANP SEA Gas SPV2 Pty Ltd, ANP
SEA Gas SPV3 Pty Ltd, REST SEA Gas SPV1 Pty Ltd, REST SEA Gas SPV2 Pty Ltd

SEA Gas Partnership

The partnership comprised of the SEA Gas Partners from time to time as constituted and governed
by the Partnership Agreement

SEA Gas Pipeline

South East Australia Gas Pipeline

SESA Pipeline

The SESA Pipeline is connected to the SEA Gas pipeline and delivers gas to the Ladbroke area in
South Australia

Significant Items

Those items which by their size, nature or incidence are relevant in explaining the financial performance
of APA Group and as such are separately disclosed

Specified Prescribed
Condition

The events or circumstances included in sections 10(q)(i) to 10(qg)(xiii) which, in accordance with section
650F(1)(a) of the Corporations Act, entitle the Bidder to free the Offer, and the takeover contracts, from
those conditions not later than 3 Business Days after the end of the Offer Period

SRN A security reference number, which is the number which starts with an “I”, allocated by HDUF to identify
a HDUF Stapled Security with an Issuer Sponsored Holding

Stapling The stapling of units in two or more separate trusts so that those may not be traded separately and are
quoted together on the ASX

SWQ Pipeline The pipeline (incorporating the QSN Link) which provides a connection between gas producers in
Bowen/Surat Basin in south eastern Queensland and customers in Mount Isa (through its connection to
the Carpentaria Gas Pipeline) and south eastern Australian markets through the Moomba to Adelaide
pipeline system and the Moomba Sydney Pipeline

Treasurer Treasurer of the Commonwealth of Australia
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US Private Placement The issue of debt securities to private institutional investors and insurance companies in the
Notes United States

US Securities Act United States Securities Act of 1933 (as amended)

VWAP Volume weighted average price for securities traded on ASX

13.2 General Interpretation

The following rules of interpretation apply unless the contrary intention appears or the context requires otherwise:

(a
(b)
©
(C))
(©)
®
(@
(h)

0]

0
k)

M

A refe

a reference to time is a reference to Sydney, Australia time;

headings are for convenience only and do not affect interpretation;

the singular includes the plural and conversely;

a reference to a section is to a section of this Bidder’s Statement;

a gender includes all genders;

where a word or phrase is defined, its other grammatical forms have a corresponding meaning;

a reference to a person includes a body corporate, an unincorporated body or other entity and conversely;

a reference to a person includes a reference to the person’s executors, administrators, successors, substitutes
(including, but not limited to, persons taking by novation) and assigns;

a reference to any legislation or to any provision of any legislation includes any modification or re-enactment
of it, any legislative provision substituted for it and all regulations and statutory instruments issued under it;

a reference to any instrument or document includes any variation or replacement of it;

a term not specifically defined in this Bidder’s Statement has the meaning given to it (if any) in the Corporations Act
or the ASX Settlement Operating Rules, as the case may be; and

a reference to a right or obligation of any two or more persons confers that right, or imposes that obligation,
as the case may be, jointly and individually.

rence to you is to a person to whom the Offer is made.

14 Approval of Bidder’s Statement

The copy of this Bidder’s Statement that is to be lodged with ASIC has been approved by an unanimous resolution passed
by the directors of the Bidder.

Signed by Michael McCormack for and on behalf of the Bidder in accordance with section 351 of the Corporations Act.

M. /u/]_

Michael McCormack

Director Date: 15 December 2011
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Schedule 1 - ASX announcements
by APA Group since 1 January 2011

A summary of the ASX announcements made in relation to APA between 1 January 2011 and the date of this Bidder’s Statement
is set out below.

Date Announcement

15/12/20M Appendix 3B

15/12/20M Change in substantial holding for HDF

15/12/20M APA Group Bidder’s Statement for HDF

15/12/20M HDF: Rejection of the takeover offer by the APA Group
14/12/2011 HDF: APA announces takeover bid for HDF

14/12/2011 Takeover Offer for HDF and sale presentation

14/12/2011 Takeover Offer for HDF and sale of 80% of APA Gas Network
14/12/201 Estimated interim distribution

28/11/20M Sustainability Report 2011

03/11/201 APA completes current debt refinancing program

27/10/2011 Annual Meeting Results of Resolutions and Proxy Information
27/10/2011 Annual Meeting Presentation

26/10/20M Presentation - Enhancing portfolio value

13/10/201 APA enters into new 5 year bilateral debt facility

06/10/20M APA and AGL to build gas-fired power station in Mount Isa
06/10/20M AGK: Long Term Energy Supply and Joint Development
06/10/20M Trading Halt

26/09/2011 Notice of Annual Meeting and Proxy form

26/09/2011 2011 Annual Review / Annual Report / Newsletter
16/09/2011 Change of Director’s Interest Notice - Mr Michael McCormack
16/09/2011 Change of Director’s Interest Notice - Mr John Fletcher
16/09/2011 Change of Director’s Interest Notice - Mr Leonard Bleasel
16/09/2011 Change of Director’s Interest Notice - Mr Robert Wright
16/09/2011 Change of Director’s Interest Notice - Mr Russell Higgins
15/09/201 Appendix 3B

15/09/20M 2011 Tax Return Guide

13/09/201 Distribution Reinvestment Plan Summary

08/09/20M Change in Director’s Interest Notice Ms Patricia McKenzie
05/09/201 Presentation - Information and FY20T11 result highlights
01/09/2011 Change of Director’s Interest Notice Mr Leonard Bleasel
31/08/20M Open Briefing interview with MD on Guidance and Outlook
30/08/2011 Change of Director’s Interest Notice Mr Michael McCormack
26/08/2011 Nominations for position of director

24/08/20M Correction to 2011 Full Year Results Media Release
24/08/20M Final Distribution Information

24/08/20M 2011 Full Year Results Media Release

24/08/20M 2011 Full Year Results Presentation

24/08/20M 2011 Full Year Results

01/07/20M Open Briefing on Capital Raising and Emu Downs acquisition
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Date Announcement

01/07/20M Completion of the Emu Downs acquisition

01/07/201M APA refinances bilateral debt facilities

30/06/201 Cleansing Notice

28/06/2011 Appendix 3B

24/06/201 APA successfully completes $300m capital raising
23/06/201 Presentation - APA acquisition and capital raising
23/06/2011 APA acquires wind farm and announces capital raising
23/06/201 Trading Halt

22/06/201 Constitutions of APT and APTIT

20/06/2011 APA estimated final distribution for FY2011

17/06/20M AER issues final decision on APA Gas Network, Queensland
16/06/2011 APA acquires the Amadeus Gas Pipeline in the NT
26/05/201 APA to expand its underground gas storage facility in WA
02/05/2011 Change in substantial holding for ENV

28/04/2011 APA expanding capacity of the Roma Brisbane Pipeline
21/03/2011 Change of Director’s Interest Notice for Mr Robert Wright
21/03/2011 Change of Director’s Interest Notice for Mr Michael McCormack
21/03/2011 Change of Director’s Interest Notice for Mr Russell Higgins
21/03/2011 Change of Director’s Interest Notice for Mr John Fletcher
21/03/2011 Change of Director’s Interest Notice for Mr Leonard Bleasel
17/03/2011 Appendix 3B

17/03/2011 In the Pipeline

15/03/2011 Distribution Reinvestment Plan Summary

23/02/2011 Interim Distribution Information

23/02/2011 Media Release

23/02/2011 Interim Results Presentation

23/02/2011 Interim Financial Reports

17/02/2011 AXX: Access Arrangement Draft Decision APT Allgas
04/01/2011 Initial Director’s Interest Notice
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Appendix 1 - Investigating
Accountants’ Report

Deloitte

Deloitte Touche Tohmatsu
ABN 74 490 121 060

Grosvenor Place

225 George Street

Sydney NSW 2000

PO Box N250 Grosvenor Place
Sydney NSW 1217 Australia

DX 10307SSE
Tel: +61 (0) 2 9322 7000
Fax: +61 (0) 2 9322 7001
www.deloitte.com.au
The Directors
APT Pipelines Limited
HSBC Building
Level 19, 580 George Street
Sydney NSW 2000

15 December 2011

Dear Directors
INVESTIGATING ACCOUNTANTS’ REPORT ON PRO FORMA HISTORICAL FINANCIAL INFORMATION
Introduction

Deloitte Touche Tohmatsu (“Deloitte”) has been engaged by the Directors of APT Pipelines Limited (“Bidder” or “the Company”) to
prepare this Investigating Accountants’ Report (“Report™) for inclusion in a Bidder’s Statement (“Bidder’s Statement”) to be issued
by the Bidder in respect of the proposed acquisition of the stapled securities in Hastings Diversified Utilities Fund (“HDUF”)

(the “Offer”).

Unless otherwise defined in this report, terms used in this report have the meanings given to them in the Glossary of the Bidder’s
Statement.

Pro Forma Historical Financial Information

Deloitte has been requested to prepare a report in relation to the following pro forma historical financial information, as set out in
Sections 1.10.2, 3.2 and 4.1 to 4.3 of the Bidder’s Statement:

a) APA Group Pro Forma Historical Financial Information
* The pro forma historical consolidated income statements of APA Group for the years ended 30 June 2011 and 30 June 2010;
* The pro forma historical consolidated balance sheet of APA Group as at 30 June 2017;
* The pro forma historical consolidated cash flow statements of APA Group for the years ended 30 June 2011 and 30 June 2010;
* Relevant notes to the above pro forma historical financial information of APA Group; and
* The pro forma adjustments and the assumptions on which they are based as described in the Bidder’s Statement,

as contained in Section 1.10.2 of the Bidder’s Statement, together the “APA Group Pro Forma Historical Financial Information”.

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee, and its network of member firms,
each of which is a legally separate and independent entity. Please see www.deloitte.com/au/about for a detailed description of the legal structure of
Deloitte Touche Tohmatsu Limited and its member firms.

Liability limited by a scheme approved under Professional Standards Legislation.

Member of Deloitte Touche Tohmatsu Limited.
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Deloitte

The APA Group Pro Forma Historical Financial Information has been derived from the audited financial statements of the
APA Group for the years ended 30 June 2010 and 30 June 2011, which were audited by Deloitte. The audit reports issued
by Deloitte to the unitholders of the APA Group relating to those financial statements were unqualified.

b) HDUF Group Pro Forma Historical Financial Information
* The pro forma historical consolidated income statements of HDUF Group for the years ended 30 June 2011 and 30 June 2010;
* The pro forma historical consolidated balance sheet of HDUF Group as at 30 June 2011;
* The pro forma historical consolidated cash flow statements of HDUF Group for the years ended 30 June 2011 and 30 June 2010;
* Relevant notes to the above pro forma historical financial information of HDUF Group; and
* The pro forma adjustments and the assumptions on which they are based as described in the Bidder’s Statement.
as contained in Section 3.2 of the Bidder’s Statement, together the “HDUF Group Pro Forma Historical Financial Information”.

The HDUF Group Pro Forma Historical Financial Information has been derived from the publicly available audited financial
statements of the HDUF Group for the years ended 31 December 2010 and 31 December 2009 and the publicly available
reviewed financial statements for the six months ended 30 June 2009, 30 June 2010 and 30 June 2011, which were audited
and reviewed respectively by PwC. The audit and review reports issued by PwC to the unitholders of the HDUF Group
relating to those financial statements were unqualified.

c¢) Combined Group Pro forma Historical Financial Information

* The pro forma unaudited consolidated income statements of the Combined Group for the years ended 30 June 2011
and 30 June 2010;

* The pro forma unaudited consolidated balance sheet of the Combined Group as at 30 June 20T17;

* The pro forma unaudited consolidated cash flow statements of the Combined Group for the years ended 30 June 2011
and 30 June 2010;

* Relevant notes to the above pro forma historical financial information of the Combined Group; and
* The pro forma adjustments and the assumptions on which they are based as described in the Bidder’s Statement.

as contained in Sections 4.1 to 4.3 of the Bidder’s Statement, together the “Combined Group Pro Forma Historical Financial
Information”.

The Combined Group Pro forma Historical Financial Information has been derived from the APA Group Pro Forma Historical
Financial Information and the HDUF Group Pro Forma Historical Financial Information, after reflecting the pro forma
adjustments described in Section 4.3 of the Bidder’s Statement.

The APA Group Pro Forma Historical Financial Information, the HDUF Group Pro Forma Historical Financial Information and the
Combined Group Pro Forma Historical Financial Information (together the “Pro forma Historical Financial Information”) is presented
in an abbreviated form insofar as it does not include all of the disclosures required by AIFRS applicable to annual financial reports
prepared in accordance with the Corporations Act 2001.

The Directors of the Bidder are responsible for the preparation and presentation of the Pro Forma Historical Financial Information,
including the APA Group Pro Forma Historical Financial Information, the HDUF Group Pro Forma Historical Financial Information and
the Combined Group Pro Forma Historical Financial Information including the determination of the pro forma adjustments and the
assumptions on which they have been based.

Scope

We have reviewed the Pro Forma Historical Financial Information in order to report whether anything has come to our attention
which causes us to believe that the Pro Forma Historical Financial Information set out in the Bidder’s Statement in Sections 1.10.2,
3.2 and 4.1to 4.3, is not presented fairly in accordance with the basis of preparation as described in Sections 1.10.2, 3.2 and 4.1 to
4.3 of the Bidder’s Statement.
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Appendix 1 - Investigating Accountants’ Report continued

Deloitte

Our review has been conducted in accordance with Australian Standard on Review Engagements (ASRE) 2405 “Review of Historical
Financial Information Other than a Financial Report”. We have made such enquiries and performed such procedures as we, in our
professional judgement, considered reasonable in the circumstances, including:

* Analytical procedures on the Pro Forma Historical Financial Information;

* A review of the extraction of the APA Group Pro Forma Historical Financial Information and the HDUF Group Pro Forma Historical
Financial Information from the audited APA Group financial statements and the publicly available HDUF Group financial
statements respectively for the relevant periods, including a review of the preparation of the HDUF Group Pro Forma Historical
Financial Information on a 30 June year-end basis;

* A review of work papers, accounting records and other documents;

* A comparison of the accounting policies adopted by APA Group and HDUF Group as disclosed in the 30 June 2011 and 31 December
2010 respective financial statements;

* A review of the pro forma adjustments and the assumptions on which they are based as described in Sections 1.10.2, 3.2 and 4.1 to
4.3 of the Bidder’s Statement; and

* Enquiry of the directors and management of APA Group.

These procedures do not provide all the evidence that would be required in an audit, thus the level of assurance provided is less than
given in an audit. We have not performed an audit and, accordingly, we do not express an audit opinion on the Pro Forma Historical
Financial Information.

Review Statement

Based on our review, which is not an audit, nothing has come to our attention which causes us to believe that the Pro Forma
Historical Financial Information set out in the Bidder’s Statement in Sections 1.10.2, 3.2 and 4.1 to 4.3, is not presented fairly in
accordance with the basis of preparation as described in Sections 1.10.2, 3.2 and 4.1 to 4.3 of the Bidder’s Statement.

Subsequent Events

Apart from the matters dealt with in this Report, and having regard for the scope of our Report, nothing has come to our attention
that would cause us to believe that matters arising after 30 June 2011 would require comment on, or adjustments to, the information
contained in Sections 1.10.2, 3.2 and 4.1 to 4.3 of the Bidder’s Statement, or would cause such information to be misleading or deceptive.

Independence and Disclosure of Interest

Deloitte Touche Tohmatsu does not have any interest in the outcome of the Offer other than the preparation of this Report and
the provision of other related services in relation to the Offer for which normal professional fees will be received. Deloitte Touche
Tohmatsu is the auditor of the APA Group.

Consent

Deloitte Touche Tohmatsu has consented to the inclusion of this Investigating Accountants’ Report in the Bidder’s Statement in the
form and context in which it is so included, but has not authorised the issue of the Bidder’s Statement. Accordingly, Deloitte Touche
Tohmatsu makes no representation regarding, and takes no responsibility for, any other documents or material in, or omissions from,
the Bidder’s Statement.

Yours faithfully,

.::'..-T"' e — o ——
P R P SR .

DELOITTE TOUCHE TOHMATSU

G Couttas
Partner
Chartered Accountants
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ACCEPT
THE
OFFER

The Offer is dated 3 January 2012 and will close at 7.00pm
(Sydney time) on 31 March 2012, unless extended or withdrawn



This document is the first supplementary bidder’s statement (“First Supplementary Bidder’'s Statement”) to the Bidder’s Statement
dated 15 December 2011 ( “Bidder’s Statement”) issued by APT Pipelines Limited ABN 89 009 666 700 (a company wholly owned by
Australian Pipeline Trust (ARSN 091 678 778)) and lodged with the Australian Securities and Investments Commission (“ASIC”), in
relation to the offer by APT Pipelines Limited (“Offer”) for all the stapled securities in Hastings Diversified Utilities Fund.

This First Supplementary Bidder’s Statement supplements, and is to be read together with, the Bidder’s Statement.

FIRST SUPPLEMENTARY BIDDER’S STATEMENT

3 January 2012

in respect of the offer by APT Pipelines Limited ABN 89 009 666 700 (a company wholly owned by Australian Pipeline
Trust (ARSN 091 678 778)) for all the stapled securities in Hastings Diversified Utilities Fund

Statement.

Unless the context requires otherwise, defined terms in the Bidder’s Statement have the same meaning in this First Supplementary
Bidder's Statement. This First Supplementary Bidder's Statement prevails to the extent of any inconsistency with the Bidder’'s

A copy of this First Supplementary Bidder's Statement was lodged with ASIC on 3 January 2012. Neither ASIC nor any of its officers
takes any responsibility for the contents of this First Supplementary Bidder’s Statement.

1 Implied value of Offer Consideration

Since the lodgment of the Bidder’s Statement on

15 December 2011, certain events have taken place
which affect the Offer Consideration, and which may
affect the implied value of the Offer Consideration.

Payment of APA Group distribution for period ended
31Dec 11

As set out in the Bidder’s Statement,

HDUF Securityholders are not entitled to receive any
FY2012 interim APA Group distribution (announced as
17 cents for the half year ending 31 December 2011)
because the APA Stapled Securities forming part of the
Offer Consideration will not be issued before the record
date (30 December 2011) for that distribution (see page
4, “Overview of the Offer”, FAQ 14 on page 23 and
section 4.4.2 “Distribution guidance” on page 51). From
22 December 2011, APA Stapled Securities have been
trading “ex” this distribution - that is, the securities are
now trading without the right to receive the distribution
(as the record date has now passed) and as such the
value of the distribution is theoretically no longer
included into the APA security price.

HDUF Securityholders should be aware that this
occurrence may affect the trading price of APA Stapled
Securities, which may in turn affect the implied value of
the Offer Consideration provided under the Offer.

Under the Offer, you will receive $0.50 cash and 0.326
APA Stapled Securities. If the closing price of

APA Stapled Securities on the day before the
announcement of $4.60 had been adjusted for the full
amount of the FY2012 interim APA Group distribution of
17 cents for the half year ending 31 December 2011
(that is, the price was actually $4.43, representing $4.60
less 17 cents), the headline value of the Offer would be
$1.94 per HDUF Stapled Security, and the amount
payable to HDUF Security Holders after also adjusting for
the HDUF interim distribution of 2.5 cents per HDUF
Stapled Security would be $1.92 (instead of the $2.00
referred to the Bidder’s Statement).

On the four trading days after going ex distribution

(ie, from 22 December 2011), APA Stapled Securities
have closed at $4.50, $4.56, $4.53 and $4.49 which
are below the closing price of APA Stapled Securities on
the day before the Announcement Date being $4.60 on
which the implied Offer value of $2.00 in the Bidder’s
Statement is based.

During that four day period, APA Stapled Securities have
also traded intra-day as high as $4.68 on an ex
distribution basis. APA Stapled Securities have also
traded as low as $4.48 (ex) during that four day period.
These prices compare to the price of $4.60 per

APA Stapled Security on which the implied Offer value of
$2.00 in the Bidder’s Statement is based.

As set out in the Bidder’s Statement, APA Group is not
obliged to make any adjustment to the Offer
Consideration if the value of APA Stapled Securities
changes during the Offer Period. Accordingly, market
fluctuations could favourably or adversely impact the
implied value of the Offer Consideration.

Reduction in Offer Consideration due to HDUF Group
Distribution

As stated in the Bidder's Statement, the value of the
Offer Consideration will be reduced by the amount of any
HDUF distribution which is paid to HDUF Securityholders
after the Announcement Date (pages 4 & 5, “Overview of
the Offer”).

On 19 December 2011, HDUF Group announced that it
would make a distribution of 2.5 cents per HDUF Stapled
Security for the period ending 31 December 2011. As a
result, the Offer Consideration will be reduced by 2.5
cents per HDUF Stapled Security. HDUF Securityholders
will still receive that 2.5 cents ordinary course
distribution, but will do so directly from the HDUF Group
as per previous distributions, rather than from APA as
part of its Offer Consideration.

APA Stapled Security price as at the date of this First
Supplementary Bidder’s Statement

The closing price of APA Stapled Securities on Thursday
29 December 2011 was $4.49, giving an implied value




of the Offer Consideration of $1.94 (after the reduction
of 2.5 cents to take into account the HDUF distribution
announced on 19 December 2011). This reflects:

° a 9.2% premium to the 5 day VWAP of
HDUF Stapled Securities on the day before the
Announcement Date of $1.78; and

. a 16.9% premium to the 3 month VWAP of
HDUF Stapled Securities on the day before the
Announcement Date of $1.66.

2 No CGT rollover relief

HDUF Securityholders should be aware that no capital
gains tax (CGT) roll-over relief will be available for

HDUF Securityholders who accept the Offer. Further
information is provided in the PricewaterhouseCoopers
(PwC) report at section 7 of the Bidder’s Statement. As
no CGT roll-over relief will be available, any resultant
capital gain or loss will need to be taken into account in
determining the net capital gain to be included in the
assessable income of the HDUF Securityholders in the
year of income in which the disposal occurs.

Further, depending on the date of acquisition and the
period each HDUF Stapled Security has been held, the
CGT treatment may differ amongst individual

HDUF Securityholders.

The Bidder’s Statement does not take into account your
individual taxation situation. Before making a decision
whether or not to accept the Offer, you may wish to
consult with your taxation or financial adviser.

3 Refinancing of HDUF Group debt

As set out in section 5.2.4 of the Bidder’s Statement, the
APA Responsible Entity is not aware of the terms on
which HDUF Group’s financing arrangements have been
structured and whether or not there are terms in those
financing arrangements, including the Mezzanine Debt,
that would affect HDUF Group becoming part of

APA Group’s financing arrangements.

Therefore, the Offer is conditional on the Bidder
obtaining confirmation of certain information in relation
to the HDUF Group’s financing arrangements, including
whether any amounts may become payable as a result of
the Bidder acquiring a majority of the HDUF Stapled
Securities or the change of the responsible entity or
whether or not there are any terms in those financing
arrangements that would affect HDUF Group becoming
part of APA Group's financing arrangements.

If such provisions do exist, then it will be necessary for
the Bidder to negotiate with HDUF and its financiers to
either determine that those HDUF Group financing
arrangements will remain in place or to enable new
replacement financing to be arranged by the Bidder.

If necessary, the Bidder believes that it has reasonable
grounds to expect to be able to organise replacement
financing if it is able to understand the current HDUF
Group financing arrangements, those arrangements are
on customary commercial terms, there are no aggregate
break costs of more than $50 million and it is able to

have satisfactory discussions with HDUF and the existing
HDUF Group financiers.

APA Group’s statement that it has a reasonable basis to
expect to be able to organise replacement financing is
based on detailed discussions with a major Australian
bank. The bank has not yet committed to provide a
replacement financing facility and the terms of the
replacement facility have not yet been agreed. If the
Bidder does organise replacement financing and waives
the condition referred to above, further details of the
facilities and the effect of those facilities on the

APA Group will be provided at that time.

The reason that the Bidder needs to understand the
current HDUF Group financings is because any
replacement financing is likely to involve co-ordination
with the HDUF Group and existing financiers for a
number of purposes including arrangements for
repayment of existing financial arrangements, the
release of existing security and the provision of
guarantees by entities in the HDUF Group.

If the conditions relating to the financial arrangements
of the HDUF Group are not satisfied, and the Bidder

is not able to organise replacement financing, those
conditions may not be waived by the Bidder. In that
case, the Offer may not become unconditional and
therefore would not proceed.

APA Group refinancing of HDUF Group Debt - part control
of 50% - 90%

In the event that APA Group was to acquire more than
50%, but less than 90% of HDUF as a result of the Offer,
APA Group expects that HDUF Group would continue to
be a separate listed entity with minority securityholders.
The replacement financing facilities referred to above
that the Bidder is seeking to organise will only be
available if APA Group acquires 90% or more of the
HDUF Stapled Securities. Accordingly, it would be for the
HDUF Group to manage its financing arrangements if any
of the existing financing arrangements were affected by
APA Group acquiring more than 50% but less than 90%
of HDUF.

4 Authorisation

This copy of the First Supplementary Bidder’s Statement
that is to be lodged with ASIC has been approved by a
unanimous resolution passed by the Board of directors
of the Bidder.

Signed by Michael McCormack for and on behalf
of the Bidder in accordance with section 351 of the
Corporations Act.

M ad].

Michael McCormack
Director






