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4
SCHEME IMPLEMENTATION AGREEMENT

DATE 4 MARCH 2014

PARTIES

1 ENVESTRA LIMITED ACN 078 551 685 of Level 10, 81 Flinders Street, AIAIDE SA 5000
(Envestra); and

2 AUSTRALIAN PIPELINE LIMITED ACN 091 344 704 of Level 19, HSBC Building, 580 Ggm® Street,
SYDNEY NSW 2000 in its capacity as responsibletgraind trustee of thAUSTRALIAN PIPELINE
TRUST ARSN 091 678 778APL as RE of APT) and in its capacity as responsible entity andté® of
the APT INVESTMENT TRUST ARSN 115 585 441, both of Level 19, HSBC Buildifrs80 George
Street, SYDNEY NSW 2000 (the stapled entity conpgghe Australian Pipeline Trust and the APT
Investment Trust, and acting through the APA Resjida Entity, beincgAPA).

RECITALS

A Envestra and APA have agreed that Envestra wih@se a scheme of arrangement under Part 5.1 of
the Corporations Act between Envestra and its sladders (other than members of the APA Group),
pursuant to which APL as RE of APT will acquire aflthe ordinary shares in Envestra which it does
not already own.

B Envestra and APA have agreed to implement the Seheyan and subject to the terms and conditions
of this Agreement.

C Envestra and APA have agreed certain other matiecsnnection with the Scheme as set out in this

Agreement.

OPERATIVE PART

1

11

Definitions and Interpretation
Definitions
In this Agreement, unless a contrary intention apge

Acquisition Event means:

(a) a takeover bid for, or scheme of arrangement pregboy, Envestra;
(b) the acquisition of substantially all the assets @perations of Envestra; or
(c) any transaction having a similar economic effect.

Agreed Announcementmeans the public announcement to be issued bysavie the form set out in
Annexure 4.

Agreementmeans this document including any schedule or ameex
APA Affiliated Director means each of:
€) Mr Mick McCormack and Mr Ross Gersbach; and

(b) any other person who becomes a director of Envestea the date of this Agreement who is
an Officer of a member of the APA Group.

APA Due Diligence Information has the meaning given in clause10.1(b)(ii).
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5

APA Group means APT, APTIT, APL and each of the entitiestidled by the APA Responsible
Entity (including any control exercised by the AR&sponsible Entity as responsible entity or trustee
of APT or APTIT).

APA Indemnified Parties means each member of the APA Group and their réspedfficers.

APA Material Adverse Change means any event, change or circumstance or anemert or
disclosure of any event, change or circumstanceirfothe case of any pre-existing event, change or
circumstances, any worsening thereof) which hasiroed or becomes known to Envestra on or after
the date of this Agreement that, individually ortire aggregate with other such events, changes or
circumstances, has or would, with the lapse of tibeereasonably likely to have, a material adverse
effect on the business, assets, liabilities, fimgngosition, financial performance, prospects or
profitability of the APA Group taken as a wholecept any such event, change or circumstance:

(a) resulting from or arising in connection with:

® any adoption, implementation or change in appliedalv or any interpretation of
applicable law by any Governmental Agency;

(ii) any change in global, national or regional politmanditions (including the outbreak
of war or acts of terrorism);

(b) caused or to the extent contributed to by any dlionar other natural event or condition
(including any weather conditions and any natuisdster);

(c) resulting from or arising in connection with theeextion, announcement or performance of
this Agreement or the implementation of the Schem#he consummation of any transaction
contemplated by this Agreement or the Scheme;

(d) fairly disclosed before the date of this Agreemardny Public Register or fairly disclosed in
writing in the APA Due Diligence Information givdrefore the date of this Agreement or in a
letter addressed to Envestra for this purpose wépatifically refers to this clause and which
is given before the date of this Agreement; or

(e) in relation to which Envestra has expressly coregbint writing.

APA Prescribed Eventmeans any of the following:

€)) APA converts all or any the APA Securities into ager or smaller number of APA
Securities;
(b) any member of the APA Group resolves to reducedfstal in any way or reclassifies, splits,

combines, redeems or repurchases directly or icitirany of its securities;
(c) any member of the APA Group:
0] enters into a withdrawal offer or buy-back agreetmen

(ii) resolves to approve the terms of a withdrawal offeder the Corporations Act or the
terms of a buy-back agreement under the Corpoatai

(d) any member of the APA Group issues APA Securitiestier securities, or grants an option
over APA Securities or other securities, or agreesnake such an issue or grant such an
option, other than in accordance with the termeching to any performance rights granted as
at the date of this Agreement or distribution restment plan existing as at the date of this

Agreement;

(e) any member of the APA Group issues, or agreesstioejsconvertible notes or convertible
units;

)] any member (or members) of the APA Group dispazeagrees to dispose, of the whole or a

substantial part of the APA Group’s business opprty;
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(9)
(h)

0

(k)

()
(m)

(n)

6
any member of the APA Group resolves to be wound up

an Insolvency Event occurs in relation to any menab¢he APA Group;

any member of the APA Group proposes or takes d@gssto implement a scheme of
arrangement or other compromise or arrangementitgittreditors or any class of them;

APA declares or pays, makes or incurs any liabibtpay any distribution whether by way of
distribution, capital distribution, bonus or othsrare of its profits or assets to members of
APT or APTIT, other than an interim distributiorr fine six months ended 31 December 2013
and, if the Scheme is not Implemented by 30 Jurdd 28 final distribution for the year ending
30 June 2014,

the APT Constitution or APTIT Constitution or thenstitution of any other member of the
APA Group is amended or replaced or any membenteofPA Group states its intention to or
makes any change to its constitution, other thaaraendment made to record the issue price
of APA Securities that are to be issued as Scheomsi@eration;

either the APT or the APTIT is terminated,;
any member of the APA Group undertakes any actiottamsaction similar to any action or
transaction referred to in any of the precedingageaphs under the law of its place of

incorporation; or

any member of the APA Group authorises, commitagvees to do any of the matters set out
above,

provided that an APA Prescribed Event shall nolice:

(0)

(P)

any wholly intra group transaction between memld#rshe APA Group or in the case of
subparagraph (b), any wholly owned member of thé& &Poup:

any action or transaction:

0] resulting from or arising in connection with therfoemance of or contemplated by
this Agreement or under the Scheme;

(i) which any member of the APA Group is permitted nolertake, or not to undertake,
under this Agreement;

(iii) fairly disclosed before the date of this Agreemienany Public Register or fairly
disclosed in writing in the APA Due Diligence Infoation given before the date of
this Agreement or in a letter addressed to Envéstrenis purpose which specifically
refers to this clause and which is given beforeddie of this Agreement; or

(iv) in relation to which Envestra has expressly coregkirt writing, such consent not to
be unreasonably withheld.

APA Released Persoinas the meaning given to that term in clause 15.4.

APA Responsible Entitymeans APL in its capacity as responsible entith®T and APTIT.

APA Security means one APT Unit and one APTIT Unit, staplecttbgr such that they must only be
transferred together.

APA Scheme Booklet Informationmeans all information in the Scheme Booklet (oaiy update to
the Scheme Booklet released by Envestra) regaditfyor the APA Group or APA Securities.

APA Warranty means each representation, warranty or undertalghgut in clause 8.2.

APL means Australian Pipeline Limited (ABN 99 091 &7&8, AFSL 239 927).
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APT means Australian Pipeline Trust (ARSN 091 678 7&8ggistered managed investment scheme
regulated by the Corporations Act.

APT Constitution means the constitution of APT dated 18 Februafp3@s amended).
APT Unit means an ordinary unit in APT.

APTIT means APT Investment Trust (ARSN 115 585 441)gistered managed investment scheme
regulated by the Corporations Act.

APTIT Constitution means the constitution of APTIT dated 30 June 2@885mended).

APTIT Unit means an ordinary unit in APTIT.

ASIC means the Australian Securities and Investmentsrfiiesion.

ASIC Review Period means the period from the date on which a drafthef Scheme Booklet is
submitted by Envestra to ASIC to the date on wiH&HC confirms that it has no objection to the form

of the Scheme Booklet.

ASX means ASX Limited (ABN 98 008 624 691) or, as tomtext requires, the financial market
known as the Australian Securities Exchange opeayet.

ASX Listing Rules means the official listing rules of ASX.

Board means, in respect of a party, the board of direatbthat party in place from time to time.
Business Dayhas the meaning given in the ASX Listing Rules.

Cash Out Facility has the meaning given to that term in the Scheme.

Combined Group means the combined Envestra Group / APA Group Aftplementation.
Combined Group Scheme Booklet Informationmeans:

(a) all information in the Scheme Booklet regarding @enbined Group; and

(b) the risk factors disclosed in the Scheme Bookigarding the Combined Group.
Competing Proposalmeans any proposed or possible transaction orgenaant:

(a) pursuant to which, if ultimately completed, anygmer or persons (other than a member of the
APA Group) would:

0] acquire (directly or indirectly):

(A) an interest in all or a substantial part of theetsser business of Envestra or
the Envestra Group; or

(B) a Relevant Interest in more than 20 percent of/thimg shares of Envestra;

(ii) acquire (directly or indirectly) control (as deténed in accordance with section
50AA of the Corporations Act) of Envestra; or

(iii) otherwise acquire (directly or indirectly) or mergdirectly or indirectly) with
Envestra (including by a reverse takeover bid, revscheme of arrangement or dual
listed company or similar structure); or

(b) which is conditional upon Envestra failing to predewith the Scheme or terminating this
Agreement.

Condition Precedentmeans a condition precedent set out in clause 2.1.
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Consultation Period has the meaning given in clause 2.4(c).

Corporations Act means the&orporations Act 2001 (Cth).
Corporations Regulationsmeans the&orporations Regulations 2001 (Cth).

Court means the Federal Court of Australia or such otleent of competent jurisdiction under the
Corporations Act as agreed by the parties.

Deed Pollmeans a deed poll substantially in the form of é&nre 3 (or in such other form as is agreed
between Envestra and APA) under which APA covenantivour of the Scheme Shareholders to
perform its obligations under the Scheme.

Effective means the coming into effect, pursuant to secfibh(10) of the Corporations Act, of the
order of the Court made under section 411(4)(ls¢lation to the Scheme.

Effective Datemeans the date upon which the Scheme becomeditfec

End Date means 30 September 2014, or such later date a&stEaand APA may agree in writing.
Envestra Disclosure and Permitted Financing Activiies Letter means the letter of that name given
by Envestra to APA on or prior to the date of tAigreement and signed by the parties’ authorised
officers.

Envestra Due Diligence Informationhas the meaning given in clause 10.1(a)(ii).

Envestra Group means Envestra and its Related Bodies Corporate.

Envestra Indemnified Parties means each member of the Envestra Group and thspective
Officers.

Envestra Indemnified Personhas the meaning given to that term in clause 15.1.

Envestra Material Adverse Changemeans any event, change or circumstance or anemart or
disclosure of any event, change or circumstanceijothe case of any pre-existing event, change or
circumstances, any worsening thereof) which hasimed or becomes known to APA on or after the
date of this Agreement that, individually or in thggregate with other such events, changes or
circumstances, has or would, with the lapse of tibereasonably likely to have, a material adverse
effect on the business, assets, liabilities, fimgngosition, financial performance, prospects or
profitability of the Envestra Group taken as a veh@xcept any such event, change or circumstance:

€)) resulting from or arising in connection with:

0] any adoption, implementation or change in appliedalv or any interpretation of
applicable law by any Governmental Agency;

(ii) any change in global, national or regional politmanditions (including the outbreak
of war or acts of terrorism);

(b) caused or to the extent contributed to by any dionar other natural event or condition
(including any weather conditions and any natuisdster);

(c) resulting from or arising in connection with theeextion, announcement or performance of
this Agreement or the implementation of the Schemthe consummation of any transaction
contemplated by this Agreement or the Scheme;

(d) fairly disclosed before the date of this Agreemardny Public Register or fairly disclosed in
writing in the Envestra Due Diligence Informatioiven before the date of this Agreement or
in the Envestra Disclosure and Permitted Finangictiyities Letter; or

(e) in relation to which APA has expressly consentediiting.
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Envestra Permitted Financing Activities means any of the activities set out in Scheduld the
Envestra Disclosure and Permitted Financing Acdésit etter.

Envestra Prescribed Eventmeans any of the following:

(@)
(b)

(©)

(d)

(€)

(f)

(9)

(h)

0

(k)

()

(m)

(n)
(0)

Envestra converts all or any of its shares intargdr or smaller number of shares;

any member of the Envestra Group resolves to rediscshare capital in any way or
reclassifies, splits, combines, redeems or repseshdirectly or indirectly any of its shares;

any member of the Envestra Group:
0] enters into a buy-back agreement; or
(ii) resolves to approve the terms of a buy-back agreeomeler the Corporations Act;

any member of the Envestra Group issues sharggants an option over its shares, or agrees
to make such an issue or grant such an option;

any member of the Envestra Group issues, or ageeissue, convertible notes or other debt
securities or enters into any new debt facilityaorends or extends the terms of any existing
debt facility;

any member of the Envestra Group disposes, or agpatispose, of the whole or a substantial
part of its business or property;

any member of the Envestra Group grants a Sechniéyest, or agrees to grant a Security
Interest, creates, or agrees to create any morttiageor other encumbrance over, or declares
itself trustee of, the whole or a substantial p&its business or property;

any member of the Envestra Group resolves to bendvap;
an Insolvency Event occurs in relation to Envestrany member of the Envestra Group;

any member of the Envestra Group proposes or takgssteps to implement a scheme of
arrangement or other compromise or arrangementitgittreditors or any class of them;

Envestra declares any dividend or pays, makesaoursnany liability to pay any distribution
whether by way of dividend, capital distributiomrius or other share of its profits or assets to
its members, other than the dividend of up to $20& Envestra Share expected to be paid in
April 2014 and, if the Scheme is not Implemented3ByJune 2014, a final dividend for the
year ending 30 June 2014 (where the record dathdbddividend is after 30 June 2014);

the constitution of Envestra or any other memberthaf Envestra Group is amended or
replaced or any member of the Envestra Group stistéstention to or makes any change to
its constitution;

any member of the Envestra Group undertakes amgnagt transaction similar to any action
or transaction referred to in any of the preceddagagraphs under the law of its place of
incorporation;

any member of the Envestra Group agrees to an amertcf the Financier Confirmation; or

any member of the Envestra Group authorises, cosnoniagrees to do any of the matters set
out above,

provided that a Envestra Prescribed Event shalinobdde:

(p)
(a)
(n

any Envestra Permitted Financing Activities;
any wholly intra group transaction between membéthie Envestra Group:

any action or transaction:
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0] resulting from or arising in connection with therfoemance of or contemplated by
this Agreement or under the Scheme;

(ii) which any member of the Envestra Group is permiti@dundertake, or not to
undertake, under this Agreement;

(iii) fairly disclosed before the date of this Agreemienany Public Register or fairly
disclosed in writing in the Envestra Due Diligernéormation given before the date
of this Agreement or in the Envestra Disclosure Bedmitted Financing Activities
Letter; or

(iv) in relation to which APA has expressly consentewiiting, such consent not to be
unreasonably withheld.

Envestra Released Persohas the meaning given to that term in clause 15.3.

Envestra Scheme Booklet Informationrmeans information included in the Scheme Bookleir{@ny
update to the Scheme Booklet released by Envesttra) than:

€) the APA Scheme Booklet Information;

(b) the Combined Group Scheme Booklet Information;

(c) the Independent Expert’'s Report;

(d) the Investigating Accountant’s Report; and

(e) the Tax Section.

Envestra Sharemeans a fully paid ordinary share in the capitdtovestra.

Envestra Shareholdermeans a person who is recorded in the Registehasdlder of Envestra
Shares.

Envestra Warranty means each representation, warranty or undertaighgut in clause 8.1.

Exclusivity Period means the period commencing on the date of thigéigent and ending on the
earlier of:

€) the termination of this Agreement in accordancé it terms;
(b) the Implementation Date; and
(c) the End Date.

Financier Confirmation means the binding confirmation provided priortie tlate of this Agreement
by the number of Envestra's financiers as is reguimder the Intercreditor Deed Poll that they wilt
declare any Envestra change of control resultiomfthe Scheme to be "unacceptable" for the purposes
of the Intercreditor Deed Poll.

First Court Hearing means the hearing by the Court of an applicatmmah order under section
411(1) of the Corporations Act convening the Schéfeeting.

Governmental Agencymeans any government or representative of a gmemhor any governmental,
semi-governmental, administrative, fiscal, regutator judicial body, department, commission,
authority, tribunal, agency, competition authomtyentity in any jurisdiction. It includes ASIC, XS
(and any other stock exchange) and the Australimkedvers Panel and any self-regulatory
organisation established under statute.

Implementation means the implementation of the Scheme in accoedaiith its terms following it
becoming Effective.

DoclD: 11773458_4.



11

Implementation Date means the fifth Business Day following the Rec@rate or such other date
agreed by the parties in writing, ordered by ther€or as may be required by ASX.

Indemnified Envestra Officers means each director of Envestra as at the dateisofAgreement and
Mr Des Petherick, Mr Paul May, Mr Greg Meredith aid Andrew Staniford.

Independent Board Committeemeans the committee of the Board of Envestra ksit@ol on 18 July
2013 to consider the proposal by the APA Group dquae all the issued capital of Envestra not
already held by the APA Group by way of a schemaraingement.

Independent Expert means such person as Envestra appoints to préparendependent Expert's
Report in accordance with clause 4.1(b).

Independent Expert’s Report means a report that accompanies the Scheme Bdekletquired by
clause 8303 of Schedule 8 of the Corporations Reiguls) by an expert who is independent of
Envestra and APA stating whether or not in its @pinthe Scheme is fair and reasonable and in the
best interests of Participating Envestra Sharehs|dend setting out reasons for that opinion, and
includes any update to that report.

Ineligible Foreign Envestra Shareholdermeans a Participating Envestra Shareholder whodeessl
as shown in the Register is a place outside:

€) Australia and its external territories; and

(b) New Zealand,

unless Envestra and APA are satisfied, acting redsy, that the laws of all relevant jurisdictions
permit the issue of New APA Securities to that iegrating Envestra Shareholder either

unconditionally or after compliance with requirertgethat are not unduly onerous.

Insolvency Eventmeans, for a person:

(a) being in liquidation or provisional liquidation administration;
(b) having a controller or analogous person appoirddtidr any of its property,
(c) an application being made to a court to appoirdrroller, provisional liquidator, trustee for

creditors or in bankruptcy or analogous persorhtoperson or any of the person’s property
(or such an application being granted);

(d) the holder of a Security Interest, or any agenitetehalf, appointing a controller or taking
possession of any of the person’s property;

(e) an application being made to a court for an orderité winding up (or such an order being
made);

)] being taken under section 459F(1) of the Corponatiact to have failed to comply with a
statutory demand,;

(9) being unable to pay its debts when they fall duetberwise insolvent;

(h) becoming an insolvent under administration, or emgeinto a compromise or arrangement

with, or assignment for the benefit of, any ofdteditors; or
0] anything analogous to any of the foregoing evenysjarisdiction other than Australia.
Intercreditor Deed Poll means the deed poll so entitled originally made26nJune 1997 between
Envestra and the persons described in it as theilitlfaAgent”, the "Bond Agent", the "Hedge
Counterparty" and the "Security Agent" as amendatirastated by a deed dated 29 January 2009, as
amended from time to time.

Investigating Accountant means such person as jointly appointed by APAEmgestra to prepare the
Investigating Accountant’s Report.
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Investigating Accountant’s Report means a report on the financial information corediin the
Scheme Booklet.

Material Contract means, in respect of the Envestra business, aacbmntered into by a member of
the Envestra Group involving revenue or expenditwer the term of the contract in excess of $10
million.

Mutual Confidentiality Deed means the mutual confidentiality deed dated 5 Peipte 2013(as
amended by side letter dated 6 February 2014 arsidieyietter dated 28 February 2014) between APA
and Envestra.

New APA Securities means the APA Securities to be issued under tHeerBe as Scheme
Consideration.

Non APA Affiliated Director means each director of Envestra from time to tiotker than the APA
Affiliated Directors.

Officer means, in relation to an entity, any person wha dérector, company secretary or employee of
that entity.

Participating Envestra Shareholdermeans an Envestra Shareholder who is not APT, APAPL or
any other member of the APA Group.

PPSAmeans théersonal Property Securities Act 2009 (Cth).

Public Registersmeans the following publicly searchable (whethenor on payment of a fee) files
and registers:

(a) ASX as at 28 February 2014;
(b) ASIC as at 28 February 2014;

(c) the High Court, Federal Court and the Supreme Ganrtach State and Territory of Australia
as at 31 January 2014;

(d) the Personal Property Securities Register of Alistas at 12 February 2014; and
(e) IP Australia and Intellectual Property Office ofWe&ealand as at 7 February 2014.

Record Datemeans 7.00pm (Sydney time) on the fifth Busineag fllowing the date on which the
Scheme becomes Effective or such date as agreeddiethe parties or required by ASX.

Register means the register of members of Envestra.

Regulator's Draft means the draft of the Scheme Booklet providedtoobe provided, to ASIC
pursuant to section 411(2) of the Corporations Act.

Related Body Corporatehas the meaning given in the Corporations Act.
Related Entity of a party first entity ) means another entity which is:
(a) related to the first entity within the meaning etson 50 of the Corporations Act;

(b) in any consolidated entity (as defined in sectiaf he Corporations Act) which contains the
first entity; or

(c) any trust of which the first entity or an entitysdebed in paragraph (a) or (b) above is a
trustee.

Relevant Governmental Agencyhas the meaning in clause 2.5(a).

Relevant Interesthas the same meaning as given by sections 608G&hdféhe Corporations Act.
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Representativemeans, in relation to a party:

€) a Related Body Corporate of the party; or
(b) an Officer of the party or any of the party's RethBodies Corporate; or

(c) an adviser, consultant, agent or representatitBeoparty or any of the party's Related Bodies
Corporate.

Schememeans the scheme of arrangement under Part 5he @drporations Act to be made between
Envestra and the Scheme Shareholders substantialthe form of Annexure 2, subject to any
alterations or conditions (whether proposed by iypar required by the Court) which are agreed in
writing by each party.

Scheme Bookletmeans an explanatory memorandum to be approvedeb@ourt and despatched to
Participating Envestra Shareholders which inclutiesScheme, an explanatory statement under section
412 of the Corporations Act, the Independent Expdreport, the Investigating Accountant’s Report
and relevant notices of meeting, proxy forms aedten form.

Scheme Considerationmeans the consideration to be provided by APA insateration for the
transfer of Envestra Shares held by Scheme Shaiesisalo APL as RE of APT, as described in clause
5 of the Scheme (the Scrip Amount, as defined énSbheme, having been calculated based on a ratio
of 0.1919 APA Securities for each Envestra Shairgu&) the 30 day volume weighted average price
of APA Securities on the ASX as at close of busines 11 December 2013, being $6.0974; and (b) a
value of $1.17 for each Envestra Share, and thér @Gamount, as defined in the Scheme, being
calculated as $1.17 for each Envestra Share, im@®e subject to adjustment under the Scheme).

Scheme Meetingneans the meeting of Participating Envestra Shédet®oto be ordered by the Court
to be convened pursuant to section 411(1) of thp@ations Act in respect of the Scheme.

Scheme Resolutiormeans the resolution to be put to ParticipatingeStra Shareholders to approve
the Scheme.

Scheme Shareholdemeans a person who is a Participating EnvestreeSbller on the Record Date.

Second Court Datemeans the first day on which the application madéhé Court for an order under
section 411(4)(b) of the Corporations Act approvihg Scheme is, or is to be, heard or, if the
application is adjourned for any reason, the fiesf on which the adjourned application is heard.

Security Interest means a “security interest” as defined in sechibA of the Corporations Act.

Shareholder Information means information in relation to Envestra Shamid of the type
described in Schedule 3 of the Envestra DiscloandePermitted Financing Activities Letter.

Superior Proposalmeans a bona fide Competing Proposal in respeeheéstra received by Envestra
(and which was not obtained in breach of clausd)livhich the Board of Envestra (excluding the
APA Affiliated Directors) (or the Independent Boatmmittee) resolves (or a majority of the Non
APA Affiliated Directors determines), acting in gbdaith and in order to satisfy what the relevant
directors consider to be their fiduciary or statytduties (and after consulting with Envestra’safigial
advisers and having taken written advice from Etreéslegal advisers and having taken into account
any factors considered relevant):

€) is capable of being valued and consummated; and

(b) would, if consummated, result in a transaction mfaeourable to Participating Envestra
Shareholders than the Scheme,

taking into account all terms and conditions of @wmpeting Proposal.
Tax Sectionmeans any statement of the tax consequences @&diveme and associated matters for

Participating Envestra Shareholders (whether oondhe letterhead of Envestra’s tax advisers) ag m
be included in the Scheme Booklet.
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Timetable means the indicative timetable set out in Annexursubject to any modifications as the
parties may agree in writing.

Transaction Documentsmeans:
€) this Agreement;

(b) the Scheme;

(c) the Deed Poll; and

(d) any other document in final agreed form which APAda&Envestra agree is necessary or
desirable to be entered into for the purposeseBitheme.

Unmarketable Parcel Participant has the meaning given to that term in the Scheme.

Unsolicited Competing Proposalmeans any bona fide approach by a third partyespect of a
Competing Proposal not solicited in breach of atals.1.

Warranty Claim means any claim by a party arising out of a breazfch Envestra Warranty or APA
Warranty (as applicable).

Working Hours means, for the purpose of clause 18.4(b), 9.0@ammA0pm on a day that is not a
Saturday, Sunday or public holiday in the placeibich the notice is sent.

Interpretation

In this Agreement, unless a contrary intention apge

€) words or expressions importing the singular incltrdeplural and vice versa;
(b) words or expressions importing a gender includegamder;
(c) words or expressions denoting individuals includeporations, firms, unincorporated bodies,

government authorities and instrumentalities;
(d) a reference to a party to a document includespiiuidy’s successors and permitted assigns;

(e) where a word or expression is defined or given rnimgaranother grammatical form of that
word or expression has a corresponding meaning;

® any heading, index, table of contents or margimaé s for convenience only and does not
affect the interpretation of this Agreement;

(9) a provision of this Agreement shall not be constrte the disadvantage of a party merely
because that party was responsible for the preparat this Agreement or that provision;

(h) a reference to this Agreement includes this Agregm@s amended, varied, novated,
supplemented or replaced from time to time;

() a reference to a clause, party, annexure, exhilsitloedule is a reference to a clause of, and a
party, annexure, exhibit and schedule to, this Agrent;

)] any recitals, schedule or annexure form part &f &greement and have effect as if set out in
full in the body of this Agreement;

() a reference to legislation or a provision of legfisin includes:
0] all regulations, orders or instruments issued utigetegislation or provision; and
(ii) any modification, consolidation, amendment, re-émaot, replacement or

codification of such legislation or provision;
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references to “include”, “including” or any variati thereof are to be construed without
limitation;

a reference to “$” or “dollar” is to Australian eancy;

where the day on which any act, matter or thingpibe done is a day other than a Business
Day, such act, matter or thing will be done onribgt Business Day; and

a reference to any time is a reference to that tm#elaide, Australia.

2.1

Conditions Precedent

Conditions Precedent

Subject to this clause 2, the obligations of theigs to proceed to Implementation of the Scheme do
not become binding, and the Scheme will not becBffective, unless each of the following conditions
precedent is satisfied or is waived in accordanite elause 2.2:

(@)

(b)

(©)

(d)

()

(f)

(9)

(h)

0

(k)

Independent Expert: the Independent Expert’s Report concludes thaStteme is fair and
reasonable and in the best interests of Particip&nvestra Shareholders and the Independent
Expert does not withdraw or adversely modify thamausion before 8.00am on the Second
Court Date;

Shareholder Approval of Scheme:before 8.00am on the Second Court Date, the Scheme
Resolution is duly approved by Participating Enke&hareholders at the Scheme Meeting by
the requisite majorities under section 411(4)(ayfithe Corporations Act;

Court Approval: the Court makes orders under section 411(4)(thefCorporations Act
approving the Scheme on the Second Court Date;

ASIC and ASX: by no later than 8.00am on the Second Court Daf#C and ASX have
issued or provided such consents, confirmationapgmrovals or have done such other acts
which the parties agree are reasonably necessaigsgable to implement the Scheme;

Restraints: no temporary restraining order, preliminary orrpanent injunction or other order
issued by any court of competent jurisdiction drestlegal restraint or prohibition preventing
any aspect of the Scheme is in effect as at 8.@athe Second Court Date;

No Envestra Prescribed Eventsno Envestra Prescribed Event occurs between tteeada
this Agreement and 8.00am on the Second Court Date;

No Envestra Material Adverse Changeno Envestra Material Adverse Change occurs, or is
discovered, announced, disclosed or otherwise besdmown to APA between the date of
this Agreement and 8.00am on the Second Court Date;

Envestra Representations, Warranties and Undertakigs: the representations and
warranties of Envestra set out in clause 8.1 of thgreement are true and correct in all
material respects as at the date of this Agreemamsthtas at 8.00am on the Second Court Date
and the undertakings in that clause have been @ednplith in all material respects as at
8.00am on the Second Court Date;

No APA Prescribed Events:no APA Prescribed Event occurs between the datéief
Agreement and 8.00am on the Second Court Date;

No APA Material Adverse Change: no APA Material Adverse Change occurs, or is
discovered, announced, disclosed or otherwise besdmown to Envestra between the date
of this Agreement and 8.00am on the Second Cous;Da

APA Representations, Warranties and Undertakingsthe representations and warranties of
APA set out in clause 8.2 of this Agreement are @und correct in all material respects as at
the date of this Agreement and as at 8.00am oSdsend Court Date and the undertakings in
clause 8.2 and clause 7.4 have been complied wisi material respects as at 8.00am on the
Second Court Date; and
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Financier Confirmation: as at 8.00am on the Second Court Date, the Fina@oiefirmation
remaining in full force and effect and not havingeh withdrawn or materially adversely
modified, and no event having occurred prior ta&r@ on the Second Court Date that would
enable the parties who have given the Financierfioation to withdraw or materially
adversely modify the Financier Confirmation.

Benefit and waiver of Conditions Precedent

(@)

(b)

(©)

(d)

(€)

(f)

(9)

The Conditions Precedent in clauses 2.1(a) (IndigrnExpert), 2.1(d) (ASIC and ASX),
2.1(e) (Restraints) and 2.1(l) (Financier Confinma} are for the benefit of each party, and
any breach or non-fulfilment of any of those Coiutlis Precedent may only be waived with
the written consent of each of the parties.

The Conditions Precedent in clauses 2.1(f) (No EtmaePrescribed Events), 2.1(g) (No
Envestra Material Adverse Change) and 2.1(h) (BEraeRepresentations, Warranties and
Undertakings) are for the sole benefit of APA, arty breach or non-fulfiiment of any of

those Conditions Precedent may only be waived b& 4iing its written consent.

The Conditions Precedent in clauses 2.1(i) (No A®™ascribed Events), clause 2.1(j) (No
APA Material Adverse Change) and 2.1(k) (APA Repragations, Warranties and
Undertakings) are for the sole benefit of Envestral any breach or non-fulfiiment of any of
those Conditions Precedent may only be waived byefina giving its written consent.

The Conditions Precedent in clauses 2.1(b) (Sh&ehdpproval of Scheme) and 2.1(c)
(Court Approval) are for the benefit of both pastlaut cannot be waived.

A party entitled to waive the breach or non-fulfédnt of a Condition Precedent pursuant to
this clause 2.2 may do so in its absolute disanediiod, subject to the other party agreeing to
abide by the conditions, may do so subject to dandi.

If a party waives the breach or non-fulfilment ofCandition Precedent in accordance with
clause 2.2, that waiver will preclude it from suitfte other party for any breach of this
Agreement constituted by the same event which gaeeto the breach or non-fulfilment of
the Condition Precedent.

A waiver of a breach or non-fulfilment in respedt ane Condition Precedent does not
constitute:

0] a waiver of breach or non-fulfilment of any othesr@ition Precedent resulting from
the same events or circumstances; or

(ii) a waiver of breach or non-fulfilment of that Comalit Precedent resulting from any
other events or circumstances.

Reasonable endeavours and notification

(@)

Without prejudice to any other obligations of therties under this Agreement, but subject to
the other provisions of this Agreement:

0] each of the parties must use their reasonable eodeato satisfy, or procure the
satisfaction of, the Conditions Precedent in claugel(a) (Independent Expert),
2.1(b) (Shareholder Approval of Scheme), 2.1(c)ui€dpproval), 2.1(d) (ASIC and
ASX) and 2.1(e) (Restraints) as soon as practicafie the date of this Agreement
and in any event with a view to the Effective Dateurring on or before the End
Date to the extent that it is within their respeettontrol;

(ii) Envestra must use its reasonable endeavours sfysati procure the satisfaction of,
the Conditions Precedent in clauses 2.1(f) (No EmaePrescribed Event), 2.1(g)
(No Envestra Material Adverse Change) and 2.1(hvéStra Representations,
Warranties and Undertakings); and

(iii) APA must use its reasonable endeavours to satisfyrocure the satisfaction of, the
Conditions Precedent in clauses 2.1(i) (No APA énibsd Event), clause 2.1(j) (No
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APA Material Adverse Change) and 2.1(k) (APA Repreations, Warranties and
Undertakings),

provided that nothing in this clause 2.3 will pretéhe Board of Envestra (excluding the APA
Affiliated Directors) or the Independent Board Coittee or any Non APA Affiliated
Director from changing or withdrawing its recommatidn of the Scheme or any other
statement set out in the Agreed Announcement.

(b) Each party must:

0] promptly inform the other of a failure to satisfyGondition Precedent or of any
circumstance which may result in any of the Cond#i Precedent not being satisfied
or capable of being satisfied,;

(ii) promptly advise the other party in writing of thatisfaction of a Condition
Precedent; and

(iii) give the Court on the Second Court Date a certdicaonfirming (in respect of
matters within its own knowledge) whether or nat tBonditions Precedent (other
than the Condition Precedent in clause 2.1(c)) heemn satisfied or waived.

2.4 Condition Precedent not satisfied or waived

(a) If:

0] any Condition Precedent has not been fulfilled arved in accordance with clause
2.2 by the time or date specified in clause 2.1 daftisfaction of the Condition
Precedent; or

(ii) there is an act, omission, event, occurrence a@ugistance which will prevent a
Condition Precedent from being satisfied by theetion date specified in clause 2.1
for its satisfaction or, if no time or date is sified, by the End Date (and the non-
fulfilment of the Condition Precedent which woultherwise occur has not already
been waived),

either APA or Envestra may serve notice on theratifichem and then Envestra and APA will

consult in good faith with a view to determining ether:

(iii) the Scheme may proceed by way of alternative meanwethods;

(iv) to extend the relevant time or date for satisfactibthe Condition Precedent;

(v) to change the date of the application to be madtheéoCourt for an order under
section 411(4)(b) of the Corporations Act approvihg Scheme or adjourning that
application (as applicable) to another date agt®gdhe parties and, if required,
approved by the Court (being a date no later th&u&iness Days before the End
Date); and/or

(vi) to extend the End Date.

(b) If Envestra and APA are unable to reach agreememteru clause 2.4(a) within the
Consultation Period (as defined below) either eftthmay, provided that it has complied with
its obligations (if any) under clause 2.3 in regpdchat Condition Precedent and the relevant
Condition Precedent is for its benefit (whetheebobr jointly with the other party) or cannot
be waived under clause 2.2(d), terminate this Agesg by notice in writing to the other
party.

(c) For the purposes of clause 2.4(b), @ensultation Periodis the shorter of:

0] five Business Days following the date of a notideeg in accordance with clause
2.4(a); and
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(ii) the period commencing on the date of a notice gineatcordance with clause 2.4(a)
and ending at 8.00am on the Second Court Date.

Communications regarding regulatory approvals

To the extent permitted by law and each party’peetve legal obligations and without limitation to
clause 2.3:

€) as soon as practicable after the date of this Agee¢, the parties must cooperate in good faith
to develop a plan for communications with GoverntaeAgencies that are required to be
approached for the purpose of procuring the satisfa of any Condition Precedent (each a
Relevant Governmental Agency;

(b) each party must provide any Relevant Governmenganay with all information reasonably
required by the Relevant Governmental Agency imeation with the Scheme,;

(c) each party:

0] subject to the requirements of the Relevant Governiat Agency, shall have the
right to be present and make submissions at a@lation to any proposed meeting by
the other party or its advisers with a Relevant @nomental Agency in relation to
the Scheme (except to the extent that such meeétvglves the discussion of
commercially sensitive information); and

(ii) must promptly provide copies to the other partyan§ written communication sent
to or received from a Relevant Governmental Aganayonnection with the Scheme
(except to the extent that such written commuricatcontains commercially
sensitive information of the party in correspondendth the Relevant Governmental
Agency); and

(d) notwithstanding any other provision of this Agreemeor the purposes of obtaining any
approval of a Relevant Governmental Agency, neikitA nor Envestra is required to agree
to any conditions or to provide or to agree to pevany written undertakings to a Relevant
Governmental Agency which are not reasonably aetéptto APA or Envestra (as the case
requires).

3.1

3.2

3.3

3.4

Scheme

Outline of Scheme

Subject to the terms and conditions of this Agremim&nvestra must propose and implement the
Scheme, under which on the Implementation Dateoélithe Envestra Shares held by Scheme
Shareholders will be transferred to APL as RE off Ahd the Scheme Shareholders will be entitled to
receive for each Envestra Share the Scheme Coatater

No amendment to the Scheme without consent

Envestra must not consent to any material modioabf, or amendment to, or the making or
imposition by the Court of any condition in respettthe Scheme without the prior written consent o
APA, such consent not to be unreasonably withheld.

Scheme Consideration

Subject to the Scheme becoming Effective, APA utadkess to Envestra that in consideration of the
transfer of each of the Envestra Shares held bgi8ehShareholders to APL as RE of APT under the

Scheme it will provide or procure the provisiontbé Scheme Consideration in accordance with the
Scheme.

Ineligible Foreign Envestra Shareholders

(a) APA has no obligation to allot or issue New APA @dties to any Ineligible Foreign
Envestra Shareholder under the Scheme and, insteast procure that the New APA
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Securities that would have otherwise been issuedtht® Ineligible Foreign Envestra
Shareholder are dealt with under the Cash OutiBacil

Envestra and APA:
® are satisfied that the laws of all relevant jurgsidins permit the issue of New APA

Securities to Cheung Kong Infrastructure Holdinl&laysian) Ltd CKI) either
unconditionally or after compliance with requirerteethat are not unduly onerous;

and
(ii) agree that CKI is not an Ineligible Foreign Envashareholder.
35 Entitlement to dividends and distributions
(a) Envestra Shareholders will be entitled to recehe dividend of $0.032 per Envestra Share
expected to be paid by Envestra in April 2014.
(b) APA'’s final distribution for the year ending 30 &u8014 will be payable with respect to all
New APA Securities issued to Scheme Shareholdemderunhe Scheme, subject to
Implementation of the Scheme by 30 June 2014.
(c) To the extent the Scheme is not Implemented byugé 2014:
0] Envestra Shareholders will be entitled to receiwe fanal dividend on their Envestra
Shares for the year ending 30 June 2014 declarddtermined to be payable by the
Envestra Board, provided that the record datetfar dividend is after 30 June 2014;
and
(ii) if the dividend referred to in clause 3.5(c)(i)g=eater or lesser than the Permitted
Envestra Dividend Amount (as defined in the Schernfe Scheme Consideration
will, if required by the terms of the Scheme, b@uatkd pursuant to the terms of the
Scheme.
4 Envestra’s obligations in respect of the Scheme
4.1 Steps to be taken

Envestra must take all necessary steps to propab@rgplement the Scheme as soon as is reasonably
practicable and use all reasonable endeavours teoda accordance with the Timetable, including
taking each of the following steps:

(@)
(b)

(©)

(d)
(e)

(f)

Agreed Announcement make its Agreed Announcement in accordance vithse 13.1;

Independent Expert procure the finalisation of the Independent EXpéReport and provide
all assistance and information reasonably requdsyettie Independent Expert to enable it to
finalise the Independent Expert’'s Report on a tyntalsis;

Investigating Accountant procure the finalisation of the Investigating Aaotant’s Report
and provide all assistance and information readgnabquested by the Investigating
Accountant to enable it to finalise the InvestiggtAccountant’s Report;

Preparation of Scheme Bookletprepare the Scheme Booklet in accordance witlsel®;

Lodgement of draft Scheme Booklet with ASIC provide an advanced draft of the Scheme
Booklet to ASIC for its review and approval for thirposes of section 411(2) of the
Corporations Act and to APA, and liaise with ASIQridg the ASIC Review Period;

ASIC Review Period during the ASIC Review Period, keep APA prompiformed of any
matters raised by ASIC in relation to the Schemelszi (and any resolution of those
matters), and use reasonable endeavours, withotloperation of APA, to resolve any such
matters;
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Court documents promptly prepare all documents necessary for Goairt proceedings
(including any appeals) relating to the Schemel(iliog originating process, affidavits,
submissions and draft minutes of Court orders)dcoedance with all applicable laws, and
provide APA with drafts of those documents for esviand (acting reasonably and in good
faith) take into account, for the purpose of amegdhose drafts, any comments from APA
and its Representatives on those drafts;

Approval of Scheme Booklet unless Envestra disagrees with the final form ematent of
the APA Scheme Booklet Information or the Combi&@up Scheme Booklet Information
as determined by APA under clause 6(h), as sogoradicable after the end of the ASIC
Review Period, procure that a meeting of the Badr&Envestra is convened to approve the
Scheme Booklet and also to approve an applicatiaghé Court for an order that the Scheme
Meeting be convened by the despatch of the Scheowkl® to Participating Envestra
Shareholders;

Court direction: apply to the Court for an order under section(aLbf the Corporations Act
directing Envestra to convene the Scheme Meeting;

Despatch Scheme Bookletpromptly after, and provided that, the approvaid arders in
clauses 4.1(h) and 4.1(i)) have been received, stgA8IC to register the explanatory
statement included in the Scheme Booklet in rafato the Scheme in accordance with
section 412(6) of the Corporations Act and therpdesh a copy of the Scheme Booklet to
each Participating Envestra Shareholder and tothér persons entitled to receive notice of
the Scheme Meeting;

Update the Scheme Bookletif applicable, update the Scheme Booklet in adance with
clause 8.1(j);

Shareholder Information: subject to clause 5(i), the terms of the Schentkagplicable law:

0] provide, and give all necessary directions to Eme&s registry to provide, the
Shareholder Information to APA and, where requesiatiestra must procure such
information to be provided to APA in such electmoform as is reasonably requested
by APA; and

(i) conditional on the Scheme becoming Effective, mevio APA all necessary
information in its possession about Participatinyéstra Shareholders which APA
reasonably requires to facilitate the issue by AlRA Responsible Entity of New
APA Securities as consideration for the Scheme;

Scheme Meeting convene the Scheme Meeting in accordance wittCthat order, and put
the Scheme Resolution to Participating Envestraebimdders at the Scheme Meeting;

Proxy results provide an update to a nominated RepresentafivdP@ on the status of
proxy forms received by the Envestra registry far 8cheme Meeting:

® on the day that is 15 Business Days before therSelMeeting;

(i) on each Business Day following the day that is LSiBess Days before the Scheme
Meeting up to and including the deadline for retefgproxy forms; and

(iii) immediately following the deadline for receipt abgy forms.
Section 411(17)(b) statementpply to ASIC for the production of:

0] an indication of intent letter stating that it doest intend to appear before the Court
at the First Court Hearing; and

(ii) a statement pursuant to section 411(17)(b) of thep&@ations Act stating that ASIC
has no objection to the Scheme;

Court approval: apply to the Court for an order approving the uh in accordance with
sections 411(4)(b) and, if applicable, 411(6) & @orporations Act;
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Lodge copy of Court order, etc if the Court approves the Scheme in accordandé wi
sections 411(4)(b) and, if applicable, 411(6) & @orporations Act:

0] as soon as practicable after such time and in segtéy no later than 4pm on the
first Business Day after the date on which the €Couskes the order, lodge with
ASIC an office copy of the order approving the Sobein accordance with section
411(10) of the Corporations Act;

(ii) use reasonable endeavours to ensure that ASX gispeing in Envestra Shares
with effect from the close of trading on the EffeetDate;

(iii) close the Register as at the Record Date to determiho are Scheme Shareholders
and their entitlements to the Scheme Considerat$oat the Record Date;

(iv) promptly execute proper instruments of transfer asfd register all transfers of,
Envestra Shares to APL as RE of APT on the Impl¢atiem Date; and

(v) promptly do all other things contemplated by oressary to lawfully give effect to
the Scheme and the orders of the Court approvia&tiheme;

ASX listing:

0] use its reasonable endeavours to ensure that thestEa Shares continue to be
quoted on ASX until the close of business on thplémentation Date; and

(ii) not request ASX to remove Envestra from the offitist of ASX until after the
Implementation Date in accordance with the diretiof APA,;

Consultation and co-operation subject to the proper performance by the diractof
Envestra of their fiduciary and statutory dutiesl gmovided that nothing in this paragraph
requires the provision by any member of the Enae&roup or its Representatives of any
information in breach of any obligation of confidiatity or any law, during the period from
the date of this Agreement to the ImplementatioteDBEnvestra will:

® co-operate in good faith with APA in its effortspgoomote the merits of the Scheme,
including, where agreed to be appropriate, thegmecting reasonably;

(A) through communications with Participating Enve&hareholders; or

(B) holding meetings between Representatives of Erwesand key
Participating Envestra Shareholders at the reasonafuest of APA; and

(i) not, and will use reasonable endeavours to pratatethe directors of Envestra do
not, act in a manner adverse to the Scheme; and

Director changes: upon Implementation of the Scheme, appoint theinees of APA as
directors of Envestra and each subsidiary of Enagsubject to appropriate consents having
been given), and cause the resignation or remavdiractors of Envestra and each subsidiary
of Envestra of such persons as are nominated by, ABBject to ensuring that the minimum
number of directors required by law is maintainedlktimes.

Agreed Announcement

Envestra must authorise and issue the Agreed Armsmnent immediately following execution of this
Agreement, which will include:

(@)

details of the position of each Non APA Affiliatedirector in respect of the Scheme
including:

0] the name of the director;
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(ii) his position in respect of whether he considers3tieeme to be in the best interests
of Participating Envestra Shareholders or whetleeh&s abstained from stating his
position;

(iii) his recommendation in respect of whether PartigigatEnvestra Shareholders
should vote in favour of the Scheme or whether he &bstained from giving a
recommendation;

(iv) the voting intent in respect of any Envestra Shénas he holds or that he is able to
control voting rights in respect of or whether las labstained from stating his voting
intention;

(b) a statement to the effect that:
0] a majority of the Non APA Affiliated Directors cddsr the Scheme to be in the best

interests of Participating Envestra Shareholdei mtommend that Participating
Envestra Shareholders vote in favour of the Schame;

(ii) each Non APA Affiliated Director forming part oféhmajority referred to in clause
4.2(b)(i) who holds Envestra Shares or is ableawtrol voting rights in respect of
Envestra Shares intends to vote his Envestra Shargsocure that those Envestra
Shares are voted, in favour of the Scheme,

subject to there being no superior proposal in gespf Envestra and the Independent Expert
continuing to conclude that the Scheme is fair sabonable and in the best interests of Particigati
Envestra Shareholders.

APA's obligations in respect of the Scheme

Subject to the terms and conditions of this Agresim&PA must take all reasonably necessary steps to
assist Envestra to propose and implement the Sclhsnseon as is reasonably practicable and use all
reasonable endeavours to do so in accordance wihTimetable, including taking each of the
following steps:

€) Preparation of Scheme Booklet:provide assistance with the preparation of the Behe
Booklet in accordance with clause 6;

(b) Independent Expert information: provide all assistance and information reasonably
requested by Envestra or by the Independent Expednnection with the preparation of the
Independent Expert's Report;

(c) Investigating Accountant procure the finalisation of the Investigating Aaotant’s Report
and provide all assistance and information readgnabquested by the Investigating
Accountant to enable it to finalise the InvestiggthAccountant’s Report;

(d) Regulator's Draft: as soon as reasonably practicable after recegph fEnvestra of the
proposed Regulator’s Draft, either:

0] confirm in writing to Envestra that the APA ScheiBeoklet Information and the
Combined Group Scheme Booklet Information in themfand context in which it
appears in the proposed Regulator's Draft is naleading or deceptive and does
not contain any material omission; or

(ii) provide Envestra with the textual changes requiedcensure that the proposed
Regulator’'s Draft is not misleading or deceptivel albes not contain any material
omission;

(e) ASIC Review Period provide reasonable assistance to Envestra inemiom with resolving

any matter raised by ASIC regarding the Scheme Bbak the Scheme during the ASIC
Review Period;

)] Approval of Scheme Booklet as soon as practicable after the end of the AR&Riew
Period, procure that a meeting of its Board is emed to approve those sections of the
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Scheme Booklet that comprise the APA Scheme Bodkifstrmation and the Combined
Group Scheme Booklet Information as being in a foappropriate for despatch to
Participating Envestra Shareholders;

Deed Poll before the First Court Hearing, execute the Dreeldt

Court representation: procure that it is represented by counsel at @uart hearings
convened for the purposes of sections 411(1), 4d)(4nd 411(6) of the Corporations Act, at
which, through its counsel, it will undertake (#quested by the Court) to do all such things
and take all such steps within its power as magebsonably necessary in order to ensure the
fulfilment of its obligations under this Agreemearid the Scheme;

Proxy solicitation:

(@ provide reasonable notice to Envestra in advancengfactivities to be undertaken
by or on behalf of APA to solicit proxies or voigisthe Scheme Meeting and consult
in good faith with Envestra regarding all matedakails concerning such activities
(including any material communications with Envasshareholders); and

(ii) ensure that any information disclosed to APA unddsuse 4.1(n) is kept
confidential, is not used for any purpose othenttie solicitation of proxies or votes
at the Scheme Meeting, is treated in according withacy law and (to the extent
relevant) Envestra’s privacy policy and is not ftised to any person other than
APA’s directors, senior managers and advisers whasanably require that
information for the purpose of soliciting proxieswmtes at the Scheme Meeting;

Shareholder Information: ensure that any information disclosed to APA undkluse
4.1(1)(i) is kept confidential and is treated incarding with privacy law and (to the extent
relevant) Envestra’s privacy policy;

Scheme Considerationif the Scheme becomes Effective, provide the 8eh€onsideration
in accordance with the Deed Poll and the Transadocuments on the Implementation Date;
and

Other: do all things lawfully within its power that areasonably necessary to give effect to
the Scheme and the orders of the Court approvie@tiheme.

Preparation of Scheme Booklet

(@)

(b)

(©)

(d)

Subject to APA complying with its obligations unds#ause 6(d), Envestra must prepare the
Scheme Booklet as soon as is reasonably practiedtielethe date of this Agreement and use
all reasonable endeavours to do so in accordartbetlve Timetable.

Envestra must use reasonable endeavours to ehstitbé Scheme Booklet complies with the
requirements of the Corporations Act, the ASX IlngtRules and all ASIC Regulatory Guides
applicable to members' schemes of arrangement dateb.1 of the Corporations Act, except
in respect of the APA Scheme Booklet Informatiod #me Combined Group Scheme Booklet
Information.

Envestra must make available to APA drafts of theeBne Booklet (including any draft of a
report by the Independent Expert but excluding ehssctions containing the Independent
Expert's opinions or conclusions) and consult WifPA in relation to the content of those
drafts, and consider in good faith, for the purpobamending those drafts, comments from
APA and its advisers on those drafts received tmaly basis.

Subject to paragraph (e), APA must:

0] provide to Envestra such information regarding ARe APA Group, the APA
Securities and the Combined Group as is requireshsore that the Scheme Booklet
complies with the requirements of the Corporatidog the ASX Listing Rules and
all ASIC Regulatory Guides applicable to membectiesnes of arrangement under
Part 5.1 of the Corporations Act, including all théormation that would be required
under sections 636(1)(c), (), (ga), (h), (i), B)(I) and (m) of the Corporations Act
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to be included in a bidder's statement if APA weoffering the Scheme

Consideration as consideration under a takeover (BIBA acknowledging that

Envestra will rely on such information to prepahne Scheme Booklet and agreeing
that the APA Scheme Booklet Information and the Gomd Group Scheme

Booklet Information will be provided in good faittgnd

(ii) provide to Envestra such assistance as Envestrar@aapnably require in order to
adapt such information for inclusion in the ScheBoeklet,

as soon as reasonably practicable after the datesofgreement (and must use all reasonable
endeavours to do so in accordance with the Time}abl

APA'’s obligation under paragraph (d) to provideomhation regarding the Combined Group
is subject to Envestra providing (and Envestra npustide) APA in a timely manner with
such information regarding the Envestra Group asasonably necessary for APA to prepare
the information regarding the Combined Group respliiby the disclosure requirements
referred to in sub-paragraph (d)(i).

Envestra must:

0] only use the APA Scheme Booklet Information (to éx¢ent that it is confidential)
and the Combined Group Scheme Booklet Informatimn tfle extent that it is
confidential) with the prior written consent of ARAot to be unreasonably withheld
or delayed); and

(ii) from the date of the First Court Hearing until thmeplementation Date, promptly
inform APA if it becomes aware that the Scheme Beto&ontains a statement that is
or has become misleading or deceptive in a mateespect or that contains a
material omission.

The parties acknowledge that the Scheme Booklétuaiditain statements to the effect that:

0] Envestra is responsible for the contents of theeBehBooklet other than, to the
maximum extent permitted by law, the APA Scheme Keto Information, the
Combined Group Scheme Booklet Information, the peshelent Expert’s Report, the
Investigating Accountant’s Report and the Tax Secfexcept to the extent that the
Tax Section has been prepared based on informatiovided by Envestra). APA
and its directors, officers and advisers do noumgs any responsibility for the
accuracy or completeness of any such Envestrannafioon; and

(ii) APA is responsible for the APA Scheme Booklet Infation and the Combined
Group Scheme Booklet Information. APA is also resiole for the Tax Section, to
the extent it has been prepared based on informptiavided by APA. Envestra and
its directors, officers and advisors do not assameresponsibility for the accuracy
or completeness of the APA Scheme Booklet Inforomatr the Combined Group
Scheme Booklet Information.

If the parties disagree on the form or contenthef $cheme Booklet (including any update to
the Scheme Booklet to be made in accordance vatisel 4.1(k)):

0] they must consult in good faith to try to settleagmeed form of the Scheme Booklet
(or an agreed form of the update to the Scheme IBqyas applicable); and

(i) failing agreement within five Business Days, thepdite must be referred to the
chairmen of Envestra and APA.

If within five Business Days of the referral to tbieairmen there is still no agreement between
the parties, the final form and content of the SohdBooklet (or the form and content of the
update to the Scheme Booklet, as applicable):

(iii) the Envestra Scheme Booklet Information shall beerddéned by Envestra, acting
reasonably; and
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(iv) the APA Scheme Booklet Information and the CombiGdup Scheme Booklet
Information shall be determined by APA, acting mwbly,

provided that if Envestra, acting reasonably, disag with the final form or content (or both)
of the APA Scheme Booklet Information or the ConalsinGroup Scheme Booklet
Information (or both) as determined by APA underagsaaph (iv) above, Envestra may
terminate this Agreement by notice in writing to ARt any time up until the relevant
information has been despatched by Envestra inrdanoe with clause 4.1(j) or clause 4.1(k)
(as applicable).

0] Envestra must undertake appropriate verificationcpdures in relation to the Envestra
Scheme Booklet Information and APA must undertgierapriate verification procedures in
relation to the APA Scheme Booklet Information ahd Combined Group Scheme Booklet
Information.

7.1

7.2

Pre-implementation Obligations
Conduct of business

From the date of this Agreement up to and includiegimplementation Date, each party must conduct
its business, and procure that of its Related ieatitonducts its business, in the ordinary course,
substantially the same manner, and at the samédosaas previously conducted and use reasonable
endeavours to:

€) preserve intact its current business organisatioluding keeping available the services of its
officers and employees;

(b) preserve its relationships with customers, supgliéicensors, licensees and others having
business dealings with it; and

(c) maintain the condition of its business and assetduding maintaining at least its current
level of insurance (provided such level of insumnontinues to be generally available).

Certain Envestra Group actions requiring the co  nsent of APA

Without limiting clause 7.1, from the date of tiigreement up to and including the Implementation
Date, Envestra must not and must ensure that éheh member of the Envestra Group does not:

€) dispose or agree or offer to dispose of or leasagoee or offer to lease any one or more
assets, businesses or entities or any one or teons iof real property, plant or equipment (or
any interest in any of the foregoing), the valueaggregate value of which exceeds $10
million, to any person other than a member of thedstra Group;

(b) acquire or agree or offer to acquire any one orena@sets, businesses or entities or any one or
more items of real property, plant or equipmentgoy interest in any of the foregoing), the
value or aggregate value of which exceeds $10anillirom any person other than a member
of the Envestra Group;

(c) either:

0] enter into an employment contract with a potergiaployee (other than to replace
on substantially similar terms (including as to werration and benefits) an
employee who has ceased to be an employee of trestEa Group); or

(i) enter into a new employment contract with, or amameémployment contract of, an

existing employee of a member of the Envestra Gr@tper than any increase in
remuneration or benefits consistent with past eyt

in respect of which the total annual employmentsad that existing or potential employee
are in excess of $150,000;

(d) settle any legal proceedings, claim, investigatambjtration or other like proceeding where
the amount claimed by or against a member of thee&ina Group exceeds $5 million;
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(e) enter, or propose to enter, into or amend, or gedo amend, in any material respect any
joint venture, partnership or other agreement witly person other than a member of the
Envestra Group involving or reasonably likely tedtve expenditure or other commitment on
the part of a member of the Envestra Group in exo€$10 million;

® incur any financial indebtedness or issue any debtrities, other than:
® any financial indebtedness incurred within existingts of any existing debt facility

or debt securities;
(ii) trade credit or other liabilities incurred in thelimary course of business;
(iii) indebtedness to a member of the Envestra Group; or
(iv) any Envestra Permitted Financing Activities;
(9) authorise, commit or agree to do any of the mattet®ut above.
Exceptions

Nothing in clause 7.1 or clause 7.2 restricts:

(@)

(b)

()

(d)

anything which a party is required to do, permittedio or is permitted not to do under any
provision of this Agreement or the Scheme, or whighotherwise contemplated by this
Agreement or the Scheme;

anything which, in the case of the Envestra Gramppnsented to by APA and, in the case of
the APA Group, is consented to by Envestra (in eaabe, such consent not to be
unreasonably withheld);

any transaction, expenditure or other action (meblving any proposed or contemplated
M&A activity) fairly disclosed before the date dfis Agreement:

0] in any public filing with the ASX or ASIC; or
(ii) in writing in any of the due diligence informatioeferred to in clause 10.1; or
any agreement or other arrangement which is camditi on the Scheme not being

Implemented other to the extent to which entry isiich agreement or arrangement would be
in breach of clause 11.

Envestra employees

APA undertakes that:

(@)

(b)

()

promptly following the date of this Agreement, itllvengage in discussions with Envestra’s
Managing Director, and will consult with Envestr&mployees with a view to identifying
staffing requirements to support the ongoing nekwousiness in the event the Scheme is
Implemented; and

within 14 days of the date of this Agreement, APH formally outline to Envestra APA’s
intentions in respect of all individual Envestraptoyees; and

if the Scheme is Implemented:

0] APA will continue the employment of all Envestrao@p employees (other than Mr
lan Little) until at least 30 September 2014; and

(i) the employment of Mr lan Little will be treated atcordance with the terms of the
services agreement between Envestra and Mr lale Iddted 28 March 2006 (as
amended), including clause 14.3 of that agreenteifé¢t of Fundamental Change),
unless otherwise agreed between APA and Mr lateLitt
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8.1

Representations, Warranties and Undertakings

Representations, warranties and undertakings by Envestra

Subject to clause 8.3, Envestra represents anamtar(and, where applicable, undertakes) to APA (on
its own behalf and separately as trustee for ehtiecAPA Indemnified Parties) that:

(@)

(b)
()

(d)

(e)
(f)

(9)

(h)

0

Envestra and each of its Related Bodies Corposageciorporation duly incorporated, validly
existing and limited by shares under the Corponatiact or other applicable legislation;

it has full legal capacity and power to own its ogvoperty and to carry on its business;

the execution, delivery and performance of this e&gnent by Envestra has been properly
authorised by all necessary corporate action angé$ira has full corporate power to execute,
deliver and perform this Agreement;

this Agreement constitutes legal, valid and bindatdigations on Envestra (subject to laws
generally affecting creditors’ rights and the pijrtes of equity);

neither it nor any other member of the Envestrau@rie affected by an Insolvency Event;

all information provided by or on behalf of Envestio the Independent Expert and the
Investigating Accountant to enable their respectgorts to be prepared has been, and will
be, provided in good faith and on the understandieg the Independent Expert and the
Investigating Accountant will rely on that inforn@ for the purpose of preparing their

respective reports for inclusion in the Scheme Betok

all information provided by or on behalf of Envesto Envestra’s tax advisers to enable the
preparation of the Tax Section has been, and weil grovided in good faith and on the
understanding that Envestra’s tax advisers wily @ that information for the purpose of
preparing the Tax Section;

the Envestra Scheme Booklet Information:

0] will be prepared and included in the Scheme Bookiegjood faith and on the
understanding that APA and its directors will rely that information for the purpose
of considering and approving the APA Scheme Bookidbrmation and the
Combined Group Scheme Booklet Information; and

(ii) will comply in all material respects with the regaments of the Corporations Act,
the ASX Listing Rules and relevant ASIC regulatgyides and the terms of this
Agreement as they apply to such information;

as at the date the Scheme Booklet is despatch@artaipating Envestra Shareholders, the
Scheme Booklet (excluding the APA Scheme Bookldbrination, the Combined Group
Scheme Booklet Information, the Independent Exp&é€port, the Investigating Accountant’s
Report and the Tax Section ) will not be misleadorgdeceptive in any material respect
(whether by omission or otherwise);

Envestra will (but in respect of the APA Scheme Beb Information and the Combined
Group Scheme Booklet Information, subject to APAnptying with its obligations under
clause 8.2(j)) update the Scheme Booklet as sooreasonably practicable with all such
further or new information which may arise aftee ticheme Booklet has been despatched
until the Scheme Meeting which is either necessamnsure that the Scheme Booklet is not
misleading or deceptive in any material respectefivdr by omission or otherwise) or which
is otherwise material for disclosure to ParticipgtEnvestra Shareholders or that is required
to be disclosed to Participating Envestra Sharedisldnder any applicable law;
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Envestra is not in breach of its continuous diaslesbligations under the ASX Listing Rules
and, other than in respect of the Scheme, it isalging on the carve-out in Listing Rule 3.1A
to withhold any material information from publicsdiosure;

Envestra’s financial statements for the financiehyended 30 June 2013 give a true and fair
view of the financial position of Envestra as at®Me 2013 and of its financial performance
for the financial year ended on that date;

Envestra’s financial statements for the 6 monttdedr31 December 2013 give a true and fair
view of the financial position of Envestra as at Bgécember 2013 and of its financial
performance for the 6 months ended on that date;

as at the date of this Agreement:
0] the total issued capital of Envestra is 1,796,808 Bnvestra Shares;

(ii) there are no other shares, options, performantesrigr convertible instruments or
other securities or financial products granted wrissue by Envestra (or offers or
agreements to issue any of the foregoing);

all of the shares of the subsidiaries of Envestich @her members of the Envestra Group are
legally and beneficially owned by Envestra (whetti&ectly or indirectly) and those shares
have been validly issued and fully paid up;

there is no encumbrance, option, right of pre-eompfight of first or last refusal or other third
party right over any of the shares in any membeahefEnvestra Group (other than Envestra)
and to the knowledge of Envestra there is no encande, option, right of pre-emption, right
of first or last refusal or other third party righwer any of the shares in Envestra other than
those disclosed to APA in writing;

no member of the Envestra Group (aside from Enggé$tas in place any plans or schemes
relating to the provision of shares, options oreotlequity entitlements to officers or
employees of that member;

other than disclosed in the Envestra Due Diligeimfermation, no member of the Envestra
Group has given a commitment to any Officer of thrember in relation to the change of
ownership of Envestra;

other than as disclosed to APA in writing priorthe date of this Agreement, no member of
the Envestra Group has any arrangement with argocate, financial or other adviser or any
third party under which Envestra has agreed toqray obliged to pay a fee or expense to that
adviser or third party if the Scheme does, or & Bcheme does not, become Effective or
otherwise in connection with the Scheme;

the Envestra Due Diligence Information has beewigsa to APA in good faith and Envestra
has not knowingly and intentionally:

® omitted anything from the Envestra Due Diligenctotmation that Envestra knows
would be material to the financial position or penfiiance of Envestra's business;

(i) omitted anything from the Envestra Due Diligenctotmation that Envestra knows
would be such as to make any part of that inforomathaterially false or misleading;

(iii) included anything that Envestra knows is materiddise or misleading in the
Envestra Due Diligence Information; or

(iv) omitted from the Envestra Due Diligence Informatiamy Material Contract
containing a provision pursuant to which the signirfi this Agreement, the Scheme,
the acquisition of Envestra Shares by APA followithgg Implementation of the
Scheme or the delisting of Envestra if the Schesnsuiccessful will result in the
Material Contract being terminated or adversely ffiedl or any adverse action
being taken or arising thereunder;
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it will use reasonable endeavours to procure tllaEnvestra Prescribed Event or Envestra
Material Adverse Change occurs;

as at the date of this Agreement, it is not invdiie or aware of any negotiations or
discussions, approach or attempt to initiate anyotiations or discussions, or intention to
make such an approach or attempt to initiate agptieions or discussions in respect of any
expression of interest, offer, proposal or disaussin relation to a Competing Proposal,
whether direct or indirect, solicited or unsolicitend in writing or otherwise; and

this Agreement does not conflict with or resulthie breach of or default under:

0] any provision of Envestra’s constitution; or
(ii) any:
(A) material term or provision of any agreement to Wwhit or a another

member of the Envestra Group is a party; or

(B) writ, order or injunction, judgment, law, rule cggulation to which it or
another member of the Envestra Group is subjebyavhich it or they are
bound,

and which is material in the context of the Enmvaesiroup taken as a whole, save as
fairly disclosed in the Envestra Due Diligence hmiation given before the date of
this Agreement.

Representations, warranties and undertakings by APA

Subject to clause 8.4, APA represents and warants, where applicable, undertakes) to Envestra (on
its own behalf and separately as trustee for ehthecEnvestra Indemnified Parties) that:

(@)

(b)

()

(d)

(e)
(f)

(9)

(h)

APL is a company duly incorporated, validly exigtimnd limited by shares under the
Corporations Act;

APT and APTIT are managed investment schemes eegistunder Chapter 5C of the
Corporations Act;

the execution, delivery and performance of this ekgnent by APA has been properly
authorised by all necessary corporate action and A®&s full corporate power to execute,
deliver and perform this Agreement;

this Agreement constitutes legal, valid and bindotgigations on APA (subject to laws
generally affecting creditors’ rights and the pijrtes of equity);

neither it nor any other member of the APA Groupffected by an Insolvency Event;

all information provided by or on behalf of APA tilve Independent Expert and the
Investigating Accountant to enable their respecteorts to be prepared has been, and will
be, provided in good faith and on the understandimgt the Independent Expert and
Investigating Accountant will rely upon that infoation for the purpose of preparing their
respective reports for inclusion in the Scheme Betok

all information provided by or on behalf of APA fenvestra’s tax advisers to enable the
preparation of the Tax Section has been, and el frovided in good faith and on the
understanding that Envestra’s tax advisers wily mh that information for the purpose of
preparing the Tax Section;

the APA Scheme Booklet Information and the Combi@Gedup Scheme Booklet Information

(to the extent that APA has consented to inclugibithat information in accordance with
clause 6(g)(ii)):
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0] will be prepared in good faith and on the undewditagnthat Envestra and each of its
directors will rely on that information for the mases of preparing the Scheme
Booklet and proposing the Scheme;

(ii) will comply in all material respects with the regaments of the Corporations Act,
the ASX Listing Rules and relevant ASIC regulatguides and the terms of this
Agreement as they relate to such information; and

(iii) would not cause the Scheme Booklet to be “defettivgthin the meaning of
sections 1021B and 1022A of the Corporations Achdtihier by omission or
otherwise) if those sections applied to the SchBowklet;

as at the date the Scheme Booklet is despatch@artaipating Envestra Shareholders, the
APA Scheme Booklet Information and the Combinedupr8cheme Booklet Information will
not be misleading or deceptive in any material @espwhether by omission or otherwise);

APA will provide to Envestra all such further onmenaterial information that arises after the
Scheme Booklet has been despatched until the fitte &cheme Meeting which is necessary
to ensure that the APA Scheme Booklet Informatiow ¢he Combined Group Scheme
Booklet Information, in the form and context in whithat information appears in the version
of the Scheme Booklet sent to Participating EneeS&hareholders is not misleading or
deceptive in any material respect (whether by amnissr otherwise) and would not cause the
Scheme Booklet to be defective (within the mearofigsections 1021B and 1022A of the
Corporations Act), whether by omission or otherwiséhose sections applied to the Scheme
Booklet, and if it becomes aware that the APA Sah@&uoklet Information or the Combined
Group Scheme Booklet Information contains a mistegadr deceptive statement or is subject
to a material omission, or has become misleadinglesreptive or subject to a material
omission, or would cause the Scheme Booklet todfective (within the meaning of sections
1021B and 1022A of the Corporations Act), whethgr dmission or otherwise, if those
sections applied to the Scheme Booklet, providé $uther or new information as is required
to correct the defect;

APA is not in breach of its continuous disclosutdigations under the ASX Listing Rules
and, other than in respect of the Scheme, it isalging on the carve-out in Listing Rule 3.1A
to withhold any material information from publicsdiosure;

APA’s financial statements for the financial yeaded 30 June 2013 give a true and fair view

of the financial position of APA as at 30 June 2@I® of its financial performance for the

financial year ended on that date;

APA'’s financial statements for the 6 months endédD&cember 2013 give a true and fair

view of the financial position of APA as at 31 Dedmer 2013 and of its financial

performance for the 6 months ended on that date;

as at the date of this Agreement:

0] there are 835,750,807 APA Securities on issue;

(ii) there are no other units, shares, options, perfocmarights or convertible
instruments or other securities or financial pradigranted or on issue by APA (or
offers or agreements to issue any of the foregoing)

this Agreement does not conflict with or resulthie breach of or default under:

0] any provision of the APT Constitution or the APTKonstitution or APL'’s
constitution; or

(ii) any:
(A) material term or provision of any agreement to Wwhit or a another

member of the APA Group is a party; or
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(B) writ, order or injunction, judgment, law, rule cggulation to which it or
another member of the APA Group is subject or byctthit or they are
bound,

and which is material in the context of the APA @yaaken as a whole, save as
fairly disclosed in the APA Due Diligence Informati given before the date of this

Agreement.
(p) the APA Due Diligence Information has been provitte@nvestra in good faith and APA has
not knowingly and intentionally:
0] omitted anything from the APA Due Diligence Infortiaa that APA knows would
be material to the financial position or performaé APA's business;
(ii) omitted anything from the APA Due Diligence Infortiaa that APA knows would
be such as to make any part of that informatiorenwdty false or misleading; or
(iii) included anything that APA knows is materially falsr misleading in the APA Due
Diligence Information;
(a) it will use reasonable endeavours to procure tbaRRA Prescribed Event or APA Material
Adverse Change occurs; and
n other than as disclosed to the ASX prior to the dditthis Agreement, neither it nor any of its
associates (as defined in section 12 of the CotijpaaAct):
0] has a Relevant Interest in any Envestra Shares; or
(ii) is a party to any agreement, arrangement or uradelistg involving the conferring
of rights on it the economic effect of which is aglent, substantially equivalent, or
similar to it acquiring, holding or disposing of ¥stra Shares (whether combined
with a financing arrangement or not).
8.3 Envestra limitation of liability
€) Envestra is not liable in respect of a Warrantyir@lan relation to a Envestra Warranty if the
fact, matter, circumstance or act giving rise ® Warranty Claim:
® was required to be done by Envestra under the @ctios Documents; or
(ii) was approved by APA in writing (prior to the fachatter, circumstance or act
occurring); or
(iii) has been fairly disclosed in writing by EnvestraA@A prior to the date the parties
entered into this Agreement, including in the Etree®ue Diligence Information or
the Envestra Disclosure and Permitted Financingvitiets Letter, except in relation
to the Envestra Warranty in clause 8.1(n) whichassubject to this paragraph (iii).
(b) The Envestra Warranties are qualified by, and &wengsubject to, the facts, matters,

circumstances and acts referred to in clause 8.3(a)

8.4 APA limitation of liability

(@)

APA is not liable in respect of a Warranty Claimredation to an APA Warranty if the fact,
matter, circumstance or act giving rise to the \&fatty Claim:

0] was required to be done by APA under the Transa®iocuments; or

(i) was approved by Envestra in writing (prior to tlaetf matter, circumstance or act
occurring); or

(iii) has been fairly disclosed in writing by APA to Estra prior to the date the parties
entered into this Agreement, including in the APAieDDiligence Information,
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except in relation to the APA Warranty in 8.2(n) igéh is not subject to this
paragraph (iii).

(b) The APA Warranties are qualified by, and are givawbject to, the facts, matters,
circumstances and acts referred to in clause 8.4(a)

Reliance

€) Each party acknowledges that the other has eniatedhis Agreement in reliance on the
representations, warranties and undertakings thagigen by the party in this clause 8.

(b) The parties have not relied on any representatiomaoranty in deciding whether to enter into
this Agreement, other than as expressly set othisrclause 8.

Nature of provisions

(a) Each of the representations and warranties indhisse 8 shall be deemed to be given as at
the date of this Agreement and at 8.00am on ther®@e€ourt Date by reference to the
circumstances then existing.

(b) Each of the representations, warranties and urdeg®given by a party in this clause 8 must
be construed as a separate and independent progisgb will not be limited or restricted by
reference to the terms of any other representatiamanty or undertaking in this clause 8 or
any other term of this Agreement.

(c) Each of the representations and warranties ircthisse 8:

0] will survive the completion of the transactions wonplated by this Agreement or
the termination of this Agreement; and

(ii) is given with the intent that liability under it lvhot be confined to breaches which
are discovered prior to the completion of the tagtisns contemplated by this
Agreement or the date of termination of this Agreeim

Notification
A party must promptly advise the other in writinfamy representation or warranty provided in this

clause 8 by the party being false or misleadingrig material respect when given or a breach of any
undertaking in this clause 8 by the party.

9.1

9.2

9.3

Indemnities
Indemnity from Envestra

Envestra indemnifies APA and the other APA IndemnifParties from and against all claims, actions,
proceedings, liabilities, obligations, damagess,/dsarm, charges, costs, expenses, duties and other
outgoings of whatever nature and however arisingchviany of the APA Indemnified Parties may
suffer or incur by reason of any breach of anyhaf tepresentations, warranties and undertakings in
clause 8.1.

Indemnity from APA

APA indemnifies Envestra and the other Envestreemmaified Parties from and against all claims,
actions, proceedings, liabilities, obligations, dams, loss, harm, charges, costs, expenses, datles
other outgoings of whatever nature and howevemarighich any of the Envestra Indemnified Parties
may suffer or incur by reason of any breach of ahthe representations, warranties and undertakings
given by it in clause 8.2 or by reason of any bheafcany undertaking given by it in clause 7.4.

Nature of indemnities
Each indemnity in clauses 9.1 and 9.2 is a comimuibligation, separate and independent from the

other obligations of the parties, and survives teation or completion of this Agreement. It is not
necessary for a person to incur expense or mak@aywyent before enforcing a right of indemnity in
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this clause 9. The making of a claim by a persoteuran indemnity in this clause 9 in respect of a
particular event does not preclude that person fsumsequently making further claims under that
indemnity in respect of any further loss arising ofithe same event for which it has not previously
been indemnified.

10

10.1

10.2

No reliance on Due Diligence Information

Due diligence investigations

€) APA acknowledges and agrees, both on its own belmalfon behalf of each of the other APA
Indemnified Persons that:

@0

(ii)

(iif)

(iv)

prior to entry into this Agreement, it and its Reggntatives have undertaken their
own due diligence investigations in relation to Bwvestra Group, including access
to data rooms, management presentations, intenaedgliscussions;

in the course of those investigations, and the tigiins and discussions in relation
thereto, Envestra and its Representatives have idedbvto APA and its
Representatives information in various forms in restion with the Scheme or
relating to the Envestra Group (tBavestra Due Diligence Informatior);

as at the date of this Agreement it is not awasea @onsequence of obtaining the
Envestra Due Diligence Information, of any inforioator matter that would give it
a right to terminate this Agreement or would cdn$ti a breach of any Envestra
Warranty; and

the Envestra Warranties are provided subject td, ame qualified by, any facts,
matters or circumstances which have been fairlglased in writing to APA or its
Representatives prior to the date of this Agreenmerthe Envestra Due Diligence
Information or the Envestra Disclosure and Perhiiéhancing Activities Letter or
otherwise on the terms and conditions of this Agrest (except in relation to the
Envestra Warranty in clause 8.1(n) which is nofectito this paragraph (iv)).

(b) Envestra acknowledges and agrees, both on its @alband on behalf of each of the other
Envestra Indemnified Persons that:

(i)

(ii)

(iii)

(iv)

prior to entry into this Agreement, it and its Reggntatives have undertaken their
own due diligence investigations in relation to tWePA Group, including
management presentations, interviews and discugsion

in the course of those investigations, and the tigiins and discussions in relation
thereto, APA and its Representatives have provided Envestra and its

Representatives information in various forms in remtion with the Scheme or
relating to the APA Group (th&PA Due Diligence Information);

as at the date of this Agreement it is not awasea @onsequence of obtaining the
APA Due Diligence Information, of any informatiom matter that would give it a

right to terminate this Agreement or would conséta breach of any APA Warranty;
and

the APA Warranties are provided subject to, andgaiaified by, any facts, matters
or circumstances which have been fairly disclosedwriting to Envestra or its

Representatives prior to the date of this Agreenienthe APA Due Diligence

Information or otherwise on the terms and condgiof this Agreement (except in
relation to the APA Warranty in 8.2(n) which is rsaibject to this paragraph (iv)).

Limited assurance regarding Due Diligence Info  rmation

(a) Except as set out in clauses 8.1(f), 8.1(g), 8,18t(i), 8.1(j), 8.1(t) and 8.1(w)(ii), APA
acknowledges and agrees, both on its own behalfoantdehalf of each of the other APA
Indemnified Persons, that none of Envestra andRé@presentatives, to the maximum extent
permitted by law:
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(ii)

(iif)

(iv)

34
makes any representation or warranty:

(A) as to the accuracy, reasonableness, completeneskewance of any of the
Envestra Due Diligence Information;

(B) as to the reasonableness of any forecast or athwarfd looking statement
contained or referred to in the Envestra Due Dilige Information, or any
assumption upon which any such forecast or othewda looking
statement is based;

© that any of the Envestra Due Diligence Informatioas been audited,
verified or prepared with reasonable care; or

(D) that the Envestra Due Diligence Information is thatality of the
information that a person would require or expextfind in order to
consider or evaluate the Scheme;

accepts any responsibility to APA, any of the otABA Indemnified Persons or any
other person for any false, inaccurate or mislepdiEnvestra Due Diligence
Information or for any opinion formed or conclusiatrawn by APA or its

Representatives as a result of examining the ErasBate Diligence Information;

accepts any responsibility to inform APA or anyitsfRepresentatives of any matter
arising or coming to the notice of Envestra whicaiymaffect or qualify any Envestra
Due Diligence Information; and

is liable for any loss of any kind (including, watht limitation, any consequential or
economic loss) arising from any inaccuracy, incartgriess or similar defect in the
Envestra Due Diligence Information or any defankgligence or lack of care in
relation to the preparation or provision of the Estva Due Diligence Information.

Except as set out in clauses 8.2(f), 8.2(g), 8,&D(i), 8.2(j), 8.2(0)(ii) and 8.2(p) Envestra
acknowledges and agrees, both on its own behalbartuehalf of each of the other Envestra
Indemnified Persons that none of APA and its Reprigives, to the maximum extent
permitted by law:

(i)

(ii)

(iii)

makes any representation or warranty:

(A) as to the accuracy, reasonableness, completeneskewance of any of the
APA Due Diligence Information;

(B) as to the reasonableness of any forecast or atheaffd looking statement
contained or referred to in the APA Due Diligenedotmation, or any
assumption upon which any such forecast or othewda looking
statement is based;

© that any of the APA Due Diligence Information hab audited, verified
or prepared with reasonable care; or

(D) that the APA Due Diligence Information is the tdtalof the information
that a person would require or expect to find ideorto consider or evaluate
the Scheme;

accepts any responsibility to Envestra, any ofather Envestra Indemnified Persons
or any other person for any false, inaccurate csleading APA Due Diligence
Information or for any opinion formed or conclusiainawn by Envestra or its
Representatives as a result of examining the APA Diligence Information;

accepts any responsibility to inform Envestra oy af its Representatives of any

matter arising or coming to the notice of APA whitlay affect or qualify any APA
Due Diligence Information; and

DoclD: 11773458_4.



35

(iv) is liable for any loss of any kind (including, watht limitation, any consequential or
economic loss) arising from any inaccuracy, incartgsiess or similar defect in the
APA Due Diligence Information or any default, ngglihce or lack of care in relation
to the preparation or provision of the APA Due @éince Information.

10.3  Own enquiries

€) Subject to clauses 8.1(f), 8.1(g), 8.1(h), 8.18i}L(j), 8.1(t) and 8.1(w)(ii), without limiting
clauses 10.1 and 10.2:

0] APA acknowledges and agrees both on its own belmafon behalf of each of the
other APA Indemnified Persons that each of them rhasle its own independent
assessment of all Envestra Due Diligence Informadiod has carried out, and relied
solely on, its own investigation and analysis o tEnvestra Due Diligence
Information and the Scheme; and

(i) APA acknowledges and agrees that it has enteredtlis Agreement utilising the
Envestra Due Diligence Information solely at itsromsk.

(b) Subject to clauses 8.2(f), 8.2(g), 8.2(h), 8.2&iR(j), 8.2(0)(ii) and 8.2(p), without limiting
clauses 10.1 and 10.2:

0] Envestra acknowledges and agrees both on its owalfbend on behalf of each of
the other Envestra Indemnified Persons that eachhem has made its own
independent assessment of all APA Due Diligenceriétion and has carried out,
and relied solely on, its own investigation andlgsia of the APA Due Diligence
Information and the Scheme; and

(i) Envestra acknowledges and agrees that it has dnitgiee this Agreement utilising
the APA Due Diligence Information solely at its owsk.

10.4 Benefit

€) The acknowledgements, confirmations and agreeniemisiuses 10.1(a), 10.2(a) and 10.3(a)
are given to Envestra on its own behalf and seelgras trustee for each of the Envestra
Indemnified Parties.

(b) The acknowledgements, confirmations and agreenemisuses 10.1(b), 10.2(b) and 10.3(b)
are given to APA on its own behalf and separatsljrastee for each of the APA Indemnified
Parties.

11 Exclusivity
11.1  Solicited proposals

Subject to clauses 11.4(b) and 11.6, during thduSkgty Period, Envestra must not and must ensure
that each of its Representatives does not:

(a) directly or indirectly solicit or invite; or

(b) initiate any enquiries, negotiations or discussi@rscommunicate any intention to do any of
these things, with a view to obtaining,

any offer, expression of interest or proposal fienmy person in relation to a Competing Proposal.

11.2  Unsolicited proposals

@) Envestra and its Representatives may respond to Unsplicited Competing Proposal,
including:
0] entering into, continuing or participating in neigtibns or discussions with any

person regarding or in connection with an Uns@itiCompeting Proposal;
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(ii) allowing any such party and its Representativesuridertake due diligence on
Envestra or its Related Bodies Corporate in commectith an Unsolicited
Competing Proposal; and

(iii) making available to any person and its Represeattr permit such person and its
Representatives to receive any non-public inforomatielating to Envestra or its
Related Bodies Corporate in connection with an Uicised Competing Proposal.

Nothing in clauses 2, 4, 7 or 11.3 prevents anjoadby or on behalf of Envestra that is
permitted by clause 11.2.

11.3  Notice of unsolicited approach

(@)

(b)

During the Exclusivity Period, Envestra must witRiBusiness Days notify APA in writing if
it becomes aware of:

0] the existence of any bona fide Competing Proposhichv Envestra (acting
reasonably) considers to be, or to be capableadining, a Superior Proposal; or

(ii) the provision by Envestra of any material config@ninformation concerning the
business or operations of Envestra or the Envé&atoaip to a third party making or
proposing a Competing Proposal (or its Represeestiin connection with a
Competing Proposal.

For the avoidance of doubt, Envestra may only gl®wionfidential information to a third
party making or proposing a Competing ProposaltéoRepresentatives) in connection with a
Competing Proposal as described in paragraph Hfijve if the Competing Proposal is an
Unsolicited Competing Proposal.

A notification given under clause 11.3(a) must udg the identity of the relevant person
making or proposing the relevant Competing Propdsalether with all material terms and
conditions of the Competing Proposal as well as apgate or variation to the terms and
conditions.

11.4  Fiduciary carve out

(@)

(b)

Without limiting clause 11.2, nothing in clauses427 or 11.3 prevents or requires any action
by or on behalf of Envestra in relation to any Uitsied Competing Proposal if, after
consultation with Envestra’s financial advisers amteiving written legal advice from
external legal advisers, the Board of Envestral(ehag the APA Affiliated Directors) (or the
Independent Board Committee) has resolved (or eonihajof the Non APA Affiliated
Directors has determined) in good faith that:

0] the Unsolicited Competing Proposal is or, if it wasposed, is reasonably capable
of becoming a Superior Proposal; and

(ii) taking such action (where such action would otheewbe required by this
Agreement) or failure to take such action (wherehsaction would otherwise be
prevented by this Agreement) would involve, or vebhk likely to involve, a breach
of the fiduciary or statutory duties of the direstof Envestra.

Any action permitted by clause 11.4(a) will notregarded as a breach of clause 11.1.

11.5 Restriction on break fee arrangements with thi  rd parties

(@)

During the Exclusivity Period, Envestra will notten and agrees to prohibit any entity within
the Envestra Group from entering, into any agreesnith any persons (other than a member
of the APA Group) under which a member of the Etree&roup is required to make any
payment by way of break fee, inducement fee, aistbhursement or otherwise, to any person
in connection with a proposal for an Acquisitionelat.

0] where the value or aggregate value of the feesdgmeexceeds $10 million; or
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(d)
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(i) (regardless of the value of the fees agreed)ishphyable as a consequence of the
Acquisition Event not completing as a result of exuisition Event being rejected
by Envestra Shareholders.

Clause 11.5(a) does not apply to a payment by viagrouneration for professional services
or to directors of Envestra for the discharge efrtduties in connection with the Scheme.

Provided that there is compliance with clause H)(5( clause 11.5(a)(ii) does not restrict
Envestra or any member of the Envestra Group fromering into an arrangement under
which a member of the Envestra Group is requiredmiake a payment in specified

circumstances other than as a consequence oflévamné Acquisition Event being rejected by
Envestra Shareholders (including, for the avoidasiceoubt, where the payment becomes
payable due to Envestra’s default or as a conseguefanother Acquisition Event being

successful).

If, during the Exclusivity Period, Envestra or amgmber of the Envestra Group enters into
any agreements with one or more third parties (dthen a member of the APA Group) which
contain a break fee, inducement fee, cost reimigsé or other similar fee, in connection
with a proposal for an Acquisition Event, Envestgrees to enter into an equivalent
arrangement with APA in relation to the Schemeeyms no less favourable to APA than the
terms agreed with any such third party in relatiorsuch Acquisition Event of an amount
equal to the highest individual amount of any sigehspecified in any such agreement.

11.6  Normal provision of information

Nothing in this clause 11 prevents Envestra from:

(a) providing information to rating agencies or any @mmental Agency in response to a
request;

(b) providing information to its auditors, advisersndnciers, customers, joint venturers,
franchisees, business partners and suppliers aictitftat capacity in the ordinary course of
business; or

(c) making presentations to brokers, portfolio invest@nalysts and other third parties in the
ordinary course of business.

12 Termination
121 Envestra Termination Events

Envestra may terminate this Agreement by notiogriting to APA:

(@)
(b)

(©)

(d)

in accordance with clause 2.4(b) or clause 6(h);

before 8.00am on the Second Court Date, if APAnisbieach of any provision of this
Agreement (including a breach of a representationasranty under clause 8) and:

0] that breach is material,

(ii) Envestra has given prompt written notice to APAisgtout the breach; and

(iii) if the breach is capable of remedy, the breachoisremedied by APA within 5
Business Days (or such shorter period ending &9p on the Business Day before
the Second Court Date) of it receiving notice ursidr-paragraph (ii);

before 8.00am on the Second Court Date, if thedaddent Expert concludes (whether in its

original or any subsequent opinion) that the Schesmet fair and reasonable and in the best

interests of Participating Envestra Shareholders;

before 8.00am on the Second Court Date, if:

0] one or more of the Non APA Affiliated Directors hilraws or adversely varies his:

DoclD: 11773458_4.



12.2

(€)

(f)
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(A) statement that he considers the Scheme to be inbdise interests of
Participating Envestra Shareholders; and

(B) recommendation that Participating Envestra Shadehslvote in favour of
the Scheme; and

(ii) due to that withdrawal or variation, fewer than ajonity of the Non APA Affiliated
Directors continue to:

(A) consider the Scheme to be in the best interesBadicipating Envestra
Shareholders; and

(B) recommend that Participating Envestra Shareholdetes in favour of the
Scheme;

before 5.00pm on the Business Day before the SeCounit Date, if at the Scheme Meeting
or any adjournment or postponement of it at whieh $cheme is voted on, the Scheme is not
approved by the requisite majority of ParticipatlBgvestra Shareholders required under the
Corporations Act; or

if the Scheme has not been Implemented by the Eme,br becomes incapable, for any
reason, of being Implemented by the End Date.

APA Termination Events

APA may terminate this Agreement by notice in wgtito Envestra:

(@)
(b)

(©)

(d)

in accordance with clause 2.4(b);

before 8.00am on the Second Court Date, if Envastia breach of any provision of this
Agreement (including a breach of a representationasranty under clause 8) and:

0] that breach is material,
(ii) APA has given prompt written notice to Envestradisgtout the breach; and
(iii) if the breach is capable of remedy, the breacloisemedied by Envestra within 5

Business Days (or such shorter period ending &9p on the Business Day before
the Second Court Date) of it receiving notice ursidr-paragraph (ii);

before 8.00am on the Second Court Date, if thedaddent Expert concludes (whether in its
original or any subsequent opinion) that the Schemmt fair and reasonable and in the best
interests of Participating Envestra Shareholders;

before 8.00am on the Second Court Date, if:

0] one or more of the Non APA Affiliated Directors hilraws or adversely varies his:

(A) statement that he considers the Scheme to be inbdise interests of
Participating Envestra Shareholders; and

(B) recommendation that Participating Envestra Shadehslvote in favour of
the Scheme; and

(ii) due to that withdrawal or variation, fewer than ajonity of the Non APA Affiliated
Directors continue to:

(A) consider the Scheme to be in the best interesBadicipating Envestra
Shareholders; and

(B) recommend that Participating Envestra Shareholdete in favour of the
Scheme;
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(e) before 8.00am on the Second Court Date, if the @adr Envestra (excluding the APA
Affiliated Directors) (or the Independent Board Guitiee) (or a majority of the Non APA
Affiliated Directors) (as the case requires) recands, promotes or otherwise endorses a
Competing Proposal;

® before 5.00pm on the Business Day before the SeCondlt Date, if at the Scheme Meeting
or any adjournment or postponement of it at whieh $cheme is voted on, the Scheme is not
approved by the requisite majority of ParticipatlBgvestra Shareholders required under the
Corporations Act; or

(9) if the Scheme has not been Implemented by the Eme,br becomes incapable, for any
reason, of being Implemented by the End Date.

Effect of termination

If a party terminates this Agreement in accordanié this clause 12, this Agreement will have no
further force or effect and the rights and obligas of the parties under this Agreement will ceaage
that:

€) clauses 1, 8, 9, 10, 12, 14, 15.3, 15.4, 17 angill8urvive termination; and

(b) termination will be without prejudice to rights alidbilities of a party which have accrued
before termination.

13

131

13.2

Public Announcements
Agreed Announcement

Immediately following the execution of this Agreemhe Envestra must release the Agreed
Announcement, which has attached to it a summaithekey terms of this Agreement, or a copy of
this Agreement (minus the annexure containing tgee@d Announcement itself).

Restriction on other announcements

(a) Neither party may make any press release or aneoustt or make any other public
disclosure relating to the subject matter of thigréement or make public or otherwise
publicly disclose this Agreement or any of its termnless the release, announcement,
publication or other public disclosure:

0] is required by this Agreement, or is required teegéffect to this Agreement or the
Scheme;

(ii) is required to be made under any applicable lath@mrules of any recognised stock
exchange;

(iii) is required by a Governmental Agency to be madihéyarty;

(iv) repeats information or statements already in th@ipdomain; or

(v) has the prior approval of the other party.

(b) Nothing in clause 13.2(a) prohibits:

(@ Envestra from making any announcement or publiclaisire if, in the reasonable
opinion of the Envestra Board, failure to disclasethat time the information
proposed to be contained in the announcement dicplibclosure would reasonably
be expected to be inconsistent with the properoiseiof the duties of the directors
of that party; and

(ii) APA from making any announcement or public disctesif, in the reasonable

opinion of the APA Board, failure to disclose aatthime the information proposed
to be contained in the announcement or public dssoke would reasonably be
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expected to be inconsistent with the proper exerofsthe duties of the directors of

that party.
13.3 Notification

If a party is required by law, the rules of anyckt@xchange or any Governmental Agency to do any of

the things referred to in clause 13.2, or if clali8e2(b) otherwise applies, it must give the othesrty,

to the extent lawful, as much notice (if any) aseigsonably practicable of the announcement origubl

disclosure.

14 Confidentiality and Standstill
14.1  Confidentiality

(a) Each of Envestra and APA acknowledges and agressittihemains bound by the Mutual
Confidentiality Deed, provided that it agrees tthet terms of this Agreement will prevail over
the Mutual Confidentiality Deed to the extent ofamconsistency.

(b) APA undertakes in favour of Envestra that any infation concerning the Envestra Group
which it acquires pursuant to this Agreement orSkhbeme will be held and used by it on the
same terms as contained in the Mutual Confidetttifileed, to the extent those terms are not
inconsistent with any provision of this Agreement.

(c) Envestra undertakes in favour of APA that any imfation concerning the APA Group which
it acquires pursuant to this Agreement or the Sehetili be held and used by it on the same
terms as contained in the Mutual ConfidentialityeBeto the extent those terms are not
inconsistent with any provision of this Agreement.

(d) For the purposes of the Mutual Confidentiality Desed the terms referred to in paragraph (b)
and (c), each party consents to the use of, andligeosure on a confidential basis to a
Relevant Government Agency of, its confidentiabimfiation for the purposes of satisfying
any Condition Precedent and the implementationhef ttansactions contemplated by this
Agreement.

14.2  Standstill

€) Subject to clause 14.2(b), with retrospective é¢ffemm 31 January 2014, clause 9 (Dealing in
Restricted Securities) of the Mutual Confidentialdeed will apply to the parties as if each
reference to “3 March 2014” in that clause will theemed to be a reference to the Second
Court Date.

(b) If this Agreement is terminated by Envestra in adaoce with clause 12.1(b), each reference
to “3 March 2014” in clause 9 (Dealing in Restritt®ecurities) of the Mutual Confidentiality
Deed will be deemed to be a reference to the tiatdd 3 months after the date of termination
of this Agreement. If this Agreement is terminatedany other manner, each reference to “3
March 2014” in clause 9 (Dealing in Restricted Siias) of the Mutual Confidentiality Deed
will be deemed to be a reference to the date dfitettion of this Agreement.

14.3  Survival of obligations

The:

€) rights and obligations of Envestra and APA underitutual Confidentiality Deed;
(b) the obligations of APA under clause 14.1(b) an®14dnd

(c) the obligations of Envestra under clause 14.1(c),

survive termination of this Agreement.

DoclD: 11773458_4.



4

15

151

15.2

15.3

154

Indemnity, insurance and release
D&O Insurance

€) APA agrees that, prior to the Implementation D&ryestra will take out run-off insurance
cover with a reputable insurer, on terms that ameless advantageous to each of the
Indemnified Envestra Officers and each other pemsba is a director of Envestra or any of
its Related Bodies Corporate at the Implementdiiate (together, thEnvestra Indemnified
Persong than the coverage provided under the existing D#licies of the Envestra Group,
insuring each Envestra Indemnified Person for aioderof seven years after the
Implementation Date, to the maximum extent permitig law, against all liabilities incurred
by the Envestra Indemnified Person in the courseiobr her service as a director or Officer
of any member of the Envestra Group prior to Imm@atation.

(b) Envestra agrees to consult in good faith with ARgarding to cost of the insurance cover
referred to in clause 15.1(a) in advance of takimsuch insurance cover.

(c) If, for any reason, the insurance cover referrei twlause 15.1(a) is not taken out by Envestra
by the Implementation Date, or ceases to be ineptacavailable for any reason during the
period of seven years after the Implementation Dalben subject to Implementation
occurring, APA must procure that Envestra takesamgt maintains for a period of seven years
after the Implementation Date, to the maximum expammitted by law, insurance cover with
a reputable insurer, and on terms that are no ddssintageous to each of the Envestra
Indemnified Persons than the coverage provided e D&O policies of the APA Group
from time to time, insuring each Envestra IndeneifPerson against all liabilities incurred by
the Envestra Indemnified Person in the course ®bhiher service as a director or Officer of
any member of the Envestra Group prior to Implezuson.

(d) APA must use its reasonable endeavours to not gthiag, and must use its reasonable
endeavours to procure that no other member of A Group or Envestra Group following
the Implementation Date does anything, which piiepglany insurance cover taken out under
clause 15.1(a) or 15.1(c), as applicable.

No limitation

€) The rights of the Envestra Indemnified Persons uitkis clause 15 are in addition to and
without prejudice to any rights to indemnification insurance coverage which an Envestra
Indemnified Person may have under the constituibror in any deed or other agreement
with, any member of the Envestra Group.

(b) Without limiting clauses 15.1 or 15.2(a), APA aclubedges that Envestra has granted rights
of indemnification and insurance coverage to eathhe Indemnified Envestra Officers
pursuant to deeds entered into prior to the dathi®fAgreement.

Release by APA

To the maximum extent permitted by law, APA relsases rights against each Officer and
Representative of Envestra (including each Envédsttamnified PersonEHnvestra Released Person

and undertakes that it will not make any claim emdnd of any nature (howsoever arising and whether
present or future, fixed or unascertained, actuabatingent, whether at law, in equity, undergtbr
otherwise) against any Envestra Released Persoonimection with any breach of any representations,
covenants or warranties in this Agreement or asgldsures in connection with this Agreement except
where the Envestra Released Person has not aggeddhfaith or has engaged in wilful misconduct.

Release by Envestra

To the maximum extent permitted by law, Envestrleases its rights against each Officer and
Representative of APAAPA Released Personand undertakes that it will not make any claim or
demand of any nature (howsoever arising and whetresent or future, fixed or unascertained, actual
or contingent, whether at law, in equity, undeitigta or otherwise) against any Released Person in
connection with any breach of any representatioogenants or warranties in this Agreement or any
disclosures in connection with this Agreement exedpere the APA Released Person has not acted in
good faith or has engaged in wilful misconduct.
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15.5 Benefit

€) The undertakings of APA in this clause 15 are gitemnd held by Envestra as trustee for
each of the Envestra Released Persons.

(b) The undertakings of Envestra in this clause 15garen to and held by APA as trustee for
each of the APA Released Persons.

16 Limitation of liability
16.1 Limitation

(a) Liabilities arising under, or in connection witlhig Agreement can be enforced against APL
only to the extent to which they can be satisfiet @ the assets of either or both APT and
APTIT out of which APL is entitled to be, and adtyés, indemnified for the liability.

(b) In respect of such liabilities, the parties to thgreement must not seek recourse to any assets
that APL holds in any capacity other than as resjma& entity of APT or APTIT. In
particular, they must not:

0] seek appointment of a receiver or receiver and gaméexcept in relation to the
assets of APT or APTIT), liquidator, provisionatjdidator, administrator or any
similar person to APL; or

(ii) prove in any liquidation, administration or arrangent of, or affecting, APL (except
in relation to assets of APT and APTIT).

(c) APL does not have to incur any obligation undes thgreement unless its liability in respect
of that obligation is limited in the same manneimathis clause 16.1.

(d) No attorney, agent, receiver or receiver and manag@ointed under this Agreement is
authorised to act on behalf of APL in a way thgi@ses it to any personal liability.

(e) Subject to clause 16.2, the limitations in thisuska 16.1 apply despite any other term of this
Agreement, and extend to all APL’s liabilities inonmection with any act, error, omission,
agreement, transaction, representation or obligattating to this Agreement.

16.2  Exceptions

Clause 16.1 does not apply to any liability of AlBlthe extent that it is not satisfied because:

€) the extent of APL’'s indemnification out of the assef APT or APTIT (as relevant) is
reduced under the APT Constitution or APTIT Consititn (as relevant), or by operation of
law, as a result of APL’s fraud, negligence, wilfaisconduct or breach of trust;

(b) APL failed to exercise any right of indemnity itshander the APT Constitution or APTIT
Constitution (as relevant) in respect of that addiign or liability; or

(c) APL released or waived any rights of indemnityashunder the APT Constitution or APTIT
Constitution (as relevant), or engaged in actsmissions which deprived APL of such rights
to be indemnified.

17 Miscellaneous
171 No waiver
€)) A party waives a right under this Agreement onlyimjtten notice that it waives that right. A

waiver is limited to the specific instance to whithrelates and to the specific purpose for
which it is given.
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Failure to exercise or enforce or a delay in eséng or enforcing or the partial exercise or
enforcement of any right, power or remedy provitlgdaw or under this Agreement by any
party will not in any way preclude, or operate asaiver of, any exercise or enforcement, or
further exercise or enforcement of that or any otlght, power or remedy provided by law or
under this Agreement.

Severance

If a provision of this Agreement would, but forghilause, be unenforceable or illegal:

(@)
(b)

the provision must be read down to the extent rsseggo avoid that result; and

if the provision cannot be read down to that exténtnust be severed without affecting the
validity and enforceability of the remainder ofgigreement.

About this document

(@)

(b)
(©)

This Agreement and the Mutual Confidentiality Deedord the entire agreement between the
parties as to their subject matter. Together thgyessede all prior contracts, obligations,

representations, conduct and understandings. Thigefnent is immediately enforceable,

subject to its own express terms.

This Agreement may be amended only by written agese of both parties.

This Agreement may be executed in any number oftesparts, and by the parties in separate
counterparts, but is not effective until each pdmdg executed at least one counterpart. Each
counterpart of this Agreement constitutes an oagof this Agreement but the counterparts
together constitute one and the same instrument.

Governing law and jurisdiction

(a) The laws of South Australia govern this Agreement.

(b) Each party submits to the jurisdiction of the cewgkercising jurisdiction in South Australia,
and any court that may hear appeals from any o$ethoourts, for any proceedings in
connection with this Agreement.

(c) Each party irrevocably waives any right it may haweclaim that the courts referred to in
paragraph (b) are an inconvenient forum.

Costs

€) Except where expressly provided otherwise, eacty paust bear its own costs in relation to
the negotiation, preparation, execution and peréoree of this Agreement and any further
document required.

(b) APA must pay all stamp duties (if any) and any dia@d penalties with respect to stamp duty
in respect of this Agreement, the Scheme, the DR@bor the steps to be taken under this
Agreement, the Scheme or the Deed Poll.

Further Acts

Each party must promptly do and perform all furthets and execute and deliver all further documents
required by law or reasonably requested by anyrghaety to give effect to this Agreement or the
Scheme.

Assignment

A party may not assign, novate or otherwise transfiey of its rights or obligations under this
Agreement except with the prior written consenthaf other party.
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17.8 No merger

The rights and obligations of the parties undes thgreement will not merge on completion of any

transaction pursuant to this Agreement. They witisre the execution and delivery of any assignment

or other document entered into for the purposenplémenting any transaction.
179 GST

€) Unless otherwise expressly stated, all amountstkpaymder this Agreement are expressed to
be exclusive of GST. If GST is payable on a taxablgply made under or in connection with
this Agreement, the recipient of the supply must {hee supplier an additional amount equal
to the GST payable on that supply provided thatstiygplier first issues a tax invoice for that
supply.

(b) Without limiting clause 17.9(a), if an amount palgabnder this Agreement is calculated by
reference to a liability incurred by a party, thha amount of the liability must be reduced by
the amount of any input tax credit to which thattyar the representative member of the GST
group of which that party is a member, is entiiledespect of the acquisition of the supply to
which that liability relates. A party will be assed to be entitled to a full Input Tax Credit
unless it demonstrates that its entitlement is retise prior to the date on which payment
must be made.

(c) Words and expressions used in this clause 17.9 ttevesame meaning as & New Tax
System (Goods and Services) Tax Act 1999 (Cth).

17.10 Clauses benefiting third parties

If a provision of this Agreement is expressed tddrehe benefit of a person that is not a partyhie

Agreement, the party to this Agreement that recetliat promise (thpromiseé):

(a) does so not only in its own capacity but also astée for the third party;

(b) must permit the third party to enforce the provisia the promisee’s name on giving full
indemnity and any reasonable security the promisgeires; and

(c) assumes no other duty or liability whatever totthied party such as to inform the third party
of anything, to supervise, to monitor or to clainything.

18 Notices
18.1  How to give notices

A naotice in connection with this Agreement must be:

(a) in writing;

(b) signed by the party or its agent; and

(c) given to the recipient either by hand delivery,-peéd airmail, facsimile transmission or
email, in each case addressed in the manner réleescribed in Schedule 1.

18.2  Communications sent by email

A notice sent by email must:
€) state the first and last name of the sender; and

(b) be in plain text format or, if attached to an emailust be an Adobe Portable Document
Format (pdf) file.

Communications sent by email are taken to be sipyetie named sender.
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18.3  Change of Details

€) A party may at any time change any of the detatsosit in Schedule 1 by not less than 5
Business Days notice to the other party.

(b) If details are so changed, this clause appliesf dsose changed details were set out in
Schedule 1.

18.4 Proof of Notices

€) Any notice given in accordance with clause 18.1thia absence of earlier receipt, shall be
deemed to have been duly given as follows:

0] if delivered personally, on delivery;
(ii) if sent by pre-paid mail, on the Business Day gftesting;
(iii) if sent by facsimile, at the local time (in the gaaof receipt of that fax) which then

equates to the time at which that fax is sent asvehon the transmission report
which is produced by the machine from which that s sent and which confirms
transmission of that fax in its entirety; and

(iv) if sent by email, the first to occur of;
(A) when the sender receives an automated messagentiogfidelivery; or
(B) one hour after the time sent (as recorded on twic&ldrom which the

sender sent the email) unless the sender recaivastamated message that
the email has not been delivered.

(b) Any notice given outside Working Hours shall be med not to have been given until the
start of the next period of Working Hours.
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EXECUTED as an agreement

EXECUTED by ENVESTRA LIMITED )
in accordance with section 127 of th )
Corporations Act 2001 by:

Director Dizreeteorl
IAN BRUCE LITTLE

Name Name
(BLOCK LETTERS) (BLOCK LETTERS)

EXECUTED by AUSTRALIAN
PIPELINE LIMITED in its capacity as
responsible entity and trustee of the
AUSTRALIAN PIPELINE TRUST and
in its capacity as responsible entity and trustee
of the APT INVESTMENT TRUST in
accordance with section 127 of the
Corporations Act 2001 by:

N N N N N N N N

Name Name
(BLOCK LETTERS) (BLOCK LETTERS)
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EXECUTED as an agreement

EXECUTED by ENVESTRA LIMITED )
in accordance with section 127 of the )
Corporations Act 2001 by: )

Director Directon Secretary

Name Name
(BLOCK LETTERS) (BLOCK LETTERS)

EXECUTED by AUSTRALIAN
PIPELINE LIMITED in its capacity as
responsible entity and trustee of the
AUSTRALIAN PIPELINE TRUST and
in its capacity as responsible entity and trustee
ofthe APT INVESTMENT TRUST in
accordance with section 127 of the
Corporations Act 2001 by:

FETT T

Director/Seccatary

Director

Michael McCormack M. T. Knapman
r:qn-l-a.l.;-;;...-..-.-“....,........................-...--..-....., S h};@mpﬂnv-SchEtaw"“
(BLOCK LETTERS) (BLOCK LETTERS)

Decllx 11773456 4L



Name:

Address:

Facsimile:

Email:

Attention:

Name:

Address:

Facsimile:

Email:

Attention:

47
Schedule 1 — Notices

Envestra Limited

Level 10, 81 Flinders Street, ADELAIDE S800
(08) 8227 1511
des.petherick@envestra.com.au

Mr Des Petherick, Company Secretary

APA Group

Level 19, HSBC Building, 580 George S{rEMDNEY NSW 2000
(02) 9693 0093

mark.knapman@apa.com.au

Mr Mark Knapman, Company Secretary
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Annexure 1 — Indicative Timetable

Date Party Responsible Event

18 March Envestra Provide draft Scheme Booklet to ASIC

2014

2 April 2014 Envestra and APA Receive sign-offSzheme Booklet from ASIC, Envestrg
Board and APA Board

Before 7 April | APA Deed Poll — execute before despatch of the Ber@ooklet

2014 to Participating Envestra Shareholders

7 April 2014 Envestra First Court Hearing — obtaiders to convene Scheme
Meeting

7 April 2014 Envestra Lodge with ASIC copies of @aurders to convene
Scheme Meeting

7 April 2014 Envestra Scheme Booklet registered8YC and lodged with ASX

By 11 April Envestra Printing and despatch to ParticipatingeStra

2014 Shareholders of Scheme Booklet and proxy forms

13 May 2014 | Envestra Date of Scheme Meeting

16 May 2014 | Envestra Second Court Date — obtaiarerdpproving the Scheme

16 May 2014 | Envestra Effective Date: lodge offiopies of Court orders
approving the Scheme with ASIC

From 20 May | Envestra Envestra Shares suspended from traditigeofSX

2014

23 May 2014 | Envestra Record Date - determine enights to Scheme
Consideration by reference to the Register attifveg

30 May 2014 | Envestra and APA Implementation Datansfer Envestra Shares to APL as
RE of APT; APA to provide the Scheme Consideration

Note:

This indicative timetable has been prepared orb#fsts of the parties' best estimate, as at theofidkés Agreement, of the likely timing of
key events in relation to the Scheme. It is pdsdibat certain of these events may be delayedefasons outside of the parties' control,
including:

® the time required to prepare and finalise the SehBooklet and the Independent Expert's Report nxégnel beyond 18 March
2014;

* the ASIC Review Period may extend beyond 2 April£20

° the court hearing dates on 7 April 2014 (for F€surt Hearing) and 16 May 2014 (for Second Couwrithg) may not ultimately
be available; or

. the First and Second Court Hearings may continuenfore than one day.

In that case, the parties will consult with eacheotin good faith with the objective of agreeingnadified timetable (with, to the extent
possible, the same timing relativities between &s)ehaving principal regard to the parties' mutiegire to complete the Scheme as soon as
is practicable.
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Annexure 2 — Scheme
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SCHEME OF ARRANGEMENT

Pursuant to section 411 of the Corporations Act 2001Cth)

BETWEEN

1 ENVESTRA LIMITED ACN 078 551 685 of Level 10, 81 Flinders Streetekaile SA 5000
(Envestra); and

2 Each person registered in the Envestra Registdtealolder of an Envestra Share (other than any
member of the APA Group) as at the Record Date.

1 Definitions and Interpretation

1.1 Definitions

In this Scheme:
All Scrip Consideration means the consideration determined in accordartteclgiuse 5.3.

APA means the stapled entity comprising APT and APEGting through the APA Responsible
Entity.

APL asRE of APT meansAPL in its capacity as responsible entity and wasif APT.

APA Constitutions means the APTIT Constitution and the APT Consbituti

APA FY14 Final Distribution means the cash amount of a final distribution dedadetermined
or paid by APA for the year ending 30 June 2014enghthe record date for this distribution is
before the Implementation Date for this Scheme.

APA Group means APT, APTIT, APL and each of the entitiesticdied by the APA Responsible
Entity (including any control exercised by the ARResponsible Entity as responsible entity and

trustee of APT or APTIT).

APA FY 14 Interim Distribution means the interim distribution of $0.175 cents ARA Security
declared by APA for the six months ending 31 Decema13.

APA Register means the register of holders of APA Securities.
APA Responsible Entity means APL in its capacity as responsible entitj@T and APTIT.

APA Security means one APT Unit and one APTIT Unit, stapled tiogesuch that they must only
be transferred together.

APL means Australian Pipeline Limited (ABN 99 091 384 7AFSL 239 927).

APT means Australian Pipeline Trust (ARSN 091 678 7#&)egistered managed investment
scheme regulated by the Corporations Act.

APT Constitution means the constitution of APT dated 18 February¥)2@8 amended).
APT Unit means an ordinary unit in APT.

APTIT means APT Investment Trust (ARSN 115 585 441), gistered managed investment
scheme regulated by the Corporations Act.
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APTIT Constitution means the constitution of APTIT dated 30 June 288%mended).
APTIT Unit means an ordinary unit in APTIT.
ASIC means the Australian Securities and Investmentsra@ission.

ASX means ASX Limited ABN 98 008 624 691 or, as thategt requires, the financial market
known as the Australian Securities Exchange opeayet.

ASX Listing Rules means the official listing rules of the ASX.
Available Cash Consideration means $241,000,000.
Business Day has the meaning given in the ASX Listing Rules.
Cash Amount means $1.17 cash subject to a reduction adjustroehts amount for any Excluded
Envestra Divided and an increase adjustment toathisunt for any Envestra Dividend Shortfall. If
there is an Excluded Envestra Dividend or an Emad3ividend Shortfall, the cash amount is to be
calculated as follows:

Cash Amount = $1.17 — Excluded Envestra DividendErvestra Dividend Shortfall
Cash Out Facility means the Nominee sale facility provided for irusk5.7.
Cash Out Scheme Shareholder means a Scheme Shareholder in respect of whom AfeAries
are issued to the Nominee in the circumstancesregfd¢o in sub-paragraphs (ii) and (iii) of clause
5.7(a).

Cash Out Securities has the meaning given in clause 5.7(a).

CHESS means the Clearing House Electronic Subregistete8ydor electronic transfers of
securities operated by ASX Settlement Pty LimitégNA9 008 504 532.

Corporations Act means th€orporations Act 2001 (Cth).

Court means the Federal Court of Australia or such otbert of competent jurisdiction under the
Corporations Act as agreed by the parties.

Deed Poll means the deed poll dated urtdeh WPA covenants in favour of
the Scheme Shareholders to perform its obligatiowter this Scheme.

Effective means the coming into effect, pursuant to seatibh(10) of the Corporations Act, of the
orders of the Court made under section 411(4)(he@Corporations Act (and, if applicable, section
411(6) of the Corporations Act) in relation to theheme.

Effective Date means the date upon which Scheme becomes Effective

Election Date means5.00 pm (Sydney time) on the same date as the Bé&xate.

Election Form means the form accompanying the Scheme Booklewvfich is otherwise made
available by Envestra, including electronicallyyguant to which Scheme Shareholders may elect:

(a) the form of Scheme Consideration they wish to rex@i consideration for the transfer of
their Scheme Shares to APL as RE of APT under3bieme; and

(b) if clause 5.6 applies to the Scheme Shareholdeethen to have the APA Securities to

which the Scheme Shareholder would otherwise bi#eshissued to the Nominee to be
dealt with in accordance with clause 5.7.
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Electronic Payment Election means, in respect of a Scheme Shareholder, amoelenade before
the Record Date by the Scheme Shareholder (in éaooe with the requirements of Envestra’s
share registry) to receive dividend payments fromveStra by electronic funds transfer to a bank
account nominated by the Scheme Shareholder.

End Date has the meaning given to that term in the Schenpdelmentation Agreement.

Envestra Dividend Shortfall means the Permitted Envestra Dividend less théehigf the
Envestra FY14 Final Dividend and $0.0355 (providedmains a positive number).

Envestra FY 14 Final Dividend means the cash amount of any final dividend ded|atetermined
or paid by Envestra for the year ending 30 Juned2@here the record date for that dividend is
after 30 June 2014).

Envestra FY 14 Interim Dividend means the interim dividend of $0.032 cents per EmaeShare
declared by Envestra for the six months ending 8teinber 2013.

Envestra Register means the register of members of Envestra.
Envestra Share means a fully paid ordinary share in the capitdtovestra.

Excluded Envestra Dividend means any amount by which the Envestra FY14 FimndabBnd is in
excess of the Permitted Envestra Dividend Amount.

Governmental Agency has the meaning given to that term in the Schemplelmentation
Agreement.

Hutt St Centre means the Hutt St Centre, ABN 75 055 179 354.

Implementation Date means the fifth Business Day following the RecomteDor such other date
agreed by the parties in writing, or ordered by@oairt or as may be required by ASX.

Ineligible Foreign Envestra Shareholder means a Scheme Shareholder whose Registered Address
is a place outside:

(a) Australia and its external territories; and

(b) New Zealand.

unless Envestra and APA are satisfied, acting redsyp, that the laws of all relevant jurisdictions
permit the issue of APA Securities to that Scherhar&holder either unconditionally or after
compliance with requirements that are not undulsrous.

Maximum Cash Consideration means the consideration determined in accordartbeclgiuse 5.2.

Net Proceeds of Sales has the meaning given in clause 5.7(c)(ii)(A).

Nominee means a person appointed by APA, in consultatiadh ®wnvestra, to sell the Cash Out
Securities pursuant to clause 5.7.

Permitted Envestra Dividend Amount means the amount calculated by multiplying 0.18i ¢he
amount of any APA FY14 Final Distribution.

Record Date means 7.00pm (Sydney time) on the fifth Busineag fdllowing the Effective Date.

Registered Address means, in relation to a Scheme Shareholder, tlieesasl of that Scheme
Shareholder as shown in the Envestra Registerths &ecord Date.
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Scheme means this scheme of arrangement under Part 5theo€orporations Act between
Envestra and Scheme Shareholders, subject to teratadns or conditions (whether proposed by a
party or required by the Court) which are agreedriting by Envestra and APA.

Scheme Booklet means the explanatory statement to be approvadebZourt and despatched by
Envestra to holders of Envestra Shares, and whidlides, amongst other things, this Scheme and
an explanatory statement under section 412 of trpdZations Act.

Scheme Consideration means the consideration to be provided by APAdieege Shareholders in
consideration for the transfer of the Scheme Shiaeés by Scheme Shareholders to APL as RE of
APT, as provided for under clause 5.

Scheme I mplementation Agreement means the scheme implementation agreement dawateh
2014 between Envestra and APA, as amended, subdtitu replaced from time to time.

Scheme Share means an Envestra Share on issue as at the RBabted other than an Envestra
Share held by a member of the APA Group.

Scheme Shareholder means a person who is registered in the Envestgasier as the holder of
Envestra Shares at the Record Date (other thamanyber of the APA Group).

Scheme Transfer means, in relation to each Scheme Shareholdegpepmstrument of transfer of
their Scheme Shares for the purpose of section BR@flthe Corporations Act, which may be a
master transfer of all or part of all of the ScheBimares.

Scrip Amount means 0.1919 APA Security subject to a deductigosauent for any Excluded
Envestra Dividend and an increase adjustment fgrEarvestra Dividend Shortfall. If there is an
Excluded Envestra Dividend or an Envestra DividShartfall the Scrip Amount is to be calculated
as follows:

Scrip Amount = (0.1919) — (Excluded Envestra Divid#$6.0974) + (Envestra
Dividend Shortfall/$6.0974)

Second Court Date means the first day on which the application medée Court for an order
pursuant to section 411(4)(b) of the Corporationsdpproving the Scheme is, or is to be, heard or,
if the application is adjourned for any reason, finlet day on which the adjourned application is
heard, or is to be heard.

Unmarketable Parcel means [insert] APA Securities or less.

Unmarketable Parcel Participant means a Scheme Shareholder (other than an Ireligdreign
Envestra Shareholder) who:

(a) makes an election in accordance with clause 5l6at@ the APA Securities to which it
would otherwise be entitled issued to the Nomirede dealt with in accordance with
clause 5.7; and

(b) but for the making of that election, would receimeaggregate an Unmarketable Parcel
under the Scheme.

Interpretation

In this Scheme, unless a contrary intention appears

€) words or expressions importing the singular incltreplural and vice versa;
(b) words or expressions importing a gender includegander;
(c) words or expressions denoting individuals inclugeporations, firms, unincorporated

bodies, government authorities and instrumentalitie
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(d)

a reference to a party to a document includespiiuidy’s successors and permitted assigns;

(e) where a word or expression is defined or given nmgaranother grammatical form of that
word or expression has a corresponding meaning;

® any heading, index, table of contents or margindé iis for convenience only and does not
affect the interpretation of this Scheme;

(9) a provision of this Scheme shall not be constrwethé disadvantage of a party merely
because that party was responsible for the praparat this Scheme or that provision;

(h) a reference to a clause, party, annexure, exhitdcbedule is a reference to a clause of,
and a party, annexure, exhibit and schedule ts,Sbheme;

0] any recital, schedule or annexure forms part of tlicument and has effect as if set out in
full in the body of this document;

()] a reference to legislation or a provision of legfisin includes:

0] all regulations, orders or instruments issued urilerlegislation or provision;
and

(i) any modification, consolidation, amendment, re-émaot, replacement or
codification of such legislation or provision;

(k) references to “include”, “including” or any variati thereof are to be construed without
limitation;

)] a reference to “$” or “dollar” is a reference tosalian currency;

(m) where the day on which any act, matter or thing ise done is a day other than a Business
Day, such act, matter or thing will be done onribgt Business Day; and

(n) a reference to time is to that time in Adelaidestalia.

Preliminary

(a) Envestra is a public company limited by sharespriporated in Australia and registered in
Victoria. Envestra is admitted to the official lisf the ASX and Envestra Shares are
officially quoted on the ASX.

(b) As at the date of the Scheme Booklet, Envestra[ha®6,808,474] Envestra Shares on
issue.

(c) APL is a public company limited by shares, incogied in Australia and registered in
New South Wales. APL is the responsible entitABT and APTIT, registered managed
investment schemes regulated by the CorporatiohsMRA is a stapled entity comprising
APT and APTIT. APA is admitted to the official lief the ASX and APA Securities are
officially quoted on the ASX.

(d) Envestra and APA have agreed by entering into tie®e Implementation Agreement to
implement this Scheme. In particular, Envestra AR\ have agreed that each of them
will perform their respective obligations under heheme and have agreed to take certain
steps to give effect to the Scheme.

(e) If this Scheme becomes Effective, each of the ¥alhg will occur:
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0] all of the Scheme Shares will be transferred to ABLRE of APT and Envestra
will become a wholly-owned subsidiary of APL as BEAPT,;

(i) in consideration of the transfer of the Scheme &ty APL as RE of APT, APA
will provide the Scheme Consideration to the Sch&tmareholders in accordance
with this Scheme and the Deed Poll; and

(iii) Envestra will enter the name of APL as RE of APThi@ Envestra Register as the
holder of all Scheme Shares.

® APA has agreed by executing the Deed Poll to pmwtte Scheme Consideration to
Scheme Shareholders in accordance with this Sclagahéake the other actions attributed
to it under this Scheme.

3.1

3.2

3.3

3.4

Conditions Precedent
Conditions Precedent

This Scheme is conditional upon, and will have nocé or effect until, each of the following
conditions precedent is satisfied:

€) all of the conditions precedent set out in claude @ the Scheme Implementation
Agreement having been satisfied or waived in acocd with the terms of the Scheme
Implementation Agreement;

(b) neither the Scheme Implementation Agreement noDised Poll having been terminated
as at 8:00am on the Second Court Date;

(c) such other conditions as may be imposed by the tConder section 411(6) of the
Corporations Act in relation to this Scheme andeadrto by Envestra and APA (acting
reasonably), having been satisfied; and

(d) the coming into effect, pursuant to section 411(@f0bhe Corporations Act, of the orders
of the Court made under section 411(4)(b) of thepGmations Act (and, if applicable,
section 411(6) of the Corporations Act) in relatiorthis Scheme.

Certificate

At the Court hearing on the Second Court Date, EBimaeand APA will each provide the Court with
a certificate, or such other evidence as the Qmupests, confirming (in respect of matters within
its own knowledge) whether or not all of the coiwttis precedent set out in clause 2.1 of the
Scheme Implementation Agreement (other than thealiton precedent in clause 2.1(c) of the
Scheme Implementation Agreement) have been satisfigvaived in accordance with the terms of
the Scheme Implementation Agreement. Where th#icates disclose that any of those conditions
precedent has been satisfied or waived in accoedaith the terms of the Scheme Implementation
Agreement, they will constitute conclusive evidemddhe satisfaction or waiver of the condition
(as the case may be).

End Date

This Scheme will lapse and be of no further forceféect if the Effective Date has not occurred on
or before the End Date.

Termination
Without limiting any rights under the Scheme Impération Agreement, if the Scheme

Implementation Agreement is terminated in accordanith its terms before this Scheme becomes
Effective, each of Envestra and APA are releaseh fr
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(@)
(b)

any further obligation to take steps to impleméig Scheme; and

any liability with respect to this Scheme.

4.1

4.2

Implementation of the Scheme

Lodgement of Court Orders

(@)

(b)

By no later than 4:00pm on the first Business Dalofving the date on which the Court
makes orders approving the Scheme under sectio@ )L of the Corporations Act (and,
if applicable, section 411(6) of the Corporationst)AEnvestra must lodge with ASIC an
office copy of the Court order approving this Scleeim accordance with section 411(10)
of the Corporations Act.

Subject to clause 3.3, this Scheme will becomediiffe on and from the Effective Date.

Transfer of Scheme Shares

(@)

(b)

Subject to this Scheme becoming Effective in acancé with clause 4.1, the following
actions will occur (in the order set out below)tha Implementation Date:

0] on or before 3.00pm on the Implementation Date, iandonsideration for the
transfer of the Scheme Shares to APL as RE of ARdewuthis Scheme, APA
must (subject to clause 4.2(b) and clause 5.8(ajvige the Scheme
Consideration to each Scheme Shareholder for ectebn® Share that is held by
the Scheme Shareholders as at the Record Dateandance with clause 5.8,

(ii) subject to APA fulfilling its obligations under claes 4.2(a)(i) and 5.8 (subject to
clause 4.2(b)), all of the Scheme Shares, togetithrall rights and entitlements
attaching to the Scheme Shares at the ImplementBtite, must be transferred
to APL as RE of APT without the need for any furttect by any Scheme
Shareholder (other than acts performed by Envestrany of its directors or
officers as attorney and agent for Scheme Sharetmldnder clause 7.6), by
Envestra effecting a valid transfer or transfergdhaf Scheme Shares to APL as
RE of APT under section 1074D of the Corporatioms @, if that procedure is
not available for any reason by:

(A) Envestra delivering to APL as RE of APT a duly cosbgd and
executed Scheme Transfer; and

(B) APL as RE of APT duly executing and delivering Be&heme Transfer
to Envestra for registration; and

(iii) immediately after receipt of the duly executed Seddransfer from APL as RE
of APT under clause 4.2(a)(ii)(B), Envestra mudeenor must procure the entry
of, the name and address of APL as RE of APT inBheestra Register as the
holder of the Scheme Shares.

Notwithstanding any other provision of this Scheneluding clause 5.8), while:

0] APA Securities forming part of the Scheme Consiti@namust be issued (and
relevant registers updated to record their issyaonehe Implementation Date;
and

(ii) the aggregate cash forming part of the Scheme @Geraion must be paid into

the trust account referred to in clause 5.8(axaooedance with that clause,

any requirements under clause 5 for the sendinghefjues, or holding statements or
making cash payments by electronic means may lisfisdtwithin five Business Days
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after the Implementation Date (and the requiremeeitding to the Cash Out Facility must
be satisfied within the time periods set out irusk5.7).

51

Scheme Consideration

Election procedure

(@)

(b)

(©)

(d)

(€)

(f)

(9)

(h)

Subject to this clause 5.1, each Scheme Shareh@dentitled to elect to receive as
consideration for the transfer of its Scheme Sh@wesPL as RE of APT under this
Scheme one of the following forms of consideration:

0] All Scrip Consideration; or
(i) Maximum Cash Consideration,
by making an election in accordance with clauséd.1

Where an Ineligible Foreign Envestra Shareholdeke®aan election pursuant to this
clause 5 (including any deemed election), the scopsideration component of their
Scheme Consideration (if any) will be dealt withaiocordance with clauses 5.4, 5.5 and
5.7.

Where an Unmarketable Parcel Participant makeslestian pursuant to this clause 5
(including any deemed election), the scrip consitien component of their Scheme
Consideration will be dealt with in accordance wvathauses 5.4, 5.6 and 5.7.

An election (other than a deemed election) under ¢lause 5.1 (including an election

made by an Unmarketable Parcel Participant in aegmwe with clause 5.6) must be made
by completing an Election Form in accordance wiik terms and conditions on the
Election Form and returning the completed Elecfiamm to Envestra at the address (or
via such other method of submission specified & Hiection Form) specified in the

Election Form so that it is received at that adsl(es via that method) by no later than the
Election Date.

A Scheme Shareholder who does not make an eleictiaccordance with clause 5.1(d)
will be deemed to have elected to receive All S&imsideration.

Subject to clause 5.1(g), an election made or dddmbe made by a Scheme Shareholder
under this clause 5.1 will be deemed to apply speet of the Scheme Shareholder’s entire
holding of Scheme Shares at the Record Date, riegardof whether the Scheme
Shareholder’s holding of Scheme Shares at the Hebate is greater or less than the
Scheme Shareholder’s holding at the time the SchHemaeeholder made (or was deemed
to have made) its election.

In the manner considered appropriate by Envestrdinga reasonably, a Scheme
Shareholder who holds one or more parcels of Erevé&ttares as trustee or nominee for,
or otherwise on account of, another person, mayensakarate elections under this clause
5.1 in relation to each of those parcels of Enge8hares (subject to it providing to
Envestra and APA any substantiating informationytheasonably require), and for the
purposes of calculating the Scheme Consideratiowhich that Scheme Shareholder is
entitled under the Scheme (including the applicatié clause 5.6), each such parcel of
Envestra Shares will (subject to clause 6.6) batackas though it were held by a separate
Scheme Shareholder.

A Scheme Shareholder may vary any election madeit bynder clause 5.1(d) by

completing a replacement Election Form in accordanith the terms and conditions on
the Election Form and returning that completedaepient Election Form to Envestra at
the address specified in the Election Form (or sieh other method of submission
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5.2

(i)

0

specified in the Election Form) so that it is reeei at that address (or via that method) by
no later than the Election Date.

Subject to clause 5.1(j), an election which is matde or deemed to have been made in
accordance with this clause 5.1 will not be a valietction for the purpose of this Scheme
and will not be recognised by Envestra or APA fay aurpose.

Envestra may, with the agreement of APA, settlé #sinks fit any difficulty, matter of
interpretation or dispute which may arise in cotioecwith determining the validity of
any election, and any such decision will be corietuand binding on Envestra, APA and
the relevant Scheme Shareholder.

Maximum Cash Consideration

(@)

(b)

If a Scheme Shareholder elects to receive Maximash@onsideration:

0] if the Available Cash Consideration is not requitgdclause 5.2(b) to be pro
rated amongst Scheme Shareholders who elect Maxi@ash Consideration, the
Scheme Shareholder will be entitled to receive @ash Amount per Scheme
Share held by that Scheme Shareholder at the R&=ie] and

(ii) if the Available Cash Consideration is requireddiguse 5.2(b) to be pro rated
amongst Scheme Shareholders who elect Maximum Casfsideration, the
Scheme Shareholder will be entitled to receive a@yregate) for the Scheme
Shares held by that Scheme Shareholder at the @Rdoate, consideration
comprising the cash component and the scrip commpaatculated below:

(A) (cash component): the Cash Amount per Scheme Share in respect of a
number of its Scheme Shares calculated as follevkéch may include
any fraction of a Scheme Share arising from theutation):

(A xB)

(C x Cash
Amount)

Where:

A = the number of Scheme Shares held by the Schémei®lder at
the Record Date;

B = 241,000,000; and

C = the total number of Scheme Shares held at duoid Date by all
Scheme Shareholders who elect Maximum Cash Comsioler
and

(B) (scrip component): the Scrip Amount of APA Securities per Scheme
Share, in respect of the balance of its holdingdfieme Shares (which
balance may include any fraction of a Scheme Shegsing from the
creation of a fraction under sub-paragraph (A)).

For the purpose of this clause 5.2, the AvailabdsiCConsideration is required to be pro
rated amongst Scheme Shareholders who elect Maxii@ash Consideration if the

amount determined by multiplying the Cash Amount thg total number of Scheme

Shares held at the Record Date by all Scheme S#lde¥h who elect Maximum Cash

Consideration exceeds the Available Cash Considerat
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5.3

5.4

55

5.6

5.7

All Scrip Consideration

If a Scheme Shareholder elects to receive All SCapsideration then, subject to clauses 5.4, 5.5,
5.6 and 5.7, the Scheme Shareholder will be edtidaeceive the Scrip Amount of APA Securities
per Scheme Share held by that Scheme Shareholtter Becord Date.

Fractions

€) Any entitlement of a Scheme Shareholder under 8ukeme (including under clause
5.2(a)(ii)(B)) to be issued a fraction of an APAc8ety will be rounded down to the
nearest whole number of APA Securities.

(b) Fractions of APA Securities which a Scheme Shadsholvould have been entitled to be
issued but for clause 5.5 or clause 5.6 will bendmd down to the nearest whole number
of APA Securities, including for the purposes ofcatating the Scheme Shareholder’s
cash entitlement under clause 5.7(c)(ii)(A).

(c) The total amount of APA Securities represented Ibfractions of APA Securities which,
but for clauses 5.4(a) or 5.4(b), Scheme Sharetoldeuld have been entitled to under
this Scheme must be dealt with in accordance viéthse 5.7.

(d) Any cash amount payable to a Scheme Shareholder tind Scheme must be rounded to
the nearest whole cent.

Ineligible Foreign Envestra Shareholders

€) APA will be under no obligation to issue, and mast issue, any APA Securities under
this Scheme to any Ineligible Foreign Envestra Shalder and, instead, must procure that
those APA Securities which, but for this clause v6uld be required to be so issued are
dealt with on behalf of the Ineligible Foreign Estra Shareholders in accordance with
clause 5.7.

(b) Envestra and APA are satisfied that the laws ofeddlvant jurisdictions permit the issue of
APA Securities to Cheung Kong Infrastructure Hotdin(Malaysian) Ltd CK1) either
unconditionally or after compliance with requirerteethat are not unduly onerous, and
Envestra acknowledges that CKI is not an Inelighdeeign Envestra Shareholder.

Unmarketable Parcel Participants

If the scrip consideration component of the Sch&Poasideration to be issued to any particular
Scheme Shareholder (other than an Ineligible For&gvestra Shareholder) would result in the
Scheme Shareholder receiving an Unmarketable Rahemi, in respect of the APA Securities to

which the Scheme Shareholder would otherwise bideshis Scheme Consideration, that Scheme
Shareholder may elect to have the APA Securitisseid to the Nominee to be dealt with in

accordance with clause 5.7.

Cash Out Facility

(a) APA Securities that:

0] are required to be dealt with under this clauselayse 5.4(c);

(i) are required to be dealt with under this clauselayse 5.5 (rounded down to the
nearest whole number in accordance with clauséy;4r

(iii) are required to be dealt with under this clauselbyse 5.6 (rounded down to the
nearest whole number in accordance with clausé}j,4(
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(b)

(©)

(d)

()

must be issued by APA to the Nominee on the Impieat®n Date (rounded down, if
necessary, to the nearest whole number) (together,Cash Out Securities) and
subsequently sold in accordance with the remaipiogisions of this clause 5.7.

The Cash Out Facility will only be available in pest of APA Securities issued to the
Nominee in the circumstances referred to in claug€a). Any purported election by a
Scheme Shareholder to participate in the Cash @ity in any other circumstance will

be invalid and not recognised for any purpose.

APA must procure that:

0] as soon as practicable and, in any event, not thare1l5 Business Days after the
Implementation Date, the Nominee sells the CashS2aurities on the ASX, at
such price or prices and on such other terms asltiieinee determines in good
faith; and

(ii) promptly after the last sale of APA Securities ac@dance with clause 5.7(c)(i),
the Nominee:

(A) pays to each Cash Out Scheme Shareholder (in aowdwith this
clause 5.7, including clause 5.7(d)) an amountutaied as follows:

A xB/C
Where:

A = the gross proceeds of the sale of the Cash €uuriies (less any
applicable taxes and charges, but excluding brgieeiacurred by
the Nominee in connection with the saled)et( Proceeds of
Sales);

B = the number of APA Securities issued to the Nemionder clause
5.7(a)(ii) or clause 5.7(a)(iii) (as applicable)@spect of that Cash
Out Scheme Shareholder; and

C = the total number of APA Securities issued to Mmminee under
clause 5.7(a); and

(B) pays to the Hutt St Centre the balance of the Natdeds of Sales.

APA must procure that the Nominee makes paymen@agh Out Scheme Shareholders
under clause 5.7(c) by:

0] where the Cash Out Scheme Shareholder has madeleatroRic Payment
Election, making a payment by electronic meansooedance with that election;
or

(ii) otherwise, whether or not the Cash Out Scheme Bblaler has made an

Electronic Payment Election, despatching or proguthe despatch to the Cash
Out Scheme Shareholder of a cheque in the naméediCash Out Scheme
Shareholder for the relevant amount, by pre-paidinary post (or, if the
Registered Address of the Cash Out Scheme Sharmrhsldutside Australia, by
pre-paid airmail post) in an envelope addressetthdéoRegistered Address as at
the Record Date.

Payment of an amount to a Cash Out Scheme Shaeghnl@ccordance with this clause

5.7 will be in full satisfaction of the obligationsf APA to the Cash Out Scheme

Shareholder under the Scheme in respect of the ssmponent of that Cash Out Scheme
Shareholder’'s Scheme Consideration.
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5.8

(f)

(9)

(h)

(i)

If APA receives professional advice that any witldimy or other tax is required by law to
be withheld from any such payment, APA must prodhet the Nominee withholds the
relevant amount before making the payment to thehGQaut Scheme Shareholder (and
payment of the reduced amount shall be taken tiulbb@ayment of the relevant amount
for the purposes of this Scheme including claugéciii)(A)). APA must procure that any
amount so withheld is paid to the relevant taxa#iathorities within the time permitted by
law, and that a receipt or other appropriate ewidesf such payment is promptly provided
to the relevant Cash Out Scheme Shareholder.

None of Envestra, APA or the Nominee gives any rasge as to the price that will be
achieved for the sale of APA Securities by the Nwgai The sale of APA Securities under
this clause 5.7 will be at the risk of the Cash Schheme Shareholder.

Each Cash Out Scheme Shareholder appoints Enesita agent to receive on its behalf
any financial services guide or other notices (idalg any updates of those documents)
that the Nominee is required to provide to Cash Sciheme Shareholders under the
Corporations Act.

To the extent that a cheque properly despatchear lon behalf of APA or the Nominee
pursuant to clause 5.7(d)(ii) is returned to APA its agents) or the Nominee (or its
agents) as undelivered or the cheque is not preddnyt a Cash Out Scheme Shareholder
earlier than six months after the Implementatiotel¥dnclaimed Cash Out Amount):

0] APA and the Nominee must deal with the Unclaime&shC®ut Amount in
accordance with any applicable unclaimed moneyislgn; and

(ii) subject to APA and the Nominee complying with thalidigations under clause
5.7(i)(i), APA and the Nominee are discharged frhability to any Cash Out
Scheme Shareholder in respect of the Unclaimed OasAmount.

Provision of Scheme Consideration

The obligations of APA under this Scheme to provile Scheme Consideration to Scheme
Shareholders will be satisfied:

(@)

(b)

in the case of the cash component of the Schemsi@ation — by APA, on the Business
Day before the Implementation Date:

0] depositing the aggregate amount of the cash commpooné the Scheme
Consideration in cleared funds into an accountbéisteed by, or on behalf of,
Envestra and in the name of Envestraust Account) (details of which must be
notified by Envestra to APA at least five Businefsays before the
Implementation Date), such amount to be held ostthy Envestra for the
Scheme Shareholders (except that any interest eratmount will be for the
benefit of APA), for the purpose of Envestra paythg cash component of the
Scheme Consideration in accordance with clauseab®;

(ii) providing Envestra with written confirmation of thaayment;

in the case of APA Securities which are requiredé¢oissued to Scheme Shareholders
under this clause 5 — by APA procuring that:

® the name and address of each such Scheme Shareisodidered into the APA
Register on the Implementation Date in respechefAPA Securities to which it
is entitled under this clause 5; and

(ii) a holding statement is sent to the Registered Addf each such Scheme
Shareholder within five Business Days after the lemgentation Date
representing the number of APA Securities issuethé Scheme Shareholder
pursuant to this Scheme;
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(©)

in the case of APA Securities to be issued in retispeScheme Consideration due to Cash
Out Scheme Shareholders — by APA procuring that:

0] the name and address of the Nominee is enteredhrt?APA Register on the
Implementation Date in respect of the APA Secusitiequired to be issued to it
under this clause 5;

(ii) a share certificate or holding statement in the aimthe Nominee is sent to the
Nominee within five Business Days after the Impletadion Date representing
the number of APA Securities so issued to it; and

(iii) the Nominee sells those APA Securities on behalthef Cash Out Scheme
Shareholders, and pays the proceeds in accorddticelause 5.7.

5.9 Despatch of cash component of Scheme Consideration

(@)

(b)

(©)

Subject to APA complying with its obligations und#auses 4.2(a)(i) and 5.8 (subject to
clause 4.2(b)), Envestra must within five BusinBsg/s after the Implementation Date,
pay from the Trust Account to each Scheme Shareholho is entitled to the cash
component of the Scheme Consideration the amoumttalihat Scheme Shareholder in
accordance with this Scheme by:

0] where the Scheme Shareholder has made an ElecRapinent Election, making
a payment by electronic means in accordance wéthelection; or

(ii) otherwise, whether or not the Scheme Shareholder rhade an Electronic
Payment Election, despatching or procuring the atebp to the Scheme
Shareholder of a cheque in the hame of the Schérareolder for the relevant
amount, by pre-paid ordinary post (or, if the Resgsd Address of the Scheme
Shareholder is outside Australia, by pre-paid airnp@st) in an envelope
addressed to the Registered Address as at the RBate.

If Envestra receives professional advice that aithhalding or other tax is required by
law to be withheld from any such payment, Envesitest withhold the relevant amount
before making the payment to the Scheme Sharehgiet payment of the reduced
amount shall be taken to be full payment of thevaht amount for the purposes of this
Scheme). Envestra must procure that any amountitheld is paid to the relevant
taxation authorities within the time permitted bgwl and that a receipt or other
appropriate evidence of such payment is promptlgviged to the relevant Scheme
Shareholder

To the extent that a cheque properly despatchedr lmn behalf of Envestra pursuant to
clause 5.9(a)(ii) is returned to Envestra (or derds) as undelivered or the cheque is not
presented by a Scheme Shareholder earlier thamaiths after the Implementation Date
(Unclaimed Consider ation):

0] Envestra must deal with the Unclaimed Consideratiomccordance with any
applicable unclaimed moneys legislation; and

(ii) subject to Envestra complying with its obligatiamsler clause 5.9(c)(i), Envestra
is discharged from liability to any Scheme Shardbplin respect of the
Unclaimed Consideration.

5.10 Status of APA Securities

Subject to this Scheme becoming Effective, APA must

(@)

issue the APA Securities required to be issued byder this Scheme on terms such that
each such APA Security will rank equally in allpests with each existing APA Security;
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511

5.12

5.13

(b) ensure that each such APA Security is duly issuetia fully paid, non assessable and
free from any mortgage, charge, lien, encumbramcetloer security interest (except for
any lien arising under the APT Constitution or &RTIT Constitution); and

(c) use all reasonable endeavours to ensure thatoas tlie Business Day following the
Effective Date (or such later date as the ASX nexp)ithe APA Securities issued under
this Scheme are listed for quotation on the offit& of the ASX initially on a deferred
settlement basis and thereafter on an ordinarlesstnt basis.

Joint Holders
In the case of joint holders of Scheme Shares:

(a) the APA Securities to be issued under this Schenmgt bve issued to and registered in the
names of the joint holders;

(b) any cheque required to be sent under this clauseu& be made payable to the joint
holders and sent to the holder whose name appiesirsnf the Envestra Register on the
Record Date; and

(c) any other document required to be sent under thise 5 must be forwarded to the holder
whose name appears first in the Envestra RegistéieoRecord Date.

Binding Instructions

Any binding instructions relating to Envestra Slsabetween Envestra and a Scheme Shareholder
who receives APA Securities (including, without iliation, any instructions relating to
communications from Envestra) will from the Implemtetion Date be deemed, by reason of this
Scheme, to be a similarly binding instruction ta @ecepted by APA in respect of APA Securities
until that instruction is revoked or amended inting addressed to APA at its share registry (unless
such an instruction would not be recognised undestralian law, the APT Constitution or the
APTIT Constitution).

Orders of a court or Governmental Agency

If written notice is given to Envestra (or Enve&reegistry) of an order or direction made by a
court of competent jurisdiction or by another Gaweental Agency:

€)) that requires provision to a third party of allmart of the Scheme Consideration, which
would otherwise be provided to a particular Sche&hareholder in accordance with this
clause 5, then Envestra shall be entitled to peodhat all or part of that Scheme
Consideration (as the case may be) is provideddordance with that order or direction;
or

(b) that prevents all or part of the Scheme Considaratieing provided to any particular
Scheme Shareholder in accordance with this clayse the provision of such Scheme
Consideration is otherwise prohibited by applicdbie:

0] in the case of a Scheme Shareholder who is noheligible Foreign Envestra
Shareholder, Envestra shall be entitled (in ite sliécretion) to:

(A) direct APA to issue to the Nominee such number BAASecurities as
that Scheme Shareholder would otherwise be entitleth be dealt with
in accordance with clause 5.7, as if a referenc€dsh Out Scheme
Shareholders also included that Scheme Sharehaltkreferences to
that person’s APA Securities in that clause wernitdid to APA
Securities issued to the Nominee under this claarsg retain an amount
equal to the amount calculated in accordance wahse 5.7(c)(ii)(A);
or
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(B) direct APA to issue such number of APA Securit@spay such amount
of the cash consideration, as that Scheme Shaeshafoluld otherwise
be entitled to under clause 5 to a trustee or neenior that trustee or
nominee to retain; or

(ii) in the case of an Ineligible Foreign Envestra Stalder, Envestra shall be
entitled to instruct the Nominee to retain an antoegqual to the amount the
Ineligible Foreign Envestra Shareholder would othse be entitled to be paid
under clause 5.7, until such time as full paymarddcordance with clause 5.7 is
permitted by that order or direction or otherwigddw.

For the avoidance of doubt, if the relevant ordedicection prevents the provision of only
part of the Scheme Consideration which would otieewbe provided to a Scheme
Shareholder, APA will provide the maximum possibportion of the Scheme
Consideration to the Scheme Shareholder withouhgivise to a breach of that order or
direction and this clause 5.13(b) shall only appily in respect of the remaining portion.

6

6.1

6.2

6.3

Dealings in Envestra Shares
Dealings in Envestra Shares by Scheme Shareholders

€) For the purpose of establishing who is a SchemeeBbéder, dealings in Envestra Shares
will only be recognised if:

0] in the case of dealings of the type to be effectsidg CHESS, the transferee is
registered in the Envestra Register as the holfiéheorelevant Envestra Shares
by the Record Date; and

(ii) in all other cases, registrable transfers or trasson applications in respect of
those dealings are received at the place wherEnkiestra Register is kept by the
5.00pm (Sydney time) on the same date as the Ré&xae]

and Envestra will not accept for registration aragnise for any purpose any transmission
application or transfer in respect of Envestra 8baeceived after such times, or received
prior to such times but not in registrable formgept pursuant to clause 4.2 or any
subsequent transfer by APL as RE of APT).

(b) Envestra must register transfers or transmissiguliGgtions of the type referred to in
clause 6.1(a)(ii) by the Record Date.

Envestra Register

(a) Envestra must, until the Scheme Consideration bag provided to Scheme Shareholders
in accordance with this Scheme, maintain or prodhee maintenance of the Envestra
Register in accordance with the provisions of ttésise 6 and the Envestra Register in this
form will solely determine entitlements to Scheman€ideration.

(b) As from the Record Date, each entry current at timé in the Envestra Register in
relation to the Scheme Shares will cease to bengfedfect other than as evidence of
entittement of Scheme Shareholders to the Schemsi@ration in accordance with this
Scheme in respect of those Scheme Shares.

Certificates and Holding Statements
All certificates and statements of holding for StleeShares held by Scheme Shareholders shall,

following the Record Date, cease to have any elisdocuments of title in respect of such Scheme
Shares.
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6.4

6.5

6.6

6.7

Provision of Information

As soon as practicable after the Record Date arahynevent at least three Business Days before
the Implementation Date, Envestra must, or musttyrm® details of the names, Registered
Addresses and holdings of Scheme Shares of eadnfécBhareholder as at the Record Date are
given to APA (or as it directs) in such form as ARy reasonably require. Scheme Shareholders
agree that this information may be disclosed to ARRA’s advisers or its other service providers
to the extent necessary to effect the Scheme.

No disposals after Record Date

If the Scheme becomes Effective, each Scheme S#ldszhand any person claiming through that
Scheme Shareholder, must not in any way, deal avittispose of or purport or agree to deal with
or dispose of, any Scheme Shares or any interébein except as set out in this Scheme, after the
Record Date and any attempt to do so will be void &ill have no legal effect whatsoever.

Shareholding splitting or division

If Envestra and APA are of the opinion (acting oeebly) that two or more Scheme Shareholders
have, before the Record Date, been party to shighielgosplitting or division in an attempt to
manipulate the result of the vote by Envestra d$t@ders (other than members of the APA Group)
on whether to approve the Scheme, Envestra mayngitiee to those Scheme Shareholders:

€) setting out their names and registered address#soam in the Envestra Register;
(b) stating that opinion;

(c) attributing to one of them specifically identifi@ the notice the Envestra Shares held by
all of them; and

(d) attributing to one of them specifically identifiéa the notice which election (pursuant to
clause 5.1) made by or on behalf of one of thentieppo all of them,

and, after such notice has been given, the SchéaeSolder specifically identified in the notice as
the deemed holder of all the specified Envestraeshaill, for the purposes of the provisions of the
Scheme, be taken to hold all of those EnvestraeShand each of the other Scheme Shareholders
whose names and registered addresses are set ¢hié inotice will, for the purposes of the
provisions of the Scheme, be taken to hold no BreeShares. APA in complying with the
provisions of the Scheme relating to it in respafcthe Scheme Shareholder specifically identified
in the notice as the deemed holder of all the §ipecEnvestra Shares, will be taken to have
satisfied and discharged its obligations to theon®cheme Shareholders named in the notice under
the terms of the Scheme.

Quotation of Envestra Shares

(a) Envestra must apply for suspension of trading imeStra Shares on the ASX with effect
from the close of trading on ASX on the Effectivat®.

(b) At a date after the Implementation Date to be deitezd by APA, Envestra will apply to
ASX:

0] for termination of the official quotation of EnvestShares on ASX; and

(i) to have itself removed from the official list of XS
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7.1

7.2

7.3

7.4

General provisions

Binding effect of Scheme

Each Scheme Shareholder acknowledges that thisnfechbends Envestra and all of the Scheme
Shareholders (including those who do not attendntketing of Envestra shareholders (other than
members of the APA Group) to approve the Schenwehordo not vote at that meeting or who vote
against the Scheme at that meeting) and, to tlenesf any inconsistency and as permitted by law,
overrides the constitution of Envestra.

Agreement by Scheme Shareholders

(@)

(b)

()

Each Scheme Shareholder irrevocably agrees to:

@0

(ii)

transfer its Scheme Shares, together with all sigimntd entitlements attaching to
those Scheme Shares (other than where there hasab#eduction adjustment to
the Scheme Consideration in accordance with diefiniof “Cash Amount” and

“Scrip Amount” as a result of the Scheme Particigsging entitled to retain such
a right or entitlement) to APL as RE of APT in aatance with this Scheme; and

any variation, cancellation or modification (if gngf the rights attached to its
Scheme Shares constituted by or resulting fromShiseme.

Each Scheme Shareholder who is issued APA Secuditider this Scheme:

@)

(ii)

agrees to become a holder of APA Securities arithi@ its name entered in the
APA Register and accepts the APA Securities isgaatl under the Scheme on
the terms and conditions of the APT Constitutiod &ime APTIT Constitution,
without the need for any further act by the Sch&hareholder; and

states, for the purposes of clause 4.3(b) of thA Bnstitutions, that the current
market value of one Envestra Share is equivalei® 1819 APA Securities and
authorises Envestra to provide that statement wéoumarket value to the APA
Responsible Entity.

Each Scheme Shareholder who is a Cash Out Scheraech®lder agrees and

acknowledges that the payment to it of an amouataordance with clause 5.7 constitutes
the satisfaction in full of its entittement in and the scrip component of its Scheme
Consideration.

Warranties by Scheme Shareholders

Each Scheme Shareholder is deemed to have warrémté@dPA, and to have appointed and
authorised Envestra as its attorney and agent toamtato APA, that all their Scheme Shares
(including any rights and entitlements attachinghtmse Scheme Shares) will, at the date of transfer
of them to APL as RE of APT pursuant to the Schemeefully paid and free from all mortgages,
charges, liens, encumbrances, security interesdsodmer interests of third parties of any kind
whether legal or otherwise, including any restoie on transfer of any kind, and that they havie ful
power and capacity to sell and to transfer theihe®te Shares (including any rights and
entitlements attaching to those Scheme SharespPtoas RE of APT under the Scheme. Envestra
undertakes in favour of each Scheme Shareholdeit tvdl provide such warranty to APA as agent
and attorney on behalf of each Scheme Shareholder.

Pending registration of transfers

Upon provision of the Scheme Consideration and thi registration of APL as RE of APT in the
Envestra Register as the holder of the Scheme Share
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7.5

7.6

7.7

(@)

(b)

(©)

(d)

APL as RE of APT will be beneficially entitled the Scheme Shares transferred to it
under this Scheme;

each Scheme Shareholder is deemed to have irrdyogppointed APA as attorney and

agent (and directed APA in each capacity) to apgpany officer or agent nominated by

APA as its sole proxy and, where appropriate, isporate representative, to attend
Envestra shareholders’ meetings, exercise the vatt@€hed to the Scheme Shares
registered in their name and sign any Envestraeblodders' resolution (and each Scheme
Shareholder acknowledges and agrees that as & oésulch appointment they must not

themselves attend or vote at any meetings or sigrresolutions, whether in person or by

proxy or corporate representative);

each Scheme Shareholder must take all other aictitre capacity of a registered holder
of Scheme Shares as APA reasonably directs; and

each Scheme Shareholder acknowledges and agréés thercising the powers referred
to in this clause 7.4, APA and any officer or ageominated by APA under clause 7.4
may act in the interests of APA as the intendedsteged holder of Scheme Shares.

Stamp Duty

APL as RE of APT must pay all stamp duty (if anpdany related fines and penalties payable in
connection with the transfer of the Scheme Shandsnthis Scheme.

Authority to Envestra

(@)

(b)

(©)

Without limiting Envestra’s other powers under tfisheme, each Scheme Shareholder
consents to Envestra doing all acts and thingsashma necessary or desirable to give full
effect to the Scheme and the transactions conteeaplgy it.

Each Scheme Shareholder, without the need for anther act, irrevocably appoints
Envestra and each of its directors and officerintlyp and severally) as its agent and
attorney for the purpose of:

0] executing any document or doing any other act secgsexpedient or desirable
to give effect to the terms of this Scheme andttiwesactions contemplated by it
including (without limitation) the execution and opision of the Scheme
Transfer; and

(ii) enforcing the Deed Poll against APA,

and Envestra accepts such appointment.

Envestra undertakes in favour of each Scheme Sbldezhthat it will enforce the Deed
Poll against APA on behalf of and as agent andragtofor each Scheme Shareholder.

Further assurance

(@)

(b)

Each Scheme Shareholder and Envestra will exedutoauments and do all acts and
things as may be necessary or desirable to giveefiitct to the Scheme and the
transactions contemplated by it.

Without limiting Envestra’s other powers under thgheme, Envestra has power to do all

things that it considers necessary or desirablgjive effect to this Scheme and the
transactions contemplated by it.
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7.8

7.9

7.10

Amendments to the Scheme

If the Court proposes to approve the Scheme sutijemty alterations or conditions, Envestra may
consent on behalf of all persons concerned, byadtsnsel or solicitors, to those alterations or
conditions to which APA has provided its prior weit consent.

Notices

If a notice, transfer, transmission applicatiorrediion or other communication referred to in this
Scheme is sent by post to Envestra, it will notdd&n to be received in the ordinary course of post
or on a date and time other than the date and (imay) on which it is actually received at the
registered office of Envestra.

Governing Law

(a) This Scheme is governed by the laws of South Alistra

(b) Each party irrevocably and unconditionally subrmiitszonnection with this Scheme, to the
non-exclusive jurisdiction of the of courts of SowAustralia and any courts which have

jurisdiction to hear appeals from the Court and vesiany right to object to any
proceedings being brought in these courts.
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1
DEED POLL

DATE

PARTIES

BY: AUSTRALIAN PIPELINE LIMITED ACN 091 344 704 of Level 19, HSBC Building,

580 George Street, SYDNEY NSW 2000 in its capaagyresponsible entity and
trustee of theAUSTRALIAN PIPELINE TRUST ARSN 091 678 778APL as RE of
APT) and in its capacity as responsible entity andtérel of theAPT INVESTMENT
TRUST ARSN 115 585 441, both of Level 19, HSBC Buildid$0 George Street,
SYDNEY NSW 2000 (the stapled entity comprising thestralian Pipeline Trust
and the APT Investment Trust, and acting througbkt/lian Pipeline Limited in its
capacity as responsible entity and trustee of Aliatr Pipeline Trust and the APT
Investment Trust, beingPA).

IN FAVOUR OF: Each person who is registered in the Envestra Regis the holder of Envestra

Shares at the Record Date (other than a membeheofAPA Group)(Scheme
Shareholder).

RECITALS

A Envestra Limited (ACN 078 551 685)Efrfvestra) and APA have entered into the Scheme
Implementation Agreement with respect to the Schanteassociated matters.

B Envestra has agreed in the Scheme Implementatiorefigent to propose the Scheme, pursuant to
which (amongst other things), subject to the satisén or waiver of certain conditions precederRA
as RE of APT will acquire all of the Scheme Shaireen Scheme Shareholders for the Scheme
Consideration.

C In accordance with the Scheme Implementation AgesgmAPA enters into this Deed Poll for the

purpose of covenanting in favour of the Scheme &t@ders to perform the obligations attributedtto i
under the Scheme.

OPERATIVE PART

1

11

1.2

Definitions and Interpretation

Definitions

In this Deed Poll:

(a) Scheme means the proposed scheme of arrangement pursuBartt5.1 of the Corporations
Act between Envestra and Scheme Shareholders atengolated by the Scheme
Implementation Agreement;

(b) Scheme Implementation Agreement means the scheme implementation agreement entered
into between Envestra and APA on 4 March 2014,nasnaled, substituted or replaced from

time to time; and

(c) terms defined in the Scheme have the same mearieg wsed in this Deed Poll unless the
context requires otherwise.

Interpretation

In this document, unless a contrary intention appea
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(a) words or expressions importing the singular incltideplural and vice versa;
(b) words or expressions importing a gender includeother gender;
(c) words or expressions denoting individuals includgporations, firms, unincorporated bodies,
government authorities and instrumentalities;
(d) a reference to a party includes that party's ssoecesind permitted assigns;
(e) where a word or expression is defined or given rimegranother grammatical form has a
corresponding meaning;
® any heading, index, table of contents or margimaé s for convenience only and does not
affect the interpretation of this Deed Poll;
(9) a provision of this Deed Poll shall not be congdrtie the disadvantage of a party merely
because that party was responsible for the preparat this Deed Poll or that provision;
(h) a reference to this Deed Poll includes this Deedl Bs amended, varied, novated,
supplemented or replaced from time to time;
0] a reference to a clause is a reference to a ctdubés Deed Poll;
()] the recitals form part of this Deed Poll and haffec¢ as if set out in full in the body of this
Deed Poll;
() a reference to legislation or a provision of legfisin includes:
0] all regulations, orders or instruments issued utigetegislation or provision; and
(ii) any modification, consolidation, amendment, re-émaot, replacement or
codification of such legislation or provision;
0] references to “include”, “including” or any variati thereof are to be construed without
limitation; and
(m) a reference to any time is a reference to that tm#elaide, Australia.
2 Nature of Deed Poll
APA acknowledges and agrees that:
(a) this Deed Poll may be relied on and enforced by &ttyeme Shareholder in accordance with
its terms even though the Scheme Shareholderoaparty to it; and
(b) under the Scheme, each Scheme Shareholder irrdyoappoints Envestra and each of
Envestra’s directors and officers (jointly and sellg) as its agent and attorney to enforce this
Deed Poll against APA on behalf of that Scheme &fader.
3 Conditions
3.1 Conditions
The obligations of APA under clause 4 are subjethé Scheme becoming Effective.
3.2 Termination

The obligations of APA under this Deed Poll willtaonatically terminate and the terms of this Deed
Poll will be of no further force or effect if:
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(a) the Scheme Implementation Agreement is terminategccordance with its terms before the
Effective Date; or

(b) the Scheme does not become Effective by the Enel. Dat

3.3 Consequences of termination
If this Deed Poll is terminated under clause 3in{ in addition and without prejudice to any other
available rights, powers or remedies availabledoethe Shareholders:
€)) APA is released from its obligations under this ®&wll except those obligations contained
in clause 8.1 and any other obligations which kejrthature survive termination; and
(b) each Scheme Shareholder retains the rights they dgainst APA in respect of any breach of
this Deed Poll by APA which occurs before this D&adl is terminated.
4 Performance of Scheme obligations
4.1 General obligations
Subject to clause 3, APA covenants in favour oheacheme Shareholder that:
(a) APA will observe and perform all obligations conf@ated of it under the Scheme, and will
otherwise comply with the Scheme, as if it wereagypto the Scheme; and
(b) APA will comply with its obligations under the Sehe Implementation Agreement and do all
things necessary on its part to implement the Sehem
4.2 Obligation to provide Scheme Consideration
Subject to clause 3, in consideration for the tiem® APL as RE of APT of the Scheme Shares held
by Scheme Shareholders in accordance with the SghARA covenants in favour of each Scheme
Shareholder that it will provide the Scheme Consitien to each Scheme Shareholder, in accordance
with the terms of the Scheme.
4.3 Status of New APA Securities
APA covenants in favour of each Scheme Sharehti@d¢the New APA Securities which are issued to
Scheme Shareholders in accordance with the Schdline w
(a) rank equally in all respects with the existing AB&curities; and
(b) be duly issued and fully paid, and free from anytgege, charge, lien, encumbrance or other
security interest (except for any lien arising untlee APT Constitution and the APTIT
Constitution (as applicable)).
5 Representations and Warranties

APA represents and warrants in favour of each Seh®hareholder that:
€) Australian Pipeline Limited is a corporation vajidixisting under the laws of Australia;

(b) APT and APTIT are managed investment schemes eegistunder Chapter 5C of the
Corporations Act;

(c) APA has the corporate power to enter into and perfics obligations under this Deed Poll
and to carry out the transactions contemplatedisyDeed Poll;
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(d) APA has taken all necessary corporate action toocaige the entry into this Deed Poll and has
taken or will take all necessary corporate actmauthorise the performance of this Deed Poll
and to carry out the transactions contemplatedisyDeed Poll; and

(e) this Deed Poll is valid and binding upon it andapnéable against it in accordance with its
terms.

6 Continuing obligations

This Deed Poll is irrevocable and, subject to ataBsremains in full force and effect until the liar

of:

(@) APA having fully performed its obligations undeistibeed Poll; or

(b) the termination of this Deed Poll under clause 3.2.

7 Further assurances

APA will do all things and execute all deeds, instents, transfers or other documents and do &l act

or things as may be necessary or desirable tofgiveffect to the provisions of this Deed Poll atie

transactions contemplated by it.
8 General
8.1 Stamp duty

APA must:

(a) pay all stamp duties (if any) and any fines andajtess with respect to stamp duty in respect
of this Deed Poll or the steps to be taken under@eed Poll (including, without limitation,
the acquisition or transfer of Scheme Shares potsoahe Scheme); and

(b) indemnify each Scheme Shareholder against anyitiabrising from any failure to comply
with clause 8.1(a).

8.2 Notices
€) Any notice or other communication to APA in connectwith this Deed Poll must be in

legible writing in English, signed by the personking the communication or its agent and
must be given to APA either by hand delivery, pagdpairmail, facsimile transmission or
email, in each case addressed in the manner releescribed below:

Address: Level 19, HSBC Building, 580 George S{ré¥ DNEY NSW 2000
Facsimile: +61 2 9693 0093
Email: mark.knapman@apa.com.au
Attention: Mark Knapman, Company Secretary
(b) A notice send by email must:
0] state the first and last name of the sender; and
(i) be in plain text format or, if attached to an emaiust be an Adobe Portable

Document Format (pdf) file.
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Communications sent by email are taken to be sipyettie named sender.

(c) Any notice or other communication given in accomamwith clause 8.2(a) shall, in the
absence of proof of earlier receipt, be deemedate theen duly given as follows:

0] if delivered personally, on delivery;
(ii) if sent by pre-paid mail, on the third Business Bégr posting;
(iii) if sent by facsimile, at the local time (in the qdaof receipt of the fax) which then

equates to the time at which that fax is sent asvehon the transmission report
which is produced by the machine from which that s sent and which confirms
transmission of that fax in its entirety; and

(iv) if sent by email, the first to occur of;
(A) when the sender receives an automated messagentiogfidelivery; or
(B) one hour after the time sent (as recorded on twic&ldrom which the

sender sent the email) unless the sender recaivastamated message that
the email has not been delivered.

(d) Any notice given outside of Working Hours shall deemed not to have been given until the
start of the next period of Working Hours.

8.3 Cumulative rights

The rights, powers and remedies of APA and the ®eh8hareholders under this Deed Poll are in
addition to and do not exclude the rights, powarsemedies provided by law or equity or by any
agreement.

8.4 Waiver and variation

€) A party waives a right under this Deed Poll onlyvagtten notice that it waives that right. A
waiver is limited to the specific instance to whittrelates and to the specific purpose for
which it is given.

(b) Failure to exercise or enforce or a delay in eséng or enforcing or the partial exercise or
enforcement of any right, power or remedy provitgdaw or under this Deed Poll by any
party will not in any way preclude, or operate asaiver of, any exercise or enforcement, or
further exercise or enforcement of that or any otlght, power or remedy provided by law or
under this Deed Poll.

(c) A provision of this Deed Poll may not be variedasy:

0] before the Second Court Date, the variation isedjte by Envestra in writing; or

(ii) on or after the Second Court Date, the variatioagieed to by Envestra in writing
and the Court indicates that the variation woultlafatself preclude approval of the
Scheme,

in which event APA must enter into a further deetl jm favour of the Scheme Shareholders
giving effect to such amendment.

8.5 Governing law and jurisdiction
(a) The laws of South Australia govern this Deed Poll.
(b) Each party submits to the jurisdiction of the cewgkercising jurisdiction in South Australia,

and any court that may hear appeals from any o$ethoourts, for any proceedings in
connection with this Deed Poll.
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8.6

(c) Each party irrevocably waives any right it may haweclaim that the courts referred to in
paragraph (b) are an inconvenient forum.

Assignment
The rights of a Scheme Shareholder under this D@t are personal. They cannot be assigned,

charged or otherwise dealt with, and no personl stitdmpt or purport to do so, without the prior
written consent of APA.
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EXECUTED as a deed poll

EXECUTED by AUSTRALIAN )
PIPELINE LIMITED in its capacity as )
responsible entity and trustee of the )
AUSTRALIAN PIPELINE TRUST and )
in its capacity as responsible entity and trustge
of theAPT INVESTMENT TRUST in )
accordance with section 127 of the )
Corporations Act 2001 by: )

Director Director/Secretary
Name Name
(BLOCK LETTERS) (BLOCK LETTERS)

DocID: 65630012.1



51

Annexure 4 — Agreed Announcement

DoclD: 11773458_4.



	ASX - Scheme Implementation Agreement
	Scheme Implementation Agreement

