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ADM 47 702 595 738

Level 27
540 Collins Slraal
Mclbourne VIG 3000

From Altens Arthur Robinson Australia
; -~ T +51 3 914 101

To Companies Announcement Platform, ASX Limited, Sydney F o+61 30614 4661
Fax 1300 135 638 Correspondence
GPO Box 17760

To Company Secretary, Transurban Group, Melbourne Melbourne VLC im?_"
LSTraNz

Fax +61 3 9640 7380 D 30999 Melbourne

Www.aar. Corm.du

Fax enguiries ring +61 3 9613 8971

Dear Sirs

Transurban Group
Notice of ceasing to be a substantial holder

We act for Canada Pension Plan Investment Board (CPPIB) and CPPIB Australian Holdings No. 1
Pty Ltd (a wholly owned subsidiary of CPPIB) it its capacity as trustee for the CPPIB Australian

Holdings Trust.

Aitached on their behalf is a notice of ceasing to be a substantial halder (Form 605} in relation 10

stapled securities in Transurban Group.

Yours faithfully

—_‘_‘_'_‘—‘——- -
:
Our Ref WLRM:PZBM: 306026530
athm AD118259263v1A 306026039 28.7.2011
Thiz detmrmend and any luilewing pages may conlain persomal informstion and is intended soleiy for the nomed addressae, s confidentizl sand may be
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mistake:  The copying er distribution of this document or any information 10 1 by anyone other than the addrezsea, 15 prohibited. If you have recelved this
docurnenl in errorn, please el os know by (elephooe, and Theo relarm il by il la the sddress abave, Wo will cefind yoor costs of dning 5o, Any personal
intormation in this document musl be handled in accordancs will he Privacy Act 1988 (Clh). We may collect personal infurnalion about you in e counse
af aur dealings with you. Our privacy statement (waaw aar com aotgoncraliprvacy Bim) (el you how w usualy collact and use your personal informatinn
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505 page 22 15 July 2004

Form 605

Corporationa Act 2001
Section 6718

Notice of ceasing to be a substantial holder

To Cempany Neme/Scheme Tranaurban Group

Transurban Holdings Limited (ACN 088 143 424)
ACN/ARSN Transurban Holding Trust (ARSM 008 807 41%)
Transurben Intematicnal Limited {ARBN 121 748 8325}

1. Detalls of aubatantial holder (1)

Canada Pension Plan investmant Board (CAPIB) and sach of CPPIE's controlled antftes, Including

Name CPPIB Australian Holdings No, 1 Pty Ltd (as trustes for the CPPIB Australian Holdings Trust) (CRPIB Agstralia)
ACM/ARSN (if applicable) 'ACN of CPPIB Australia is 131 608 176

Tha holder ceased to be a

aubstantial holder on 2BOTIAN

Th provwious notice was given Yo the compruty on 210682010

Tha pravious notice was dated 29062010

2. Chanpes In relevant Interexin

Particulars of aach change I, of change [n tha nature of, a relevant Interest (7) of the substantial helder or an dasocixte {3} in voling securities of the timpany or
schem, sirice the substantial holdor was last reguingd Lo give 4 substantial holding noice fo the company or Schema ars as follows:

rson whose Considamti Class (6) and
Dette of r:m\r:-.ﬂ intacest Mature of giv:'?:r:';;m number of Porstn's volt:s
change change (4 sacurites affoctod
changed 1o change {5) ate

Sea Annaxure A, Anrexure B and Annexure

3. Ghangos Ih assoclation

The parsons who have become sasockates (3) of ceaged 1o be associates of, or have changed the nature of their assaciation (7) with, the substantial older in
ralathon to voting interosts in the comipany o schere an as follows:

Name and AGN/ARSN ({if spplicable) Nature of azandation
rva hva

4. Addreasea

The addrezsas of paracne namad In thie form ana as folkows:

L Name Addrasa
CPRIR Oné Quwen Street East, Suite 2600, PO Box 04, Toronto, Ontario, M5C
WS, Canada R o
CPPIB Australia Leval 24, 530 Collins Street, Melboume, Victora 3000, Auntalia

Controlled entltes of GRIE1E ather than CPEIB Austraila) a’;g“zw;g‘ngggﬂi East, Suite 2600, PO Box 101, Toronts, Ontario,

]
Signature

print nsma_ DAVID F ety e R

sign here V LR N
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Annexure 'A’

This is annexure ‘A’ of 3 pages referred to in Form 605 - Notice of ceasing to be a substantial holdar in
relation to Transurban Group (comprising Transurban Holdings Limited (AGN 098 143 428), Transurban
Holding Trust (ARSHN 098 807 419) and Transurban Intemational Limited (AREN 121 748 825)), for Canada
Pension Plan Investment Board (CPPIB) and each of CPPIB's controlied entities, including CPFIB Australian
Holdings No. 1 Pty Ltd (ACN 131 698 176) (as trustee for the CPPIB Australian Holdings Trust)

DAVH) FRANCIS DENISON

Print name

L s e
Date | '
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JOX | eesmibmr 20T

[PFIN and aach of its contmded enttes (Induding CPPIB Avilidlia)

Ot kot s Ao s Ssrur s Fechngs

BRI

27 Aursi 2010 CFTIE Wil st ol il conlrolld snblsg [mduding 1 Anstmis)  [Farhapation o T b cllririhnian rednvacdment plan 21.906.279.76 5,165,241 5,166.041
0% November 2010 [CPPIE 2w wach ol it coatrolied ol fusciuding GHEE Auslinio) ‘ Uin-muckl salH o0 Aurtmalinn Secortina | changs 1Ak S0A 4 2am 12220

10 Mawamhar 2010 SRR and cach of s contralied eliibey (ucdudny GPRIE Aualiobe) | Oreinmrkat sula on Austi :M:L;r\lmx l-.n‘.‘hun“u 1 HRZ &1 1R MRTON A, 706

10 Hewamher 2010 [CPPIR and mach of e confroled entities (nchading CPRIE Austratia) | Cnein it sale wn Ausbsiion Socanles Eaciunp S KON, T [ECR N

-1 "i‘Nnvumbn-r ;.'mu R and mach af te contreliad mstites (ncuding CPRIE Austal]  |On iarked sale on Avstaliun Suocaities Eadiunge 1,13451.01 BERTT . )umu
7T Nawrlr J:HJ (RN B x-nd sachnt tx rontelind Antilies (nchding CPRID Ausioila) |20 marked sale on Ausrallan Secutites Exchage 131 474.06 L3431 .“:14:4:1."

14 bhovernbur 20 (G m\;nmh it \t;c contrind -.mmm Imrhiding (RPN Aaiekealla) | Dr-mavked 2aie on Ausdrllan Secuties Exchange 1.206,742.50 25000 st

12 Movernba 2010 [OME st waetod :::mrr:-:;m watilina ;Ir;r;lnllng LPRIN Anetraiin) | Enemarkst £ais an Aushrallan Securities Exchange 535,000.00 100,000 100,000
12 bhovornban 2010 [C1198 Wt wachoof s eonirelind u‘nllhm Inrduding (PN Aarkealia) | Dremarkad saie on Auctrllan Secoties Exchange 107 B70.42 36,356 28, 06

12 Movernbw 2000 11 sl waehonb \bc—m;hrnlmd mlhhm (mrkiding PPN Aneiealm) - |Bnemarkat ale on Ausirallan Securties Exchange SE 448.01 171,445 171 445
15 Moveiba 2000 [CTTIE wral wwatiol da «:m;ﬁm sntitinn {nckiting |'.|-lwr| Ansimim)  |Cinemarkst sale on Australlan Secontiss Exchonge 2065,150.80 47,832 47,852

18 Mowirmbiu 2&?:-- 1K #rul wHshonit ik contrelied sntthiea [nchiding CPRID Ausreling - 2a-market sale on Australlan Sccufdcs Exchange 187,050.30 48,000 45,000

18 Movnmim A0 U1 A Hﬂﬂ?‘l\ nt ik nontroleed snttes (ncheding CPPIB Australla) O market sale on Adstralian Sccurides Exchuige: 1,119,466.03% H0%HT BT LR

18 Mewnmimre MIU Cl""ll; And mach o e contened sntibes (Inchding CPRIB Australa)  [On markee sale on Auapalion Soouritve Erdmg 108,540.65 PITRE ) ’ JIIJHH l

17 herwrmimr AN D . CF:F‘"\ and mach o ke coptalled smities (Incding CRPIB Australla} [0 ket 2ok on Auabilun Securitve Exclunigm 2ab, 7IIA% at;, H.‘r - AR MHT

w Mwu.mlmr Anp ) RPN and anch nt e eantrolled satibes (including CPPIB Australla) |90 marker sabe o0 Ausbdin Seovuritive Exdugu 774, 173.85 B AELEEE] 148 441

14 quml:l.r.ﬂ-ll oo el :I‘H And mach o i cnntrallad sntites (ncduding CPRIB Australia) Do market sab2 oh Austialiat Seouiive Exchunige 285,401.54 B AL .m,'im B
10 Mt 010 Gi'l'lﬁ-;vlll et ol il mr;i:nllm Anhtinx (incuding CPAT Ay JOn-market sdle on Australian Securitlcs Exchange 1,138,908.67 218,211 NE2M

19 Hovermnibr 2010 |GP1AB wnd whch al its nnl\l;m‘ q CERIN | {0n-marker £nle o Anstralian Securkies Exchange 2,5408.500.00 500,000 508,000
22 Noveruber 2010 |CEFE wid weadh af il il { t:)-;l'll-l- | foin-marcat xala an Anstealinn Securbas Exchange 72.5653.60 15,318 15,318

26 November 2010 |CPPIB ond vach of fla curdsulled wnlilisg {inkducg C11H ) [en " | xnlm an Alsteal . Cxmhangm 13.000.80 2500 2.500

N Cacamber 2010 CPFB and cach of It conuollod cntitiva (odudig SR0E Awxtrab)  [Cn-noarkat b u-n Anstrulinn taminhar | xrhange 1M1 41 i 250,500 2%0.000

Ot Cmrmmbeer 2010 CPPIB and cach of s corurolled cnttiva (idwding CRPIE Awxitrals]  [Cri-timarkal i on Amhm;mn r;n::urn;m txchangm 200180 4.000 o0

LH Linccwmibwer 20 [FRIN and axch of ik controlled enthles (including CPPIB Australla)  [Onemarket 2ok on Ausiraion Secornithes Em:um;u B EYFRTER Y WO HODH

08 Linesanibw 11100 . L:H#HN and mach of ik contmillad 2ntites (Inchiding CPPIB Australla) [0 market 2ok on Australion Scorities Exclimmgw 200,252 14 40,0010 4U.‘HL1II. B
;ﬁ Cnennie '-'IH;I . | HHIN and march o il eontmiled eotfties (including CPPIB Auztraliz)  [On-mdrket 2k o Abralion Swcritive Exclinoge 7,0, O00.00 U0 ?tl!_(ilrl

HG RN

1,10, 00

KOre bl bt n Buceirulien Sucuniliag Fxehunns

2! imcmrmiber 21110

2 §Incmmbar A1)

X3 Lwcsarnbmr AT

23 Ceambar A0

04 1mcambar 2010 (CFFIB and cach of He controdled entides (induding CPPIE Auvstiuliv)  [On-nwrkul sou s Acsirain SHenisg Fxehbngs AEVRES Y .03 ann

[PH Mecamber 2010 (CRRIB and cach of ite coniroted colities (ind udingy CHRIE Audini) [On-morkat sedus on Amnlu\n‘ Eacurtina | xrhangs LS IH, N 115.904 115,204

10 Decamber 2040 |CRPIB ared cach Of ity curilrlived wnldias (rdeadivg G14IE Aasdrdiiig Un-mull:‘ul. mlnﬂﬂ Avmtraban Leeurine yrhangs 1,705.502.50 325.000 325,000

10 Cecemnber 20140 CPPIB aidd cdch of 11 coniulied erlithes (incduing G Ausliniog CJ_n-_mmkul raln m Ay xiTaban Lmcinrine [ychangs S2.000.00 10.000 10,000

10 Decambor 2040 CPPIB and cach of its comtralied wlithca fincduding GREEB Austiieg l:'Jn-murk-ul ¥AlH o ALETHIAN SRcuntin [ yrhangs AR 522,80 170.447 170,447

1:t Raramber 2040 CPPIB ard cach of [ta contolicd citea (induding GPPIE Auxtibie) | Coemr ke xu‘lu”t‘:m Aunn‘clmn Sinmuntix b rchanogs TAs, 101 Gl GR.AAN 0A.058

.1-"' Nacambar N0 JOFPID and each of (7 confrolled entites {inchiding GPPIB Avitrdliu) | O bt anii un Auslinhing Seianise ramw‘m B ;‘Hﬁ‘ﬁ;llﬂ-l HH HH G ARA

-1; Umm;rh' Jou JCHPI and sach mt e contlied satiies (induding CPRIE Awarai)  |Oh ket ok un Auabulion Soomitie Er g 1L, TEL T4, FUR JERN)

4 Davaczde :'u1.i-1-. ’ ‘l‘-'l'l "I and -;uch rtite rentrcdlmd sntihee (nchiding CRFID Ausialla) | On market 2ale on dstralian Sotaitics B 281,640.58 EER] ﬂwu

14 Deectber 2010 [CPPIE wral \.:l::u' F——— {nukaling L1 Ankicdmy  [Onemarkst addm nn Austrion Sacodties Cechangs 33206156 63,736 53735

14 Decamher 2010 [CEPIB and cach of ks congolod ontitics {indudiey GRFIE Auul;ﬂll:} Cin-mnrkul sels on An;(l-l:ﬂmn Simriniar b Echange TGF G20 22201 32281

# Dacambar A0 [CPPIN and aanh of by controeded omities (neuding CPPIB Auzpdio]  [Oh-mw ket sy an Auabsn Eu:ulluu;t I-x::hmw.:: T B4 ) X =nan

18 Dm-.:cmlmr :M'H:J‘ ) 1IN and mach ot fx canfredlan andhas (ncuding CPPIB Australla)  |Sn markerade on Ausbadivg Seouritiva Exchionegg G048, 0455 68 . M7 HEH B H;;H-H__
18 Lowt:Hmiimr l’ﬂ'li‘-). L And Wh ﬂﬂ' i pontralladd sntibes (ncluding CPFPIR Australia)  [Dn market sale o0 Austdliun Scowitics Eacl g 827,000 60 pILERCL] 1EIU‘HLJI.I.
" ”H;:ﬂ'mﬂf A . fE—'"'-"”‘ and mach of ms controlled entives (including CPRIB Auswalia)  [Ov-nikat ale vo Auatrulinn Sucw it Exclwiigs MET 1‘:15\;1. - 1147

17 acamber 30110 |GFFIR and each of ks controlled enutles (inciudloyg CPRIB Awstalil  [On-nukut sul on Aulrlinn Seeurili Fotmgs AHE B ' w4 1 FOREN ‘
14 acambar 2110 [CPFIB ond each of ks controled cibtics (ireclwding CPPIB Awabulin)  [On-iwikat aubs on Al sben Secur s I'M:hmu_:: - ARA DS 1A m I'..JH HA,17H

A1 Dacamber 2010 |CPFRIR and edch of e controlkod emites (icluding CPRIB Awbuliu)  [On-nmikal gebi or Aairimn et 16,10 mchr A

2t Pacamber 3010 |GPFIB and each of Its contralked ermides (dwling CPRIE Aualrali) ERYRY T o wan onn

Eal{R)ie s

24 Dcenber 2010

24 Decenbur 2010

20 Decomber 2010

M January 2311

14 January 2311

17 January 2011

16 Juimry 2011

16 Jurmary 2011

19 Jurury 2011

1141 T wrid ettt ol it eontrolisd sntitiea fechiding CEFIR Anskdia)

CPFID and each of it controlkcd entftes Greluding CPPIB Awnalia)  [On-nmikel sk o Acairaian Swentva Fachsigg 1,10, K Al ERRE
FFFIN anct aach of it controlked entides drefuding CRPIB Ausualla)  [Onetrket sk o A aliun Suenin Eacimoge m‘nn.-tu:s.u:; T SR AKE EFCE -
i Hﬂﬁ mch of the cnnbmilat sritie dndding CRPIG Australi)  [3n market sk on Acstialien Seowitive Eadunge 526,100.00 00, UL -_:J‘L)..‘l.l‘l-éjl
t:l‘I'IH.nnd anch of ke consmillsd antihes (Induding CPPIE Australial [0 market sale on Auslralian Sccorities B e 58,555,681 'nﬂ.uru_“ ) ‘ .mq.;'rels
L-"l"f';EI“;ldnlnuuh uf il acilrolb] nnnlmo:I: - cHEn T (3 rkat malm a0 Anstrolian Securtie s Exchangs 04B.G77.18 180,950 180,000
GFFIE wy uu:-nur i cunibrealid b <l 'L';n TR 3 ket £3lA A0 AneTolian Recides Cxchange 262.000.00 50,000 50,000
GPPIE wed cadi of it unbolid wilies l\m:lur!lrlu_c.'l"! "H ) fen kut !:\h a0 AnEThan e rities Eychange 1,385.A54.80 AT 267.631
CPPIB and cach of ity onirethed wotiivs (indaing 1718 Au;;ul;) I n-rroarkut 1 o Anlxtnlmn timeambme {ychange 104 0100 0l 20,000 20.000
CPPIB ared cavh of iy cunbdicd {irnduntiog C19°18 Auxliain)  |Cn-morkat -)mlu n .qmmun.qr; ‘!;munlmu T srhange BATIL AN INGMG2 106,562
GFPIE wied vwud uf s cunbeliig mnliss ireusng 1 IF Ausioieg ) l.';n-rrwrkur FAM rn Am;hwlinn timcunbae Cachangs A5A2T.20 7M™ 8,736
1416 stend sl el 1 crnnbrelingd mnbibae |lndl;ﬂ-ln9 L] A:;;:;;n) < 3n-rmarked sale an Ausimilan Securlilcs Exchange 1,048,420.00 200,000 200.600
CTF1E Wrmd szt al i :::xi-llrnliud mnh:u-l fncuding CRFRIN Anstmind | Fnemarkst saie an Ausimallan Socurdes Exchangs 1,773.838.55 538,209 S35, 200
. y Cnemocket sale on Ausiralian ecuiies Exchange 426,155.40 &1,758 @100
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19 January 201 CPFIB and eoch of e controled wntitics (nchadieg CPPIE Avawlia) | Qe kvl sl on Austidinn Sucunibiva Exclings BH SH

W Janwary 201+ CPFIB and cach of ks contioled entiics (nchdig CPPIE Auausiu) [ Crni el seis on Ausdiisn Swount Erehngs h?‘?UII‘t;I.I. Il‘ljlt'll 1n.00n

24 January 201t CPFIB and ¢ach of k2 contiolivd entiliva (induding £RPIE T o kil i oo Erehings '.'u.;..1.n::‘m) ‘:sa‘n:m RUEGE)

25 January 201 ZPPIB and ¢ach of Rz cantwlled cotities (induding CRPIE liul | ol vl L1 ERehoirgs ;‘m.‘mmm o fA AL

25 January 2014 ZPFIB and cach of i contollod vitites {incduding SRRIS A liw) | LR Pt 3 E et ks T,Ms‘l‘.t‘ﬂ;l B oA Nt [L1-E50

25 Jomary 201 ZPFIB and each of it contualled entities fncding SPPIE T Yol it nt Echkikm “-1-.".;1‘-:4191.:9:1 ._:;m_»nn 250,850

P sy 011 ZFFIC and e3ch of k2 contralled enciies {including CPPIB fAuwstialia) [ bt it i Auralrudi Exchmu a.';!.'mz.(:xl ) 15:_1':14 7

A damny 21T CFERIN andd aach oof de controlled antities (Incuding CPPIB AusTalial 00 marketaale o0 Aushdion Scouritivd Exctuiu 1,282971.680 i, FEU ’ u;;;nu -
:1 r;;;u;uu:v wn LR umll #nch of e contmilad satibes (ncaiding CEPIN Auelraila) - |Qn-market sole on Austmdlan Securitcs Exchange 50247748 46,560 ﬂﬁﬁﬁﬂ_ '
02 Fulsrunry 2011 S1 711K wml #nch af fx renh - :nmmx CRRIN e n-mearkat sale on Austollan Securitdes Exchangs 1,882,824.10 363,293 R

02 February 2011 CPFIE und vuch of il , it q CIIH p ) [CIn-markat £abs o0 Australian Sacirmes Cichangs 1.300.000.00 250,000 250,000

02 February 2011 CPFIE aned vuch uof uumma I ) [eIn-markat aala a0 timcairtian | ehangs 1052841 2,021 2024

N3 Febnsary 2011 CPFIE and exch of k2 contolked et finduding SFPIE bofe - ¢ xealk 61 —— F rzhang KI5 kA 10 121300 121,260

04 February 2011 CPFIB and edch of it conliothed wntitises (nidustig S1°H1E Awdisia) - [On-markat i an Au;l;l-\;; Simcairhak | cehangn - 2600000 50.000 60,000

04 Februaly 2011 CPPIB il s of it conleotiedd wnibilnes {iduding €175 Auodraia) — [¢n-markat xsin ﬂr: ;ﬂulah;!h;n ::nu‘.rm;p. |Wungn EARTATEON 550,000 550,000

04 Febiuary 2011 CPPIB wiwd wuds of Ly cucilrebed nribbse {duding €105 Amdn;ll_n; Un-rruulm; =l AR AlEralian Serinhar, [eRanos 17212 330,469 30,460

07 Febiuary 2011 CPEIB und wwd of L curilresbid Wil {nvdiding CH IR A:J:;J.nlln) tJn-mr.k‘m =l on A gl -yinhs; Cichangm 203.363.80 G.428 05,428

07 Fubrumy 2011 718 sanied wsiczh o i1k cuniroiisd mothae (ﬂ:ﬂuﬂlng.\':F‘l'-‘lB Aurtrlin)  |On-markat sak on Australian Scourltios Exchangs 262.420.73 43,239 48,109

08 Futruwry 2011 CI*1°IH wndd wach of ila cnkmHsd ;mmm {neliring ¢PPIG Aurdmily)  [Dn-market zak o AdsTallan Secwties Excharnge 3,223,018.00 420,600 42,000

0& Futruwry 2011 11718 stnct wsiczh o lh ﬂnnhﬂl;w‘l Antthax indiding CPPIR Audmily)  |Oa-marke sak: on Ausralkan Securties Exchange 2.532,500.080 500,000 S0, LA

00 Fulauury 2011 CnFIE wnd wach oo 1% mmlr:lll‘u‘l iRk (l;ﬂurlmg CHRI Aumtrales) | En-markst eale on Australlan Securties Exchange 2.207.003.27 436,063 +38,062

100 Febouory 2011 CPPIE wid o oof 1l cori ol m:h:mx llru!\.lrlir:q.l.:l 'HIE Aurtraios)  [On-markat rale on Ausraian Secortisg Cachangs 2.837.500.00 TE0000 750,000

08 February 28011 GAPIB and cuch uf i cuntrulicy wilfie (induting GI‘I‘IBMI:JM) Un-m:r;ﬂl zln on Anstraian Samrdine [ change 51,052,265 47,638 47538

T mbnusry 204 PRI and mach of B controlled entiies {Induding CPRIE Ausrdia) | Chienior et sulu un Ausbstiun En;_illl;a Eavhunpu i, H3 L. L0 =101 20100

U Fubniary 2071 CHHI and mach o e confrollad entithes (Including CPPIE Australa) [ market sale of Austidlion 8ot itivy Eadiaage 79,050.00 ’ ThLIN) 'rlh,r_mu —
1 l. FHbniary 2011 CHFIN and mach ot e controliad enbties (Including CPPIB Australla)  [Oaomdrket 2ote on Ausbidlian Svew ity Eaclinge ' -1.,1'."0.032.54 PURNA EARN 0

14 I‘anl;ry don ‘(Zl ‘N anet aaeh at i eonfroliad anhtiee (Incuding CPPIB Australia)  [On market sode on Australian Sctitics Eadmge: 1,178475.28 PrCR T '.':J:‘H.';m

14 Fubiuwry 2071 ) El" "IH Andd anch pl itx cenfmed snbhaa (nciding CERRID Austalia)  [Oremarket 2ole on Australkan Socurkics Exchange 527,000.00 100,000 Ti.lLLu?m ’
{4 Futnuwry 2071 19415 wril wicch nl |er : anthn | g IPFI0 i) [Oremarket sale on Austratian Securttics Exchang? 179,E66.40 32,09% 03

15 Febnuay 2011 KT B wral II‘ICh ||I'|L1.| wntrlmn (=S ] |PIn-markat pabs on Austryian Sacurtes Cxchange 1.827 37367 and, 07 564,007

15 Fulstaay 2011 ST Hrnl s nf it - nnhlllnr; f 1 PRI 1 {Or-manket sale on Ausaiian Securtics Exchange TE2,510.00 150,000 150,060

28 July 211 SRR H?ll.'-ﬂ l'l' x enntroilad snbhes (incliding CPPIB AUsTAl)  |Sobe - See Annciure B and Annexure G 003,221,871.01 172,713,287 A Naty:-t]
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Annexure 'B'

Thig is annexure 'B' of 11 pages referred to in Form 605 - Notice of ceasing to be a substantial holder in
refation to Transurban Group {comptising Transurban Holdings Limited (ACN 098 143 429), Transurban
Holding Trust (ARSN 0S8 807 419) and Transurban Intemnational Limited (ARBN 121 746 828)), for Canada
Pension Plan investmeni Board {CFPIB} and each of CPPIB's controlled entities, including CPFIB Australian
Holdings No. 1 Pty Ltd (ACN 131 698 178) (as trustee for the CPPIB Australian Holdings Trust)

Sigrfature

DAVID FRANCIS DENISON
Print name

14163200

Date '
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FRIVATE AND CONFIDENTIAL UBS AG, Australia Branch

24 July 2011

ABN 47 088 129 €13
AFSL 231087

Level 16 Chifley Tower
2 Chiflay Square
SYDNEY NSW 2000
Tel. 61 2-8324 2000
Fax 61 2-9324 2558
www.Lubs.com

CPPIB Australian Holdings Ne. 1 Pty Lid
Level 29, 530 Colling Strest
Melbourmne VIC 3000

AUSTRALIA

Dear Sirs

Sale of Securities in Transurban Group

1. Sale of Securities

(a)

(b)

()

Subject to the terms and conditions of this agreement (the "Agreement™), UBS
AG, Australia Branch (the "Plagement Agent”) offers to be engaged by CPPIB
Australian Holdings No. 1 Ply Ltd (ABN 14 131 693 176) in its capacity as
trustee of the CPPIB Australian Holdings Trust (ABN 91 963 910 926) (the
“Vendor") as beneficial owner of 172,719,287 ordinary stapled securities (the
“Vendor Securities™) in Transurban Group (ASX code: TCL) (“Transurban”), to
zell {or otherwise to procure the sale of) the Vendor Securities free of all liens,
charges or other encumbrances and to provide underwriting thereof, in each
case at a price of A§5.23 pet Vendor Security ("Sale Price”).

The offer contained herein is capable of acceptance by the Vendor until $:30am
(Australian Eastern Standard Time) on 24 July 2011, with acceptance being
deemed to have occurmed upon receipt by the Placement Agent (at the email
address david di-pilla@ubs.com) of an email from a representative of the
Vendor attaching a countersigned copy of (i) this Agreement and (i) any letter
from the Placement Agent setfing out any fees payable to the Placement Agent
by the Vendor for the purposes of clause 1(¢) of this Agreement. The
Placement Agent agrees to immediately confirm receipt of such an email.

Subject to clause 7, uniess otherwise agreed, the disposal of the Vendor
Securities will be effected by way of one or more special crossings, at the Sale
Price per Vendor Security, in accordance with the ASX Operating Rules and the
ASX Settlernent Operating Rules on the date of this Agreement (the
“Transaction Date").

Subject to clause 7, an amount equal to the Sale Price multiplied by the number
of Vendor Secutities less any fees payable under clause 1(e) (the “Net Sale
Proceeds™), will be paid in cleared funds, to the account nominated by the
Vendor, by 5.00pm (Sydney tims) on the day that is three clear business days
(as defined in the ASX Settlement Operating Rules) following the Transaction
Date (the "Settlement Data").

e

7/20
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{d)

The Vendor and the Placement Agent shall each bear their own legal costs (if
any) and all their other out-of-pocket expenses {if any) in connection with this
Agreernent and the transactions contemplated by it.

{e) In consideration of performing its obligations under this Agresment, the
Flacement Agent shall be entitled to such fees as the parties agree in writing.
2 Disposal

Tha Placement Agent agrees to:

(=)

®

manage the disposal of the Vendor Securities by pracuring purchasers for the
Vendor Securities at the Sale Price. Purchasers may include the Placement
Agent's related bodies corporate and may be determined by the Placernent
Agent in its discretion (subject to clause 5(B)); and

underwrite and guarantee the sale of the Vendor Securities by purchasing at the
Sale Price per Vendor Security all of the Vendor Securities which have not been
purchased by third party purchasers (or the Placement Agent's related bodies
corporate) in accordance with clause 2{a) as at 7.00pm (AEST) on the date of
this Agreement {or such other time as the parties agree in writing) ("Balance
Seacurities”),

in accordance with the terms of this Agreament.

3. Settlement

(a)

(b)

{c)

Settlement will take place on the Settlement Date, or as otherwise agreed in
writing between the Vendor and the Placement Agent. Subject to clause 7, and
in accordance with clause 1(c), on the Settlement Date, the Placement Agent
shall amange for the payment fo the Vendor or as the Vendor directs of the Net
Sale Proceeds by transfer to the account nominated by the Vendor for value {in
cleared funds) against delivery of the Vendor Securities in accordance with the
ASX Qperating Rules and the ASX Settlement Operating Rules.

The parties acknowledge that the Vendor will instruct its custodian to deliver the
Vendar Securities held by its custodian on behalf of the Vendor in accordance
with clause 3(a).

if, for any reason other than non-performance by tha Vendor of its obligations
under this Agreement, the Net Sals Proceeds are not paid on tha Settlement
Date in accordance with clause 3(a)} to the Vaendor or as the Vendor directs, then
interest will accrue at a rate equal to the 1 Month London Intarbank Offered Rate
plus 100 basis points on any outstanding Net Sale Proceeds on and from the
Settlement Date until the Net Sale Proceeds are paid in full and will be payahle
1o the Vendor or as the Vendor directs fogether with the Net Sale Proceeds.

4. Representations and Warranties

()

The Vendor represents and warrants to the Placement Agent as at the date of
this agreement and as at the Settlement Date that:

{i) the Vendor and its controllers are the sole beneficial cwners of the Vendor
Securities (and its custodian is the registered holder of the Vendor
Securities on behalf of the Vendor) and will own the Vendor Securities free
and clear of all morigages, pledges, liens, charges, securily interests,
claims, encumbrances or any other security arrangement or other
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{li) -

(i)

(iv)

]

{vi)

(vii)

(viii}

(ix)

amangement having the same effect at the Settlement Date, other than
those provided for in Transurban’s constitution;

the Vendor Securities rank equally in all respects with all other cutstanding
ordinary stapled securities of Transurban including their entitternent to
distributions and may be cffered for sale on the financial market operated
by ASX Limited (*ASX") without disclosure to investors under Part 60.2 of
the Corporations Act 2001 (Cth) ("Corporations Act"):

this Agreement constitutes a valid and binding obligation of the Vendor,
the Vendor has the corporate authority and power to enter into and
perform this Agreement and to sell the Vendor Securities under this
Agreement;

the execution, delivery and performance of this Agreement by the Vendor
will not infringe any law or regulation (including, without limitation, insider
trading laws or any listing rule of the ASX) and will not result in a breach of
the Vendor's constitution or any instrument or agreement to which the
Vendor is a party or by which it is bound, to the extent that any such
infringement or breach would have a material adverse effect on the
Vendor's ability to perform its obligations under this agreement:

to the best of the Vendor's knowledge, the Vendor is not aware of any
material information which is necessary to enable investors and their
advisers to make an informed assessment of the assets and liabilities,
financial position, profit and loss and prospects of Transurban and its
subsidiarias that has not been disclosed to the ASX;

the Vendor does not possess any information (other than in connection
with this Agreement and the transactions contemplated by it) that is not
generally available and that a reasonable person would expect to have a
material effect on the price or value of securities in Transurban, or that is
information that would influence, or would be likely to influence, persons
who commonly invest in Division 3 financial products in deciding whether
or not to acquire or dispose of securities in Transurban. In this clause,
“Division 3 financial products” has the meaning given in section 1042A of
the Corporations Act;

the Vendor does not control Transurban, nor is the Vendor, directly or
indirectly through one or more intermediarias, controlled by Transurban
such that the Vendor would be an “affiliate” of Transurban within the
meaning of Rule 144 under the US Securities Act of 1833 ("Securities
Act’). In this clause “control’ has the meaning given in s50AA of the
Corporations Act;

the sale of the Vendor Securities will not constitute a violation by the
Vendor of Division 3 of Part 7,10 of the Corporations Act;

there are na restrictions {contractual or otherwise) prohibiting or otherwise
affecting the sale or transfer of the Vendor Securities to the Placement
Agent, other than those necessary to ensure compliance with the
registration requirements of the Securities Act or an exemption therefrom,
and those applying under law to outstanding ordinary stapled securities of
Transurban (including, without limitation, the Corporations Act and rules of
the ASX);

9/20
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(b

(x) tothe best of the Vendor's knowledge, the Vendor Securities meet the
eligibility requirermnents of Rule 144A(d)(3) under the Securities Act;

(xi} neither the Vendor, nor any of its affiliates (as defined in Rule 501(b) of
Regulation D ("Regulation D"} under the Securities Act), nor any person
acting on its or their behalf (othar than the Flacement Agent or any of its
affiliates as to which no representation is made) (i) has made ar will make
offers or sales of any security, or solicited or will solicit offers to buy, or
otherwise negotiated or will negotiate in respect of, any security, under
circumstances that would require the registration of the Vendor Securities
under the Securities Act; or (i} has engaged or will engage in any form of
general solicitation or general advertising {within the meaning of
Regulation D) in connection with any offer or sale of the Vendor Securities
in the United States;

{xii) neither the Vendor, nor any of its affiliates (as defined in Rule 405 under
the Securities Act), nor any person acting on its or their behalf (other than
the Placement Agent or any of its affiliates as to which no representation is
made) has engaged or will engage in any “directed selling efforts” (as
defined in Regulation S under the Securities Act) with respect to the
Vendor Securities;

{xiii) none of the Vendor, any of its subsidiaries or, to the knowledge of the
Vendor, any director, officer, agent, employse or Affiliate of the Vendor or
any of its subsidiaries is currently subject to any U.S. sanctions
administered by the Office of Foreign Assets Control of the US.
Department of the Treasury (“OFAC”);, and the Vendor will not knowingly
use the proceeds of the sale of the Vendor Securities hereunder in a
manner that would result in a violation by the Vendor of the U.5. sanctions
administered by OFAC; and

(xiv} it will perform its obligations under this Agreement 0 as to comply with all
applicable laws in any jurisdiction including in particular the Corporations
Act and the Forelgn Acquisitions and Takeovers Act 1975 (Cth) (“FATA").

The Placement Agent represents and warrants to the Vendor as at the date of
this agreement and as at the Settlement Date that

{i) the Placemant Agent is not a parsen to whom disclosure needs o be
made under Part 60.2 of the Corporations Act;

{ii) the axecution, delivery and performance of this Agreement by the
Placement Agent will not infringe any law or regulation (including, without
limitation, insider trading laws, any listing rule of the ASX, the Corporations
Act, the FATA or the Securities Act) and will not result in a breach of the
Flacement Agent's constitution (or any equivalent constituent document)
or any instrument or agreement to which the Placement Agent is a party or
by which it 15 bound, to the extent that any such infringement or breach
would have a imaterial adverse effect on the Placement Agent's ability to
perform its obligations under this agreement; and

(i} it will perform its obligations under this Agreemant so as to comply with all
applicable [aws in any jurisdiction in¢luding, without imitation, the
Corporations Act, the FATA and the Securities Act.

LA

10/20
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(c)

(@)

()

The above representations and warranties continue in full force and effect
notwithstanding any investigation by or an behalf of the Vendor or Placement
Agent or completion of this Agraemaent.

Each party acknowledges that the other party has relied on the above
representations and warranties in entering into this Agreement and will raly on
these representations and warrantias in performing its obligations under this
Agreement.

Each party agrees to immediately notify the other party of any material change
affecting any of the above representations and warranties,

5. Undertakings

{a)

(b)

{c)

On the day of execution of this Agreement, the Vendor will open an account with
the Placemeni Agent or its nominated affiliate in accordance with its usual
practice, and do all such things reasonably necessary to enable Placement
Agent to purchase the Vendor Securities in accordance with this Agreement.

The Placernent Agent represents and warrants and it is a condition of this
Agreement that the Placement Agent may only make offers or complete sales of
the Vendor Securities:

{iy in accordance with all applicable laws in any jurisdiction including,
without limitation, the Corporations Act, the FATA and the Securities Act;
and

(i) as may lawiully be made without the need for any prospectus or other
disclosure document (including, without limitation, any disclosure under
Part €02 of the Corporations Act) or any lodgement, registration, filing
with, or approval by, any government agency (other than such obligations
to which Vendor exprassly gives its prior written consent).

The Placement Agent acknowladges and agrees that the offer and sale of the
Vendor Securities has not been, and will not be, registered under the Securities
Act.

6. Indemnity

(a)

The Vendor agrees with the Placement Agent that it will keep the Placement
Agent and its related bodies corporate (as that term is defined in the
Corporations Act), and their respective directors, officers and employees
(Indemnified Parties™) indemnified against any losses, damages, liabilities,
costs, claims, actions and demands ("Losses”) fo the extent that such Lossss
are incurred or made as a result of a breach by the Vendor of this Agreement,
including any breach of any of the representations or warranties given by the
Vendor in clause 4(a), and will reimburse the Placement Agent for all reasonable
cut-of-pocket costs, charges and expenses which it may properly pay or properly
incur in connection with investigating, disputing or defending any such action or
claim for which it is indemnified under this Agreement.

The indemnity in clause 6{a) does not extend to and is not to be taken as an
indemnity against any Losses of an Indemnified Party that are indirect, special,
punitive or consequential Losses (whether or not in the contemplation of the
parties as at the date of this Agreement), or to the extent those Losses result
from:

11720
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i. theiraud, recklessness, wilful misconduct or negligence of that
Indemnified Farty;

ii.  any penaity or fine which the Indemnified Party is required to pay for
any contravention of any law;

iii. any amount in respect of which the indemnity would be illegal, void or
unenforceable under any applicable law;

iv.  any announcements, advertisements or publicity made or distributed
in relation to this Agreement or the transactions contemplated by it
without the Vendor's approval, unless that announcement,
advertisement or publicity was made under [egal compulsion and time
did not permit the Placement Agent to obtain the Vendor's approval,
or

v.  abreach by the Indemnified Party of this Agreement (save to the
extent such breach results from an act or omission on the part of the
Vendor or a person acting oh behalf of the Vendor, where the
Indemnified Person or Placement Agant took reasohable steps fo
avoid or mitigate the occurrence of such a breach).

{c} AnIndemnified Party must not seftle any action, demand or claim, in each case,
to which the indemnity in clause 6(a) relates, without first ¢btaining the prior
written consent of the Vendor (such consent not to be unreasonably withheld).

(d) The indemnity in clause 6{a) is a continuing obligation, separate and
independent from the other cbligations of the parties under this Agreement and
survives termination or completion of this Agreement. It is not necessary for the
Placament Agent to incur expense or make paymeant before enforcing that
indemnity.

{e) Theindemnity in clause 6(a) is granted to the Placement Agent both for itself
and on trust for each of the Indemnified Parties.

Terminatlon

The Placement Agent may by notice to the Vendor given at any time prior to the
crossing referred to in clause 1{b) tarminate this Agreement if the Vendor is in breach
of any material term or condition of this Agreement or any representation or warranty
made by the Vendor in this agreement is or becomes incorrect in @ material particular.

Announcements

(a) The Vendor and the Placement Agent will use their best efforts to consult with
each other in relation to the wording and timing of all public announcements and
staternants in relation to this Agreement or the transactions to which it relates.

(b) Notwithstanding clause 8(a), the Placement Agent will not make any public
announcement or statement in relation to this Agresment or the transactions to
which it relates without the prior written consent of the Vendor, unless such
announcement or statement is required to be made by applicable law, a
government authority or the rules or regulations of the ASX or other recognised
financial market (in which case, such announcemant or statement may only be
made to the extent required by the relevant faw, authority, rule or regulation, and
only after the Placement Agent has used its best efforts to give notice to and
consult with the Vendor in relation to the annauncement or communication).

12720
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9, GST

{a)

(b)

The Vendor must pay the Placement Agent an amount equal to any GST (as
defined by the A New Tax System (Goods and Services) Act 1998 (Cth) ("GST
Act™)) that the Placement Agent is liable to pay on any supply made by the
Placement Agent to the Vendor under or in connection with this Agreement. The
Placemeant Agent will in any such case issue to the Vendor, prior to the Vendor
being required to make any payment under this clause, a valid GST Tax Invoice
{in accordance with section 28-70 of the GST Act.

Where any fee, indemnity, reimbursement or similar payment under this
Agreement is based on any cost, expense or other liability, it shall be reduced by
any input tax credit entitlerent in relation to the relevant cost, expense or other
liability.

10. Notices

Al notices, approvals, consents, waivers or other communications given or made in relation
to this Agreement:

(a)
(b)

(<)

(d)

must be in writing signed by a duly authorised representative of the sender;

will be conclusively taken to be duly given or made when delivered, received or
left at the address set out below {or last notified by the intended recipient to the
sender), and If delivery or receipt occurs on a day that is not a business day in
the place to which the Notice is sent or is later than 4pm (local ime) at that
place, it will be conclusively taken to have been duly given or made at the
commencement of business on the next business day in that place;

if made to the Vendor or any of their related enfities or nominees are to be
addressed as follows (or to the address or addresses Jast notified by the Vendor
to the Placement Agent):

CPPIB Australian Holdings No. 1 Pty Lid
Level 29, 530 Collins Street

Melbourne VIC 3000

ALUSTRALIA

Aftention: Company Secrstary; and

if made to the Placement Agent or any of ifs related entities or nominees, are to
be addressed as follows (or to the address or addresses last notifled by the
Placement Agent to the Vendor):

UBS AG, Australia Branch
Level 18 Chifley Tower

2 Chifley Square

Sydney NSW 2000
AUSTRALIA

Attention: Company Secretary.
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11.  Counterparts

This Agreement may be executed in any number of counterparts. This has the same sffact
as If the signatures on the counterparts were on a single copy of the Agraement.

12. Governing Law

The laws of the State of New South Wales shall govern this Agreement. The parties submit
to the non-exclusive jurisdiction of courts exercising jurisdiction there,

13. Severability

Each provision of this Agreement is sevarable. If any provision is or becomes invalid or
unenforceable or contravenes any applicable regulations or law, the remaining provisions will
not be affected provided that the underlying transactions contemplated by this Agreement are
not materially affected.

14.  No fiduciary relationship

The parties agree that it is not the intention of the parties to create a fiduciary relationship
between them. Without limiting the foregoing, the Vendor acknowledges and agrees that:

(@) it is contracting with the Placement Agent on an arm’s-length basis and as an
independent contractor and not in any other capacity to provide the services set out in
this Agreement;

{b) the Placement Agent has not acted, is not acting and will not act in a fiduciary ¢apacity
with respect to, the Vendor and neither a pravious nor existing relationship between the
Placement Agent and the Vendor will he deemed to create a fiduciary relationship;

(c) the Piacement Agent has not assumed and is not assuming any duties or abligations
other than those expressly set out in this Agreement; and

(d) inthe ardinary course of its global investment banking and commercial banking
activities, the Placement Agent and other members of the UBS Group may at any time
hald lohg or shert positions, and may trade or otherwise effect transactions, for s own
account or the accounts of its customers, in debt or equity securities or sehior loans of
the Vendor, any of its related parties or any third party, including Transurban.

15.  Interpretation

Headings are for convenience only and dao not affect interpretation. The following rules apply
unless the context requires otherwise.

(a)  Areference to legislation or to a provision of legislation includes a medification or re-
enactment of it, a legislative provision substituted for it and all regulations or statutory
instrumants issued under it.

{b)  Areference to “A3%" is to Australian currency.

{c)  Allreferences to time and date in this Agreement are to time and date in Sydney, New
South Wales, Australia.
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Yours faithfully

SIGNED on behalf of
UBS AG, Australia Branch

by its duly authorised signatories

M

L )

.

Signature of Authorised Signatory

Signature of Authorised Signatory

David Di Pilla
Managing Director

Guy Fowler
Head of Investment Banking

Date = 24 July 2011

Date ~ 24 july 2011

Accepted and agreed.

SIGNED ort behalf of CPPIB Australian
Holdings No. 1 Pty Ltd in its capacity
as trustee of the CPPIB Australian
Holdings Trust by its duly authorised
signatories:

Signature of Authorised Signatory Signature of Authorised Signatory

Print name Print name

Date Date

14

153720
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Yours faithfully

SIGNED on behalf of
UBS AG, Australia Branch

by its duly authorised signatories

L N

Signature of Authorised Signatory Signature of Authorised Sighatory
David Di Pilla "~ Guy Fowler

Managing Director Head of Investment Banking
Date — 24 July 2011 Date — 24 July 2011

Accepted and agreed.

SIGNED on behalf of CPPIE Australian
Holdings No. 1 Pty Ltd In Its capacity
as trustee of the CPPIB Australian
Holdings Trust by its duly authorised

signatories;
gl o "..
‘ Iy

Mm e
Signature of Authorised Signatory Signattre of Authorisad Signatory
André Bourbonnais Alain Carrier
Print name Print name
July 23, 2011 {(EDT) July 23, 2011 (EI?T)__ -

Date Date

1
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Annexure 'C'

This is annexure 'C’ of 4 pages referred to in Form 605 - Natice of ceasing to be a substantial holder in
relation to Transurban Group (comprsing Transurban Holdings Limited (ACN 098 143 429}, Transurban
Holding Trist (ARSN 098 807 419) and Transurban Internalional Limited (AREN 121 746 825Y), for Canada
Pension Plan Investment Board (CPPIR) and sach of CPPIB's controfled entities, including CPPIR Australian
Holdings No, 1 Pty Ltd (ACN 131 698 176} (as trustee for the CPPIB Australian Holdings Trust)

Gignature 4
DAVID FRANCIS DENISON
Print name

2 e
Date !
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PRIVATE AND CONFIDENTIAL UBS AG, Austratia Branch
AFSL 231087

ABN 47 083 129 613

Level 16 Chifley Tower

2 Chifley Square

SYDNEY NSW 2000

Tel, 61 2-9324 2000

www.ubs com

25 July 2011

CPPIB Australian Holdings No. 1 Piy Ltd
Level 22, 530 Collins Street

Melbourne VIC 3000

AUSTRALIA

Dear Sirs

Sale of securitles In Transurban Group - confirmation of timetable

We refer to the agreement dated 24 July 2011 between UBS AG, Australia Branch
{("Placernent Agent”) and CPPIB Australian Holdings No. 1 Pty Ltd in its capacity as trustee
of the GPPIB Ausfrafian Holdings Trust ("Vendor™) relating fo a disposal of securities in
Transurban Group ("Agreement”). Unless the context requires otherwise, terms defined in
the Agreement have the same meaning when used in this letter agreement ("Side Letter”).

This Side Letter confirms the agreement of the parties in relation to the timetable relevant to
the Agreement.

Each of the Placement Agent and the Vendor acknowledges and agrees that:

(a) for the purposes of clause 1(b) of the Agreement and the definition of Transaction
Date in the Agreement, the relevant date is deemed to be 25 July 2011;

(b) for the purposes of clause 2(b) of the Agreement, the relevant tima is 7:00pm on
25 July 2011; and

(c)  for the purposes of clause 1{c) of the Agreement and the dafinition of Setlement Date
in the Agreement, the relevant date is deemed to be Thursday, 28 July 2011,

and that ali references to time and date above are to the time and date in Sydney, New South
Wales, Australia.

This Side Latter may be executed in any humber of counterparts. This has the same effect
as if the signatures on the counterparts were on a single copy of the Side Letter.
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Yours faithfully
SIGNED cn behalf of
UBS AG, Australia Branch

by its duly authorised signatories

oy Mo

Signatafe of Authorised Signatory Signatyre of Authorised Signatory
David Di Pilla Guy Fawler
Managing Director Head of investment Banking

Accepted and agreed to as of the date of this agreement.

SIGNED on behalf of CPPIB Australian
Holdings No. 1 Pty Ltd in its capacity
as trustee of the CPPIB Australian
Holdings Trust by its duly authorised
signatory

Signature of Authorised Signatory

Frint name
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Yours faithfully

SIGNED ch behalf of
UES AG, Australia Branch

by its duly authorised signatories

Signature of Authorised Signatory Signature of Authorised Signatory
David Di Filla Guy Fowler
Managing Director Head of Investment Banking

Accepted and agreed to as of the date of this agreement.

SIGNED on hehalf of CPPIB Australian
Heldings No. 1 Pty Ltd in its capacity
as trustice of the CPPIB Australian
Holdings Trust by its duly authorised
signatory

Signatufe/of Authorised Signatory

Bruce Hogg
Print name




