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15 July 2001

Form 605

Corporations Act 2001
Section 671B

Notice of ceasing to be a substantial holder

To Company Name/Scheme

ACNIARSN

1. Details of substantial holder (1)

Name

APA Group {comprising Australian Pipeline Trust (ARSN 091 678 778) and APT Investment Trust (ARSN 115

585 441))

See above

Morgan Stanley Australia Securities Eimited

ACN/ARSN (if applicable) 078 652 276

The holder ceased tobe a

substantial holder on May 7, 2012
The previous nolice was given to the company on May 3, 2012
The previous notice was dated May 1, 2012

2. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest (2) of the substantial holder or an associate {3) in voting securities of the company or

scheme, since the substantial holder was last required to give a substantial helding notice to the company or scheme are as follows:

Consideration
given in
Date of relation to Class (6) and number of Person’s
change Person whose relevant interest changed Nature of change (4) change (5) securities affected votes affected
Morgan Stanley Australia Securities
05/02/2012 | Limited Sell 5.1381 -19697 Ordinary Shares -19,697
Morgan Stanley Australia Securities
05/02/2012 | Limited Sell 5.1275 -64955 Ordinary Shares -64,955
Morgan Stanley Australia Securities
05/02/2012 [ Limited Buy 4.8484 12573942 Ordinary Shares 12,573,942
05/02/2012 | Morgan Stanley & Co. international plc Buy 4.8500 3000000 Crdinary Shares 3,000,000
05/02/2012 | Morgan Stanley & Co, LLC Borrow N/A 500000 Crdinary Shares 500,000
05/02/2012 | Morgan Stanley & Co. International plc Borrow N/A 244467 Ordinary Shares 244,467
Morgan Stanley Smith Barney Australia
05/02/2012 | Pty Ltd Buy 4.8326 14786 Ordinary Shares 14,786
Morgan Stanley Australia Securities
05/03/2012 | Limited Sell 5.1898 -43496 Ordinary Shares -43,496
Morgan Stanley Australia Securities
05/03/2012 | Limited Buy 4.8900 106062 Ordinary Shares 105,062
05/03/2012 | Morgan Stanley & Co. Intemnational plc Borrow N/A 200000 Ordinary Shares 200,000
05/03/2012 | Morgan Stanley & Co. International plc Collateral Received N/A 84304 Ordinary Shares 84,304
05/03/2012 (| Morgan Stanley & Co. International plc Buy 4.9000 300 Ordinary Shares 300
Morgan Stanley Australia Securities
05/04/2012 [ Limited Sell 5.2350 -64491 Ordinary Shares -64,491
Morgan Stanley Australia Securities
05/04/2012 | Limited Sell 5.2204 -66546 Ordinary Shares -66,546
Margan Stanley Australia Securities
05/04/2012 | Limited Buy 4.9300 250000 Ordinary Shares 250,000
05/04/2012 | Morgan Stanley & Co, LLC Borrow N/A 300000 Ordinary Shares 300,000
05/04/2012 | Morgan Stanley & Co. International ple Borrow N/A 300000 Ordinary Shares 300,000
05/04/2012 | Morgan Stanley & Co. International plc Collateral Returned N/A -84304 Ordinary Shares -84,304
05/04/2012 { Morgan Stanley & Co. International plc Buy 4.9200 47484 Ordinary Shares 47,484
Morgan Stanley Australia Securities
05/07/2012 | Limited Buy 4.8869 666084 Ordinary Shares 666,084
Morgan Stanley Australia Securities
05/07/2012 | Limited Sell 4.8535 -3840961 Ordinary Shares -3.840,961
05/07/2012 | Morgan Stanley & Co, LLC Borrow N/A 250000 Crdinary Shares 250,000




R

05/07/2012 | Morgan Stanley & Co. International ple Borrow Returned N/A -16840 Ordinary Shares -16,840
Morgan Stanley Australia Securities
05/07/2012 | Limited Sell 4.8804 -650000 Ordinary Shares -650,000
05/07/2012 | Morgan Stanley & Co. International plc Buy 4.8500 25198 Ordinary Shares 25,198
05/07/2012 | Morgan Stanley & Co. International plc Sell 4.8670 -218070 Ordinary Shares -218,070
Ceasing to have an
interest arising from the
underwriting commitment
Morgan Stanley Smith Bamney Australia in the capacity of placing -109887297 Ordinary
05/07/2012 | Pty Ltd agent 4.8500 Shares -109,887,297

3. Changes in association

The persons who have become associates (3) of, ceased to be associates of, or have changed the nature of their association (7) with, the substantial holder in

relation to voting interests in the company or scheme are as follows:

4. Addresses

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

Name and ACN/ARSN (if applicable)

Nature of association

Not Applicable

Not Applicable

Narmne

Address

iMorgan Stanley Australia Securities Limited

Level 39 Chifley Tower, 2 Chifley Square, Sydney NSW 2000, Australia

Meorgan Stanley & Co. International plc

25 Cabot Square, Canary Wharf, London E14 4QA

Morgan Stanley & Co, LLC

1585 Broadway, New York, NY 10036

Morgan Stanley Smith Barmey Australia Pty Ltd

Level 20, 2 Park Street, Sydney NSW 2000, Australia

Morgan Stanley Investment Management Inc.

1585 Broadway, New York, NY 10036

Morgan Stanley Smith Barney LLC

1585 Broadway, New York, NY 10036

Signature

print name Samantha Lim

capacity

Vice President

—
sign here W

date May 9, 2012

DIRECTIONS




‘(n

@
(3

(4

(5)

(6}
)

qlf there are a number of substantial holders with similar ar related relevant interests (eg. a corporation and its related corporations, or the manager and
trustee of an equity trust), the names could be included in an annexure to the form. if the relevant interests of a group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members
is clearly set out in paragraph 4 of the form.

See the definition of "relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001.
See the definition of "associate” in section 9 of the Corporations Act 2001.

Include details of:

{a) any relevant agreement or other circumstances because of which the change in relevant interest oceurred. If subsection 671B(4) applies, a copy
of any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate defails of any contract,
scheme or arrangement, must accompany this form, together with a written statement cerlifying this contract, scheme or arrangement; and

(b} any qualification of the power of a persen to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of "relevant agreement" in section 9 of the Corporations Act 2001.

Details of the consideration must include any and all benefits, moneys and cther, that any person from whom a relevant interest was acquired has, or
may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional en the happening or not of a
contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if {hey
are not paid directly to the person from whom the relevant interest was acquired.

The voting shares of a company constitute one class unless divided into separate classes.

Give details, if appropriate, of the present association and any change in that asseciation since the last substantial holding notice,




Appendix:

Schedule

Type of Agreement The Bond Market Association Master Securities
Loan Agreement

Parties to agreement Morgan Stanley & Co. LLC, MS Securities Services
inc. and BROWN BROTHERS HARRIMAN & CO.

Transfer Date 2/27/2012, 3/15/2012, 3/23/2012

Holder of Voting Rights Borrower

Are there any restrictions on voting rights? Yes/No

If yes, detail Not applicable

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | YesiNo

If yes, detail Either party may terminate a Loan on a termination date established by notice given to the
other party prior to the Close of Business on a Business Day. The termination date established by a
termination notice shall be a date no earlier than the standard settlement date that would apply to a
purchase or sale of the Loaned Securities (in the case of a notice given by Lender) or the non-cash
Collateral securing the Loan (in the case of a notice given by Borrower) entered into at the time of such
notice, which date shall, unless Borrower and Lender agree to the contrary, be the third Business Day
following such notice.

Does the lender have the right to recall early? | YesfNe

If yes, detail Either party may terminate a Loan on a termination date established by notice given to the
other party prior to the Close of Business on a Business Day. The fermination date established by a
termination notice shall be a date no earlier than the standard settlement date that would apply to a
purchase or sale of the Loaned Securities (in the case of a notice given by Lender) or the non-cash
Collateral securing the Loan (in the case of a notice given by Borrower) entered into at the time of such
notice, which date shall, unfess Borrower and Lender agree to the contrary, be the third Business Day
following such notice.

Will the securities be returned on settlement? | YesiNe

If yes, detail any exceptions Upon the occurrence of a Default entitling the Lender to terminate all Loans,
the Lender has the right to purchase a like amount of Loaned Securities, to sell any Collateral and to apply
and set off the Collateral and any proceeds thereof against the payment of the purchase price for such
Replacement Securities. In the event the Lender exercises such rights, the Borrower's obligation to return g
like amount of the Loaned Securities shall ferminate.

Schedule

Type of Agreement Overseas Securities Lender's Agreement

Parties to agreement Morgan Stanley & Co, LLC and THE NORTHERN
TRUST COMPANY

Transfer Date 2/29/2012, 3/15/2012, 3/16/2012

Holder of Voting Rights Each Party undertakes that where it holds securities
of the same description as any securities borrowed by
it or transferred fo it by way of collateral at a time
when a right to vole arises in respect of such
securities, it will use its best endeavours to arrange
for the voting rights attached to such securities to he
exercised in accordance with the instructions of the
Lender or Borrower (as the case may be).

Are there any restrictions on voting rights? YesiNe

If yes, detail As siated above.

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | YesiNe

If yes, detail The Borrower is entitled at any time to terminate a particular loan of Securities and to redeliver
all and any Equivalent Securities due and outstanding to the Lender in accordance with the Lender's
instructions.

Does the lender have the right to recall early? | YesiNe

If yes, detail The Lender may call for the redelivery of all or any Equivalent Securities at any time by giving
notice on any Business Day of net less than the standard settlement time for such Equivalent Securities on the
exchange or in the clearing organisation through which the relevant borrowed Securities were originally




delivered. The Borrower shall redeliver such Equivalent Securities not later than the expiry of such notice in
accordance with the Lender’s instructions.

Will the securities be returned on settlement? | YesfNe

If yes, detail any exceptions If an Event of Default occurs in relation to either Party, the Parties’ delivery
and payment obligations shall be accelerated so as to require performance thereof at the time such Event of
Default occurs. In such event the Relevant Value of the Securities to be delivered by each Party shall be
established in accordance with the Agreement and on the basis of the Relevant Values so established, the
sums due from one Party shall be set-off against the sums due from the other and only the balance of the
account shall be payable.

Schedule

Type of Agreement Overseas Securities Lender's Agreement

Parties to agreement Morgan Stanley & Co, LLC and BLACKROCK
INSTITUTIONAL TRUST COMPANY, NA

Transfer Date 4/27/2012

Holder of Voting Rights Each Party undertakes that where it holds securities of
the same description as any securities borrowed by it
or transferred to it by way of collateral at a time when a
right to vote arises in respect of such securities, it will
use its best endeavours to arrange for the voting rights
attached to such securilies to be exercised in
accordance with the instructions of the Lender or
Borrower (as the case may be).

Are there any restrictions on voting rights? YesiNo

If yes, detail As stated above.

Scheduled Return Date {if any) Open

Does the borrower have the right to return | Yes/MNe

early?

If yes, detail The Borrower is entitled at any time to terminate a particular loan of Securities and to redeliver
all and any Equivalent Securities due and outstanding to the Lender in accordance with the Lender's
instructions.

Does the lender have the right to recall early? [ Yes/Ne

If yes, defail The Lender may call for the redelivery of all or any Equivalent Securities at any time by giving
notice on any Business Day of not less than the standard settlement time for such Equivalent Securities on the
exchange or in the clearing organisation through which the relevant borrowed Securities were originally
delivered. The Borrower shall redeliver such Equivalent Securities not later than the expiry of such notice in
accordance with the Lender's instructions.

Will the securities be returned on settlement? | YesiNe

if yes, detail any exceptions [f an Event of Default occurs in relation to either Party, the Parties’ delivery
and payment obligations shall be accelerated so as to require performance thereof at the time such Event of
Default occurs. In such event the Relevant Value of the Securities to be delivered by each Party shall be
established in accordance with the Agreement and on the basis of the Relevant Values so established, the
sums due from one Party shall be set-off against the sums due from the other and only the balance of the
account shall be payable.

Schedule

Type of Agreement The Bond Market Association Master Securities
Loan Agreement

Parties to agreement Morgan Stanley & Co. LLC, MS Securities Services
Inc. and CREDIT SUISSE AG

Transfer Date 2/27/2012

Holder of Voting Rights Borrower

Are there any restrictions on voting rights? Yes/No

If yes, detail Not applicable

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | Yes/Ne

If yes, detail Either party may terminate a Loan on a termination date established by notice given to the
other party prior o the Close of Business on a Business Day. The termination date established by a




termination notice shall be a date nc earier than the standard setilement date that would apply to a
purchase or sale of the Loaned Securities (in the case of a notice given by Lender) or the non-cash
Collateral securing the Loan (in the case of a notice given by Borrower) entered into at the time of such
notice, which date shall, unless Borrower and Lender agree to the contrary, be the third Business Day
following such notice.

Does the lender have the right to recall early? | YesfNo

If yes, detail Either party may terminate a Loan on a termination date established by notice given to the
other party prior to the Close of Business on a Business Day. The termination date established by a
termination notice shall be a date no earlier than the standard seitlement date that would apply to a
purchase or sale of the Loaned Securities (in the case of a notice given by Lender) or the non-cash
Collateral securing the Loan (in the case of a notice given by Borrower) entered into at the time of such
notice, which date shall, unless Borrower and Lender agree to the contrary, be the third Business Day
following such notice.

Will the securities be returned on settlement? | YesiNe

If yes, detail any exceptions Upon the occurrence of a Default entitling the Lender to terminate all Loans,
the Lender has the right to purchase a like amount of Loaned Securities, to sell any Collateral and to apply
and set off the Collateral and any proceeds thereof against the payment of the purchase price for such
Replacement Securities. In the event the Lender exercises such rights, the Borrower’s obligation to return a
like amount of the Loaned Securities shall terminate.

Schedule

Type of Agreement The Bond Market Association Master Securities
Loan Agreement

Parties to agreement Morgan Stanley & Co. LLC, MS Securities Services
Inc. and FIDELITY {INVESTMENT TRUST -
FIDELITY INTERNATIONAL SMALL CAP FUND

Transfer Date 3/13/2012

Holder of Voting Rights Borrower

Are there any restrictions on voting rights? ¥esiNo

if yes, detail Not applicable

Scheduled Return Date (if any) Cpen

Does the borrower have the right to return early? | Yes/Ne

If yes, detail Either party may terminate a Loan on a termination date established by notice given to the
other party prior to the Close of Business on a Business Day. The fermination date established by a
termination notice shall be a date no earlier than the standard seitlement date that would apply to a
purchase or sale of the Loaned Securities (in the case of a notice given by Lender) or the non-cash
Collateral securing the Loan (in the case of a notice given by Borrower) entered into at the time of such
notice, which date shall, unless Borrower and Lender agree to the contrary, be the third Business Day
following such notice.

Does the lender have the right to recall early? | YesiNe

If yes, detail  Either party may terminate a Loan on a termination date established by notice given to the
other party prior to the Close of Business on a Business Day. The termination date established by a
termination notice shall be a date no earlier than the standard settiement date that would apply to a
purchase or sale of the Loaned Securities (in the case of a notice given by Lender) or the non-cash
Collateral securing the Loan (in the case of a notice given by Borrower) entered into at the time of such
notice, which date shall, unless Borrower and Lender agree to the conirary, be the third Business Day
following such notice.

Will the securities be returned on settlement? | Yes/Ne

If yes, detail any exceptions Upon the occurrence of a Default entitling the Lender to terminate all Loans,
the Lender has the right to purchase a like amount of Loaned Securities, to sell any Collateral and to apply
and set off the Collateral and any proceeds thereof against the payment of the purchase price for such
Replacement Securities. In the event the Lender exercises such rights, the Borrower's obligation to return a
like amount of the Loaned Securities shall terminate.




Schedule

Type of Agreement The Bond Market Association Master Securities
Loan Agreement

Parties to agreement Morgan Stanley & Co. LLC, MS Securities Services
Inc. and THE BANK OF NEW YORK MELLON

Transfer Date 2/29/2012, 3/5/2012, 3/13/2012, 4/3/2012,
4/23/2012, 4/30/2012, 5{1/2012, 5/4/2012

Holder of Voting Rights Borrower

Are there any restrictions on voting rights? ¥es/No

If yes, detail Not applicable

Scheduled Return Date (if any) Open

Does the borrower have the right to return earty? | Yes/Ne

If yes, detaill Either party may terminate a Loan on a termination date established by notice given to the
other party prior to the Close of Business on a Business Day. The termination date established by a
termination notice shall be a date no earlier than the standard settlement date that would apply to a
purchase or sale of the Loaned Securities (in the case of a nofice given by Lender) or the non-cash
Collateral securing the Loan (in the case of a notice given by Borrower) entered into at the time of such
notice, which date shall, unless Borrower and Lender agree to the contrary, be the third Business Day
following such notice.

Does the lender have the right to recall early? | YesiNe

If yes, detail  Either party may terminate a Loan on a termination date established by notice given to the
other party prior to the Close of Business on a Business Day. The termination date established by a
termination notice shall be a date no earlier than the standard settlement date that would apply to a
purchase or sale of the Loaned Secuwrities (in the case of a notice given by Lender) or the non-cash
Collateral securing the Loan (in the case of a notice given by Borrower) entered into at the time of such
notice, which date shall, unless Borrower and Lender agree o the contrary, be the third Business Day
following such notice.

Will the securities be returned on settiement? | YesiNe

It yes, detail any exceptions Upon the occurrence of a Default entitling the Lender to terminate all Loans,
the L.ender has the right to purchase a like amount of Loaned Securities, to sell any Collateral and to apply
and set off the Collateral and any proceeds thereof against the payment of the purchase price for such
Replacement Securities. In the event the Lender exercises such rights, the Borrower's obligation to return a
like amount of the Loaned Securities shall terminate.

Schedule

Type of Agreement Overseas Securities Lender's Agreement

Parties to agreement Morgan Stanley & Co International plc and
JPMORGAN CHASE BANK, NA

Transfer Date 3/1/2012, 3/7/2012, 3/8/2012, 3/16/2012, 4/2/2012,
4/23/2012, 4/30/2012, 5/2/2012, 5/3/2012, 5/4/2012,
5/7f2012

Holder of Voting Rights Each Party undertakes that where it holds securities
of the same description as any securities barrowed by
it or fransferred to it by way of collateral at a time
when a right to vote arises in respect of such
securities, it will use its best endeavours to arrange
for the voting rights attached to such securities to be
exercised in accordance with the instructions of the
Lender or Borrower (as the case may be).

Are there any restrictions on voting rights? YesiNe

If yes, detail As stated above.

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | YesiNe

If yes, detail The Borrower is entitled at any time to terminate a particular loan of Securities and to redeliver
all and any Equivalent Securities due and outstanding to the Lender in accordance with the Lender's
instructions.

Does the lender have the right to recall early? | Yes/No

If yes, detail The Lender may call for the redelivery of all or any Equivalent Securities at any time by giving




notice on any Business Day of not less than the standard settlement time for such Equivalent Securities on the
exchange or in the clearing organisation through which the relevant borrowed Securities were originally
delivered. The Borrower shall redeliver such Equivalent Securities not later than the expiry of such notice in
accordance with the Lender's instructions.

Will the securities be returned on settlement? | YesiNe

If yes, detail any exceptions [f an Event of Default occurs in relation to either Party, the Parties’ delivery
and payment cbligations shall be accelerated so as to require performance thereof at the time such Event of
Default occurs. In such event the Relevant Value of the Securities to be delivered by each Party shall be
established in accordance with the Agreement and on the basis of the Relevant Values so established, the
sums due from one Party shall be set-off against the sums due from the other and only the balance of the
account shall be payable.

Schedule

Type of Agreement Overseas Securities Lender’s Agreement

Parties to agreement Morgan Stanley & Co, LLC and STATE STREET
BANK AND TRUST COMPANY

Transfer Date 2/27/2012, 2/28/2012, 2/29/2012, 3/16/2012,
3/19/2012, 4/3/2012, 4/26/2012, 5/1/2012, 5/2/2012

Holder of Voting Rights Each Party undertakes that where it holds securities
of the same description as any securities borrowed by
it or transferred to it by way of collateral at a time
when a right to vote arises in respect of such
securities, it will use its best endeavours to arrange
for the voting rights attached to such securities to be
exercised in accordance with the instructions of the
Lender or Borrower (as the case may be).

Are there any restrictions on voting rights? Yes/Ne

If yes, detail As stated above.

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | Yes/Ne

If yes, detail The Borrower is entitled at any time to terminate a particular loan of Securities and to redeliver
all and any Equivalent Securities due and outstanding to the Lender in accordance with the Lender's
Instructions.

Does the Iender have the right to recall early? | YesiNe

If yes, detail The Lender may call for the redslivery of all or any Equivalent Securities at any time by giving
notice on any Business Day of not less than the standard settlement time for such Equivalent Securities on the
exchange or in the clearing organisation through which the relevant borrowed Securities were originally
delivered. The Borrower shall redeliver such Equivalent Securities not later than the expiry of such notice in
accordance with the Lender's instructions.

Will the securities be returned on setllement? | Yes/No

If yes, detail any exceptions If an Event of Default occurs in relation to either Party, the Parties’ delivery
and payment obligations shall be accelerated so as to require performance thereof at the time such Event of
Default occurs. In such event the Relevant Value of the Securities to be delivered by each Party shall be
established tn accordance with the Agreement and on the basis of the Relevant Values so established, the
sums due from one Party shall be set-off against the sums due from the other and only the balance of the
account shall be payable.

Schedule

Type of Agreement Overseas Securities Lender's Agreement

Parties to agreement Mergan Stanley & Co International plc and UBS AG
Transfer Date 3/9/2012

Holder of Voting Rights Each Party undertakes that where it holds securities

of the same description as any securities borrowed by
it or fransferred to it by way of collateral at a time
when a right to vote arises in respect of such
securities, it will use its best endeavours to arrange
for the voting rights attached to such securities to be
exercised in accordance with the instructions of the
Lender or Borrower (as the case may be).

Are there any restrictions on voting rights? YesfNo




If yes, detail As stated above.

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | Yes/Ne

If yes, detail The Borrower is entitled at any time to terminate a particular loan of Securities and to redeliver
all and any Equivalent Securities due and ouistanding to the Lender in accordance with the Lender's
instructions.

Does the lender have the right to recall early? | Yes/Ne

If yes, detail The Lender may call for the redelivery of all or any Equivalent Securities at any time by giving
notice on any Business Day of not less than the standard settlement time for such Equivalent Securities on the
exchange or in the clearing organisation through which the relevant borrowed Securities were originally
delivered. The Borrower shall redeliver such Equivalent Securities not later than the expiry of such notice in
accordance with the Lender's instructions.

Will the securities be returned on settlement? | YesiNe

If yes, detail any exceptions [f an Event of Default occurs in relation to either Party, the Parties’ delivery
and payment obligations shall be accelerated so as to require performance thereof at the time such Event of
Default occurs. In such event the Relevant Value of the Securities to be delivered by each Party shall be
established in accordance with the Agreement and on the basls of the Relevant Values so established, the
sums due from one Party shall be set-off against the sums due from the other and only the balance of the
account shall be payable.

Schedule

Type of Agreement Overseas Securities Lender's Agreement

Parties to agreement Morgan Stanley & Co International plc and
CITIBANK NA

Transfer Date 3/6/2012, 3/8/2012, 3/19/2012, 3/29/2012, 4/5/2012,
4/11/2012, 4/20/2012, 4/23/2012, 4/24/2012,
4/27/2012

Holder of Voting Rights Each Party undertakes that where it holds securities
of the same description as any securities borrowed by
it or transferred to it by way of collateral at a time
when a right to vote arises in respect of such
securities, it will use its best endeavours to arrange
for the voting rights attached to such securities to be
exercised in accordance with the instructions of the
Lender or Borrower {as the case may be).

Are there any restrictions on voting rights? YesiNe

If yes, detail As stated above.

Scheduled Return Date (if any) Open

Does the horrower have the right to return early? | Yes/Ne

If yes, detail The Borrower is entitled at any time to terminate a particular loan of Securities and to redeliver
all and any Eguivalent Securities due and outstanding to the Lender in accordance with the Lender's
instructions.

Does the lender have the right to recall early? | YesfNe

If yes, detail The Lender may call for the redelivery of all or any Equivalent Securities at any time by giving
notice on any Business Day of not less than the standard settlement time for such Equivalent Securities on the
exchange or in the clearing organisation through which the relevant borrowed Securities were originally
delivered. The Borrower shall redeliver such Equivalent Securities not later than the expiry of such notice in
accordance with the Lender's instructions.

Will the securities be returned on settlement? | Yesils

If yes, detail any exceptions [f an Event of Default occurs in relation to either Party, the Parties’ delivery
and payment obligations shall be accelerated so as to require performance thereof at the time such Event of
Default occurs. In such event the Relevant Value of the Securities to be delivered by each Party shall be
established in accordance with the Agreement and on the basis of the Relevant Values so established, the
sums due from one Party shall be set-off against the sums due from the other and only the balance of the
account shall be payable.




Schedule

Type of Agreement Overseas Securities Lender's Agreement

Parties to agreement Morgan Stanley & Co International plc and
BLACKROCK ADVISORS (UK) LIMITED

Transfer Date 4/27/2012

Holder of Voting Rights Each Party undertakes that where it holds securities

of the same description as any securities borrowed by
it or transferred to it by way of collateral at a time
when a right to vote arises in respect of such
securities, it will use its best endeavours to arrange for
the voting rights attached to such securities to be
exercised in accordance with the instructions of the
Lender or Borrower {as the case may be).

Are there any restrictions on voting rights? Yes/No
If yes, detail As stated above.
Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | YesiNe

If yes, detail The Borrower is entitied at any time to terminate a particular loan of Securities and to redeliver
all and any Equivalent Securities due and outstanding to the Lender in accordance with the Lender's
instructions.

Does the lender have the right to recall early? | Yes/Ne

If ves, detail The Lender may call for the redelivery of all or any Equivalent Securities at any time by giving
notice on any Business Day of not less than the standard settlement time for such Equivalent Securities on the
exchange or in the clearing organisation through which the relevant borrowed Securities were originally
delivered. The Borrower shall redeliver such Equivalent Securities not later than the expiry of such notice in
accordance with the Lender's insiructions.

Will the securities be returned on settiement? | YesiNe

If yes, detail any exceptions If an Event of Default occurs in relation to either Party, the Parties’ delivery
and payment obligations shall be accelerated so as to require performance therecf at the time such Event of
Default occurs. In such event the Relevant Value of the Securities to he delivered by each Party shall be
established in accordance with the Agreement and on the basis of the Relevant Values so established, the
sums due from one Party shall be set-off against the sums due from the other and only the balance of the
account shall be payable.

Schedule

Type of Agreement Overseas Securities Lender's Agreement

‘Parties to agreement Morgan Stanley & Co Interpational pic and
BLACKROCK CDN MSCI EAFE INDEX PLUS
FUND

Transfer Date 4/27/2012

Holder of Voting Rights Each Party undertakes that where it holds securities
of the same description as any securities borrowed by
it or transferred to it by way of collateral at a time
when a right to vote arises in respect of such
securities, it will use its best endeavours to arrange for
the voting righits aftached to such securities to be
exercised in accordance with the instructions of the
Lender or Borrower (as the case may be).

Are there any restrictions on voting rights? YesNe

If yes, detail As stated above.

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | YesfNe

If yes, detail The Borrower is entitled at any time to terminate a particular loan of Securities and to redeliver
all and any Equivalent Securities due and outstanding to the Lender in accordance with the Lender's
instructions.

Does the lender have the right to recall early? | YesiNe

If yes, detail The Lender may call for the redelivery of all or any Equivalent Securities at any time by giving
notice on any Business Day of not less than the standard setflement time for such Equivalent Securities on the
exchange or in the clearing organisation through which the relevant borrowed Securities were originally




delivered. The Borrower shall redeliver such Equivalent Securities not later than the expiry of such notice in
accordance with the Lender's instructions.

Will the securities be returned on settiement? | YesiNe

If yes, detail any exceptions [f an Event of Default occurs in relation to either Party, the Parties’ delivery
and payment obligations shall be accelerated so as to require performance thereof at the time such Event of
Default occurs. In such event the Relevant Value of the Securities to be delivered by each Party shall be
established in accordance with the Agreement and on the basis of the Relevant Values so established, the
sums due from one Party shall be set-off against the sums due from the other and only the balance of the
account shall be payable.

Schedule

Type of Agreement Overseas Securities Lender's Agreement

Parties to agreement Morgan Stanley & Co International plec and
MITSUBISHI UFJ TRUST INTERNATIONAL
LIMITED

Transfer Date 3/14/2012, 3/21/2012, 4/11/2012

Holder of Voting Rights Each Parly undertakes that where it holds securities of
the same description as any securities borrowed by it
or transferred to It by way of collateral at a time when a
right to vote arises in respect of such securities, it will
use its best endeavours to arrange for the voting rights
aftached to such securiies to be exercised in
accordance with the instructions of the Lender or
Borrower (as the case may be).

Are there any restrictions on voting rights? Yes/Ne

If yes, detail As stated above,

Scheduled Return Date (if any) Open

Does the borrower have the right to return | Yes/Ne

early?

If yes, detail The Borrower is entitled at any time to terminate a particular loan of Securities and to redeliver
all and any Equivalent Securities due and outstanding to the Lender in accordance with the Lender's
instructions.

Does the lender have the right to recall early? | Yes/Ne

If yes, detail The Lender may call for the redelivery of all or any Equivalent Securities at any time by giving
notice on any Business Day of not less than the standard settlement time for such Equivalent Securities on the
exchange or in the clearing organisation through which the relevant borrowed Securities were originally
delivered. The Borrower shall redeliver such Equivalent Securities not later than the expiry of such notice in
accordance with the Lender's instructions.

Will the securities be returned on settlement? | Yes/Ne

If yes, detail any exceptions If an Event of Default occurs in relation to either Party, the Parties’ delivery
and payment obligations shall be acceleraied so as to require performance thereof at the time such Event of
Default oceurs. In such event the Relevant Value of the Securities to be delivered by each Party shall be
established in accordance with the Agreement and on the basis of the Relevant Values so established, the
sums due from one Party shalt be set-off against the sums due from the other and only the balance of the
account shall be payable.

Schedule

Type of Agreement Global Master Securities Lending Agreement

Parties to agreement Morgan Stanley & Co International plc and BNP
PARIBAS SECURITIES SERVICES

Transfer Date 2/28/2012

Holder of Voting Righis Borrower

Are there any restrictions on voting rights? ¥esiNo

If yes, detail Not applicable

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | Yes/iNo

If yes, detail The Borrower is entitled at any time to terminate a Lean and to redeliver all and any
Equivalent Securities due and outstanding to the Lender in accordance with the Lender's instructions.




Does the lender have the right to recall early? | YesiNe

If yes, detall The Lender is entitled to terminate a Loan and to call for the redelivery of all or any Equivalent
Securities at any time by giving notice on any Business Day of not less than the standard setilement time for
such Equivalent Securities on the exchange or in the clearing organisation through which the Loaned
Securities were originally delivered.

Will the securities be returned on settlement? | YesiNo

If yes, detail any exceptions If the Borrower does not redeliver Equivalent Securities in accordance with
the Agreement, the Lender may by written notice to Borrower terminate the Loan forthwith and the Parties’
delivery and payment obligations in respect thereof.

Schedule

Type of Agreement Overseas Securities Lender's Agreement

Parties to agreement Morgan Stanley & Co International plc and WEST
YORKSHIRE PENSION FUND

Transfer Date 12/119/2011, 2116/2012

Holder of Voting Rights Each Party undertakes that where it holds securities
of the same description as any securities borrowed by
it or transferred to it by way of collateral at a time
when a right to vote arises in respect of such
securities, it will use its best endeavours to arrange for
the voting rights aftached to such securities to be
exercised in accordance with the instructions of the
Lender or Borrower (as the case may be).

Are there any restrictions on voting rights? YesiNe

If yes, detail As stated above.

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | Yes/Ne

If yes, detail The Borrower is entitled at any time to terminate a particular loan of Securities and to redeliver
all and any Equivalent Securities due and outstanding to the Lender in accordance with the Lender's
instructions.

Does the lender have the right to recall early? | Yes/ie

If yes, detail The Lender may call for the redelivery of all or any Equivalent Securities at any time by giving
notice on any Business Day of not less than the standard settlement time for such Equivalent Securities on the
exchange or in the clearing organisation through which the relevant borrowed Securities were originally
delivered. The Borrower shall redeliver such Equivalent Securities not later than the expiry of such notice in
accordance with the Lender's instructions.

Will the securities be returned on settlement? | Yes/No

If yes, detail any exceptions [f an Event of Default occurs in relation to either Party, the Parties’ delivery
and payment obligations shall be accelerated so as to require performance thereof at the time such Event of
Default occurs. In such event the Relevant Value of the Securities to be delivered by each Party shall be
established in accordance with the Agreement and on the basis of the Relevant Values so established, the
sums due from one Party shall be set-off against the sums due from the other and only the balance of the
account shall be payable.

Schedule

Type of Agreement Global Master Securities Lending Agreement

Parties to agreement Morgan Stanley & Co International ple and THE
MASTER TRUST BANK OF JAPAN, LTD.

Transfer Date 3/14/2012

Holder of Voting Rights Borrower

Are there any restrictions on voting rights? ¥esfNo

If yes, detail Notapplicable

Scheduled Return Date {if any) Open

Does the borrower have the right to return early? | Yes/Ne

If yes, detail The Borrower is enfitled at any time to terminate & Loan and to redeliver all and any
Equivalent Securities due and outstanding to the Lender in accordance with the Lender’s instructions.

Does the lender have the right to recall early? | Yesfe




If yes, detail The Lender is entitled to terminate a Loan and to call for the redelivery of all or any Equivalent
Securities at any time by giving naotice on any Business Day of not less than the standard settiement time for
such Equivalent Securities on the exchange or in the clearing organisation through which the Loaned
Securities were originally delivered.

Will the securities be returned on settiement? | Yes/Ne

If yes, detail any exceptions [f the Borrower does not redeliver Equivalent Securities in accordance with
the Agreement, the Lender may by written notice to Borrower terminate the Loan forthwith and the Parties’
delivery and payment cbligations in respect thereof.

Schedule

Type of Agreement Overseas Securities Lender's Agreement

Parties to agreement Morgan Stanley & Co International plc and PICTET
ET CIE

Transfer Date 2/29/2012, 4/24/2012, 5/4/2012

Holder of Voting Rights Each Party undertakes that where it holds securities
of the same description as any securities borrowed by
it or transferred to it by way of collateral at a time
when a right to vote arises in respect of such
securities, it will use its best endeavours to arrange
for the voling rights attached to such securities to be
exercised in accordance with the instructions of the
Lender or Borrower (as the case may he).

Are there any restrictions on voting rights? Yes/Ne

If yes, detail As stated above.

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | Yes/Ne

If yes, detail The Borrower is entitled at any time to terminate a particular loan of Securities and to redeliver
all and any Equivalent Securities due and outstanding to the Lender in accordance with the Lender's
instructions.

Does the lender have the right to recall early? | YesiMe

If yes, detail The Lender may call for the redelivery of all or any Equivalent Securities at any time by giving
notice on any Business Day of not less than the standard setlement time for such Equivalent Securities on the
exchange or in the clearing organisation through which the relevant borrowed Securities were originally
delivered. The Borrower shall redeliver such Equivalent Securities not later than the expiry of such notice in
accordance with the Lender's instructions.

Will the securities be returned on settlement? | YesiNe

If yes, detail any exceptions If an Event of Default occurs in relation to either Party, the Parties’ delivery
and payment obligations shall be accelerated so as to require performance thereof at the time such Event of
Default occurs. In such event the Relevant Value of the Securities to be delivered by each Party shall be
established in accordance with the Agreement and on the basis of the Relevant Values so established, the
sums due from one Party shall be set-off against the sums due from the other and only the balance of the
account shall be payable.

Schedule

Type of Agresment International Prime Brokerage Agreement

Parties to agreement Morgan Stanley & Co International ple for itself and
as agent and trustee for and on behalf of the other
Morgan Stanley Companies and LOIRE LIMITED

Transfer Date 4/24/2012, 4/30/2012, 5/1/2012, 5{2/2012, 5/4/2012,
5/7/2012

Holder of Voting Rights If prime broker has seitled a short sale for the client,
voting rights will pass to the purchaser of the
securities.

Are there any restrictions on voting rights? ¥esiNo

If yes, detail Not applicable

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | Yes/Ne




If yes, detail At any time the client may return to the prime broker shares which the client previously sold
short.

Does the lender have the right to recall early? | YesiNe

If yes, detail The prime broker may require the client to return shares delivered on behalf of the client at
any time.

Will the securities be returned on settlement? | YesfNe

If yes, detail any exceptions Upon an Event of Default, the default market value of all Equivalent
Securities to be delivered will be determined and on the basis of the amounts so established, an account
shall be taken of what is due from each party to the other. The amounts due from one parly shall be set off
against the amounts due from the other party and only the balance of the account shall be payable.

Schedule

Type of Agreement International Prime Brokerage Agreement

Parties to agreement Morgan Stanley & Co International plc for itself and
as agent and trustee for and on behalf of the other
Morgan Stanley Companies and CHEYNE
EUROPEAN EVENT DRIVEN FUND LP

Transfer Date 4/3/2012

Holder of Voting Rights If prime broker has settled a short sale for the client,
voting rights will pass to the purchaser of the
securities.

Are there any restrictions on voting rights? ¥esiNo

If yes, detail Not applicable

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | YesiNe

If yes, detail At any time the client may return to the prime broker shares which the client previously sold
short.

Does the lender have the right to recali early? | Yes/Ne

If yes, detail The prime broker may require the client to return shares delivered an behalf of the client at
any time.

Will the securities be returned on settlement? | Yes/No

If yes, detail any exceptions Upon an Event of Default, the default market value of all Equivalent
Securities to be delivered will be determined and on the basis of the amounts so established, an account
shall be taken of what is due from each party to the other. The amounts due from one party shall be set off
against the amounts due from the other party and only the balance of the account shall be payable.

Schedule

Type of Agreement International Prime Brokerage Agreement

Parties to agreement Morgan Stanley & Co International plc for itself and
as agent and trustee for and on behalf of the other
Morgan Stanley Companies and INNOCAP FUND
SICAV PLC-CHEYNE EUROPEAN EVENT DRIVEN
SUB-FUND

Transfer Date 4/3/2012

Holder of Voting Rights If prime broker has seitled a short sale for the client,
voting rights will pass to the purchaser of the
securities.

Are there any restrictions on voting rights? ¥esfNo

If yes, detail Not applicable

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | Yes/No

If yes, detail At any time the client may return to the prime broker shares which the client previously sold
short.

Does the lender have the right to recall early? | YesiNe

if yes, detail The prime broker may require the client to return shares delivered on behalf of the client at
any time.




Will the securities be returned on settlement? | YesiNe

If yes, detail any exceptions Upon an Event of Defauit, the default market value of all Equivalent
Securities to be delivered will be determined and on the basis of the amounts so established, an account
shall be taken of what is due from each party to the other. The amounts due from one party shall be set off
against the amounts due from the other party and only the balance of the account shall be payable.

Schedule

Type of Agreement International Prime Brokerage Agreement

Parties to agreement Morgan Stanley & Co International plc for itself and
as agent and trustee for and on behalf of the other
Morgan Stanley Companies and SINGLE SELECT
HEDGE PLATFORM-REGAL MARKET NEUTRAL
FUND

Transfer Date 4/24/2012, 4/30/2012, 5/1/2012, 5/2/2012, 5/4/2012,
5/7/2012

Holder of Voting Rights If prime broker has settled a short sale for the client,
voting rights will pass to the purchaser of the
securities.

Are there any restrictions on voting rights? ¥esiNo

If yes, detail Not applicable

Scheduled Return Date {if any) Open

Does the borrower have the right to return early? | Yes/Ne

If yes, detail At any time the client may return to the prime broker shares which the client previously sold
short.

Boes the lender have the right to recall early? | YesiNo

If yes, detail The prime broker may require the client to return shares delivered on behalf of the client at
any time.

Will the securities be returned on settlement? | Yesihe

If yes, detail any exceptions Upon an Event of Default, the default market value of all Equivalent
Securities to be delivered will be determined and on the basis of the amounts so established, an account
shall be taken of what is due from each party to the other. The amounts due from one party shall he set off
against the amounts due from the other party and only the balance of the account shall be payable.

Schedule

Type of Agreement International Prime Brokerage Agreement

Parties to agreement Morgan Stanley & Co International plc for itself and
as agent and trustee for and on behalf of the other
Morgan Stanley Cempanies and LYXOR/CHEYNE
EUROPEAN EVENT DRIVEN FUND LIMITED

Transfer Date 4/3/2012

Holder of Voting Rights If prime broker has setiled a short sale for the client,
voting rights will pass to the purchaser of the
securities.

Are there any restrictions on voting rights? ¥es/No

If ves, detail Not applicable

Scheduled Return Date (if any) Open

Does the borrower have the right to return | Yes/Ne

early?

If yes, detail At any time the client may return to the prime broker shares which the client previcusly sold
short.

Does the lender have the right to recall early? | YesiNe

If yes, detail The prime broker may require the client to return shares delivered on behalf of the client at
any time.

Will the securities be returned on settiement? | YesfNe

If ves, detail any exceptions Upon an Event of Default, the default market value of all Equivalent
Securities to be delivered will be determined and on the basis of the amounts so established, an account
shall be taken of what is due from each party to the other. The amounts due from one party shall be set off
against the amounts due from the other party and only the balance of the account shall be payable.




Schedule

Type of Agreement International Prime Brokerage Agreement

Parties to agreement Morgan Stanley & Co International ple for itself and
as agent and trustee for and on behalf of the other
Morgan Stanley Companies and OXAM QUANT

FUND LIMITED

Transfer Date 3/30/2012, 4/2/2012, 4/3/2012, 4/4/2012, 4/12/2012

Holder of Voting Rights if prime broker has settled a short sale for the client,
voting rights will pass to the purchaser of the
securities.

Are there any restrictions on voting rights? ¥esiNo

If yes, detail Not applicable

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | Yes/No

If yes, detail At any time the client may return to the prime broker shares which the client previously sold
short.

Does the lender have the right to recall early? | YesiNe

If yes, detail The prime broker may require the client to return shares delivered on behalf of the client at
any time.

Will the securities be returned on settlement? | YesiNe

If yes, detail any exceptions Upon an Event of Default, the default market value of all Equivalent
Securities to be delivered will be determined and on the basis of the amounts so established, an account
shall be taken of what is due from each party to the other. The amounts due from one party shall be set off
against the amounis due from the cther party and only the balance of the account shall be payable.

Schedule

Type of Agreement International Prime Brokerage Agreement

Parties to agreement Morgan Stanley & Co International plc for itself and
as agent and trustee for and on behalf of the other
Morgan Stanley Companies and AMAZON MARKET
NEUTRAL FUND

Transfer Date 4f24/2012, 4/30/2012, 5/1/2012, 5/2/2012, 5/3/2012,
5/4/2012, 5/7/2012

Holder of Voting Rights If prime broker has seftled a short sale for the client,
voting rights will pass to the purchaser of the
securities.

Are there any restrictions on voting rights? ¥es/No

If yes, detail Not applicable

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | Yes/Ne

If yes, detail At any time the client may return to the prime broker shares which the ciient previously sold
short.

Does the lender have the right to recall early? | Yes/Ne

If yes, detail The prime broker may require the client to return shares delivered on behalf of the client at
any time.

Will the securities be returned on settlement? | YesiNe

i yes, detall any exceptions Upon an Event of Default, the default market value of all Equivalent
Securities to be delivered will be determined and on the basis of the amounts so established, an account
shall be taken of what is due from each party to the other. The amounts due from one party shall be set off
against the amounts due from the other party and only the balance of the account shall be payable.




Schedule

Type of Agreement Australian Master Securities Lending Agreement

Parties to agreement Morgan Stanley Australia Securities Limited and
MACQUARIE BANK LIMITED

Transfer Date 1/9/2012, 1/10/2012, 1/11/2012, 1/112/2012,

1/13/2012, 1/6/2012, 1/7/2012, 1/18/2012,
1/19/2012, 1/20/2012, 1/23/2012, 1/24/2012,
1/25/2012, 1/30/2012, 1/31/2012, 2/2/2012,
2{7/2012,  2/9/2012, 2/10/2012, 2142012,
2/15/2012, 2/20/2012, 2/21/2012, 2/22/2012,
2/23/2012, 2/24/2012, 2/28/2012, 2/29/2012,
3/2/2012,  3/7/2012, 3/13/2012, 3/15/2012,
3/23/2012, 3/26/2012, 4/2/2012, 4/3/2012

Helder of Voting Rights Borrower
Are there any restrictions on voting rights? ¥esiNo
If yes, detail Not applicable

Scheduled Return Date (if any) Open

Does the borrower have the right to return early? | Yes/Ne

If yes, detail The Borrower shall be entitled at any time to terminate a particular loan of Securities and to
redeliver all and any Equivalent Securities due and outstanding to the Lender in accordance with the
Lender’s instructions.

Does the lender have the right to recall early? | YesiNo

If yes, detail The Lender may call for the redelivery of all or any Equivalent Securities at any time by giving
notice on any Business Day of not less than the Standard Settlement Time for such Equivalent Securities or
the equivalent time on the exchange or in the clearing organisation through which the relevant borrowed
Securities were originally delivered.

Will the securities be returned on settlement? | YesiNe

If yes, detail any exceptions [f an Event of Default occurs in relation to either Party, the Parties' delivery
and payment obligations shall be accelerated so as to require performance thereof at the time such Event of
Default occurs. In such event the Relevant Value of the Securities to be delivered by each Party shall be
established and on the basis of the Relevant Values so established, an account shall be taken of what is
due from each Party to the other and the sums due from one Party shall be set-off against the sums due
from the cther and only the balance of the account shall be payabhle.

Schedule

Type of Agreement Australian Master Securities Lending Agreement

Parties to agreement Morgan Stanley Australia Securities Limited and
COMMONWEALTH BANK CF AUSTRALIA

Transfer Date 4/3/2012

Holder of Voting Rights Borrower

Are there any restrictions on voting rights? ¥Yes/No

If yes, detail Not applicable

Scheduled Return Date (if any) Open

Does the borrower have the right to return | Yes/Ne

early?

If yes, detail The Borrower shall be enfitied at any time to terminate a particular lcan of Securities and to
redeliver all and any Equivalent Securities due and outstanding to the Lender in accordance with the
Lender's instructions.

Does the lender have the right to recall early? | Yes/Ne

If yes, detail The Lender may call for the redelivery of all or any Equivalent Securities at any time by giving
notice on any Business Day of not less than the Standard Settlement Time for such Equivalent Securities or
the equivalent time on the exchange or in the clearing organisation through which the relevant borrowed
Securities were originally delivered.

Will the securities be returned on setlement? | Yes/No

If yes, detail any exceptions If an Event of Default occurs in relation to either Party, the Parties’ delivery
and payment obligations shall be accelerated so as to require performance thereof at the time such Event of
Default occurs. In such event the Relevant Value of the Securities to be delivered by each Party shall be
established and on the basis of the Relevant Values so established, an account shall be taken of what is
due from each Party fo the other and the sums due from one Party shall be set-off against the sums due




[ from the other and only the balance of the account shall be payable.

Schedule

Type of Agreement Global Master Repurchase Agreement

Parties to agreement Morgan Stanley & Co International and BANK
VONTOBEL AG

Transfer Date 5712012

Holder of Voting Rights Buyer in relation to Purchased Securities and the
fransferee in the case of Margin Securities.

Are there any restrictions on voting rights? Yes/Ne

If yes, detail Buyer, in the case of Purchased Securities, and transferee, in the case of Margin Securities,
shall use its best endeavours to arrange for voting rights of that kind to be exercised in relation to the
relevant number of securities of that kind in accordance with the instructions of the other party provided that
it holds such Securities and the other party shall have notified Buyer or transferee, as the case may be, of its
instructions no later than seven Business Days prior to the date the votes are exercisable.

Scheduled Retumn Date (if any) Open

Does the borrower have the right to return early? | Yes/Ne

if yes, detail Either party may terminate on demand Transactions on notice of not less than the minimum
period as is customarily required for the settlement or delivery of the Equivalent Securities. If Seller
requests and Buyer agrees, Transaction may be varied such that Buyer transfers Securities equivalent to
the Purchased Securities to the Seller in exchange for the transfer of other securities as agreed.

Does the lender have the right to recall early? [ YesiNe

If yes, detail Either party may terminate on demand Transactions on notice of not less than the minimum
period as is customarily required for the settiement or delivery of the Equivalent Securities.

Will the securities be returned on settlement? | Yes/No

If yes, detail any exceptions If an Event of Default occurs with respect to either party, the Parties’
obligation to delliver Equivalent Securities and Equivalent Margin Securities will cease. The Non-defaulting
party will calculate the Default Market Value of Equivalent Securities and Equivalent Margin Securities, set
off the sums due from one parly to another, and only the balance of the account shall be payabls.

Schedule

Type of Agreement International Prime Brokerage Agreement

Parties to agreement Morgan Stanley & Co International plc for itself and
as agent and frustee for and on behalf of the other
Morgan Stanley Companies and CHEYNE
EURCPEAN EVENT DRIVEN FUND LP

Transfer Date 4/20/2012

Holder of Voting Rights Prime broker has the right to vote securities
rehypothecated from the Client.

Are there any restrictions on voting rights? ¥es/No

If yes, detail Not applicable

Scheduled Return Date (if any) Open

Does the borrower have the right to return | YesiNe

early?

If yes, detail Prime broker may return shares which were rehypothecated from the client at any time.

Does the lender have the right to recall early? | Yes/Ne

If yes, detail Prime broker will be required to return to the client shares rehypothecated from the client’s
account upon a sale of those shares by the client.

Will the securities be returned on settlement? | YesiNe

If yes, detail any exceptions Upon an Event of Default, the default market value of all Equivalent
Securities to be delivered will he determined and on the basis of the amounts so established, an account
shall be taken of what is due from each party to the other. The amounts due from cne party shall be set off
against the amourts due from the other party and only the balance of the account shall be payable.

The above schedules are based on the relevant standard agreements. The entity filing the report will, if requested by the
company or responsible entity to whom the prescribed form must be given or ASIC, give a copy of the agreement to the company,
responsible entity or ASIC.




MORGAN STANLEY
Dated 1 May 2012

PLACING AGREEMENT

Placing of 111,202,297 APA Group (APA AL} securities, each security
comprising one unit in the Australian Plpeline Trust (ARSN 091 678 778) and
one unit in APT Investment Trust (ARSN 115 585 441)
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THIS AGREEMENT is made on 1 May 2012 between:
PETRONAS AUSTRALIA PTY LTD (“Seller"); and
MORGAN STANLEY AUSTRALIA SECURITIES LIMITED (the “Placing Agent”).

)
2

1

Placing (Underwriting)

(a)

(b

(c)

{d)

The Seller agrees to underwrite the sale of 111,292,297 fully pald securities in APA
Group ("APA Group"), each security comprising one unit in the Australian Pipeline
Trust (ARSN 091 678 778) and one unit in APT Investment Trust (ARSN 115 585 441)
(the “Securities™), The Seller has agreed fo appoint the Placing Agent and the
Placing Agent has agreed, subject to the terms of this Agreement, to act as the
Placing Agent for the purpose of procuring, as agent of the Seller, purchasers to
purchase or failing which, lo purchase itself, the Securities (the “Placing”) at a price
of AUD4.85 per Security (the “Underwritten Sale Price”).

In the event that the number of Securities which the Placing Agent wauld be required
to acquire under clause 1(a) would exceed the maximum number of the Securities
that can be acquired by the Placing Agent without the Placing Agent or any of its
affiiates being obliged to request and obtain approval from the Treasurer of Australia
under Australian foreign investment policy, or notify the Treasurer of Australia under
section 26 of the Foreign Acquisition and Takeovers Act 1975 (Cth), then the
obligation of the Placing Agent under clause 1(a) shall be only to acquire the
maximum number of Securlties that can be acquired by the Placing Agent without the
foregoing appiving (“Principal Securities™) and pay the Underwrliten Sale Price for
the Principal Securities ("Principal Amount”). The Securities less the Principal
Securities shall be the “Balance Securities”. The parties acknowledge that the
Piacing Agent does not acquire any interest in the Balance Securities {if any), or any
rights (by way of security or otherwise) in respect of them except to act as agent for
sale.

In the event that clause 1(b) applies then the Placing Agent must sell by 30 days after
the execution of this agreement (“End Date™), as agent for the Seller In the ordinary
course of the Placing Agent's business, the Balance Securities. At the same time as
the Placing Agent makes the payment of the Principal Amount to the Seller under
clause 1(b}), it must also advance io the Seller an amount equal {o the number of
Balance Securities multiplied by the Underwritfen Sale Price (“Advance Amount”).
No interest will be payable on the Advance Amount. The Seller is not required to
repay the Advance Amaunt other than from, and to the extent that it receives, the
proceeds of sale of the Balance Securities (net of the fees (if any)} agreed by the
parties to be payable in respect of the particular Balance Securities). The outstanding
Advance Amount will not be repayable in any circumstances In respect of Balance
Securities not sold by the End Date and the agency will ferminate ai that time or at
such earlier time when all Balance Securities have been sold. If the Seller receives a
dividend or other distribution on a Balance Security prior to the End Date, where that
dividend or distribution was announced after the date of this agreement, then the
Seller must pay the after-tax amount of the receipt to the Placing Agent in reduction of
the Advance Amount applicable to that Balance Security.

The Placing Agent must Indemnify the Seller for any shortfall between the actual price
received for each Balance Security sold (if any) as agent and the Underwritten Sale




Price. The Placing Agent will automatically apply any amount due under the indemnity
in this clause 1(d) against repayment by the Seller of the Advance Amount relating to
a Balance Security on receipt of the proceeds of sale of the applicable Balance
Security. In consideration of the Placing Agent performing its obligations under this
clause, the Seller must pay to the Plaging Agent the fees as separately agreed in
writing between the Seller and the Placing Agent (if applicable)

Delivery of Documents and Completion

(@

(b)

(c}

Forthwith upon the signing of this Agreement, the Seller shall deliver, or procure to be
delivered, to the Placing Agent any documents necessary to complete the sale and
purchase herein and authorizing execufion of the same.

Subject to clause 3, completion of the sale of the Securitlies (“Completion”) will take
place at 9.00 a.m. (Australia EST) on the third day which trading in securities is open
an the Australian Securities Exchange (ASX) after the date of this Agreement (the
“Settlement Date") and otherwise in accordance with the ASX Operating Rules and
ASX Seitlemant Operating Rules.

Subject to clause 3, on the Settlement Date the Seller must transfer the Securities to
purchasers as directed by the Placing Agent and settlement shall take place by way
of one or more special crossings through the CHESS DvP setllement process under
the ASX rules referred to in clause 2(b). The Seller must do, or cause its securities
registry to do, anything required on its own part, its custodian's part and its securities
registry’s part, to facilitate the CHESS DvP seltlement.

Conditions

Completion is conditional upon the following conditions being met or waived by the Placing
Agent (which the Placing Agent may do, in its sole discretion, by notice in writing to the
Seller):
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3.2

3.3

3.4

3.5

2.6

there not having occurred prior to Completion any breach of, or any event rendering
untrue or incorrect, any of the representations and warranties referred to in Clause 5
and in Scheduie 2;

trading generally not having been suspended or materially limited on, or by, the
stock exchanges of New York, the United Kingdom or Australia;

trading of any securities of APA Group net being suspended on any exchange or in
any over-the-counter markat;

a material disruption in securities settlement, payment or clearance services in the
United States, the United Kingdom or Australia not having occurred;

any moratorium on commercial banking activities not having been declared by
Federal or New York State authorlties, authorities in the United Kingdom or in
Australia;

there shall not have accurred any outbreak or escalation of hoslilities, or any change
in financial markets, currency exchange rales or contrals or any calamity or crisis
that, in the Placing Agent's judgment, is material and adverse and which, singly or
together with any other event specified in this Clause 3, makes it, in the Placing




Agent's judgment, impraclicable or inadvisable to proceed with the offer, sale or
delivery of the Securities on the terms and in the manner cenlemplated herein;

3.7 nofailure by the Seller to comply with or to perform all of the covenants, obligations
and agreements to be complied with and performed by it hereunder; and

3.8  no material adverse change In the condition, results of operations or prospects of
APA Graup.

If any of such conditions shall not have been fulfilled or waived by the Placing Agent (as the
case be), this Agreement shall ipso facto terminate at that time (or at such earlier time as
the relevant condition shall have hecome incapable of fulfillment and the Placing Agent shall
have determined not to waive fulfilment) and no party shall be under any liability to any
other for costs or damages under this Agreement, except (I} in refation to obligations and
liabilities arfsing prior to such termination, (i} that the Seller shall remain liable for the
payment of all costs and expenses referred t¢ in Clause 4 already incurred and (iil) that the
indemnity in Clause 5 shall remain in full force and effect.

Covenants and Commissions
41  The Seller covenants with the Placing Agent:

411 that the Placing Agent shall be entitled to be paid by the Seller such fees as
the parties agree in writing, which fees shall be deducted from the
aggregate purchase price for the Securities in accordance with Schedule 1,
and if not so deducted, to be paid immediately upon the request of the
Placing Agent; and

4.1.2 to pay, and to indemnify and hold harmless the Placing Agent against, all
applicable goods and services tax, value added tax, withholding taxes
stamp duties or similar taxes (“Taxes") in respect of the sale of the
Securities, such amounts being additional to the amounts payable under
clause 4.1.1 and to be deducted from the purchase price for the Securities
in accordance with Schedule 1, and if not deducted, to be pald immediately
upon the request of the Placing Agent.

The Seller shall pay all additional amounts under this Agreement as may be
necessary in order that, after deduction or withholding for or on account of any
present or future tax, assessment or other governmental charge imposed upon or as
a result of such payment by any taxing authority of any jurisdiction from which such
payment is made, every payment to the Placing Agent will not be less than the
amount provided for herein. In the event that the Seller must pay withholding tax to a
relevant taxing authority, the Seller shall forward to the Placing Agent for ifs records
an official receipt issued by the taxing authority or other document evidencing such
payment. All amounts charged by the Placing Agent will be invoiced together with
the Taxes, where appropriate. All amounis payable to the Placing Agent shall be
payable within 30 days of presentation of invoice by the Placing Agent. All inveicing
shall be in Australian or US dollars.

4.2  Except as provided otherwise in this Agreement, all costs and expenses incurred in
connection with this Agreement and the transactions contemplated hereby shall be
paid by the party incurring such costs and expenses.




4.3

The Seller hereby acknowledges that, In addition to the commissions, costs, charges
and expenses referred to in Clause 4, the Placing Agent shall be entitled lc keep for
its own account any brokerage fees or commission that it may receive from the
placees.

Representations, Warranties and Indemnity

5.1

5.2

5.3

The Seller represents and warrants to the Placing Agent as set out in Schedule 2,
These represeniations and warranties shall be deemed to be repeated by the Seller
at the time of Completion with reference to the facts then subsisting.

The Placing Agent represents and warrants to the Seller as set out in Schedule 3,
These representations and warranties shall be deemed to be repeated by the
Placing Agent at the time of Completion.

Without prejudice to the other rights or remedies of the Placing Agent, the Seller
undertakes to the Placing Agent for itself and as trustee for the Placing Agent's
affiliates, any of the respective directors, officers, agents or employees of the
Placing Agent and its affiliates Involved in the Placing and any other entity or person,
if any, controlling the Placing Agent or any of its affiliates involved in the Placing
{(within the meaning of either Section 15 of the United States Securities Act of 1933,
as amended (the "U.S. Securities Act") or Seclion 20 of the United States
Exchange Act of 1934, as amended (the “U.S. Exchange Act”)) (each an
“Indemnified Person”) to indemnify, and keep indemnified (on an after tax basis},
pay upon demand and hold harmless each Indernnified Person from and against (i)
any and all actions, claims (whether or not any such claim involves or results in any
actions or proceedings), demands, investigations and proceedings (together the
“Actions”) from time to ime made or brought or where threatened in writing to be
made or brought against, and (il) all losses, damages, Fabilities, payments, costs or
expenses (including legal fees and taxes (inciuding, without limitation, stamp duty
and any penalties and / or interest arising in respect of any taxes), and all payments,
costs or expenses made or incurred arising out of or in connection with the
settlement of any Actions or in Investigating, disputing or defending the same or the
enforcement of any such seftlement or any judgement obtained in respect of any
Actions) (together the “Losses™} which may be suffered, made or incurred by, an
Indemnified Person {with such amount of indemnity fo be paid to the Placing Agent
to cover all the Actlions against and Losses incurred by such party) in respect of,
related to, in connection with, or arising out of any breach or alleged breach of any
of the representations, warranties and undertakings given by the Seller under this
Agreement or related to the sale and placement of the Securities and any
transactions contemplated by this Agreement. Any settiement or compromise of any
Action or Loss by any Indemnified Person shall be made without prejudice to any
claim, action or demand which any Indemnified Person may have or make against
the Seller under this clause or otherwise under this Agreement. The Seller shall not
make any admission of liability or settlement of any such Proceedings without the
prior written consent of the Placing Agent.

The Seller agrees that none of the Indemnified Persons will have any liability (save
for the gross negligence or wilful default and the obligations imposed on them under
this Agreament) to the Seller or any other person, directly or indirectly, arlsing out of
or in connection with the Placing or any transactions contemplated hereby. In




addition, no claim shall be made against the Placing Agent by the Seller to recover
any damage, cost, charge or expense which the Seller may suffer or incur by reason
of ar arising from the carrying out by the Placing Agent of the work to be done by it
pursuant hereto or the performance of its obligations hereunder or otherwise in
connection with the Placing, save for gross negligence or wilful default.

5.4  The Seller shall notify forthwith, at any time prior to the net monies being released
on Completion in accordance with Clause 4 above, the Placing Agent of any change
which would or would likely to render untrue or inaccurate any of the
representations, warranties or undertakings set out in Schedule 2 i such
representations, warranties and undertakings were to be given and made at such
time, and promptly take any such steps as may be requested by the Placing Agent
to remedy andfar publicise the same.

The indemnity contained in this Clause 5 shall remain operative and in full force and effect
regardless of (i) any termination of this Agreement, (i} any investigation made by or on
behalf of the Placing Agent and (jii) acceptance of and payment for the Securities.

Covenants

The Seller covenants and agrees with the Placing Agent that if, at any lime prior to the
Seltlement Date, the Seller has knowledge of the occurrence of any event as a result of
which the information contained in the public disclosure of APA Group in Australia or
elsewhere would include an unirue statement of a material fact or omit to state any material
fact necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading, the Seller will promptly notify the Placing Agent thereof and
the reasons therefore.

GST

7.1 Unless otherwise expressly stated, all amounts payable under lhis Agreement are
expressed to be exclusive of GST. If GST is payable on a Taxable Supply, the
amount payable for that Taxable Supply will be the amount expressed in this
Agreement plus GST.

7.2 Wilhout limiting clause 7.1, if an amount payable under this Agreement is calculated
by reference to a liability incurred by a party, then the liability must be reduced by
the amount of any Input Tax Credit to which that party is entitled in respect of that
lliability. A party will be assumed to be entitled 10 a full input Tax Credit unless it
demonstrates that its entifement is otherwise prior 1o the date on which payment
must be made.

7.3 A parly receiving a Taxable Supply (the “Recipient”} is not required to pay an
amount on account of GST under clause 6.1 to the party making the Taxable Supply
(the "Supplier”) until the Supplier has provided the Recipient with a Tax invoice.

7.4  In this clause 7, all capitalised terms are (to the extent not otherwise defined in this
Agreement) given their respective meanings in the A New Tax System (Goods and
Services Tax) Act 1999 (Cth).




Governing Law

8.1

8.2

This Agreement shall be governed by, and construed in accordance with, the laws of
New South Wales.

Any claims or disputes arising out of, or in connection with, this Agreement shall be
subject to the exclusive jurisdiction of the couris of New South Wales. The Seller
imevocably waives any objections to the jurisdiction of courts of New South Wales.
The Seller agrees that service of process, and written notice of said service to such
Seller, by the person serving the same to the address provided in this agreement,
shall be deemed In every respect effective service of process upon such Seller in
any such suit or proceeding.

Miscellaneous

91

8.2

9.3

9.4

9.5

The Seller acknowledges that in connection with the Placing: (i} the Placing Agent
has acted at arm’s length and owes no fiduciary duties to the Seller, (i) the Placing
Agent owes the Seller only those duties and obligations set forth in this Agreement
and (iif) the Placing Agent may have interests that differ from those of the Seller. In
particular, the Underwritten Sale Price was established by the Seller following
discussions and arm’s length negotiations with the Placing Agent, and the Seller is
capable of evaluating and understanding and understands and accepts the terms,
risks and conditions of the transactions contemplated by this Agreement. The Seller
waives to the fullest extent permitted by applicable law any claims it may have
against the Placing Agent aiising from an alleged breach of fiduciary duty in
connection with the Placing.

Each party will maintain in confidence, and will cause its respective affiliates,
directors, officers, employees, advisars, agents and representatives to maintain in
confidence, any information obtained in connection with Clause 4 of this Agreement
unless the furnishing or use of such infarmation is required by any applicable law or
regulation or required or requested by any governmental authority.

Except to the extent required by applicable iaw or regulation or the rules governing
the listing of securities on the ASX or otherwise requested by the Australian
Securities Exchange or the Australian Securlties and [nvestments Commission, the
Seller shall not make any public announcement of this Agreement and the
transactions contemplated by this Agreement prior to the Settlement Date without
the prior wrilten consent of the Placing Agent.

This Agreement shall be binding upon, and inure solely to the benefit of, the Placing
Agent and the Seller and their respective successors and permitted assigns and, fo
the extent provided herein, their direclors, ofiicers and employees and no other
person shall acquire or have any rights under or by virtue of this Agreement. Time
shall be of the essence in this Agreement, and neither party may assign any of its
rights or obligations under this Agreement to any other person.

This Agreement may be executed by any one or more of the parties hereto in any
number of counterparts, each of which shall be deemed to be an original, but all
such counterparts shall together constifute one and the same instrument.




IN WITNESS whereof the parties have caused this Agreement to be duly executed by their

authorized officers or attorneys on the day and year first above written.

PETRONAS AUSTRALIA PTY LTD

Executed in accordance with s. 127 of the Corporations Act 2001 Cth

[k

Name:  ADNAN 2pmiol ABIDIN
Title: Directgr

By: h .
Name: WAN BADRUL HaHAM  WAN ABDULL p

Title: Director / Company Secretary

MORGAN STANLEY AUSTRALIA SECURITIES LIMITED

By:
Name:
Title:




Schedule 1

Placing Agent’s obligations

Subject to clauses 1{b) and 1(c}), the Placing Agent shall, by way of DvP settlement on the
Settlement Date, make or procure the making of payments to the Seller in Austrafian dollars
of the total purchase price for the Securities (less the amounts payable to the Placing Agent
under Clause 4), the payment of which shall censtitute a complete discharge of the Placing
Agent's obligations to procure purchasers for the Securities hereunder.

Further assurance of the Seller

The Seller undertakes to do all such acts and things as the Placing Agent may reasonably
request In order to give effect to the terms of this Agreement.




Schedule 2

The Seller represents and warrants to the Placing Agent as the date hereof and on the Settlement
Date that:

1

the Seiler has been duly incorporated and is validly existing as a corporation under the laws
of Australia;

the Seller has the power under its constitutional documents and has obtained all necessary
authorizations and consents {including government appravals, if any are required) required
to permit it to enter into, execute and complete this Agreement (which are in full force and
effect), including sale, transfer and delivery of the Securities, and this Agreement has been
duly authorized, executed and delivered by the Seller and constitutes valid and binding
abligations of the Seller (subject, as to the enforcement, to applicable bankruptcy,
reorganization, insolvency, moratorium or other laws affecting creditors' rights generally from
time to time in effect and to general principles of equity);

the sale and delivery of the Securities and the compliance by the Seller with all of the
provisions of this Agreement, as well as the consummation of the fransactions herein
contemplated will not conflict with or result in a breach or violatian of any terms or provisions
of, or constitute a default under, any indenture, mortgage, deed of trust, loan agreement or
other agreement or instrument to which the Seller is a party or by which the Seller is bound
or to which any of the property or assels of the Seller is subject, or any of the provisions of
the Seller's constitution, the Corporations Act 2001, the Australian Securities and
Investments Commission Act 2001, or any statute or any order, rule or regulation of the
Australian Securities and Investments Commission or the ASX (including the ASX Lisling
Rules), or any order of any court or governmental agency or body having jurisdiction over
tha Seller or the property or assets of the Seller;

the Securities have been validly issued and fully paid up and rank pari passu in all respects
with the other issued shares in the capital of APA Group; the Seller has good and valid title
to, and the legal right and power to sell and transfer, the Securilies and the Seller can
transfer legal ownership of the Securities, in all cases free and clear from all liens and
charges and other encumbrances, free from all other rights exercisable by or claims by third
parties and free from any contractual or legat restrictions on transfer (other than those under
this Agreement). Upon payment for and delivery of the Securities on the Settlement Date
good and valid title fo such Shares, free and clear from all liens and charges and other
encumbrances, will pass to the purchasers of the Securities;

all legal, regulatory and governmental approvals required (if any) for the transfer of the
Securitles under the Placing have been obtained;

all taxes, duties, levies, fees or other charges or expenses which may be payable in
copnection with the sale and transfer of the Securities, the Placing, the execution and
delivery of, or the performance of the provisions under this Agreement have been paid;

neither the Seller nor any affiliale of the Seller or any person acting on its or their behalf has
taken or will take, directly or indirectly, any action designed to cause or to result in, or that
has constituted or which might reasonably be expected o cause or result in, the stabilization
or manipulation of the price of any security of APA Group, in each case in violation of
applicable laws, to facilitate the sale or resale of the Securities;
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11

12

the Seller is nol in possession, or aware, of any non-public information relating to APA
Group or its businesses, operations or financial condition the release of which could
materially affect the market activity in and/or the trading price of the Securities in the capital
of APA Group;

the Seller has not been, Is not and will not be at any time engaged in any prohibited conduct
under the insider trading prohibitions in Division 3 of Part 7.10 of the Corporations Acl 2001
in connection with the Placing and the related transactions entered into or to be entered into
pursuant to this Agreement; none of the Seller, any of its affiliates nor any person acting on
its or their behalf or under its or their conirol (other than the Placing Agent and its affiliates)
has taken or will take, directly or indirectly, any action designed or which was designed, or
which constitutes or has constituted or might reasonably be or have been expected to cause
or result in, stabilisaticn or manipulation of the price of any shares or other securities of APA
Group;

neither (i) the Seller nor any of its subsidiaries or affiliates nor to the knowledge of the Seller
any of their directors, officers or employees, has taken or will take any action in furtherance
of an offer, payment, promise to pay, or authorization or appraval of the payment or giving of
money, property, gifts or anything else of value, directly or indirectly, to any “government
official" (including any officer or employee of @ government or government-owned or
coniroiled entity or of a public International organization, or any person acting in an official
capacity for or on behalf of any of the foregoing, ar any political party or party official or
candidate for political office) to influence official action or secure an improper advantage;
and the Seller and its subsidiaries and affiliales have conducted their businesses in
compliance with applicable anti-corruption laws and have instituted and maintain and will
continue to maintain policies and procedures designed to promote and achieve compliance
with such laws and with the representation and warranty contained herein; All references to
“affiliate” in this paragraph shall be applicable only to the extent the Seller or any of its
subsidiaries controls such entity;

the operations of (i) the Seller and its subsidiaries, are and have been conducted at all times
in material compliance with all applicable financial recordkeeping and reporting
requirements, including those of the Bank Secrecy Act, as amended by Title 1l of the Uniting
and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism Act of 2001 (USA PATRIOT Act), and the applicable anti-money
laundering statutes of jurisdictions where the Seller, and their respective subsidiaries
conduct business, the rules and regulations thereunder and any related or similar rules,
regulations or guidelines, issued, administered or enforced by any governmental agency
{collectively, the “Anti-Money Laundering Laws"}, and no action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving the
Seller or any of its subsidiaries, or to the knowledge of the Seller, or any of its respective
subsidiaries, with respect to the Anti-Money Laundering Laws is pending;

neither (i} the Seller or any of its subsidiaries, nor (i) to the knowledge of the Seller, or any
of its subsidiaries (collectively, the “Entity"), nor (jii) to the knowledge of the Seller, any
director or officer of the Entity, is an individual or entity ("Person”) that is the subject of any
sanctions administered or enforced by the U.S. Department of Treasury's Office of Foreign
Assets Control ("OFAC") (collectively, “Sanctions™).
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14

15

16

17

18

The Seller will not, directly or indirectly, use the proceeds of the Securities, or lend,
confribute or otherwise make available such proceeds to any subsidiary, joint venture
partner or other Person to fund or facilitate any activities or business of or with any Person
or in any country or territory that, at the time of such funding or facilitation, is the subject of
Sanctions;

(No general solicitation or general advertising) None of the Seller or any of its affiliates, or
any person acting on behalf of any of them (other than the Placing Agent or its affiliates or
any person acting on behalf of any of them, as to whom the Seller makes no
representation), has offered or sold, or will offer or sell, any of the Securities in the United
States by means of any form of general solicitation or general advertising in the United
States within the meaning of Rule 502(c) under the Securities Act or in any manner involving
a public offering of the Securities in the United States within the meaning of Section 4(2) of
the Securities Act; )

(No directed selling sfforts) With respect lo the Securities sold in reliance on Regulation S
under the Securities Act, none of the Seller or any of its affiliates, or any person acting on
behalf of any of them (other than the Placing Agent or its affiliates or any person acting on
behalf of any of them, as to whom the Seller makes no representation), has engaged or will
engage in any "directed selling efforts” {as that term is defined in Ruls 902(c) under the
Securities Act);

(No stabilisation or manipulation) None of the Seller or any of its affiliates, or any person
acting on behalf of any of them (ather than the Placing Agent or its affiliates or any person
acting on behalf of any of them, as to whom the Seller makes no representation), has taken
or will take, directly or indirectly, any action designed to, or that might reasonably be
expected to, cause or result in the stabllization or maniputation of the price of the Securities
in violation of any applicable law:

{No integrated offers) None of the Seller or any of its affiliates, or any person acting on
behalf of any of them (other than the Placing Agent or its affliates or any person acting on
behalf of any of them, as to whom the Seller makes no representation), has solicited any
offer to buy, offered to sell or sold, and they will not solicit any offer to buy, offer to seli or sell
in the United States any security which could be integrated with the sale of the Securities in
a manner that would require the issue, offer and sale of the Securities to be registered
under the Securities Act;

(Foreign private issuer) To the Seller's knowledge, the Company is a "foreign private
issuer” (as defined in Rule 405 under the Securities Act); and

(No substantial U.S. market interest) To the Seller's knowledge, there is no "substantial US
market interest" (as defined in Rule 902(j) under the Securities Act) in the Securities or any
securities of the same class,
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Schedule 3

The Placing Agent represents and warrants to the Seller as the date hereof and on the
Settlement Date that:

1.

(Status} Itis an institutional *accredited investor™ within the meaning of Rule 501(a) under
the Securities Act or it is acquiring the Securities in an offshore transaction in compliance
with Regulation S;

(No registration) [t acknowledges that the Securities have not been, and will not be,
registered under the Securities Act and may not be offered or sold in the United States
except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act;

(U.S. selling restrictions) It has offered and sold the Securities, and will only offer and sell
the Securities:

« to persons who are institutional accredited investors {as defined in Rule 501(a){1),
{2), (3) or (7) under the Securities Act) in transactions exempt from the registration
requirements of the Securities Act; ar

s In “offshore transactions” (as defined un Rule 902(h) under the Securities Act) in
accordance with Regulation S.

{No general solicitation or general advertising) Neither it, nor its affiliates, nor any person
acting on behalf of any of them, has offered or seld, or will offer or sell, the Securities in
the United States by means of any form of general salicitation or general advertising in the
United States within the meaning of Rule 502(c) under the Securities Act or in any manner
involving a public offering of the Securities in the United States within the meaning of
Section 4(2) of the Securities Act; and

(No directed selling efforts) With respect to the Securities offered and sold pursuant to
Regulation S, neither it, nor its affiliates, nor any person acling on behalf of any of them,
have engaged or will engage in any form of “directed selling efforts™ within the meaning of
Rule 902(c) under the Securities Act.
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