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Section 671B

Notice of ceasing to be a substantial holder

E
e e e A R ————

To: Company Name/Scheme SYDNEY AIRPORT

ACN/ARSN 075 295 760

1. Details of substantial holder (1)
Name UBS AG and its related bodies corporate

ACN/ARSN (if applicable):

The holder ceased to be a substantial shareholder on 20 August 2013
The previous notice was given to the company on 16 August 2013
The previous notice was dated 14 August 2013

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 @) in
voting securities of the company or scheme, since the substantial holder was last required to give a substantial holding notice
to the company or scheme are as follows:

Date of Person whose Nature of Change (4) Consideration Class (6) and Person’s
change relevant interest given in relation | Number of votes affected
changed to change (5) securities
affected
Please see Appendix A.




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:

Name and ACN/ARSN (if applicable) Nature of association
N/A N/A

4. Addresses

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

Name Address

Details of all UBS offices can be found through the
following link: hitp://apps2.ubs.com/locationfinder/

SIGNATURE

Print Name: Uma Tadela Capacity: Authorised signatory
<
A
Sign Here: /( UW Date: 22 August 2013
N
Print Name: Janelle Foo Capacity: Authorised signatory

Sign Here: /\ﬂl“(M/L - Date: 22 August 2013
J

Contact details for this notice:

Janelle Foo
Compliance Operations
(T) +65 6495 4055

(F) +65 6495 2699
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Appendix B

UBS AG
Australia Branch
AFSL. 231087

GPO Box 4151
Sydney NSW 2001
Fax: 6120324 2668

www. ubs.com

COMMERCIAL-IN CONFIDENCE

14 August 2013

Abu Dhabi Investment Authority
211 Corniche Street

PO Box 3600

Abu Dhabi

United Arab Emirates

Dear Sirs

Sale of Securitles in Sydney Airport

1.

22

introduction

This Agreement sets out the terms and conditions upon which Abu Dhabi Investment Authority
("ADIA") engages UBS AG, Australia Branch (“UBS” or the "Underwriter”) to dispose of
103,930,701 existing fully paid ordinary stapled securities in Sydney Airport (the “Issuer”) (the
“Sale Securities”) held by ADIA (the “Sale”) and the Underwriter agrees to procure the disposal

of the Sale Securities and to provide underwriting thereof in accordance with the terms of this
Agreement.

Sale of securities

Sale. ADIA agrees to sell, or procure the sale of, the Sale Securities and the Underwriter agrees

to:

(a) manage the sale of the Sale Securities by using best endeavours to procure purchasers
for the Sale Securities at a price to be agreed, which shall not be less than A$3.60 per
Sale Security (‘Sale Price"). Purchasers may include the Underwriter's related
companies and Affiliates (as defined in clause 10.8) and may be determined by the
Underwriler in its discretion; and

b underwrite and guarantee the sale of the Sale Securities by purchasing at the Sale Price
per Sale Securily those of the Sale Securities which have not been purchased by third
party purchasers (or the Underwriter's related companies or Affiliates) in accordance with
clause 2.1(a) as at 10.00am (Sydney time) on the Trade Date {or such time as the
parties agree in writing) ("Balance Securities”),

in accordance with the terms of this Agreement.

Manner of Sale. The Underwriter and ADIA will conduct the Sale by way of an offer only to
persons;
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{a) ifin Australia, who do not need disclosure under Part 80.2 or 7.9 of the Corporations Act
2001 (Cth} {"Corporations Act"); and

{b) if outside Australia, to whom offers for sale of securities may lawfully be made without
requiring the preparation, delivery, lodgement or filing of any prospectus or other
disclosure document or any other lodgement, registration or filing with, or approval by, a
government agency (other than any such requirement with which ADIA, in its sole and

absolute discretion, is wiling to comply), as determined by the Underwriter in
consultation with ADIA,

provided in each case (a) to (b) above that such persons may not be in the United States unless
the Underwriter reasonably believes them to be QIBs or they are Eligible U.S. Fund Managers
(in each case, as defined in clause 2.4).

Effecting of Sale and settlement. The Sale shall be effected on the Trade Date (as defined in
the Timetable in Schedule 1), with settlement to follow on a T+3 basis in accordance with the
ASX Settlement Operating Rules ("Settlement Date"). Subject to clause 9, on the Settiement
Date, the Underwriter shall arrange for the payment to ADIA, or as ADIA directs, of an amount
equal to the Sale Price multiplied by the number of Sale Securities less any fees payable under

clause 3 by transfer to ADIA’s account for value (in cleared funds) against delivery of the Sale
Securities.

U.8 securities laws matters. The Sale Securities shall only be offered and sold:

{a) to persons that are not in the United States In “offshore transactions” (as defined in Rule
902(h) under the U.S. Securities Act of 1933 ("U.S. Securities Act")) in reliance on
Regulation S under the U.S. Securities Act ("Regulation $"); and

) to persons that are either (A) in the United States whom the Underwriter reasonably
believes to be qualified institutional buyers ("QIBs"), as defined in Rule 144A under the
U.S. Securities Act, in transactions exempt from the registration requirements of the U.S.
Securities Act pursuant to Rule 144A thereunder or (B) dealers or other professional
fiduciaries organised, incorporated or (if an individual) resident in the United States that
are acting for an account {other than an estate or trust) held for the benefit or account of
persons that are not “U.S. Persons” (as defined in Rule 902(k) under the Securities Act),
for which they have and are exercising investment discretion, within the meaning of Rule
802(k)(2)(i) of Regulation S (“Eligible U.S. Fund Managers”), in reliance on Regulation
S.

Fees

In consideration of performing its obligations under this Agreement the Underwriter shall be
entitled to such fees as the parties agree.

Undertakings

Restricted Activities. ADIA underiakes to the Underwriter to not, prior to the Settlement Date
knowingly commit, be involved in or acquiesce in any activity which breaches:

()] its constitution;

{in) the Corporations Act and any other applicable laws;



(i) the applicable listing rules of ASX Limited ("ASX"); and

{iv) any applicable legally binding requirement of the Australian Securities and Investments
Commission ("ASIC") or the ASX;

each of these undertakings being material terms of this Agreement.

Representations and Warranties

Representations and warranties by ADIA. As at the date of this Agreement and on each day
until and including the Settlement Date, ADIA represents and warrants to the Underwriter that
each of the following statements is true, accurate and not misleading.

{a) (capacity) ADIA has full legal capacity and power to enter into this Agreement and to
carry out the transactions that this Agreement contemplates;

{b) (authority) ADIA has taken all corporate action that is necessary or desirable to
authorise its entry into this Agreement and its carrying out the transactions that this
Agreement contemplates;

(c) (agreement effective) this Agreement constitutes its legal, valid and binding obligations,
enforceable against it in accordance with its terms;

() (ownership, encumbrances) ADIA will transfer in accordance with clause 2.3, or
procure the transfer of, the full legal and beneficial ownership of the Sale Securities free
and clear of all liens, charges, security interests, claims, equities and pre-emptive rights,
subject to registration of the transferee(s) in the register of shareholders of the Issuer:

{e) (no inside Iinformation) ADIA does not, to the best of its knowledge and belief, possess
any information that is not generally available and that a reasonable person would
expect to have a material effect on the price or value of the Issuer's ordinary securities
(other than knowledge that it proposes to enter into one or more transactions or
agreements in relation to the Sale Securities pursuant to this Agreement);

fH (controf) ADIA does not control the Issuer. In this clause 5.1(f), "control" has the
meaning given in section 50AA of the Corporations Act;

{s)] (power to sell) ADIA has the corporate authority and power to sell the Sale Securities
under this Agreement and no person has a conflicting right, whether contingent or
otherwise, to purchase or to be offered for purchase the Sale Securities; and

{h) (US activities) ADIA will not solicit any purchasers of Sale Securities in the United
States and it will not advertise or announce the Sale in the United States.

5.2 Representations and warranties of the Underwriter. As at the date of this Agresment and on
each day until and including the Settlement Date, the Underwriter represents to ADIA that each
of the following statements is correct.

(a) (body corporate) it is duly incorporated under the laws of the place of its incorporation;

b (capacity) it has full legal capacity and power to enter into this Agreement and to carry
out the transactions that this Agreement contemplates;



5.3

(c)

()

(e)

®

@

@

o

(k)

(authority) it has taken all corporate action that is necessary or desirable to authorise its

entry into this Agreement and its carrying out the transactions that this Agreement
contemplates;

(agreement effective) this Agreement constitutes its legal, valid and binding obligation,
enforceable against it in accordance with its terms:

(status) itis a QIB or itis not a U.S. Person (which has the meaning given to that term in
Rule 802(k) under the Securities Act);

(no registration) it acknowledges that the Sale Securities have not been and will not be
registered under the U.S. 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 U.S, Securities Act;

(no general solicitation or general advertising) the Underwriter and each of its
Affiliates and each person acting on behalf of the Underwriter or its Affiliates has not
offered, sold, or solicited offers for or offered to sell, and will not offer, sell, solicit offers
for or offer to sell the Sale Securities in the United States or to or for the account or
benefit of any U.S. Person using any form of general solicitation or general advertising
within the meaning of Rule 502(c) under the Securities Act or in any manner involving a
public offering in the United States within the meaning of Section 4(2) of the Securities
Act;

(broker-dealer requirements) all offers and sales of Sale Securities in the United
States will be effected through the Underwriter's U.S. broker-dealer Affiliate;

(no directed selling efforts) with respect to Sale Securities to be offered and sold in
reliance on Regulation S, the Underwriter and its Affiliates and each person acting on
behalf of the Underwriter or its Affiliates have not engaged, and will not engage, in any
“directed selling efforts” within the meaning of Rule 802(c) of the Securities Act and have
complied and will comply with the offering restrictions requirement of Regulation S;

(U.8. selling restrictions) it, its Affiliates and any person acting on behalf of any of them
has offered and sold the Sale Securities, and will offer and sell the Sale Securities:

1] within the United States, either (A) to persons whom it reasonably believes are
QiBs pursuant to Rule 144A under the Securities Act, or (B) to Eligible U.S. Fund
Managers in reliance on Regulation S and has sold, and in each case will only sell the
Sale Secwities to such persons that have executed a confirmation letter; and

{ii) outside the United States, in “offshore transactions” (as defined in Rule 902(h)
under the Securities Act) in accordance with Regulation S under the Securities Act; and

(stabilization; manipulation) neither the Underwriter nor ils Affiliates nor any person
acting on behalf of any of them has taken or will take, directly or indirectly, any action
designed lo, or that might reasonably be expected to, cause or result in stabilization or
manipulation of the price of the Sale Securities in violation of any applicable law..

Notification. Each party agrees that it will tell the other parties promptly upon becoming aware
of any of the following occuring prior to the completion of the sale of the Sale Securities:

@

any material change affecting any of the foregoing representations and warranties; or
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) any of the foregoing representations or warranties becoming materially untrue or
materially incorrect.

Indemnity

ADIA agrees with the Underwriter that it will keep the Underwriter and its related bodies
corporate and Affiliates, and their respective directors, officers and employees ("Indemnified
Parties") indemnified against any direct losses, damages, liabilities, costs, claims, actions and
demands (including any reasonably incurred and fully documented expenses but excluding any
indirect, or consequential loss, punilive, special or exemplary damages or lost profit arising in
connection therewith) ("Losses") to the extent that such Losses are incurred or made in
connection with the Sale or as a resuit of a breach of this Agreement by ADIA, including any
breach of any of the above representations or warranties given by ADIA.

The indemnity in clause 6.1 does not extend to and is not io be taken as an indemnity against
any Losses of an Indemnified Party to the extent any Losses are finally judicially determined by a
court of competent jurisdiction {0 have resulted from:

(a) any penally or fine which that indemnified Party is required to pay for any contravention
by it of the Corporations Act;

{b) any amount in respect of which this indemnity would be illegal, void or unenforceable
under any applicable law; or

{c} the gross negligence, fraud or wilful misconduct of that Indemnified Party.

If the Underwriter becomes aware of any suit, action, proceedings, claim or demand in respect of
which an Indemnified Parly wishes to claim for indemnification under the indemnity contained in
this clause 6, the Underwriter must promptly notify ADIA of the substance of that matter. The
failure of the Underwriter to notify ADIA pursuant to clause this clasue will not release ADIA from
any obligation or liability which it may have pursuant to this agreement except that such fiability
will be reduced to the extent to which the amount the subject of the indemnity under clause 6.1
has increased, directly as a result of the failure to so notify..

Announcements

ADIA and the Underwriter will consuit each other in respect of any material public releases by
any of them concerning the sale of the Sale Securities. The prior written consent of ADIA must
be obtained prior to the Underwriter making any public release or public announcement or
engaging in publicity in relation to the Sale of the Sale Securiies and such release,
announcement or engagement must be in compliance with all applicable laws, including the
securities laws of Australia, the United States and any other applicable jurisdiction.

Confidentiality
Each party agrees to keep the terms and subject matter of this Agreement confidential, except:

{a) where disclosure is required by applicable law, a legal or regulatory authority or
applicable listing Rules;

(b) disclosure is made to an adviser or, in the case of ADIA, its client or to a person who
must know for the purposes of this Agreement, on the basis that the adviser or person
keeps the information confidential; and
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{c) to a person to the extent reasonably necessary in connection with any actual or potential
claim or judicial or administrative process involving that party in relation to the Sale.

Events of Termination

Right of termination. If any of the following events occurs, then the Underwriter may terminate
its obligations under this Agreement without cost or liability to itself at any time before 10 am
(Sydney time} on the Trade Date by giving written notice to ADIA:

(a) ASX actions. ASX does any of the following:

(i) announces that the Issuer will be removed from the official list of ASX or
ordinary securities in the Issuer will be suspended from quotation;

(i) removes the Issuer from the official list; or
{iii) suspends the trading of ordinary securities in the Issuer for any period of time.

{b) ASIC Inquiry. ASIC issues or threatens fo issue proceedings in relation to the Sale or

commences, or threatens to commence any inquiry or investigation in relation to the
Sale.

{c) Other termination events. Subject to clause 9.2, any of the following occurs:

{A) Banking moratorium. A general moratorium on commercial banking activities
in Australia, United States, the United Kingdom or the United Arab Emirates is
declared by the relevant central banking authority in any of those countries, or
there is a material disruption in commercial banking or security settlement or
clearance services in any of those countries,

(B) Breach of Agreement. ADIA is in default of any of the tarms and conditions of
this Agreement or breaches any representation or warranty given or made by it
under this Agreement.

©) Change in law. There is introduced, or there is a public announcement of a
proposal to introduce, into the Parliament of the Commonwealth of Australia or
any State or Territory of Australia a new law, or the Government Australia, any
State or Territory of Australia, or any Minister or other government authority
Australia or any State or Territory of Australia, adopts or announces a proposal
to adopt a new policy (other than a law or policy which has been announced
before the date of this Agreement),

Materiality. No event listed in clause 9.1(c) entitles the Underwriter to exercise its termination
rights unless, in the bona fide opinion of the Underwriter, it

{a) has, or would reasonably be expected o have, a material adverse effect on:
M the willingness of persons to purchase the Sale Securities; or
(i) the price at which ordinary securities in the Issuer are sold on the ASX; or

(b) would reasonably be expected to give rise fo a lability of the Underwriter under the
Corporations Act or any other applicable law.
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Miscellaneous

Entire agreement. This Agreement constitutes the entire agreement of the parties about its
subject matter and supersedes all previous agreements, understandings and negotiations on
that matter.

Governing law. This Agreement is governed by the laws of New South Wales. Each party
submits to the non-exclusive jurisdiction of courts exercising jurisdiction in New South Wales,
and waives any right to claim that those courts are an inconvenient forum.

Severability. Any provision of this Agreement which is prohibited or unenforceable in any
jurisdiction will be ineffective as to that jurisdiclion to the extent of the prohibition or
unenforceability. That will not invalidate the remaining provisions of this Agreement nor affect
the validity or enforceability of that provision in any other jurisdiction.

Waiver and variation. A provision of or right vested under this Agreement may not be:
(a) waived except in writing signed by the party granting the waiver; or

{b) varied except in writing signed by the parties. For clarity, this Agreement may be varied
by the parties to it without the approval of any Indemnified Person.

No assignment. No party may assign its rights or obligations under this Agreement without the
prior wrilten consent of the other parties.

Notices. Any notice, approval, consent, agreement, waiver or other communication in
connection with this Agreement must be in writing.

Affiliates. In this Agreement the term “Affiliates” means any person that directly, or indirectly
through one or more intermediaries, controls, or is controlled by, or is under common control
with, a person; "control” (including the terms "controlied by" and "under common control with")
means the possession, direct or indirect, of the power o direct or cause the direction of the
management, policies or activities of a person, whether through the ownership of securities by
contract or agency or otherwise and the term "person” is deemed to include a partnership.

Counterparts. This Agreement may be executed in any number of counterparts. All
counterparts together wili be taken to constitute one agreement.



Yours sincerely,

SIGNED on behalf of
UBS AG, AUSTRALIA BRANCH

by its duly authorised signatories

1M a1

Signature of Authorised Signatory Signatyrg of Authorféed Signatory
RHARY StergPenN TIFFANY WARD
Print name Print name

Accepted and agreed to as of the date of this Agreement:

SIGNED on behalf of ABU DHAB! )
INVESTMENT AUTHORITY
)
i > i
Signature of Authorised Signatory Signature of Authorised Signatory
i%u&mi« Al "E\"j‘kﬂ@q&\ %‘3&&&@& Al »@‘% g‘s@ﬁ;
Print name SN Print name



Schedule 4
Thnetable

Books open

Final books close
Trade Date (T)
Settlement Date (T + 3)

Time (Sydney)
5.30 pm
7.00 am

Date

14 August 2043
15 August 2013
15 August 2013
20 August 2013



