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KING&WOOD
MALLESONS

30 March 2015

Company Secretary
Sydney  rport Umbd and Sydney Airport
Holdings Ltd (hn Its capacity = r=ponsibl 
entity for Sydney Akport Trust 1)
1 Unk Road
Sydniy International A port
NSW 2020

By Faic +61 2 9667 9296

Livd 61
Governor Phmp *,ter
1 Fi,w Plaoe
*r,ey NSW 2000
Au, a

T +01 2 9296 2000
P +81292983009
I.kwm.com

Company Announcement8 Omce
ASX Umlted
20 Bridge Street
SYDNEY NSW 2000

By Far 1300 135 838

Dear Sh

Sydney Alrpolt (ASX: SYD): Notice of coming to be a subltantial holder - ASIC Form 606

Pursuant to section 6718 of the Corporations Act2001 (Cwlth), please  nd attached a notice of ceasing to
be a substan al holder in Sydney Airport filed on behalf of the Publc Sector Pension Investment Board.

YoursMhfully

Parther
Dlrectline +61 2 9296 2106
Emal evie.bruce@au.1 vm.corn

Encsxl
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1
2.1

COMMERCIAL-N COWIDENCE

Wednesday, 25 March 2015

Public Sector Pension Investment Board
1250 Rene»Levesque Blvd West Suite 900
Montreal Quebec
Canada H38 4WB

*UBS
UBS AG. Australia Branch

AFSL 231067
ABN 47 088 129 613

Level 16 Chifley Tower
2 Chifley Square

SYDNEY NSW 2000
Tel. 61 2-9324 2000

mm.ubiggfll

Dear Sirs

Sale of Sicurides In Sydney Airport

1. Introduction
This Agreement sets out the terms and con tions upon ditch Public Sector PerNon
Imstment Board (the ' Vendor') engages UBS AG, Australia Branch (ABN 47 088129
613) (the -Lead Manager ) to dlspose of 40,000,000 e*ting fully paid odnary stapled
securities In Sydney Airport Trust 1 and Sydney Airport Limited (together 'SYD') (the

Sale Securities') (the 'Sale') and the Lead Manager agrees to procure the disposal of
the Sale Securities and to pro,Ide underwriting thereof, subject to dause 2, In acoordance
with the terms of this Agreement.

Sate of securities

Sate. The Vendoragrees to sel the Sale Securities and the Lead Manager agrees to:

(a) manage the sale of the Sale Securities by procuring purchasers for the Sale
Securtles at the prke of $5.31 per Sah Sialrity ('Sale Prioe'). P,wdiasers may
Indude the Lead Manager's related bodies corporate and Affilates (as defined in
dause 11.8) and may be determined by the Lead Manager In Its dbaetion; and

(b) underwrite and guarantee thesale of the Sale Seairttles bypurchasing atthe Sale
Price per Sale Security those of the Sale Securities which have not been purchased

1

1

1

1
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1
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by third party purchasers (orthe Lead Manager's rdat•d bocies corporate or
Affiliates) Ill acoordance with dause 2.1(a) m at 7.00pmon the date of this

A/eement (or such time as the parties agree In writing) ( 'Balance Securities'),

In accordance with the terms of this Agreement.
2.2 Timetable. The Vendor must conduct the Sale In accordance with the tknetable set out In

Schedule 1 (the 'nmet»ble") (unless the Lead Manager Mnsents In witting to a
variation).

23 Account Opening. On the date of thb Agreement the Lead Manager or Its nominated
affilate wil (where relevin» open an account In the name of the Vendor In accordance
with Its usual practke, and do all such things necessary to enable it to act as Lead Manager

to sel the Sale Securities In arrn,dance with this Agreement

2.4 Manner of Sala The Lead Manager will conduct the Sale by way of an offer only to
persor 
(a) If in Australia, who do not need dkdosure under Part 60.2 of the Corporatiors Act

2001 (Cth) ('Corporations Act ' ); and

(b) if outside Australia, to whom offers for sale of securities may lawfully be made
without remimg the preparation, delbe,y, lodg,nent or  ling of any prospectim
or other cisdosure document or any other lodgement, reg ation or filing with, or
approval by, a govenynent agency (other than any such requirement with which

the Vendor, In Its sole and absolute dbcretion, is wiling to comply), as determined

bythe Lead Manager,

provided in each case (a) and (b) abci that such persons may not be In the United States.

Any investor that purct-K Sale Securities (other than R,lance Securlito<) wil be required

to conflml, Induclng through de.ined r.presentations and warrantls. 2Mnong other
things:

(a) its status as an Investor meeting the requirenents of thbs clause 2.4 and datese 2.5;
and

(b) Its Impllance with an relevant laws and regulations (Inckidng thetakeo,er and
insider trading provisions of the Corporations Act and the Foreign Acquutlor'5 and
Takeovers Act 1974 (Cth)).

2.5 U.S. Sial,Ities Act The Sale Secur sshall only beoffered and sold to per,ons Mat ace
not In the United States h 'offshore trans@ctions= (as defined In Rule 90201) lr'der the

U.S. Securities Act of 1933 ('US. Securitlu Act'» In retance on Regulation S under the
U.S. Securities Act (.Regulation S.).

2.8 Effecting of Sale and sittlement The Lead Manager shall procure that the Sale shal be

effected on the Trade Date (as defined in the Tmetable In Schedule 1). by way of one or
more special crosshgs On agordance  th the ASX Operating Rules) at the Sale Ptice, with

settlement to follow on a T+2 basis In accordance with the ASX Settlement Operating

1
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Rules ( Settlement Date=). Sublect to clause 10, on the Settlement Date, the Placement
Agent shaH arrange for the payment to the Vendor. or as the Vendor directs, of an amount
equal to the Sale PTioe multlpied by the numberof Sale Securities less any fees payable
under dause 3 by transfer to the Vendor's aocount for value On desed funds) against
delhery of the Sale SecurIOes.

3. Fees
h consideration of performing Its obigations under thls Agreement the Lead Manager
shall be entitled to such fees as the parties agree.

4. GST
4.1 Input Tax Cric#t Any fees which the parties agree to be payable to the Lead Manager

and any other amounts payable to the lead Manager under thb Asveement are to be
aveed aid calculated to be e,cclushe of GST, However, If any anlounS pmble to the
1.sad Manager under th 15 Agreementare calculated by reference to a oost or expense
Incurred by the Lead Manager, the amount payable to the Lead Manager under any other
pro, lon of this Agreement must be reduced bythe amount of any Input tax credit to
which the Lead Manager reasonabq detemines It Is entIOed for an aajibltion In
connection with that cost or uperse.

4.2 Tax Invoice. If any supply made under this Agreement Is a taxiable supply, the entity
making the t (able suppA ('Supplier') must Issue a valid tax Invoice to the party
pr ,Idng the comideration for that taxable supply ('Ridpint'). The tax Invoke Issued
by the Supplier must set out In detail the nature of the t=able supply, the consideration
attrbutable to the tuable supply, the snount of GST payable by the Supplier h
connection with the taxable supply and any other detalb reasonably requested by the
Recipient. The GST,nount means, In relation to a taxable supply, the amount of GST for
which the Supplier B liable in respect of the taxable supply (.GST Amount.).

4.3 nmIng of Payment The Redplent mlst pay the GST Amount h ©orinection,vith a
taxable supply at the sane tbne that the Recipient must provide the consideration for that

taxable supply (linder the other provklons of this Agreement), or If later, within 5 business
days of the Recipient receMng a tax Invoke for that taxable supply.

4.4 Payment DIffirinces. If the GST payable by the Supplier In connection with the taxable
St®ply differs from the GST Amount paid by the Redplent under thls clause, the Supplier
must repay any er#k to the Redplent or the Redplent musl pay any defidency to the
5 plier, as appropriate within 5 biliness days of the Supplier providng the Redplent #th
a wiltten notification regarcing the difference In the GST payable. Where the difference In
the GST payable results from an adlustment event. the written documentation provided by
the Supplier under this clause must Include an a*stment note or tax intlce as required
bythe GST law.

1
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4.5 [»fined Terml The references to 'GST' and other terms used in thks clause 4 (",cept
Redpient and GST AmolnO ha£ the meanings given to those terms by the A New Tax
System (Goods and Services Tm() Act 1999 (as amended from time totlme). Hovvever, any
part of a supply that 8 treated as a separate supply for GST puposes Onduding attrlbuting
GST payable to tax periods) will be treated asa separatesupply forthe purposes of thls
clause 4.

4.6 ReferincaL A reference to something done (hickiding a sgply madM by a party Inckides

a reference to something done by ar y entity through which that party acts.

5. Undirt»kings
5.1 Restrictid Activitles. The Vendor undertakes to the Lead Manager

(a) not, prior to settlement on the Settlement Date commit, to be Involved In or
acquiesce in any acth,ity which breaches

0 the Corporations Act and any other applicable laws;

OD Its constitution;
010 the ASX Usting Rules;

Ov) any legally binding requhnent of ASIC or the ASX;

(b) immedately to notify the Lead Manager of any breach of any warranty or
undertakhg given by it under this Agreement; and

(c) not to withc*aw the Sale following allocation of the Sale Securities to transferee(s),
each of these undertakhgs behg material terms of thb Agreement,

6. Repre,Intations and Warrintli
6.1 Representutions and warrantles by thi Vendor. Asatthe date of this Agreementand

on each day until and induding the Settlement Date, the Vindor represents and warrants
to the Lead Manager thateach of the follo#ing statements is true, accurate and not
misleading.

(a) (body corporate) the Vendor & a body oorporate valkly existing and duly

establ hed under the laws of Its place of Incorporation;

(b) (capadty) the Vendor has fulllegal capacity and power to enter Into this
Agreement and to carry out the transactiorts that this Agreement contemplates;

(0 (authority) the Vendor has taken, or wil have taken by the time required, all
corporate acdon that b necegrary or desirable to authortse Its entry Into thts

A eement and 15 arr*ig out of the trarsactions that tik A esnent
contemplates;

(d) (agreement,ffective) this A eement consututes the Vendors legal, valid and
binding obigation, enforceable agahst It In :,rnindance with Its terms;

1
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(e) (ownership, encumbrances) the Vendor ts the registered holder andsole legal
a„wner of the Sale Seallitles or the Sale Sealritles are benefidally owned by the

Vendor and regttered In the name of a nominee which holes those Sale Securities
as the Vendor's nominee on baretrust The Vendor wil transfer, or procure the
transferof, the ful legal and bellefidal ownership of the Sale Securities free and
dear of aH Uins, chargi, security Interests dalrns, equities and prHmptive rights,
sublect to re*tration of the trarsferee(s) In the reghter of securltyholders of SYD;

(0 (control) the Vendor does not control the Issuer Wth 'control ' having the
meaning given In section 50AA of the Corporations Act);

(g) (Sale Securities) folio,/Ing sale by the Vendor, to the Vendor's kndedge the Sale
Securities wli rank eqzily In all respects with 8[1 other outstancing ordinary stapled
securities of SYD, induding their entitlement to dvidends, and may be offered for
sale in the manner contemplated by th is Agreement on the financial market
operated by ASX without cisdosure to investors under Part 60.2 of the
Corporattors Act;

(h) (pow- to -11) the Vendor has the mrporate authority and power to sel the Sale
Securities under thb Agitn ent and no person has a conflicting right whether
contingent or otherwise, to purchase or to be offered for purchase the Sale
Securities;

0 (no insider tracIng offe,ic.) thesale of the Sale Securities %,All not constitute a

violation by the Vendor of DMslon 3 of Part 7.10 of the Corporations Act;

0) (ASX listing) the Sale Securities are quoted on the flnandal market operated by
ASX;

00 (no dirocted selling efforts) with respect to those Sale Securities sold In reuance
ort Regulation S, none of the Vendor, any of Its Amlates, or any person acting on
behalf of anyof them (other Ban the lead Manager or its Affiliates or any person

acting on behalf of any of them, as to whom the Vendor makes no representadon
or warranty) has engaged or will engage In any 'directed seling efforts' (as that
term is defined In Rule 902(0 under the U.S. Securities Act);

0) (offering restrictbons) each of the Vendor, Its Afflates and any person acting on
their behalf (other than the Lead Manager or Its Affiliates or any person actng on
behalf af any of ther,1 m to whorn no representation or warranty b made) has

complled and wil comply with the offering restrictlors requirements of Regulation

S with regard to the Sale Securitles to be sold In reliance on Regulation S;

(m) (no stabllisation or manipulation) neither the Vendor nor any of Its Affliates has
taken or wil take, *ectly or Indlectly, any action designed to, or that might
reasonably be expected to, cause or result In the stablhation or manipulation of

the price of the Sale 4-irltles In violation of any applicable law
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(n) (no Integrated offers) none of the Vendor, any of Its Affiliates or any person
acting on behalf of any of them (other than tf¥3 lead Manager or its Affiliates or
any person act g on behalf of any of thern, as to whom no representation or
vverranly Es made), has solidted anyofferto buy, offered to sell or sold, and none
of them wli sollcit any offer to buy, offer to sell or sell In the United States any
security which could be h with the sale of Ule Sale Securities in a manner
that would requfre the offer and sale of the Sale Securities to be registered under
the U.S. Securities Act

(o) (bread of law) It wHI Its obigatiors under thk Agreement soasto
comply with all applicable laws In any jurbdktion Induding in particular the
Corporations Act and the Foreign Acqulsitiors and Takeovers Act 1975 (Cth>;

(p) (wholesale dient) It Is a 'wholesale dlent' (as such term 15 def ed In secllon
761 G of the Corporations Act>;

(c) (Int!*rlbery) neither it nor any of its Affliates nof, to the kiwledge of It, any
drector offios, agent employee orother person acting on behalf of It oranyof its
Affiliates has 0 used any corporate funcb for any unlawful contrbution, gift,
entertalr¥nent or other unlawful expense relating to political , ® made any
drect or Indirect unlawful payment to any foreign or domestic goverrwnent official
or emploNe from corporate funds; (ID violated or is In violaUon of any applicable

pro,islon of the U.S. Foreign Comipt Practices Act of 1977 or the Conupobn of

Pub/#c Of/kiah Act (Canada); or Ov) made any brbe, rebate, payoff,

Influence payment kickback or dher unlawful payment, which, h each of (D
through and Induding Ov>, would have a material adverse effect on the Sale; and

(r) (sancRons) none of it, any of Its Affliates or, to the knowledge of It, anydlrector,
omoer, agent or emplo e of It or any of Its Afflgates 6 currently subject to any
U.S. sanctions adninistered by the Office of Foreign Assets Control of the U.S.
Department of the Treasury YOFAC ) or any similar Alstrallan sancdom
adn*listered by the Cor,imonwealth of Austrana; and It wil not directly or
Indirectly use the proceeds of the Sale In a mannerthat would result In a violation

by it of the U.S. sanctions adininistered by OFAC.

6.2 Representstions and warrantles of Lead Manager. As at the date of this Agreement
and on each day until and Including the Settlement Date, the Lead Manager represents to
the Vendor that each of the folowing statenierits b correct

(a) (body corporate) It b duly Incorporated under the laws of Its plaoe of
Itxorporation;

(b) (wpacity) It has full legal capedty and power to enter Into this Agre,nent and to
carry out the transactions that thts Agreement conterilplates;
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(c) (authority) it has taken, or wil havetaken bythetlme re*ked, all corporate
action that E necessary or desirable to auttorbe Its entry Into thls Agreement and
Its c,rying out of the tramactions that thts Agreement contemplates;

(cD (agreement effective) thts Agreement constitutes Its legal, valid and binding
obligation, enfor©eable against It In accordance with Its terms;

(e) ¢status)Itb not a U.S. person  as defined In Regulation S under the U.S. Securities
ACO;

(e) (no registration) It ackno.viedges that the Sale Securities have not been and wIM
not be regBtered under the U.5. Securities Act and may not be offored or sold In
the United States eocept pursuant to an exenlption from, or In a transaction not
subject to, the regktration requirements of the U.S. Securities Act

(f) (U.S. seling restrictions)It, Its Affiliates and any person acting on behalf of 34
of them has offered and sold the Sale Secur}Oes, and will offer and sel the Sale
Securities to persons that are not in the United States In -off#tore transactiors  (as
defined h Rule 902(h) under the U.S. Securities Act) in accordance with Regulation

S:

(g) (no directed seling efforts) wllh respect to those Sale Securities sold In reliance
on Regulation S, none of It, Its Amlates nor any person adr'Ig on behalf of anyof
them has engaged or will engage In any dhcted selling efforts' (as that term b

defined In Rule 902(c) under the U.S. Securlties AcO; and

(h) (compliance) the Sale will be conducted bythe Lead Manager and Its Affllates h
Bocordarice with al applicable lows and regulatlors In any jurbciction, provided
that the Lead Manager shall not be in breach of thE vverranty to the extent sly
breach b calsed by an act or ombsion wNch constitutes a breach by the Vendor of
Its representatiors, v,arrantles and undertakings In th  Agreement.

6.3 R,!lance. Each party givhg a representation and warranty adi! ledges that the other

parties have relied on the above representations and werrantles In entering Into this
Aveement and wil continue to r* on these representations and wqarranties In performing
their obligations under thls Agreement The abow representations and wairantles continue
In full force and effect notwithstanding completion of th is Agreement.

6.4 Notification. Each party agrees that It will tel the other parties promptly upon becombg
aware of any of the following occuring prior to the compledon of the sale of the Sale
Securities:

(a) any material change affecting any of the foregoing represenbtions and wirantles;

(b) any of the foregoing representatiors or M,rantles becoming materlaly untue or
materially Incorrect.

1
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7. Indemnity
7.1 The Vendor agrees with the Load Mmager that It wlH keep the Lead Manager and Its

Related Bodies Corporate (as that term b defined In the Corporatiors AcD, and their
respect e directors, officers and employees ('Ind nnified P tles') Indemnified against
any losses, damages, lablitles, co*, dairrs, action and demands OndudIng any
reasonable e*perses arising In connection therewith) ('Losses ' ) to the extent that such
Loges are hcurrId or made In connection with the Sale or as 8 result of a breach of this
Agreement by the Vendor, Including ar  breach of any of the above representations or
wanntles given by the Vendor, and wIN re urse the lead Manager for all out of pocket
costs, charges and experss which It may pay or Incur In oonnection with Investigating,
duputing or defending any such action, demand or dairn for which It is Indemnified under
thH Agreement.

7.2 The Indemnity in dause 7.1 does not extend to and Is not to be taken as an Indemnity
against any Losses of an Indenyllfied Party to the atent any Losses have resulted from:

(a) any fraud, red lessness, wiful mbconduct or gross negligence of the Indemnmed
Party;

(b) any penalty or flne which the Indemnlfied Party b required to pay for any
contravention of any law;

(c) any amount In respect of which the Indemnity nould be INegal, Eld or
unenforceable under any applicable law; or

(d) any breach of the representations, warranties or undertakIngs of the lead Manager
In this Agreement sax to the extent such breach results from an act or ombslon
on the part of the Vendor or person acting on behalf of the Vendor (other than the
Lead Manager), where the Lead Managertook reasonable steps to a,K)Id or
mltlgate the oocurrence of such breach.

7.3 Both the Vendor and an Indemnlfled Party must not settle any action, demand or daln to
which the Indemnity In dause 7.1 relates without the prior written consent of the Vendor
or the Lead Manager, as applicable, such corsent not to be unreasonably withheld.

7.4 The indemnity In dause 7.1 6 a continuing obligation, separate and hdependent from the
other obligations of the parties under thb Agreement anc! sur,hes termination or
conpletion of this Agreement It Is not nerzury for the Lead Manager to Incur elipense or
make payment before enforchg that Indemnity.

7.5 The Indemnity In dause 7.1 IS granted to the Lead Manager both for itzlf and on trust for
each of the Indemnlfled Parties

7.6 Subject to clause 7.7, the parties agree that If for any reason the Inderry,Ity In dause 7.1 b
unavailable or Insufficient to hold harmless any Indemnifled Party agahst any Losses
against whkh the Indemnlfled Party is stated to be Indemnlfled (otherthan e(pressly
eduded), the respectk proportional contributions of the Vendor and the hldemnifled

1

1

1
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Party or the Indemnlfled Parties In relation to the relevant Losses wIM be as agreed, or
fallng agreement as detemuned by a court of corr©etent Jurbdiction, having regard to the
participation In, Instlgation of or other Invohement of the Vendor and the Indemnified
Party or the hdemnlfled Parties In the act oomplalned of, having particul, regard to
relative Intent, knodedge, access to Wormation and opportunity to ao,Tect any untrue
statement or omission.

7.7 The Vendor agrees with each of the Ind,nnified Parties that In no event will the lead
Manager and Its associated Indemnlfied Parties be reql*ed to contribute under dause 7.6
to any Losses in an aggregate amount that exrpeds the aggregate of the fees paid to the
Lead Manager under this Agreement.

7.8 If an Indemnlfled Party pays an a,nount In relation to Losses where It 15 entitled to
contribution from the Vendor under clause 7.6 the Vendor agrees promptly to reimburse
the Indemnified Party for that amount-

7.9 If the Vendor pays an amount to the indemnified Partles In relation to Losses where It ts
entitled to contribution from the *demnlfled Parties under clause 7.6 the Indemnmed
Parties must promptly reimburse the Vendor for that amount.

8. Announcements

8.1 The Vendor and the lead Manager wl 1 consult each other in respect of any material public
releases byany of them oonoeming the sale of the Sale Securitles. The prior written
consent of the Vendor must be obtained prior to the lead Maiager makhg any release or
announcenlent or engaglig In publldly In relalion to the Sale of the Sale Securities and
such release, announcement or engagement must be In oomplance with all ,$bble
laws, Indudng the securities laws of Australia, the United States and any other jurisdiction.

9. Confidentiality

Each party agrees to keep the terms anci subject matter of thks Agreement confldentl,1,
except:
(a) where disclosure is required by applicable law, a legal or regulatory authority or the

ASX Ikting Rules;

00) disclosure b made to an adviser or to a person who must know for the purposes of
thls Agreement, on the basis that the adv er or person keeps the Information
confidential; and

(c) to a person to the extent reasonab  necessary In connection with any actual or
potential dabn or jucNdal or ackninistrative prorsm InvoMng that parv In relation to
the Sale.

10. Events of Termination
10.1 RIght of tormination. If any of the following events occursatany  me during the Risk

Period (as def ed in dause 10.4), then the Lead Manager may terminate Its obigations
1
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under tht Agreement without cost or liability to Itself at any the before the exply of the
Risk Period by gMig v.dtten notice to the Vendoc

60) Asx actions. ASX does any of the foic,*Ing:

m announces that SY[) wil be removed from the official rist of ASX or
orcinary stapled securities In SY[) wil be suspended from quotation;

OD removes SYD from the official #; or
oiD suspends the trading of ordinary stapled securities h SYD for any period of

time.

8) ASK Inquiry. ASIC Issues or threatens to bsue proceedings h relation to the Sale
or corrinences. or threatens to oommence any Inquiry or Investigation In relation to
the Sale.

(c) Other termination events. Subject to dause 10.2, any of the following occurs:

(A) Banking moratorium. A general moratork,in on oommerdal bankbg

activides In Australia, United States or the United Kingdom Is declared by

the relevant oentral banking authority In anyof those countries, or there ba

material cisruption in commerdal banking or security settlement or
clearanoe services in any of those countries.

(B) Breach of Agreement the Vendor b In default of anyof the tems and
conations of thE Agreement or breaches any representation or warranty
ghen or made by It under this Agreement

(C) Change In law. there Is Introduced, or there Es a public announcement of a

proposal to Introcklce, i,to the Parlament of the Conynonwealth of
Australia or any State or Territory of Australa a new law, or the

Government of Austraia, any State or Tenitory of Austraia, the Resene

Bank of Australia or Nly MInbter or other governmental authority of
Australia or any State or Territory of Australia, adopts or announces a

proposal to adopt a new policy (other than a law or polky which has been
announced before the date of thb agreemen,Q.

10.2 MaterlaOty. No ebent listed In clause 10.1(c) entities the Lead Manager 00 aercbe Its

temlination rights uiless, In the bona fide op ion of the Lead Manager, It:

(a) has, or would reasonably be expected to hax, a material acirse effect on:

0 the wilhgness of persons topurchase the Sale Securttles; or

OD the price at which ord nary stapled securities In SY[) are sold on the AS)C or

(b) would reasonably be expected to gherise to a labllity of the Lead Manager under
the Corporadons Act or any other applicable law.

103 Effect of tormlnmtion. Where, In accordance with thls dause 10, the Lead Manager
terminates Its obligations under thA 4eement

1

1
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W the obligations of Ae lead Manager under this Agreement  yneciately end; and

(b) any ent[Uements of the Lead accrued under thk Agreement, hduang the
right to be Inden,nmed, up to the clare of termination survtve (but forthe
avoidance of doubt, the Lead Manager wil not be entitled to any fees referred to
In dause 3).

10.4 Risk Period, For the purposes of thS dause, the ' R bk Period ' mears the period

oorrmendng on the e*eartion of this Agreement and ending at 10.00amon  e Trade
Date.

11. Miscellaneous
11.1 Entire •grioment. Thks Agreement constitutes the entire a ement of the parties about

Its subject matter and su al agreements, understancings and
negotiations on that matter.

11.2 Governing law. Th Es Agreement is by thi laws of New South Wales, Australia.

Each PErty sublnlts to the non«dushve k,irisdiction of courts exercising jurisdiction In New

South Wales, and walves any right to dah that those cour  are an Inconvenient forum.

11.3 Severabmty. Any provision of this Agreement which ts prohblted or unenforceable In any
judsdiction wil be Ineffecthe as to that jurisdiction to the extent of the prottltion or
u nenforoeability. That wil not Im/alldate the remaining provbions of this Ageement nor

affect the valldty or enformabilty of that provision In any other Jur diction.

11.4 Waiver and variation. A provblon of or right vested under this Agre,nent may not bi:

(8) waived except in writing signed by the party granting the waiver; or

(b) varied acept h writing signed by the parties

11.5 No merger. The rl[0lts and obligations d the parties will not merge on the termination or

expiration of this Agreement. Any provision of thbs Agreement remaining to be perfonned
or observed by a party, or having effect after the tenninallon of this Agreement for
whatever reason remains In ful force and effect and Is binding on that party.

11.6 No assignment No party may assign Its rights or obligations under this Ageement

without the prior written consent of the other parties.

11.7 Notices. Any notice, approval, corsent Wreement waher or other conynunlcation In

connection with this Agreement must be In writ:,g.

11.8 Affillates. h this Agreement the term 'Amliates' means any person that directly, or

hdlrectly through one or more Intemiedlaries, controls, or Is controlled by, or Is under
cormlon contrd with, a person; 'control' Ondudng the terms 'controlled by' and
' under common control with ) means the possession, direct or hdrect, of the power to
direct orcause the drection of the management poldes or actMtles of a person, whemer
through the ownership of securities by contract or agency or otherue and the term

' person' b deemed to Include a partnership, provided that D relation to the Vendor,
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'Aff[Rate' Is Bmited kn meaning to each person that the Vendor controls, either dkectly or

Indirectly through one or more Intemledlarles.

11.9 Business Day. In thts Ageement 'Business Day' means a day on which:

(a) ASX bopen for trading in seairities; and

(b) banks are open for general banking business h Sydney, AustraUa.

11.10 Interpretation. h th& Agreement

(a) headngs and sub-heacings ue for conven*,ce only and do not affed

interpretation;
(b) a referen©e to leguation or toi ' of legislation Indudes a modlficanon or

re-enactment of It, a legl atlve provision substituted for it and a regulation or
statutory Irstrument Issued under It

(c) a reference to 'dollars' and '$' h to Australan clrrency: and

00 al references to Ame are to Sydney, New South Wades, Australia trne.

11.11 Counterparts. Thb Agreement may be executed h any numberof counterpartl AN
counterparts together w411 be taken to constitute one agreement

11.12 Acknowldg-,ents. the Vendor acknoMedges that

(a) the Lead Manager b not obliged to Mdose to the Vendor or uWIse for the benefit

of the Vendor, any non-publc Information which the Lead Manager obtains In the
normal course of Its bLE|ness where such dbdosure or use vmuld result In a breach

of any obli9ation of confidentiality or any Internal Chhese wei ponds of the Lead
Manager

(b) without prejudoe to any dalm the Vendor may have against the lead Manager, no
proceedings may be taken against any director, officer, 5nployee or agent of the

Lead Manager In respect of anydalm that the Vendor may have against the I *MI

Manager; and

(0 It is contracting with the Lead Manager on ancm's length basks to provide the
services described In this agiement and the Lead Manager has not and Is not
assuming any duties or obligations (fldudary or otherwbe) in respect of It other
than those expressly set out In this A eement
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1.&/ Mae.y.
SIGNED on bo!· a:' :,1
UBS AG, Australia Branch

bi :15 dul'r actno7524 signe.or,es

prF 1 1

*3: af.ird or ALrnorsea 519'18;Or/

Fri: name

S,gra:wre of Ai,thonsea Ss'Lator:

....... --

Pant nune

AccanLE.Ilnd aoreegLro as of the date of trls bgreemenli

SIGNED ort behalf of Public Sector
Pension Investment Board

by its duly author,sed ggratories

Sigrslure o, Authonsec SIgna:ory

P.ir,r RE,r·f,

Seraivie of Authorised S.onatory

Pi,n: na, ,F
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yours
SIGNED on behalf of
UBS AG, Australia Branch

by Its duly authorbed sl

Signature of Author ed *ato,y

Plint name

SIGNED on behalf of Public Sector
Pension Investment Board

re *u C:---*-

Pdnti,i,Yu
Infkms:lUCt=C tmeMOCUM

Signature 01 Authorbed Signatory

Print name

Signature of Alaor ed Signa tory
Marc L,acourci&re

prhnt n,ne chefdos affalre, ju diques

)

)

)

)

)

)

t

1

i

1
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Schedule 1
Tlmetablo

Time (AEST) Date

Books close 09:00am Wednesday, 25 March

Tracie Date m Wednesday, 25 March

Settlement Date (T + 2) Fliday, 27 March

1


