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Introduction

Reference is made to the announcement of CKA, CKEIKI, and PAH on 13 June 2018 jn
relation to the submission of a non-binding indigatand conditional proposal for |a
consortium of CKA, CKI and PAH or CKA to acquird af the stapled securities in issue|of
the Target.

Acquisition and Joint Venture Transaction

The CKA Board, the CKI Board, the PAH Board and @HH Board jointly announce that
on 12 August 2018, a consortium comprising CKA, C#hd PAH entered into the
Implementation Agreement with Bidco and the Target implement the Acquisition
(comprising the acquisition of all of the stapledwsrities in issue of the Target).

In connection with the Acquisition, CKA, CKI and PA being the Consortium Members,
have also entered into the Consortium Formatioreg@grent on 12 August 2018 pursuant to
which, subject to the fulfilment of certain condiis, the relevant Consortium Members will
enter into the Joint Venture Transaction to, amotiger things, form the Consortium, enter
into the Shareholders’ Agreement and indirectlydfihe Acquisition by Bidco according {o
the Respective Proportions or the Revised ResgeBtioportions (as the case may be).

CKI's and PAH’s patrticipation in the Joint Ventufeansaction are subject to, amongst other
conditions, obtaining the necessary JV Transacti®mreholders’ Approvals. If such
conditions are not fulfilled, the Joint Venture mgaction will not proceed and CKA will,
subject to obtaining the CKA Transaction Sharehsid&pproval and the fulfilment of certain
conditions, proceed with the Acquisition alonethé necessary JV Transaction Shareholders’
Approval in respect of only one of CKI's or PAHsamicipation in the Joint Venture
Transaction is obtained, the composition of thegoatium shall be varied accordingly.




Implications under the Listing Rules

The implications of the Acquisition and the Joirénfure Transaction (where applicable)
each of CKA, CKI, PAH and CKHH under the ListingIBsiare as follows:

(a) For CKA

If CKA proceeds with the Acquisition alone (becausene of the necessary |
Transaction Shareholders’ Approvals are obtaineccestain other conditions are n
fulfiled and the Joint Venture Transaction does pmceed), as one or more of t
applicable percentage ratios of CKA based on Schéoresideration and the transacti
costs under the Acquisition exceeds 25% but alllese than 100%, the Acquisition
CKA alone constitutes a major transaction for CKa#d as subject to CKA's compliang
with the announcement, notification and sharehsldapproval requirements und
Chapter 14 of the Listing Rules.

If the Acquisition proceeds under the Joint Ventliransaction, as one or more of

subject to CKA’'s compliance with the announcemarttification and shareholder
approval requirements under Chapter 14 of the rngstRules. In this circumstanc
however, CKA shareholders which have a materiakrest in the Joint Ventu
Transaction must abstain from voting on the relesrareholders’ resolution regardi
the Joint Venture Transaction under Chapter 14@Listing Rules.

CKHH has been deemed by the Stock Exchange todomreected person of CKA und
the Listing Rules. As CKHH currently holds approzaiely 71.93% of the issued sh
capital of CKI through its wholly-owned subsidiegjeCKI may also be regarded a
connected person of CKA by virtue of it being asidlary of CKHH. Therefore, the Joi
Venture Transaction as between CKA and CKIl alsstitates a connected transaction
CKA under Chapter 14A of the Listing Rules. As ooe more of the applicabl
percentage ratios of CKA based on the Maximum RirCommitment of the CK
Group under the Joint Venture Transaction exceétlstbe Joint Venture Transaction
between CKA and CKIl is subject to CKA’s compliarnvegh the announcement, reporti
and independent shareholders’ approval requirem@mder Chapter 14A of the Listi
Rules.

(b) For CKI

Under the Joint Venture Transaction, as one or rabtke applicable percentage ratio
CKI based on the Maximum Financial Commitment & @KI Group exceeds 5% but
are less than 25%, the Joint Venture Transactiostitates a discloseable transaction
CKIl and is subject to CKI's compliance with the aoncement and notificatio
requirements, but is not subject to the sharehsldgiproval requirement, under Cha
14 of the Listing Rules.

for

V

ot

he
on
Dy

e

e
g

r
re

a
t
or

as

g
g

of
for

er




(©)

(d)

Given that Mr. Li Ka-shing, Mr. Li Tzar Kuoi, Victolwho is a director of CKI) and the

Trust have been deemed as a group of connecteadingdny the Stock Exchange and they
currently directly and/or indirectly hold an aggag® of approximately 31.71% of the

issued share capital of CKA, CKA may be regarded asnnected person of CKI under
the Listing Rules. Therefore, the Joint VenturenBextion as between CKA and CKI also
constitutes a connected transaction for @Kder Chapter 14A of the Listing Rul
As one or more of the applicable percentage rabio<Kl based on the Maximu
Financial Commitment of the CKI Group under theni®enture Transaction exceeds

the Joint Venture Transaction as between CKA and i€ksubject to CKI's complianc
with the announcement, reporting and independeaiesiolders’ approval requirements
under Chapter 14A of the Listing Rules.

For PAH

Under the Joint Venture Transaction, as one or rabthe applicable percentage ratios of
PAH based on the Maximum Financial Commitment & BAH Group exceeds 5%
all are less than 25%, the Joint Venture Transacatmnstitutes a discloseable transaction
for PAH and is subject to PAH’s compliance with tAenouncement and notification

requirements, but is not subject to the sharehsldgiproval requirement, under Chapter
14 of the Listing Rules.

CKI currently holds approximately 38.01% of theuisd shares of PAH. As a substantial
shareholder of PAH, CKIl is a connected person oflRivder Chapter 14A of the Listing

Rules. Further, given that Mr. Li Ka-shing, Mr. Tkar Kuoi, Victor (who is a director gf

PAH) and the Trust have been deemed as a grouprofected persons by the Stgck
Exchange and they currently directly and/or indlsebold an aggregate of approximately
31.71% of the issued share capital of CKA, CKA nadgo be regarded as a connegted
person of PAH under the Listing Rules. Thereforee floint Venture Transaction
between CKA, CKI and PAH (or as between CKA and Paiily) also constitutes
connected transaction for PAH under Chapter 14#hef isting Rules. As one or more of
the applicable percentage ratios of PAH based emMaximum Financial Commitment of
the PAH Group under the Joint Venture Transactizoeeds 5%, the Joint Venture
Transaction as between CKA, CKI and PAH (or as betwCKA and PAH only) i
subject to PAH’s compliance with the announcememiporting and independent
shareholders’ approval requirements under Chagtrof the Listing Rules.

For CKHH

CKA has been deemed by the Stock Exchange to loarzected person of CKHH under
the Listing Rules. Accordingly, the entry into dfet Joint Venture Transaction by CKI,
which is a subsidiary of CKHH, with CKA constitutasconnected transaction for CKHH
under Chapter 14A of the Listing Rules. As one orarof the applicable percentage ratios
of CKHH based on the Maximum Financial Commitmehfthe CKI Group under th
Joint Venture Transaction exceeds 0.1% but all lass than 5%, the Joint Venture
Transaction as between CKA and CKI is subject toHEFs compliance with th
announcement and reporting requirements, but ismpkefrom the independent
shareholders’ approval requirement under Chaptardf4he Listing Rules.

Prior to the respective meetings of the sharehslddéreach of CKA, CKI and PAH far
obtaining the JV Transaction Shareholders’ Appreald the issue of the relevant circulars,
CKA, CKI and PAH will together determine and agtee final percentages making up the
Respective Proportions and the Revised RespectivpoRions and such final percentages
shall be set out in the relevant circulars to kBaesl by CKA, CKI and PAH in connection with

such meetings.




If the JV Transaction Shareholders’ Approvals of ACKnd CKI (respectively referred to |n
(a) and (b) above) are obtained, but the JV TramsacShareholders’ Approval of PAH
(referred to in (c) above) is not obtained, thentldlenture Transaction, subject to certain other
conditions being fulfilled, will proceed with CKAna CKI in their Revised Respectiye
Proportions.

If the JV Transaction Shareholders’ Approvals of ACnd PAH (respectively referred to |n
(@) and (c) above) are obtained, but the JV TrdiacShareholders’ Approval of CKl
(referred to in (b) above) is not obtained, thet¥ienture Transaction, subject to certain other
conditions being fulfilled, will proceed with CKAnad PAH in their Revised Respective
Proportions.

As mentioned in (a) above, if none of the neces3&ryransaction Shareholders’ Approvals
are obtained or certain other conditions are niéitiéal, the Joint Venture Transaction will npt
proceed and CKA will, subject to obtaining the CHAansaction Shareholders’ Approval and
the fulfilment of certain conditions as set outdvel proceed with the Acquisition alane

General

As completion of the Acquisition and/or the Joint \énture Transaction is conditional on
the satisfaction or waiver of certain conditions, ncluding the obtaining of the CKA
Transaction Shareholders’ Approval or the JV Transation Shareholders’ Approvals (as
applicable), there remains the possibility that theAcquisition and/or the Joint Venture
Transaction may not proceed. The final percentagmterests of CKA, CKI and PAH in

the Joint Venture Transaction are subject to changelepending on agreement amongs
CKA, CKI and PAH on the Respective Proportions andthe Revised Respective
Proportions and the obtaining of the JV Transaction Shareholders’ Approvals.
Shareholders and potential investors should exerascaution when dealing in the Share
and other securities of CKA, CKI, PAH and CKHH.
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1. INTRODUCTION

Reference is made to the announcement of CKA, CKBHKI| and PAH on 13 June 2018 in
relation to the submission of a non-binding indi@tand conditional proposal for a consortium of
CKA, CKIl and PAH or CKA to acquire all of the staglsecurities in issue of the Target.

The CKA Board, the CKI Board, the PAH Board and @HH Board jointly announce that on
12 August2018, a consortium comprising CKA, CKI and PAHeatl into the Implementation
Agreement with Bidco and the Target to implemestAlequisition.

In connection with the Acquisition, CKA, CKI and PAbeing the Consortium Members, have
also entered into the Consortium Formation Agreg¢noenl2 August 2018 pursuant to which,
subject to the fulfilment of certain conditionsettelevant Consortium Members will enter into the
Joint Venture Transaction to, among other thingsnfthe Consortium, enter into the Shareholders’
Agreement and indirectly fund the Acquisition bydBo according to the Respective Proportions or
the Revised Respective Proportions (as the caséajay



CKlI's and PAH’s participation in the Joint Ventullgansaction are subject to, amongst other
conditions, obtaining the necessary JV Transacbareholders’ Approvals. If such conditions
are not fulfilled, the Joint Venture Transactionlwbt proceed and CKA will, subject to obtaining
the CKA Transaction Shareholders’ Approval and filélment of certain conditions, proceed
with the Acquisition alone. If the necessary J\afigaction Shareholders’ Approvals in respect of
only one of CKlI's or PAH'’s patrticipation in the &biVenture Transaction are obtained, the
composition of the Consortium shall be varied ademly. The major terms of the Acquisition
and the Joint Venture Transaction are set out helow

2. ACQUISITION

On 12 August 2018, the Consortium Members, Bidcal dhe Target entered into the
Implementation Agreement in connection with the Wsdion. The Acquisition and the
Implementation Agreement are not conditional ondbmapletion of the Joint Venture Transaction
but are conditional upon obtaining the CKA TransacShareholders’ Approval and the fulfilment
of certain other conditions as set out in the Imp@atation Agreement.

If the conditions to the Joint Venture Transactiare not fulfilled and the Joint Venture
Transaction does not proceed:

(i)  the Consortium will not be formed and Bidco wilhrain wholly-owned by CKA,;

(i) CKI's and PAH's patrticipation in the Acquisitiomdluding to provide guarantees in
respect of the relevant obligations of Bidco untier Implementation Agreement as
set out in paragraph 2.4 below, will lapse;

(iif)  subject to CKA obtaining the CKA Transaction Shatdars’ Approval and the Trust
Schemes becoming effective, CKA will proceed with Acquisition on the terms and
conditions of the Implementation Agreement alone;

(iv) the guarantee in respect of the relevant obligatafrBidco under the Implementation
Agreement as set out in paragraph 2.4 below wiptoeided solely by CKA (namely,
as to 100%);

(v) the Scheme Consideration and transaction costestiidated stamp duty payable by
CKA under the Implementation Agreement will be up AUD13,166 million
(equivalent to approximately HK$76,363 million);can

(vi) CKA intends to finance the Scheme Consideration @adsaction costs under the
Implementation Agreement from its internal resoaraad/or external borrowings.

The principal terms of the Implementation Agreenametas follows:
2.1 The outline of the Trust Schemes

Subject to the Trust Schemes becoming effectivaccordance with their respective terms, the
general effect of the Trust Schemes will be a®fod:

() all of the Target Securities will be transferredidco in accordance with the terms of
the Trust Schemes; and

(i)  in consideration for the transfer to Bidco of allthe Target Securities, the Target
Securityholders will receive the Scheme Considenatn accordance with the terms
of the Trust Schemes.



2.2 Implementation of the Trust Schemes

Target RE agrees to take all reasonable steps péernent the Trust Schemes. Bidco and the

Consortium Members agree to take all reasonabpes steassist Target RE in the implementation

of the Trust Schemes and, if the Trust Schemesnbeaifective, to pay the Scheme Consideration.
The implementation of the Trust Schemes is sultjecertain conditions as described in paragraph
2.3 below.

Based on the Scheme Consideration of AUD11.00 yetpnt to approximately HK$63.80) per
Target Security held by a Target Securityholder #nedtotal number of Target Securities currently
in issue, being 1,179,893,848 Target Securitieatabe date of this announcement, the Scheme
Consideration for all the Target Securities woutdapproximately AUD12,979 million (equivalent
to approximately HK$75,278 million). The Scheme €ideration was determined based on the
Consortium’s valuation of the Target's businesse3arget RE must pay to the Target
Securityholders a cash distribution for the six thenended 30 June 2018 (th&0“June 2018
Distribution "), up to AUDO.24 (equivalent to approximately HK$Q) per Target Security and no
adjustment will be made to the Scheme Considergtigrable by Bidco as a result of the 30 June
2018 Distribution.

If the Trust Schemes are implemented after 31 Dbeer2018, Target RE may pay to the Target
Securityholders a cash distribution of up to AUBD(@quivalent to approximately HK$0.23) per
Target Security for each full calendar month betwg& December 2018 up to, and including, the
date the Trust Schemes are implemented (exceptirthegspect of March 2019, if the Trust
Schemes are implemented on or after 29 March 281H)0.04 (equivalent to approximately
HK$0.23) per Target Security shall be payable faaréh 2019) (the Special Distribution”).

No adjustment will be made to the Scheme Considergiayable by Bidco as a result of the
Special Distribution.

The implementation of the Trust Schemes will bejesttbto the terms of the Implementation
Agreement and other customary conditions containergin.

2.3 Conditions to the Trust Schemes

Each of the Trust Schemes are inter-conditional small be implemented at the same time. In
order for the Trust Schemes to become effective, fillowing conditions precedent must be
satisfied:

2.3.1 either:

(i) the Treasurer of the Commonwealth of AustraliaKisr delegate) provides a
written no objection natification under the Forei§oquisitions and Takeovers
Act 1975 (Cth) (the FIRB Act”) to the Acquisition either without conditions
or subject only to (a) tax-related conditions whiahe in the form, or
substantially in the form, of those set out in PArtof Attachment A of
FIRB Guidance Note 47 on ‘Tax Conditions’ (in therrh released on
24 November 2016) and (b) any conditions that Bidgasonably considers to
be acceptable; or

(i)  following notice of the Acquisition having been givby Bidco to the Treasurer
of the Commonwealth of Australia under the FIRB ,Atte Treasurer has
ceased to become empowered to make any order BadeB of the FIRB Act
because the applicable time limited on making &rderd decisions under the
FIRB Act has expired;



2.3.2 ASIC and ASX issue or provide any consentauprovals, or do any other acts,

2.3.3

234

2.3.5

2.3.6

2.3.7

which Target RE and Bidco agree are reasonablyssacg or desirable to implement
the Trust Schemes, and those consents, approvalgher acts have not been
withdrawn or revoked at that time, including:

()  ASIC granting a modification of item 7 of sectiohl6of the Corporations Act
allowing the Target Securityholders (other thansth@xcluded from voting
because they are associates of Bidco) to votevoufaof the implementation of
the Trust Schemes at the Target Scheme Meeting;

(i)  Target RE obtaining relief from the requiremenptovide a financial services
guide in connection with the Explanatory Memorangdum

(i)  ASIC granting relief from prohibitions on makingsaiicited offers to acquire
Target Securities under the Acquisition under tbepGrations Act; and

(iv) ASX confirming that it does not object to the prepd amendments to the
constitutions of APT and APTIT to be made in corioec with the
implementation of the Trust Schemes;

ACCC advises Bidco in writing that it doed mdend to oppose the Acquisition or
does not intend to oppose the Acquisition subjectinidertakings, commitments or
conditions that Bidco reasonably considers to heeptable, and that advice has not
been withdrawn or revoked:;

the EC Approval is obtained;

the Target Securityholders approve the fdaligwresolutions by the requisite
majorities at the Target Scheme Meeting in accaréavith the Corporations Act:

(i) in respect of each of APT and APTIT, an ordinargotetion to approve the
Acquisition for the purposes of item 7 of sectidhl @f the Corporations Act
including the acquisition of a relevant interestaih the Target Securities by
Bidco; and

(i)  conditional on the ordinary resolution referreditosub-paragraph (i) above
being duly approved, in respect of each of APT ARTIT, a special resolution
for the purposes of section 601GC(1) of the Cortpmma Act to approve certain
amendments to the constitutions of each of APTAREIT which are required
for the implementation of the Trust Schemes;

Target RE obtains confirmations from the Caumder section 63 of th€rustee Act
1925(NSW) confirming, amongst other things, that:

()  Target RE would be justified in convening the Taigeheme Meeting; and

(i) Target RE would be justified in proceeding to inmpéat the Trust Schemes
(the “Second Judicial Advicé);

the CKA Transaction Shareholders’ Approvablgained by the date that is seven
days before the date of the Target Scheme Meeting;



2.3.8

2.3.9

no Court or regulatory authority has issuethken steps to issue an order, temporary
restraining order, preliminary or permanent injumat decree or ruling or taken any
action enjoining, restraining or otherwise prohiigt materially restricting, making
illegal or restraining the implementation of theu3tr Schemes, or taken any material
enforcement action or announced or commenced amgstigation against or
involving a member of the Target Group, Bidco a @onsortium Members or any of
their subsidiaries, and no such order, decreengubther action or refusal is in effect
as at 8:00 a.m. (Sydney time) on the date on wtiiehSecond Judicial Advice is
obtained;

the Independent Expert provides the indepgrelgert’'s report to the Target, stating
that in its opinion the Trust Schemes are fair @adonable and in the best interests of
Target Securityholders before the date on which ERplanatory Memorandum is
provided to ASIC, and the Independent Expert doef amange that opinion or
withdraw its independent expert’s report priortie Target Scheme Meeting;

2.3.10 none of the “Target Prescribed Events”, whace events (including those set out

below) specifically set out in the Implementatiogréement, occurs between the date
of the Implementation Agreement and 8:00 a.m. (8ydime) on the date on which
the Second Judicial Advice is obtained:

() Target RE converts all or any of the Target Seiegriinto a larger or smaller
number of securities, or a resolution is passetbtso;

(i)  any member of the Target Group reduces, or resdtvesduce, its capital in
any way, or reclassifies, combines, splits or reteer repurchases directly or
indirectly any of its securities, other than toeetfa distribution of cash from:
(a) a wholly-owned subsidiary of Target to its intdiae holding entity or
entities within the Target Group; or (b) a Targeind Venture Entity to its
securityholders on a pro rata basis;

(i) any member of the Target Group buys back or agiedmly back any of its
securities, other than for cash consideration dayhl: (a) a wholly-owned
subsidiary of Target to its immediate holding gntit entities within the Target
Group; or (b) a Target Joint Venture Entity tosecurityholders on a pro rata
basis;

(iv) Target RE makes or declares, or announces anionenotmake or declare, any
distribution in respect of Target Securities (wleethy way of dividend, capital
reduction or otherwise, and whether in cash or pec®), other than the
30 June 2018 Distribution and any Special Distidit

(v) any member of the Target Group issues or agreeissize units, equity
securities, options over its units or equity sd@sj or instruments convertible
into its units or equity securities, or issues greas to issue any other form of
equity instrument, other than: (a) to an entity,tla issued shares or units of
which are owned by one or more members of the T&gaup, or (b) where the
issuing entity is a Target Joint Venture Entity,issuance by the entity to its
securityholders on a pro-rata basis (including whte members of the Target
Group who directly own an interest in a Target Odianture Entity subscribes,
on a pro rata basis, for any additional securdies result of other members in
the Target Joint Venture Entity not taking up tHeit entittement), to fund the
operation of the Target Joint Venture Entity in tbedinary course of its
business;



(vi)

(vii)

(viii)

Target RE or the Target adopts a new constitutimekes any material change
or repeals its respective constitution or a pravisif it (other than pursuant to
the amendments required for the implementatioheflrust Schemes);

any member of the Target Group acquires or dispokesgrees to acquire or
dispose of, or offers, proposes, announces a bitemders for, any asset,
security, entity, business or undertaking (or samilusiness arrangement) (each
an “Asset/Businesy:

A.

of any consideration or value, where the Assetiiags is, or involves
assets or securities that are, located or issuesitlewof Australia; or

if sub-paragraph A. above does not apply, the tmakideration or value
of which exceeds AUDS50 million (equivalent to apgroately
HK$290 million) (either individually or, in the caf related businesses
or classes of assets or a series of related triamssccollectively),

other than:

C.

a lease, licence or acquisition of an Asset/Busitjether than a security,
entity, business or undertaking (or similar bussnagangement)) in, or
which is used in, the ordinary and usual courdeusfness;

for a development or capital project which is ofighe capital projects
disclosed, or which is of a type consistent with types or categories of
capital projects disclosed, to Bidco prior to theated of the
Implementation Agreement;

the acquisition or disposal of any financial ABaginess (other than an
entity, business or undertaking (or similar bussnesrangement)) or
financial instrument located outside Australia $sued by an entity that
is located outside Australia, in each case as gfathe Target Group’s
treasury management activities in the ordinary se@and consistent with
past practice;

the transfer of an Asset/Business (other than argga a member of the
Target Group) to or from a member of the Targetupr@where no party
to the transaction is a Target Joint Venture Entiy

the transfer of a security in a member of the Ta@®up to or from a
member of the Target Group (where no party to tl@shction is a
Target Joint Venture Entity) that Bidco has givengirior written consent
to (such consent not to be unreasonably withheld);

any member of the Target Group enters into, or riadlie varies or terminates,
any contract that:

A.

IS not consistent with the Target Group's past tmacor would
reasonably be expected to result in a credit ratmgngrade by Moody's
Investor Services Limited or S&P Global Ratingshaf Target Group;

generates, or is expected to generate, annualueventhe Target Group
in excess of AUDS50 million (equivalent to approxiels
HK$290 million) individually, or in excess of AUDD5 million
(equivalent to approximately HK$870 million) wheggaegated with all
related contracts; or



(ix)

)

(xi)

(xii)

C. generates, or is expected to generate, gross aewpeahditure for the
Target Group in excess of AUD20 million (equivalémtapproximately
HK$116 million) individually, or in excess of AUDDO million
(equivalent to approximately HK$580 million) wheggaegated with all
related contracts,

other than in relation to capital projects whiclvdndeen disclosed, or which are
of a type consistent with the types or categorfesagpital projects which have
been disclosed, to Bidco prior to the date of thplementation Agreement;

any member of the Target Group enters into any coments for capital
expenditure on capital projects, other than comitts for capital expenditure
on capital projects:

A. under a legally binding contract entered into bywember of the Target
Group which has been disclosed to Bidco prior te thate of the
Implementation Agreement; or

B. which have been disclosed, or which are of a typesistent with the
types or categories of capital projects which haeen disclosed, to
Bidco prior to the date of the Implementation Agneat;

any member of the Target Group takes any actionishimtended to result in
any asset becoming subject to economic regulatjotheé Australian Energy
Regulator, Economic Regulation Authority Westerrsthalia or a similar body
that is material to the Acquisition (taking intocaant the entirety of the
operations of the Target Group);

a claim is brought against any member of the Tafgetup (other than a
frivolous or vexatious claim) which will or is liketo have an adverse effect on
the Target in excess of AUDS50 million (equivale tpproximately
HK$290 million) (excluding any amount recoveralie reasonably considered
to be recoverable, under a contract of insurancewhith a member of the
Target Group is a party) or if any member of thegéa Group becomes the
subject of regulatory prosecution that will orilely to have an adverse effect
on the Target in excess of AUD50 million (equivdldo approximately
HK$290 million) (excluding any amount recoveralie reasonably considered
to be recoverable, under a contract of insurance/ttith a member of the
Target Group is a party) (either individually ortire case of related claims or a
series of related claims, collectively); or

the Target is delisted from ASX or the quotationA®8X of Target Securities is
subject to suspension or cessation for five or nboiginess days other than due
to, or as a result of, an action taken by Bidca @onsortium Member or at the
request of the Target or Target RE arising fromrteed to provide information
to ASX in connection with acquisition proposalsatiglg to the Target or its
material assets,

10



2.3.11

provided that a “Target Prescribed Event” will ramtcur (among other exceptions)
where (a) the event is required or permitted by Ithplementation Agreement, the
Supplemental Deeds Poll or Deed Poll (as defingdlenmplementation Agreement),
the Acquisition or the transactions contemplatedeliper (b) the event has been
disclosed to Bidco prior to the date of the Implataéon Agreement, or (c) Target
RE has first consulted with Bidco in relation t@ tevent and Bidco or a Consortium
Member has approved the proposed event or nottebj¢c it within 5 business days
of being so consulted, (d) the event is undertakeimplemented by, or occurs in

relation to, a Target Joint Venture Entity, withdging authorized or permitted by a
member of the Target Group, or (e) a Target JoiehtMre Entity enters into any

financing arrangement, agreement or instrumenteiation to the financing of a

capital project which has been disclosed to thec®igrior to the date of the

Implementation Agreement; and

no “Target Material Adverse Change” occuetveen the date of the Implementation
Agreement and 8:00 a.m. (Sydney time) on the dateviich the Second Judicial
Advice is obtained, and “Target Material Adverse aGfe”, being an event,
occurrence or matter that:

()  occurs after the date of Implementation Agreement;

(i)  occurs before the date of the Implementation Agesgrbut is only announced
or publicly disclosed after the date of the Impleta¢gion Agreement; or

(i) will or is likely to occur after the date of the prementation Agreement and
which has not been publicly announced prior todate of the Implementation
Agreement,

which has, has had or is reasonably likely to hasither individually or when
aggregated with any event, occurrence or mattems sifnilar kind or category, the
effect of (a) the consolidated net assets (butnobtiding any diminution in intangible
assets) of the Target Group, taken as a whole,gbeaduced by at least
AUD500 million (equivalent to approximately HK$2®0million) against what it
would reasonably be expected to have been bub&bretvent, occurrence or matter; or
(b) the consolidated earnings before interest, t&preciation and amortisation
(excluding the value of any asset value adjustmeotsthe Target Group being
reduced by at least AUD150 million (equivalent fipeoximately HK$870 million)
per financial year in any two or more financial gedut does not include:

A. any matter required or permitted by the Implemeotafgreement, the
Supplemental Deeds Poll or Deed Poll (as definetiégnimplementation
Agreement), the Acquisition or the transactionstemplated by either;

B. any matter disclosed to Bidco prior to the datethe Implementation
Agreement (or which ought reasonably have beenategdo arise from
a matter, event or circumstance which was so disdp
C. any matter, event or circumstance which arises:from
(a) changes in commodity prices, exchange rates aesiteates;
(b) general economic, political or business conditions;luding
material adverse changes or major disruptionsrtfiuctuations in,

domestic or international financial markets, antk axf terrorism,
war (whether or not declared), natural disastehelike;
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(c) changes to accounting standards, laws or polidi@sgmvernment
agency in Australia; or

(d) any law not in force as at the date of the Impleimson
Agreement or the application, or any change inapplication or
interpretation, by any regulatory authority of daw, requirement,
obligation, principle, standard, policy, rule, région or
administrative practice in respect of which any rbemof the
Target Group is required to comply or which otheevhas any
direct or indirect impact on a member of the Ta@eiup,

but excludes any matter, event or circumstancesciwhihas a
disproportionate effect on the Target Group, talen a whole, as
compared to other participants in the industrieswimich the Target
Group operates; or

D. any change occurring with the written consent ofddBi or any
Consortium Member, or as a result of any actioernakithin the control
of Bidco or any Consortium Member.

Pursuant to the Implementation Agreement, Bidcedglired to use its reasonable endeavours to
satisfy or procure satisfaction of the conditiors aut in paragraphs 2.3.1, 2.3.3, 2.3.4 and 2.3.7
above, Target RE is required to use its reasoraideavours to satisfy or procure satisfaction of
the conditions set out in paragraphs 2.3.5, 23%9, 2.3.10 and 2.3.11 above, and Bidco and
Target RE are required to each use its respeati@sonable endeavours to satisfy or procure the
satisfaction of the conditions set out in paragsapi3.2 and 2.3.8 above.

Bidco and Target RE may jointly waive any conditget out in paragraphs 2.3.2, 2.3.3, 2.3.6 and
2.3.8 above, Bidco may alone waive any conditianosg in paragraphs 2.3.4, 2.3.7, 2.3.10 and
2.3.11 above, and Target RE may alone waive thalitton set out in paragraph 2.3.9. The
conditions set out in paragraphs 2.3.1 and 2.30¥@akay not be waived by either Bidco or Target
RE.

The condition set out in paragraph 2.3.4 above aeiise to apply and be automatically waived if

the JV Transaction Shareholders’ Approvals in respé the Joint Venture Transaction are not

obtained or if such condition is not satisfied caived on or before the date that is seven days
before the date of the Target Scheme Meeting.

The condition set out in paragraph 2.3.7 above aeilise to apply and be automatically waived if
the JV Transaction Shareholders’ Approvals in respdé the Joint Venture Transaction and
EC Approval are obtained.

Upon the Trust Schemes becoming effective, the tTBehemes will be binding on all Target
Securityholders, irrespective of whether they atéehor voted at the Target Scheme Meeting (and
if they attended and voted, whether or not thegdat favour).

2.4 Guarantee

Under the Implementation Agreement, each of thesGdium Members agrees to guarantee, on a
several basis and in its Respective Proportionawided Respective Proportion (as applicable), the
performance and observance by Bidco of all of thiggations of Bidco under the Implementation
Agreement (including the payment of the Scheme t@enation and the reverse break fee as set
out below). However, the obligations of CKI and HPAo provide the guarantees under the
Implementation Agreement are conditional on theemsary JV Transaction Shareholders’
Approvals are obtained. If the necessary JV Traiwa&hareholders’ Approvals are not obtained,
Bidco shall remain an indirect wholly-owned subaigli of CKA in which case CKA alone will
provide the guarantee.
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2.5 Exclusivity

Under the Implementation Agreement, Target RE bpsesented and warranted that, as at the date
of that agreement, it is not in any negotiationsdigcussions in respect of any competing
transaction. During the period from the date of linplementation Agreement until the earlier of
termination of the Implementation Agreement and Emgl Date, Target RE shall not (and shall
procure its representatives shall not) directlynalirectly solicit, invite, encourage or initiat@ya
competing transaction, or (subject to fiduciaryieitor statutory obligations of the directors of
Target RE) negotiate or enter into, or particip@atenegotiations or discussions with any other
person regarding a competing transaction.

2.6 Target break fee

Pursuant to the Implementation Agreement, TargehB& agreed to pay to Bidco a break fee of
AUD 130 million (equivalent to approximately HK®4 million) if:

(i) at least a majority of the directors of Target Rl fo recommend to the Target
Securityholders that they vote in favour of the sir8chemes or, having made such
recommendation, withdraw their recommendation orveeskly change their
recommendation, provided that in each case Bidsadraninated the Implementation
Agreement (except where (A) that failure is becatgelndependent Expert does not
give an opinion that the Acquisition is fair anésenable and in the best interests of
the Target Securityholders (other than where thesae for that opinion is a
competing transaction); (B) Target RE has validdyntinated, or has the right to
terminate, the Implementation Agreement due to ®ideing in material and
unremedied breach of the Implementation Agreement;(C) the conditions in
paragraph 2.3 above are not satisfied other tharesult of a breach by Target RE of

its obligation to use reasonable endeavours toupeogatisfaction of such conditions);
or

(ii) a competing transaction is announced or made fwitre date on which the Second
Judicial Advice is obtained and is completed withmne months of the
Implementation Agreement being entered into.

In addition, Target RE has agreed to pay to Biddwemk fee of AUD50 million (equivalent to
approximately HK$290 million) if Bidco validly terimates the Implementation Agreement due to
Target RE being in material and unremedied bre&thedmplementation Agreement.

Upon payment by Target RE of the break fees, TaRietshall not have any further liabilities
under the Implementation Agreement. The maximugreggte liability of Target RE under or in
connection with the Implementation Agreement is A0Dmillion (equivalent to approximately
HK$290 million) or, if an AUD130 million (equivalérto approximately HK$754 million) break
fee is payable as described above, AUD130 millexju{valent to approximately HK$754 million).

2.7 Recommendations and undertaking with respect tthe CKA Transaction Shareholders’
Approval

Pursuant to the Implementation Agreement, CKA hpised to procure that:

(i) the CKA Board states in the circular to be sent@igA to its shareholders in
connection with an extraordinary general meetin@CKfA to consider the resolution
for the CKA Transaction Shareholders’ Approval (KA Circular ) that the CKA
Board unanimously recommends that CKA shareholggpsove the resolution for the
CKA Transaction Shareholders’ Approval, and mudtai@ange that recommendation
unless the CKA Board determines that it must chdhgeecommendation because of
any fiduciary or statutory duties to CKA sharehosdend
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(i)  within five business days after the CKA Circularshbeen despatched to CKA
shareholders, the trustees of the Trust and/or ttedevant subsidiaries who are
registered holders of the Trustee Shares, prowdthé Target an irrevocable and
unconditional undertaking to vote the Trustee Shardavour of the resolution for the
CKA Transaction Shareholders’ Approval (théoting Undertaking”).

2.8 Reverse break fee

Pursuant to the Implementation Agreement, Bidcodwaeed to pay to the Target a reverse break
fee of AUD50 million (equivalent to approximatel K290 million) if:

()  both of the following occur: (A) CKA has not proedrthe Voting Undertaking or the
trustees of the Trust and/or their relevant subses who are registered holders of the
Trustee Shares fail to vote the Trustee Shareaviour of the resolution for the CKA
Transaction Shareholders’ Approval in accordandé trie Voting Undertaking; and
(B) the extraordinary general meeting of CKA to sider the resolution for the CKA
Transaction Shareholders’ Approval is held and@heA Transaction Shareholders’
Approval is not obtained; or

(i) Target RE validly terminates the Implementation égmnent due to Bidco being in
material and unremedied breach of the Implememtagreement.

Upon payment by Bidco of the reverse break feec®idnd the relevant Consortium Members
shall not have any further liabilities under theplementation Agreement. The maximum

aggregate liability of Bidco and the Consortium Mers under or in connection with the

Implementation Agreement (other than the obligatmpay the Scheme Consideration if the Trust
Schemes become effective) is AUD50 million (equewalito approximately HK$290 million).

2.9 End Date

If the Trust Schemes do not become effective obafore the End Date and the parties do not
agree an extension of the End Date, then eithegeT&®E or Bidco has the right to terminate the
Implementation Agreement.

2.10 Recommendation by and voting intentions of déctors of Target RE
Pursuant to the Implementation Agreement, Targeh&Eagreed to procure that:

(i) the Target announcement to be released on theotithés announcement, as well as
the Explanatory Memorandum, shall state that thectbrs of Target RE unanimously
consider the Trust Schemes to be in the best Biterd Target Securityholders and
recommend that Target Securityholders approve thustTSchemes, subject to the
Independent Expert concluding, and continuing toctude, that the Trust Schemes
are fair and reasonable and in the best interésiarget Securityholders and subject
also to there being no superior proposal for thgdiaand

(i) Target RE shall use its best endeavours to enkatend Target RE director changes
such a recommendation, unless the provisos in pgyhgi) above applies or if the
Target RE directors determine that they must chaingeecommendation because of
any fiduciary or statutory duties to Target Segtgiders.
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3. JOINT VENTURE TRANSACTION
3.1 The Consortium Formation Agreement

In connection with the Acquisition, dbi?2 August2018, the Consortium Members entered into the
Consortium Formation Agreement with, among othdxs,Co, Consortium Midcos and Bidco in
order to govern the formation of the Consortiunajuding the funding and operation of JV Co and
Bidco for the purposes of the Acquisition. Formatad the Consortium is subject to obtaining the
necessary JV Transaction Shareholders’ Approvaldtenfulfilment of certain conditions.

As of the date of this announcement, Bidco is dirétt wholly-owned subsidiary of JV Co, which
is in turn owned by the Consortium Midcos. The S&wmtium Midcos are then wholly-owned by
CKA Holdco, a wholly-owned subsidiary of CKA.

The principal terms of the Consortium Formation éegment are as follows:

3.1.1 Participation of the Consortium Members — JYansaction Shareholders’ Approvals and
EC Approval

It is currently expected that CKA will have a 60880% interest in the Consortium and each of
CKIl and PAH will have a 10% to 20% interest in thensortium (such percentage interests being
the Respective Proportions). If the JV Transactdrareholders’ Approval for either CKI's or
PAH'’s participation is not obtained, the compogsita the Consortium will change such that CKA
will have a not less than 80% interest in the Cadingn, with the balance being held by CKI or
PAH (as applicable) (such percentage interestglibmRevised Respective Proportions).

The respective meetings of the shareholders of ehdDKA, CKI and PAH for obtaining the
JV Transaction Shareholders’ Approvals will be helddvance of the Funding Date. Prior to the
respective meetings of the shareholders, CKA, Gl BAH will together determine and agree the
final percentages making up the Respective Prapmtand the Revised Respective Proportions
and such final percentages shall be set out imaleyant circulars to be issued by CKA, CKI and
PAH in connection with such meetings.

If:

(i) the JV Transaction Shareholders’ Approvals of CKAl £KI and the EC Approval
are obtained, subject to the fulfilment of certaomditions, CKI, through its wholly-
owned subsidiary CKI Holdco, will acquire the eatiissued share capital in the
relevant Consortium Midcos (so as to allow CKI toldhits final Respective
Proportion of interests in JV Co) from CKA HoldcBollowing such acquisition, such
relevant Consortium Midcos will become wholly-ownsabsidiaries of CKI Holdco;
and

(i)  the JV Transaction Shareholders’ Approvals of CKA #AH and the EC Approval
are obtained, subject to the fulfilment of certaionditions, PAH, through its
wholly-owned subsidiary PAH Holdco, will acquireettentire issued share capital in
the relevant Consortium Midcos (so as to allow P#Hhold its final Respective
Proportion of interests in JV Co) from CKA Holddeollowing such acquisition, such
relevant Consortium Midcos will become wholly-owrsdbsidiaries of PAH Holdco.

If the relevant Consortium Midcos become wholly-@dnsubsidiaries of CKI Holdco and PAH
Holdco respectively, JV Co will be owned by CKA, Céhd PAH in the Respective Proportions or
Revised Respective Proportions (as the case may be)such case, the relevant Consortium
Members, the Consortium Midcos and JV Co will entdo the Shareholders’ Agreement, the
principal terms of which are summarised under #wien headed3. Joint Venture Transaction —
3.2. The Shareholders’ Agreemen¢low.
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Thereafter, if the conditions precedent to the T&shemes becoming effective as set out in the
section headed?: Acquisition — 2.3 Conditions to the Trust Sch&raee satisfied or waived, each
relevant Consortium Holdco (directly or indirectlyncluding through its wholly-owned
Consortium Midco(s)) will contribute its Respectikeoportion (or Revised Respective Proportion,
as appropriate) of funding to JV Co by subscrilfimmadditional shares in JV Co and/or providing
loans to JV Co and/or its wholly-owned subsidiagich will in turn provide funding down to
Bidco to satisfy the Scheme Consideration andrdresaction costs.

Please refer to the section head2dAcquisitiofi above for further details regarding the terms of
the Acquisition.

Subject to the relevant JV Transaction Sharehold&pprovals and the EC Approval being
obtained, each of the relevant Consortium MembedsBidco agrees to use its best endeavours to
procure that the Trust Schemes are implementecdciordance with the Implementation Agreement.

3.1.2 Maximum Financial Commitment

If all JV Transaction Shareholders’ Approvals ard Epproval are obtained and the Consortium
shall comprise CKA, CKI and PAH, the Maximum FinehcCommitment of CKA will be up to
approximately AUD10,533 million (equivalent to appimately HK$61,091 million), representing
its maximum Respective Proportion of the Schemes@enation and the transaction costs under
the Implementation Agreement. If, however, any essary JV Transaction Shareholders’
Approval is not obtained such that the Consortitmallscomprise CKA and only one of CKI or
PAH, CKA is expected to assume the Respective Ptiopoof the Non-Continuing Member. As a
result, the Maximum Financial Commitment of CKA Mwlbe increased by the Respective
Proportion of the Non-Continuing Member.

The Maximum Financial Commitment of each of CKI aRAH will be up to approximately
AUD2,633 million (equivalent to approximately HK§252 million), representing their maximum
Respective Proportion (or maximum Revised Respe@ioportion, as applicable) of the Scheme
Consideration and the transaction costs undemtipéementation Agreement.
Each of CKA, CKIl and PAH intends to finance its Restive Proportion (or Revised Respective
Proportion, as applicable) of the Scheme Consideraand the transactions costs under the
Implementation Agreement from its internal resoaraed/or external borrowings.
If the Consortium is formed pursuant to the Joieh¥ire Transaction:
(i) JV Co will be indirectly held by the relevant Corttam Members through the
Consortium Midcos in the Respective ProportiondRevised Respective Proportions,
as applicable);

(i)  (if either or both CKI and PAH are Consortium Meng)ehe Target is intended to be
accounted for as a joint venture by CKA in its aditated financial statements;

(i)  (if CKl is a Consortium Member) the Target is inded to be accounted for as a joint
venture by CKIl in its consolidated financial stagsts; and

(iv) (if PAH is a Consortium Member) the Target is imted to be accounted for as a joint
venture by PAH in its consolidated financial stageis.

3.1.3 Termination
Among other things, the Consortium Formation Agreetiwill automatically terminate:

()  onthe Longstop Date;
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(i) if the JV Transaction Shareholders’ Approvals of CKon the one hand, or the JV
Transaction Shareholders’ Approvals of both CKI &#H, on the other hand, are not
obtained on the Approval Determination Date;

(i) if EC Approval with respect to the Joint Venturaiisaction and/or the Acquisition is
not obtained on or before the date that is severs Oafore the date of the Target
Scheme Meetings; or

(iv) if the Implementation Agreement is terminated inadance with its terms.

If the necessary JV Transaction Shareholders’ Aggsoand EC Approval are obtained, the
Consortium Formation Agreement will also be terrtédaon the first business day following the
indirect contribution of the relevant funding byceaConsortium Midco to JV Co as described in
paragraph 3.1.1 in this section above.

3.2 The Shareholders’ Agreement

Pursuant to the Consortium Formation Agreementpvwiohg the acquisition of the relevant
Consortium Midcos by CKI Holdco and/or PAH Holdcas (applicable) in accordance with the
terms and conditions set out therein, the rele@omnsortium Members, the Consortium Midcos
and JV Co will enter into the Shareholders’ AgreetméJnder the terms of the Shareholders’
Agreement, the relevant Consortium Members wileagon certain ongoing rights and obligations
governing their relationship as ultimate sharehalag JV Co and the management and operation
of JV Co and the Target Group upon implementatiaih® Trust Schemes.

The principal terms of the Shareholders’ Agreenasatas follows:
3.2.1 Board role and composition

The business of JV Co shall be managed by its bofaditectors, who may exercise all the powers
of JV Co subject to the terms and provisions of 8fareholders’ Agreement, the articles of
association or applicable laws. Each Consortiurdéty through its relevant Consortium Midcos,
shall have the right to procure the nomination pé alirector for appointment on the board of
directors of JV Co in respect of each fixed peragetof the shares in JV Co it indirectly owns.
Such percentage shall be agreed by the Consorti@amiddrs on or before the Shareholders’
Agreement is entered into.

3.2.2 Quorum

The quorum for the transaction of business at argrd meeting of JV Co shall be at least one
director indirectly nominated by each relevant @otism Member (through its Consortium Midco,
as shareholder of JV Co) (unless a relevant Cansof¥iember procures its Consortium Midco to
waive the quorum requirement to the extent thaklates to its nominated director(s) or if that
Consortium Member, through its Consortium Midcos laaconflict of interest), provided that if a
quorum is not present (or ceases to be preserat)batard meeting, the board meeting shall be
adjourned.

3.2.3 Voting on board resolutions

Except for reserved matters, all board resolutiohs]lV Co are made by simple majority of
directors present and entitled to vote on the ol
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A small number of board matters of JV Co requispacial majority, being a resolution which is
approved by directors who together hold greaten thdixed percentage of the total number of
votes held by directors present and entitled t@ @t the resolution. Such percentage shall be
agreed by the Consortium Members on or before lia@e®iolders’ Agreement is entered into. The
matters subject to such special majority includegrg other customary reserved matters:

()  any change to the dividend and distribution policy;

(i)  the declaration, determination or payment of angdeind or distribution by JV Co
and its wholly-owned subsidiaries other than inoagance with the dividend and
distribution policy;

(i)  the acquisition of any assets or business whicmateelated to the operation of the
business of JV Co and its wholly-owned subsidiavigre the assets or business to
be acquired have a value in excess of 2% of thergrge value of JV Co and its
subsidiaries as determined by the board of direabdV Co from time to time;

(iv) the adoption and/or amendment of an annual buspiass

(v) the appointment or removal of the chief executiffecer or chief financial officer of
the Target Group; and

(vi) JV Co and its wholly-owned subsidiaries borrowingmay in excess of 3% (per
annum in aggregate) of the enterprise value of ¥ &Bd its subsidiaries as
determined by the board of directors of JV Co fitome to time.

3.2.4 Shareholder Reserved Matters

In addition, a number of fundamental corporatecagtiare expressly reserved as shareholder
matters. These include, among other things, amentdnte JV Co's constitution and (save for
certain exceptions) the allotment and issue of eslwarloan capital by JV Co. JV Co and its
wholly-owned subsidiaries cannot take any of thest®gons unless the resolution is approved by
shareholders of JV Co who together hold greatem thdixed percentage of the total number of
votes held by shareholders of JV Co present arnitleghtio vote on the resolution. Such percentage
shall be agreed by the Consortium Members on arbahe Shareholders’ Agreement is entered
into.

3.2.5 Dividend and distribution policy

Unless otherwise agreed as a shareholder reserattdrrof JV Co, the dividend and distribution
policy of JV Co and its wholly-owned subsidiaridga be to maximize distributions subject to
normal commercial considerations deemed appropniatbe relevant board of directors, including
requirements for capital and operating expendittagation and other liabilities and obligations
and future potential acquisitions, and maintenaoicéhe then existing rating of JV Co and its
wholly-owned subsidiaries.

3.2.6 Pre-emption rights

Unless a Consortium Midco, as shareholder of JV i€dransferring some or all of its equity
interest in JV Co held by it or its direct or inetit subsidiaries to a member of its group as
permitted under the Shareholders’ Agreement (Ba&e' Share¥, such Consortium Midco must
first offer these Sale Shares to the other shadem®lof JV Co on a pro rata basis. If the Sale
Shares are not fully taken up by the aforesaidettwdders of JV Co, the selling Consortium Midco
will be entitled to sell all of (and not some ofjetunsold Sale Shares within three months of
completion of the pre-emption process.
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4.

INFORMATION ON THE TARGET GROUP

The Target is an owner and operator of energy infrastructure assets in Australia, including: energy
infrastructure (comprising gas transmission, gas storage and processing, gas-fired and renewable
energy power generation businesses located across Australia), asset management services for the
majority of the Target's energy investments and for third parties, and energy investments in unlisted
entities. It consists of two separate entities, being APT and APTIT. The interests in these two
entities (being the ordinary units in each of APT and APTIT) are traded together as stapled
securities which are listed on the ASX (ASX Code: APA).

The principal assets currently owned and operated by the Target include:

(a)
(b)
(c)
(d)
(e)
®

(@)
(h)
0)

Wallumbilla Gladstone Pipeline, a gas transmission pipeline in Queensland, Australia;
South West Queensland Pipeline, a gas transmission pipeline in Queensland, Australia;
Moomba Sydney Pipeline, a gas transmission pipeline in New South Wales, Australia;
Central West Pipeline, a gas transmission pipeline in New South Wales, Australia;
Central Ranges Pipeline, a gas transmission pipeline in New South Wales, Australia
Victorian Transmission System, a transmission system in Victoria, Australia;
Dandenong LNG Storadeacility, a gas storage facility in Victoria, Australia;

Goldfields Gas Pipeline, a gas transmission pipeline in Western Australia, Australia; and

Diamantina and Leichardt Power Stations, power stations in Queensland, Australia.

According to the audited consolidated financial statements of the Target Group for the financial
years ended 30 June 2016 and 30 June 2017 prepared in accordance with Australian Accounting
Standards, the Corporations Act and other authoritative pronouncements of the Australian
Accounting Standards Board and which comply with the International Financial Reporting Standards
(IFRS) as issued by the International Accounting Standards Board, the audited consolidated profit
before and after income tax of the Target Group for the financial years ended 30 June 2016 and
30 June 2017 are set out below:

Year ended30 June

201¢ 2017
Profit before AUD302 million AUD386 million
taxation (equivalent to approximately (equivalent to approximately
HK$1,752 million) HK$2,239 million)
Profit after taxation AUD179 million AUD237 million
(equivalent to approximately (equivalent to approximately

HK$1,038 million) HK$1,375 million)
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According to the unaudited consolidated financiatesnents of the Target Group for the half year
ended 31 December 2017 prepared in accordanceAuistralian Accounting Standards AASB
134 Interim Financial Reporting, the Corporationg And other authoritative pronouncements of
the Australian Accounting Standards Board and whaomply with the IFRS IAS 34 Interim
Financial Reporting, the unaudited consolidated astet value of the Target Group as at
31 December 2017 was approximately AUD3,939 milligequivalent to approximately
HK$22,846 million).

The implied multiple of the Acquisition is 15.3x B¥2017 EV/EBITDA.

(Note: Enterprise Value (“EV”) is based on 1,17933848 APA stapled securities in issue and
APA net debt as at 31 December 2017 of AUD9,460iomillequivalent to approximately
HK$54,868 million) and APA FY2017 EBITDA of AUDD4iillion (equivalent to approximately
HK$8,526 million).)

To the best of the knowledge, information and lhetiethe CKA Directors, having made all
reasonable enquiries, the Target and its ultimatesficial owners are third parties independent of
the CKA Group and connected persons of the CKA @rmder the Listing Rules.

5. INFORMATION ON THE CKA GROUP

The CKA Group is a leading multinational corporatand has diverse capabilities with activities
encompassing property development and investmetg] Bnd serviced suite operation, property
and project management, joint ventures in infrastme and utility asset operation and aircraft
leasing.

6. INFORMATION ON THE CKI GROUP

The principal activities of the CKI Group are devmhent, investment and operation of
infrastructure businesses in Hong Kong, Mainlanth@hthe United Kingdom, Continental Europe,
Australia, New Zealand and North America.

7. INFORMATION ON THE PAH GROUP

The principal activities of the PAH Group are invaent in energy and utility-related businesses in
the United Kingdom, Hong Kong, Australia, New Zewla Mainland China, Thailand, the
Netherlands, Portugal, Canada and the United States

8. INFORMATION ON THE CKHH GROUP

The CKHH Group is principally engaged in five cdmgsinesses: ports and related services, retalil,
infrastructure, energy, and telecommunications.

9. REASONS FOR, AND BENEFITS OF, THE ACQUISITION AND THE JOINT
VENTURE TRANSACTION

The Consortium Members and CKHH believe that theg@®s energy infrastructure assets in
Australia represent an attractive opportunity fewestors with the potential for growth
opportunities. Among the Consortium Members, CIsAhe only bidding party with the size and
immediate resources to make an offer conditiondy apon the conditions set out under the
section headed?2: Acquisition - 2.3 Conditions to the Trust Sch&méthis announcement.
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For CKA, the Acquisition is consistent with CKA'$oppal diversification strategy, is in accordance
with the CKA Group’s investment criteria to exteitsl reach to other business areas to increase
stable recurrent income, and will further develdpA® intent to consolidate its holdings in and
through the United Kingdom via CKA Holdco. In cirostances where CKA is extending its reach
into other business areas globally, it would, whappropriate, collaborate with parties with a
proven track record and expertise in the relevead,an particular, as reputable managers who are
able to grow the value of the business over tinkA €Can collaborate most effectively with parties
with which its management has a history of workiogether successfully in the past. The
formation of the Consortium under the Joint Venflransaction would allow CKA, CKI and PAH

to continue to share the management and strategertesse of the UK Gas ExCo in the
management and operation of the Target Group. Tdrereghe Joint Venture Transaction with CKI
and PAH would be beneficial to CKA's business andsistent with its strategy since CKI and
PAH both have a strong track record in infrastreetinvestments of the kind that meet CKA'’s
investment criteria and also have historical tigh KA.

If the JV Transaction Shareholders’ Approvals aseabtained or certain other conditions are not
fulfilled and the Joint Venture Transaction does prmceed, CKA will, through Bidco which will
remain as its indirect wholly-owned subsidiary, qged with the Acquisition to acquire 100% of
the Target. In such case, the Target still reptssgmuality investment for the CKA Group for the
following reasons:

(a) the Target Group is a sizeable business, and vallige CKA with the opportunity to make
a further investment in infrastructure and utiligset operation in Australia, which is
consistent with CKA'’s global diversification strgie

(b) the Target Group provides stable revenue and d¢asfs ivhich will help to compensate for
the reduced contribution from property developmant is expected to generate long-term
stable liquidity, provide income in the short todiem term, and strengthen further the CKA
Group’s dividend distribution capability;

(c) the Target Group’s energy utility assets acrossralia will represent a quality investment
for the CKA Group with potential for appropriateogith opportunities;

(d) CKA can leverage on the expertise of the Targetistiag management as well as through
service agreements with the joint ventures witld associates of, CKI and/or PAH and/or
other professionals to support the managementeof #nget's business; and

(e) CKA, through CKA Holdco and its interests in the BU assets in Australia, is already a
participant in the UK Gas Group and a member of thé Gas ExCo to facilitate its
exposure to, and development of, industry exper@3@A will continue to benefit from its
participation in the UK Gas Group and membershipthef UK Gas ExCo through the
significant advantage of having access to the ¢ipee and management expertise in the
gas sector to be found in other existing membethetUK Gas ExCo.

For CKI, the Joint Venture Transaction is consisteith its strategies of holding its investments in
global gas assets through the UK Gas Group in thitetd Kingdom and, more generally, of
investing in energy infrastructure opportunitie®ward the world and embracing new growth
opportunities through diversification.

For PAH, the investment in the Target, through dJbat Venture Transaction, allows the PAH
Group to expand its existing energy platforms,assistent with its strategy of investing in energy
infrastructure opportunities globally, and confiriits commitment to consolidate investments in
the global gas sector through the UK Gas Groupernited Kingdom.
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The CKA Board, the CKI Board, the PAH Board and @iHH Board therefore consider that,
subject to completion of the Acquisition, the redpe companies would benefit from the co-
operation with the others through the Joint Venifitnansaction.

For the above reasons, the CKA Directors (othernthdr. Chow Nin Mow, Albert,
Ms. Hung Siu-lin, Katherine and Mr. Donald JeffrBpberts, being independent non-executive
directors of CKA who are members of the independerard committee of CKA established to
make recommendations to the independent sharebai€KA on the Joint Venture Transaction,
and whose views will be set out in the circularb® issued by CKA to its shareholders, but
including Mr. Cheong Ying Chew, Henry and Mr. ColBtevens Russel, being the other
independent non-executive directors of CKA, eaclwlodbm has not been appointed as a member
of such independent board committee due to eatteaf also being an independent non-executive
director of CKI) consider that the terms of thenidienture Transaction are on normal commercial
terms and the terms of the Joint Venture Transaaie fair and reasonable and in the interest of
CKA and its shareholders as a whole. The CKA Daec (including the independent
non-executive directors) are of the opinion thahether or not the Joint Venture Transaction
proceeds, the Acquisition is fair and reasonabtkianthe interests of CKA and its shareholders as
a whole. As Mr. Li Tzar Kuoi, Victor has or may begarded as having a material interest in the
Joint Venture Transaction, he has voluntarily ahsth from voting on the board resolutions of
CKA for approving the Joint Venture Transaction.

The CKI Directors (other than Mrs. Kwok Eva Lee, dMiSng Sow-mei alias Poon Sow Mei,
Mr. Lan Hong Tsung, David, Mr. Barrie Cook and MRaul Joseph Tighe, being independent
non-executive directors of CKI who are the memlwdréhe independent board committee of CKI
established to make recommendations to the indepé¢stiareholders of CKI on the Joint Venture
Transaction, and whose views will be set out indineular to be issued by CKI to its shareholders,
but including Mr. Cheong Ying Chew, Henry and Mroli@ Stevens Russel, being the other
independent non-executive directors of CKIl, eactviodm has not been appointed as a member of
such independent board committee due to each of #iso being an independent non-executive
director of CKA) consider that the terms of thenioVenture Transaction are on normal
commercial terms and in the ordinary and usualsmof business of the CKI Group, and the terms
of the Joint Venture Transaction are fair and reabte and in the interest of CKI and its
shareholders as a whole. Mr. Li Tzar Kuoi, Victbeing an executive director of CKI, has
voluntarily abstained from voting on the board tesons of CKI for approving the Joint Venture
Transaction.

The PAH Directors (other than Mr. Ip Yuk-keung, Aih Mr. Ralph Raymond Shea and
Mr. Wu Ting Yuk, Anthony, being independent non-extive directors of PAH who are the
members of the independent board committee of P&tabéshed to make recommendations to the
independent shareholders of PAH on the Joint Ventwansaction, and whose views will be set
out in the circular to be issued by PAH to its shatders, but including Mr. Wong Chung Hin, the
other independent non-executive director of PAHpmhas not been appointed as a member of
such independent board committee due to his alsm lze independent non-executive director of
CKHH) consider that the terms of the Joint Ventliransaction are on normal commercial terms
and in the ordinary and usual course of busineghefPAH Group, and the terms of the Joint
Venture Transaction are fair and reasonable arttlénnterest of PAH and its shareholders as a
whole. Mr. Li Tzar Kuoi, Victor, being a non-exeiugt director of PAH, has voluntarily abstained
from voting on the board resolutions of PAH for epying the Joint Venture Transaction.
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The CKHH Directors (including the independent naeautive directors of CKHH), having regard
to the views of the CKI Directors expressed abewelorse the reasons of CKI for entering into the
Joint Venture Transaction and the benefits whicd expected to accrue to CKHH and its
subsidiaries (of which CKI forms part) as a resilthe Joint Venture Transaction, and consider
that the terms of the Joint Venture Transactionoaraormal commercial terms and in the ordinary
and usual course of business of the CKHH Group,thederms of the Joint Venture Transaction
are fair and reasonable and in the interest of CKBtblup and its shareholders as a whole. None
of the CKHH Directors have any material interesthie connected transaction herein announced
except by virtue of being a director and/or shaledroof CKHH (including its subsidiaries) and/or
the other parties involved in the transactions, BodCKHH Directors were required to abstain
from voting on the board resolutions of CKHH pas$edconnection with the Joint Venture
Transaction. Notwithstanding the foregoing, Mr.Tlizar Kuoi, Victor, being an executive director
of CKHH, has voluntarily abstained from voting dmetboard resolutions of CKHH passed in
connection with the Joint Venture Transaction.

10. IMPLICATIONS UNDER THE LISTING RULES

The implications of the Joint Venture Transactiowl ghe Acquisition (where applicable) for each
of CKA, CKI, PAH and CKHH under the Listing Ruleseaas follows:

10.1 For CKA

If CKA proceeds with the Acquisition alone (becausane of the necessary JV Transaction
Shareholders’ Approvals are obtained or certairerottonditions are not fulfilled and the Joint

Venture Transaction does not proceed), as one o@ ofathe applicable percentage ratios of CKA
based on Scheme Consideration and the transaci&is gnder the Acquisition exceeds 25% but
all are less than 100%, the Acquisition by CKA &@aonstitutes a major transaction for CKA and
is subject to CKA’s compliance with the announcetneaotification and shareholders’ approval

requirements under Chapter 14 of the Listing Rules.

If the Acquisition proceeds under the Joint Ventliransaction, as one or more of the applicable
percentage ratios of CKA based on the Maximum Fieil€Commitment of the CKA Group under
the Joint Venture Transaction or the Scheme Coratide and the transaction costs under the
Acquisition, as applicable, exceeds 25% but allless than 100%, the Joint Venture Transaction
also constitutes a major transaction for CKA andsitject to CKA's compliance with the
announcement, notification and shareholders’ agrogquirements under Chapter 14 of the
Listing Rules. In this circumstance, however, as M Ka-shing, Mr. Li Tzar Kuoi, Victor and the
Trust together hold more than 30% of the issuedestapital of CKHH, CKHH and its subsidiary
CKI may be regarded as associates (as used ingtieg_Rules) of them. As a result, they together
have or may be regarded as having a material sitégmethe Joint Venture Transaction and shall
abstain from voting on the relevant shareholdeessolution regarding the Joint Venture
Transaction under Chapter 14 of the Listing Rules.

CKHH has been deemed by the Stock Exchange to t@naected person of CKA under the
Listing Rules. As CKHH currently holds approximgt#&1.93% of the issued share capital of CKI
through its wholly-owned subsidiaries, CKI may alsregarded as a connected person of CKA
by virtue of it being a subsidiary of CKHH. Therefpthe Joint Venture Transaction as between
CKA and CKI also constitutes a connected transadtio CKA under Chapter 14A of the Listing
Rules. As one or more of the applicable percentage®s of CKA based on the Maximum
Financial Commitment of the CKA Group under thenjd/enture Transaction exceeds 5%, the
Joint Venture Transaction as between CKA and CKsubject to CKA’s compliance with the
announcement, reporting and independent shareBokgproval requirements under Chapter 14A
of the Listing Rules.
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For the avoidance of doubt, the Maximum Financi@m@itment referred to in this regard
represents the Maximum Financial Commitment of @&\ Group if the CKA Group holds up to
90% of JV Co, which is the highest shareholding\WnCo that the CKA Group can hold under the
Consortium Formation Agreement if the Joint Ventliransaction proceeds.

The CKA Circular containing, among other thing$,iriformation on the Acquisition and the Joint
Venture Transaction, (ii) audited financial infortioa on the Target Group for the financial years
ended 30 June 2016, 2017 and 2018, (iii) the pnmdofinancial information of the CKA Group
upon the Trust Schemes becoming effective andtfig)letter of advice from the independent
financial adviser to the independent board committed the independent shareholders of CKA,
will be sent to the CKA shareholders. In orderatiow sufficient time for CKA to prepare the
CKA Circular and pending publication of the Targe#innual results for the financial year ended
30 June 2018, the CKA Circular will be despatchedranthan 15 business days after the
publication of this announcement and is expectdoetdespatched to the CKA shareholders on or
about 15 October 2018.

10.2 For CKI

Under the Joint Venture Transaction, as one or robrine applicable percentage ratios of CKI
based on the Maximum Financial Commitment of thd GKoup exceeds 5% but all are less than
25%, the Joint Venture Transaction constitutessalaéeable transaction for CKI and is subject to
CKI's compliance with the announcement and notifarequirements, but is not subject to the
shareholders’ approval requirement, under Chaptef the Listing Rules.

Given that Mr. Li Ka-shing, Mr. Li Tzar Kuoi, Victqwho is a director of CKI) and the Trust have
been deemed as a group of connected persons [8tdbk Exchange and they currently directly
and/or indirectly hold an aggregate of approximagd.71% of the issued share capital of CKA,
CKA may be regarded as a connected person of CHémwithe Listing Rules. Therefore, the Joint
Venture Transaction as between CKA and CKI alsostitutes a connected transaction for CKI
under Chapter 14A of the Listing Rules. As onenore of the applicable percentage ratios of CKI
based on the Maximum Financial Commitment of thel @¢oup under the Joint Venture
Transaction exceeds 5%, the Joint Venture Tramsaes between CKA and CKI is subject to
CKI's compliance with the announcement, reportingd dndependent shareholders’ approval
requirements under Chapter 14A of the Listing Rules

For the avoidance of doubt, the Maximum Financi@m@itment referred to in this regard
represents the Maximum Financial Commitment of @& Group if the CKI Group holds up to
20% of JV Co, which is the highest shareholdinglNhCo that the CKI Group holds under the
Consortium Formation Agreement if CKI's participatiin the Joint Venture Transaction proceeds.

A CKI circular containing, among other things, ififormation on the Joint Venture Transaction
and (ii) the letter of advice from the independénancial adviser to the independent board
committee and the independent shareholders of @iIbe sent to the CKI shareholders. In order
to allow sufficient time for CKI to prepare the Ckircular and pending publication of the Target’s
annual results for the financial year ended 30 A3, the CKI circular will be despatched more
than 15 business days after the publication ofahisouncement and is expected to be despatched
to the CKI shareholders on or around 15 OctobeB201

10.3 For PAH

Under the Joint Venture Transaction, as one or mbithe applicable percentage ratios of PAH
based on the Maximum Financial Commitment of thédR&roup exceeds 5% but all are less than
25%, the Joint Venture Transaction constitutessalolseable transaction for PAH and is subject to
PAH’s compliance with the announcement and nofificarequirements, but is not subject to the
shareholders’ approval requirement under Chaptef 1i4e Listing Rules.
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CKI currently holds approximately 38.01% of theuisd shares of PAH. As a substantial
shareholder of PAH, CKIl is a connected person offRider Chapter 14A of the Listing Rules.
Further, given that Mr. Li Ka-shing, Mr. Li Tzar Ky Victor (who is a director of PAH) and the
Trust have been deemed as a group of connecteohgdry the Stock Exchange and they currently
directly and/or indirectly hold an aggregate of mppmately 31.71% of the issued share capital of
CKA, CKA may also be regarded as a connected parsBAH under the Listing Rules. Therefore,
the Joint Venture Transaction as between CKA, Gil BAH (or as between CKA and PAH only)
also constitutes a connected transaction for PAtuhapter 14A of the Listing Rules. As one
or more of the applicable percentage ratios of Pakled on the Maximum Financial Commitment
of the PAH Group under the Joint Venture Transactrceeds 5%, the Joint Venture Transaction
as between CKA, CKI and PAH (or as between CKA &#H only) is subject to PAH’s
compliance with the announcement, reporting andepeddent shareholders’ approval
requirements under Chapter 14A of the Listing Rules

For the avoidance of doubt, the Maximum Financi@m@itment referred to in this regard
represents the Maximum Financial Commitment ofRiAé1 Group if the PAH Group holds up to
20% of JV Co, which is the highest shareholdingVhCo that the PAH Group holds under the
Consortium Formation Agreement if PAH’s participatin the Joint Venture Transaction proceeds.

A PAH circular containing, among other things, i{iformation on the Joint Venture Transaction
and (ii) the letter of advice from the independénancial adviser to the independent board
committee and the independent shareholders of R#iHpe sent to the PAH shareholders. In

order to allow sufficient time for PAH to prepaftetPAH circular and pending publication of the
Target's annual results for the financial year en@® June 2018, the PAH circular will be

despatched more than 15 business days after thiegiidn of this announcement and is expected
to be despatched to the PAH shareholders on ondrbb October 2018.

10.4 For CKHH

CKA has been deemed by the Stock Exchange to benaected person of CKHH under the

Listing Rules. Accordingly, the entry into of theidt Venture Transaction by CKI, which is a

subsidiary of CKHH, with CKA constitutes a connetteansaction for CKHH under Chapter 14A

of the Listing Rules. As one or more of the apflleapercentage ratios of CKHH based on the
Maximum Financial Commitment of the CKI Group undiee Joint Venture Transaction exceeds
0.1% but all are less than 5%, the Joint Ventuen3action as between CKA and CKI is subject to
CKHH's compliance with the announcement and repgrtiequirements, but is exempt from the
independent shareholders’ approval requirementru@tdapter 14A of the Listing Rules.

11. RECOMMENDATION AND INDICATION AS TO VOTING

With respect to the CKA Transaction Shareholderpprdval, having taken into account the
reasons for and the benefits of the Acquisitiormase particularly described under the section
headed9. Reasons for, and benefits of, the Acquisitiod ghe Joint Venture Transactiof this
announcement, the CKA Directors (including the jeledent non-executive directors)
unanimously recommend the shareholders of CKA te uofavour of the resolution for the CKA
Transaction Shareholders’ Approval.

Each CKA Director (including the independent noe@&xive directors) who has a personal
interest in any Shares in CKA has indicated thabhehe will vote such Shares in favour of the
resolution for the CKA Transaction Shareholders’pAyval and will not change that voting

intention unless a majority of the CKA Directorsxdiuding the independent non-executive
directors) cease to recommend the shareholder&Aft€ vote in favour of the CKA Transaction

Shareholders’ Approval.
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12. FURTHER INFORMATION

Further announcement(s) will be made by CKA, CKAHPand/or CKHH on the developments of
the Joint Venture Transaction and/or the Acquisitemd the transactions to be entered into by
them in relation thereto as and when appropriate.

As completion of the Acquisition and/or the Joint \énture Transaction is conditional on the
satisfaction or waiver of certain conditions, incluling the obtaining of the CKA Transaction

Shareholders’ Approval or the JV Transaction Sharellders’ Approvals (as applicable),
there remains the possibility that the Acquisitionand/or the Joint Venture Transaction may
not proceed. The final percentage interests of CKACKI and PAH in the Joint Venture

Transaction are subject to change depending on agement amongst CKA, CKI and PAH on
the Respective Proportions and the Revised RespeaiProportions and the obtaining of the
JV Transaction Shareholders’ Approvals. Shareholdes and potential investors should
exercise caution when dealing in the Shares and @h securities of CKA, CKI, PAH and

CKHH.

13. DEFINITIONS

In this announcement, the following expressionsehthe meanings set out below unless the

context requires otherwise:

“30 June 2018 Distribution”  has the meaning given to it in paragraph 2.2 irstation headed
“2. Acquisitiofi in this announcement

“ACCC” the Australian Competition and Consumer Commission

“Acquisition” the proposed acquisition by Bidco of all of the gedrSecurities

in issue from the Target Securityholders by wayttté Trust
Schemes to be carried out concurrently with onéhemo

“ASIC” the Australian Securities and Investments Commissio

“Approval Determination the date on which the relevant meetings of shadenslare held
Date” to consider the JV Transaction Shareholders’ Apgiov

“APT” Australian Pipeline Trust, a unit trust formed untfee laws of

Australia and a registered managed investment sshem

“APTIT” APT Investment Trust, a unit trust formed under thes of
Australia and a registered managed investment sshem

“ASX” ASX Limited or the market operated by it, as thateat requires
“AUD” Australian dollars, the official currency of Audtea
“Bidco” CKM Australia Bidco Pty Ltd, an indirect wholly-owd

subsidiary of JV Co and a company incorporated utite laws
of Australia with limited liability

“CKA” CK Asset Holdings Limited, a company incorporated the
Cayman Islands with limited liability, the shareswehich are
listed on the Main Board of the Stock Exchange ¢StGode:
1113)
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“CKA Board”

“CKA Circular”

“CKA Director(s)”
“CKA Group”

“CKA Holdco”

“CKA Transaction
Shareholders’ Approval

“CKHH"

“CKHH Board”
“CKHH Director(s)”
“CKHH Group”

“CKI”

“CKI Board”
“CKI Director(s)”

“CKI Holdco”

“CKI Group”
“connected person”

“Consortium”

“Consortium Formation
Agreement”

the board of CKA Directors

has the meaning given to it in paragraph 2.7(ithe section
headed 2. Acquisitiofi in this announcement

the director(s) of CKA

CKA and its subsidiaries

CKA Holdings UK Limited, an indirect wholly-ownedibsidiary
of CKA which is incorporated under the laws of Eamgl and
Wales

if the Joint Venture Transaction does not procelee,approval
by the shareholders of CKA as required under thstirig Rules
for authorising the Acquisition as a major trangacfor CKA
CK Hutchison Holdings Limited, a company incorpedin the
Cayman Islands with limited liability, the sharekwehich are
listed on the Main Board of the Stock Exchange ¢stoode: 1)
the board of CKHH Directors

the director(s) of CKHH

CKHH and its subsidiaries

CK Infrastructure Holdings Limited, a company ingorated in
Bermuda with limited liability, the shares of whiahe listed on
the Main Board of the Stock Exchange (Stock Co088})

the board of CKI Directors

the director(s) of CKI

CKl Gas Infrastructure Limited, an indirect wholiyvned
subsidiary of CKI which is incorporated under trews$ of
England and Wales

CKIl and its subsidiaries

has the meaning ascribed to such term in the gfinles

CKA, CKI and PAH (until such time as any of thencbmes a

Non-Continuing Member), andCobnsortium Member(s)’ shall
be construed accordingly

the consortium formation agreement datéd August 2018
which was entered into between, among others, thes@tium
Members, the Consortium Holdcos, the Consortium ddsd]
JV Co and Bidco with respect to the direct or iadir
subscription for equity interest in JV Co and furglifor the
Acquisition
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“Consortium Holdcos

“Consortium Midcos”

“Corporations Act”

“Court”

“DUET assets”

‘DT1”

HDT21!

HDT31!

‘DT4”

“EC Approval”

“End Date”

“Explanatory
Memorandum”

CKA Holdco, CKI Holdco and PAH Holdco andCbnsortium
Holdco” shall be construed accordingly

a number of private limited liability companies amporated
under the laws of England and Wales each holdingeréain
percentage of the equity interest in JVCo and whiobether,
hold 100% of the equity interest in JV Co andofisortium
Midco” shall be construed accordingly

the Australian Corporations Act 2001 (Cth), as rfiediby any
applicable ASIC relief

the Supreme Court of the New South Wales or sulcératourt
of competent jurisdiction under the Corporations As Bidco
and Target RE may agree

the energy utility assets in Australia, the Uni&tdtes, the United
Kingdom and Europe, consisting of four separateallemptities,
being DUET Company Limited, DUET Finance LimitedJBT
Investment Holdings Limited and DUET Finance Trushich
together were acquired by the Consortium in a tetisn
announced by CKA, CKHH, CKI and PAH in an announeem
dated 16 January 2017

The Li Ka-Shing Unity Discretionary Trust, of which
Mr. Li Ka-shing is the settlor and, among others,
Mr. Li Tzar Kuoi, Victor is a discretionary bendfecy, and the
trustee of which is TDT1

a discretionary trust of which Mr. Li Ka-shing iset settlor and,
among others, Mr. Li Tzar Kuoi, Victor is a disdogiary
beneficiary, and the trustee of which is TDT2

a discretionary trust of which Mr. Li Ka-shing iset settlor and,
among others, Mr. Li Tzar Kuoi, Victor is a disdogiary
beneficiary, and the trustee of which is TDT3

a discretionary trust of which Mr. Li Ka-shing iset settlor and,
among others, Mr. Li Tzar Kuoi, Victor is a disdogiary
beneficiary, and the trustee of which is TDT4

the European Commission taking a decision (or ddetménave
taken a decision) under Article 6(1)(b) of the EUerger
Regulation declaring the Joint Venture Transactamd the
Acquisition (or part thereof) compatible with thenamon market

31 March 2019, or such other date as is agreed itdgoBand
Target RE

the information booklet to be despatched to Target
Securityholders which must include a notice of nmgetand
proxy form for the proposed resolutions to be puthie Target
Securityholders as detailed in paragraph 2.3.5hef gection
headed 2. Acquisitiofi of this announcement
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“FIRB”
“FIRB Act”

“Funding Date”

uH K$n

“Implementation
Agreement”

“Independent Expert”

“Joint Venture Transaction”

“JV Co”

“JV Transaction
Shareholders’
Approvals”

“Listing Rules”

“Longstop Date”

“Maximum Financial
Commitment”

the Australian Foreign Investment Review Board
the Foreign Acquisitions and Takeovers Act 197%)Ct

three business days prior to the implementatioe dathe Trust
Schemes or such other date agreed by the partietheto
Consortium Formation Agreement provided that suate ds at
least two business days before the implementataie df the
Trust Schemes

Hong Kong dollars, the lawful currency of the Hokgng
Special Administrative Region of the People’s Rdjputf China

the implementation agreement dafigtiAugust 2018 and entered
into by Bidco, the Target, CKA, CKI and PAH in resp of the
Trust Schemes

the independent expert appointed by Target RE potsto the
Implementation Agreement

the arrangements contemplated under the ConsoRanmmation
Agreement and the Shareholders’ Agreement to fohm t
Consortium and to effect the Acquisition

CKM UK Holdings Limited, a private limited liabiltcompany,
which is incorporated under the laws of England @fales, and
an indirect holding company of Bidco

(a) the approval by the shareholders (excludingsrareholders
with a material interest in the Joint Venture Tat®n) of each
of CKA, CKI and PAH as required under the Listingl&s for
authorising the Joint Venture Transaction as a ected
transaction for each of them, and (b) the apprdwal the
shareholders (excluding any shareholders with &mahinterest
in the Joint Venture Transaction) of CKA as reqditender the
Listing Rules for authorising the Joint Venture fisaction and
the Acquisition by Bidco (as an entity which shaases held as to
not less than 60% by CKA) as major transactions@gA, in
each case by the Approval Determination Date, aach ea
“JV Transaction Shareholders’ Approval

the Rules Governing the Listing of Securities on tBi®ck
Exchange

12 February 2020, being the date falling 18 moaftey the date
of the Consortium Formation Agreement

in relation to a Consortium Member and its subsid& the
maximum financial commitment of such Consortium Mem
and its subsidiaries under the Joint Venture Tretima based on
the Scheme Consideration and the transaction ceisish for the
avoidance of doubt, include the estimated adjustsnenthe total
amount of Scheme Consideration, as more partiguti$cribed
under the section heade®. “Acquisition — 2.2 Implementation of
the Trust Schemém this announcement
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“Non-Continuing Member” (@) CKiI, if one or both of the JV Transaction Shareleokd
Approvals of CKA and CKI is/are not obtained on the
Approval Determination Date; and/or
(b) PAH, if one or both of the JV Transaction Sharebcdt
Approvals of CKA and PAH is/are not obtained on the
Approval Determination Date

“PARH" Power Assets Holdings Limited, a company incorpatatn
Hong Kong with limited liability, the shares of whi are listed
on the Main Board of the Stock Exchange (Stock C6j)le

“PAH Board” the board of PAH Directors

“PAH Directors” the director(s) of PAH

“PAH Group” PAH and its subsidiaries

“PAH Holdco” PAH Gas Infrastructure Limited, an indirect whotyned

subsidiary of PAH which is incorporated under tlaavd of
England and Wales

“percentage ratios” shall have the meaning ascribed to such term irpteéhd 4 of the
Listing Rules
“Respective Proportion(s)” such proportion of ownership interest to be agtesdeen CKA,

CKIl and PAH, provided that, CKA will have a notdethan 60%
interest in the Consortium and each of CKI and P#Hl have a
10% to 20% interest in the Consortium

“Revised Respective such proportion of ownership interest to be agtesdeen CKA,
Proportions” CKIl and PAH, provided that:

(@) in the event that PAH becomes a Non-Continuing Memb
in relation to CKA, such proportion will be not &s$han
80%, with the balance being held by CKI; and

(b) in the event that CKI becomes a Non-Continuing Memin
relation to CKA, such proportion will be not lesgah 80%,
with the balance being held by PAH

“Scheme Consideration” the consideration payable by Bidco for the transféeBidco of
the Target Securities held by a Target Securitydroldh
accordance with the Implementation Agreement, whish
AUD11.00 (equivalent to approximately H83.8Q per Target
Security

“Second Judicial Advice” has the meaning given to it in paragraph 2.3.6hm gection
headed 2. Acquisitiofi in this announcement

“Shareholders’ Agreement”  the shareholders’ agreement to be entered into dagtwhe
Consortium Members, the Consortium Midcos and JV t€o
govern the shareholder relationship in JV Co asl wsl the
downstream businesses of the Target
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“Shares”

“Special Distribution”

“Stock Exchange”
“substantial shareholder”

“Target”

“Target Group”

“Target Joint Venture
Entity”

“Target RE”

“Target Scheme Meeting”

“Target Securities”

“Target Securityholders”

“TDT1”

“TDT2”

“TDT3”

“TDT4”

“Trust”

ordinary shares in the capital of:

(a) CKA with a nominal value of HK$1.00 each;
(b) CKHH with a nominal value of HK$1.00 each;
(c) CKI with a nominal value of HK$1.00 each; or
(d) PAH.

has the meaning given to it in paragraph 2.2 irstéation headed
“2. Acquisitiofi in this announcement

The Stock Exchange of Hong Kong Limited

has the meaning ascribed to such term in the gfinles

the ASX-listed stapled entity known as APA whichmpises
APT and APTIT, and a reference tddrget” is to any one or
more of APT or APTIT (as the context requires)

the Target and its subsidiaries and controllediesti

means any entity in which a member (or membersggregate)
of the Target Group has an ownership interestssf tean 100%

Australian Pipeline Limited, a public company ingorated
under the laws of Australia, whose registered efig at Level
25, 580 George Street, Sydney NSW 2000, Austratiaits
capacity as the responsible entity of APT and APTIT

the meeting or meetings of the unitholders of AlRd APTIT to
consider the Trust Schemes

the stapled securities of the Target, each conmgrisne unit in
APT and one unit in APTIT, which are quoted on A%X (ASX
Code: APA)

each person registered as the holder of TargetiBesu

Li Ka-Shing Unity Trustee Corporation Limited, a nepany
incorporated in the Cayman Islands, which is thet&e of DT1

Li Ka-Shing Unity Trustcorp Limited, a company imporated in
the Cayman Islands, which is the trustee of DT2

Li Ka-Shing Castle Trustee Corporation Limited, empany
incorporated in the Cayman Islands, which is thet&e of DT3

Li Ka-Shing Castle Trustcorp Limited, a companydrporated
in the Cayman Islands, which is the trustee of DT4

DT1, DT2, DT3, DT4, UT1 and UT3, and where the eant
requires, any of them
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“Trustee Shares” 1,028,753,254 Shares in CKA held by the trusteethefTrust
and/or their relevant subsidiaries as at the date this
announcement which represents approximately 27.82%he
issued share capital and voting rights in CKA

“Trust Schemes” the arrangement, to be implemented in accordanct wi
Australian Takeovers Panel Guidance Note 15 (TBdteme
Mergers), ASIC Regulatory Guide 74 and facilitatdxy
amendments to the constitutions of APT and APThider which
Bidco will acquire all of the Target Securities fioTarget
Securityholders

“UK Gas Group” a body with members comprising companies involvedgas
investments globally (currently in Australia ande tiUnited
Kingdom) to provide a discussion forum among itsnbers

“UK Gas ExCo” the executive committee of the UK Gas Group

“UTl” The Li Ka-Shing Unity Trust

“UT3” The Li Ka-Shing Castle Trust

“Voting Undertaking” has the meaning given to it in paragraph 2.7(iitha section

headed 2. Acquisitiofi in this announcement

g per cent

Note: The figures in “AUD” are converted into HK$ the rate of AUD1.00 : HK$5.80 throughout
this announcement for indicative purposes only, simould not be construed as a representation
that any amount has been, could have been or magxbhanged at this or any other rate.

By Order of the CKA Board By Order of the CKHH Board
CK Asset Holdings Limited CK Hutchison Holdings Limited
Eirene Yeung Edith Shih

Executive Committee Member & Executive Director & Company Secretary
Company Secretary

By Order of the CKI Board By Order of the PAH Board
CK Infrastructure Holdings Limited Power Assets Holdings Limited
Eirene Yeung Alex Ng
Company Secreta Company Secreta

Hong Kong,13 August2018

As at the date of this announcement, the CKA Qirecire Mr. LI Tzar Kuoi, Victor (Chairman
and Managing Director), Mr. KAM Hing Lam (Deputy Weging Director), Mr. IP Tak Chuen,
Edmond (Deputy Managing Director), Mr. CHUNG SuruKg, Davy, Mr. CHIU Kwok Hung,
Justin, Mr. CHOW Wai Kam, Ms. PAU Yee Wan, Ezra lsisd WOO Chia Ching, Grace as
Executive Directors; and Mr. CHEONG Ying Chew, HenMr. CHOW Nin Mow, Albert,
Ms. HUNG Siu-lin, Katherine, Mr. Colin Stevens REE&nd Mr. Donald Jeffrey ROBERTS as
Independent Non-executive Directors.

32



As at the date of this announcement, the CKHH Borscare: Mr. LI Tzar Kuoi, Victor

(Chairman and Group Co-Managing Director), Mr. FOKin Ning, Canning (Group

Co-Managing Director), Mr. Frank John SIXT (Grounknce Director and Deputy Managing
Director), Mr. IP Tak Chuen, Edmond (Deputy Managibirector), Mr. KAM Hing Lam

(Deputy Managing Director), Mr. LAl Kai Ming, Dom (Deputy Managing Director)

and Ms. Edith SHIH as Executive Directors; Mr. CHOWun Chee, Roland,
Mrs. CHOW WOO Mo Fong, Susan, Mr. LEE Yeh Kwongrieg, Mr. LEUNG Siu Hon and
Mr. George Colin MAGNUS as Non-executive Directoasid Mr. KWOK Tun-li, Stanley,
Mr. CHENG Hoi Chuen, Vincent, The Hon Sir Michaeivitl KADOORIE, Ms. LEE Wai Mun,
Rose, Mr. William Elkin MOCATTA (Alternate to TherHSir Michael David KADOORIE),
Mr. William SHURNIAK, Mr. WONG Chung Hin and Dr. WG Yick-ming, Rosanna as
Independent Non-executive Directors.

As at the date of this announcement, the Exechireztors of CKI are Mr. LI Tzar Kuoi, Victor
(Chairman), Mr. KAM Hing Lam (Group Managing Direct, Mr. IP Tak Chuen,
Edmond (Deputy Chairman), Mr. FOK Kin Ning, Cannin@Deputy Chairman),
Mr. Andrew John HUNTER (Deputy Managing Directdvly. CHAN Loi Shun (Chief Financial
Officer), Ms. CHEN Tsien Hua and Mr. Frank John BlXhe Non-executive Directors are
Mr. CHEONG Ying Chew, Henry (Independent Non-exeewirector), Mrs. KWOK Eva Lee
(Independent Non-executive Director), Mrs. SNG Smi-alias POON Sow Mei (Independent
Non-executive Director), Mr. Colin Stevens RUSSHEidgpendent Non-executive Director),
Mr. LAN Hong Tsung, David (Independent Non-exeeutdirector), Mr. Barrie COOK
(Independent Non-executive Director), Mr. Paul JisellGHE (Independent Non-executive
Director), Mrs. LEE Pui Ling, Angelina and Mr. Gemr Colin MAGNUS; and the Alternate
Directors are Mrs. CHOW WOO Mo Fong, Susan (AltéenRirector to Mr. FOK Kin Ning,
Canning), Mr. MAN Ka Keung, Simon (Alternate Diggcto Mr. IP Tak Chuen, Edmond) and
Ms. Eirene YEUNG (Alternate Director to Mr. KAM Igiham).

As at the date of this announcement, the PAH Dorsecare: Mr. FOK Kin Ning,

Canning (Chairman), Mr. TSAlI Chao Chung, Charleshi@f Executive Officer),

Mr. CHAN Loi Shun, Mr. Andrew John HUNTER, Mr. NBibuglas MCGEE and
Mr. WAN Chi Tin as Executive Directors; Mr. LI TzKuoi, Victor as Non-executive
Director; and Mr. IP Yuk-keung, Albert, Mr. Ralph aynond SHEA,

Mr. WONG Chung Hin and Mr. WU Ting Yuk, Anthonylradependent Non-executive
Directors.
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