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Announcement

Recommended A$1.32 per share cash offer by CK ENV Investments Pty Ltd * for Envestra
Limited

30 May 2014

. Recommended cash offer price of A$1.32 per ordishaye values Envestra at
approximately A$2.37 billion.

. CK ENV Investments Pty Ltd's offer provides Envasthareholders with an attractive,
all-cash offer for their shares at a premium tadnisal trading prices.

. Through an undertaking given by Cheung Kong Inftegtire Holdings Limited ("CKI")
and wholly-owned subsidiaries of CKI, CK ENV Invesnts Pty Ltd and each of its
shareholders and ultimate shareholders throudteio tltimate parent entities have a
relevant interest in 17.46% of Envestra's shares.

CK ENV Investments Pty Ltd ("Bidder"), Cheung Koftgpldings) Limited ("CKH"), CKI, Power Assets
Holdings Limited ("PAH") and Envestra Limited ("i&stra") have entered into a Bid Implementation
Agreement ("BIA") for a cash offer ("Offer") by tH&idder to acquire all of the issued shares in Etrae
("Envestra Shares") by way of a recommended offkatarakeover offer.

The Offer price of A$1.32 per share values Envestti@pproximately A$2.37 billion. The Offer will be
financed through the existing cash reserves anditdeeilities available to CKH, CKI and PAH.

The Bidder has agreed that Envestra shareholdénisenéntitled to receive a final dividend of up to
$0.035 per Envestra Share in respect of the fiaagear ending 30 June 2014, provided that such
dividend is declared (or determined to be paidpoprior to 21 August 2014 ("Final Dividend"), witht
any reduction to the Offer price of A$1.32 per ghar

It is a condition of the Offer that, other than fraal Dividend, no other dividend or other distiilon is
declared, authorised, determined, announced onaeepaid or payable to Envestra Shareholders
before the end of the Offer period (and even ifrpegt is made or due to be made after the end of the
Offer period) ("Additional Dividend"). To the extethat any Additional Dividend does not defeat the
Offer, the Offer price of A$1.32 will be reduced thye amount of such Additional Dividend per Envastr
Share.

The Independent Envestra Directdnave recommended that shareholders accept the @ifiehave
indicated they intend to accept the Offer for tmé&stra Shares that they control, in each cadeein t
absence of a superior proposal and the BIA notgoirminated.

Commenting on the Acquisition on behalf of the Gwhem, HL Kam, Group Managing Director of CKI
said:

CKI first invested in Envestra in 1999. That tracisan marked CKI’s first entry into the Australian
market and was a springboard for the Group’s subsetjinvestments into Australia’s growing

1 CK ENV Investments Pty Ltd is indirectly owned 6%H, CKI and PAH each as to one-third.
2 Messrs John Allpass, lan Little, Fraser Ainswamtid Olaf O'Duill are Envestra's Independent Dine;tbeing
those directors of Envestra who are not nomine&sP@ Group or CKI.
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regulated energy industry. We are very pleasel @it existing investment in Envestra and as the
Company’s longest standing major shareholder, veevaary familiar with its operations.

Currently, CKI has a strong portfolio of regulatedergy businesses in Australia comprising SA Power
Networks in South Australia, Victoria Power Netw(komprising CitiPower in Melbourne and
Powercor in Victoria), and Transmission Operatidksstralia in Victoria. Given that 80% of Envestra’s
gas coverage is in South Australia and Victori&, #cquisition would enable us to further share our
expertise and to explore opportunities for synergy.

Implementation

The Offer is subject to a number of conditions Wwhace set out in full in Appendix 1 to this
announcement. These conditions include:

. the Bidder acquiring a relevant interest in moantB0% of Envestra's shates

. binding confirmations being provided by those of/&stra's financiers (including noteholders)
that are owed in aggregate not less than 51% oé&fra/s total financial indebtedness that they
will not declare any Envestra change of controliltezg from the Offer to be "unacceptable" for
the purposes of the Intercreditor Deed Poll tactviEnvestra is a partyi{nancier
Confirmations), the Financier Confirmations remaining in fulréde and effect and not being
withdrawn or materially adversely modified, andev@nt occurring which would give the
financiers who have given the Financier Confirmadia right to withdraw or materially adversely

modify them;

. no event of default occurring under the Intercdieed Poll;

. Foreign Investment Review Board approval;

. no material adverse change occurring in respenheéstra and its subsidiaries (taken as a whole);

. no termination of the BIA by Envestra;

. no material breach of the BIA by Envestra whichalote if capable of remedy, is not remedied by
Envestra within 5 business days of receiving wmittetice of the breach from the Bidder, CKH,
CKI or PAH,;

. no prescribed occurrences (as specified in se68@C(1) and (2) of the Corporations Act); and

. other than the Final Dividend, no other dividendatirer distribution is declared, authorised,

determined, announced or otherwise paid or payatimvestra Shareholders (and even if
payment is made or due to be made after the etiged@dffer period).

Existing relevant interest in 17.46% of Envestra Sares

As at the date of this announcement, Cheung Koingdimucture (Malaysian) Limited ("CKIM") is the
registered holder of 313,645,693 Envestra Shareisjvamounts to approximately 17.46% of the total
number of Envestra Shares. The sole shareholdeKifl is Proway Limited ("Proway"), which in turn
is a wholly-owned subsidiary of CKI.

Each of CKI, Proway and CKIM have given an unddrtgho the Bidder that they will not accept the
Offer in respect of any of the Envestra SharestatiwCKIM is the registered holder, nor will they
transfer, assign or dispose of any of those Ena&tares or any of the shares in CKIM or Proway unt
after the Offer has ended.

% Including CKIM's 17.46% holding of Envestra Shares
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As a consequence of this undertaking, the BidddrGiKH, CKI and PAH each have a relevant interest in
the 17.46% of Envestra Shares held by CKIM.

Next Steps

The Bidder expects that a Bidder's Statement willdolged with the Australian Securities and
Investments Commission and given to the Austraéiaourities Exchange and Envestra by around mid-
June 2014 in relation to the Offer, with documeprtgposed to be sent to Envestra shareholders by
around late June 2014.

*kkkkkkkkkkkk

Appendix 1 — Conditions to the Offer

Capitalised terms in this Appendix 1 have the megugiven to them in the BIA, which is annexed to
Envestra's announcement to ASX of today's date.

The Offer and any contracts resulting from acceggtaf the Offer are subject to fulfilment of the
following conditions:

(a) (Minimum acceptance Before the end of the Offer Period, Bidco haseieed acceptances
under the Offer that give Bidco and its Associade®Relevant Interest in more than 50% of
Envestra Shares (by number) (inclusive of any Raleunterest in Envestra Shares held by
Cheung Kong Infrastructure Holdings (Malaysian) lted).

(b) (Financier Confirmation) As at the end of the Offer Period:

0] binding confirmations have been provided by theaRgiers whose Exposures in
aggregate comprise not less than 51% of the togab&ures that they will not declare any
Envestra change of control resulting from the Takedid to be "unacceptable” for the
purposes of the Intercreditor Deed PBih@ncier Confirmation);

(i) the Financier Confirmation remains in full forcedagffect and has not been withdrawn or
materially adversely modified; and

(iii) no event has occurred which would give the parié® have given the Financier
Confirmation a right to withdraw or materially adsely modify the Financier
Confirmation.
(c) (Foreign Investment Review Board approvdl Before the end of the Offer Period, one of the

following occurs:

0] the Treasurer of the Commonwealth of Australlae@surer) (or his delegate) gives
Bidco a notice in writing to the effect that thexee no objections to the acquisition of
Envestra Shares under the Offer in terms of theédovernment’s foreign investment
policy, and such notice is given on an unconditidrasis;

(i) after Bidco has notified the Treasurer that it m®gs to acquire Envestra Shares under
the Offer (and that notice has not been withdraameriod of 40 days has expired and:

(A) no order has been made during that period in o#ldt the acquisition of
Envestra Shares under the Offer under section #2edforeign Acquisitions
and Takeovers Act 1975 (CtHATA);

(B) no order has been made under the FATA during thabg prohibiting the
acquisition of Envestra Shares under the Offer; and

© no naotice is given by the Treasurer to Bidco duthmg period to the effect that
there are any objections of the kind referred tparagraph (c)(i); or
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(iii) where an order is made under section 22 of the FEAT period of 90 days has expired
after the order comes into operation and no natcgiven by the Treasurer to Bidco
during that period to the effect that there are ahjections of the kind referred to in
paragraph (c)(i) and no final order is made unbderRATA during that period prohibiting
the acquisition of Envestra Shares under the Offer.

(No Envestra Prescribed Event Between the Announcement Date and the end ofOtfier
Period (each inclusive), there is no occurrencargf of the following events (each &mvestra
Prescribed Event)

(0 Envestra converts all or any of its shares intargdr or smaller number of shares;
(i) Envestra or a subsidiary of Envestra resolvesdaae its share capital in any way;
(iii) Envestra or a subsidiary of Envestra:

(A) enters into a buy-back agreement; or

(B) resolves to approve the terms of a buy-back agreeameler subsection 257C(1)
or 257D(1) of the Corporations Act;

(iv) Envestra or a subsidiary of Envestra issues sharg@sants an option over its shares, or
agrees to make such an issue or grant such ampptio

(v) Envestra or a subsidiary of Envestra issues, aeagio issue, convertible notes;

(vi) Envestra or a subsidiary of Envestra disposesgmaes to dispose, of the whole, or a
substantial part, of its business or property;

(vii) Envestra or a subsidiary of Envestra grants, cgesyto grant, a Security Interest in the
whole, or a substantial part, of its business opprty; or

(viii)  Envestra or a subsidiary of Envestra resolves tadaend up;

(ix) a liquidator or provisional liquidator of Envestma of a subsidiary of Envestra is
appointed;

x) a court makes an order for the winding up of a Etraeor of a subsidiary of Envestra;

(xi) an administrator of Envestra, or of a subsidiaryEafestra, is appointed under section

436A, 436B or 436C of the Corporations Act;
(xii) Envestra or a subsidiary of Envestra executes @ deeompany arrangement; or

(xiii)  a receiver, or a receiver and manager, is appoimecklation to the whole, or a
substantial part, of the property of Envestra oa sfibsidiary of Envestra.

(No material adverse changge Between the Announcement Date and the end oDffer Period
(each inclusive), there is no event, change omunistance or announcement or disclosure of any
event, change or circumstance (or, in the caseppee-existing event, change or circumstances,
any worsening thereof) which has occurred or besorikeown to Bidco on or after the
Announcement Date that, individually or in the aggate with other such events, changes or
circumstances, has or would, with the lapse of tilme reasonably likely to have, a material
adverse effect on the business, assets, liabjliie&ncial position, financial performance,
prospects or profitability of the Envestra Grouketa as a whole, except any such event, change or
circumstance:

0] resulting from or arising in connection with;

(A) any adoption, implementation or change in applieddlv or interpretation of
applicable law by any Governmental Agency;

(B) any change in global, national or regional politmanditions (including the
outbreak of war or acts of terrorism);
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(i) caused or to the extent contributed to by any dionar other natural event or condition
(including any weather conditions and any natuisdster); or

(iii) resulting from or arising in connection with the K€aver Bid or the execution,
announcement or performance of the Bid ImplemematiAgreement or the
consummation of any transaction contemplated byBidldmplementation Agreement or
the Takeover Bid.

(No termination of the Bid Implementation Agreement by Envestra) Between the
Announcement Date and the end of the Offer Peradl{ inclusive), Envestra does not terminate
the Bid Implementation Agreement in accordance Waterms.

(No material breach of the Bid Implementation Agreerent by Envestrg Between the
Announcement Date and the end of the Offer PegadH inclusive), Envestra is not in breach of
any provision of the Bid Implementation Agreemeantircumstances where:

0] that breach is material;

(i) a Consortium Member or Bidco has given written e®to Envestra setting out the
breach; and

(iii) either:
(A) the breach is incapable of remedy; or
(B) if the breach is capable of remedy, the breaclbisemedied by Envestra within

5 Business Days of it receiving notice under sutagaph (ii).

(No Event of Defaul) Before the end of the Offer Period, no Evenbefault has occurred or is
subsisting, nor has any event arisen which may ggecto an Event of Default occurring.

(No further dividends) Between the Announcement Date and the end oDffer Period (each
inclusive), no dividend or other distribution isctbred, authorised, determined, announced or
otherwise paid or payable to Envestra Sharehol@erd even if payment is made or due to be
made after the end of the Offer Period) other thanFinal Dividend.
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