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Form 604
Corporations Act 2001
Section 6718
Notice of change of interests of substantial holder

To Company NamefScherre Enmgy Ona Limitad
ACNARSN 37076 583 018
1, Details of substantlal holdar (1}
Narrg Infratil Australia Limited
ACN/ARSN (if applicable) NA
Thera was a change in the interests of the
substantial holdar on (d/mfy) & Qctober 2009

vevious notice was given to the company on {d/miy) 30 Aprit 2007
ey .
The previous notice was datad (d/my) 30 April 2007

A Pravious and present voting power

The total nurber of votes attached to all the volting shares in the company or voting Intarasts in the schama that the substantial holdar or an assoclate (2) had a relavant intarast (3)
in when Iast required, and when rnow required, to give & substantial holding netice 1 the company or schame, are as follows:

Class of sacuritios (4) Pravigus notica Prasant notice
Person's votes Voting power (5) | Ferson's voles Voting
power (5)
Qredingry shivns 42334885 19.16% 4,295, 155 19.44%

3 Changes In relevant Interests

Rarticutars of esich change in, or change in the nature of, & relevant interest of the substantial holder or an associate in voting securities of the company or scheme, singe the
siostantial holder was last required to give a substantial holding netice to the company or scheme are as follows:

Data of

St change {d/m/y)

Person whosa
relevant interest
changed

Nature of
change (8)

Congidaration
given in relation
1y change (7)

Class and
nurmber of
securities

affacted

Person's votes
affetted

9 Octabar 2008

infratid Australis Limited

Entry into
Conditioral
Share Buy-
back
Agrooment
dated 8
Qatobar 2000
wilh the
Company
under which
Infratl
Australia
Limited has
conditionally
agread o sall
ils 4,295,155
ordinary
sharos 1o the
Company for
12.5 conts par
share (sos
Annaxumns A).

Soe Annsxure A

4,295,155 ordinary
shares

NA

axhb BO110418148v1 150240
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4. Present relevant interests
Particulars of each relavant interest of the substantial holder in voting securities after the change are as follows:
Holder of Registerad Person entitied Mature of Class and Person's votes
ralevant helder of to be registered ralevant numbar of
interest sacuritias as holdar (8) Intarast (6) sacurities
Infratll Acestralics Ravaw Nomirsoss Rertw Novriness Infratll Australis | 4 oo 15 18.44%
Limiled Limited on bahalf of Limitad on behaif of Limited has, in wnw
Infralll Australis Uimited | Infralil Austrafia tarms of shares
Lirmited soglions
8GB(1)D) & {c)
of the
Comporations Act
2001, the
ragquitite power
or control ovar
the dispcsal and
axarcise of
rghts sltachnd
lo the shans

e

5. Changes in association

The persons who have bacome associates (2) of, ceased o be asscciates of, or have changad the naturs of their agsaciation (9) with, the substantial holder in relation to voting
interests in the company or scheme are as follows:

Nama and ACN/ARSN (if applicabla) Nature of association
NA NA

6, Addrasses

The addresses of persons named in this form are a5 follows:

Nama Addrazs
Ransw Nominses Limited & Infrath ol ARL Momison & Co Limited
Austraiia Lirnited 97 The Terrace
PO Box 1395
Wallington
Ry Now Zoniorxd

I
Signature

printname P Riclav-Smith capacity Autherised Signatory

sign here D},W [/\ Date 9 Getober 2009

axht BO110419145v1 150240
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DIRECTIONS

If thare are & number of substantial holders with similar or related relevant interésts (eq, a corporation and its related corporations, or the manager and trustee of an
equity tras), the namas could be includad in an annaxura to the form, If tha relavant interests of a group of persons are assantially similar, they may ba refarred to
throughout the form &s a specifically named group if the membership of each group, with the names and addresses of members is clearly set out in paragraph 6 of the
ferzm,

Soa the daflnllon of ‘assoclate’ In section 8 of the Corporations Act 2001.
See the definition of ‘relevant intarast’ in sections 608 and 671B(7) of the Camorations Act 2001,

The voting shargs of & company constitute one class unless dlvided into separate classes.
The person's votas divided by the total vates In the body corporate or schema multiplied by 100,

Include detalls of:

(a) any relevant agreement or other Gircumstances because of which the change in relevant interest ocourred. If subsection 671B(4) applies, a copy of any document
setting out the termsa of any relevant agreemeant, and a statement by the person giving full and aceurate details of any contract, schame or arrangarnant, must
accompany this form, tegather with a wiitten statamant cantifying this contract, schame or arrangement, and

()] any qualification of the power of 4 person to exerciae, control the exercise of, or influence the exercise of, the voting powers or disposal of the securitles to
which tha relavant intarast relates (indicating clearly the partieular sacurites 1o which the qualification applies),

See the definition of ‘relevant agreement’ in section 9 of the Corporations Act 2001,

Cetatlz of the consideration must include any and all benafits, money and other, that any person from whom a relevant interest was acquired has, or may, bacoma
entitled to recelve in relation to that acquisiion. Detalls must be Included even If the baneflt Is conditional gn the happening or netof & contingancy. Details must be
included of any benafit paid on behalf of the substantial holdar or its associate in relation to the acquisitions, even if they are not paid directly fo the person from whom
the ralevant interest was acquired.

If the substantial holder i unable ta determing the identity of the parson (ag, if tha ralovant Intarast atlses because of an optian) write unknown',

Give details, if appropriate, of the present association and any change in that association ginge the last subsiantal holding notics,

axhb B0110419149v1 150240
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Conditional Share Buy-Back

Agreement
J, 8 Octfour @;\J}
Dated -28-Seplember 2009

Energy One Limited ("Company”)
Infratil Australia Limited ("Infratil”)

—

Mallesons Stephen Jaques
Level 60

Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000
Australia

T +61 2 8296 2000

F +61 2 9296 3999

DX 113 Sydney
www.mallesons.com
Ref: KMT:AL:DLF

F.00B

@ Mallesons Stephen Jagues. | Conditional Share Buy-Back Agreemont
10089604 1 ’ & October 2009
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Conditional Share Buy-back Agreement
Details
Parties Company and Infratil
Company Name Energy One Limited
ABN 37 076 583 018
Address Level 5, 62 Pitt St, Sydney NSW 2000,
Australia
Telephone +61-2-8252-9898
Fax +61-2-8252-0888
Attention Joshua Rudd, Company Secretary
Infratil Name Infratil Australia Limited
ABN
Address C/- HRL Morrison & Co Limited, 97 The
Terrace, Wellington, New Zealand
Fax +64-4-473-2388
Attention Paul Ridley-8mith
Purchase $536,894.38, representing 4,295,155 ordinary shares at $0.125 per
Price share,

Governing law  New South Wales

Date of Bce Signing page
agreement

® Mallesonz Stephen Jaques
100859604 1

Conditional Share Buy-Back Agreement
2 October 2009
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Conditional Share Buy-Back Agreement

General terms

1.1

1.2

Interpretation

Definitions

These meanings apply unless the contrary intention appears.
ASIC means the Australian Sccurities and Investments Commission.
ASX mcans ASX Limited.

Completion means completion of the sale and purchase of the Shares in
accordance with clause 7.

Condition Precedent means the condition precedent set out in clause 5.

Constitution means the constitution of the Company, as amended from time
to time.

Corporations Act mcans the Corporations Act 2001 (Cwith).

Effective Date means the day after the sharcholders of the Company approve
of the buy-back in the manner contemplated by the Corporations Act.

Encumbrance means an interest or power:

(a) reserved in or over any interest m any asset including, without
limitation, any retention of title; or

(b) created or otherwise arising in or over any interest in any asset under
a bill of sale, mortgage, charge, lien, pledge, trust or power,

by way of security for the payment of debt or any other monetary obligation
or the performance of any other obligation and any interest, right or power
arising from any option, equity, preferential interest, adverse interest or third
party claim or right of any kind and whether existing or agreed to be granted
or created.

Shares means 4,295,155 ordinary shares in the capital of the Company
owned by Infratil.

Sunset Date means 15 December 2009,
References to certain general terms
TUnless the contrary intention appears, in this agrecment:

(a) a reference to any thing (inchiding an amount) 1s a reference to the
whole and each part of it;

@ Mallesons Staphen Jagues
10089804 _1

Canditional Share Buy-Back Agreement
8 Octaber 2009
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1.3

(b) a reference to a document (inchiding this agreement) meludes any
variation or replacement of it;

(c) the word “law™ meludes common law, principles of equity, and laws
made by parliament (and laws made by parliament include State,
Terrttory and Commonwealth laws and regulations and other
instruments under them, and ¢onsolidations, amendments, Te-
cnacttments or replacements of any of them);

(d) the word “person” includes an individual, a firm, a body corporate, an
unincorporated association and an authority;

() a reference to a particular person includes the person’s executors,
administrators, successors, substitutes (including persons taking by
novation) and assigns;

H the words “inchiding”, “for example™ or “such as™ when introducing
an example, do not limit the meaning of the words to which the
example relates to that example or examples of a similar kind;

(m tmie 18 a referenee to Sydoey time;

(h) $ is a reference to the lawful currency of Australia;

(1) words uscd in the Details have the same meaning; and

) the smgrular includes the plurai and vice versa.

Headings

Headings (including those in brackets at the beginning of paragraphs) arc for
convenience only and do not affect the interpretation of this agreement.

Conditional Agreement

The Company’s obligation to buy-back the Shares from Infratil, and Infratil’s
obligation to sell the Shares to the Company, under this agreement is
conditional on satisfaction of the Condition Preecdent. Thosc obligations
come into cffect immediately and automatically on the Effective Date.

If the Condition Precedent is not satisfied by the Sunset Date, then Infratil
may at its option terminate this agreement by giving notice to the Company.

The rest of this agreement has cffcet on and from cxceution.

Agreement

Subject to clause 2, the Company agrees to buy back from Infratil, and Infratil
agrees to sell back to the Company, the Shares:

(2) on the terms and conditions sct out n this agreement; and

& Mallesens Stephen Jagues

Conditional Share Buy-Back Agrasmeant 3
8 Octaber 2009



12-0CT-2009 10:EB

‘\’—l/

N

FROM HRL MORRISON & CO TO 0800443707 F.009

(b) in aceordance with the provisions of Part 2J.1 of the Corporations
Act,

4.1

4.2

4.3

Buy Back

No Encumbrances

Infratil will sel! and transfer the Shares to the Company free and clear of all
Encumbrances.

Consideration
The Company will buy back the Sharcs for the Purchase Price.

Cancellation of Shares

After the Shares are transferred to the Company, the Company will cancel the
Shares as required by the Corporations Act.

Condition precedent

The Condition Precedent is that the sharcholders of the Compuny approve the
buy-back of the Shares in the manner contemplated by Part 2.J.1 of the
Corporations Act for a sclective buy-back of shares.

6.1

6.2

6.3

Obligation to hold meeting
Meeting of sharcholders

Subject to any intervention from ASIC or ASX, the Company will as soon as
practicable after the date of this agreement convenc a meeting of shareholders
of the Company to approve the buy-back of the Shares as contemplated in
clause 5 with the meeting being held prior to the Sunset Date,

Meeting documentation

The Company must prepare the documentation required for the meeting of
shareholder (“meeting documentation™) s0 that it complics with all
applicable laws, and in particular with the Constitution of the Company, the
Corporations Act and the Listg Rules.

Indemnity

The Company will indemnity Infratil and each of its directors, employees and
advisers (“Indemnified Parties™) against each claim, demands, actions,
proceedings, judgments, liabilities, loss, damages, costs and cxpenscs
(including legal costs and disbursements) whatever and in any way arising
incurred or suffered by or brought or made or recovered against the
Indemmified Partics in conneetion with:

(a) any false or misleading statement m or any material omission from
the meeting documentation;

@ Mallesons Stephen Jaques
10085604 _1

Conditional Share Buy-Back Agreomant

& Ogtober 2009
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(b) any falsc or misleading statement I or any material omission from
aty information, arnouncement, advertisement or publicity in relation
to the meeting documentation or the transaction the subject of this
meeting; or

any non-compliance by the Company and its directors, cmployecs and
advisers with the Corporations Act, the Listing Rules or any other legal
obligation in relation to the meeting documentation or the transaction the
subject of this meeting.

7 Completion

71 Time and place of Completion
Completion will take place on the Effective Date af the offices of Mallesons
Stephen Jaques in Sydney, or any other time and place agreed by the
Company and Infratil,

7.2 Payment of Purchase Price
At Completion, the Company must pay the Purchase Price to Infratil. The
Purchase Price will be paid in immediately available funds without sct offor
counterclaim and free and clear of any withholding or deduction.

7.3 Registration of transfer
Subject to the Corporations Act and the Constitution, the Company must
regster the share transfor,

7.4 Further assurance
The Company will do all things necessary and desirable to give full effect to
this agreement.
Infratil will sign all documents necessary to fransfer the Shares to the
Company on payment of the Purchase Price.

8 Warranties and representations

8.1 Infratil's warranties
Infratil represents, warrants and undertakes to Company that immediately
prior to Completion, Infratil 1s the legal owner of the Shares.

8.2 Company’s Warranty
The Company represents, watrants and undertakes to Tnfratil that:
(a) the Company will:

(1) ensure that the entire Purchase Price is debited against the
share capital of the Company; and
& Mallesons Stephen Jagues | Conditional Share Buy-Back Agresmaent g
10089604 _1 8 October 2008
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{i1) cancel the Sharcs immediately after Completion and notify
ASIC of the cancellation as required by the Corporations Act;
. and

(B immediately prior to Completion the ordinary issucd capital of the
Company divided by the number of shares on issue in the Company is
in excess of the Purchase Price per Share.

8.1

9.2

Dealing with interests

No dealing by the Company

The Company may not assign or otherwise deal with its rights under this
agrecment or allow any interest in them to arise or be varied, in cach case,
without Infratil’s prior written consent.

No dealings by Infratil

Infratil may not assign or othcrwise deal with the Shares or its rights under
this agreement (including by assignment or participation) without the prior
written consent of the Company.

10
10.1

10.2

103

10.4

Power of attorney

Appointment of attorney

Immediately from the time that the Company has fully performed its
obligation to pay the Purchase Price to Infratil in accordance with clause 7.2,
Infratil appoints the Company to be its attorney until the Shares are registered
m the name of the Company.

Powers of the Company

From the time that the Company has fully performed its obligation to pay the
Purchase Price to Infratil in accordance with ¢lause 7.2, the Company may do
in the name of Infratil and on its behalf cverything necessary or expedient, in
the Company’s sole discrction, to transfer the Shares to the Company in
accordance with this agreement.

Declaration by Infratil

Infratil declares that all acts and things done by the Company in exercising
powers under this power of attorney will be as good and valid as if they had
been done by Infratil and agrees to ratify and confirm whatever the Corapany
docs in exercising powers under this power of attorney,

Valuable consideration

Intratil declares that this power of attorney of Infratil is given for valuable
consideration and is irrevocable from the date of this power of attorney until
the Shares are registered in the name of the Company.

& Mallesons Slephen Jagques
10089604 _1

Conditional Share Buy-Back Agreement 6
& Qctober 2009
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Express authorisation

The Company is expressly authorised to do any act as a result of which a
benefit is conferred on it,

11

11.1

11.2

11.3

11.4

1.5

General

Variation and waiver

Unless this agrecment expressly states otherwise, a provision of this
agreement, or right ereated under it, may not be waived or varied except in
wrtting signed by the party or parties to be bound.

Counterparts

This agreement may consist of a number of copies, each signed by one or
more parties to the deed. If so, the signed copies are treated as muaking up the
one document.

Governing law

This agreement is governcd by the law in force in New South Wales. Each
party submits to the non-cxclusive jurisdiction of the courts of that place.

Stamp duty

The Company agrees to pay any stamp duty assessed in respect of the
execution, delivery and performance of this agreement,

Costs

The Company will bear the full cost of prepating the meeting documentation
and the costs of convening and holding the mecting of shareholders as
contemplated in clause 6.

Subject to this clause 11.5, each party will pay its own costs in connection
with the negotiation, preparation, cxecution, delivery and performancc of this
agreement.

EXECUTED 25 an agreement

@ Mallssens Staphen Jagues
10088604 _1

Conditional Shara Buy-Back Agreement
8 Octaber 2002
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Signing page
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DATED: 7" October 2009

EXECUTED by ENERGY ONE
LIMITED in accordance with section
127(1) of the Corporations Act 2001
(Cwlth) by authority of its directors:

A
\\\
By
t\
=1
R i S W N R NI L N B S e

S Signature of director Signature of company secretary
Oftmar WEISS Joshua RUDD
Name of director Name of company secretary

EXECUTED by INFRATIL
AUSTRALIA LIMITED in
accordance with section 127(1) of the
Comporations Act 2001 (Cwlth) by
authority of its directors:

........................................................

-----------

Name of director (block letters)

e i e T W N

Name of director/company secretary
(block letters)

@ Mallasans Stephen Joques | Conditional Share Buy-Back Agreemant a
10089604 _1 7 Qctober 2009
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