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Freehills Fax

From

Pages

To

Singapore Power International Pte Ltd and
ES & L Pty Ltd
Company Announcement — APA Group

Simon Reed 15 May 2007
Phone +61 3 9288 1642
Fax +61 3 9288 1567

Ié (iﬁdudh‘i} Couer paje>

Company Announcements Manager
Australian Stock Exchange Limitec
Fax 1900 999 279

Dear Sirf Madam
We act for Singapore Power International Pte Ltd (SPI)and ES & L Pty Ltd (ES &L).

We attach a Notice of Initial Substantial Holder (Form 603) for each of SPland ES & L in
respect of APA Group {comprising Australian Pipeline Trust and APT Investment Trust).

Yours faighfully

Simon Reed
Senior Associate
Freehills

If you are not the intended recipient:
. pleasa phone the sender immediately (reverse charges)
« you must not disclose or use the information

101 Collins Street Melbourne VIC 3000 Australia
Telephone +61 3 9288 1234 Facsimile +61 3 9288 1567 www.freehills.com

Doc 3004973966

1/18



15/05/20Q07

12:35
Form 603
Corparations Act 2001
Section 6718
Notice of initial substantial holder
APA Group (comprising Austrafian Pipating Trust and APT fvesimant Trusl)
To Company Name/Scheme
AREN 091 678 775 anrd ARSN 115 585 441 seepacively
ACWARSN

1, Details of substantial helder {1} ES3L PrylLic (‘ES&LY)

Name

ACN/ARSN (i applicable) 1245136M1

The hokler bacame a substantial holdar on 1% May 2007
2, Details of voting power

Tha total number of voles attached ko 2l the veling shares inthe company or voling inferests In the scherna that the substandial hoider or an assoclata (2)
hag a relavant intares! (3}in on the date of the substantial hokler bacame a subsiantial holder are as folows:

Glazs of stewities (4) Number of securiies Person's votes {6) Voling powor (5}
Stapled sacuiilies comprising 150,787,083 180,787,068 25.05%

one tnit in Ausiralian Pipeling
Trust and one unil in AFT
Invesiment Trust

4. Delails of relevant Interesty

The rature of U relevant interest the subsiantial holder or an essociate had in the following voting securities an the date the substantiol holder beceima a
substanllal holder gre a3 allows:

Haldar of relevant interesl Nelure of relavant intarest (7) Class and number of securitas
EsaL ESAL acquireda relevantInterestunder | 150,767,089 stapled securllies
sections G08(1) andior 08(8) ol the
Corporalions Act pursuant fo the
decyment gttachad as Ancexwe ‘A

4, Detziis of present registeted holders

The persons registorad g5 haldars of the securities referred fo In paragreph 3 abova are as oliows:

Holder ol relavant interest Registered holdor of securiies | Parson entitled g e Glass and numbsr of
regisieed as holder (8) secunities

Alinta Limited (ACN 119 985 Aints subddiaries NIA 150,787 088 staplad

590) ["Alinta’) and il seurities

subsidiaraes

5, Consideration

The consierzlion paid far sach relevant [laras] ralerred to In paragraph 3 above, and acquired in the four months prier 1o Iha day thal he substantial
hoider becamé A subslantial holder is as oliows:

Holder of relevant inferest Date of acguisition Consideration (%) Class and number of
sgourities
ESEL 11 May 2007 Sen 150,787,089 stapled
Annexure & sacuritias
6. Assoclakes

The reasons the persons nameg in paragraph 3 sbove aie associates of the subsiantial hokder ave as follows:

Name and ACN/ARSN (fapplicable) Natura of associalion
NA

Bupsunlial stwisl ulver nolice (i aled
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7, Addresses

Tne addresses ol persons named in this lorm are as follows:

Address
Leva! 23, Thet Ghiltay Towar, 2 Chifiey Square, Sydney NSW 2000

Name

ESL Phy Limitad

A
Signature

prni name LevTrng 1o gom Cepacily: m..v

i 15 May 2007
oL .
O\N

Substoniig shussokha mice [RDOC
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DIRECTIONS

i thare ar A Mirber of substantial holders with simdar or related relevant inferesls {eq1. & comaration and fis mlated corporalions, of the manager
end frustee of an equity trust), the names couid be ncludad i an annaxure the fomn. [fihe refgvant inlsiests of a group of persons are
essentally similar, they may e refered to theoughoul the Yomn a5 a specifically named group i the membership of sach group, with the names
and addresees of members is clearly setout in paragraph 7 of the fom.

See (he definilion of “associate™ in secticn § ol the Corporations Act 2001.

Sae tha dafinition of ‘ralevanl interest” in saction 608 and §716(7) of the Gorporabions Act 2001,

~he voling shares of a comgany constitute one-ciass unless divided Into separate dasses.

The tola! nurmber of voles atiached to all the voting sharas in the carmpany or voting interasts in the scheme (il any) that the persan or an
gssociale has a refavant interast in,

The persan's voles divided by the total voles i the body comorate or schame multiphed by 100,

include ¢etails of:

(2] any relevant agraemant or other cimumstances by whlch the ralavant interast vas acquisad. If subsection 871E(d} applies, a copy of
any documant sefting ot i lerms of any relavant agrea ment, snd a stalament by the person giving full and accurala detalis ol any
conlrast, scherme or arrangement, must accampany this form, togather with & writien statamant cerfifying this contract, schame of

arrangement; end

(&) any quatifcalion of the pawer of a person o exercise, on¥ol the exersise o, or influgnce the exardse al, the voling pawers or Gisposa!
of the sacurtias 10 which the relevint Interest ralates (indicating clearly the particular securities 1o which Iha quelification appiies).

G fha dafitition of "ictavant agreamant”in section 9 of Lhe Corperations Act 2001,
It the subslantial boldet is unaizla 1o detatming 18 identily of the person (e, if the relevant nteres! arises because of an oplion} write *unknown”,

Datals of the consideration must ncuda gny and alt banelits, money and other, that sny persan from whom a relevant interast was acquired has,
of may, bacoma onlitted Lo receive in relathn ta that aorishion. Detals must ba indudad of any benali paid o behalf of the substantal hoker o
ils associala in relation to the ecquisitions, even 1f they are notpaid direclly 1o the person fram whom the ralevant intores! was acoufred.

Subglanial snarencider nolce (Mo0c
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Annexure “A" to Form 603

This is Annexure “A” of 4 pages refsred to in Form 603 (Notice of inital substantial helder) signed by me anc
dated 15 May 2007,

Print Name: &W " éﬂ LOT Capacily: f} 710 M\(ﬂ

Sign Here: _’Z‘_ 7 ) Date: 15 May 2007

Subslantipl sharehoider notce (5).300
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Annexure A

|1 May 2007

ES&L Pty Limited
Level 23, Chificy Tower
Chifley Square

Sydney NSW 2000
(ESL)

Babcock & Brown International Pty Lid
Level 23, Chifley Tower

Chifley Square

Sydney NSW 2000

(BBIPL)

and

Singapore Power Internationat Ple Ltd
111 Sornerset Road

Singapore 238164

(SPD)

APA Group Securilies

1. As at the date of this lelter, Alinta Limited (Alinta)
hold in nggregate 150,787,080 stapled securities in L

Each APA Group Security comnprises one unit in Austra

APT Investment Trust.

2. pyrsuant 1o an undenaking given to the
to dispose of ar otherwise dea] with any relevont in
that undertaking {(No Dealing Undertaking) beingt
Upits a5 those leTms are defited in the undertoking..
ASIC and the solicitors for Australian Pipeline Limite
subject to the underinking 6 78,860,503, This letterd
Affecied APTIT Units unless and unti) the No Dealing

3 Natwithstanding any provision 10 the contrary in the Scheme Implemen
the parties to this docurnent and dated the date of this doc
Alinta undertakes 10 (and agrees with) each of ESL,BEIP
dispose of any of the APA Group Securitics {or any interest in suc
distribution in specie (Q 1ts own sharcholders or wit
SPI {such conseni nol kG be unreasonably withheld), save 1o the exte

4. 1f any Alinta Group member is required by
Alinta will consult with ESL. BRIPLand S
any such requirement unless the parties othe

offering an undertaking gonceming

ument (S1A),

f11he prioy written consen

9
23
Alint

Allnta Linnilcd
ABN 11 1i9985 530
Ainta Plaza

12 - 14 The Esplanade
Perth WA GORO

GPO Box W2030
Perth WA BB4E

Telephone +8) 8 6213 7000
Facsimile +61 & 6213 TOO

wewosalinta, net.au

and its controlled entities (the Alinta Group)
he APA Group (the APA Group Securities).
\ian Pipeline Trust stapled Lo one unit in

Court on 30 Apri} 2007, Alinta has undertaken not 10 agree
terest In the ABA Group sceuriliss included in
he Affected APT units and AfTected APTIT
without giving 7 days' prior written notice 1o
d. The number of APA Group Securities
oes not apply ta Affected APT Units or
Undertaking is released.

tation Agrecment between
and subjeci to parngraph 4,
L and SP) that the Alinta Group will not
h sceurities) except by

tof GSL. BBH'L and
nt required by law.

law to dispose of any of the APA Group Secoritics,

Pl in relation te such requirement ond seek to minimise
rwise agree. This paragraph does not prevent Alinta
of APA Group Securities to a Court or resgulatory

6/16
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body, if the directors of Alinta consider that such action is in the best interests of Alinta and its
shareholders.

5. Alinta roay distribute the APA Group Securitics {or ths proceeds of sale of those securities) 10
Alinia shareholders by way ol divideud or capital reduction (in accordance with the SIA or Alinta
share scheme, pursuant to which all of the fully poid ordinary shares issued in the capital of Alinla
ate 10 be transferred to ESL). Nothing in this fetter prevents Alinta entering into an agraement with
another person in relation to APA Group Securities. if Alinta's obligations under that ugreement are
expressed to be conditional on this letter agreement ceasing o be operative.

6. The provisions of this letter are conditional on BSL, BBIPL and STl obtaining an ASIC exemption
in relation to any acquisition of a relevant intersst in any APA Group Securities (under the
provisions of this document) as referred to in section 609(7) of the Corporations Act. Alinta must
Lse all reasonable endeavaurs 10 assist RSL, BBIPL and SPI in upplying for and obtaining such an
ASIC exemption.

T. {f such an excmption from ASIC is not forthcoming within 3 months of the date of this letier, any
restriction on disposal of the APA Group Securities under this lelter will then immediately end. For
the avoidance of doubt, during such 3 month period, such restrictions on disposal are legalty
enforceuble.

8, It is recorded for the avoidance of doubt that nothing in this docurment requires Alinta or any other
person to

(a) vote any APA Group Scourity in any particular way und nothing in this document

confers any control over, 0T power 1o substantially influence, the exercise of a
voting right attached toan APA Group Security; OF

{b) do or not do anything which would breach any un dertaking given to, or order of, a
Court or regulatory Dody whether such undertaking is given or order is made
wefore, on of after the date of this letler,
9. This letter is governed by the law in Torce in New Soutls Wales

10. Tis letter agreement tecrninates if the SIA terminales ¢ EApIres.

il References to "tequired Dy jow" in this letter agreement include something which is required by any
yndenaking given lo, or order of, a Court or regulatory body.

Executed 85 8 Peed.

FXECUTER by Alinia imited:

R ) N

Signature of director Signature of director/secretary

g oW~y ‘&k et j\ WMALYL X‘\,\Q,{ L

o m=erE
MName Name




SIGNED for ES & § Py Lo under power of
Atwirney i the preseice of:

Sigmitge plwEne s

AWTHN

SIGNED e Babeack & 13w [nternativail
Pire |l amder paswer af aliomey i e presence

Spemiture ol WHmess

Ny

EXECUTED ty Siawpere Power International

Syenature of divecipre

AT CHERE KIZ oG

NN

e

Signawre of attorney

Name

Date of power of aitorney

Signature ol atlorney

Naing

Dale of power of attoemey

Cp

Signatre af dircciarEecreliry

Lim HowE- un)

ey oo

Name

8/186
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SIGNED for ES & L Pty Ltd under power of
amomey in the presence vl

M

Sigrature of witness

Hfiﬂ e Sff?‘

Mame

SIGNTD for Babenck & Brown intemnational
Py Lid under power of stiomey in the presence
oft

{ e

Signature of Wilness

fipe

fninc

Name

ENECUTED by Singapore Power Internationat
Pie Lid:

S@nanucofdhudor

Nome

202379512,1

G

Sigylature/of attorney

e BuroT

Name

23 Merd- 299F

Date of power of attorney

Zna Lre Gt attorney

Fav ool

Name

7/ { J’({ v (/(’ PR 7"

Date of power of atlorncy

Signature of director/secretary

Name

9/186
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Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

To Company Name/Scheme APA Group (comprising Ausiralian Pipefine Trust and APT tnvestment Trust)

ACH/ARSN ARSN 091 578 778 and ARSN 115 585 441 respectively

1. Details of substantlal holder (1) )

Name Singapore Power International Pte Ltd and its related bodies corporate (fogether the "$P) Group”)
ACNJARSN (if applicable) ‘

The holder became a substantial holder on 14105/2007

2 Details of voting power
The total number of votes atlached fo aHl the voting shares in the company or voting Interests in the acheme that the substantial holder or an assoclate (Zyhada

relevant interest (3) in on the date the substantial hoder becarne a substantlal halder are as follows;

Person's voles (5) Vofing power (6}
150,787,089 35.05%

Manber of securifies
150,787,085

Clags of securities (4)

Siapled securitizs
comprising one unit in
Australian Pipeline Trust
and one unit in APT
Investment Trust

3. Details of relevant interesls
The nature of the relevant interest the substantial holdar of an associzta had in the fallowing voiing securitios on the date the substantial holder became a substantial

hoider am s follows:

Hokder of relevant Intamest Nature of reSevant bierest [7) Class and number of securities
8Pt Group Acquisition of a relevant inlerest 150,787,089 stapled secyrities
under sections 508(1) and/or 608(8)
of the Corporations Act pursuant to
the document attached as
Annaxure ‘A"
4. Details of present regisisred holders
The persons registared ag holders of the securfiies refered toin paragraph 3 abovs are as follows:
He'der of refevant Registered halder of Persan entitled fo be Class and mumber
Interest _saturities registered as holdar (8) of secuiities
Alinla Limited (ACN 119 Alinta subsidiaries N/A 150,787,089
985 590) {*Alinte") and its stapled
subsidiaries securifies
5. Consideration
The considaration pakd for each relevant inferest refamed to in paragraph 3 above, and acquired In the four menths prior o te day that the substanfial holder became & substantis|
hokder Is a3 folows: .
Holder of relavant Date of acquisifon Consldaration (9) Class and number
Interest - of securifias
SPl Group 11 May 2007 See 160,787,089
Annexure A stapled
secunifies

Freehllls Melbourne\004973788




15/05,2007 12:36 11/186

6. Assoclates

The reasons the: persons named in paragraph 3 abave are assodales of the substantal halder are as follows:

Name and ACN/ARSN (If apphcable) Nature of association

NIA
7. Addresses
The aidresses af persons natmed In this form are as follows:-

Name Address

8P Group 111 Somerset Road, Singapare Power Building, Singapore 238164
Signature

print name  LIM HOWE R capacity DIRECTOR
sign here date 15/05/2007
7
DIRECTIONS

N I these are a numbar of substantia! holdars with similar or refated relevant interests (eg. & corporation and lis related corporations, or the manager and Imstee of an equity
trusf), the names could be inchuded in an annexure to the form, I the relevant interests of a group of persons are essentially similar, they may be refemed to throughout he
form as a specifically named group if the mambership of each group, with the names and addrassas of members Is clearly set outin paragraph 7 of the fanm,

4] See the dafinition of "associata” in section 3 of tha Corporafions Act 2004,
] Sea the definion of “relevant interest’ n sactions €08 and £71B{7) of the Corporalions Act 2001,
&) The voling sharss of a company constitute ofe tlass unless divided into separale dasses.

(5 The lotal number of voles atached to all the voting shares In the company or vating intarests In the scheme {if any) that the person or an assodiate has a relevant inarest
In,

{8  The person's votes divided by the total votss In the hody corporate or scherne mutlpfied by 100.

(1} Induda details of:
:}] any relevant agreement or other cincumstances by which the relevant interest was acquired. If subsection 6718(4) apphies, 2 copy of any decument setting out the
tarms of any relevant agreement, and & staiement by he peson giving full and accurate detalls of any conract, schema or amangement, must accompany this
fomn, together with a writien statement certifying this contrect, schema ar anangement; and .

(b any qualiication of the power of a person to exsreisa, contol the exarcisa of, of lafluenca tha exercise of, the vo! rs o dispesal of e securities bo which
fhe relavant interest raates (indicating cloarly the parlicular seccities 1o which the qualifcation apphes). g powe
Seg the definition of “relevant agreament” in section 9 of the Corparalions Acl 2004,
8 If the substantial holder ks unable o determing the dentity of the person (eg. I the: relevant interest arises because of an option) write ‘uninown”.

{9 Detals of the considaration must include any and all benefits, money and other, that any parson from whom a relevant Inferest was acijulred has, or may, become entifed
lo receive In retation 1o hat acquisition. Details must be included even il the bensfits tonditional an the happening or not of s conlngency. Detalls mirst be: Inciudad of any
benefit pald on behalf of the substantial holder or its assoclalo in relation to the acquisttions, even If Mey are not pald direcly to the person from whom the ralevant interest
WSS acquired,

Freehills Melbouma\004873788
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Annexure “A” to Form 603

This is Annexure “A” of 4 pages referred to in Form 603 (Notice of initial substantial hoider) signed by
me and dated 15 May 2007,

Print Name: LIM HOWE RUN Capacity: DIRECTOR

Sign Here: Date: 15 May 2007

Fraehils Melbournet004973783
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Annexure A

9
11 May 2007 A

Alinta

Adinlu Limiled

ES &L Py Limited
Level 23, Chifiey Tower ABN 11 119 9855%
f Ainta Pia,
Chifiey Square 17+ 14 The Esplanade
Sydney NSW 2000 Ferth WA 600D
(ESL) GPO Box W2030
Perth WA 5846
Telephone +81 8 6213 7000
Facsimile +61 8 6213 7001
Babcock & Brown Intemnational Pty Ltd wawalinia.net. au
Level 23, Chifley Tower

Chifley Square
Sydney NSW 2000
(BBIPL)

and

Singapore Power Intemational Ple Lid
1 11 Somerset Road

Singapore 238164

(SPI)

APA Group Securities

l. As at the date of this letter, Alinta Limited (Alints) and its controlled entities (the Alinta Group)
hoid in oggregate 130,787,089 stapled securities in the APA Croup (the APA Group Securitices).
Each APA Group Security comprises one umitin Australian Pipeline Trust stapled to one unit in
APT Investment Trust.

2. Pursuant 1o an underioking given to the Court on 30 April 2007, Alinta has undertaken not 10 agree
lo dispose of or otherwise deal with any relevant intcrest In thi APA Group sceurities tocluded in
that undertaking (No Dealing Undertaking) being the Affected APT units and Affected APTIT
Units as those ierms are defincd in the undcrtaking, without giving 7 days' prior wrilten notice lo
ASIC and the solicitors for Australian Pipeline Limited. The rumber of APA Group Securities
subject 1o the underaking i 78,869,503. This letter does not apply to Affected AFT Units or
Affected APTIT Units unless and unti) the No Dealing Undertaking is released.

3 Notwithstanding any provision to the contrary in the Scheme Irple mentation Agrecment between
the parties to this document and dated the date of this document (SRA), and subject 1o paragraph 4,
Alinta undenakes to {(and agrees with) each of ESL, BBIPL and SF 1 that the Alinta Group will not
dispose of any of the APA Group Securities (or any interes! in such securities) excep! by
Jistribution in specte o its own sharcholders or with the prior written consent o f ESL. B0IPL and
$P1 {such consent not fo be unreasonably withheld), save 1o the exteni required by law.

4, If any Alinta Group member is required by law to dispose of any of the APA Group Securities.
Alinta will consull with ESL, BBIPL and 5Pl in relation to such requirement and seek to minimise
any such regquirement unless the parties otherwise agree. This paragraph does not prevent Alinta
offering an undestaking concerming disposal of APA Group Securities to & Court or regulatory
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body, if the directors of Alinta consider that such action is in the best interests of Alinta and its
shareholders.

3. Alinta may distribute the APA Group Sccurities {or the proceeds of sale of those securties) 10
Alinta shareholders by wuy ol di vidend or capilal reduction {in accordance with the SIA or Alinta
share scheme, pursuant to which all of the fully pald ordinary shares issued in the capital of Alinla
are (o be transferred 1o ESL). Nothing in this letter prevents Alinta entering into an agresment with
ancther persor in relation 1o APA Group Securities, if Alinta’s obligations under Lhal agreement are
expressed 1o be conditional on this letter agreement ceasing to be operative.

0. The provisions of this letter are conditional on BSL, BBIPL and SPf obtaining an ASIC axemption
in relaticn to any acquisition of @ relevant interest in any APA Group Securities {under the
provisions of this document) s referred 0 in-sectiorn. 600(7) of the Corporations Act, Alinta must
use all reason able endeavours 1o assist ESL, BBIPL and SPI in applying for and obtaining such an
ASIC exemption.

1. {F such an exemption from ASIC is not forthcoming within 3 manths of the date of this letter, any
cestriction on disposal o7 the AFA Group Securities under this letter will then immediately end. For
the voidance of doubt, during such 3 month period, such restrictions on disposal are legally
enforceable.

8. {1 is recorded for the avoidance of doubl that nothing in this document requires Alinta or any ather
person (o

(L) vole any APA Group Sccurity in sny particular way and nothing in this document
confers any control over, or power o substantially influence, the exercise of 2
voling right attached to an APA Group Security; or

{D) do or not do anything which would breach any undertaking given 10, or order of, a
Court or reguiatory body whether such undertaking is given or order is made
before, on or after the date of this lstier.
9, This lctter is governed by the law in force in New South Wales
10, This letier agreement terminates if the SIA lerminates Or Xpires.

il References to "required by law" in this letter agreement includs sumething which is required by nny
urderiaking given to, or order of, a Court or regulatory body.

Executed a5 a Deed.

EXECUTER by Alinta imited:

sl

Signature of dirscior Signature of director/secretary

& oH 1&'« ERaesT ’S\ SEM ALY, X\.\g\,\ L

Name Name
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SIGNED Jor ES & Ly Led under posver of
aniraey i the preseney ol

e vl wWHIe s

AN

STONED for Babeok & Hrown [nfernaiona
Py 1 nd ander peaer ot alerney v the presence

S uf wilness

N
EXFCUTED by Singapure Power Imeritional
ARTR RN -

.

Y e

Sreniture of directfre

~av CHER KIZONGT

Ny

2

Signatre of attorney

Name

Date of pawer of attomey

Signature of aorney

Name

Dae n{'pmwrnf hrney

Ch

Signnnre o f direcior/segreiary

il HOWE- Cunf
Name

15/186
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SIGNED for ES & L Pty Ltd under power of
anomney in the presence ol

ML

Signature of witness

V/‘p’! i S‘,’j‘f.

Name

SIGNED for Babcock & Brown Intermational
Pty Lid undey power of atlomey in the presence
of:

1
Signature of wilness

[}!l"”(_. £ pe

Name

EXECUTED by Singapore Fowes International
Pie Lid:

Signawre of dirvctor

MName

202179512_)

7 .

Sigifaturgof attorncy

Bev @u Lo

Name

23 Murid- 109 F

Date of power of attomey

z(gn/adu%'f‘alttomcy
Ber Boco?

Name

28 Mol 2007

Date of power of altorney

Signature of director/scerelary

Name

16/186



