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CLAYTON UTZ

Sydney Melbourne Brighane Perth Canberra Darwin

Company Announcements Platform Company Secretary 25 November 2010
Australian Securities Exchange QR National Limited

Brisbane Brisbane

Fax 1300 135 638 ] By hand

Substantial holder notice - QR National Limited ACN 146 335 622 (QRN)

We attach initial substantial holder notices in connection with the initial public offering and listing of QRN
on the Australian Securities Exchange on behalf of the Joint Lead Managers (and their respective relevant
affiliates) to the QRN initial public offering (as listed below).

These notices are technically required because the Joint Lead Managers (and certain of their affiliates) have
rrelevant interests” under the Corporations Act in 146,400,000 shares (or 6% of QRN) held by the State of
Queensland as a result of the Joint Lead Managers and the State having entered into an over-allocation
option and share lending deed (often referred to as a "greenshos agreement"), "Relevant interests” can arise
in circumstances where a person does not actually own shares, but simply has an option to purchase shares.
(Under the above deed, 146,400,000 shares "over-allocated" under the offer are borrowed by the Joint Lead
Managers from the State and delivered to investors. That number of shares must be returned to the State
following the first 30 days of trading on QRN shares on ASX. The Joint Lead Managers may satisfy this
requirement by sourcing shares from purchases on ASX and/or by exercising an option granted by the State
to purchase up to 146,400,000 shares currently held by the State.) For further information on the over-
allocation (and market stabilisation) arrangements in relation to QRN, refer to section 2.4.3 of the QR
National Share Offer Document (which is available at www.asx.com.au) and the deed referred to above (a
copy of which is annexed to the notices attached to this letter).

The 146,400,000 shares the subject of the loan are not owned by the Joint Lead Managers and will not be
retained by them even if this option is exercised, These shares do not represent a "shortfall" under the offer
or an allocation of that number of shares to the Joint Lead Managers as investors in QRN. The relevant
interests of each of the Joint Lead Managers discussed above arise in respect of the same 146,400,000 shares
(ie not 5 separate parcels of that number of shares) and will cease to be held by the Joint Lead Managers on
return of the loan referred to above following the first 30 days of trading on QRN shares on ASX.

The attached notices also refer to other shares which the Joint Lead Managers are required to include in
notices of this kind (including a parcel of 8,163,265 shares owned by the State which the Joint Lead
Managers have a relevant interest in pursuant to clause 7 (Buffer stock) of the deed referred to above).

The Joint Lead Managers to the QRN initial public offering are Credit Suisse (Australia) Limited, Goldman
Sachs & Partners Australia Pty Ltd, Merrill Lynch International (Australia) Ltd, RBS Equity Capital
Markets (Australia) Limited and UBS AG, Australia Branch.

Yours faithfully

Tim Reid, Partner Stuart Byrne, Partner
+61 732927014 : +612 9353 4722
treid@claytonutz.com sbyme(@claytonutz
Enc

Level 28, Riparlan Plaza, 71 Eagle Street, Brisbane QLD 4000, Australia
GPO Box 55, Brishane QLD 4001 T +61 7 3292 7000, F +61 7 3221 9669 Legal\302788366.3
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Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

To Company Name/Scheme
ACHIAREN

1, Details of substantial holder {1)

QR Nationel Limited
146335622

RES Equity Capital Murkets (Australla) LimHed, The Royal Bank of Scotland NV, (Australia) Branch, RFE Holdings B.V.

Nama and the entites listed in Annexure A (Additional Entities)
ACNIARSN {if applicable) NIA
The holder bacarma a substantial holder & 22H172010

2. Detalls of voting power

The total numbar of votes attached to all the valing shares in the company of vating interests in the scheme that the substantial holdar or an assoriate (2) had a

relevant inferast (3) in on the date the substantial holder bacame a substantial holder ara g$ follows!

[ Class of securities (4) Number of sacurities Persor's votes (5) [ Veting power (8)

IFully paid ordinary shares 154,563,265 . 154,563,285 6.38%

3, Betalls of relevant interests

Tha nature of the relevant interest the substantia holder or an assoclate had In the

substantial helder are as follows:

fallowing vating securities on the déte the subatantial helder bacame a

Holer of relevant interast

Naturg of relavent interest (7)

Class and number of securifles

RBS Equity Capltat Markels
(Ausiralia) Limited

Frelevani interest arlsing pureuant 1o section 60B(1) of the Corparations Act baing the sanie

- Irelevant interest held by ather jaint lead managers to tha QR Natienal inftlal public offering

{as identified in the over-allocation option and share lending deed attached as Annexura "8"
o his notice) in respect of shares ownad by the Staie of Queensiand which are the subject

146,400,000
fully paid ordinary shares

o the inexercised over-atiogation optlon canfained in that deed.

Retevant interest arising pursuant to section 608(1} of the Gorporationg Act being the same
relevart interest held by the other Joint lead managers fo the QR National inftlal public
loffering (as identified i the over-gliocation option and share lending deed aftached as
|Annexure "B" to this hotice) in respect of shares owned by the Slate of Queensiand which
2re the subject of clause 7 (Buffer slock) of thal deed, :

18,163,265

fully pald omdinary shares

The Royal Bank of Scothand
M.V, {Australta) Branch, RFS
Haoldings BV, & Additional
Enrtliles

Tire Addmoral Enlites are TRen 1o have an equivalent raievant Imerest o The Royal Bank
of Scatiand N.V. {Australla) Branch by operation of section 608(2) of iha Corporations Act

- {Ausiralia) Branch.

. |as 2 resut of RFS Holdings B.V. acquiring shares in The Royal Bank of Scatland N.V.

4, Detalls of present registerad holders
The petsons registered as holders of the securliias referred to in paragraph 3 above are as follows: -

Holdar of refevant . B Person entilad to be Clags and number
. Interest Raglstered holder of securties . remisterad as halder (8) of gecurities

RES Dguity Caphtal - ] !

Markels (Ausiralia) The Stata of Quesnstand The State of Queenshand 146,400,000

Limitad 5 ‘ iﬂlv pald ordipaty shares
BS Enulty ;’.‘.a&ital Markets

_ . uatralia) Limited
ﬁgi;gu(i{lg?:l?:; rils nominee as nominee 8,163,255
Limited The State-of Queensiand r unassetiated third il p'aid ordinary shares
‘ . arfies or to the axtent not Y ry
pplicable, the Sate of
Quesnstand.

The Addilonal Entities are taken jo have an equivalert relevant
The Royal Bank of Inferest o The Royal Bank of Seetland N.V. (Australla) Branch by
Seotiand N.V. (Australia) loneration of section S0B(S) of the Corporations Act as & result of
Branch, RFS Holdings  |RFS Holdings B.V. acquiring shares In The Reyal Bank of

B.V. & Additleral Entities |scatand NV, (Australis) Branch, ‘

5. Consideration

became a substantial holder is as follows:

The considaration paid for sach relevant nterest refiirad to in paragraph 3 above, and acquired if the faue months prior to the day that the substantial holder

Halder of relavant Interest Pate of ‘ . Ciongideration (2)

acquisition

Ciass and number
of securities

Cagh Nor-cash
RES Eqully Capital Markets (Australin) Lmitsd ! oo a0t | nir |05 el obigations set ouf in the over-allocation option and 146,400,000
' share lending daed {atlached as Annesure B ta this notice)  ffully pald erdinary shares

RES equity Capltal Markets {(Ausirallz) Limited | anpyymgtn | N [Nir

B,163,265
fully patd ordingry shares

The Royal Bank of Scotiand N.V. (Austraha) aoisimoqpt - [As & result of the operation of section 608(3)

Branch, RFS Holdings B.V, & Addifionat Entfties

ME_73415177_1 {W2003)




25 Nav, 2010 /.52

No. 0724 P 3/72

6

Assotiales

- The 7eazons the persons named in paragraph 3 abova ara assoclates of the substantlal holder ar as follows:

Mame end ACN/ARSN (if applicable)

Nature of association

7.

The addresses of persong named in this farm are as follows:

Addresses ‘

Name

Address

The Roval Bank of Scotland M.V, (Australia) Branch

Level 22, 88 Phillip Streef, Sydney NSW 2000

RBS Equity Capltal Markets (Australia) Limited

Leval 22, 88 Phillip Strest, Sydney NSW 2000

RFS Holdings B\,

Strawinskylaan 3105, 1077 £X Amsterdam, The Netherands

Bance Santander, 3.A

Ciudad Grupo Santander, Ediflelo Pinar, Boadilla del Monte 28660, Madrid, Spain

The ﬁogai Bank of Sootland Group pis

]
Signature ‘

(2}
(&
(s}
{8}

®)

{7

8
)

prit name  Helen Bakouls

Royal Bank'ef Scoffand Group, 5" Floor, 280 Blshopgate, Londen, EC2M 8RE, United Kitigdem

' Becretary of Local Agent, RBS Group {Austratia) Pty
capecity  Limited (ACN 000 862 797) and authorised
representative of the Addiﬁunal Entities.

zign hara ;% % g M' date 251112010

L/

DIREGTIONS

{there are & number of substantial holders with simlar or related relevant Interests (eg. 2 comoration and its retated corparations, of the manager and
 trustes of ah equlty trust), the names could be included In an annexure to the form. If the relavant interests of a group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group i tha membership of each group, with the names and addrasses of membars (3

clearly et out In paragraph 7 of the form.

See tha definition of "asseciate" in section 9 of the Corporations Act 2001,

See the definition of "relevant intarest® in sections 608 and 8718(7) of the Corporalions Adl 2001

The vciing shares of a pompany constitute one class unless dividad into saparate Classes,

The total number of votes attached to aH th voting shares in the company or veling interests in the scharme (if any) that the persen or an assaciate has 4

retzvant interest in.

The persan's vates divided by the total votes in the body comorate ar schems multiphied by 100,

Include datails of;

(@ any relevant agreement or afher circumstances by which the relevant interest was acquired. if subsection 671 B{(4) appfies, a copy of any document
satting oui the terms of any relevant agreement, and a statement by the persan giving full and accurate detalls of any contragt, schema or
errangement, must acgompany this fan, together with a written statement eerifying this contract, scheme or arangament; and

(&} any qualification of the pawer of & parson 1o exercise, conirol the exercise of, or influence the exditiss of, the voting powers ar digposal of the
seeurities to which the relavant Interest relates (mwicating clearly the particular securities ta which the qualification applies)

' Bea he definttion of "relevant agresment’ in seetion & of the Corporations Act 2001,

If tha substantal holder is uneble to detenmine the identity of the person (eg. ¥ tha Telsvant Tnterest arisas because of an option) writa "unlewn.™

Detalls of the consideration must Inchede any and all benafits, moneys and other, that any parsan from whom & relevant interest wag acquired has, or may,
becoma entitled to recsiva in relation to that acquisition. Detalls must he Included even If the benefitis conditional on the happening or not of a cantingancy.
Detalis must be Included of ahy benefd paid on behalf of the substantial holder or ilz 2ssociate in relation to ihe acquisitiona, even i they are nat pald direclly)

to the persen from whom the ralevant interest was acquired.

ME_73415177_1 (W2003)
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Annexure A

RBS Equity Capital Markets (Australia) Limited and The Royal Bank of Scotland N.V. |
(Australia) Branch and RFS Holdings B.V.

Retails of substantial holkier

Entity . ACN/ARSN (if appliceble)

RFS Holdings B.V. ‘ N/A
The Foval Bank of Seotiand Group plo (and its related bodies carporate) N/A

Banco Santander, S.A. (and is related bodies comorate) N/A

(together the Additional Entities)

This is Annesure A of 1 page referred to in the form 803 - Notice of inflial substantial holder.

Capacity: “SEcretary of Local Agent, RBS Group (Australiz) Pty Limited (ACN 000 852 797) and authorized representative of the Additionat

Entities.

Date; 25/112010

ME_T734156177_t (W2003)
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This is Annexure B of 29 pages referred to in Form 603 "Notice of initial substantial
holder"

Capacity. Secretary of Local Ageﬁt. RES Group {Australia) Pty Limited (ACN 000 862 797) and authorised representative of the Adefitienal
Entities. :

Data: 25M1/2010

| ME_73445177_1 (W2003)
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CLAYTON UTZ

Over-allocation option and share lending deed

. The State of Queensland through Queensland Treasury

The State

Credit Suisse (Australia) Limited
Credit Suisse

Goldman Sachs & Partners Australia Pty Ltd

Goldman Sachs

Merrill Lynch International (Australia) Ltd
Merill Lynch : :

RBS Equity Capital Markets (Australia) Limited
" RBS

UBS AG, Australia Branch
UBS

Clayton Utz

Lawyers . L
Levels 19-35 No. 1 O'Connell Street Sydney NSW 2000 Austraiia
PO Box H3 Australia Square Sydney N8W 1215

T+61 2 9353 4000 F +61 2 8220 6700

www.claytonuiz.com

Out reference 722180108144

Lepal\302399264.1
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Over-atiocation option and share lending deed

P

Parties Details
The State Name The State of Queensland through Queensland Treasury
Address GPO Box 611, Brisbane QLD 4001
Fax (07) 3225 1271
Attention Tim Speﬁcer, Project Director, Comerciai Transactions Team
" Credit Suisse Name Credit Suisse (Australia) Limnited
ABN 94007016300
Address  Level 41, 101 Collins Strest,
MELBOURNE VIC 3000
Telephone  +61 3 9280 1634
Fax +61 3 9280 1650
Attention Rob Stewart, Managing Director and Co-Head of Investment
Bax}king, Australia
Copyto  Head of Legal (fax +61 2 8205 4368)
Goldman Sachs Name Goldman Sachs & Partners Australia Pty Ltd
ABN 21006797807 |
Address . Level 17, 101 Collins Strest,
MELBOURNE VIC 3000
Telephone  +61 3 9679 1456
Fax +613 9679 1112
Attention  Graham Goldsmith, Vice Chairman
Copy to General Counsel (fax +61 3 9679 1686)
Merrill Lynch Name Merrill Lynch Intemational (Australia) Lid
ABN 31 002 892 846
Address  Level 38, Governor Philfip Tower, 1 Farrer Placs,
: SYDNEY NSW 20600
- Telephone  +61 29225 6500
- Fax +61 2 9226 5330
Aftention Craig Drummond, Chief Executive Officer, Australia

Legal\302399264,1
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Copy to General Counsel (fax +6] 2 5225 6953)

RES

" Name RBS Equity Capital Markets (Australia) Limited
ABN 17000757 111

Address Level 22, RBS Tower, 88 Phillip Street,
SYDNEY NSW 2000

Telephone  +61 2 8259 5312
Fax +6] 2 8259 5428

Altention Simor Perrott, Chairman, Investment Banking RBS Austalia

UBS

Copy to General Counsel (fax +61 28259 5466)
Name UBS AG, Australia Branch
ABN 47 088 129 613

Address Level 16, Chifley Tower, 2 Chiﬂey Squate,
SYDNEY NSW 2000

Telephone  +61 29324 2493 |

 Fax +61 2 9324 2424
Attention Nick ﬂughes, Managing Director
Copy to General Coungel (fax +G1 2 9324 2558)

Background |

A,

. The State proposes to undertake the Offer, in which the State will offer the Offer Shares to

investors for purchase and the Company proposes to apply to be admitted to the official list of -
ASX and for quotation of its shares on the ASX. '

The Btate and the Joint Lead Managers entered into the JLMAA which appointed the Joint
Lead Managers to provide the Services set out in that agreement and, along with the Company,
an Offer Management Deed to manage the Offer, including the Bookbuild for the Offer, and to

. provide seitlement support for the settlement obligations of applicants under the Institutional

Offer who are allocated Offer Shares,

Under the Offer Management Deed, the State, after consultation with the Joint Lead Managers,
may over-gliocate, in the Institutional Offer, Shares equal to up to 6% of the nutber of Shares
on igsue, or such lesser number ag they determine.

The Staté has agreed to lend Shares, and grant an option to purchase Shares, on the terms and
conditions set out in this document to enable the over-al locatiqn of Shares under the Qffer.

It is contemplated by the arrangements refermed to in this document that the Joint Lead
Managers may satisfy the obligation to redeliver Shares lent by the State by exercising an
Over-allocation Option, or through purchases of Shares on the ASX, or 2 combination of both
activities, pursuant fo ASIC's No Action Letter and the ASX Stabilization Agreement.

Legal\302399264.]
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Operati\}e provisions
' 1. Interprefation |
' 141 Definitions in Offer Management Deed
Capitalised terms used in this document and not defined have the meaning assigned in the
I Offer Management Deed,
1.2 Definitions
I The following words have these meanings in this document unless the contrary intention
appears.
' Acquisition has the meaning given in clause 4.1,
ASX Stébilisation Agreerent means the letter agreement between ASX and the Joint Lead
Managers dated on or about 7 October 2010 in the form set out in Attachment A to this
l document or as otherwise apreed by the parties.
Borrowed Shares means Shares lent by the State to the Joint Lead Manageral pursuant to
l clause 3.1,
Collateral Account means a cash collateral account (expected to be with the Commonwealth
Bank of Australia) in the name of the State to be nominated to the Stabilisation Manager by the
I State prior to the Institutional Offer Closing Date.
Collateral Value in respect of Shares is the anmunt determined by multiplying the number of 'é
l those Shares by the Institational Offer Pnce
Final Redelivery Date means the third Business Dey occurring after the end of the
l Stabilisation Period.
Joint Lead Manager means each of Credit Sulsse, Goldman Sachs Merrill Lynch, RBS and
- UBS,
I No Action Letter means the letter from ASIC to Allens Arthur Robinson dated on or about
6 October 2010 in the form set out in Atachment B to thls document or as otherwise agreed by
l the parties.
Offer Management Deed means the deed of that name entered into on or about the date ot‘
this documetit between the patties and the Company.
Over-allocation Option means the option pranted by tha State to the Joint Laad Managers
undear clause 2.1,
I Over-allocation Option Shares has the meaning given in clause 5. 1.
l  Stabilisation Manager has the meaning g;ivén in the No Action Letter,
. Stabilisation Period has the meaning given in claunse 2.2.
I Logah302309264.0 _ ' 3
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1.3

1.4

Incorporation of certaiﬁ other terms in the Offer Management Deed

The following clauses from the Offer Management Deed are incorporated into this document
as if set out in full in this docurment (ignoring any teferences in any of those clauses to the
Company which would imply the Company as a party to this document):

(a) (JLMAA takes precedence over this agreement) 1.2;
(®) (Timetable) 1.3; |
{e) (References to certatn general terms) 14

(d) {Headings) 1.5;

(e) {No underwriting} 1.7;
(H {GST) 13;
(2 " {Notices} 14; and

(h) {General) 15, _
Compliance with regulatory directlves

{(2) In performing an obligation or exercising a right under this document, each party

will corply with applicable provisions of the No Action Letter and ASX
Stabilisation Agreement, .
(b} The parties acknowledge that activities ascribed to the Stabilisation Manager in this

document may be performed by an Affiliated stabilisation broker appointed by it to
perform those activities.

(c) If the Stabilisation Manager (or stabilisation broker) is not a party to this document,

the Joint Lead Manager Affiliated with that entity will ensure that it performs the
activities ascribed to it in this document in accordance with applicable provisions of
this document, the No Action Letter and the ASX Stabilisation Agreement, -

() To the extent that this document is in conflict with those regulatory directives in the
No Action Letter or ASX Stabilisation Agreement, those regulatory directives

prevail. :

2.2

Over-allocation Option

Grant

The State heteby gr:;mts an option (“Over-allocation Option”) to the Joint Lead Managers for
the Joint Lead Managers to purchase from the State a number of Shares up to the number of .
Over-atlocation Shares at the Institational Offer Price per Share in the manner described in this

document.
Stabilisation purchases

The State may, in consultation with the Joint Lead Managers, at any time during the 30 days
cormmensing on the first day of trading of Shares on the ASX (“Stabilisation Period™)
authorise the Stabilisation Manager to bid for and purchase Shares up to the number of Qver-
allocation Shares on the ASX in accordance with the requirements of the No Action Lefter and
ASX Stabilisation Agreement, For the avoidance of doubt, once the State has authorised the

Legal\302399264.1 ‘ D . 4
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Stabitisation Manager to make such bids and puschases, subject to compliance with the
requirements of the No Action Letter and ASX Stabilisation Agreement, the number and value
of such bids shall be at the discretion of the Stabilisation Manager.

2.3 Exercise of Over-allocation Option
The Joint Lead Managers may exercise the Over-aliocation Option in whole or in part on or
before the Final Redelivery Date (but only in the manner described in clause 5).
3. Share Borrowing
3.1 Loan of Shares by Joint Lead Managers
(a) In order to allow settlement of any over allocation of Offer Shares under the
[nstitutional Offer, the State agrees to lend to the Joint Lead Managers, on the
Settlement Date, Shares (“Borrowed Shares™) equal to the number of Over-
allocation Shares.
() ° The number of Borrowed Shares shall be as sef out in a written notice givento the
State by the Joint Lead Managers by not later than 10.00am on the day priot to the
first day of the Stabilisation Period,
{c) The Borrowad Shares shall be allocated in accordance with the procedures sef ouf in
. clause 4.3 of the Offer Management Deed.
(d) The parties acknowledge that Borrowed Shares shall be Offer Shares for the
purposes of the Offer Management Deed and that the loan and delivery of
Borrowed Shares will constitute an oﬁ‘er, sale, grant or transfer by the State of
Queensland of Shares or an interest in Shares to another person under or pursuant to
the terms of the Share Offer Document or the [nstituiional Offering Memorandum,
3.2 Delivery of Borrowed Shares to Joint Lead Managers
‘The State shall deliver or cause to be delivered the Borrowed Shares to the Joint Lead
Managers, or, at the request of the Joint Lead Managers, directly to or for the account of the
persons to whom they have allocated Offer Shares, together with such documents of transfer of
title, instruments and other documents, in accordance with clause 5 of the Offer Management
Deed or as may be requlred by the CHESS Rules to facilitate delivery and settlement of the
Borrowed Shares,
3.3 Provision of Collateral Value for Borrowed Shares by Joint Lead
© Managers
(&) The Joint Lead Managers will transfer, or procure the transfer of, a deposit equal in
value to the Collateral Value for the Borrowed Shares into the Collateral Account as
security for the redelwexy to the State of the Bortowed Shares by the Joint Lead
Managers. :
(b) The State acknowledges that no amount may be withdrawn from the Collateral
Account except in accordance w1th this agreement or otherwise by agreement from
the parties.
(c) All interest earned on funds deposited in the Collateral Account and held therein in
accordance with the terms of this document shall belong solely to the State.
Legal\302399264.1 | ' | 5
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3.4

No recall of Shares

The State does not have the right to recall Borrnwed Shares at any time prior to their redelivery
by the Joint Lead Managers pursuant to this document.

4,2

4.3

Treatment of Shares acquired through stabilisation purchases

Redelivery or placement in nominee account

Where the Stabilisation Manager acquires Shares on the ASX in the circumstances referred to
in clause 2.2 (in each case, an "Acquisition™), the Joint Lead Managers may elect to:

(2) redeliver those Shares to the State or its order; o

{h) place those 8hares in a nominee account over which the State will have a floating
charge on terms acceptable to the State to secure the returt of an equal number of |
Borrowed Shares subject to and pending possible resale, as referred to in clavse 4.2,

and require the State to release to the Joint Lead Managers or as they direct the purchase price
payable in respeot of the Acquisition from the Collateral Aceount in sufficient time to enable
the funds go released to be used by the Stabilisation Manager to meet its settlement obligations
in respect of the Acquisition.

Sale of acquired Shares

The Stabilisation Manager may, from time to time during the Stabilisation Period, sell Shares
placed in the nominee account on the ASX provided that, unless the State otherwise agrees:

(a) the sale price shall not be less than the Institutional Offer Price per Share; and

(b) the proceeds of each such sale must be deposited into the Collateral Account by
5.00pm upon the relevant day of settlement,

Reporting obligations

Each day during the Stabilisation Period before trading commences, the Stabilisation Manager
must notify the State oft .

(a) the number of Shares purchased by the Stabilisation Manager on the previous
trading day in the circumstances referred to.in clause 2.2;

(b) . the total number of all Shares purchased in the circumstances referred to in
clause 2,2;

(<) the number of Shares sold by the Stabilisation Manager on the previous trading day
in the circumstances referred to in clanse 4.2; and

(d) the: total number of all Shares purchased in the circumstances referréd to in
clause 4.2,

in each case, with & breakdown showing the price paid per Share in respect uf each purchase or
sale.

Legal\302399264.1 - 6
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Redelivery of Shares remaining in the nominee account

Any Shares remaining in the nomi.née account at 5.00pm on the Final Redelivery Date (after
any sales referred to in clause 4.2 or redeliveries referred fo in clause 4.1) must be redelivered
to the State by transfer out of that account to or at the direction of the State,

5.1

5.2

Redelivery of outstanding Borrowed Shares and exercise of
the Over-allocation Option

Deemed redelivery and exercise

If following 5.00pm on the Final Redelivery Date, the number of Shares redelivered to or at
the order of the State by or on behalf of the Joint Lead Managers (including under

clauses 4.1(a) or 4.4) is less than the number of Borrowed Shares then

(a) the Over-allocation Option shall be deemed exercised by the Joint Lead Managers
with respect to the number of Shares not yet radelwered {such Shares being Over-
allocation Option Shares),

(b)  the Over-allocation Option Shares shall then be damned redelivered by the Joint
Lead Managers to the State;

() any obligation to redeliver Borrowed Shares (or equivalent shares to Borrowed
Shares) shall be discharged; and

(d) the restrictions on the Collateral Account with respect to the redelivery of Borrowed
Shares shall cease and the State shall have all rights to all meneys remaining in the

Collateral Account,

Acknowledgements

The parties acknowledge that:

(a) purchases by the Joint Léad Managers of Over-allocation Option Shates may only
take place in the manner described in clause 5.1; and

(b) while all watranties, comfort letters, opinions, due difigence and other provisions
with respect to Offer Shares in the Offer Management Deed will relate to Over-
allocation Shares, no additional warmanties, comfort letters, opinions or due
diligence in respect of Over-allocation Option Shares not provided for in the Offer
Management Deed or this document will be required by the Joint Lead Managers.

Further acts

The parties shall execute and deliver or cause to be delivered all necessary documents and give
all necessary instructions in accordance with the CHESS Rules to ensure that title to the Shares
referred to in this document shall pass fiom one party to the other on delivery or redelivery, as
the case may be, in accordance with the terms of this docwment, free from all liens, charges
and encumbrances, :

Buffer stock

Delivery of Buffer Shares

The State also agrees, to facilitate resolution of disputes arising from the Retail Offer, to
deliver to the Joint Lead Managers or their norninee, a number of Shares to be determined by

Legal302399264,1 | 7
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the State, after consultation with the Joint Lead Managers, on or before the Allocation Date

(such Shares being Buffer Shaves). Delivery of the Buffer Shares shall take place on the

Seitlement Date (or such other date as the parties may agree) in such manner as the State may

determine after consultation with the Joint Lead Managers, and without any requirement for

payment af that fime. . : '
1.2 Use of Buffer Shares

(a) The Buffer Shares may only be dealt with to resolve disputes arising frotn the Retail
Offer, by the Joint Lead Managers selting them or procuring the sale of them, at the
Retail Offer Price, to aggrieved Retail Investors (as defined in the Offer
Manegement Deed) who are able to establish, in accordance with guidelines to be
determined by the State after consultation with the Joint Lead Managers before the
Settlerent Date, that they have been unfairly treated under the Offer. When the
Joint Lead Managers sell or procure the sale of a Buffer Share to an aggrieved
investor they must procure the simultangous payment of the relevant purchase

. monies to the State, which will be accepted in full payment. .

() For the purposes of this clauze 7, and for the avoidance of doubt, the parties agree
that no fees will be payable to the Joint Lead Managers in relation to Buffer Shares.
If Buffer Shares are allocated fo Retail Investors and the State has been paid the
relevant purchase monies then the ASX broker (if any) that submitted the relevant.
Application (as defined in the Offer Document) may be eligible to receive 2 fee
paid by the State pursuent to the Broker Procedures Manual to be issued on or about

11 Qctober 2010, -
7.3 Redelivery of Buffer Shares

If the Joint Lead Managers still hold Buffer Shares at the end of & three {3) month period -

cotnmencing on the first day of the Stabilisation Period (or any other day the parties agree),

they must redeliver them to the State or as it directs. :
74  No economic benefit

(@ It is the intention of the parties that the Joint Lsad Managers should receive no

' economic benefit, and suffer no economic detriment, from their holding of Buffer
Shares or otherwise from the amangements set out in this clause 7. To this end, the
State will reimburse any costs of the Joint Lead Managers reasonably incurred in
connection with the Buffer Sharte arrangements,

(b ‘The Joint Lead Managers assign all their right, title and interest to any dividends or
other benefits resulting from their holding of Buffer Shares to the State for so long
as they hold the relevant Buffer Shares. The Joint Lead Managers will divect the
Company to pay or transfer any such dividends or benefits directly to the State.

(c) If the Joint Lead Managers or theit nominee receive any dividends or other benefits
as a result of their holding of Buffer Shares, they will hold those dividends or
benefits on bare trust for the State.

Lepal\302399264.1 3
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For the avoidance of doubt the Joint Lead Managers will not claim or be entitled to
any franking credits in respect of such dividends that they are unable to pass or
transfer to the State (and will not be in breach of their obligations under this clauge
7 as & result of stich failure to pass or transfer franking credits).

7.5 Further acts

The parties shall execute and deliver or cause to be delivered all necessary documents and give
all necessary instructions in accordance with the rules and procedures of CHESS or otherwise

_ to ensure that title to the Buffer Shares shall pass from one party to the other on delivery or
redelivery, as the case may be, of Buffer Shares in accordance with the terms of this deed, free
from all liens, charges and encumbrances.

8. Indemnity

(@)

()

The State will indemnify and hold harmless the Joint Lead Managers and the
Stabilisation Manager against any Australian documentary, stamp, transaction,
registration or similar tax (but not including income tax or capital gains tax),
including any interest and penalties, that may be payable or determined to be
payeble by them in relation to the:

(@ borrowing, creation, issuance, transfer and sale of Shares as provided for
it this document; ‘

(i) execution, delivery, performance or enforcement of this document or any

payment of receipt or any other transaction contemplated by this letter,

except to the extent that such payment obligation arose through the fraud, wilful
misconduct of grose negligence of the Stabilisation Manager.

All payments to be made by the State hereunder shalf be made without withholding
or deduction for or on account of any present or future taxes, duties or
governmental charges whatsoever unless the State is compelled by law to deduct or
withhold such taxes, duties or charges. In that event, the State shall pay such

additional amounts as may be necessary in order that the net amounts received after

such withholding or deduction shall equal the smounts that would have been
received if no withholding or deduction had been made provided, however, that any
such payment of additional amounis by the State will not relieve the Joint Lead
Managers of the ultimate obligation to pay Ausiralian income tax, if any.

- (@)

)

Legal\302365264.1

9. Representations and warranties

9.1 Representations and warranties of the State

The State represents and warrants to each Joint Lead Manager that:

(power) it has power to enter into and comply with ali of the terms and conditions
of this document; N

(authorisations) all approvals and authorisations that are necessaTy or custmhary
tor '

i permit it to enter into this document and to perform this document in
accordance with its terms; and

P
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(ii) ensure that this document ie legal valid, binding and admissible in
evidence,

have been obtained and remain valid and subsisting, and it is complying with any
conditions to which any of these approvals or authorisations are subject; and

(validity of obligations) this document is a valid and binding ,obfigation on it.

9.2 Representations and warranties of the Joint L.ead Managers

Each Joint Lead Manager severally represents and warrants to the State that:

(a) (power) it has power to enter into and comply with all of the terms and conditions
of this document;

) (authorisatiups) all approvals and authorisations that are necessary or desirable to:
)] permit it to enter into this document and to perform this document in

accordance with its terms; and

(i) + ensure that this docutnent is legal, valid and binding on it,
have been obtained and remain valid and subsisting, and it is comﬁlying with any
conditions to which any of these approvals or authorisations are subject; and

(e} (validity of obligations) this document is a valid and binding obligation on it.

9.3 True and correct |

(a) The State further warrants that éach of the warranties set out in clause 9.1 is true
and correct in every respect as at the date of this agreement and will be so at all
times before and at the Final Redelivery Date,

(b} Each Joint Lead Manager further warcants that each of its warranties set out in

clauge 9.2 is true and correct in every respect as at the date of this agreement and

, will be so at all times before and at the Final Redelivery Date.

10, Fees and expenses

(2)

®)

Legal\302399264.1

Subject to paragraph (b), the State must pay or reimburse, all bona fide third party
costs and expenses directly incurred by the Joint Lead Managers or the Stabilisation
Manager (or stahilisation broker) in connection with the activities discussed in this
document including but not limited to any trading, clearing or settlement fees
incurred by the Joint Lead Managers or the Stabilisation Manager (or stabilisation

‘broker) in connection with the acquisition of shares as well as any costs of ASX in

relation to the establishment of the market stabilisation facilities (including any
additional terminals or other equipment that may be required and normal trading
and settlement fees).

The Joint Lead Managets and the Stabilisation Manager (or stabilisation broker):

(1) raugt obtain the prior approval of the State for the incurring of any
' expenses referred to in paragraph (a);

(i) must arrange for invoices from any third parties referred to in
- paragraph (a) and must perform such checking and verification of those

P
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invoices and supporting documentation as is appropriate including
© ensuring that there is an effective andit trail; and
(iii) rust provide to the State, whers it so requires, the originals of any such
invoices and/or supporting documentation. ‘
The State acknowledges that the requirements of 10(b)(i) are satisfied in respect of ASX’s
costs (including GST) paid or to be paid by the Stabalisation Manager in relation to the
establishment of the market stabilisation facility as set out in the ASX. Stabilisation.
Agreement.
Legal\302399264.1 - 1
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‘‘‘

Executed as a deed;

Execution by THE STATE:
EXECUTED = . )
for and on behalf of the STATE )
OF QUEENSLAND by )
. )
...... Qg?mm..%tmw... )
[insert name of person signing on the Pariy’s belialf] )
in the presence oft )
. ) .
e a2 e L NEOREA R 5%*\1 ...................... :
[insert e of withess) }  (sigrature of witness)
)

is P dayor_ Dtf0bd _ 2010,

Legal\30:2399264.1
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Execution by CREDIT SUISSE:

EXECUTED )
for and on behalf of CREDIT )]
SUISSE (AUSTRALIA) LIMITED )
(ACN 007 016 300j )
under power of attorney )
dated 30 September 2010 %

[insert name of person signing on the Pasty's behalf] ) poatere of storney)

in the presence of:

)
| N4
NABUE Keane y K e
| |
)

[insert name of witness) {signature of witness)

wis_ 1M _aayor__ Ocholier’ ; 2010.

Execution by GOLDMAN SACHS:

EXECUTED )
for and on behalf of GOLDMAN )
SACHS & PARTNERS )
AUSTRALIA PTY LTD )
" (ACN 006 797 897) )
under pewer of attorney dated )
7 November 2005 k )
and sub power of attorney 1
dated 19 January 2010 g
SRV
[insert name of person sizniog on the Party's behalf] b (siguamre-lofamrney)
........................................................... ) SRR
[insert nastie of person signing on the Party’s behalf] ) (signature of atomsy)
in the presence of! )
..................... —— )
(insert narme of witness] : ) (sigmature of witness)
this day of _ 2010.
Legal\302399264.1 ' ' 13
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Execution by CREDIT SUISSE:

EXECUTED

for and on behalf of CREDIT
SUISSE (AUSTRALIA) LIMITED
(ACN 007 016 300)

under power of attarney

dated 30 September 2010

[insert mane of pesson signing on the Party’s behalf]

in the presence of:

{insort name of witness]

this day of

Execution by GOLDMAN SACHS:

EXECUTED
for and on hehalf of GOLDMAN

- SACHS & PARTNERS

AUSTRALIA PTY LTD
(ACN 006 797 897)

under power of attorney dated
7 November 2005

and sub power of attorney
dated 19 January 2010

Sl FORITER e

{Insert name of person signing on the Party's behelf]

[insoct name of persen signing on the Party's behalf]

in the presence of: .

[ingert narme of witness)

-this_zmdayof Dol

Logali302399264.1

2010,
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N
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-----------------------------------------------------------

{signature of attomey)

{signature of wilness)

..... M/ Frtd 2 N

" (signature of atlorney)

(stanature of witness)

13
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Execution by MERRILL LYNCH_:-

EXECUTED )
for and on behalf of )
MERRILL LYNCH INTERNATIONAL )
(AUSTRALIA) LIMITED )
(ACN 002 892 846) )

. : )
under power of attorney dated Y
6 October 2010 ]
[insert name of persan sighing on the Farty’s behall] )
in the presence of: )

y
alien Donne )
finsert name ni‘wil_rmss] . }  {signature of witness)
)

this Z'm day of Q¢ L?LU" 2010,

Execution by RBS:

EXECUTED )
far and on behalf of Y.
RBS EQUITY CAPITAL MARKETS )
(AUSTRALIA) LIMITED (ABN 17 000 757 111))

" by its duly authorised signatories )
‘ : )
) renaresnsnecr e e b b bR
{ingerl name of perton sighing on fhe Party's behalf] } (signature of Authotised Signatory)
)
)
[insert nate of person signing on the Party's bebalf] ) (signature of Authorised Signatoty)
this day of 2010.
L egal\302399264.1 ) ’ 14




25 Nav, 2010 7:55

Execution by MERRILL LYNCH:

EXECUTED

for and on behalf of

MERRILL LYNCH INTERNATIONAL
(AUSTRALIA) LIMITED

(ACN 002 892 846)

under power of atterney dated
6 October 2010

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

(ingert name of petson signing on the Party's behalf]

{insert name of person signing on the Party*s behalf]

Jason Vaimadre
P .......Managing aEIMIWc

[insert name of person signing on the Party*s hehalf]

Fr
this ‘7 day of _
Legal\302309264,1

et et Yt ot Vg™ Mt gt S

Y (signature of attornay)

in the presence of: )
)
)
. [insert name of witngss] 3 (signature of witness)
)
this day of 2010,
Execution by RBS:
EXECUTED )
for and on behalf of )
KBS EQUITY CAPITAL MARKETS )
(AUSTRALIA) LIMITED (ABN 17 600 757 111))
by its duly authorised signatories )
Netasha Davidson )
Direetor

Y (signature of Authorised Signatery)

ﬂﬂ)ﬁ:}éé‘r 010,

No, §724
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Execution by UBS:

EXECUTED

for and on behalf of .

UBS AG, AUSTRALIA BRANCH
by its duly authorised signatories

James AdA-mMmso N

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

[insect name of pezson signing on the Party's behalf]

Asna Sm\ LAROWS K

.........

[inger tame of P sigmng on the Party’s behalf}

in the presence ofi

1 EFANY wﬂc&ﬂ

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

[insert name of witness]

thjs‘ 7

day of

1 2pal\302399264.1

2010,

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

No, 0724
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Attachment A - ASX Stabilisation Agreement

Mr Rab Penney

Managing Director

Goldman Sachs & Partners Australia Ply Ltd
Level 42, Governar Phillip Tower

1 Farrer Place

- SYDNEY NSW 2000

Dear Mr Pannay,
Re: Proposed sale of shares in QR National Limited ~ aftermarket stabilisation arrangements |

{ am writing to confirm the ferms on which stabilisation privilege on the ASX automated trading system will be
Issued to Goldman Sachs & Pariners Ausiralia Ply Ltd as the pariicipating agent for Credit Suisse (Australia)
Limited, Goldman Sachs & Partniars Australia Ply Ltd, Merri#t Lynch International {Australia) Ltd, RBS Equity
Capital Markets (Australia) Limited and UBS AG, Ausiralia Branch (collectively the “Joint Lead Managers” or the
“JLMs") in the conduct of markat stabillsation arrangements in refation to the offering of QR Natlonal Shares as
described in the offer documents dated, or fo be dated, on or around 8 Qctober 2010, Goldman Sachs &
Partners Austrafia Pty Lid is referred to as the "Stabilisation Manager® when acting in this capacity,

1. Trading

1,1, The only basis on which the Stabifisation Manager will be permitted to operate under the market
stabifisation arrangements is as follows: :

»the Stabilisation Manager may only enter stabifisation bids for the QR Nationai Shares and not
stabilisation offers fo sefl QR National Shares. Subject to the preceding sentence and for tha
avoidance of doubt, the Stabilization Manager may sell QR National Shares it has purchased,
pursuant to the stabilisation arangements;

»the stablfising bids must identify the price and quantity (that is, na hidden quantities including
undisclosed orders and iceberg orders);

»any stabilising bids must be entered into the irading system with an order fype of Price Stabilisation.
This will be displayed in the order depth of the workstation and on all signals with the order type
of ‘PET",

el trades executed against a stabflisation bid will be identified in the trading system with a condition
code of “PST" and on ali signals with a condition code of “ST

»when entering stabilisation bids on the trading system, entered bids must be the fower of the Mghest
current independent bid on ASX's automated frading system and the lowest price payable for
securities by institutions under the offer (“Final Price”). in practical terms, this means that
stabillsing bids must not be entered into the kading system so that they have priority on the bid
side or are executed directly against sell orders. This also means that stakifising bids at priority
may not be amended to increase quantity if there are ne olher independent bids at that price;

Legal\302395264.1 ‘ | 16
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2.

1.3

of, after the opening of trading of QR National shares on the first day of quatation, there have been no
trades executed and there are no current independent bids on the trading system, a slabilising
bid may be placed on the trading system at a price no higher than the Final Price provided it
does not execute directly against a sell order;

+if, at any time after trades in QR Nafional shares have been exgcuted, and there are no current
independent bids on the trading system, a stabllising bid may be placed on the trading system at
a price no higher than the lower of the last automatically executed irade in QR National shares
and the Final Price provided that it does not execute directly against a sall order;

sthe Stabilisation Manager may only enter stabilisation bids during the Open Sesslon State and Pre-
CSPA (Pre Closing Single Price Auction). These bids must be cancelied prior to the end of the
trading day;

»the Stabilisation Manager will be permitted to make multiple stabifisation bids only as permitted
under the ASIC No-Action Letter (as defined belaw); and

sthe Stabillsation Manager will be parmitted to trade their other orders against stabilisation bids, as
lony as the stabilisation bids comply with the price constraints outlined In the ASIC No-Action
Letter,

The Stabilisation Manager must also comply with all the conditions set out in the QR National No-Action
Letter from ASIC dated on or around € October 2010 fogether with any amendments to that lefter {the
"No-Acfion Letter},

The Stabilisation Manager will be permitted to operate for a 30 day period from the date of
eammencement of trading in QR National shares. If trading commencas onh 22 November 2010,
stahilisation may occur until 21 December 2010,

2. Disclosure

2.1,

2'!2!

23.

The Stabilisation Manager will disclose to ASX (and ASIC) all information which the Stabilisation
Manager would need to disclose to a stock exchange under Regulation M of the Securifies Exchange
Act 2934 of the United States of America {to the extent that Regulation M can be applled to the market
stabilisation arrangements). The information must be disclosed at the times that Regulation M would
require the information to be provided, making it cleat at the fime of disclosure whether the information
has been provided to ASX (and ASIC} for regulatory reporting purposes or for public disclosure
pUrposes.

The Stabllisation Manager will establish and maintain all records which section 242.104()) or
Regulation M (to the extent that it can be applied) would require to be maintained and provide such
records to ASX (and ASIC) upon request.

The Stabilisation Manager will make available to ASX (and ASIC), all information reasonably required
concerning the actlvities of the Stabilisation Manager in relation o all trades executed in Australia and
the aggregate short positions and the net aver-allocation of QR National shares.

This information should be faxed to ASX on (02) 9235 1857 and marked to the aitention of the Manager.

2.4. The Stabilisation Manager will notify to ASX {and ASIC) each irading day for public disclosure.

{a} the number of QR Naticnal Shares purchased on the previcus trading day; and

Legal\302309264.] _ . 17
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{b) the total of all QR National Shares purchased to date; and
(c) underthe market stabilisation arrangements.

This informatian should be faxed, to ASX Company announcements on 1300 135 638 and to ASIC
markad for attention: Elliot Glakalis, Market & Participant Supervision on 02 9911 2368, each trading
day bafore 2.30 am AEST.

3. Costs

3.1. The Stabilisation Manager will pay ASX's costs of $11,000 (including GST) in relation to the
establishment of the market stabilisation facifity, Should the Stabilisation Manager require additional
terminals or other equipment, ASX's usual rates will apply. Normal trading and settlement fees wil

apply.
4. Responsibility and Liability of the Stabiilsation Manager

4.1, The JLMs and the Stabilisation Manager are responsible for administering the market stabilisation
arrangements and for complying with these terms and the terms in the No-Action Letter.

The stabilisation privilege is conditional upon compliance with all of the terms outlined In this letter.

Please confirm the JLMs and Stabifisation Manager accept the above terms by signing the duplicate of this lefter
and returning it to me.

Topal\302309264.1 ‘ 18
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Yours sincerely,

Robert Coaldrake
General Manager - Trading Operations and Markets

Ce: Bl Woods
Compliance Adviser - ASX Compliance

The JLM and Stabilisation Manager accept the above terms.

[ execution section to be inserted here |

Legal\3023589178.1
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Attachment B - No Action Letter

Dear Ms Brown and Mr Donnan
Proposed float of QR N.atiunal Limited—Market stabilisation

We refer to your letter dated 7 July 2010 applying for a no-action letter on behalf of QR
National Limited (ACN 146 335 622) (QR National) and Goldman Sachs & Partners
Australia Pty Ltd (the Stabilisation Manager) as a participant on the financial market
conducted by ASX Limited (ASX) (collectively, the applicants).

. Tn your letter, you asked the Australian Securities and Investments Commission (ASIC) to

issue a no-action letter about the application of certain sections of Part 7.10 of the
Corporations Aet 2001 (Act) to a proposed market stabilisation.

Note: The relevant sections of Part 7.10 are s1041H (misleading anﬂ deceptive conduct,
1041A (market manipulation), 1041B-1041C (market rigging) and 1043A (insider trading).

According to your letter, the market stabilisation would involve:

(a) a proposed public offering of securities in QR National {the offer) and the listing
of QR National on a financial market conducted by ASX; '

(b) an over-allocation by the State of Queensland {the State) in connection with the
offer; and ‘

(¢) the purchasing of QR National securities on a financial market conducted by ASX
for the purpose of absorbing price volatility,

As you are aware, it is not part of ASIC’s function to provide legal advice on the
interpretation and application of the laws it administers. However, because regulatory
consequences may attach to the proposed market stabilisation, in this case, ASIC is prepared
to state how it will administer the Act in relation to this conduct,

ASIC will not take any action on arguable breaches of s1041A~1041C, 1041H and 1043A of
the Act; '

(a) which occur solely as a result of the Stabilisation Manager participating in the
proposed market stabilisation;

(b} if the market stébilisatioﬁ‘is conducted in the way summarised in your letter; and
(¢) the applicants comply with the conditions in Attachment A, of this letter on:

()  disclosure of stabilisation;

(il  price of bids;

(iiy mechanics of bidding;

Legal\802399264.1 2
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{iv) pre#enting insider trading;

(v)  reporting and record-keeping;

(vi} period of stabilisation; and

(vil) limitations on refreshing the over-llotment option.

ASIC is providing this letter on the basis that ASIC and ASX believe that the combination of
disclosure to them and to the market required by the conditions will (when combined with
ASX’s existing systems and rules) provide adequate and appropriaie mechanisms to:

(a) r;iinimise the risk of a false, misleading or uninformed market developing in QR
National securities on a financial market conducted by ASX;

(b) enable ASIC to monitor trading in QR National securities on a financial market of

ASX so as to identify at an early stage situations that may lead to a false,
misleading or uninformed market in QR National securities on a financial market
conducted by ASX; and

(c) allow ASIC or ASX (as appropriate) to take appropriate action in such situations.

This letter conveys a policy decision, not a legal opinion, It does not preclude third parties
(inchiding the Director of Public Prosecutions) from taking legal action in relation to conduct
relating to the proposed market stabilisation or other conduct of that kind, nor will it
necessarily irapeds a Court from holding that such conduct infringes the Act, ASIC does not
represent that such conduct will not be held to contravene the Act, nor does it undertake to
intervene in an action brought by third parties in respect of such conduct.

Thig letter is specific to the facts and circumstances of this particular case,

This letter is only a statement of ASIC’s present intentions on the information available to it
at this time. ASIC reserves its right to take actioh in the future; in particular, if there has been.
incomplete disclosure when the application for the no-action letter was submitted.

Please provide written confirmation that the applicants agree to the attached conditions.

Yours sincerely

[insert name of ASIC officer)

Lepel\302369264,1 ‘ 2l
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Attachment A

Disclosure of stabilisation

{, The State must disclose the nature and anticipated effect of the market stabilisation in the
disclosure document for the offer.

2. All bids to purchase QR National securities by the Stabilisation Manager in connection
with the market stabilisation (stabilisation bids) must be identifiable as such on the
automated trading system of ASX.

3. Each day before trading commences, the Stabiiisatién Manager must notify QR National,
ASIC and ASX of: ‘

(a) the number of securities purchased by the Stabilisation Manager on the
previous trading day under the market stabilisation; and

(b) the total number of all QR National securities purchased under the market
stabilisation.

Price of bids
4. Stabilisation bids must be the lower of:
(a) the highest current independent bid on ASX’s automated trading system; and

(b} the lowest price payable for securities by instifutions undet the offer (the final
price),

5. If, after the opening of trading on ASX on the first day of quotation of the QR National
sgcurities, there have been no trades executed and there are no independent bids on ASX's
automated trading system, stabilisation bids must be no higher in price than the final price.

6. If, at any time after trades in QR National securities have been executed, there are no |
independent bids on ASX’s automated trading system, stabilisation bids may be placed on
ASX’s automated trading system at a price no higher than the lower of the price of the last
automatically executed trade in QR National securities and the final price.

7. The Stabilisation Manager must not, directly or indirectly, effect any stabilising purchase
at 3 price that the person stabilising knows or suspects, or has reason to know or suspect, is
a result of activity that is fraudulent or deceptive.

. Mechanics of bidding

8. The Stabilisation Manager may only enter stabilisation bids on ASX’s automated frading |
system,

9. One of the State or the Stabilisation Manager must apply for (and each must comply with)
a stabilisation agreement letter from ASX setting out the terms upon which ASX will issue
the automated trading system stabilisation privilege to the Stabilisation Manager.

Legal\302399264.1 : {
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10. Stabilisation bids may only be made for the security being stabilised. That is, market
stabilisation may not be pursued through offers to purchase secutities that are detivatives
of, or convertible into, the security being stabilised.

11. The Stabilisation Manager must identify the price and quantity of stabilisation bids and no
undisclosed bids may be made. K

12, Maultiple bids are only permitted on the following conditions:
{a) there may be no mmore than two stabilisation bids in the market at one time;

(b) the Stabilisation Manager may only use two bids if the market conditions are
such that two bids are required; and

(c) multiple bids must not be used in a way which causes, or may cause, a false,
misted or uninformed matket developing in the relevant securities.

13, The Stabilisation Manager may trade other orders against stabilisation bids, provided the
stabilisation bids comply with the price constraints in paragraphs 4-7 inclusive.

14. The Stabilisation Manager may only make stabilisation bids or purchase QR National
securities during normal trading and the closing phase on ASX’s automated irading
gystem..

Preventing insider trading

i5. The Stabilisation Manager must satisfy ASIC that it has adequate information barriers
{also known as ‘Chinese walls’} and other procedures to prevent information on the
market stabilisation ot the relevant securities passing:

(a) between the stabilisation broker and any other broker; or

(b) between the designated trading representatives nominated by the Stabilisation
Manager for the stabilisation bids and any other brokers, dealers or other
employees of the Stabilisation Manager who are engaged in its securities
dealing business.

Reporting and record-keeping

16, The Stabilisation Manager must notify ASX in advance of its intention to engage in
market stabilisation and must submit fo ASX information at such times and in such form
as ASX requests, making it clear at the time whether the information. has been provided to
ASX for regulatory reporting or public disclosure purposes.

17. The Stabilisation Manager must make available to ASX in its regulatory capacity all
information reasonably required by ASX about the activities of the Stabilisation Manager
and the aggregate short positions and the net over-allocation of QR National securities

“under the market stabilisation. '

Legal\302399264.1
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18, The Stabilisation Manager must establish and maintain the following records which it
must provide to ASX and ASIC upon request:

{a) the name of the entity whose securities were subject to market stabilisation and
the class of any security stabilised;

(b) the price, date and time at which each stabilising purchase was effected;
(c) the size of each stabilising purchase;

(d) information on independent trades for the purpose of datermmmg a maximum
price for stabilisation;

() details of counterparties;
(f) the names and addresses of the Stabilisation Manager; and
~ (g) all agreements relating to the market stabilisation.

19, ASIC may ask the State or the Stabilisation Manager o appoint an independent market
analyst o prepare a report at the State’s cost on:

(2) the effect of the market stabilisation on the market for the relevant
securities; and

(b) the effectiveness of the conditions imposed by ASIC on the market
stabilisation.

ASIC may also ask that the report cover additional specific issues, The report must be
provided to ASIC within 30 days of the end of the stabilisation period for the purpose of
conducting a review of the process.

Period of stabilisation

20. The Stabilisation Manager may purchase securities under the market stabilisation for a
_maximum of 30 calendar days commencing on the first day of trading of QR National
securities on a financial market conducted by ASX,

Réfreshing the over-allotngent option

21. The Stabilisation Manager may seil QR National securities that have been previously
purchased under the market stabilisation. However, this does not increase the net number
of securities that the Stabilisation Manager can acquire under the market stabilisation. The
Stabilisation Manager can only acquite securities under the market stabilisation up to the
size of the overallotment. If the Stabilisation Manager sells shares purchased under the
market stabilisation, the Stabilisation Manager may need to exercise its over-allotment
option to cover the shortfall,
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CLAYTON UTZ

Sydney Melbourne Brishane Parth Canberra Darwin

Company Announcements Platform Company Secretary 25 Novernber 2010
Australian Securities Exchange QR National Limited

Brisbane Brisbane

Fax 1300 135638 - By hand

Substantial holder notice - QR National Limited ACN 146 335 622 (QRN)

We attach initial substantial holder notices in connection with the initial public offering and listing of QRN
on the Australian Securities Exchange on behalf of the Joint Lead Managers (and their respective relevant
affiliates) to the QRN initial public offering (as listed below).

These notices are technically required because the Joint Lead Managers (and certain of their affiliates) have
"relevant interests” under the Corporations Act in 146,400,000 shares (or 6% of QRN) held by the State of
Queensland as a result of the Joint Lead Managers and the State having entered into an over-allocation
aption and share lending deed (often referred to as a "greenshoe agreement”). "Relevant interests" can arise
in circumstances where a person does not actually own shares, but simply has an option to purchase shares.
(Under the above deed, 146,400,000 shares "over-allocated" under the offer are borrowed by the Joint Lead
Managers from the State and delivered to investors. That number of shares must be returned to the State
following the first 30 days of trading on QRN shares on ASX. The Joint Lead Managers may satisfy this
requirement by sourcing shares from purchases on ASX and/or by exercising an option granted by the State
to purchase up to 146,400,000 shares currently held by the State.) For further information on the over-
allocation (and market stabilisation) arrangements in relation to QRN, refer to section 2.4.3 of the QR
National Share Offer Document (which is available at www.asx.com.au) and the deed referred to above (a
copy of which is annexed to the notices attached to this letter).

The 146,400,000 shares the subject of the loan are not owned by the Joint Lead Managers and will not be
retained by them even if this option is exercised. These shares do not represent a "shortfall” under the offer
or an allocation of that number of shares to the Joint Lead Managers as investors in QRN. The relevant
interests of each of the Joint Lead Managers discussed above arise in respect of the same 146,400,000 shares
(ie not 5 separate parcels of that number of shares) and will cease to be held by the Joint Lead Managers on
return of the loan referred to above following the first 30 days of trading on QRN shares on ASX.

The attached notices also refer to other shares which the Joint Lead Managers are required to include in
notices of this kind (including a parcel of 8,163,265 shares owned by the State which the Joint Lead
Managers have a relevant interest in pursuant to clause 7 (Buffer stock) of the deed referred to above).

The Joint Lead Managers to the QRN initial public offering are Credit Suisse (Australia) Limited, Goldman
Sachs & Partners Australia Pty Ltd, Merrill Lynch International (Australia) Ltd, RBS Equity Capital
Markets (Australia) Limited and UBS AG, Australia Branch.

Yours faithfully

fon UG

Tim Reid, Partner Stuart Byrne, Partner
+61 7 3262 7014 +61 2 9353 4722
treid@celaytonutz.com . sbyrne(@elaytonutz
Enc

Level 28, Riparian Plaza, 71 Eagle Strest, Brisbane QLD 4000, Australia
GRO Box 55, Brisbane QLD 4001 T +81 7 3292 7000, F +81 7 3221 9668 Legal302788366.3
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Form 603

Corporations Law
Saclion 6718

Notice of initial substantial holder.
e e o

To: Company Na,r"heIScheme QR Natlonal Limited

ACN/ARSN 146 335 622

1. Details of substantlal holder ()
Name: UBS AG and its related bodies corporate

ACN/ARSN (if applicabie)

The holder became a substantial holderon: 22 November 2010

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial
Pc'ulldar or an associale (2} had a relevant interest (3} in on the date tha substantial holder bacame a substantial holder are as
ollows: ‘

Class of gecurities (4) Number of securities Persons’ votes (5) Voting power (8)

Fully pald ordinary shares 157,012,479 157,112,479 6.43%

3. Details of relevant interests

The nature of the relevant interest the substantial holder or &n associate had inthe folluwmg voting securities on the date the
substantial holder becama a substantial holder are as follows:

Class and number of

Holder of relevant interest Nature of relevant interest (7) securities

UBS AG, Australia Branch Relevant interest ariging pursuant to section 808 (1) 146,400,000 fully paid

of the Corporations Act being the same relevant ordinary shares
interest heid by the other joint leaad managers to the
QR Natioral initial public offering (as identified in the
over-allocation option and share lending deed
aftached as Anngxure "A" to this notice) in respect of
shares owned by the State of Queensiand which are
the subject of the unexercised over-allocation option
contained in thal deed

UBS AG, Australia Branch Relevant Interest arising pursuant to section 608 (1) | 8,163,265 fully paid

of the Corporations Act being the same relevant ordinary shares
interest held by the other jeint lead managers to the
OR Naticnal initial public offeripg (as identified in the
over-allocation option and share lending deed
attached as Annexure "A" to this notice) in respect of
shares owned hy the State of Queensiand which ara
the subject of clause 7 (Buffer stock) of that desd

UBS AG, Australia Branch | Prime Broker with power to control the exercise of the | 8,920 fully paid
power to dispoee of shares pursuant to a Prime ordinary shares
Broking Agreement (attached as Annexudre "B" 1o this
notios)
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UBS Securities Australia Ltd Beneficial owner 322 500 fully paid
ordinary shares
UBS AG, Londen Branch Frime Broker with power to control the exercise ofthe | 2,116,794 fully paid

netice)

power o dispose of gshares pursuant to a Prime
-Broking Agreament (attached 25 Arnexure "C" {0 this

ardinary sharzs

4. Defails of present registered holders ‘
The persons registered as holders of the securities referred fo In paragraph 2 above are as follows:

Holder of relevant Registered holder of Person entitied to be Clags and number of
inferest securlties {:)glstared a8 holder seeyrition
UBS AG, Australia Branch The State of Queensland The State of 146,400,000 fulty paidl
Queensland ardingry shares
UBS AG, Australia Branch The State of Quaansland UBS AG, Australia 8,163,265 fully paid
Branch or its nominee ordinary shares
a5 nominee for
unassociated third
parties or to tha extent
not applicabie, the State |
of Queensland
UBS AG, Australia Branch UBS Nominees Pty Ltd LIBS AG, Ausiralia 9,920 fully paid
Branch ordinary shares
UBS Securities Australia Ltd Brispot Nominegs Pty Ltd UBS Securities Australia | 322,500 fully paid
Ltd ordinary shares
UBS AG, London Branch Clticorp Nominees Pty Lid UBS AG, London 2,118,794 fully paid
‘ Branch ' ordinaty shares

8, Consideration

The consideration paid for each relevant interest referred to in paragraph 2 sbove, and aequired in the four months prior to the day
that the substanfial holder becarme a substantial holder is as follows: ‘

36/72

Class and
Holder of relavant interest | Date of acquisition | Consideration (%) rumber of
agcurities
Cash Nan-cash
UBS AG, Australia Branch | 22 November 2010 { Nil The mutual obligations set 145,400,000
' out in the over-allocation fully paid ordinary
option and share lending shares
desd(attached as Annexure
"A" to this notice)
UBS AG, Australia Branch 22 November 2010 | Nif Nit 8,163,265
fully paid erdinary
shares
UBS Securities Australia Lid | 22 November 2010 273,050 N/A 107,500
‘ fully paid ordingry
sharas
LBS Securities Australia Ltd | 22 November 2010 | 273,459 N/A 107,500
fully paid ordinary
] ghares
UBS Securities Australia Ltd | 22 November 2010 | 273,459 N/A 107,500
fully paid ordinary
shares
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6. Associates

No. 9724 P 37772

The reasons the persons named in paragraph 3 above are associales of the substantial holder are as follows:

Name and ACN/ ARSN (if applicable) Nature of asgociation
UBS AG, Australla Branch Relted body corporate
UBS Securities Australia Lid . Related body corporate
UBS AG, Londan Brangh Related body corporate
UBS Nomineas Pty Ltd ' Related body corporats
' Brispot Nominees Ply Ltd | Related body corporate

7. Addresses

The addresses of parsons named in this form are as follows;,

Name Addreszes

Detgils of all UBS offices can be found through the
foliowing link: hitp.//apps.ubs.com/toceationfinder

SIGNATURE

Frint Name: Fiona Chehg Capacity:  Authorised sighatary
Sign Here: Zﬁ g ) , Date: 25 November 2010
Print Name:  Edith Wong Capacity: Autharised signatory

-

Sign Here:_g_“u ‘-’Q"f Date:

o

25 November 2010

Contact detalls for this notice:

Tiffany Leung

Legal & Compliance
(T) +852 2971 8042
(F) +852 2871 7895
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This is the Annexure “A” of 29 pages referred to in Form 603

“Notice of initial substantial holder”

Edith Wong — Authorised Signatory, UBS AG

Date: 25 November 2010

Date: 25 November 2010

No, §724
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0 CLAYTON UTZ

Over-allocation option and share lending deed

The State of Queensland through Queensland Treasury
The State '

Credit Suisse (Australia) Limited
Credit Suisse ‘

Goldman Sachs & Partners Australia Pty Ltd

Goldman Sachs

Merrill Lynch International (Australia) Ltd
Merrill Lynch -

RBS Equity Capital Markets (Australia) Limited
RBS

UBS AG, Australia Branch
UBS

Clayten Utz
Lawyers
Levels 19-35 No. 1 O'Connell Sireet Sydney NEW 2000 Australia

PG Box H3 Australia Square Sydney NSW 1215
T +61 2 9353 4000 F +51 2 8220 6700

www.claytonuiz.com

Our reference 722/80108144

Legu302399264,1
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Over-aliocation option and share lending deed
. Parties Details
I : The State Name The State of Queensland through Queensland Treasury
Address GPO Box 611, Brisbane QLD 4001
I Fax (07) 3225 127I1
| Attention Tim Spencer, Project Ditector, Commmiai Transactions Team
;I Credit Suisse Néme ‘Credit Suisse (Australia) Limited
I ‘ ABN 94 007 016 300
P Address Level 41, 101 Collins Street,
I MELBOURNE VIQ 3000
Telephone  +61 3 9280 1634
' Fax +61 3 9280 1650
? Attention Rob Stewart, Managing Director and Co-Head of Investment
I' Banking, Australia
j Copy to Head of Legal (fax +61 2 8205 4368)
. Goldman Sachs Name Goldman Sachs & Partners Australia Pty Ltd
; | ABN 21006797897 |
! Address Level 17, 101 Colling Street,
i MELBOURNE VIC 3000
! Telephone.  +61 3 9679 1456 |
' Fax +613 9679 1112
g Attention  Graham Goldsmith, Vice Chairman
' | Copy to General Counset (fax +61 3 9679 1686)
% , Merrill Lynch ‘Name Merrill Lynch Intemational (Australia) Ltd
. ABN 31 002 892 846
i Address  Level 38, Governor Phillip Tower, 1 Farrer Place,
. ‘ SYDNEY NSW 2000
L Telephone  +61 2 9225 6500
I Fax +61 2 9226 5330
‘ Atftention Craig Drummend, Chief Executive foicerq Australia
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Copy to General Counsel (fax 61 2 9225 6953)

RBS " Name RBS Equity Capital Markets (Australia) Limited
ABN 17000 757 111 |

Address Level 22, RBS Tower, 88 Phillip Street,
SYDNEY NSW 2000

© Telephone  +61 2 8259 5312
Fax +61 2 8259 5428
~ Attention Simon Perrott, Chaxrman, Investment Bankmg RBS Ausmalia

Copy to General Counsal (fax +61 2 8259 5466)

URBS ' Name UBS AG, Australia Branch
. ABN 47088 129 613

Address Level 16, Chifley Tower, 2 Chifley Square,
SYDNEY NSW 2000

Telephone  +61 2 9324 2493
Fax +61 2 9324 2424
Attention Nick Hughes, Managing Director *

Copy to General Counsel (fax +61 2 9324 2558)

Background

A. The State proposes to undertake the Offer, in which the State will offer the Offer Bhares to
investors for purchase and the Company ‘proposes to apply to be admitted to the official list of -
ASX and for quotation of its shargs on the ASX,

B, The State and the Joint Lead Managers entered into the JLMAA which appointed the Joint
© Lead Managers to provide the Services set out in that agreement and, along with the Company,
an Offer Management Deed to manage the Offer, inciuding the Bookbuild for the Offer, and to
provide settlement support for the settlement obligations of applicants under the Institutional
Offer who are sllocated Offer Shares.

C. Under the Offer Management Deed, the State, after consultation with the .lomt Lead Manapers,
may over-allocate, in the Insututmnal Offer, Shares equal to up to 6% of the number of Shares
on issue, or such lesser number as they determine,

D. The State has agreed to lend Shares, and grant an option to purchase Shares, on the terms and
| conditions set out in this document to enable the over-allocation of Shares under the Offer,

E., It is contemplated by the arrangements referred to in this document that the Joint Lead
Managers may satisfy the obligation to redeliver Shares lent by the State by exercising ap
Over-allocation Option, or through purchases of Shares on the' ASX, or a combination of both
activities, pursuant to ASIC's No Action Letter and the ASX Stablllsatlon Agreement.

Legal\302399264.1 A




25. Nav.

Operatlire provisions

1. Interpretatmn

1.1 Definitions in Offer Management Deed
Capitalised terms used in this document and not defined have the meaning assigned in the
Offer Management Deed.

1.2 Definitions
The following words have these meanings in this document unless the contrary intention’
appears.
Acquisition has the meaning given in clause 4.1.
ASX Stabilisation Agreement means the letter agreement between ASX and the Joint Lead
Managers dated on or about 7 October 2310 in the form set out in Attachment A to this
document or as otherwise agreed by the pariies.
Borrowed Shares means Shares lent by the State to the Joint Lead Manageré puorsuant to
¢lause 3,1,
Collateral Account means a cash collateral account (expected to be with the Commonwealth
Bank of Australiz) in the name of the State to be nominated to the Stabilisation Manager by the
State prior to the Institutional Offer Closing Date.
Collateral Value in respect of Shares is the amount determined by multiplying the number of
those Shares by the Institutional Offer Price. :
Final Redelivery Date means the third Business Day cceurring after the end of the
Stabilisation Period.
Joint Lead Manager means each of Credit Suisse, Goldman Sachs Metrill Lynch, RBS and
UBS, : .
No Action Letter means the latter from ASIC to Allens Arthur Robinson dated on or about
6 Qctober 2010 in the form set out in Attachment B to this document or as otherwise agreed by
the parties. :
Offer Management:beed means the deed of that natme entered into on or about the date ofl
this document between the parties and the Company.
Over-alloeation Option means the option granted by the 8tate to the Joint Lead Managers
under clause 2.1,
Over-allocation Optibn‘ Shares has the meaning given in clause 5. 1.
Stabilisation Manager has the meaning givén in the No Action Letter.
Stabilisation Period has the meaning given in clause 2,2,

Legal302399264.]1 : ' ' 3
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1.3 Incorporation of certain other terms in the Offer Management Deed

The following clauses from the Offer Mana.gement Deed are incorporated-into this document

as if set out in full in this document (ignoring any references in any of those clauses to the

Company which would imply the Company as a party to this document);

{(a) (JLMAA takes precedence over this agreement) 1.2;

{b) (Timetable) 1.3;

(e} (References to certain general terms) 1.4;

(& {(Headings) 1.5;

() .  (Nounderwriting) 1.7;

® (GST) 13

(8) (Nutices) 14; and

¢h). ‘(General) 15,

1.4 Compliance with regulatory directives

(a) In parfdrming an obligation or exetcising a right under this document, each party
will comply with applicable provisions of the No Action Letter and ASX
Stabilisation Agreement.

(b} The parties acknowledge that activities ascribed to the Stabilisation Manager in thxs
document may be performed by an Affiliated stabilisation broker appomted by it to
perfornm those activities.

(e} If the Stabilisation Manager {or stabilisation broker) is not a party to this docwument,
the Joint Lead Manager Affiliated with that entity will ensure that it performs the
activities ascribed to it in this document in accordance with applicable pravisions of
this document, the No Action Letter and the ASX Stabilisation’ Agreement.

(D) To the extent that this document is in conflict with those regulatory directives in the
No Action Letter or ASX Stzhilisation Agreement those regulatory directives .
prevail.
2. Over-allocation Option ‘
2.1 Grant

The State hereby grants an option (*Over-allocation Option”) to the Joint Lead Managers for

the Joint Lead Managers to purchase from the State a number of Shares up to the number of

Over-allocation Shares at the [nstitutional Qffer Price per Share in the manner described in this

dacument.

2.2 Stabilisation purchases

The State may, in consultation with the Joint Lead Managers, at any time during the 30 days
commencing on the first day of trading of Shares on the ASX (“Stabilisation Peried”}
authorise the Stabilisation Manager to bid for and purchase Shares up to the number of Over-
allocation Shares on the ASX in accordance with the requirements of the No Action Letter and
ASX Stabilisation Agreement, For the avoidance of doubt, once the State has authorised the

Legal\302309264.1 . 4
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Stabilisation Manager to make such bids and puschases, subject to compliance with the
requirements of the No Action Letter and ASX Stabilisation Agreement, the number and value
of such bids shall be at the discretion of the Stabilisation Manager.

2.3 Exercise of Over-allocation QOption
The Joint Lead Managers may exercise the Over-allocation Option in whole or in part on or
before the Final Redelivery Date (but only in the manner described in clause 5).

3. Share Borrowing

3.1 Loan of $hares by Joint Lead Managers

(a) In order to allow settlement of any over allocation of Offer Shares under the
Institutional Offer, the State agrees to lend to the Joint Lead Managers, on the
Settlement Date, Shares (“Borrowed Shares™) equal to the nunber of Over-
allocation Shares.

(& The tumber of Borrowed Shares shall be as sef out in a written notice given to the
State by the Joint Lead Managets by not [ater than 10.60am on the day prior to the
‘first day of the Stabilisation Period,

(e) The Bommowed Shares shall be allocated in accordance with the procedures set out in
clavge 4.3 of the Offer Management Deed,

() The parties acknowledge that Borrowed Shares shall be Offer Shares for the
purposes of the Offer Management Deed and that the loan and delivery of
Borrowed Shares will constitute an offer, sale, grant or fransfer by the State of
Queensland of Shares or an interest in Shares fo another petson under or pursuant to
the terms of the Share Offer Document or the Institutional Offering Memorandum.

3.2 Delivery of Borrowed Shares to Joint Lead Managers

The State shall deliver or cause to be delivered the Borrowed Shares to the Joint Lead

Managers, or, at the request of the Joint Lead Managers, directly to or for the account of the

persons to whom they have allocated Offer Shares, together with such documents of transfer of

title, instruments and other documents, in accordance with clause § of the Offer Management

Deed or as may be required by the CHESS Rules to facilitate delivery and settlement of the

Borrowed Shares, ‘

3.3 Provision of Collateral Value for Borrowed Shares by Joint Lead

Managers .

(a) The Joint Lead Managers will transter, or procure the transfer of, a dcpcsut cqual in
value to the Collateral Value for the Borrowed Shares into the Collateral Account as
security for the rcdclivcry to the State of the Borrowed Shares by the Joint Lead
Menagers.

() The State acknowledges that no amount may be withdrawn from the Collateral
Account except in accordance with this agreement or otherwise by agreement from
the parties. | )

{©) All interest eamned on finds dcpcsitcd in the Collateral Account and held therein in
sccordance with the terms of this document shall belong solely to the State.

Lepal\302399264.1 ' §
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3.4

L6/7)

No recall of Shares

The State does not have the right to recall Borrowed Shares at any time prior to their redelivery
by the Joint Lead Managers pursuant to this document.

4.2

4‘3

Treatment of Shares acquired through stabilisation purchases

Redelivery or placement in nominee account

Where the Stabilisation Manager acquires Shares on the ASX in the circumstances referred to
in clause 2.2 (in each case, an "Acquisition™), the Joint Lead Managers may elect to:

(a) redeliver those Shares to the State or its order; or

(k) place those Shares in a nominee account over which the State will have a floating
charge on terms acceptable to the State to secure the return of an equal number of
Borrowed Shares subject to and pending possible resale, as referred to in clause 4.2,

and raquire the State to release to the Joint Lead Managers or as thay direct the purchass price
payable in respect of the Acquisition from the Collateral Account in sufficient time to enable
the funds so released to be used by the Stabilisation Manager to meet its settlement obligations
in respect of the Acquisition.

Sale of acquired Shares

The IStabilisation Manager may, from titne to time during the Stabilisation Period, sell Shares
placed in the nomines account on the ASX provided that, unless the State otherwise agrees:

{a) the sale price shall not be less than the Institutional Offer Price per Share; and

(h) the proceeds of each such sale must be deposited into the Collateral Aceount by
5.00pm upon the relevant day of settlement.

Reporting obligations

Each day during the Stabilisatibn Period before trading commences, the Stabilisation Manager
must notify the State of; :

(a) the number of Shares purchased by the Stabilisation Manager on the previous .
trading day in the circumstances referred to.in clause 2.2;

(b) the total number of all Shares purchased in the circurnstances referred to in
clavse 2.2: ‘

(€ the number of Shares sold by the Stabilisation Manager on the previous trading day
in the circurnstances referred to in clause 4.2; and

(d) the total number of all Shares purchased in the cireumstances referred to in
clause 4.2,

in each case, with & breakdown showmg the price paxd per Shara in respect of each purchase or
sale.

[egal\302359264.1 ‘ 6
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Redelivery of Shares remaining in the nominee account

Any Shares remaining in the nominge account at 3. OUpm on the Final Redelivery Date (after
any sales teferred to in clause 4.2 or redeliveries referred to in clause 4.1) must be redelivered
to the State by transfer out of that account to or at the direction of the State,

P

5.1

5.2

Redelivery of outstanding Borrowed Shams and exercise of
the Over-allocation Option

Deemed redelivery and exercise

If following 5.00pm on the Final Redeliwrsr Date, the nunber of Shares redelivered o or at
the oeder of the State by or on behalf of the Joint Lead Managers (including under
clauses 4.1(a) or 4.4) is less than the number of Borrowed Shares then:

(a) the Over-allocation Option shall be deemed exercised by the Joint Lead Managers
with respect to the number of Shares not yet radelivm:ed (such Shares being Over-
allocation Option Shares);

(o) the Over-allocation Option Shares shall then be deemed redelivered by the Joint
Lead Managers to the State;

(e) any obligation to redeliver Borrowed Shares (or equivalent shares to Borrowed
Shares) shall be dlscharged and

(d) the restrictions on the Collateral Account with respect to the redelivery of Borrowed
Shares shall cease and the State shall have all rights to all moneys remaining in the
Collateral Account.

Acknowledgements

The parties acknowledge that:

(a) purchases by the Joint Lead Managers of Over-allocation Option Shares may only
take place in the manner described in clause 5.1; and

(b) while all wamanties, comforf letters, opinions, due diligence and other provisions
with respect to Offer Shares in the Offer Management Deed will relate to Over-
allocation Shares, no additional warranties, comfort letters, opinions or due
diligence in respect of Qver-allocation Option Shares not provided for in the Offer
Management Deed or this documnent will be required by the Joint Lead Managers,

Further acts

The parties shall execute and deliver or cause to be delivered all necessary documents and give
all necessary instructions in accordance with the CHESS Rules to ensure that title to the Shares
referred to in this docurnent shall pass from one party to the other on delivery or redelivery, as
the case may be, in accordance with the terms of this document, free from all liens, charges
and encumbrances.

Buffer stock

Delivery of Buffer Shares

The State also agrees, to facilitate resolution of disputes arising from the Retail Offer, to
deliver to the Joint Lead Managers or thejr nominee, 2 number of Shares to be determined by

Lepaf\302359264.1 ;
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the State, after consultation with the Joint Lead Managers, on or before the Allocation Date

(such Shares being Buffer Shares). . Delivery of the Buffer Shares shall take place on the

Seftlement Date (or such other date as the parties may agree) in such manner as the State may

determine after consultation with the Joint Lead Managers, and without any requirement for

payment at that time. :
7.2 Use of Buffer Shares

(a) The Buffer Shares may only be dealt with to resolve disputes arising from the Retail
Offer, by the Joint Lead Managers selling them or procuring the sale of them, at the
Retail Offer Price, to aggrieved Retail Investors (as defined in the Offer
Management Deed) who are able to establish, in accordance with guidelines to be
determined by the State after consultation with the Joint Lead Managers before the
Settlement Date, that they have been unfairly treated under the Offer. When the
Joint Lead Managers sell or procure the sale of a Buffer Share to an aggrieved
investor they must procure the simultaneous payment of the relevant purchase
monies to the State, which will be aceepted in full payment.

(k) For the purposes of this clause 7, and for the avoidance of doubt, thé parties agree
that no fees will be payable fo the Joint Lead Managers in relation to Buffer Shares.
If Buffer Shares are allocated to Retail Investors and the State has been paid the
relevant purchase monies then the ASX broker (if any) that submitted the relevant
Application (as defined in the Offer Document) may be eligible to receive a fee
paid by the State pursuant to the Broker Procedures Manual to be issued on or about
11 Dctober 2010,

7.3 Redelivery of Buffer Shares

If the Joint Lead Managers still hold Buifer Shares at the end of a three (3) month period

commencing on the first day of the Stabilisation Period (or any other day the parties agree),

they must redeiiver them to the State or ag it directs.
7.4 No economic benefit

(a) It is the intention of the parties that the Joint Lead Managers should receive no
gconomic benefit, and suffer no economic detriment, from their holding of Buffer
Shares or otherwise from the arrangements set out in this clause 7. To this end, the
Btate will reimburse any costs of the Joint Lead Managers reasonably incurred in
connection with the Buffer Share arrangements.

(b) The Joint Lead Managers assign all their right, title and interest to any dividends or
other benefits resulting from their holding of Buffer Shares to the State for so long
as they hold the relevant Buffer Shares. The Joint Lead Managers will direct the
Company to pay or transfer any such dividends or benefits directly to the State.

(c) If the Joint Lead Managers or their nominee receive any dividends or other benefits
as a result of their holding of Buffer Shares, they will hold those dividends or
benefits on bare trust for the State.

Legal\302399264,) ‘ 8
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[} For the avoidance of doubt the Joint Lead Managers will not claim or be entitled to

any franking credits in respect of such dividends that they are unable to pass or
transfer to the State (and will not be in breach of their obligations under this clause
7 as a result of such failure to pags or transfer franking credits).

7.5 Further acts

The parties shall execute and deliver or cause to be delivered all necessary documents and give

all necessary instiuctions in accordance with the rules and procedures of CHESS or otherwise

to ensure that title to the Buffer Shares shall pass from one party to the other on delivery or
redelivery, as the case may be, of Buffer Shares in accordance with: the terms of this deed, free
from all liens, charges and encumbyances.

8. Indemnity

(a) The State will indermify and hold harmless the Joint Lead Managers and the
Stabilisation Manager against any Australian documentary, stamp, transaction,
registration or similar fax (but not including income tax or capital pains tax),
including any interest and penalties, that may be payable or determingd to be
payable by them in relation to the:

i borrowing, creation, issuance, transfer and sale of Shares as provided for
in this document;

(ii) execution, delivery, performance or enforcement of this document or any
payment or rgceipt or any other transaction contemplated by this letter,

except to the extent that such payment obligation arose through the fraud, wilful

misconduct ot gross negligence of the Stabilisation Manager.

{t) All payments to be made by the State hereunder shall be made without withholding
or deduction for or on account of any present or future taxes, duties or
governmental cherges whatsoever unless the State is compelled by law to deduct or
withhold such taxes, duties or charges. In that event, the State shall pay such
additional amnounts as may ba necessary in order that the net amounts received after’
such withholding or deduction shall equal the amounts that would have been
received if no withtholding or deduction had been made provided, however, that any
such payment of additional amounts by the State will not relieve the Joint Lead
Managers of the ultimate obligation to pay Australian income tax, if any,

9. Representations and warranties
9.1 Representations and warranties of the State

“The State represents and watrants to each Joint Lead Manager that:

(a) (power) it has power to enter into and comply with all of tha terms anid conditions
of this document;

{b) (authorisations) all approvals and authorisations that are necessary or cuatoﬁlary
tor ‘

() permit it fo enter into this document and to perform this document in
' apcordance with its termns; and
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(ii) ensure that this document is legal, valid, binding and admissible in
- evidence,

have been obtained and remain valid and subsisting, and it is complying with any
conditions to which any of these approvals or authorisations are subject; and

" (validity of ebligations) this document is a valid and binding obiigation on it.

9.2 . Represenfations and warrantles of the Joint l.ead Managers

Each joint Lead Manager severally represents and warrants to the State that:

(a)

®)

()

(power) it has power to enter into and comply with all of the terms and conditions
of this document;

(autliorisations) all approvals and authorisations that are necessary or desirable to;

0 permit it to enter into this document and to perform this docurment in
accordance with its terms; and

(if) ensure that this document s legal, valid and binding on it,

have been obtained and remain valid and subsisting, and it is complying with any
conditions to which any of these approvals or authorisations are subject; and

(validity of obligations) this document is a valid and binding obligation on it.

9.3 True and correct

(3)

L)

The State firther warrants that each, of the warranties set out in clause 9.1 is true
and correct in every respect as at the date of this agreement and will be so at all
times before and at the Final Redelivery Date,

Each joint Lead Manager further warrants that each of its warranties set out in
clause 9.2 is frue and correct in every respect as at the date of this agreement and

. will be so at all times before and at the Final Redelivery Date.

10. Fees and expenses

(2)

(b)

Legal\102369264.1

Subjsct to paragraph (b), the State must pay or reimbusse, all bona fide third party
costs and expenses directly incuwrred by the Joint Lead Managers or the Stabilisation
Manager (or stabilisation broker) in connection with the activities discussed in this
document including but not limited to any trading, clearing or seftlement fees
incurred by the Joint Lead Managers or the Stabilisation Manager (or stabilization
broker). in connection with the acquisition of shares as well as any costs of ASX ip
relation to the establishment of the market stabilisation facilities (including any
additional terminalg or other aqmpment that may be required and normal trading
and settlement fees),

The Joint Lead Managers and the Stabi!isation Mana.ger {or staﬁilisaticm broker):

() must obtain the prior approval of the State for the incurring of any
expenses referred to in paragraph (a);

(ii) must arratge for invoices from any third parties referred to in
patagraph (a) and must perform such checking and verification of those

HY
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invoices and supporting documentation as is appropriate including
ensuring that there is an effective audit trail; and

(iif) must provide to the State, where it so requires, the originals of any such
invoices and/or supporting documentation. ‘ '
The State acknowledges that the requirements of 10(b)(i) are satisfied in respect of ASX’s
costs (including GST) paid or to be paid by the Stabalisation Manager in relation to the
establishment of the market stabilisation facility as set out in the ASX Stabilisation
Agreemett. . -
Legah\302399264.1 : - ]
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Executed as a dead:
Execution by THE STATE:
EXECUTED

for and on behalf of the STATE
OF QUEENSLAND by

...... ﬁmmm.ﬁwmw...

[insert name of person signing on the Party’s behalf]

in the presence of:

{ingert name of wimess]

this jfl_q day of _ 0( JLGIDM

Lezal\302399264.1
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Execution by CREDILT SUISSE:

EXECUTED

for and on behalf of CREDIT
SUISSE (AUSTRALIA) LIMITED
(ACN G07 016 300)

under power of attorney

dated 30 September 2010

[insert name of person signing on the Party’s behalf]

in the presence of:

NATUE Keane

[ingert name of witness]

tis_ 1t _ayor, OLlober

Execution by GOLDMAN SACHS:

EXECUTED

for and on behalf of GOLDMAN
SACHS & PARTNERS
AUSTRALIA PTY LTD

* (ACN 006 797 897)

under pawer of attorney dated
‘1 November 2005

and sub power of atforney
dated 19 Jaruzary 2610

T TL O LCy LL LT TP P L PR RPN U LR L EE LY LR L L O L]

(irsert nutie of pecgon signing on the Party's behalf]

in the presence of:

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

[insert name of witness]

thig day of

Lagal\302300364,1

2010.
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Trrnature of attorney)

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

(signature of witness)

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

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

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

(signatare of witness)
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Execution by CREDIT SUISSE:

EXECUTED

for and on behalf of CREDIT
SUISSE (AUSTRALIA) LIMITED
(ACN 007 016 300)

under power of attorney

dated 30 September 2010

-----------------------------------------------------------

“[imsert name of person signing on the Party*s behalf]

in the presence of:

[insert name of withess)

this day of

Execation by GOLDMAN SACHS:

EXECUTED

for and on hehalf of GOLDMAN
SACHS & PARTNERS
AUSTRALIA PTY LTD

(ACN 006 797 897)

under power of attorney dated
7 November 2005

and sub power of attorney
dated 19 January 2010

L FoksTeEre ..

{insert namc of person signing an the Party's behalf)

ERPA &

- [insert name of person signing on the Party"s behalf]

in the presence of!

[isert name of witness]

Desbotoen

day of

Lepal\302369264.1

2010
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-----------------------------------------------------------

(signature of attomay)

(sighature of witness)

(signa:un: of attorhey}

{signaturc of witness)
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Execution by MERRILL LYNCH:

EXECUTED )
for and on behalf of )
MERRILL LYNCH INTERNATIONAL )
(AUSTRALJIA) LIMITED )
{ACN 002 892 846) )
: )
under power of attorney dated )
6 October 2010 \ ‘ )
[Insert name of person sighing on the Party*s behslf] )
in the presence of: | | )
]
Yulion  Domna )
fingerr name of witness] | ) (signature of witness)

)
this 77k dayof __ ¢ QJLU" 2010.

Execution by RBS:
EXECUTED )
for and on hehalf of )
RBS EQUITY CAPITAL MARKETS )
(AUSTRALIA) LIMITED (ABN 17 000 757 111))
by its duly authorised signatories y
)
}
[ingert name of peeson signing an the Party’s hehatf] ‘ ‘) (signature of Authorized Signatory)
}
}
{inseel name of person sighing on the Party's behalf) ) (sigrature of Autharised Sigaatory)
this day of 2010.
Legal\302399264.1
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Execution by MERRILL LYNCH:

EXECUTED

for and on behalf of

MERRILL LYNCH INTERNATIONAL
(AUSTRALJA) LIMITED

(ACN 002 892 846)

under power of attorney dated
6 October 2010

[insert namme of peesan siguing on the Party's behalf]

in the presence of:

[ingert narne of witness}

thig day of

Execution by RBS:

EXECUTED
for and on behalf of
RBS EQUITY CAPITAL MARKETS

)
)

No, §724

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

(signature of atiorney)

(signature of witness)

(AUSTRALIA) LIMITED (ABN 17 060 757 111))

by its duly authorised signatories
Natagha Davidsont
Direstor

finsert namie of person signing on the Party’s behalf]

Jason Valmadra
PR ,.-.....-,.-Ma“aging-BImﬂtw.

finsert name of persen signing ou the Parey's behalf)

" .
this ‘7 day of Jefobes

Legal\302399264.1
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(signature of Authorised Signutary)
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Execution hy UBi5:

EXECUTED

for and on behalf of ‘

UBS AG, AUSTRALIA BRANCH
by its duly authorised signatories

Janmes ADAMso N

----------------------

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

(iwers aame of persea sigaing on the Party’s behalf]

in the presence of!

{IFFANYT WARD

[inaert natme of witness]

this i day of

s bl

Legal\202355264.1
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Attachment A « ASX Stabilisation Agreement

Mr Rob Penney

Managing Director

Goldrman Sachs & Pariners Australia Pty Ltd
Level 42, Governor Phillip Tower

1 Farrer Place

SYDNEY NSW 2000

Dear Mr Pennay,
Re: Pfoposed sale of shares in QR National Limited — attermarket stabilisation arrangements

{ am writing to confirm the terms on which stabilisation privilege on the ASX automated trading systemwill be
lssued to Goldman Sachs & Partners Australia Pty Ltd as the participating agent for Credit Suisse (Australia)
Limited, Goidman Sachs & Partners Australia Pty Ltd, Merrill Lynch International (Austrafia) Ltd, RBS Equity
Capital Markets (Australia) Limited and UBS AG, Australia Branch (collectively the “Joint Lead Managers” or the
“JLMs") in the conduct of market stabilisation arrangements in relation to the offering of GR Natlonal Shares as
described in the offer documents dated, or fo be dated, on or around 8 October 2010. Goldman Sachs &
Pariners Australia Pty Lid Is referred to as the "Stabilisation Manager’ when acting in this capacity.

1. Trading

1.1, The only basis on which the Stabilisation Manager will be permiitted to operate under the market
stabilisation arrangements is as follows:

»the Stabilisation Manager may only enter stabilisation bids for the QR National Shares and not
stabilisation offers to sell QR National Shares. Subject ta the preceding sentence and forthe
avoidance of doubt, the Stabilisation Manager may sell QR Naiional Shares it has purchased,
pursuant to the stabilisation arrangements;

«ihe stabilising bids must identify the price and qdantity {that is, no hidden quantities including
undisclosed orders and leeberg orders); ‘

o any stabilising bids must be entered into the trading systern with an order type of Price Stabilisation,
This will be displayed in the order depth of the workstation and on all signals with the order fype
of "PST", '

o glt trades executed against a stabilisation bid will be identified in the tra&ing system with a condifion

- code of “PST" and on all signals with a condition code of "ST";

s when entering stabillsation bids on the trading system, anterad bids must be the lower of the highest
current Independent hid on ASX's automated trading system and the lowest price payable for
securities by ingtitutions under the offer (“Final Price”). In practical terms, this means that
stabilising bids must not be entered into the trading system so that they have priority on the bid
side or are executed directly against sell orders. This also means that stabilising bids at priorify
may net be amended to increase quantity if there are no other independent bids at that price;

Legal\302399264, 1 | ' 16
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oif, after the opening of trading of QR National shares on the first day of quotalion, thers have beenno
trades executed and there ars no current Independent bids on the frading system, & stabifising
bid may be ptaced on the trading system at a price na higher than the Final Price provided it
does not execute dlrectiy against a sell order; .

oif, &t any time after trades in QR Naﬂonal shares have been executed, and there are no current
independent bids on the trading system, a stabilising bid may be placed on the trading system at
a price no higher than the lower of the last automatically executed trade In OR National shares
and the Final Prige provided that it does not execute directly against a sell order,

sthe Stabilisation Manager may only enter stabifisation hids during the Gpen Session State and Pre-
CSPA (Pre Closing Single Price Auction). These bids must be cancelled prior to the end of the,
trading day;

+the Stabilisation Manager will be permitted to make mﬂltiplé stabifisation bids only as permitted
under the ASIC No-Action |.etter (as defined below); and

sthe Stabilisation Manager will be permitted to trade their other orders against stablilsation bids, as
lohg as the stabilisation bids comply with the price constraints outlined in the ASIC No-Action
Letter.

1.2, The Stabilisation Manager must also comply with all the conditions set out in the QR National No-Action

1.3.

Letter from ASIC dated on or around 6 October 2010 together with any amendments to that letter (the
"No-Action Leiter”),

The Stabilisation Manager wil b petmitted to operate for a 30 day petiod from the date of
commencement of trading in QR National shares. If trading commences on 22 November 2010,
stabilisation may occur until 21 December 2010. '

2. Disclosure

2.1,

22

2.3,

The Stablisation Manager will disclose to ASX {and ASIC) all information which the Stabilisation
Manager would nead to disclose to a stock exchangs under Regulation M of the Securiies Exchange
Act 2934 of the United States of America (to the extent that Regulation M can be applied fo the market
stabilisation arrangements). The information must be disciosed at the times that Regulation M would
require the infermation to be provided, making it clear at the time of disclosure whether the Information
has been pruwded to ASX (and ASIC) for regulatory reporting purposes or for public disclosure
pUrposes.

The Stabilisation Manager will establish and maintain all records which section 242.104()) or
Regulation M {to the extent that it can be applied) would require to be maintained and provide such
records to ASX {and ASIC) upon request.

The Stabilisation Manager will make available to ASX {and ASIC), all information reasonably required

-congemning the activities of the Stabilisation Manager in ralation to &l trades executed In Australia and

the aggregate short positions and the net over-allocation of QR National shares.

This information should be faxed to ASX on (02) 9235 1857 and marked lo the attention of the Manager,

24, The Stabilisation Manager will notify to ASX (and ASIC) each trading day for public disclosure:

(@) the number of QR National Shares purchased onthe previous trading day; and
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(b) the total of gll QR National Shares purchased to date; and
(c) underthe market stabilisation &rrangements.

This information should be faxed, to ASX Company announcamants on 1300 135 836 and to ASIC
marked for attenfion: Elliot Giakalis, Market & Participant Supervision on 02 8911 2389, each trading
day before 9.30 am AEST,

3. (}osts

3.1. The Stabilisafion Manager will pay ASX's costs of $11,000 (including GST) in refation to the
establishment of the market stabilisation fagilty. Should the Stabilisation Manager require addifional
terminals of other equipment, ASX's usual rates will apply. Normal trading and setflement fees wil

apply.
4. Responsibllity and Liability of the Stabilisation Managér |

4.1, The JLMs and the Stabifisation Marager are responsible for administering the market stabilisation
arrangements and for complying with these terms and the terms in the No-Action Letter.

The stabifisetion privilegs is conditional upon compliance with all of the terms outlined in this letter.

Please confirm the JLMs and Stabilisation Manager accept the above terms by signing the duplicate of #is letter
and returning Ii fo me,

' Legal\302399264.1 _ 18
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Yours sincerely,

General Manager - Trading Operafions and Markets

Cc: Bill Woods
Compliance Adviser - ASX Compliance

I : Rabert Cuaidrake '

I [ execution section to be inserted fiere |

Legal302382178.1

The JLM and Stabilisation Manager accept the above terms.
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Attachment B - No Action Latter

Dear Ms Brown and Mr Donnan
Proposed float of QR National Limited—Market stabilisation

We refer to your letter dated 7 July 2010 applying for a no-action letter on behalf of QR
National Limited (ACN 146 335 622) (QR National) and Goldman Sachs & Partners
Australia Pty Ltd (the Stabilisation Manager) as a participant on the financial market
conducted by ASX Limited (ASX) (collectively, the applicants).

In your letter, you asked the Australian Securities and Investients Commaission (ASIC) to
issue a no-action letter about the application of certain sections of Part 7.10 of the
Corporations Act 2001 (Act) to a proposed market stabilisation.

Note: The relevant sections of Part 7.10 are 104 1H (misleading and deceptive conduet,
1041A (market manipulation), 10418-1041C (market rigging) and 1043A (insider ttading).

According to your letter, the market stabilisation would involve:

(a) a proposed public offering of securities in QR National (the offer) and the listing
of QR National on a financial market conducted by ASX;

(b) an over-allocation by the State of Queensland (the State) in connection with the
offer; and ' '

(¢) the purchasing of QR National securities on a financial market conducted by ASX
for the purpose of absorbing price volatility.

As you are aware, it is not part of ASIC’s fumction to provide legal advice on the
interpretation and application of the laws it administers. However, because regulatory
consequences may attach to the proposed market stabilisation, in this case, ASIC is prepared
to state how it will administer the Act in relation to this conduet.

ASIC will not take any action on atguable breaches of 51041 A-1041C, 1041H and 1043A of
the Act:

(a) which occur solely as a result of the Stabilisation Manager participating in the
proposed market stabilisation;

(b) if the market stabilisation is conducted in the way summarised in your letter; and
(c) the applicants comply with the conditions in Attachment A, of this letter on:

(i) disclosure of stablllsatmn

(i}  price of bids;

© (i) mechanics of bidding;

Legal\302395264.1 0
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(iv) preventing insider tradiné;

(v)  reporting and record-keeping;

(vi}y peried of stabilisation; and

(vii) limitations on refreshing the over-allotment option.

ASICis providing this letter on the basis that ASIC and ASX believe that the combination of
disclosure to them and to the market required by the conditions will (when combined with
ASX’s existing systems and rules) provide adequate and appropriate mechanisms to:

(a) minimise the risk of & false, misleading or uninformed market developing in QR
Nationat securities on a financial market conducted by ASX;

(b) enable ASIC to monitor trading in QR Natienal securities on a financial market of
ASX 50 as to identify at an early stage situations that may lead to a false, |
misleading or uninformed market in QR National securities on a financial market
conducted by ASX; and ‘

(©) éllow ASIC or ASX (as appropriate) to take appropriate action in such situations.

‘This letter conveys a policy decision, not a legal opinion. It does not preclude third parties
(including the Diractor of Public Prosecutions) from taking legal action in relation to conduct
relating to the proposed matket stabilisation or other conduct of that kind, nor will it
necessarily impede a Court from holding that such conduct infringes the Act. ASIC does not
represent that such conduct will not be held to contravene the Act, nor does it undertake to
intervene in an action brought by third parties in respect of such conduet,

This letter is specific to the facts and circumstances of this particular case.

This letter is only a statement of ASIC’s present intentions on the information available to it
at this time. ASIC reserves its right to take action in the future; in particular, if there has been
incomplete disclosure when the application for the no-action letter was submitted.

Please provide writien confirmation that the applicants agree to the attached conditions.

Yours sincerely

[insert name of ASIC officer]

Legal\302399264.1 ' 2
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Attachment A,
‘Disc!osure of stabilisation

1. The State must disclose the nature and anticipated effect of the market stabilisation in the
disclosure document for the offer.

2. -All bids to purchase QR Nétional securities by the Stabilisation Managér in connection
with the market stabilisation (stabilisation bids) must be identifiable as such on the
automated trading system of ASX.

3. Fach day before trading commences, the Stabilisation Manager must notify QR National,
~ ASIC and ASX of.

(2) the number of securities purchased by the Stabilisation Manager on the
previous trading day under the market stabilisation; and

(b) the total number of all QR Nationa! securities purchased under the market
stabilisation. ‘

Price of bids
4, Stabilisation bids must be the lower of:
(a) the highest current independent bid on ASX’s automated trading system; and

(b) the lowest price payable for securities by institutions under the offer (the final
price).

5, If, after the opening of trading on ASX on thg first day of quotation of the QR National
securities, there have been no trades excouted and there are no independent bids on ABX’s
automated trading system, stabilisation bids must be no higher in price than the final price.

6. If, at any time after trades in QR National securities have been executed, there are ne
independent bids on ASX"s automated trading system, stabilisation bids may be placed on
ASX’s automated trading system at a price no higher than the lower of the price of the last
automatically executed trade in QR National securities and the final price. .

7. The Stabilisation Manager must not, directly or indirectly, effect any stabilising purchase
at a price that the person stabilising knows or suspects, or has reason fo know or suspect, is
a result of activity that is fraudulent or deceptive,

Mechanics of bidding

8. The Stabilisation Manager may only enter stabilisation bids on ASX’s automated trading
system,

9. One of the State or the Stabilisation Manager must apply for (and each must comply with)
a stabilisation agreement letter from ASX setting out the terms upon which ASX will issue
the automated trading system stabilisation privilege to the Stabilisation Manager.

Legal\302399264.1 t
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10. Stabilisation bids may only be made for the security being stabilised. That is, market
stabilisation may not be pursued through offers to purchase securities that are derivatives
of, or convertible into, the security being stabilised.

11. The Stabilisation Manager must identify the price and quantity of stabilisation bids and no
undisclosed bids may be made.

12. Multiple bids are only permitted on the following conditions:
(a) there may be no more than two stabilisation bids in the markst at one time;

(b) the Stabilisation Manager may only use two bids if the market conditions are
such that two bids are required; ancl '

(¢} muitiple bids must not be used in a way whtch causes, of may cause, a false
misled ot uninformed market developing in the relevant securities.

13. The Stabilisation Manager may trade other orders against stabilisation bids, provided the
stabilisation bids comply with the price constraints in paragraphs 4-7 inclusive.

14. The Stabilisation Manager may only make stabilisation bids or purchase QR National
securities during normal trading and the closing phase on ASX’s automated trading

system.

Preventing msxder trading

15, The Stabilisation Manager must saﬂsfy ASIC that it has adequate information barriers
(also known as *Chinese walls’) and other procedures to prevent mformatmn on the
market stabilisation or the relevant securities passing:

(a) between the stabilisation broker and any other broker; or

(b) between the designated trading representatives nominated by the Stabilisation
Maneger for the stabilisation bids and any other brokers, dealers or other
employees of the Stabilisation Manager who are engaged in its seourities
dealing business.

Repbrﬁng and vecord-keeping

16. The Stabilisation Manager must notify ASX in advance of its intention to engage in
market stabilisstion and must submit to ASX information at such times and in such form
as ASX requests, making it clear at the time whether the information has been provided to
ASX for regulatory reporting or public disclosure purposes.

17, The Stabilisation Manager must make available to ASX in its regulatory capacity all

information reasonably required by ASX about the activities of the Stabilisation Manager

and the aggregate short positions and the net over-allocation of QR National gecurities
under the market stabilisation,

l-ezal\30:2399264.1
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18. The Stabilisation Manager must establish and maintain the following records which it
must provide to ASX and ASIC upon request:

(2) the name of the entity whose securities were subject to market stabilisation and
the class of any security stabilised;

(b) the price, date and time at which each stabilising purchase was effected;
(c) the size of each stabilising purchase;

(d) information on independent trades for the purpose of determining a maximum
price for stabilisation;

(¢} details of counterparties;
(f) the names and addresses of the Stabilisation Manager; and
{g) all agreements reiating to the market stabilisation.

19, ASIC may ask the State or the Stabilisation Manager to appoint an indapandent'markat
analyst to prepare a report at the State’s cost on:

(a) the effect of the market stabilisation on the market for the relevant
securities; and

(b) the effectiveness of the conditions imposed by ASIC on the market
stabilisation. '

ASIC may also ask that the report cover additional specific issues. The report must be
provided to ASIC within 30 days of the end of the stabilisation period, for the pwpose of
conducting a review of the process.

Period of stabilisation

20. The Stabilisation Manager may purchase securities under the market stabilisation for a
maximuin of 30 calendar days commencing on the first day of trading of QR National
securities on a financial market conducted by ASX,

Refreshing the over-allotment option

21, The Stabilisation Manager may sell QR National securities that haveé been previously
purchased under the market stabilisation. However, this does not increase the net number
of securities that the Stabilisation Manager can acquire under the market stabilisation. The
Stabilisation Manager can only acquire securities under the market stabilisation up to the
size of the overallotment, If the Stabilisation Manager sells shares purchased under the

‘market stabilisation, the Stabilisation Mapager may need to exercige its over-allotment
option to cover the shortfall, '

Lezal\102399264.1 : 3
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This is the Annexure *B” of 4 pages referred to in Form 603
“Notice of initial substantial holder”

...... M (. Date: 25 November 2010

Fiona Cheng — Authorised Signatory, UBS AG

. Date: 25 November 2010
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Edith Wong — Authorised ngnatuw, UBS AG
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agreement

Annexure B
PRIME BROKERAGE AGREEMENT
Details
| Interpretation — definiiions are at the end of the General terms
Partles UBS and Customer
vBs Name  UBSAG, Australia Branch
ABN 47 088 129613
AFSL 231 087
Address Level 16 C.biﬂey'Towar, 2 Chifley Square,
| Sydney, NSW, 2000 - .
Telsphorie 161 2 9324 2000
Fax +612 9324 2558
Attention General Counsel
Customer Name
ABN
AFSL,
Address
Telephene
Fax
Attertion
Beheme
ARSN |
Recitals A The Customer wishes to appoint UBS to provide a prime
brokerage service to the Customer in itg capacity as
trustee and mapager of the Scheme.
B UBS wishes o accept that appbinunmx.
Governing law  New South Wales
Date of See Signing page
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10.2 Custodial Assets

UBS may request the Custodian af any time to pay or deliver o UBS any of
the Custodial Assets, provided that UBS may oaly request the Custodizn fo
deliver {o UBS Custodial Assets which are ASX listed securities if such delivery
would not cange UBS to have a ‘relevant interest’ for the purposes of the
Corporations Act 2001 (C’th) of greater than 18% in any ASX listed entity.
Subject to clauses 10.3, 10.4, 10.5 and 10.6 the Cusfomer agrees that any
Custodial Agsets which UBS requests the Custodian to pay or deliver to UBS,
or any Collateral, may be used by UBS for UBS's own account (ineluding to
borrow, lend, charge, re-hypotheocate, disposs of or otherwise use for its own
purposes) and in respect of UBS’s obligations (or those of other customers of
UBS) and, as a consequence, those Assets are not held by UBS for the
Customer or the Custodian, UBS will have a contractual obligation to retutn
equivalent Custodial Assets to the Custodiai, in accordance with clause 10.6,
The Customer and the Custodian will in relation to the obligation to return
equivalent Custodial Assets rank 25 onis of UBS’s general creditors in the
event of UBS becoming Insolvent, Subject to clause 4.2 of the ASLA, UBS
may retain all fees, profits and other benefits received in connection with such

activities,

10.3 Express Authorization for Collateral

Without limiting UBSs right to request transfer of any of the Custodial
Assets under clanse 10,2, the Customer expressly authorises UBS in its
diseretion to:

(&) identify any Collateral as being held as margin or security against a
particular obligation of the Customer under this agreement or against

an UBS Transaction;

- (b)  mbject to clauses 10.2 and 10,5, transfer any Custodial Assets 1o
L - UBS expressly as Collateral for amy obligations of the Customer
under this agreement or an UBS Tramsaction; and

(¢)  transfer the proceeds of & ¢ash advance made to the Customer to any
Related Entity to satisfy any margin or security requirement of a
Related Entity in relation to 2 Transaction (provided that the
Customer and UBS have previously agreed in writing that the
Transaction is 4 Transaction to which this clause 10.3 applies).

104 No Dercgation from Liabllity to provide Collateral

‘The muthorisation of UBS set out in clause 10.3 does not derogate from the
Customer’s obligation to meet a demand for OQutstanding Margin.
Requirement vader clanse 5.3 or any margin or secarity requirement owed to
a Related Bitity, Unless U7BS agrees otherwise in a particular case, UBS is
only deemed to have agreed to transfer Custodial Assets to meet an
Outstanding Margin Requirement or transferring the proceeds of a cash
advancs to the Customer to meet a margin or secwrity requirement of a
Related Entity upon it actually transferring 1046 Custodial Asseis or
proceads (as applicable) and is not ligble for failure to do so.

18
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10.5 Provision of Coliateral

106

10.7

Subject to UBS's rights under clange 10.2, Collateral which is required by

UBS putsuant to clause 5, if provided to the Custodian, will be held by the -

Custodian as bate trustes for the Customer subject to the Security. Any other

Coliateral provided to UBS in accordence with. clanse 5 will be provided to |
UES in aceordance with the terms and conditions of the ASLA and with the
Rules, Securities delivered by the Custodian to UBS under clause 10.2 wil
be deetiied to be provided by the Customer to UBS in accordance with the !
terms and conditions of the ASLA and with the Rules. UBS will become the -
legal and beneficial owner of those securities upon taking delivery of them
from, the Custodien. |

Custodial Assets to be borrowed by UBS

Any Custodial Assets which UBS has the Custodian pay or deliver to it, will
be borrowed by UBS from the Customer in accordance with the terms and
conditions of the ASLA, and with the Rules. If any of the temus of the ABLA
ere inconsistent with any of the terms of this agreement, this agreement
prevails to the exfent of the inconsistency.

Withholding Taxes on Income

IfalawrequiresUBS to deduct an amount in respect of Taxes mrelahmto
any income of other payments to the Customer under this agreement, the
Customer authorises UBS to make such deductions without any further
express instructions, UBS will pay to the Customer the smount of income or

other payments net of Taxes.

1"
11.1

Representations, Warranties and Acknowledgment

Custorner's representations and warranties
The Customet represents and warrants to UBS that;
(2) it has the power to enter info and performt its obligations mder this

agresment, and has duly executed this agreement so 85 to constitute
valid and binding obligations of the Customer;

(b)  ithas duly execnted this agreement in its capacity as trustes and
manager of the Scheme and for the benefit of the beneficiaries of the

Sclieme;

(&) it holds such licences and authorities as are necessary to lawfully
perform its obligations under this agreement;

(d in giving any instructions under this agreement, the Customer will act
as principal; ‘

(2  in giving eny instructions under this agreement, the Customer will act
in acgordance with the provisions of its constitution, the constitation,
of the Scheime or other constitnent documents, any applicable laws
and regulations and consply with any investment resttictions in any
prospectus, information memorandum, investment management

16
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This is the Annexure “C” of 5 pages referred to in Form 603
“Notice of initial substantial holder”

/_B-Qv\ - Date: 25 November 2010

Fiona Cheng — Authorised Signatory, UES AG

Edith Wong — Authorised Signatory, UBS AG

Pate: 25 November 2010
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Annexure C

UBS AG

JINSERT COUNTERPARTY NAME]

= — -

MASTER PRIME BROKERAGE
AGREEMENT
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(b)  if UBS considers it desirable {i) in order to
facilitate Transactions or (i) that UBS has
collateral (or additional collateral) in relation
to your obligations to UBS under this
Agresment and the Customer Agreements,
credit the Assets to the Transforred Assets
Account.

63 UBS will credit alf Cash to the Banking
Account, and hold the Cash as banker and. not as
trustee, and so will not hold the Cash in accordance
with the F8A's client money rules.

6.4 Assets are delivered to TUBS at your misk, In
the case of registrable Assets, you mmst  deliver,
together with the Assets, transfers duly executed in
blank in the manner and form UUBS requires.

¢35 URBE may in its absclute discretion decline to
aecept (in whole or in part) any securlties, cash or other

" property tendered to it for credit to the Custedy
Account, Transferred Assets Account or Banking
Account. UBS is not obliged to give any reason for its
refisal,

66 If, on the relevant setlement or income
paviment date, UBS credits the Custody Account,
Transferred Assets Account or Banking Actount with
Assets, Income or the procseds of & sale, purchass or
exchange of any Assets, or debits the Custody Account,
Transferred Assets Account or Banking Account with
the Assets or cost of any Assets, [/BS may reverse any
credit or debit if the relevant transaction fails to settle,
or the Income is not received, on a timely basis.

4.7 Eubject to the terms of this Agreement, UBS
is authorised and agrees to sct on all Instructions, UBS
acls upon Instractions at your sole risk. UBS may for
any reason refuss to act an any Instructions, including
to deliver any Assets from the Custody Account or
Transferred Assefs Account or make any payments of
Cash. from the Banking Account.

7- TRANSFERRED ASSETS ACCOUNT

7.1 If UBS credits Assets to the Transferred
© Assets Aceount, all right, title avd interest in those
Assetz pesses to UBS free of all liens, charges,
encumbrances and all third-party interests and rights,
and UBE ig obliged o deliver to you Equivalent Assets
in accordance with, and subject to, the terms of this
Agreement, UBS may retain for its own account all
fees, profits and other benefits received in connection
with any Assets credited to the Transforred Assets
Account. Equivalent Assets will be delivered to you,
pursuant to clause 10,1 or, at UBS"s diseretlon, sarlier,
by crediting them to the Custody Account, and this
Agreement applics to those assets as if they were

No, 0726 P

Assets credited to the Custody Account pursuant to
clause 6.2, and UBS will debit the Transferred Assets
Account accordingly.

1.2 Following any record date for payment or
distribution of Icome on aty Assets credited to the
Transferred Assets Account, UBS will credit an
amount eqoal to or securities equivalent fo the Income,
after deduction of any taxes and dufies payable, to
gither the Banking Account or Custody Accoumt, ag
approptiste, as soon as reasonably practical after UBS
receives the Income.

8 Cusropy ACCOUNT

8.1  Subject to the terms of this Agresment, in
relation to Assets credited by UBS to the Custody
Agcount, UBS will:

(3}  on your behalf, hold or procure to be held to
UBS’s order those Assets; and

(b)  as soon as practicable after receipt of any
necessary docuients, procurs registration of
any registrable Assete in a manner permitted
by the FSA Ruoles, which may inelude
registration in the name of (i) due to the law
or market practice of particular jurisdictions,
1JBS or a sub-custodian, (i) UBS's or & sub-
custodian’s nominee, or (i) any other pemu
85 you nnt:lfy to UBS§ in writing, ‘

At your request, UBS will notify you of those
jurlsdictions where registrable Assets credited to the

. Custody Account are currently registered in the name

of UBS or a sub~custedian, and, in relation to the latter,
of the tatne of the sub-custodmn

B2 Subject to this Agresment, Assets credited to
the Custody Account are held by UBE at your risk.
Where Assets credited to the Custody Account are
registerest in the mame of UBS, those Assets might not
be seprageted fiom UBS’s own assets and, if UBS
defaults, may not be as well protected from claims
made on behalf of the general creditors of UBS. The
consequences of you instructing TTBS regarding the
registration of Assets credited to the Custody Account
are at your risk. You may instruct UBS in writing fo
hold dotuments of title for Asseis credited to the
Custody Account other than in UBS's physical
possession or with an eligible custedian and you
acknowledge that the consequences of doing so or of
itstructing UBS pursuzant to clause B E(W)(ii) are at
your risk. .

83 In respect of Assets credited to the Custody
Account which ars beld by a subscustodian, UBS will,
wherever possible, require that sub-custodian to record

]
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them in its books to an account the title of which
makes it clear that those Assets belong to a client of
UBS. ‘

34 Unless UBS has received  contrary
Instructions in sufficient time for UBS to act on them,
UBS will, subject to this Agreement, in relation to
Assets credited to the Custody Account and on your
behalft

(@)  collect, as they become payable, ail interest,
cash dividends and securities dividends and
all other cash and seourities income and cash
and secutities payments, with respect to such
Assets, and credit the Banking Account or
Custedy Account on receipt, as appropriate,
and, for this purpose, execute in your name
any declarations of ownership or other
documentation as may be required;

(®)  present for payment all such Assets which are
called, redeemed or otherwise become
payable end all coupons and other income
items which call for payment upon
presentation, in any case provided that UBS is
actually sware of the opportunities, and credit
the Cash, when received, to the Barking
Account;

(c)  eredit, on receipt, to the Custody Account all

" Assots received by UBS ag a result of a share

sub-division or re-organisation, capitalisation

of reserves o otherwise with respect to Assets
credited to the Custody Accountt; and

(& to the extent the issuet of the relevant assets
permits, exchange inferim or temporary
receipts or cerfificates for  definitive
‘certificates, and old  or  overstmped
certificates for new certificates,

8.5 In accordance with Instructions, UBS will,
subject to this Agreement, execute and deliver, or
procure to be executed and deliveted, to you or as you
may direct, any powers of attorney or proxies as may
reagonably be recuired, authorising those attorneys or
proxies to exercize amy rights conferred by, or
otherwise act in vespect of, any Assets credited to the
Custody Account,

8.6 UBS will use its teasonable efforts to notify
you, 45 500m as reasonably practicable after receipt, of
any nofice relating to any of the Assets credited to the
Custody Account, including, without fimitation, notice
-of a tender or exchange offer or of a rights entitlement
or & fractional interest resulting from a rights issue,
steck dividend or stock split, but excluding nofice of
any general meeting of holders of securities, Unless
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agreed otherwise with you, UBS is not responsible for
taking any action with respect to any such notice, or for
the exchange of any Asset credited to-the Custody
Account even if purely adminigirative, or for the
exercise of any tights fo subscrbe for securities,
conversion rights, voting tights or any other rights
relating to those Assets or for dealing with any
takeover, other offer or cgpital re-preenization
affecting those Assets, However, for the avoidance of
doubt, you have no right to vote in respect of Assets
credited to the Custody Account to the extent that they
are Seiflement Securities that have not vef been
delivered to third parties.

8.7 You authotise UBS to tratsfer Assets credited
to the Custody Account from such account to the
Transfureed Assets Account {so that UBS may botrow,
lend, charge, sell, transfer or otherwise use those
Assets for its own purposes or the purposes of its other
clients) without giving notice of thig to you, and clause
9.1 applies accordingly.

33 You suthorise UBS and UBS’: sub-custodians,
agents and other delegates to hold Assets credited to
the Custody Account it accounts in which those Assets
are commingled with assets of the same cless held by
the relevant person for its other clients, Where Assets

are held in such an aceount, your rights fo those Assets

is not in relation to any separately identifiabie
securities, but rather is in relation to the same numbar,
class, denomination and issus as those delivered to
UBS, and you confirm you accept this. Where Assets

credited to the Custody Account are pooled on this

basis, UBS:

{g)  acknowledges. that you have an equitable
interest in that pool of assets (or in UBS
irtterest in respect of that pool) equal to the
proportion which from time to . time the
number of Assets eredited to the Custody
Account (or whizh should have been credited)
which have been pooled beers to the total
number of assets in the pool (or in that part of
the pool in respect of which UBS has an
intersst): and

()  may, if those Assets are called for partial
redemption by their issuer, and subject to the
rules or regmlations pertaining to allocation of
any Securities Syster in which those Assets
have been deposited, allot or procure to be
allotted the called portion to the respestive
beneficial holders of that class of investwment
in gny manner UBS considers fair and
equitable.

For the purposes of this clause 8.8, assets are of the
same class a5 other assets if they are (i) of the same

]
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light or which UBS may suffer or incur in
respect of past Transactions.

PART D: SECURITY
11. CHARGE

11.1  The charpe created by this elause 11 is given
by you to UBS as continuing secnrity for the payment
and discharge of all your Liabilities. As secwity for
yaur Liabilities, you charge to UBS by way of first
fixed charge, with full title guarantee and free from any
adverse interest:

{m) all your right, title and interest in regpect of
the Assets (other than assets falling within
peragraph (c) below) for the fime being
credited to the Custody Account, including
without limitation any righis against any
custodian, banker or other persot;

(b) all your right, title and jnterest In respect of
Bssets which, or the certificates or documnents
of title to which, are from time to time
deposited with or held by 4 member of UBS
Group, including without limitation any rights
appainst any custodian, banker or other person;

{c) all your rights under this Agreement and the
Customer Agreements Inchuding  without
Hmitation all rights that you have {o the
delivery of Equivalent Assets; and

() all of your rights and interest in any amount
payable to you by UBS under a Customer
Apreoment following termination of that
Customer Agreement,

112 The Charge is a cortinuing security and is not
affected in any way by any settlement of account
(whether or not any Liabilitics remait ontstanding
thereafter} or other roatier and is in addition to any
other cutrent or future security, guaraniee or indemnity
held by UBS or any other person in respect of any or
all of the Liabilities,

1,3  You acknowledge that UBS may fils or
register detnils of the Charge in appropriate
Jurisdictions, You most do everything commereially
reasonable requested by UBS to perfect the Charge,
inclnding without Iimitation executing and signing
promptly all documents required to vest the Charged
Property in UBS or a nomines of UBS,

114  You undertake not to allow to continue or to
create any encumbrance or seeurity interest over the
Charged Propsrty, other than any security interesis

arisiog by operation of Jaw, the Charge and any-
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interests created in favour of partias appointed under
clause 23.

11.5  You by way of security irevocably appoint
UBS as your atforney on your behalf and in your name
or otherwise to execute all transfers, assignments,
further assprances or other documenfs as may
rezsonably be required to vest any of the Charged
Property in UBS or I a person acting as nominee or
otherwize on behalf of UBS or to perfect or preserve
the rights and interests in respect of the Charge

. (including, withaut Nmitation, the institution and

conduct of legal proceedings) or for the exercise by
UBS of all or any of the powers, authorities and
discretions conferred on UBS by this Agreement,

1,6 For all purposes,. including amy legal
proceedings, a certificate by any officer of UBS as to
the sums or Lisbilities for the time being due to or
incurred by UBS is conclusive in the absence of fraud
or manifest error.

11,7  Sections 93 (vestriction on consolidation of
morteages) and 103 (regulation of exereise of power of
sale) of the Law Property Act 1925 shall not apply to
this Agreement The Liabiiities shatl become due for
the purposes of section 101 (mortgagee powers) of the
Law of Property Act 1925, and the statutory power of
sale and of appointing a receiver conferred under that
Aet (as varied or extended under this Agreement) and

4

all other powers shall be deemed to arise immediately -

after execution of this Agreement.

114 Al rights charged by you to UBS shall seevre
your obligations to UBS under this Agreement and
your obligations to UBS under the relevant Customer
Agreements between you and UBS and under any other
agreoment or ttansaction between you and UBS, Inthe
gvent of an enforcement of the Chatge, UBS shall have
absolute discretion to determine the order and manner
in which the proceeds of sale are applied to discharge
Liabilities under Customer Agreements and any other
agreement or transection between you and UBS

PART E: MARGIN
12. MARGIN REQUIREMENT

121 You must at all times maintain with UBS

Margin equal to or greater than the aggrogate of the

Liabilities and any applicable Initial Margin,

12,2 Where the Margin Requirement exists and is
greater than the Minimur Call amowat specified in the
Schedule, UBS may tequirs you to deliver fo it
Acceptable Collatera] of 2 Value (in aggregate) at least
equal to or greater than the Margin Requirement by
giving notice in writing to you at the address specified




