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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme

Aquila Resources Limited

ACN/ARSN

092 002 769

1.
Name

Details of substantial holder (1)

Aurizon Holdings Limited

ACN/ARSN (if applicable)

146 335 622

This notice is given by Aurizon Holdings Limited on behalf of itself, each of its controlled bodies corporate (Aurizon
Subsidiaries) named in the list of 1 page annexed to this notice and marked A, Aurizon Operations Limited and ACN
169 052 288 Pty Ltd.

The holder became a substantial holder on

2. Details of voting power

3/5/2014

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a

relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class of " , i
securities (4) Number of securities Person’s votes (5) Voting power (6)
Ordinary 81,492,569 81,492,569 19.79%

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became a

substantial holder are as follows:

Holder of relevant interest

Nature of relevant interest (7)

Class and number of securities

Aurizon Holdings Limited

Taken under section 608(3)(b) of the Corporations
Act to have a relevant interest by reason of having
control of Aurizon Operations Limited.

81,492,569 ordinary shares

Aurizon Operations Limited

Power to control exercise of voting rights and
disposal pursuant to the Joint Bidding Agreement
entered into by Aurizon Operations Limited and
Baosteel Resources Australia Pty Ltd dated 3 May
2014 (the Joint Bidding Agreement) and the
Shareholders Agreement entered into by Aurizon
Operations Limited, Baosteel Resources Australia
Pty Ltd and Fortune BS Company Pte Ltd dated 3
May 2014 (the Shareholders Agreement), copies of
which are annexed to this notice and marked B and
C respectively.

81,492,569 ordinary shares

Aurizon Subsidiaries

Taken under section 608(3)(a) of the Corporations
Act to have a relevant interest by reason of having
voting power above 20% in Aurizon Operations
Limited.

81,492,569 ordinary shares

(BRA)

Baosteel Resources Australia Pty Ltd

Registered holder of 22,999,895 ordinary shares.

22,999,895 ordinary shares

BS)

Fortune BS Company Pte Ltd (Fortune

Registered holder of 58,492,674 ordinary shares.

58,492,674 ordinary shares

4. Details of present registered holders

The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled to be Class and number
interest securities registered as holder (8) of securities
Each of the parties named in BRA Not applicable 22,999,895 Ordinary
item 3 shares
Each of the parties named in Fortune BS Not applicable 58,492,674 Ordinary
item 3 shares

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder

became a substantial holder is as follows:
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Holder of relevant
interest

Class and

Date of acquisition number

Consideration (9)

Cash Non-cash

Aurizon Holdings Limited

3 May 2014 Not applicable

Pursuant to the: (1)
Joint Bidding
Agreement; (2)
Shareholders
Agreement; and

Aurizon Operations Limited

(3) Infrastructure
Framework

Not applicable |Agreement entered
into by Aurizon 81,492,569
Operations Limited, |ordinary shares

3 May 2014

Aurizon Subsidiaries

BRA and Fortune BS
dated 3 May 2014
(the Infrastructure
Framework
Agreement) a copy
of which is annexed
to this notice and

3 May 2014 Not applicable |marked D

6. Associates

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

Name and ACN/ARSN (if applicable)

Nature of association

Aurizon Holdings Limited

Controls Aurizon Operations Limited

Aurizon Operations Limited

Controlled by Aurizon Holdings Limited

BRA and Fortune BS

Pursuant to the Joint Bidding Agreement, the Shareholders Agreement, the Infrastructure
Framework Agreement and the Convertible Securities Agreement entered into by Aurizon
Operations Limited, BRA and ACN 169 052 288 Pty Ltd (the Convertible Securities
/Agreement) a copy of which is annexed to this notice and marked E. and section 12(2)(b)
and (c) of the Corporations Act

Aurizon Subsidiaries

Bodies corporate controlled by Aurizon Holdings Limited

ACN 169 052 288 Pty Ltd

Pursuant to the Convertible Securities Agreement and section 12(2)(b) and (c) of the
Corporations Act

7. Addresses

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

Name

Address

Aurizon Holdings Limited

Level 17, 175 Eagle Street, Brisbane, QLD 4000 Australia

Aurizon Operations Limited

c/- Aurizon Holdings Limited, Level 17, 175 Eagle Street, Brisbane, QLD 4000 Australia

Aurizon Subsidiaries

c/- Aurizon Holdings Limited, Level 17, 175 Eagle Street, Brisbane, QLD 4000 Australia

BRA

Level 20, Allendale Square, 77 St Georges Terrace, Perth WA 6000 Australia

Fortune BS

c/o Baosteel Tower, No 370 Pudian Road, Pudong New District, Shanghai, China

ACN 169 052 288 Pty Ltd

c/- Aurizon Holdings Limited, Level 17, 175 Eagle Street, Brisbane, QLD 4000 Australia
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Signature
print name Dominic D Smith capacity Company Secretary
sign here ‘ ) date 5/5/2014
-
DIRECTIONS
(W) If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and

trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members
is clearly set out in paragraph 7 of the form.

(2) See the definition of "associate" in section 9 of the Corporations Act 2001.

(3) See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.

4) The voting shares of a company constitute one class unless divided into separate classes.

(5) The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate has a
relevant interest in.

(6) The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

(7) Include details of;
(a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any

document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,
scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001.

(8) If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write “unknown.”

(9) Details of the consideration must include any and all benefits, moneys and other, that any person from whom a relevant interest was acquired has, or
may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a
contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they
are not paid directly to the person from whom the relevant interest was acquired.




ANNEXURE A
Form 603
Aurizon Holdings Limited
ACN 146 335 622

This is the Annexure A of 1 page referred to in the Form 603 (Notice of initial substantial holder) signed by me and dated 5 May 2014,

210

Dominic D Smith
Company Secretary
Dated: 5 May 2014
Aurizon Subsidiaries

Each of the following is an Aurizon Subsidiary:

Company name ACN

Aurizon Finance Pty Ltd 145 991 680
Aurizon Intermodal Pty Ltd 114 388 377
Aurizon International Pty Ltd 161 638 580
Aurizon Moorebank Holding Pty Ltd 158 434 783
Aurizon Moorebank Pty Ltd 158 434 667
Aurizon Network Pty Ltd 132 181116
Aurizon Property Holding Pty Ltd 145 991 662
Aurizon Property Pty Ltd 145 991 724
Aurizon Resources Logistics Pty Limited 082 175 700
Aurizon Surat Basin Pty Ltd 122 385 568
Aurizon Terminal Pty Ltd 145 991 555
Australia Eastern Railroad Pty Ltd 118 274 776
Australia Western Railroad Pty Ltd 094 792 275
Australian Rail Pty Ltd 118 274 481
Australian Railroad Group Employment Pty Ltd 087 891 601
AWR Lease Co Pty Ltd 094 792 159
CRT Group Pty Ltd 004 935 915
Interail Australia Pty Ltd 087 619 010
Logistics Australasia Pty Ltd 004 411 983
NHK Pty Ltd 004 541 360




ANNEXURE B
Joint Bidding Agreement
Form 603
Aurizon Holdings Limited

ACN 146 335 622

This is the Annexure B of 43 pages referred to in the Form 603 (Notice of initial substantial holder) signed by me and dated 5 May
2014,

| certify that this a true copy of the agreement.

P s

Dominic D Smith
Company Secretary
Dated: 5 May 2014
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Details

Date

Parties

Name

ABN

Short form name
Notice details

Name

ABN

Short form name
Notice details

2 MAM Zoly

Baosteel Resources Australia Pty Ltd

66 154 815 362

BRA

Address: Level 20, 77 St Georges Terrace, Perth WA, 6000
Facsimile: +61 8 9220 5811

Attention: Managing Director

Aurizon Operations Limited

47 564 947 264

Aurizon

Address: Level 17, 175 Eagle Street, Brisbane, Qld, 4000

Facsimile: +61 7 3019 2188
Attention: Group General Counsel

Background

A BRA is the registered holder and beneficial owner of 22,999,895 Aquila Shares. A related body
corporate of BRA (Fortune BS Company Pte. Ltd. (Fortune BS)) is the registered holder and
beneficial owner of 58,492,674 Aquila Shares.

B Aurizon is not the registered holder or the beneficial owner of any Aquila Shares and, but for the
proposed joint takeover bid referred to in recital C below, has no intention to acquire Aquila
Shares or business or assets of Aquila.

C BRA and Aurizon are intending to make a joint takeover bid in accordance with Chapter 6 of the
Corporations Act for all the Aquila Shares, as set out in this agreement.

D This agreement sets out the manner in which the Bidders will conduct the Bid.

Minter Ellison | Ref: BXD:ANH 457350010
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Agreed terms

Defined terms & interpretation

1.1  Defined terms

In this agreement:

Advisors means:

(a) for Aurizon, Satori Investments and UBS (financial advisors), Ashurst (solicitors) and
Aurizon's external tax advisors;

(b) for BRA, Deutsche Bank (financial advisor), Minter Ellison (solicitors) and Deloitte (tax
advisor); and

() for both BRA and Aurizon, the Joint Advisors.

Alternative Bid means any proposal or transaction that, if completed, would mean a person other

than a Bidder or its Associates would:

(a) directly or indirectly, acquire an interest or a relevant interest in, or become the holder of:
(6] 20% or more of Aquila's securities or of the securities of any of its subsidiaries; or
(ii) all or a substantial or material part of Aquila's business or assets,
including by way of takeover bid, scheme of arrangement, capital reduction, sale of assets,
sale of securities, joint venture or the creation of any cash settled equity swap or other
synthetic, economic or derivative transaction connected with or relating to any Aquila
Shares;

(b) acquire Control of Aquila; or

(©) otherwise acquire, or merge with, Aquila.

Alternate Lead has the meaning given in clause 5.1(a).

Announcement means the announcement set out in Schedule 1 or in such other form as the

parties may agree.

Announcement Date means the date on which the Announcement is made.

Aquila means Aquila Resources Limited ABN 81 092 002 769.

Aquila Board means the board of directors of Aquila as constituted from time to time.

Aquila Convertible Securities means:

(a) the Aquila Options — being the 1,870,000 options to be issued Aquila Shares, referred to in
Aquila's Most Recent Quarterly Report;

(b) the Aquila Performance Rights — being the 363,989 Share Performance Rights granted by
Aquila under its Long Term Incentive Plan referred to in Aquila's Most Recent Quarterly
Report; and

©) the Aquila Share Appreciation Rights — being means the 1,219,147 Share Appreciation
Rights being granted by Aquila under its Long Term Incentive Plan referred to in Aquila's
Most Recent Appendix 3B.

Aquila Director means a director of Aquila.

Aquila Share means a fully paid ordinary share in Aquila.

Aquila Shareholder means a holder of one or more Aquila Shares.

Minter Ellison | Ref: BXD:ANH 457350010 Joint Bidding Agreement | page 4 Confidential
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Aquila's Most Recent Appendix 3B means the "Appendix 3B — New issue announcement,
application for quotation of additional securities and agreement" released by Aquila to ASX on
29 September 2013.

Aquila's Most Recent Quarterly Report means the "March 2014 Quarterly Report" released by
Aquila to ASX on 29 April 2014.

ASIC means Australian Securities and Investments Commission.
Associate has the same meaning as in section 12(2) of the Corporations Act.

ASX means ASX Limited, or the securities exchange operated by ASX Limited (as the context
requires.

Aurizon Indemnified Party means each of Aurizon, its related bodies corporate and each of their
Related Parties.

Aurizon Information is defined in clause 5.3(b)(i).
Aurizon Parent means Aurizon Holdings Limited ABN 14 146 335 622.

Aurizon Regulatory Condition means the Condition in paragraph (c) (Aurizon FIRB condition)
of Annexure 1 to the Announcement.

Bank means a body corporate that is an ADI (authorised deposit-taking institution) for the
purpose of the Banking Act 1959 (Cth).

Baosteel Parent means Baosteel Resources International Co., Ltd (a company incorporated under
the laws of Hong Kong and having company registration number 527537).

BRA Indemnified Party means each of BRA, its related bodies corporate and each of their
Related Parties.

BRA Information is defined in clause 5.3(b)(ii).

BRA Regulatory Condition means the Condition in paragraph (b) (BRA FIRB condition) of
Annexure 1 to the Announcement.

Bid means the off-market takeover bid by the parties jointly for all of the Aquila Shares to be
implemented in compliance with Chapter 6 of the Corporations Act and in accordance with this
agreement and the Announcement,

Bidder means each of BRA and Aurizon, or either of them, as the context requires.

Bidders' Statement means the bidders' statement prepared by the parties for the Bid and includes
any supplemental or replacement bidders' statement prepared or required to be prepared by the
parties for the Bid.

Bid Leaders means the persons appointed by the Bidders in accordance with clause 5.1(a).
Bid Team means the bid team established under clause 5.1(b).
Business Day means:

(a) for receiving a notice under clause 12, a day that is not a Saturday, Sunday, public holiday
or bank holiday in the place where the notice is received; and

(b) for all other purposes, a day that is not a Saturday, Sunday, public holiday or bank holiday
in any of:

(i) Hong Kong, China;

(ii) Brisbane, Queensland,;

(iii)  Perth, Western Australia; and
(iv)  Shanghai, China.

Minter Ellison | Ref: BXD:ANH 457350010 Joint Bidding Agreement | page 5 Confidential
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Business Hours means from 9.00am to 5.00 pm on a Business Day.

Change of Control means, in relation to:

(a) Aurizon, that Aurizon ceases to be a subsidiary of Aurizon Parent;

(b) BRA, that BRA or Fortune BS ceases to be a subsidiary of Baosteel Parent.

Claim includes a claim, notice, demand, action, proceeding, litigation, investigation, judgment,
damage, loss, cost (including legal cost), expense or liability however arising, whether present,
unascertained, immediate, future or contingent, whether based in contract, tort or statute and
whether involving a third party or a party to this agreement.

Competing Proposal means any proposal or transaction by any person to, directly or indirectly:
(a) acquire a relevant interest in or become the holder of any Aquila Shares;

(b) enter into, buy, Dispose of, terminate or otherwise deal with any cash settled equity swap
or other synthetic, economic or derivative transaction connected with or relating to any
Aquila Shares;

(©) acquire, or obtain an economic interest in, Aquila's business or assets;
(d) acquire Control of Aquila; or
(e) otherwise acquire, or merge with, Aquila.

Conditions means the conditions to the Offer which are described in Annexure 1 to the
Announcement.

Control has the meaning given in section 50AA of the Corporations Act.

Corporations Act means the Corporations Act 2001 (Cth) as relevantly modified or varied by
ASIC.

Dispose includes sell, assign, transfer, convey or otherwise dispose of a legal or beneficial
interest.

FIRB means the Foreign Investment Review Board.

Fortune BS means Fortune BS Company Pte. Ltd. (a company incorporated under the laws of
Singapore and having company registration number 200916207M).

Government Agency means:

(@ a government or government department or other body;

(b) any governmental, semi-governmental or judicial person; or

() a person (whether autonomous or not) charged with the administration of a law.

Infrastructure Framework Agreement means the agreement of that name between BRA,
Fortune BS and Aurizon dated on or about the date of this agreement.

Insolvency Event means, in relation to an entity:

(a) a receiver, receiver and manager, administrator, trustee or similar official is appointed
over any of the assets or undertaking of the entity;

(b) the entity suspends payment of its debts generally;
©) the entity ceases or threatens to cease to carry on business;

(d) the entity is or becomes unable to pay its debts when they are due or is unable to pay its
debts within the meaning of the Corporations Act;

©)] the entity enters into or resolves to enter into any arrangement, competition or
compromise with, or assignment for the benefit of, its creditors or any class of them:

Minter Ellison | Ref: BXD:ANH 457350010 Joint Bidding Agreement | page 6 Confidential
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® an application or order is made for the winding up or dissolution of, or the appointment of
a provisional liquidator, to the entity or a resolution is passed or steps are taken to pass a
resolution for the winding up or dissolution of the entity otherwise than for the purpose of
an amalgamation or reconstruction while solvent; or

(g) an administrator is appointed under the Corporations Act,
or equivalent events under the laws of any other applicable jurisdiction.

Internal Costs of a party means all costs and expenses incurred by that party other than
Transaction Costs.

Listing Rules means the listing rules of the ASX.

Joint Advisors means a public relations and media advisor and any other advisors which are
engaged jointly by both BRA and Aurizon.

Joint Information has the meaning given to it in clause 5.3(b)(iii).

Liabilities includes all liabilities (whether actual, contingent or prospective), losses, damages,
costs and expenses of whatever description.

Offer means each offer to acquire Aquila Shares to be made by the parties to each Aquila
Shareholder under the Bid on terms consistent with this agreement.

Offer Period means the period during which the Offer is open for acceptance.
Offer Price means the consideration offered for each Aquila Share under the Bid.

Regulatory Approvals means those consents, approvals, instruments or other acts made or given

by a Government Agency, including ASX and ASIC, that are necessary or desirable to implement
the Bid.

Regulatory Conditions means the BRA Regulatory Condition and the Aurizon Regulatory
Condition.

Related Parties means, in relation to a party, its related bodies corporate, directors, executive
officers, advisers and agents.

Respective Proportions means:

(a) in respect of BRA, the number of Aquila Shares acquired by BRA pursuant to the Bid,

expressed as a proportion of the total number of Aquila Shares acquired by the parties
pursuant to the Bid; and

) in respect of Aurizon, the number of Aquila Shares acquired by Aurizon pursuant to the
Bid, expressed as a proportion of the total number of Aquila Shares acquired by the parties
pursuant to the Bid.

Shareholders Agreement means the agreement of that name between BRA, Fortune BS and
Aurizon dated on or about the date of this agreement.

Transaction Costs means the sum of all costs and expenses directly incurred by the parties in
conducting the Bid comprising:

(a) all stamp duty, duty or other tax of a similar nature incurred in connection with this

agreement or any transaction contemplated by this agreement (including fines, penalties
and interest);

(b) lodgement fees; and
(©) any other costs agreed by the parties,
but excluding all costs and expenses:

(d) associated with the Advisors (other than the Joint Advisors) in connection with the Bid;
and

Minter Ellison | Ref: BXD:ANH 457350010 Joint Bidding A identi
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1.2

1.3

(e) associated with a party's obligations in respect of any financing in connection with the
Bid.

Transaction Documents means each of:
(a) this agreement;

(b) the Shareholders' Agreement;

(c) the Infrastructure Framework Agreement; and

(d) any other document that the parties agree is a transaction document.

Interpretation

In this agreement, except where the context otherwise requires:

(a) the singular includes the plural and vice versa, and a gender includes other genders;

(b) another grammatical form of a defined word or expression has a corresponding meaning;
(c) a reference to a clause, paragraph, schedule or annexure is to a clause or paragraph of; or

schedule or annexure to, this agreement, and a reference to this agreement includes any
schedule or annexure;

(d) a reference to a document or instrument includes the document or instrument as novated,
altered, supplemented or replaced from time to time;

(e) areference to A$, $A, dollar or $ is to Australian currency;

® a reference to time is to Sydney, Australia time;

(2 a reference to a party is to a party to this agreement, and a reference to a party to a
document, includes the party's executors, administrators, successors and permitted assigns
and substitutes;

(h) a reference to a person includes a natural person, partnership, body corporate, association,

governmental or local authority or agency or other entity;

(i) a reference to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of
any of them;

() a word or expression defined in the Corporations Act has the meaning given to it in the
Corporations Act;
(k) the meaning of general words is not limited by specific examples introduced by

including, for example or similar expressions;

Q) a rule of construction does not apply to the disadvantage of a party because the party was
responsible for the preparation of this agreement or any part of it; and

(m)  ifaday on or by which an obligation must be performed or an event must occur is not a
Business Day, the obligation must be performed or the event must occur on or by the next
Business Day.

Headings

Headings are for ease of reference only and do not affect interpretation.

Objectives

2.1 Objectives of this agreement
This agreement:
(a) records the Bid structure and the terms of the Bid, and all matters incidental to them;
Minter Ellison | Ref: BXD:ANH 457350010 Joint Bidding Agreement | page 8 Confidential
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(b)

(c)

(d
(e)

describes the method by which the Bidders will co-operate to cause the Bidders' Statement
to be lodged and to complete the Bid;

establishes a framework for the Bidders to resolve all commercial, financial and legal
issues in relation to the Bid;

describes the rights and obligations of each party in respect of the Bid; and

describes the parties' obligations in respect of the compulsory acquisition of any Aquila
Shares and Aquila Convertible Securities.

2.2 Meeting the objectives
To meet the objectives outlined in clause 2.1, each Bidder must:

(a)

(b)

(c)

(d

(e)

co-operate and, subject to agreed Bid pricing parameters, use best endeavours to ensure
that the Bid is successful;

be fair to each other and provide to each other full information, details and explanations of
all matters relating to the Bid and its conduct (including to ensure that any substantial
shareholder disclosure obligations are discharged properly and efficiently);

do or cause to be done all acts that are reasonably necessary or desirable for the
implementation of this agreement or the Bid and exercise any voting rights and other
rights as an Aquila Shareholder (as far as it can by exercising those rights) to give full
effect to this agreement and the rights and obligations of the parties under this agreement;

consult with each other in good faith about matters arising during the conduct of the Bid;
and

not unreasonably delay any action, approval, direction, determination or decision required
under this agreement.

3.  Bidding structure
3.1 Structure for joint bid

(@)

(b)

The parties' objective is to conduct and make an off-market takeover offer for all of the
Aquila Shares.

The Bid will be conducted jointly by Aurizon and BRA in accordance with this agreement
by the making of a joint and several offer by Aurizon and BRA for all Aquila Shares (as
opposed to conducting the Bid through a joint bidding vehicle).

3.2  Allocation of Aquila Shares between parties

(a) Aquila Shares acquired under the Bid (including Aquila Shares acquired pursuant to
compulsory acquisition) shall be acquired for and allocated as between BRA and Aurizon
as follows:

@) firstly, acceptances received for up to 82,319,708 Aquila Shares (being equivalent
to 19.99% of Aquila Shares presently on issue) will be allocated equally between
the Bidders;

(ii) secondly, acceptances received in excess of clause 3.2(a)(i) up to the level of
acceptances at which the Bidders and their associates together have relevant
interests in 90% (by number) of all Aquila Shares will be allocated to BRA; and

(iii)  thirdly, acceptances received in excess of clause 3.2(a)(ii), and any Aquila Shares
acquired pursuant to compulsory acquisition in accordance with clause 4.4, will be
allocated equally between the Bidders. If the allocation of Aquila Shares under this
clause 3.2(a)(iii) results in a fractional entitlement, Aurizon's allocation will be
rounded down and BRA's allocation will be rounded up.

(b) The Bid documentation will be structured to reflect the allocation of acceptances
contemplated in this clause 3.2.
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4. The Bid
4.1  Announcing the Bid

Immediately following execution of this agreement, the parties must:
(a) make the Announcement; and

) make the disclosures required by, and in accordance with, Part 6C.1 of the Corporations
Act (Substantial Holding Information).

4.2 Bidterms
The terms of the Bid will comprise the following:

(@ the Bid will be for all issued Aquila Shares and all Aquila Shares that are issued during
the bid period as the result of the exercise of Aquila Convertible Securities;

(b) the Offer consideration will be paid entirely in cash;

(¢) the consideration offered under the Bid for each such Aquila Share will be the amount set
out in the Announcement; and

d each Offer and any contract which results from its acceptance will be subject to the
Conditions,

unless otherwise agreed by the parties.

4.3  Alteration to Bid terms

(a) Subject to clause 4.3(b), any alteration to a term of the Bid, including any change to the
Offer Price, any extension of the Offer Period, any amendments or waiver of any of the
Conditions and any statement to a similar effect (including a "Truth in Takeovers"
statement) must only be made with the prior written approval of the Bid Leader of each

party.

(b) Clause 4.3(a) does not apply to the extent that any alteration to a term of the Bid is
required by an order made by the Takeovers Panel or a court without the consent of the
parties.

44 Compulsory acquisition

(@) If during the Offer Period the Bidders become entitled to proceed with compulsory
acquisition under Part 6A.1 of the Corporations Act in respect of Aquila Shares:

() the Bidders must exercise their rights, and must implement the procedures, set out
in that Part and Part 6A.3 so as to compulsorily acquire all the Aquila Shares (if
any) which have not been acquired by them (without acquiring Aquila Shares in
which either Bidder has a relevant interest); and

(ii) provided the Bidders become, or a related body corporate of them becomes,
entitled to proceed with compulsory acquisition under Part 6A.2 of the
Corporations Act, the Bidders must, or must cause the related body corporate to,
exercise the rights, and implement the procedures, set out in that Part and Part
6A.3 so as to compulsorily acquire all the Aquila Convertible Securities (if any)
which are then outstanding for consideration agreed jointly by the Bidders.

(b) Any Aquila Convertible Securities acquired pursuant to Part 6A.2 and 6A.3 of the
Corporations Act will be allocated to BRA and Aurizon in the ratio of 85:15. If the
allocation of Aquila Convertible Securities under this clause 4.4(b) results in a fractional
entitlement, Aurizon's allocation will be rounded down and BRA's allocation will be
rounded up.

(©) The Bidders agree to procure that any Aquila Convertible Securities acquired pursuant to
Part 6A.2 and 6A.3 of the Corporations Act are cancelled promptly following their
acquisition (on terms agreed by the parties acting reasonably).
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(d) Each Bidder must take all action reasonably necessary, including the signing of any
documents, to give effect to the compulsory acquisitions pursuant to clause 4.4(a) and
Parts 6A.1, 6A.2 and 6A.3 of the Corporations Act.

45 Funding

(a) The Bid consideration will be funded as follows:

)] Aurizon must fund the consideration payable for the Aquila Shares which are
allocated to it under clause 3.2(a) and Aquila Convertible Securities allocated to it
under clause 4.4(b). Aurizon must ensure that the funds are available for payment
to accepting Aquila Shareholders in sufficient time to ensure that each accepting
Aquila Shareholder is paid in a timely manner in accordance with the terms of the
Offer, and for payment to the holders of any Aquila Shares or Aquila Convertible
Securities compulsorily acquired pursuant to clause 4.4(a) and allocated to
Aurizon under clauses 3.2(a) and 4.4(b) (respectively); and

(ii) BRA will fund the consideration payable for the Aquila Shares which are allocated
to it under clause 3.2(a) and Aquila Convertible Securities allocated to it under
clause 4.4(b). BRA must ensure that the funds are available for payment to
accepting Aquila Shareholders in sufficient time to ensure that each such accepting
Aquila Shareholders is paid in a timely manner in accordance with the terms of the
Offer, and for payment to the holders of any Aquila Shares or Aquila Convertible
Securities compulsorily acquired pursuant to clause 4.4(a) and allocated to BRA
under clauses 3.2(a) and 4.4(b) (respectively).

(b) For the purpose of enabling the Bidders to meet their respective payment obligations
under clause 4.5(a) above (but without limiting the Bidders' respective obligations under
clause 4.5(a) above), and facilitating payment of the consideration to which accepting
Aquila Shareholders and holders of Aquila Convertible Securities become entitled, the
Bidders agree that:

() as soon as practical after the date of this agreement, the Bidders shall establish an
interest bearing joint bank account with an Australian Bank (to which a
representative of each Bidder is a signatory) for the purposes of, and into which
the Bidders shall deposit and maintain funds in accordance with, clauses 4.5(b)(ii)
and (iii) below; and

(ii) at least 2 Business Days before the date on which all conditions of the Bid are
satisfied or waived:

(A)  BRA must deposit into, and maintain in, the joint bank account the sum of
$421,586,680.50 (or such greater sum as BRA may decide); and

(B) Aurizon must deposit into, and maintain in, the joint bank account the sum
0f $139,943,503.60 (or such greater sum as Aurizon may decide); and

(iii)  each Bidder must from time to time deposit sufficient funds into, and maintain
sufficient funds in, the joint bank account for payment to be made, out of the
account, for:

(A)  Aquila Shares that are accepted into the Bid, in accordance with the terms
of the Offer and the Corporations Act; and

(B)  Aquila Shares and Aquila Convertible Securities compulsorily acquired
pursuant to clause 4.4(a) and the Corporations Act,

which are allocated to it in accordance with clauses 3.2(a) and 4.4(b). The
deposits must be made by the Bidder no later than five Business Days before
payment for the Aquila Shares or Aquila Convertible Securities (as the case may
be) that are allocated to that Bidder is required to be made under the terms of the
Offer and the Corporations Act.
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(©) Funds deposited in the joint bank account shall be used to fund, and only for the purpose of
funding, consideration payable to holders of Aquila Shares accepted into the Bid or holders
of Aquila Shares or Aquila Convertible Securities compulsorily acquired pursuant to clause
4.4(a) and the Corporations Act.

(d) Funds deposited by:

(i) BRA into the joint bank account will, subject to payments out of it in accordance
with this clause 4.5, be held on trust for BRA; and

(i) Aurizon into the joint bank account will, subject to payments out of it in
accordance with this clause 4.5, be held on trust for Aurizon.

(e) If there are any funds remaining in the joint bank account after all consideration payable in
accordance with clause 4.5(a) above has been paid or when this agreement terminates, the
Bidders must procure that those funds (and any interest on those funds) are promptly repaid
to the Bidder for whose benefit those funds are held in accordance with 4.5(d).

4.6 BRA bank guarantee

(a) Subject to clause 4.6(b) below, before the date on which all conditions of the Bid are
satisfied or waived, BRA shall procure provision of a bank guarantee issued to Aurizon,
drawn by a bank acceptable to Aurizon acting reasonably and in a form reasonably
satisfactory to Aurizon:

(i) for an amount that is not less than the difference between:

(A)  the total amount of the consideration that BRA would be required to fund
under the Bid and this agreement for Aquila Shares if the Bidders acquired
all of the Aquila Shares in which the Bidders do not already have a
relevant interest, assuming that all of the