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Corporations Act 2001
Section 671B

Notice of initial substantial shareholder

To Company Name/Scheme “Goodman Group” (ASX:GMG), comprising Goodman Limited, Goodman

Industrial Trust (of which the responsible entity is Goodman Funds Management
Limited) and Goodman Logistics (HK) Limited

ACN Not applicable

1. Details of substantial holder (1)

Name The Goldman Sachs Group, Inc. (“GSGI”) on behalf of itself and its subsidiaries
(“Goldman Sachs Group”) including its significant subsidiaries listed in Annexure A
(“Significant Subsidiaries”) and Goldman Sachs Holdings ANZ Pty Limited and its
subsidiaries (“Goldman Sachs Australia Group”).

ACN/ARSN (if
applicable) Not applicable

The hold_er became a 12 December 2012
substantial holder on

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 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 securities Number of securities Persons’ votes Voting power

Stapled securities 121,237,627 121,237,627 7.12%

3. Details of relevant interests
The nature of the relevant interest the substantial holder 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 Class and number of securities
GSGI has a relevant interest in these stapled securities
The Goldman Sachs Group Inc by virtue of section 608(3) of the Corporations Act 2001

(‘GSGI") (Cth). 121,237,627  Stapled securities
Goldman Sachs Asset GSAMA has a relevant interest in 428,709 stapled

Management Australia Pty Ltd securities in its capacity as investment manager for a

("GSAMA") range of client portfolios. 428,709  Stapled securities
Goldman Sachs Australia GSAMF has a relevant interest in 216,753 stapled

Managed Funds Limited securities in its capacity as responsible entity for the

("GSAMF") range of Goldman Sachs Australia Managed Funds. 216,753 Stapled securities

GSAMA has a relevant interest in 216,753 stapled
securities in its capacity as investment manager for the

GSAMA range of GSAMF. 216,753 _ Stapled securities

Goldman Sachs International

(“GSI") GS| beneficially owns stapled securities. 1,186,060 Stapled securities
GSAMLP has a relevant interest in 756,550 stapled

Goldman Sachs Asset securities in its capacity as investment manager for a

Management L.P. (‘GSAMLP”) range of client portfolios. 756,550  Stapled securities

Goldman Sachs Financial
Markets Pty Ltd (‘GAUS”) GAUS beneficially owns stapled securities. 1,969,188  Stapled securities

Goldman Sachs & Co ("GSCQ") | GSCO beneficially owns stapled securities. 9,141  Stapled securities
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GSA obtained a relevant interest in 116,671,226
stapled securities, pursuant to section 608(8) of the
Corporations Act 2001 (Cth), when it entered into a
sale agreement with Leader Investment Corporation
Goldman Sachs Australia Pty (refer to Annexure B for a copy) in relation to the sale
| Ltd (“GSA”) of stapled securities. 116,671,226  Stapled securities

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

interest securities registered as holder Class and number of securities

GSAMA Citicorp Nominees Pty Ltd Various clients 428,709 Stapled securities

GSAMF as the responsible

GSAMF RBC Dexia Investor Services | entity for the range of
Australia Pty Limited Goldman Sachs Australia

GSAMA Managed Funds 216,753 Stapled securities

GSAMLP Bank of New York Mellon Various clients 756,550 Stapled securities
HSBC Custody Nominees GSl

GSI Australia Limited 1,186,060 Stapled securities
HSBC Custody Nominees GAUS

GAUS Australia Limited © 1,969,188 Stapled securities
HSBC Custody Nominees GSCO

GSCO Australia Limited 9,141 Stapled securities
Leader Investment Leader Investment

GSA Corporation Corporation 116,671,226 Stapled securities

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:

Holder of Relevant Interest Date of Acquisition Number of Stapled Securities Total Consideration
GAUS 8/31/2012 91,242 374,092
GAUS 8/31/2012 66,039 270,760
GSI 8/31/2012 102,662 410,453
GAUS - 9/3/2012 99,040 395,170
GSI 9/3/2012 60,135 243,715
GSI 9/3/2012 5,563 22,252
GSAMA 9/3/2012 2,139 8,620
GAUS 9/4/2012 263,605 1,049,148
GSlI 9/4/2012 19,768 78,479
GSI 9/5/2012 106,125 424,160
GSAMA 9/5/2012 : 5,034 20,127
GAUS 9/6/2012 206,472 825,888
GSI 9/6/2012 164,944 673,532
GSI 9/6/2012 33,302 133,208
GSI 9/6/2012 21,303 87,768
GSI 9/10/2012 37,924 154,730
GSI 9/10/2012 3,446 14,060
GSI ‘ 9/11/2012 122,838 498,833
GAUS 9/12/2012 131,760 533,628
GSl 9/12/2012 234,652 968,127
GAUS 9/13/2012 350,876 1,438,592
GSI 9/13/2012 5,099 20,906
GSI 9/14/2012 180,847 734,528
GSI 9/14/2012 3,325 13,500
GSI 9/14/2012 10,019 41,035
GSCO 9/17/2012 9,141 36,655
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GAUS 9/19/2012 636,476 2,552,269
GSI 9/19/2012 100,015 399,060
GSl 9/19/2012 33,302 132,875
GSI 9/19/2012 586,209 2,338,974
GAUS 9/20/2012 32,250 128,678
GSI 9/20/2012 50,172 199,419
GSI 9/20/2012 32,250 128,678
GAUS 9/21/2012 14,034 56,588
GAUS 9/21/2012 16,009 64,610
GAUS 9/21/2012 375,896 1,488,548
GAUS 9/21/2012 16,009 64,793
GAUS 9/24/2012 201,741 825,121
GS! 9/24/2012 17,472 70,762
GAUS 9/25/2012 67,597 276,472
GAUS 9/25/2012 202,791 829,415
GAUS 9/25/2012 19,469 78,989
GSI 9/25/2012 22,209 89,560 -
GSl 9/25/2012 67,597 276,472
GSI 9/25/2012 1,241 5,076
GAUS 9/26/2012 28,098 113,761
GSI 9/26/2012 15,736 64,046
GSI 9/27/2012 77,712 313,179
GSI 9/27/2012 33,982 138,307
GSI 9/27/2012 3,383 13,600
GSI 9/28/2012 19,049 75,434
GSI 9/28/2012 15,139 59,950
GSAMLP 9/28/2012 332 1,320
GSI 10/1/2012 55,208 218,121
GSI 10/2/2012 139,776 563,102
GSI 10/3/2012 61,725 256,387
GSI 10/4/2012 220,542 944,471
GSI 10/8/2012 29,482 124,007
GSI 10/9/2012 34,320 144,487
GSAMF 10/9/2012 1,747 7,337
GSI 10/10/2012 18,782 78,509
GSI 10/10/2012 10,782 44,961
GSI 10/11/2012 79,010 329,883
GSI 10/12/2012 44,796 184,443
GSI 10/12/2012 5,604 23,145
GSI 10/15/2012 27,907 115,993
GSI 10/15/2012 |, 13,479 56,477
GSI 10/16/2012 61,953 260,525
GSI 10/19/2012 1,917 8,262
GS| 10/19/2012 18,257 79,235
GSI 10/22/2012 36,438 156,137
GSI 10/24/2012 18,219 78,342
GS! 10/24/2012 5,803 24,605
‘GSAMA 10/24/2012 99,359 421,282
GSAMF 10/24/2012 43,167 183,028
GSI 10/25/2012 55,947 241,132
GSAMA 10/25/2012 1,176 5,074
GSAMF 10/25/2012 331 1,428
GSI 10/29/2012 31,615 137,525
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GSI 10/29/2012 5,089 21,984
GAUS 10/30/2012 173,192 755,117
GSI 10/30/2012 68,861 298,347
GAUS 10/31/2012 130,967 571,016
GSI 10/31/2012 77,664 346,094
GSI 11/1/2012 62,588 274,167
GSlI 11/2/2012 16,318 70,820
GAUS 11/5/2012 33,127 143,771
GSI 11/5/2012 36,438 160,145
GSI 11/6/2012 17,930 80,326
GSI 11/6/2012 34,833 156,052
GSI 11/7/2012 171,936 769,620
GSI 11/7/2012 67,929 305,001
GSl 11/9/2012 124,364 545,672
GSI 11/12/2012 36,509 161,932
GSI 11/13/2012 74,697 328,405
GSI 11/14/2012 47,434 211,556
GAUS 11/15/2012 80,636 362,366
GAUS 11/15/2012 14,889 66,963
GSl 11/15/2012 70,284 315,751
GSI 11/19/2012 21,858 98,101
GSI 11/20/2012 44,725 202,958
GSI 11/21/2012 63,791 283,596
GSI 11/22/2012 24,759 112,042
GSI 11/22/2012 14,842 67,290
GSI 11/23/2012 34,680 159,528
GSI 11/23/2012 7,413 34,026
GSI 11/26/2012 3,076 14,057
GSI 11/27/2012 29,868 136,795
GSI 11/28/2012 5,017 23,179
GSI 11/29/2012 84,526 391,338
GAUS 11/30/2012 244,611 1,130,103
GSI 11/30/2012 179,774 832,929
GSI 11/30/2012 22,536 104,116
GSI 12/3/2012 20,477 94,499
GSI 12/4/2012 20,015 91,268
GSAMA 12/4/2012 19,421 89,725
GSAMF 12/4/2012 1,261 5,826
GSAMF 12/4/2012 8,288 38,291
GSI 12/5/2012 147,252 667,052
GSI 12/6/2012 64,228 286,168
GSlI 12/7/2012 202,246 927,783
GSI 12/7/2012 17,130 78,284
GSlI 12/12/2012 60,082 266,680
GSA 12/12/2012 116,671,226 N/A

6. Associates

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

Name and ACN (if applicable)

Nature of association

N/A

N/A
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7. Addresses

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

Name

Address

The Goldman Sachs Group Inc

Corporation Trust Center, 1209 Orange Street, Wilmington DE
19801, U.S.A.

Bank of New York Mellon

One Wall Street, New York, NY 10286

RBC Dexia Investor Services Australia Pty Limited

2 Park Street, Level 17, Sydney, NSW, Australia 2000

Citicorp Nominees Pty Ltd

Lvl 25/ 2 Chifley Sq Sydney 2000

Goldman Sachs Australia Group

Level 17, 101 Collins Street, Melbourne VIC 3000

HSBC Custody Nominees Australia Limited

GPO Box 5302, Sydney NSW 2001

Goldman Sachs Financial Markets Pty Ltd

Level 17, 101 Collins Street, Melbourne, Victoria 3000

Goldman Sachs Asset Management Australia Pty Ltd

Level 17, 101 Collins Street, Melbourne, Victoria 3000

Goldman Sachs Australia Managed Funds Limited

Level 17, 101 Collins Street, Melbourne, Victoria 3000

Goldman Sachs Asset Management L.P.

32 Old Slip, New York, New York, 10005 U.S.A.

Goldman Sachs International

Peterborough Court, 133 Fleet Street, London EC4A 2BB, United
Kingdom

Goldman Sachs & Co

85 Broad Street, New York, NY 10004, U.S.A.

Goldman Sachs Australia Pty Ltd

Level 17, 101 Collins Street, Melbourne VIC 3000

Leader Investment Corporation

New Poly Plaza, No.1 Chaoyangmen Beidajie, Dongcheng District,
Beijing, 100010

Signature

Print name Michael Corwin

Capacity Authorised Person

(signing under power of attorney in
accordance with section 52 of the

Corporations Act)

Sign here

< . - Date
—

14 December 2012




ASX Form 603

Annexure A

Significant Subsidiaries of The Goldman Sachs Group, Inc.
The following are significant subsidiaries of The Goldman Sachs Group, Inc. as of December 31, 2011 and the states or
jurisdictions in which they are organized. Indentation indicates the principal parent of each subsidiary. The Goldman
Sachs Group, Inc. owns, directly or indirectly, at least 99% of the voting securities of substantially all of the subsidiaries
included below. The names of particular subsidiaries have been omitted because, considered in the aggregate as a single
subsidiary, they would not constitute, as of the end of the year covered by this report, a “significant subsidiary” as that
term is defined in Rule 1-02(w) of Regulation S-X under the Securities Exchange Act of 1934.

State or
Jurisdiction of
Organization of
Name Entity
The Goldmen Sachs Group, Ino. Dalaware
Ginddman, Sachs & Co. e York
Goldman Sachs UK LLC. Delawars
Goldman Sachs Group Holdings 81K United Kingdom
Goldman Sachs Intermational Bank United Kingdom
Goldman Sachs Holdings (UK} United Eingdom
Goldman Sachs International United Kingdom
Goldman Sachs Azset Mansgement Intlemational United Kngdom
Shire UK Linited United ¥ngdom
KPL Finance Limited Cayman lslends
(5 Financia! Services LP. iDal Delawars
SO LCayenan slands
Jupites Irvestment Co, Dad. Japan
Goldmsn Sachs Slobel Holdings LLC. Delawars
GBS sAalan Vordure Delawarsi LLL Dedgwars
Triurmph B investments frelsnd! Limited freslmnd
38 Diversified Funding LLE Dalawars
Panda Investments Lad hlauritios
G5 {Asig} LP. Dadawars
Goddman Sachs Uapend Lid Britizh Virghh Blends
Gokdman Saches Japan Co, G Japan
4. fson Holdings, LP Delawars
£ foon & Company Bleaw York
Hosizon Funde De Investimento Multimencade Credito Privedo - Investimeants Mo Exterior Hrazi
Cioldman: Sachs Aszet Mansgement, LF Dielawars
Goldman Sachs Hedge Fund Strategies LLT Dedawars
Gokdman Sachs (Coymas Trust, Limited Cayrnan {slands
Goldman Sachs Msial Corporate Holdings LR Delmwvare
Goldman Sachs Holdings Hong Kong) Limited mmm
Geldman Sachs Weisd LLC ﬂ@m&
Goldman Sachs Bsis) Securities Limited Hong Kang
Goldorsan Bachs Francisl Markets, 1P, Tnlavare
RETGLE vvastors, LB Dalaware
ELG fwastors, Lad United Kingdom
48 European Dppontunitios Fund B Netherlands
G European Strategic Inveaiment Group BY. Netherdands
Opal Hesouross LLT Dedaware
{35 Wohetia LLC Delawars
G5 Lending Partnees Holdings LLC Diandawars
Ginldman Sachs Lending Pertnsss LLC Dedmware
Goldman Sachs Bank USA Mew York
Goldman Sachs Mongsgs Company e York
GECF IDELY ine, Dialawars
Goldman Saohs Credit Parners LR Barrmasds
SR LIC Delawars
s]Xuc Bl York
Goldman Sachs Execution & Clearing, LP. Mesar Yoek
G5 Financial Serdves I, LLC Deleaare
S Funding Euwrops Unitest Kingdom

GS Funding Emap& Tiad Cayman Istands
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Jurisdiction of
Organtzation of
Mame Entity
GE Funding Furcps HLtd. Cayman islands
GE Investmant Strategies, LLC Oelzwars
GSEM et Inc. Delaware
GSEM Deli Holdings, LP. Delwwars
GEEM Bermuda Holdings, L.P. Bermuda
GEEM DekLLC Delswars
G5 Equity Markets, LF. Bermuda
GEIP Holdoo A LLE Delwears
Special Siteations Investing Group, I Dalsware
G5 Mortgage Dervatives, Ino. Dalawars
GF Diraat, LL.C. Delwware
Conwmomesalth Anruity and Lifs Inswance Company Wassechusstts
First Alfrnenica Firancis! Lfe Insurance Compary kassechusetts
Gokdmen Sachs Specialty Lending Holdings, inc. # Delwwars
Goddman Sachs Specialty Lending CLOY, Lid, Cayman Islands
&5 Power Holdings LLT Oalmaans
Matural Hesowrces Investments B4 Epain
Comeraiglizadors Intemacionsl Colombdan Natural Rescurces 1548, Coloavbia
fofita Holdings LLT Delawars
et Internstionsl Trade Services LLC Delawvans
BELG Investors, LP. Delsware
AR Holdings Delawarel LLC, Calmwars
AR Hpldings GX Japan
GX Xagwarsls Holdings Japes
GK Arisugawa Finance Japan
B Minato Saiken Xaishu Japsn
GE P& Holdings GK Japan
Crarvs Holdings Lid, Jepan
Goldman Sechs Reslty Japen Ll S
Goldman Sachs elend Group Holdings LLT Dalwwars
Goldmen Sachs eland LLC Delewars
Goldmar Sachs beland Geoup Limited : fradland
Goldmarn Sachs beland Holkfings Limited freland
Goldman Sachs Bank (Ewopsl ple fredand
Fothesay Life, LLC. Dralawars
Rothessy Life {Ceyrant Limited Cayrrsan slands
Rothesay Life Umited Unitesd Kingdoem
ELO Holdings {Delf LLC Delewars
ELO Holdings (UK Lid ' United K
ELO fovastors § Lid United Kingdom
{Goddmsn Sanhs Specialty Lending Haldings, ino. Delawars
Goddmany Sachs Holdings ANZ Pry Limited Australis
OGS HUDGE ANZ Py Ld Sustralia
Goldman Sache Australis Group Holdings Pty Lid Sustralis
Goldman Sachs Australia Py Lid Sustealia
Archon Intemational Ine. Dalwears
Archaon Group Deutschiznd GREN Gerrmany
{Goldmen Sachs Private Equity Group Mester Fund 1, LLC Dalweare
THE GOLDMAN SACHS GROUP, INC AND ITS SUBSIDIARIES
Signature
Print name Michael Corwin Capacity Authorised Person

(signing under power of attorney in
accordance with section 52 of the
Corporations Act)

Sign here < . - Date 14 December 2012
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THIS IS ANNEXURE B OF 6 PAGES REFERRED TO IN FORM 603 NOTICE OF INITIAL SUBSTANTIAL
HOLDER

PLEASE NOTE THIS DOCUMENT IS FOR PERSONAL USE ONLY

THE GOLDMAN SACHS GROUP, INC. (“GSGI”) ON BEHALF OF ITSELF AND ITS SUBSIDIARIES
(“GOLDMAN SACHS GROUP”) INCLUDING ITS SIGNIFICANT SUBSIDIARIES LISTED IN ANNEXURE A
(“SIGNIFICANT SUBSIDIARIES”) AND GOLDMAN SACHS HOLDINGS ANZ PTY LIMITED AND ITS
SUBSIDIARIES (“GOLDMAN SACHS AUSTRALIA GROUP”)

Michael Corwin
signing under power of attorney,
in accordance with section 52 of the Corporations Act

14 December 2012



Pricing Torms and Settlement Arrangements
Seller: Leader Investment Corporation.

issuer: Goodman Limited (ACN 000 123 071) ("GL"), Goodman Logistics (HK) Limited (Company No. 1700359; ARBN
155 911 148) ("GLHK") and Goodman Funds Management Limited (ACN 067 796 641) ("GFM"), as responsible entity of
Goodman Industrial Trust (ARSN 091 213 839) (together, the "Goodman Group”) (ASX.CMG).

Securities: 116 671,226 fully paid ordinary stapled securities in the Goodman Group (the “Securities”).

Sale Price: The sale price for sach Security (the *Sale Price”) shall be determined by Goldman Sachs by 930am (Sydney
t;rgg}gn 12 December 2012 by way of an underwritten bookbuild, but shall be no less than A$4.45 per Securily ("Base

Fees: As agreed between the parties.
Settlement Date: Monday, 17 December 2012

The Seller appoints Goldman Sachs Australia Pty Ltd (ACN 008 787 897) ("Goldman Sachs”), in conjunclion with its
affiliates, to procure purchasers for, or failing which to purchase itself or through an affiliate, the Securities subject to the
terms and conditions set forth in this Agreement ("Sale”) having received specific instructions from the Seller directing
Goldman Sachs to dispose of the Securities in the ordinary course of Goldman Sachs’ financial services business.

By 10.00am on the business day prior fo the Seitlement Date, the Seiler will deliver the Securities to Goldman Sachs or an
affiliate (as directed by Goldman Sachs) in such form as constitutes valid deliveries between brokers, and subject {o such
delivery of the Securities, Goldman Sachs will pay to the Seller or its nominee on the Settiement Date the Aggregate Price
for the Securities less any fées and expenses payable on the sale of the Securities.

The “Aggregate Price” shall refer herein to () the tolal number Securities multiplied by (v} the Sale Price. The Aggregate
Price does not include, and the Seller is responsible for and shall pay, all transfer taxes, goods and services, stamp taxes
and other duties incident to the sale and delivery of the Securities.

The Seller acknowledges and agrees that the transactions cordemplated by this Agreement are being made under the
terms of Goldman Sachs’ or its affiliates’ account-opening and maintenance documentation with the Selier and the Seller
agrees to be bound by the terms thereof. In the event of any inconsistency between the terms of this Agreement and such
documentation, this Agreement shall prevail.

The Seller acknowledges receipt of the document entitled “General Statement of Distribution Principles”. Additionally, the

Seller acknowledges that Goldman Sachs acls as an independent contracior and is not acting as 2 fiduciary and has not

advised and is not advising the Sefler as to any tax, legal, investment, accounting or regulatory matters in any jurisdiction.

The Seller shall consult with fis own advisers concerning such matters and shali be responsible for making its own

migwwmmmwﬁmmﬁ hereby, and Goldman Sachs shall have no responsibility or liabilily to the Seller
respect thereto,

Goldman Sachs may disclose to polential purchasers of the Securities that the Seller will be the seller of the Securities
sold under the Sale. Furthermore, the Saller authorises Goldman Sachs, on behalf of the Seller, 1o make a statement that
it will not dispose of its remaining holding (following the Sale) of stapled securities in the Goodman Group ("Retained
Holding’) for a period of 60 days following the Setllement Date (and the Seller acknowledges that in authorising Goldman
Sachs to make this statement, on the Seller's behalf, & will preciude the Seller from so disposing of iis Retained Holding),
provided, however, nothing in this sentence gives Goldman Sachs the power to dispose of, or control the disposal of, the
Retained Holding and Goldman Sachs is not entitied to the remedy of specific performanice for a breach hereof.

Closing Conditions, Representations and Warranties and Indemnity

Goldman Sachs' obligations under this Agreement are subject fo the conditions specified in Annex |, and the Seller shail
mmwﬁymm,%mmsm&ﬁwmmmmmL%S@Mmakesﬁaemmtaﬁmand
warranties in Part A, Annex If and Goldman Sachs makes the representations and waranties in Part B, Annex Il. The
Seller authorises Goldman Sachs 1o notify potential purchasers of the Securities that ihe Seller has made the
representations and warranties in Part A, Annex il

Miscellaneous

in the event that Goldman Sachs or an affiliate is required to or does purchase any Securities, the Seller specifically
mmmmwmmmamwmgaapﬁnmimmaaayammﬁoidmmmmsmydwgeafeeiﬁ
relation to the purchase of the Securities as agreed between Goldman Sachs and the Seller.

No statement, notice or waiver under, or amendment to, this Agreement shall be valid unless it is in wriling and, in the
case of amendments, executed by each parly. Notices shall be deliversd by facsimile as indicated below. Except to the
mn:mqumwwmmmmmmmmmuwmuammmmmw by it may not be
msedmauywmma:aammmmhwmmmmmm@emnmmmmmr
written consent of Goldman Sachs.



The Seller will as soon as practicable and within any prescribed period give such notices to, or make such
announcements or filings with, any relevant stock exchanges or other authorities as shall be required 1o be given or made
by it under any applicable law or regulation in connection with the Sale in the manner contemplated hereunder.

mwsmmmmm and inure solely fo the benefit of, Goldman Sachs and the Seller and their
respective successors and permitled assigns and, to the extent provided herein, the GS Affiliates {(defined below) and no
other person shall acquire or have any rights under or by virtue of this Agreement. Time shall be of the essence in this
Agreement, and neither parly may assign any of ils rights or obligations under this Agreement to any other party except
Goldman Sachs may assign its rights and obligations to an affiliate.

For the purposes of this Agreement, an “affiliate” of any person means any other person that directly, or indirectly through
one or more inlermediaries, confrols, or is controlled by, or is under common control with, such person; and “control”
(including the terms “controlling”, “controlled by™ and “under common control with”) means the possession, direct or
indirect, of the power lo direct or cause the direction of the management, policies or activities of a person, whether through
the ownership of financial products, by confract or agency or otherwise. For the purposes of this Agreement (i) The
Goldman Sachs Group, Inc. and its subsidiaries and affiliates shall be deemed to be affiliates of Goldman Sachs, and (i)
the entities directly or indirectly controlled by the China Invesiment Corporation shall be deemed to be affiliates of the
Selier.

This Agreement, together with any non-contractual obligations arising out of or in connection with this Agreement, shall be
govemned by and construed in accordance with the law of New South Wales, Austraiia.

In the event that there is a dispule arising out of or in connection with this letter agreement (including & dispute regarding
the existence, validity or termination of this lefter agreement (a "Dispute”), such Dispute will be resoived by final and
mmmmmmamammamxmamcmwmmm the
number of arbitrators shall be three, the seat of the arbitration shall be Hong Kong, and the language to be used in the
arbifral proceedings shall be English. The two arbilrators nominated by the parties may be of any nationality, but the
presiding arbifrator shall not be of any of the following nationalities: Peopie’s Republic of China or Australia. The chairman
shali be chiosen by the two arbitrators nominated by the parties. If he is not chosen by the two arbitrators within 30 days of
the date of appointment of the later of the two party nominated arbitrators, he shall be nominated by the ICC Court.
Neither party shall be required to give general discovery of documents, bul may be required fo produce specific, identified
documents which are relevant to the Dispute. Any right to refer any question of law and any right of appeal on the law or
the merits fo any court is waived. Nothing in this paragraph shall be construed as preventing any parly to a Dispute from
seeking interim relief in any court of competent jurisdiction.



ThisAgmamntmayheaxecutadhwmymmmammmmmmﬁmﬁmmm@m
mmmmwwannm,mwmmmmmmmmmmsnsmmm,

GOLDMAN SACHS AUSTRALIAPTY LTD

AL

By,
Name: Mike Evereit
Title: ‘Managing Director

X kY
{ 3
o U
Name: Jabe Jerram
Title: Executive Direclor

Date: 12 December 2012

Facsimile for Notices: +61 3 9769 1686
Aftn: General Counsel

LEADER INVESTMENT CORPORATION




Annex i

Conditions
The obligations of Goldman Sachs under this Agreement are subject to the conditions set forth below. Goldman Sachs
may waive, in its sole discretion, any of these conditions by written notice to the Seller.

Accuracy of Seller's representations and warranties. Each of the following representations and warranties of Seller in Part
A, Annex Il of this Agreement shall have been correct when given or made and shall remain correct in all material
respects until and on the Settlement Date: “Selfer has all necessary approvals to sell the Securities™, "Seller will transfer
good and valid title to the Securities”; “The Seller is not violating insider trading laws’.

No material adverse change involving the Goodman Group. No material adverse change in the management, business,
properties, financial tion, securityholders’ equity or results of operations of the Goodman Group and its subsidiaries
taken as & whole shall have occurred or been announced since the date of this Agreement.

No force majeure. None of the following events shall have occurred since the date of this Agreement: (A) a suspension or
material limitation in trading of the Goodman Group's stapled securities or securities generally on the London Stock

Exchange, the New York Stock Exchange or the Australian Securities Exchange ("ASX"), (B) a general maratorium on
commercial banking activities declared by the relevant authorities in China, the United Kingdom, the United States or
Australia (the “Relevant Countries”) or a material disruption in commercial banking or securities settiement or clearance
services in any of the Relevant Countries; (C) the outbreak or escalation of hostilities or another emergency or crisis
involving any of the Relevant Countries or the declaration by any of the Relevant Countries of a national emergency or
war; or {D) the occurrence of any other calamity or crisis or any change in financial, political or economic conditions or
currency exchange rates or controls in any of the Relevant Countries or elsewhere, if the effect of any such event
specified in (C) or (D) in the judgment of Goldman Sachs (acting reasonably) makes it impracticable or inadvisable o
proceed with the transactions contemplated by this Agreement.
in the event that Seller shall not have delivered the Securifies as required by this Agreement, or any of the above
conditions shall not have been satisfied (or waived in writing), by or on the Settlement Date (or as otherwise specified),
Goldman Sachs may in its sole discretion elect to terminate this Agreement in which case the Agreement shall cease fo
have effect, except for the liability of the Seller arising before or in relation to such termination and as otherwise provided
herein, provided that, if the Seller delivers less than all of the Securities as required by the this Agreement, Goldman
Sachs shall also have the option to effect (or procure) the purchase of any number of such Securities as are delivered at
the agreed purchase price per Security, but such partial purchase shall not relieve the Seller from liability for its default
with respect to the Securities not purchased.

Indemnification and release

The Seller agrees fo indemnify and hold harmiess Goldman Sachs against any losses, claims, damages, demands or
liabilities (or actions in respect thereof) to which Goldman Sachs may become subject in so far as such losses, claims,
damages, demands or liabilities (or actions in respect thereof) relate {o or arise out of any breach or alleged breach of the
terms of this Agreement or as a result of any of the representations and warranties of the Seller being, or being alleged to
be, untrue or misleading in any respect or otherwise relate to or arise in relation to the Sale. This indemnity shall not,
however, apply to the extent that it is finally judicially determined that such losses, claims, damages, demands or liabilities
resulted from Goldman Sachs’ gross negligence, fraud or wilful misconduct or o the extent that the amounts claimed
represent any criminal penalty or fine which the indemnified person is required to pay for any contravention of any law.
The Seller agrees to reimburse Goldman Sachs promptly for any duly itemised expenses (including reasonable counsel's
fees) reasonably incurred by Goldman Sachs in connection with investigating or defending any such action or claim. The
indemnification obligations of the Seller are in addition to any liability the Seller may otherwise have and shail extend,
upon the same terms and conditions, to Goldman Sachs’ affiliates and the directors, pariners, officers, employees,
representatives and controlling persons of Goldman Sachs and its affiliates (collectively, "GS Affiliates”).

‘The Selier further agrees that no claim shall be made by it hereunder against Goldman Sachs to recover any loss, claim,
damage, demand or liability that the Selier may suffer or incur by reason of or arising out of the carrying out or the
performance by any indemnified party of their obligations or services under this Agreement. This release shall not,
however, apply to the extent that it is finally judicially determined that such loss, cleim, damage, demand or liability
resulted from the gross negligence, fraud or wilful misconduct of the indemnified party claiming the benefit of this release.
The indemnification and release obligations of the Seller shall survive termination or completion of this Agreement,



Annex i

Part A: Representations & Warranties (Seiler)

The Seller represents and warrants to, and agrees with, Goldman Sachs at the date of this Agreement and at all times

prior to and on the Settlement Date that:

Due incorporation. The Seller is duly incorporated and is validly existing under the laws of its place of incorporation and

has the full right, m%randauthmﬁytoa&randwﬁ&%emmanﬁmr&obhgmm under this Agreement;, and
no person has any conflicting right, contingent or otherwise, to purchase or to be offered for purchase the Securities, or

any of them.

his is g valid and binding agreement This Agreement has been duly authorised, executed and delivered by the Seller
mmmamammmmagmamm

Seller higs all necessary approvals to sell the Securities. All consents, orders, approvals, and other authorisations,
wheﬁwrgmmn&ai cmmﬁamaﬁwnmmsaxﬂm&emm de&vaawmdmambyﬁxaw@afm
&gmm&ntmﬁmtrmmmten@a%h%yhmbemabt%wdmnm@emﬂthﬁmmdaﬁm
Professional Seller: The Seller acknowledges and mmsmatmwwnfmacg@nmtsmsmw% {Cth) (*Act’), the
seﬁerﬁawho%ﬁsaiemmiasmazwrmwdaﬁnedmm?ﬁmdm.ﬂmmamﬁa *sophisticated investor” or a
*professional investor” {as&mmmsamdeﬁm respectively, in sections 708(8) and 708(11) of the Act).
rhe Sale does not conflict with the Seller's other agresrnents or applicable laws. The compliance by the Seller with all of
mapmvmafmm%mm%mtmﬁm% result in a breach or violation of, or constitute a default under: (A)
anyag;eement«gmmmmmmmmﬁamarbym;im'myoﬁmpmmmamm:smm or (B}
any statute, rule or regulation applicable to, or any order of any court or governmental agency with jurisdiction over, the
Seller, itxasaemm@spmwm

ar qood ar id title o the Securities. The Seller is the sole legal and beneficial owner of, and has good

and vaiid txﬁetg the Swmbas fro ars claar o liens, encumbrances, equities or claims (“encumbrances”); and upon
dﬁﬁwyﬁfﬁwﬁmﬂﬁeam&ﬁdmmﬁaﬂwagamst;swm&wﬁmtwmmm good and valid title to the
Securities, free and clear of encumbrances.

eller is not violating insider trading laws. The Seller does not have any non-public information concerning the

@oumn%wma mcmamwuidmpmmmamm&aﬁedm&amm or value of the Securities ,
and the sale of the Securities hereunder will not constitute a violation by the Seller of applicable law prohibiting msmr

deaﬁng‘ in financial products.

Securities frealy e and the Selle: controller”. The Securities may be offered for sale, and may be
mﬁ,wmmdwmwe&mmunder?aﬁﬁnznfmmmnmﬁwrma&aawnnmnymnmmw&sm
Selleris a controfler of the Goodmian Group within the meaning of sections 50AA and 707(2) of the Act.

Immunity, Neither the Seller nor any of its assets has or will have any immunity (sovereign or otherwise) in respect of the
Seller's obligations under this agreement from the jurisdiction of any court or from any legal process (whether through
setvice, or notice, attachmient prior fo judgement, attachment in aid of execution, execution or otherwise).

o OFAC sanctions, Naither the Seller nor any director, officer, agent, employee, affiliate or person acting on behalf of the
mewﬁys@aﬁmaﬁyvmﬁ%MmmmammmdmeMmﬁmem&Gm&a%aftﬁe
United States Treasury Department ("OFACY) (including the designation as a "specially designated national” or "blocked
person” thersunder) or is currently subject to any similar sanctions administered by Her Majesty's Treasury in the United
Kingdom or the European Union; and the Seller will not directly or indirectly use the proceeds of the placing of the
Securities, or lend, contribute or ctherwise make available such proceeds to any subsidiary, joint venture pariner or other
person or entity, (i) o finance the activities of any person currently subject lo any United States sanctions administerad by
OFAC (including the designation as a “specially designated national” or "blocked person” thereunder) or currently subject
to any similar sanctions administered by Her Majesty's Treasury in the United Kingdom or the European Union or (i) in
any other manner that will result in a violation of the sanctions by any person (including any person or entity participating
in the placing of the Securities, whether as underwriter, piacmg agent, advisor, investor or otherwise).

No directed selling efforts solicitation or general advertising. Neither the Seller nor its affiliates nor any person

acting on any af their behal\ms {a&mr than Goldman Sachs r.w its affiliates or any person acting on their behalves pursuant
to this Agreement) has engaged or will engage in “directed selling efforts” or any form of “general solicitation” or “general
advertising” (as those terms are defined in Regulation S and Regulation D under the U.S. Securities Act) with respect to
the Securities or has made or will make offers or sales of any security, or has solicited or will solicit offers to buy any
security, or has taken or will take any other action, under circumstances that would require the registration under the U.B.
Securities Act of the Securities. No registration of the Securities is required under the Securities Act for the transactions:
contemplated hereby.

substantial L warket interes foreian private issuer So far as the Seller is aware, there is no “substantial U.S,
mmkatmm?{assmwm;sdﬁﬁmﬁmﬂmms ) with respect to the Securities and the Goodman Group is a
*fmeign prwate issuer” (a;a defined in Rule 405 under the U.S. Securities Act).

m the best of the Saifer‘& actual kmw&adw the Goodman qup is not wm to register

affiiates hmtakﬁm arwﬁi isake cﬁmdiy o mdfimmy any prey m:gmd o, or maimngb% reasonably be expected to,
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cause of result in the stabilisation or manipulation of the price of any security of the Goodrnan Group or facilitate the sale
or resale of the Securities.

The Seller undertakes fo promptly notify Goldman Sachs in writing if any of its representations, warranties and
agreemmwemMwmmnmwemmemmmwmmmmmsmemm

Part B: Representations and Warranties (Goldman Sachs)

Goldman Sachs represents and warrants to, and agrees with, the Sefler at the date of this Agreement and at all times
pﬁm&uaa&m%%emtmmat

p : Or 1o arson. Goldman Sachs is an institutional accredited investor within the meaning of Rule
5{}1{3}{1) {2}43}6**{?}&;%%{38 Securities Act, or itis not a U.S. Person.
Goldman Sachs acknowledges that the offer and sale of the Securities have not been, and will not

U.S. selling restriction.
be, mgsammdumrmeﬂS Eemm&esﬁsﬁandmymtheﬂﬂmedmsskﬁmmwnmsmwﬁexmmmmm
mmfmm or not subject to, the registration requirements of the U.S. Securities Act and applicable U.S. state securities

No ceneral solicitation or general adveriising. Goldman Sachs, its affiliates, or any person acting on behalf of any of them,
haamtwﬁzﬁadaﬁafsfmmcﬁsmdtowﬁamw mwﬁ%nﬁismmmw,wwﬁermm,mwgﬂw&m&ﬁh&smﬁw
United States by means of any form of “general solicitation” or “general advertising” within the meaning of Rule 502(c)
under the U.S. Smmﬁwwmmwmmmvmr@ambﬁcoﬁamgm%%&dmmﬂmmﬂiwﬁ
sewmaz{zwmus Securities Act.

No directed selling efforts. mmmcmmemmmmmmmmamsmmmva Securities Act, it,

its affiliates, , or any person acting on behalf of any of them, have not engaged or will not engage in “directed selling efforis”
(asﬁwtwmméeﬁmdmmﬁaﬁﬁzwmwmeﬁﬁ &wmfs&c%}

anyaﬁ!;s aﬂﬁtamhaszakenmwﬁk m dmactb;w iﬁdﬁmfﬁy t«: or that might reasonably be
expected to, mmmﬁi%ﬂwa&aﬂﬁ%ﬁmmmm!aﬁonof%m&mysm@efﬁw@mﬂm@mm
mmhmﬁﬁwmmmmafﬁmm

sments. All offers and sales of the Securities by it in the United States, have been, and will be,
emwmﬂgn ﬂsﬁs broker-dealer affiliate.

Goldman Sachs undertakes to promptly notify the Seller in writing if any of its representations, warranties and agreements
were not correct when made or cease to be correct prior to or on the Setflement Date.




