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Form 603

Corporations Act 2001
Section 5718

Notice of initial substantial hoider

To Company Name/Scheme

ACN/ARSN

1. Details of substantial holder {1}

Name
ACN/ARSHN {if applicable}

The holder became a substantial holder on

2. Details of voting power

The total number of votes atiached to all the voling shares in the company or veling interasts in the scheme that the substantial holder or an associate (2} had a

Queensiand Gas Company Limited

0BSG 542 553

AGL Energy Limited and s relatad bodies corporate {as set oul in Annexure A)

QBIO3/2007

relevant interest {3} in on the date the substantial holder became & substantia! hoider are as foflows:

Class of securities {4)

Number of securities

Person's voles {5)

Voling power {63

Ordinary

204,516,102

204,616,102

27 .5%

3. Detalls of relavant interests

The nature of the relevant interest the substantial holder or an associate had in the foliowing voling securities on the date the substantial holder became &

substantial hoider are as follows:

Hodder of relevant intorest

Naturer of relevant interest (73

Class and number of securities

AGL Energy Limited

Registered holder. The sacurities were
actusred pursuant 1o a Subscription

Agreement dated 4 December 2006, a
copy of which is set out at Annexure B,

204,618,102 ordinary

4. Detalls of present registered holders
The persons registered as holders of the secwrities referred 1o in paragraph 3 above are as foliows:

interest

Hoider of retevant

Registered hoider of
securiies

Persor: entitled 1o be
registered as holder {8)

Class and number
of securities

AGL Energy Limited

AGL Energy Limited

AGL Energy Limited

204,616,102 ordinary

5. Consideration

The sonsideration paid for each relevant interest referred to in paragraph 3 above, and acguired in the four months prior fo the day that the subsiantial hoider
became a substantial holder is as foliows:

Hoider of refevant — . . Class and number
interest Bate of acquisition Congideration {9) of securities
Cash ] Non-cash
AGL Energy Limited OB/032007 1$327.385,763.20 204,616,102 ordinary
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8.

Associates

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

Name and ACN/ARSN {if applicabla} Nature of association

7. Addresses
The addresses of persons named in this fom are as follows:

Name Address

See Annexure A

R
Signature
print name  Michaet Pwvmiams capacity Company Secretary
pri
== -
sign here ///M‘\%\ date 12 3 07

{1}

@

(3)

(%)

5

(&)

{n

8

8

DIRECHONS

{f there are a number of substantial holders with simitar or refated relevant interests {eg. a corporation and its refated corporations, of 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 simitar,
ihey may be referred to throughout the form as a specifically named group f the membership of each group, with the names and addresses of members
is clearly set out in paragraph 7 of the form.

See the definiion of "associate” in section 9 of the Corporations Act 2001,

See the definition of "relevant interest” in sections 608 and 8718{7) of the Corporations Act 2001,

The voting shares of & company constifute one class uniess divided Into separate classes,

The total number of voles altached fo ali the voting shares in the company or voting interests in the scheme (i any) that the person or an associate has a
relevant interest in

The person’s votes divided by the fotal voles in the body comporate or scheme multipiied by 100,

include detais of

{a} any relevant agreement or other clreumstances by which the relevant interest was acquired. # subsection 67 18{4) applies, a copy of any
document sefting 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 2 wrilten statement certifying this contract, scheme or amangement; and

{B) any gualification of the power of a person 1o exercise, confrol the exercise of, or infiuence the exercise of, the voling powers or disposal of the
securities to which the relevant interest refates (indicating clearly the particular securifies 1o which the qualification applies).

See the definition of “relevant agreement™ in section 9 of the Corporations Act 2001,
# the substaniial holder is unable to determine the identily of the person {eg. if the relevant interest arises because of an option} write “unknown.™

Detalls of the consideration must include any and all beneflts, moneys and other, that any person from whom a relevant interest was acguired has, or
ray, become entitled 1o receive in relation {6 that acquisition. Detalls must be included even i the benefit i condiianat on the happening or not of a
contingancy. Detalls must be included of any benefit paid on behalf of the substantiat holder or its associate in relation 1o the acquisitions, even if they
are not paid directly fo the person from whom the relevant interest was acquired.
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1. Detaiis of substantial sharehoider / 7. Addresses

Annexure A

AGL Energy Limited
ACN 115 061 375

Substantial shareholder ACN Address
AGL Energy Limited 145 061 375 72 Christie Sireet, St Laonards NSW 2085
AGL Limited NZ Company No 1054119 Ci- Russell McVeagh, Levet 24, Mobll On The Park,

Lambion Quay, Wellington, New Zeatand

AGL ACT Retait investments Ply Limited 083 £31 bag 72 Christie Street, 5S¢ Leonards NSW 2085

AGI. Chide Operations S A Camino Infemnational 1420, Renaca Alte, Vina del
Mar, Chite

AGL Comorate Services Pty Limited 083815724 72 Christio Street, 51 Leonards NSW 2065

AGL Electricity {VIC) Pty Limited 078 182 098 72 Christie Streel. St Leonards NSW 2065

AGL Energy Limited

NZ Company No 1054121

Cf- Russelt McVeagh, Level 24, Mohil On The Park,
Lambion Quay, Wedlingtors, New Zealand

AGL Energy Foundation Limited 120 724 405 72 Chrigtie Sireet, 5t Leonards NSW 2065
AGL Energy Sales & Marketing Lirnited 076 D92 057 72 Christie Sireel, 5t L.eonards NSW 2065
AGL Energy Services Py Limited 074 821 720 72 Chriglie Streei, 5t Leonards NSW 2085
AGL Finance Ply. {imited 003 378 520 72 Chriglie Street, 5t Leonards NSW 2065
AGL SGas Developments (Hunier) Ply Limited G733 928631 72 Chrislie Streel, 5t Leonards NSW 2085
AGL Gas Deveiopments (PNG} Py Limited {301 388 939 12 Chrigtie Straet, 5t |eonards NSW 2065
AGL Gas Development (Sydney) Pty Limited (386 013 505 72 Christie Street, 5t Leonards NSW 2065
AGL Gas Production {Camden} Ply Limited 115063 744 72 Chrigtie Street, 5t |eonards NSW 2085
AGL (as Trading Pty Limited 068 827 038 72 Christie Streel, 5t Leonards NSW 2065
AGL HP1 Pty Limiteg 080 428 831 72 Christie Street, St Leonargs NSW 2065
AGEL HP?Z Pty Limited (80 810 546 72 Christle Street, 5t Leonards NSW 2065
AGEL HP3 Pty Limited 8RO 735815 72 Christie Street, St Leonards NSW 2065
AGL Hydro Maintenance Services Ply Limied {84 668 093 72 Christie Street, St Leonards NSW 2065 7
080 767 824 72 Christie Street, St Leonards NSW 2085 /27

AGL Hydro Operations Ply Limited

ey i

e T

Fauhrimtie-tirectEl-Loonema-NEW-20EE—
T de SATNE O ra

AGL Intemnationsat

Cayman lslands Registration No 78753

Ci- imemationa; Managemant  senvices Lid, 40
Eloor, Harbour centre, PO Box 61, George Town,
Grand Cayman/British Waest indies

AGL Pipelines Investments Ply Limited (91 268 418 72 Christie Street, St Leonards NSW 2085

AGL Pipalines Investments {GLD) Ply Limited 091 258 472 72 Christie Streel, St Leonards NSW 2065

AGL Power Generation (NSW) Ply Limited 118 096 451 72 Christie Street, St Leonards NSW 2065

AGL Power Generation (QLD) Pty Limited 119 438 758 72 Chrigtie Streel, St Leonards NSW 2065

AGL Power Generation: (SA} Ply Limited 386 013 523 72 Christie Street, 5t Leonards NSW 2065

AGL Power Generation (Victoria) Ply Limited 086 586 192 72 Christie Street, St Leonards NSW 2065

AGL Retall Energy Limited 74 B3G 4564 72 Christie Street, §t Leonards NSW 20656

AGL Sales Py Limited 90 538 337 Level 22, 120 Snencer Sireel, Meibourmne VIC 3000

AGL Sales (Quesnsiand) Pty Limited 121177 140 72 Christie Street, St Leonards NSW 2065

AGL Sales (Quesnsiand Electricity} Py Limited 378 875 902 12 Christie Street, St Leonards NSW 2065

AGE Share Plan Pty Limied 380 609 749 2 Christie Street, St Leonards NSW 2065

AGL {SHL} Py Limited 116 830 285 72 Christie Street, St Leonards NSW 2085

AGH South Ausiralia Ply Limited 091 105 092 22 Greenphill Road, fastwood SA

AGL Southern Hydro Holdings Ply Limited 104 B46 424 72 Christie Street, St Leonands NSW 2065

AGL Southern Hydro Investments Ply L3d 104 071 829 72 Christie Street, St Leonards NSW 20685

AGL Southern Hydro Py Limited (88 976 327 72 Christie Street, St Leonards NSW 2085

AGL Southern Hydro (NSW} Pty Limited (56 452 601 72 Christie Street, St Leonards NSW 2085

AGL Uitilty Services Ply Limited {81 834 826 teval 22, 120 Spencer Street, Meltbourne VIC 3000

AGL Wholesale Gas Limited 072 948 504 72 Christie Street, St Leonards NSW 2065

AGL Wholesale Gas (SA} Ply Limited (04 384 21 72 Christie Street, St Lecnards NSW 2085

Australian Eneray Lid {83 183028 72 Christie Street, St Leonards NSW 2085

Australien Energy Services Pty Lid 90 595 808 72 Christie Street, St Leonards NSW 2068

Doliar Wind Farm Pty Limited T 251 285 72 Christie Street, 5t Leonards NSW 2085

Duat Fuel Systerns Ply Limited 001 4088 314 72 Christie Street, St Leonards NSW 20658

EdgeCap Ply Limited 91 362 014 Level 22, 120 Spencer Street, Meitbaumne ViC 3000

Empresa de Gas de fa V Region S A, (Gas Vailpa) Camino internafionat 1420, Renaca Alip, Vina del
Mar, Chile

Essential Energy Services Py Ltd $A0 072 889 72 Chistie Straet, St Leonards NSW 2065

HC Extractions Py Limited 802 945 B55 72 Christie Street, 5t Leonards NSW 2065

Inversiones AGE Chile Limitada Miraflores 222 Pisg 24, Santiago, Chile

Macarthur Wind Famm Piy Lid 106 134 507 72 Christie Streel, 5t Leonargs NSW 2065

Powerdirect Pty Lid 087 608 803 72 Christie Street. 5t Leonards NSW 2085

Powetdirect Utitity Services Pty Lid 104 754 471 72 Christie Street, St Leonards NSW 2085

Mictorian Energy Pty Limited 069 892 379 72 Christie Streel, 51 Leonards NSW 2065

This is Annexure A of 1 page referred 10 in the E;

Name:  MichaelBaut Wiliams 7/

: )

Signature

Capacity:

Date

603 Notice of Iitial Substantiat Shareholder signed by me and dated 12 FARIH Zeo7

Company Secretary

12 HMARLH 6077
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Annexure B
AGL Energy Limited
ACN 115061 375

Subscription Agreement

This is Annexure B of 27 pages referred o in the Form 603 Notice of Initial Substantial Sharehoider signed by me and dated n’ MRLCH oo i

Name:  Michae! Pauy William Capacity: Company Secratary

Date 1z MAecH Toon

Signature

{ certify that the document on the following 26 pages is a frue, complete and conforned copy of the Subscription Agreement batween AGL Energy Limited and
Queensland Gas Limited dated 4 Decembear 2006 {as amended).

Name: .John Fitzgeraid Capacity:  Solicitor

Signature .ﬁ% /W Date £Z- / 3 { 07

avds AG108175752v1 205775821 9.3.2007 Page 1



Sovemonr PRI Tower

1 Farrer Place SBydney NSW 2000
GPO Box 9925 NBW 2001

Tel (52} 921D 6500

Fax {02} 9210 6611

W DOES, SO B0

Conformed copy

Queensland Gas Company Limited

AGL Energy Limited

Subscription Agreement

AZBATI6VE Rl AJLADL  OFFICE-CAY

© Corre Chanbers Westgath
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Date 4 December 2006

Parties

Queensland Gas Company Limited ACN 082 842 552 of Level 11, 307
Crieens Street, Brisbane Queensiand 4000 (QGL)

AGL Energy Limited ACN 115 061 375 of 72 Christie Street, §t Leonards,
NSW (AGL)

Background

A AGL has agreed to subscribe for, and QGC has agreed o issue o AGL,
ordinary shares in QGC in accordance with the terms of this document.

Agreed terms

1 Interpretation
1.4 Definitions
In this document
ASIC means the Australian Securities and investments Commission.

Associates has the meaning given to that ferm in section 12 of the
Corporations Act.

ASX means Australian Stock Exchange Limited.

Business Day means a day which is not a Saturday, Sunday or hank or public
holiday in Brisbane or Sydney, Australia,

Buy-back Tender means the off-marke! fender buyback of thal perceniage (to
be determined by the QGC Board which i3 no fower than 12 5% and no higher
than 14.74%) of the Shares on issue immediately following the issue of the
Subseription Shares on the Subscriplion Completion Date &l a price to be
deternined by the QGC Board which is nio less than $1.52 and no higher than
175

Buy-back Resolution means an ordinary resolution of QG Sharsholders to
approva the Buy-hack Tender under section 257C of the Corporations Act

Conditions means the conditions sat out in clause 2.1

42847366 page 1
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Corporations Act means the Corporations Act 237 (Ch).

Cat-Off Date means 80 days from the Execution Dale o such other date
agreed in writing betwaen the parties.

Gas Market Development Services Term Sheet means the term sheet dated
on or about the date of this document betwesn AGL and QIEC pursuant to
which AGL will provide certain services 1o QGC duning the perod of three
yaars commencing on 1 January 2008.

Directors Appointment Resolutions means the ordinary resolutions to be
proposed af the Shareholders' Mesting to;

{ay increase the maximum number of directors that may be appointed lo the
QGC Board o nine pursuant {o clause 13.42) of QGC's constitution; and

thy  appoint with effect from the Subscription Cormpletion [ate the three
directors nominated by AGL in accordance with ctause 8.1(a).

Execution Date maans the date this document is executed by the parties.

Explanatory Materiai means the explanatory matesal o accompany the
notice of the Shareholder Meeting.

Gas Sale Contract means the long term gas supply contract between QGC
and AGL dated on or about the date of this doocument.

Governmental Agencies means any govermment or any governmental semi-
governmental, administrative, statidory or judicial entity, authority or agency,
inciuding the ACCC and any self-reguiatory organisation established under
statute or any stock exchange.

independent Expert means such expert as QGC appoints for the purposes of
prepanng the Independent Expert’'s Report.

independent Expert’s Report means the independent expert's repott in
refation fo the Transaction.

insoivency Event mesns:

(a) & parlyis or states that it is unable 1o pay from its own money ail its
debts as and when they become due and payable;

{b)  a party is taken or must be presumed to be insolvent or unable to pay its
debts under any applicable legisiation;

(¢} anapplication or order is made for the winding up or dissolution of a
party oF a resalution is passed or any steps are taken to pass a
resolstion for its winding up or dissolution;

(4}  an administrator, provisionat ligusdator, liquidator or person having a
simitar of analogous funclion under the laws of any relevant jurisdicton is
appomnted in respect of a party or any action is faken {0 appoint any such
person and the action is not staved, withdrawn or dismissed within seven
days;

fed & controfler (as delined in the Corporations Act} is appointed in respact of
any property of a pary;

AIBATIBE page 2
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I35) a parly is deregistered undey the Corporations Aot or notice of its
propusad deregistration is gives o the comoralion;

{g)  execulion i lavied or becomes enforceable against any property of a
patty;

{hy  a party enters into or lakes any action o enter info an arrangement
{including a scheme of arrangement or dead of company arrangement)
composition or compromise with, of assignment for the benefit of, all or
any class of its crediors or members or & moratorium involving any of
them; or

{i} anvthing analogous 1o or of a simitar effect io anything described above
under the law of any relevant jurisdiction ocowrs in respect of a party.

Listing Rules means the Listing Ruies of ASX.

Non-AGL Directors means those directors of the board of QGC from time to
tirne, other than those appointed in accordance with clause 6.

Option means the option granted by QGC pursuant o clause 4.4
QGO Board means the board of directors of QGC,

QGC Group means QGC and its subsidiaries {as defined in the Corporations
Aoty

QGC Group Member means each member of the QGC Group.

QGL Shareholders means the hoiders of Shares or any of them as the case
requUires.

Restricted Shareholder means any of the following:
{a) Senfient

(b  Dale Elphinsione, Eiph Pty Lid, Elphinstone Holdings Pty Lid or any of
their respective Assodiates; and

(c} Robert Bryan, Layshon Equities Pty Lid or any of their respective
Associales.

Santos means Santos C8G Ply Lid ACN 121 188 654,

Santos Bid means the takeover bid made by Santos for QGC pursuant io a
Bidder's Statement given by Santos to QGC on 10 Ocicber 2006

Sentient means Sentien! Executive GP 1, Limited, Sentient (Aust) Pty Limited
or any of their respective Associates.

Sentient Allotment means the proposed aliotment of Shares to Sentiant
{Aust) Pty Limited and Sendient Executive GF 1, Limited in connection with the
sale of the capital of certain enfities holding interests in joint ventures
conceming coad seem methane fiekds in Southerss Queensiand.

Sentient Resolution means the ordinary resolution {o be proposed at the
Shareholdars’ Meeting lo approve the Sentisnt Alloiment,

47847356
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Bhareholders’ Mesting means the mesling of QGL Shareholders o consider
andg # thought fif approve:

a)  the Sentient Resolution;
b

et

the Transaclion Approval Resolution,

C

e

{
{
{ the Share Subscription Resolufions:

{d} the Directors Appoiniment Resolutions: and

(2} the Buy-back Resolution.

Shares means fully paid ordinary shares in the capilal of QGC.

Share Subscription Resolutions means the ordinary resolutions of QGO
Shareholders to approve:

fa) the issue of the Subscription Shares and the exercise of the QOption
under section 611{7} of the Corporations Act, and

{b)  theissue of the Subscription Shares and the exercise of the Option
under section 7.9 of the Listing Rules,

Standstill Period means the two vear period from the Subscription Completion
Date.

Subscription Amount means $1.60 per Subscription Share multipiied by the
number of Subseription Shares,

Subscription Completion Date means 10.00 am on the date which is five
Business Days afler satisfaction or waiver of the Conditions referred fo in
clause 2.1 or such other date as the parlies agree in writing.

Subscription Shares means that number of Shares calculated in accordance
with clatise 4.1

Takeover Bid has the meaning given to that term in the Corporations Act.

Transaction means the subscription and alioiment of the Subscription Shares,
QGC's entry info the Gas Sale Confract and QGC's entry into the Gas Market
Developrnen! Services Term Sheel,

Transaction Approval Resolution means the ordinary resolution of QGC
Shareholders o approve the Transaction.

Voting Power has the meaning given to that term in the Corporations Act.
1.2 Construction

Unless expressed 1o the confrary, in this document:

{a)  words in the singulars wclude the plural and vice versa,

(b anv gender inciudes the other genders:

tey B aword or phrase is defined s other grammaltical forms have
corresponding mesanings;

(Y includes” means includes without limstation;

42887260 page 4
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{2} nole of construction will apply 10 2 clause (o the disadvaniage of a
party mergly because that parly put forwarg the clause or would
otherwise benefil from it

ih areference to;

(iy a person includes a partnership, joint venture, unincorporated
associalion, corporation and a govemnment or stalutory body or
authority;

(i} a person inciudes the persorn's legal personal representatives,
sSUCCessors, assigns and persons substified by novation;

(it} any legisiation inciudes subordinate legistation under it and
inchudes that tegisiation and subordinate legisiation as modified or
replaced;

{iv) an obligation includes a warranty or representation and a reference
to a failure o comply with an obligation includes a breach of
warranty of representation,

{v} arightincludes a benefil, remedy, discretion or power;
{(vi)  time is 1o jocal tirme in Sydnay;
{viiy “8" or "dollars” is a reference 10 Australian currency,

{viil} this or any other doecument includes the document as novated,
varied of replaced and despite any change in the identity of the
parties,

iy wiling includes any mode of representing or reproducing words in
tangible and permanentiy visible form, and inciudes fax
ransmissions,

{xj this decument inciudes all schedules and annexures to i, and

{(xi} a clause, schedule or ahnexure is a reference to a clause, schedule
of annexure, as the case may be, of this document,

(g} i the date on or by which any ac! must be done under this document is
not a Business Day, the act must be done on or by the next Business
Day, and

(h) where time is 10 be calculated by relerence to a day or event, that day or
the day of that event is exciudad

2 Conditions

2.4 Conditions

The obligations of QGO and AL under clauses 4, & and 6 are condilional
LRoON

fa) the independend Expert conclugling in the independernt Expert's Raport
thatl the Transaction is fair and reasonable,

£2B47 3606 page &
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2.2

2.3

24

2.5

M Santos not having acquired a Voting Power in QGC of 50% orf more
{whethar pursuant 10 the Sanios Bid or otherwise) prior fo the end of the
Sharghoiders’ Meeating,

£y the QGC Shareholders passing the following resolutions at the
Shareholders’ Meating:
(;}y  the Transaclion Approval Resolution and
{(ity  the Share Subscription Resolutions,;

{d) any other approvais of Governmental Agencies which are necessary or
which QGC and AGL agree are desirable o implement the Transaction.

Waiver of Conditions

Mone of the conditions contained in clause 2.1 can be waived without! the
agproval in writing of both QGGC and AGL.

Fulfilment of Conditions

If any Condition contained in clause 2.1 is noi salisfied by the Cut-0Off Date, or
waived in accordance with clause 2.2, then the agreement evidenced by this
document may be terminated by notice given by either QGC or AGL. to the
other of them.

Reasonable endeavours to satisfy conditions
Each of QGC and AGL must use reasonable endeavours to ehsure that the
conditions precedeont in clause 2.1 are safisfied by the Cut-Off Date.

Effect of termination

If the agreement evidenced by this document is feminated under clause 2.3,
this document {except for clausas 7, 8 and 12) is of no further effect and;

(a) the parties are released from any further obligations under this
document: but

{by the parties remain liable for any breach commitied before that
termination.

Independent Expert’'s Report and convening of
Shareholders’ Meeting
QG must;

{a)y commission the independent Expert's Report 8s so0on as practicable
{ard, in any everd, within 10 Business Days) afler the Execution Bate;

{by  as soon as practicable afler commission of an ndependent Exper,
provide all assistance and information reasonably requested by the
independent Expert in connection with the preparation of the
independent Expert's Report. Information provided to the indeparndent
Lxpert in respect of the Gas Sale Agreement must ba provided o the
basis thal, pror to disclosure, the dependent Expert has agreed for the

4284736v6
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henefil of AGL that the lerms of the Gas Sale Contract will, 1o the
maximum exient possible, be kept siricly confidential and that, on no
account, wilt the price pavabie by AGL for gas supplied under the Gas
Sale Conlract be disciosed lo third parties without the prior written
approval of AGL,

{c) keep AGL promplly and reasonabily informed in saiation o

£y progress in the preparation of the independent Expert’s Report;
and

(i)  any issues of which QGC becomes aware in connection with the
preparation of the independent Dxpert's Report which are, in
QGCs reasonable opinion, material to AGL, including without
limitation, any indication from the independent Expert that the
Transaction may not be fair and reasonable to the QGC
Shareholders whose votes are 1o be counted on the Resolution;

(dy  as soon as prachcable (and, in any event, within 30 Business Days) after
the Execution Date prepare the Explanatory Material in compliance with
all applicable laws and in particuiar the Corporations Act ane the Listing
Ruies;

(8} seek and obtain all necessary ASX waivers and ASIC modifications in
connhection with the Transaction;

f as soon as practicable afler preparation of an advanced draft of the
Explanatory Material and the independent Expert’s Report submit the
Explanatory Material {including the Independent Expert's Report) for
review by ASX,

(g} as scon as practicable at the conclusion of the review by ASX of the
Lxplanatory Material, cause a meeling of the QGC Board to be

convened {0 approve the Explanatory Material for dispateh to QGC
Sharehoicers;

{h} immediately following such approval, 1ake all steps necessary to
convene and hold the Sharehoiders' Meeting {at which Shaseholders wilt
be asked o consider and # thought Hit pass the resclutions referred o in
the definition of "Shareholders’ Meeting™ in ¢clause 1.1}, including the
dispatch of the nolice of meealing and Explanatory Materiad 1o each GGG
Shareholder and to alf other persons entifled 10 recgive nolice of the
Sharegholders’ Maeoting

{i} as soorn as praclicable following the Subscription Completion Diate,
implemen the Buy-back Tender, and

{3 dgo afl other things as may be reasonably necessary of expedient on iis
par {o etfernpt io ensure that each of the resolutions to be considgered at
the Shareholders Meeting is passed by the requisite maigrity.

AI8AT36vE page T

avds AGI0B175Y52v1 206775821 8.3.20067 Page 11



4 Share Subscription and related obligations

4.1 Subscription Share notice

immediately foliowing the Shareholders’ Meeting, QGC must calculate the
number of Subseription Shares that equals 27 5% of the aggregate of

(g}  the number of issused Shares at that time;

thy if the Santient Allobment has been approved by QGC Shareholders at the
Sharehoiders’ Meeting, the number of Shares which have been or will be
allolted under the Sentien? Allotment prior to the Subscription Completion
Date; and

icy the number of Shares 1o be allolied to AGL in aceordance with this
clause 4,

and provide notice in writing 10 AGL of this number at least two Business Days
hefore the Subscription Completion Date. If the Sentient Alloiment is approved
by QGC Sharehoiders at the Sharehoiders’ Meeting, QGC must ensure that the
Sentient Allotment is completed prior to the Subscription Completion Date.

4.2 Allotment of Subscription Shares to AGL
On the Subscription Completion Date:

{ay AGL shall:

{i} deliver 1o QGC a duly executed application for the Subscrintion
Shares in the form set out in schedule 1; and

(i) pay the Subscrplion Amount 1o QGC in immediately available and
eleared funds by electronic fransfer into a bank account nominated
by, or by other means directed in writing by, QGC not iater than two
Business Days prior to the Subscription Completion Date;

{by QGC shall

(i altot 1o AGL the Subscription Bhares on the basis that they rank
equally with the ordinary shares in QGC on issue on the
Subscription Complation Date;

{iy  enter the name and address of AGL in the register of members of
QGO inrespect of the Subscription Shares

{it)  issue a holding slatement o AGL for the Subscription Shares and

{iv} ensure that the Subscription Shares (and any additional Shares
issued to AGL in accordance with clause 4.58) are quoted on the
axchange operated by ASX within 5 Businass Days of their
afloiment,

4.3 Covenants pending Subscription Compiletion Date

(@)  Onor before the Subseriphion Completion Gate, QGC will not, and will
ansure that each other OGO Group Mernber dogs not

4284736vE page B
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{b}

It} msie or grant an option or righi I subscrbe (or any shares of
securiies convertible into shares or agree o maks such an
alliment OF issue or grant such an option or fight, cthar than the
Bentient Allohment;

{ity  make or declare any distribution whether by way of dividend or
gapilal reduction or otherwise and whether in cash or in specie;

fi)}  eonvert all or any of s Shares into 3 larger or smafler number of
shares,

{ivi reduce is share capital or enter o 0r resoive 1o approvs the
terms of a buy-back agreement, other than the Buy-back Tender,

{vi dispose or agree o dispose of the whole or a substantial part of s
business or proparly; of

{viy <charge or agree 10 charge the whole or a substantial part ofits
BUSINGESS OF propetrty.

On or before the Subscrption Completion Date, QGC will not, and will
ensyre that each other QGC Member will not, conduct its business
otherwise than in the ordinary course without the prior written approval of
AGIL (and for this purpose any achion by any QGC Group Member (either
ihdvidually or in aggregate with other QGGC Group Members) of the type
described in sub-paragraphs {i} to (v} of section 11.7.2 of the Bidders
Statement given by Santos to QGC on 10 October 2006 in relation fo the
Santos Bid will be deemed 1o be otherwise than in the in ordinary course
of business).

Option to subscribe for Shares

the QGC Shareholders do not approve the Sentient Resclution by the
requisite majority at the Sharehoiders’ Meeting, and

QGC proceeds to make the Sentient Allofment (or any other aliotment of
Shares 1o Sentient other than an allotment to Sentient pursuant {o a pro
raia offer of Shares by QGC or pursuant fo an allotment of Shares to
both Sentient and AGL at the same time in propottion {0 their holding of
Shares at that time)} at any time during the 12 month period afier the
Subscription Completion Date,

QGO grants to AGL. an oplion to subscribe for a number of Shares specified by
AGE up o 30% of the number of Shares aliotted fo Sentient at a subscription
price equal {o the lower of $1.60 per Share and the volume weighted average
price for Shares over the 5 trading days prior to the date of the aliciment o
Sentient. Any subscription for Shares following the exercise of the option
granted under this clauss will be subject 1o he restrction sef out in clause 5.1

Dilution before the Buy-back Tender

It for whatever reason, between the Subsaipiion Completion Date and the
record date for the Buy-back Tender (Record Date) QGC issues further

4.4
it:
{a}
{b}
4.5
428473646
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Shares, 60 must at the same fime issue such further numbser of Shares to
AGL so that as at the Record Dale AGL's hoiding of Shares squals 27.5% of
QGC's issuad Shares,

5 Standstili
5.4 AGL. not to exceed 30% Voting Power
Subject to clauses §.2 and §.3, at any time during the Standstifl Period, AGL
must not hold a Voling Power (including an interest that might anse through a
dervative instrument including a cash setied equity swap or sirmilar security) in
QGC in excess of 30% of the Shares then on issue (as that Hmit may be
increased under clause 5.4).
5.2 Exceptions to limit on shareholding
Clause 5.1 will not apply in the following circumstances:
{a) a Takeover Bid has been made for all or substantially all of the Shares or
& scheme of arrangement is proposed by QGC or other transaction has
been proposed the result of which would be that a person (either alone
or with their Associates) would become the hoider of all or subsiantially
ali of the Shares, or
(b}  a majority of the Non-AGL Directors determine by resoiution that the
restriction should not apply.
53 Increase as a result of Buy-back Tender
tay W AGL’s Voling Power exceeds 30% (as that limit may be increased
under clause 5.4} as a direct result of the Buy-back Tender, AGL must
tender such number of Bhares into the Buy-back Tender that will ensure
thal AGL's Voling Power does nof exceed 30% (as that limit may be
increased under ¢lause §.4) following the Buy-back Tender (including
any scale back that may be implemented under the terms of the Buy-
hack Tender).
{b} #clause &.3(a} apples, then immediately prior to the closing of the Buy-
pack Tender, (QGC will advise AGL of the number of Shares that AGL
must tender into the Buy-back Tender for the purpases of clause 5.3(a},
5.4 Increases by Restricted Shareholders
{a} #the aggregate percentage of the Shares in which the Restricted
Shareholders have Voling Power increases al any time during the period
from the Subsoriplion Completion Date 1o the end of the Standsill
Penod, the imil referred 1o in clause §.1 15 10 be laken 10 be increased
by a percentags of Shares equal to the increase in the aggregate
perceniage of e Reslricled Shareholders' Voting Power in Shares.
{b} Forthe purposes of calcutating the Restricled Shareholders' Voling
Power it Shares in clause 5.4(a}
47847 3606 page 1D
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6.2

(# a0 increase will be taken (o have ccounred as a conseguence of the
Restricted Shareholders’ Voting Powsr increasing as & result of the
Huy-back Tender; and

(i}  any actua! Voling Power held by Mr Daie Elphinstons, Elph Pty Lt
Eiphinstone Hekdings Ply Lid or any of their raspective Associates
which at the tme of the caicuialion is in aggregate below 15.9%, is
to be taken to be 15 9% of the then Shares on issue.

Appointment of AGL nominee directors

Appointment of directors on approval of Directors Appointment
Resolutions

(a)

b

AGL must ensure that as soon as practicable after the Execution Date it
gives nolice in writing to QG of three persoens it nominates for
appointment 1o the Board of QGC with effect from the Subseoription
Completion Date, together with consents o acl in a form which satisfies
the requirements of the Corporations Act signed by those nominees.

Subject 1 receipt by QGC of executed consents 1o act from the
proposed directors in accordance with clause 6.1{a}, QGC will propose
the Directors Appointment Resolutions at the Shareholders’ Meeting.

Appointment of directors if Directors Appointment Resolutions
not approved

H the QGC Shareholders do not approve one of more of the Directors
Appointment Resolutions appointing one of more nominees of AGL to the QGC
Board, then:

{a)

(B

i the resolution to increase the maximum number of directors that may
be appoinied to the QGC Board 1o nine has been passed at the
Shareholders’ Meeting:

i} immediately following the Subseription Completion Date and
subject {o receipt of executed consents to act from the proposed
dirsctor(s), QGC will by resolution of the QGC Board, appoint such
number of individuals nominated by AGL (being persons other
than those previously nomimated by AGL) to the QGC Board that is
required to ensure that AGL has three directors nominated to the
QGO Board (nciuding any directors appointed following the
approval of any of the Directors Appointment Resolstions at the
Sharehotders’ Meeling), and

(i)  althe next scheduled meeting of QGC Shareholders QGC wiil
propose one or more further resolutions putting forward that
sanmber of directors nominated by AGL and appointed pursuant lo
clause 6.2{ajfi] for re-election to the QGC Boarg;

# the resolution to increase the maximum pumber of directors that may
he appoiniad o the QGC Board to nine has not been passed at the
Sharehoiders” Meeting:
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(i3 rnmediately following the Subscription Compistion Date and
subjsct o receipt of execited consents to act from the proposed
director(s}, GGC will by resohsion of the QGC Board, appoint such
number of individuals nominated by AGL (being persons other than
Hise previously nominated by AGL) to the QG Board that is
required 1o ensura that AGL has three directors appointed following
approval of any of the Directors Appointment Resolutions at the
Shareholders’ Meeting), provided that GGC will not be required to
appoint any nominee where 1o do so wouild breach the madmum
number of directors aliowed under QGC's constitution; and

fify  atthe next scheduled meeting of QGC Sharehoiders QOGC will
propose a further rasolution to increase the maximum number of
directors that may be appointed o the (QQGC Board to nine pursuant
o clause 13.1(a) of QGC's constitution and propese one or more
resolutions for the re-election of the direclors nominated by AGL
and appointed pursuant to clause §.2{b)i), together with any other
director{s} nominated by AGL. {being persons other than those
previously nominated by AGL)Y, so that AGL has three directors
nominaied to the QGC Board.

8.3 Appointment of alternate director

The nominees of AGL appoinied to the QGC Board may appoint an aiternate
director. When not acling at meetings of the QGC Board in his or her capacity
as an altemate director, QGC will provide the allernate director with a standing
invitation 1o atiend all meetings of the QGC board as an observer,

Warranties
7.4 Warranties by QGC

{g) QGC represents and warrants to AGL that each of the Warranties set out
in schedule 2 is true and complete as at the Execution Date and as at
the Subseription Completion Date (subiect o any amendment to the
number of Shares in issue a5 a resuit of the Sentient Allotment),

(b}  QGC agrees to indemnify AGL. from any fiabilify or foss that may be
incurred of sustained by AGIL as & result of any of the warranties set out
in schedule 2 not being frue and complete when made.

7.2 Warranties by AGL

AGL represents and warrants to QGC that each of the warranties set out below
is true and complete as at the Execution Cate and as at the Subscription
Completion Date:

{a} itis a body corporate duly incorporated under the laws of Australia

(b} it has the power to Own s assets and fo carry on its busingess as now
conducled or contempliated,
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{c} it has the corporate power to enter into and perform of causea to ba
perfonmed ds oblgations under this document and 1o cany out the
trapsactions contemplated by this dociment;

{dy ithas taken or will take all necessary corporate action to authorise the
ey into and performance of this document and i6 carry out the
fransactions contermplated by this document;

(e} s document is a valid and binding obligation enforceable in
accordance with its terms, subject to any necessary stamping;

{f} the execution and performance by il of this document and the
Transaction did not and will not breach its constitution or any other
document or agreement that is binding on it or its assets or give any
person any rights of tarmination or cancellation of any document or
agreement.

AGIL. agrees to indemnily QGC from any lability or Joss that may be incurred or
susiained by QGC as a result of any of the warranties set out in this clayse 7.2
not being true and complete when made.

Confidentiality

8.1 Confidentiality
Subject o clause 8.2

ta} the negotations of the parties relating to the Transaction and subject
matter and terms of this document must be kept confidential and may
only be disclosed by a parly to #s professional advisers on condition that
they agree to be bound by the terms of this clause, or 10 other persons
with the prior approval of all the other parties, and

{b) no parly may make any press release or announcerment in relation to the
Transaction without the prior approval of the other parties (which must
not be unreasonably withheld}.

8.2 Exceptions
Clause 8.1 does not apply 1o the extent reasonably necessary:

(a} 1o enabile a party to comply with the law or the requirements of any stock
exchangs;

(b} 1o enable i to enforce its rights or fo defend any claim under or in
connechon with this document; and

{€}  subject to clause 3(b), to enable QGC 1o obtain the Independent
Expert's Report or for the purposes of the preparation of the Explanatory
Maternial

i each of the above circumsiances the parties will, fo the extent that it is
practcable t© do 50, endeavour to Keep the other reasonably informed abowt
the cireumstances giving rise to the disclosure obligation and notify the other of
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the disclosure requirement and consult with that party prior to making the
disclosure,

8 Termination rights

9.1 AGL Termination Events
AGH may terminate this Agreement by notice In writing to QGC if any of the
following events coour:

{8y there is a matenal breach or non-fulfilment of QGC's ghiligations under
clause 4.3,

{by there is a material breach or non-fulfilment of any of QGC's warranties in
clause 7.1 and schedule 2;

{e) if al any time after the Execution Date, the Transaction ceases o be
recommaended by a majority of the directors on the QGC Boeard:

{d} there is a material breach by QGC of any other of its obligations under
this Agreement and QGC has failed to remedy that breach within five
Business Days of notice from AGL specifying the breach and requiring
remedy of the breach;

(e} there is an Insclvency Event in relation to any QGC Group Member

9.2 QGC Termination Events

QGC may terminate this Agreement by notice in writing to AGL  any of the
foliowing events ocour

{a} thereis g material breach or non-fulfiment of any of AGL's warranties in
clause 7.2;

{b)  there is a matenial breach by AGL of any other of its obligations under
this Agreement and AGI. has failed to remedy that breach within five
Business Days of notice from QGC specifying the breach and regquiring
remedy of the breach;

(¢} thersis an Inscivency Event in relation to AGL.

9.3 Effect of termination

If the agreement evidenced by this document is terminated under this clause 9
this document (except for clauses 7, 8 and 12) is of no further effect and;

{a) the parlies are released from any further obligations under this
document; but

{b}  the parties remain liable for any breach committed before that
termipation.

42847 36vE paage 14

avds AQHR8175752v1 205778821  0.3.2007 Fage 18



10 Notices
0.1 General

A notice, demand, certification, process or other communication relating 1o this
document must be in wiiting in English and vnay be given by an agent of the
sender

10.2 How to give a communication
iy addition {o any other lawful means, a communicalion may be given by being:
{8} personally delivered;
(b} leftatthe party’s current address for notices:

() sentte the party's current address for notices by pre-paid ordinary mai
or, if the address is outside Australia, by pre-paid airmail; or

() sent by fax to the panty's current fax number for nolices,

10.3  Particulars for delivery of notices
{(2) The particulars for delivery of notices are initially:

QGe

Address; Level 11, 307 Queen Street, Brisbane QLD 4000
Fax: {07) 30112 8411

Altention: Company Secretary

AGL

Address’ 72 Christie Street, St Leonards NSW 2065

Fax {02) 99217 24865

Atiention: Company Secrelary

{b} Each parly may change Hs particutars for delivery of notices by notice to
sach other parly.
10.4  Communications by post

Subject 1o clause 10.6, a communication is given if postad:

(@) within Australia to an Ausiralian address, three Business Days after
pastirg; or

(b} in any other case, ten Business Days after posting.

10.5 Communications by fax

Subject to clause 10.6, 8 communication is given if sent by fax, when the
sendeor's fax machine produces a report that the fax was sent in full 1o the
addrassee. That report is conclusive evidence that the addressee received the
fax e full at the ime indicated on that report.

10.6  After hours communications
If & commundcation 15 given:
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10.7

11
114

11.2

1.3

1.4

11.5

11.6

ta)l  after 500 pmin the place of receipt or

iy on adaywhich is a Saturday, Suaday or bank or public holicay in the
ptace of receipt,

it is taken as having been given at 3.00 am on the next day which is not a
Saturday, Sunday or bank or public holiday in that place.

Process service

Any process or other document refating 1o litigation, adminisirative or arbitral
proceedings relating to this document may be served by any method
contemplated by this clause 10 or in accordance with any applicable law,

GST

Construction
in this clause 11, and uniess the context requires otherwise in this document:

(a) words and expressions which are not defined in this document but which
have a defined meaning in GST Law have the same meaning as in the
GST Law, and

{b} GST Law has the same meaning given to that expression in the A New
Tax System (Goods and Services Tax) Act 1999

Consideration G5T exclusive

Uniess otherwise expressly stated, all prices or other sums payable or
conskderation o be provided under this docurnent are exclusive of G871,

Payment of GST

H GST is payable by a supplier or by the represantative member for a GS5T
group of which the supplier is a member, on any supply made under this
document, the recipient will pay o the supplier an amount equat to the GST
pavabie on the supply.

Timing of GST payment
The recipient will pay the amoun! referred 1o in clause $1.3 in addition to and

at the same ime that the consideration for the supply is to be provided under
this document,

Tax invoice

The supplier must deliver g tax invoice or an adjustment note 1o the recipient
before the supplier is entitled 1o payment of an amount under clause 11.3
The recipien] can withhold payment of the amount untit the supplier provides a
tax invoice or an adjusimani note, as appropriate.

Adjustment event

i ar adustmen! event arises in respect of a taxable supply made by a supplier
urder {his documend, the arount payable by the recipient under clause 11.3
will be recaloulated 1o reflect the adiustment event and a payment will be made

42847 366

page 16

avds AQTOB175752ve 206775821 8.3.2007 Page 20



1.7

12
12.1

12.2

12.3

12.4

by the recipient to the supplier or by the suppdier 10 the recipient as the cases
requies,

Reimbursements

Where a party is required under this document o pay or reimburse an expense
or auigoing of another parly, the armount to be paid or reimbursed by the first
party wilt be the sum of:

(&}  the amount of the expense or outgeing less any mput tax credits in
respect of the expense or outgeing 1o which the othar party, or o which
the representative member for a GST group of which the other party is a
member, is entitied; and

(b) i the payment or reimburserment is subject to GST, an amount equat to
that G871,

General

Duty

(@)  AGL as belween the parties is liable for and must pay ali duty (including
any fine or penalty except where it arises from default by the other party)
on or relating fo this documen!, any document execuied under it or any
dutiable ransaction evidenced or sffected by it

(b}  Ha party other than AGL. pays any duly (including any fine or penalty) on
of refating to this document, any document executed under # or any
dutiable transaction evidenced or effected by #, AGL must pay that
amount to the paying party on demand.

Legal costs

Except as expressly stated otherwise in this document, each party must pay its
own legal and other cosis and expenses of negotiating, preparnng, executing
ang performing its obligations under this document.

Amendment

This document may only be vanied or repiaced by a document executed by the
partias.

Waiver and exercise of rights

(@) A single or partial exercise or waiver by a parly of a right relating {0 fhis
document does nol prevent any other exercise of that right or the
exercise of any other right.

(b} A parly is not liable for any loss, cost or expense of any other party
cgused or contributed 10 by the waiver, exercise, attempied exercise,
fature 1o exercise or delay in the exercise of a nght.
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12.5

12.6

12.7

12.8

12.9

12.10

12.11

12.42

Rights cumulative

Except as expressly staled otherwise in this document, the righis of a party
unider this document are cumulative snd are in addition o any other nights of
that party.

Consents

Except as expressiy stated otherwise in this document, a party may
conditionally or yunconditionatfly give of withhold any sonsent to be given under
this document and 15 not obliged fo give its reasons for doing 50,

Further steps

t-ach party mist prompily do whatever any other party reasonabily redquires of it
to give effect to this document and to perform its obligations under st

Governing law and jurisdiction

{a} This document is governed by and is {o be construed In aceordance with
the iaws applicabie in New South Wales.

(b} Each parly irrevocably and unconditionally submits {0 the non-exciusive
jurisdiction of the courls of New South Wales and any courts which have
junisdiction {0 hear appeals from any ¢f those courts and waives any right
o object to any proceedings being brought in those courts.

Assignment

{a) A party must not assign or deal with any right under this document
without the prior written consent of the other parties.

{b)  Any purporied dealing in breach of this ciause is of no effect.
Liability
An obligation of two or more persons binds them separately and together.

Counterparts
This document may consist of a number of counterparts and, if so, the

counterparts taken together constifute one document.
Entire understanding

(83 This document contains the entire understanding between the parties as
to the subdect matter of this document.

(by Al previous negoliations, understandings, representations, warranties,
memoranda or commilmenis concerning e subiect matter of this
decument are merged in and superseded by this document ang are of no
effect. No party is liable O any other party in respect of those matiers,

(£} No oral expianation or information provided by any party to another:
{i} affects tha meaning or irerpretation of this document; or

(i} constitutes any colisteral agresment, warranty or understanding
between any of the parlies.

42047 0vE

page 18

avds AM0B1T7E752vE 208775821 9.3.2007 Page 22



12.13 Reilationship of parties

This documant is not intended (o reate @ partnership, joint venture orF agency
refationship between the pariss.
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Executed as a deed.

Executed by Queensland Gas j
Company Limited )
[signed by Peter Jans] fsigned by Richard Cotlesg]
Company SecretaryDirector Director
Peler Jans Richard Coltes
Name of Company Secretary/Director Name of Director {print}
{print)
Executed by AGL Energy Limited }
}
[signed by Michael MeWilliams) [signed by Paul Anthony]
Company Secretary/Director Birector
Michae! Paul McWilliams Paug Anthony
Name of Company Secretary/Director Namne of Director (print)
{print}
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Schedule 1

Application for Shares

The Dirgctors

Cugensiand Gas Company Limited
Level 11, 307 Queen Sirest
Brishane

Qi3 4000

Giear Sirs,

AGL Energy Limited, ACN 115 081 375 (AGL) applies for [*] fully paid ordinary shares in
Queensland Gas Company Limited (QGC) at an issue prce of AUDS1 .60 each. The
total subseription price of AUDS["] is to be paid in accordance with the Subscription
Agreement between QGC and AGL. dated [*] 2608 (as amended).

AGL agrees 1o be bound by the constitution of QGC.

Date

Executed by AGL Energy Limited )

o Secratamibiractor {);;ecgor

Name of Company Secratary/Director Name of Dtrector {pnm) S
{print}
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Schedule 2

Warranties

1 Disclosure

QGC s in compliance with ifs continuous disclosure obligations under the
Corporations Act and the Listing Rules and that no information which wouid
currently require disclosure under ASX Listing Rule 3.1 has been withheid from
disclosure under the exception in ASX Listing Rule 3 1A,

2 Corporate structure and power
QGC warrants that

{a} itand each other QGT Group Member is a body corporate duly
mncorporaled under the laws of Australia;

{&} H and each other QG Group Member has the power to own its assels
and to camry on Hs business as now conducted or contemplated,

{€} i has the compovate power to enter into and perform or cause to be
performed its obligations under this document and to carry out the
transaciions contemplated by this document;

{d} H has taken or will {ake all necessary corporate action to authorise the
entry into and performance of this document and to carmy out the
transactions contemplated by this document {inciuding the Transactions
and the Buy-back Tender};

(e) this doocument is a valid and binding obligation enforeeable in
accordance with iis lerms, subiect 1o any necessary stamping;

(4] the execution and performance by it of this document and the
transachkons contemplated by it (including the Transaction and the Buy-
back Tender) ditd not and will not breach its constitution or any other
document or agreement that is binding on it or its assels or give any
person any rights of termination or cancsliation of any document or
agreement;

{gy Q6 Cs issued securities as atl the Execution Date are 480 864 357
Shares and neither QGC nor any other QGC Group Member is under
any obligation dncluding, without limitation, any obligation which is
conditional of which may anise i the future upon the occurrence or non-
cecuirence of any event) to issue any shares or securiies convertible
o shares 1o any person ofher than:
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{m

fy  the issue of up to 5 million Shares (o, for, or for the benefit of

amployess of QG under QGE's Deferred Emploves Share Plan,

pursuant to the approval obtained from QGC Sharsholders at the
annual general meeting on 13 Novembar 2006, and

(#:  the issue of rights to 2,248 080 Shaves and he issue of up to
2,248,000 Shares pursuant to those rights to Mr Richard Cotiee
under the Deferred Emplovee Share Plan:

the Expianatory Matenal will not be misleading or deceptive in any
material respect (whether by omission or otherwise).
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