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The submission supports the proposed transaction for
CPPIB to acquire a 40 percent holding in AIAL which will
likely result in a material wealth transfer to AIAL
shareholders and a major cash. injection into the New
Zealand economy.

Third Party Submission — B Langford

The submitter, an AIAL shareholder, supports the
proposed fransaction for CPPIB to acquire a 40 percent
holding in AIAL which will likely result in the submitter
being able to realise her investment at a premium to the
current AIAL share price. '

Third Party Submission — Rotorua Trust

The submitter, an AIAL shareholder, supports the
proposed transaction for CPPIB to acquire a 40 percent
holding in AIAL which will likely result in the submitter
realising their investment at a premium to the current
AIAL share price.

THIRD PARTY SUBMISSIONS
Third Party Submission — D Caulton

The submission states that a 40 percent holding in AIAL
will pass effective control of the airport to CPPIB. At this
level of control (and even a 30 percent level) the
submitter believes that CPPIB will be able to appoint
effectively 100 percent of the Board and control the

. company for their benefit.

CPPIB has no airport or relevant industry experience and
it is difficult to see how it will add value to the airport. |

The effective level of off shore ownership will be much
larger because of the expected presence of other of
shore investors.

CPPIB intends to restructure the airport's capital
structure which will result in significant additional debt on
the airport's balance sheet-and that this process will
have the effect of stripping New Zealand's tax base
putting such a level of debt on the airport balance sheet
as to constrain its growth and its ability to withstand
financial or industry shocks.

CPPIB’s response

CPPIB has advised that it will not have control which is
reinforced by CPPIB's intention to limit its voting rights to
24.9 percent of the voting shares in AIAL on issue. ‘

CPPIB has experience in undertaking large infrastructure
investments internationally. CPPIB intends to nominate
directors to the airport board one of which is likely to
have international airport experience.
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CPPIB advises that AIAL is likely to remain more than 50
percent owned by New Zealand shareholders and that
New Zealand shareholders are likely to hold
approximately 60 percent of the shares that are eligible
to vote on AIAL shareholder resolutions.

CPPIB intends to put in place a capital structure that
provides for balance sheet efficiency, including a bank
funding structure that enables AIAL to maintain its
leverage at efficient and sustainable levels similar to
those used to finance other leading infrastructure
companies worldwide. The capital structure will allow
AIAL to meet all of its capital expansion needs and is
likely to resuit in a lower overall cost of capital.

CPPIB's intention is to ensure that the New Zealand tax
legislation is complied with and CPPIB are seeking to
have the taxation implications of the proposed
amalgamation structure confirmed through the Inland
Revenue Department’s binding ruling process.

Third Party Submission — P O'Grady

The submission states CPPIB will have an effective veto
on future major changes in AlAL's shareholding as
CPPIB holding a 40 percent interest means that no other
party, including New Zealanders, can secure control, in
practical terms, without CPPIB’s acquiescence.

While restricting its voting rights to 24.9 percent, CPPIB
can still elect to block special resolutions which are
required for constitutional changes, major transactions
and major capital restructures.

The voting limitation creates a bad precedent. While
CPPIB is bidding for 40 percent of AIAL, the limitation
could be used by a party to bid for a higher percentage
for example 75 percent meaning that other shareholders
have votes totaling 25 percent. '

Under the present circumstances CPPIB will have 24.9
percent of the votes out of 85 percent of AIAL shares
eligible to vote.

it is a simple matter for CPPIB to acquire a higher
percentage of AIAL shares on the same undertaking
limiting its voting rights. CPPIB have not offered any
standstill agreement or commitment not to increase their
control position further.

CPPIB's response

CPPIB could, if it chooses to do so, exercise its votes to
veto a special resolution. The combined votes of the
Auckland City Council and the Manukau City Council
would also be sufficient to block a special resolution.
CPPIB submits that the ability to block a special
resolution is not synonymous with having control of a
company, and that all significant decisions in relation to
the direction of a company’s business, its strategy and
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CONDITIONS

management, are made by the company directors. In
that regard, only two of the eight directors will be
associated with CPPIB, and resolutions to appoint
directors are ordinary resolutions upon which CPPIB will
be able to be outvoted by New Zealand shareholders,
and it is generally the board that determines which
resolutions will be put to shareholders to vote on.

CPPIB does not believe that the voting limitation creates
a bad precedent. The comparison to a limitation to 24.9
percent of voting rights by a holder of a 51 percent, 60
percent or 75 percent holder are not valid because the
effect of the limitation would not be the same. CPPIB
believes that given the circumstances of the makeup of
AlAL’s share register, the levels of New Zealand
ownership and sizable New Zealand holdings is unigue.

CPPIB has made it clear the voting limitation is 24.9
percent of all voting shares on issue, which means that
CPPIB can vote 29.3 percent of the eligible voting
shares. The voting shares held by New Zealand
shareholders will also proportionally increase.

If CPPIB was to acquire further AIAL shares a new
consent would be required under the Overseas
Investment Act and Regulations, and could only occur
through a takeover offer to all AIAL shareholders under
the Takeovers Code or by way of an acquisition or
allotment approved by other shareholders by an ordinary
resolution. : ’

49.  See the appendices for the proposed c|onditions of consent.

CONFIRMATION DATE

50.  Upon consent of the Overseas Investment Office.




RECOMMENDATION

51. Itis recommended that:
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Appendix A

Conditions relating to The Acquisition Of Shares In Auckland International Airport Limited and
Conditions Relating to the Amalgamation '

2

Consent is granted subject to the following conditions:

(a)

(b)

(©)

the consent will lapse if the land, the rlghts or interests in the securities, the business, or
property, as the case may be (the lnvestment) has not been acqwred by and transferred to the
Applicant within twelve months of the date of consent;

the Applicant must notify the Overseas Investment Office in writing as soon as practicable, and
no later than twelve months from the date of consent, whether settlement of the acquisition of
the investment took place. If settlement of the acquisition of the investment did take place, the
notice must include; .

()  the date of settlement;

(i)  final consideration paid (plus GST, if ahy); '

(i)  the structure by which the acquisition was made, and whether an associate of the
.Applicant acquired the investment;

(iv) where applicable, copies of transfer documents and settlement statements; and

(v)  any other information that would aid the Overseas Investment Office in its function to
monitor conditions of consent. \

That the Applicant, or the individuals with control of the Applicant, must:

(i) continue to (and in the case of individuals with control of the Applicant, collectively) have
business experience and acumen relevant to the investment;

(i) continue to demonitrate financial commitment to the investment;
(i)  continue to be of good character; and

(V) not become an individual of the kind referred to in section 7(1) of the Immigration Act
1987.

The Applicant must notify the Overseas Investment Office within 28 working days if the
Applicant:

(i) or any person in which the Applicant has, or had at the time of the offence or
contravention, a 25% or more ownership or control interest, commits an offence or
contravenes the law (whether convicted or not); or

(i)  ceases to be an overseas person; or

(i)  sells the investment.

The Applicant must report in writing to the Overseas Investment Office providing evidence of
compliance with condition 1(c) no earlier than six months from the date of consent and no later

than twelve months from the date of consent. The Applicant must also, if required by the
Overseas Investment Office, provide this information at any subsequent time.

Section 28 of the Overseas Investment Act 2005 provides that it is a condition of every consent,
whether or not it is stated in the consent, that




(@)  The information provided by each applicant to the regulator or the relevant Minister or Ministers
in connection with the application is true and correct at the time it was provided; and

(b)  Each consent holder must comply with the representations and plans made or submitted in
support of the application and notified by the regulator as having been taken into account when
the consent is granted, uniess compliance should reasonably be excused.

For the purposes of section 28, the Overseas Investment Office adwses that it has taken into account
the following information:

(a)  Your application letter dated 16 November 2007 and subsequent lettérs dated 19 December

2007, 29 January 2008, 22 February 2008, 10 March 2008, 12 March, 14 March 2008 and 18
March 2008.




Appendix B

“Conditions Relating To the Acquisition of Shares In Auckland International Airport Limited”

Definitions:
1. *AlAL" means Auckland International Airport Limited.-
2. ‘Amalgamation” means the transaction or 'se.ries of transactions giving effect to the “Amalgamation” as
?oeric]:.ribed in the Application whether in the same form as described in the Application or in a modified
’3. ‘Associate” has the same meaning as given to it in section 8 of the Overseas Investment Act 2005 and
may include more than one person.
4. An“Affiliate” of a person means the Applicant, CPPIB and all Associates of the Applicant or CPPIB.
5, “‘CPPIB” means the Cénada Pension Plan Investment Board.
6. "Exclﬁded Resolution” means;
(@) A resolution of shareholders which could affect the rights atfaching to an Affiliate's shares in a
relevant Company; but '
(b)  Does notinclude a resolution of shareholders which would affect:
0] the rights attaching to all shares of a Company in the same rway; or
(i)  the rights attaching to all shares of a class of a Company in the same way.
7. “Director Election Resolution” has the meaning given to it in the Deed.
8. “Relevant Minister” has the meaning as given to it in section 6 of the Overseas Investment Act 2005.
9. 21(')%(; Deed" is the Deed relating to voting on resolutions made by the Applicant dated 3 December
10.  “The Company” has tHe meaning given to it in th;e Deed. “A Company”, “each Company” and “that

Company” have corresponding meanings.

Prerequisites for Giving Effect to Transaction

1.

This consent shall be of no effect, and the Applicant must not give effect to the-transaction, unless:

(@)  The Applicant has executed a bond (in the annexed form) in favour of the Regulator; and

(b) The Applricant has amended the Deed pursuant to condition 17; and

(c)  The Regulator has received an amended copy §f the Deed; and

(d) The Applicant has executed a co-operation agreeﬁent between the Applicant and AIAL in
relation to the matters described in paragraph 1.5(f) of the application letter dated 16 November

2007 (provided that this condition shall not impose any obligations on the Applicant to ensure
that the co-operation agreement is executed by AIAL).

Constitution of thé Company

12.

The Applicant must put forward a shareholder proposal for a resolution to be put to shareholders of the
Company (and use all reasonable endeavours to procure the passing of the resolution) to alter the
constitution of the Company to include voting restrictions of the kind imposed by paragraph 19 of this
consent at the first annual general meeting of the Company which is held following the date of this




consent and the Applicant must ensure that all of the shares held in the Company by the Applicant (or
an Affiliate as the case may be) which are eligible to vote on the proposal are voted in favour it.

13.  If the shareholder resolution as described in condition 12 above is approved, the Applicant must
provide a copy of the amended constitution of the Company within 14 days of the constitution being
amended.

Transfers

14. The Applicant shall not transfer any securities acquired pursuant to this consent in reliance on
regulation 33(1)(a) of the Overseas Investment Regulations 2005 (the "Regulations’").

15. The Applicant shall not transfer any securities acquired pursuant to this consent to an Affiliate without
the prior written consent of the Regulator, regardless of whether that transfer requires consent
pursuant to section 10 of the Overseas Investment Act 2005 or not.

16. In the event that the Amalgamation is not completed and the Applicant wishes to transfer any
securities acquired pursuant to this consent in reliance on regulation 33(1)(a) of the Regulations or to
an Affiliate, the Relevant Minister and the Applicant shall negotiate revised conditions that will apply to
the transferee and that will continue to give effect to all the conditions of this consent.

Update the Deed

17.  The Applicant must amend the Deed so that, in aggregate, Affiliates shalf not vote:
(@ In relation to all ordinary resolutions of shareholders of a Company, apart from Excluded
- Resolutions and Director Election Resolutions, more than the number of votes attaching to
24.9% of all the voting securities in that Company, and

(b)  In relation to Director Election Resolutions, more than the number of votes which is the lesser
of:

(i) The number of votes attaching to 24.9% of all the voting securities in a Company; or -
(1)~ The number of votes permitted by clause 2.1 of the Deed;

(c) Inrelation to all special resolutions of shareholders of a Company the number of votes which is
the lesser of;

()  The number-of votes attaching to 24.9% of all the voting securities in that Company; or
(i)  The number of votes permitted by clause 2.1 of the Deed.
18.  The Applicant shall not amend any part of the Deed such that the Deed no longer satisfies the

requirements of condition 17 above unless the written consent of the Regulator is obtained prior to the
amendment.

Limit voting
19.  Affiliates shall not vote:
(@ In relation to all ordinary resolutions of shareholders of a Company, apart from Excluded
. Resolutions and Director Election Resolutions, more than the number of votes attaching to

24.9% of all the voting securities in that Company; and

(b)  In relation to Director Election Resolutions, more than the number of votes which is the lesser
of:

(i) the number of votes attaching to 24.9% of all the voting securities in a Company; or

(i)  the number of votes permitted by clause 2.1 of the Deed;




In relation to all special resolutions of shareholders of a Company the number of votes which is
the lesser of: :

()  The number of votes attaching to 24.9% of all the voting»securities in that Company; or

(i) The number of votes permitted by clause 2.1 of the Deed.




FORM OF BOND — CONDITION 11(a)

BY THIS BOND dated , NZ Airport NC Limited ("the Applicant”) and Canada Pension
Plan Investment Board (“CPPIB"), acknowledge that they will be jointly and severally bound to pay to the
Reguiator, the sum of $10,000,000 (ten million dollars, “the penalty”) if an event set out below under the
heading "Penalty" occurs. '

WHEREAS:
A.  The Applicant and CPPIB have agreed to enter into and execute this bond;

B. The Applicant and CPPIB agree that words defined in the consent letter dated XXX shall have the
meanings given by that letter;

C.  The Applicant has been granted consent (“the consent’) to acquire up to 40% of the shares in
Auckland International Airport Limited (“"AlAL");

D. As a condition of granting the consent, Affiliates have been prohibited from voting their shares
otherwise than in accordance with condition 17 of the letter of consent ("the voting conditions"),

E. As a condition of granting the consent, the Applicant has been prohibited (unless an alternative
arrangement has been . negotlated and agreed pursuant to condition 16) from transferring any
securities acquired pursuant to the consent:

(@ Inreliance on regulation 33(1)(a) of the Overseas Investment Regulations 2005 (condition 14 of
the consent); or

(b)  To an Affiliate without the prior written consent of the Regulator, regardless of whether that
transfer requires consent pursuant to section 10 of the Overseas Investment Act 2005 or not
(condition 15 of the consent);

(collectively “the transfer conditions");

PENALTY

In the event of it being finally determined by an Arbttrator pursuént to the Arbitration Act 1996 that:
(a). The Applicant and its Affiliates have breached the voting conditions; or
(b)  The Applicant has breached one or both of the transfer conditions; or

(¢}  The Applicant has not used all reasonable endeavours to procure the passing of the resolution
contemplated by condition 12; or

(d)  The Applicant and its Affiliates have not voted their shares in AIAL which are eligible to vote to
approve an amendment to the constitution contrary to condition 12 of the consent, or

() There has been a breach of any of the conditions in Appendix B “Conditions Relating to the
Amalgamation” occurring in connection with an "Amalgamation" (as defined in those conditions),

the penalty shall become payable upon written demand by the Regulator.




REMEDY
The Penalty shall not be payable:

. (a) if the breach causing the Penalty to be payable is remedied to the satisfaction of the Regulator
by or on behalf of the Applicant within 5 working days of the Applicant becoming aware of the
breach; or ’

(b} * in the case of an immaterial, inadvertent or inconsequential breach of the terms of this Bond, for
example in the case where a shareholders' resolution would have been passed irrespective of
whether the breach had occurred; or

(c) if the breach arises through no fault of CPPIB, the Applicant or any of its Affiliates, for example
in the case where AIAL or AlAL's share registrar provides the Applicant or CPPIB with incorrect
details of the number of shares in AIAL which are eligible to be voted by the Applicant and its
Affiliates on any given resolution.

VOID

This Bond shall be void if:

1. The transaction for which consent has been granted is not given effect {o; or
i
2, The securities acquired pursuant to the consent have been divested to a person other than an Affiliate;
or

3. CPPIB and its Affiliates have less than a 25% ownership or control interest in the Company.

VARIATION

This Bond may be varied by agreement between the parties. Any such variations shall be effective if made in
writing and signed by or on behalf of the parties.

SIGNED etc




Appendix C

“Conditions Relating to the Amalgamation”

Definitions:

1.

“‘Amalgamation” means the transaction or series of transactions giving effect to the “Amalgamation” as
described in the Application whether in the same form as described in the Application or in a modified
form. :

“Application” means the application letter dated 16 November 2007.

“Associate” has the same meaning as given to it in section 8 of the Overseas Investment Act 2005 and
may include more than one person. :

An “Affiliate” of a person means the Applicant, CPPIB and all Associates of the Applicant or CPPIB.

‘Documentation” means whatever documentation is necessary to ensure that the intent and purpose
of the conditions set-out below are given their fullest effect.

“Holding Company" means the entity that holds the shares in the Company acquired pursuant to the
Application following Amalgamation whether directly or indirectly through a subsidiary or subsidiaries
or otherwise. !

“The Company” has the meaning given to it in the Deed.

"Partial Takeover Conditions" means the conditions imposed by the Regulator in relation to the
acquisition of shares in AIAL by the Applicant.

Prerequisites for Giving Effect to Transaction

9. This consent shall be of no effect, and the Applicant must nbt give effect to the Amalgamation
(whether in the form as described in the Application or in a modified form) unless:
(a) “The Applicant has provided the Documentation to the Regulator; and
(b)  The Regulator at its discretion has consented in writing to the form and content of the
Documentation ; and
(c)  The Documentation (as consented to by the Regulator) has been executed by all necessary
parties.
Transfers
10.  After the Amalgamation, the Holding Company shall not transfer any securities acquired pursuant to
this consent:
(@) In reliance on regulation 33(1)(a) of the Overseas Investment Regulations 2005 (the
"Regulations); or
(b)  To an Affiliate without the prior written consent of the Regulator, regardless of whether that
transfer requires consent pursuant to section 10 of the Overseas Investment Act 2005 or not.
11.  In the event that the Holding Company wishes to transfer any securities acquired pursuant to this

consent in reliance on regulation 33(1)(a) of the Regulations or to an Affiliate, the Relevant Minister
and the Applicant shall negotiate revised conditions that will apply to the transferee and that wil
continue to give effect to all the conditions of this consent.




Provisions of Constitutional Document

12. The Company's constitutional document must cbntain provisions that:

(a) Cinall respects replicate and reflect the voting limitations referred to in conditions 17 and 19 of
the Partial Takeover Conditions; and

(by  Prohibit the terms of the Company’s constitutional document (insofar as they relate to condition
12(a) above) from being changed in any way unless the Regulator at its discretion gives its prior
written consent to any changes.






