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Strategic report
For the period ended 31 December 2017

"] o

‘\f;The directors present their Annual Report on the affairs of the t‘f::‘ompény, together with the accounts and indepéndent
auditor's report, for the period from incorporation on 3 January 2017 to 31 December 2017. This is the company’s
first Annual Report and Accounts which are presented under financial reporting standard 102 '(FRS 102) issued by the
Financial Reporting Council.

The functional and presentational currency of the company is Australian Dollars (AUD).

Business strategy : .
The principal activity of the company is to hold and manage the investment in CK William UK Holdings Limited.

Financial and operational review
As shown in the profit and loss account the company has made a loss of AUD, 15,000 in the period. The balance
sheet shows the company’s net asset position of AUD 1,366.0m. )

Given the company is owned by CK Infrastructure Holdings Limited and has invested in CK William Holdings Limited,
the company’s directors believe that further key performance indicators for the company are not necessary or
appropriate for an uhderstandin’g of the development, performance or position of the business. The performance of
CK Infrastructure Holdings Limited and CK William Holdings Limited are discussed in that company Annual Reports of
those companies, which does not form part of this report.

Dividends .

The directors do not recommend payment of a final dividénd.

Outlook :
‘The directors expect the dividend flows to commence in 2018.

Principal risks and uncertainties and financial riék management objectives and policies

The company’s activities exbosé it to a number of financial risks, including liquidity risk. The company is primarily
financed by equity, with liquidity risk managed throdgh intergroup assets ahdAliabilities. All intercompany balances are
deemed recoverable. The recovery of the investments held in the balance sheet is a risk, but based on the underlying
cash flow forecasts the directors deem this risk to be low. ’

Going Concern

" The cémpany’s business activities, performance and position together with its principal risks and uncertainties likely to
affect its future development and performance are set out above. The company is reliant on dividend income to

" remain a going concern. The directors have made enquiries and reviewed the forecasts and have a reasonable
expectation that the company has adequate resources and an ongoing dividend income, so to continue operations for
the foreseeable future. Accordingly, they continue to adopt the going concern basis in preparing the Annual Report.
and accounts.

By order of the Board

el S

M J Horsley, Director
6 August 2018
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Directors’ report
For the period ended 31 December 2017

) ['l .
The directors present their annual report for the affairs of dK William Midco 2 Limited, together with the accounts and
auditors report for the period ended 31 December 2017. The principle activity, business strategy, financial and
operational review, dividends, outlook, principal risks and uncertainties and going concern are presented in the

Strategic report on page 1.

Directors
The directors who served during the period and subsequently were as follows:

appointed 17 March 2017)

¢ M JHorsley (

¢ HLKam (appointed 17 March 2017)
e | TChuen (appointed 3 January 2017)

e A JHunter (appointed 17 March 2017)

* HWLeung (appoinited 3 January 2017, resigned 17 March 2017)
 GWEdwards (appointed 6 June 2018)

e GBElis (appointed 11 June 2018) v

o. JT Miller (appointed 6 June 2018) ;

Auditor

Each of the directors at the date of approval of this report confirms that:

. so far as the director is aware, there is no relevant audit information of which the company's auditor is unaware;
and '

T the director haé taken all the steps that he ought to have taken as a director to make himself aware of any

relevant audit information and to establish that the company’s auditor is aware of that information.

This confirmation is given and should be interpreted in accordance with the provisions of sectioﬁ 418 of the
Companies Act 2006.Deloitte LLP were appointed as auditors to fill the casual vacancy that arose on incorporation.
The directors will place a resolution before the annual general meeting to reappoint Deloitte LLP as auditor for the
ensuing year.

Approval of reduced disc|osurés '
The company, as a qualifying entity, has taken advantage of.the disclosure exemptions in FRS 102 “reduced
disclosure framework”. The company’s shareholders have been notified about the intention to take advantage of the

_disclosure exemptions and no objections have been received. The company also intend to take advantage of these

exemptions in the accounts to be issued in the following year. Objections may be served on shareholders holding in
aggregate 5 per cent or more of the total allocated shares in the company at any time. By order of the Board

y e /744

M J Horsley, Director
6 August 2018 _
3 More London Riverside, London, SE1 2AQ
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Directors ‘responsibilities statement

. ' ) |
The directors are responsible for preparing the Annual{:jReport and accounts in accordance with applicable law and -{)
regulations.

Company law requires the direcfors to prepare accounts for each financial period. Under that law the directors have
elected to prepare the accounts in accordance with United Kingdom Generally Accepted Acébunting Practice (United
Kingdom Accounting Standards and applicable law) including FRS 102 “The Financial Reporting Standard applicable
in the UK and Republic of Ireland”. Under company law the directors must not approve the accounts unless they are
satisfied that they give a true and fair view of the state of affairs of the company and of the profit or loss of the
company for that period. In preparing these accounts, the directors are required to:

» select suitable accounting policies and then apply them consistently;
e make judgements and accounting estimates that are reasonable and prudent;

e state whether applicable UK Accounting Standards have been followed, subject to any material departures
- disclosed and explained in the financial statements; and

 prepare the accounts on the going concern basis unless it is inappropriate to presume that the company will
continue in business. ) ) .

The directors are responsible fof keeping adequate accountirig_ records that are sufficient to show and explain the
company’s transactions and disclose with reasonable accuracy at any time the financial position of the company and
enable them to ensure that the accounts comply with the Companies Act 2006. They are also responsible for
safeguarding the assets of the company and hence for taking reasonable steps for the prevention and detection of

fraud and other irregularities.

3 CKWILLIAM MIDCO 2 LIMITED



Independent auditor's report to the members of CK William Midco 2 Limited

5} .
Report on the audit of the financial statements{-} {4

Opinion .
In our opinion the financial statements:

e give atrue and fair view of the state of the company’s affairs as at 31 December 2017 and of its results for the

" period from incorporation on 3 January 2017 to 31 December 2017;

» have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice
including Financial Reporting Standard 102 “The Financial Reporting Standard applicable in the UK and
Republic of Ireland”; and

¢ have been prepared in accordance with the requirements of the Companies Act 2006.

We have audited the financial statements of CK William Midco2 Limited (the ‘company’) which comprise:

. thé profit and loss account;

+ the balance sheet;

» the statement of changes in equity;

o the statement of accounting policies and
e related notes 1to 7.

The financial reporting framework that has been applied in their preparation is applicable law and United Kingdom
Accounting Standards, including Financial Reporting Standard 102 “The Financial Reporting Standard applicable in
the UK and Republic of Ireland” (United Kingdom Generally Accepted Accounting Practice).

Basis for opinion } '

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs(UK)) and applicable law.
Our responsibilities under those standards are further described in the auditor's responsibilities for the audit of the
financial statements section of our report. ' )

We are independent of the company in accordance with the ethical requirements that are relevant to our audit of the .
financial statements in the UK, including the FRC'’s Ethical Standard, and we have fulfilled our other ethical
responsibilities in accordance with thése, requirements. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion. :

‘ 4 CKWILLIAM MIDCO 2 LIMITED



Independent auditor’s report to the mémbers of CK William Midco 2 Limited (continued)

Conclusions relating to going concern Q . {}
We are required by ISAs (UK) to report in respect of the following matters where:
 the directors’ use of the going concern basis of accounting in preparation of the financial statements is not
appropriate; or ' ' ' .
- »- the directors have not disclosed.in-the financial statements any identified material uncertainties that may
cast significant doubt about the company’s ability to continue to.adopt the going concern basis of accounting

for a period of at least twelve months from the date when the financial statements are authorised for issue.
We have nothing to report in respect of these matters.

Other information

The directors are responsible for the other information. The other information comprises the information included in
the annual report,-other than the financial statements and our auditor’s report thereon. Our opinion on the financial
statements does not cover the other information and, except to the extent otherwise explicitly stated in our report, we
do not express any form of assurance conclusion thereon.

. In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing
so, consider whether the other information is materially inconsistent with the financial statements or our knowledge
obtained in the audit or otherwise appears to be materially misstated. If we identify such material inconsistencies or
apparent material misstatements, we are required to determine whether there is a material misstatement in the
financial statements or a material misstatement of the other information. If, based on the work we have performed, we
conclude that there is a material misstatement of this other information, we are required to report that fact.

We have nothing to report in respect of these matters.

Responsibilities of directors

As explained more fully in the directors’ responsibilities statement, the directors are responsible for the preparation of
the financial statements and for being satisfied that they give a true and fair view, and for such internal control as the
directors determine is necessary to enable the preparation of financial statements that are free from material
misstatement, whether due to fraud or error. '

In preparing the financial statements, the directors areAresponsibIe for assessing the company’s ability to continue as
a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless the directors either intend to liquidate the company or to cease operations, or have no realistic
alternative but to do so. ' ‘

Auditor’s responsibilities for the audit of the financial statements _
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from

' material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and

5 CKWILLIAM MIDCO 2 LIMITED



Independent auditor’s report to the members of CK William Midco 2 Limited (continued)

. | . l‘

are considered material if, individually or lvrh the aggregate, they could reasonably be expected toAinfluencftja the

economic decisions of users taken on the basis of these financial statements. '
- /

A further description of our responsibilities for the audit of the financial statéments is located on the Financial .

Reporting Council’s website at: www frc.org.uk/auditorsresponsibilities. This description forms part of our auditor's

report. '

r

Use of our report

This report is made solely to the company’s members, as a body in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken so that we might state to the company’s members those
matters we are required to state to them in an auditor’s report and for no other purpose. To the fullest extent permitted
by law, we do not accept or assume responsibility to anyone other than the company and the company’s members as
a body, for our audit work, for this report, or for the opinions we have formed.

Report on other legal and regulatory requirements

dpinions on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:
o the information given in the strategic and directors’ rep‘ort for the financial period for which the financial
statements are prepared is consistent with the financial statements; and
o the strategic and directors’ report has been prepared in accordance with applicable legal reqmrements

In the Iight of the knowledge and understanding of the corﬁpany and its environment obtained in the course of the
audit,' we have not identified any material misstatements in the stra_tegic and directors’ report.

Matters on which we are required to report by exception
Under the Compames Act 2006 we are required to report in respect of the following matters if, in our opinion:
e adequate accounting records have not been kept, or returns adequate for our audit have not been received
from branches not visited by us; or
. the financial statements are not in agreement with the accounting records and returns; or
e certain disclosures of directors’ remuneration specified by law are not made; or
» we have not received all the information and explanations we require for our audit

We have nothing to report in respect of these matters.

Scott Bayne FCA (Senior Statutory Auditor)

For and on behalf of Deloitte LLP .
Statutory Auditor
Leeds, England

6 August 2018
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Profit and loss account
~ For the period ended 31 December 2017

Notes

Administrative expenses
Loss on ordinary activities before taxation . 1
Tax on profit on ordinary activities - 2

Loss for the financial period

All results arise from continuing operations.

The accompanying notes are an integral part of this profit and loss account.

Statement of comprehensive income

Loss for the financial period

Total comprehensive expense

~

.7 CKWILLIAM MIDCO 2 LIMITED

Period ended
31 December
2017

. AUD’000

(15)

- (15)

(15)

Period ended
31 December
2017
AUD'000

(15)

(15)



Balance sheet
As at 31 December 2017

i\ - ‘ Notes

: i) 2017

v v AUD’000
Fixed asset investments ’ 3 1,366,000.
Creditors: Amounts falling due within one year ' 4 (15)
Net current liabilities : . - (15)
Total assets less net current assets and net assets ' ' ‘ 1,365,985
Capital and reserves
Called-up share capital ‘ A 5 - . ' 1,366
Share premium account ' 5 , 1,364,634
Profit and loss account : . ' ‘ (15)
Shareholders’ funds . : 1,365,985

The accompanying notes are an integrél part of this balance sheet.

The accounts of CK William Midco 2 Limited, registered number 10544928, were approved by the Board of Directors
and authorised for issue on 6 August 2018 and signed on its behalf by:

it iy

M J Horsley
Director
6 August 2018
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Statement of changes in equity .

For the period ended 31 December 2017

On incorporation (3 January 2017)

Total comprehensive expense
Issue of share capital

31 December 2017 .

9 CKWILLIAM MIDCO 2 LIMITED

Profit and loss Share premium

Calleld up

account account share ca‘pital -Total
AUD’000 AUD’000 AUD'000 AUD’'000
(15) - - (15)
- 1,364,634 1,366 1,366,000;
(15) 1,364,634 1,366 1,365,985




Statement of accounting policies
For the period ended 31 December 2017

\ . \ _
The principal accounfin@ policies are summarised below. They have all been applied cfgimsistently throughout the
: g

period.

General informatioh and basis of accounting .

CK William Midco 2 Limited (the company) is a company incorporated in the United Kingdom under the Companies
Act. The company is a private corﬁpany limited by shares and is registered'in England and Wales. The address of the
company's registered office is shown on page 2.

The financial statements have been prepared under the historical cost convention; and in accordance with Financial
Reporting Standard 102 (FRS 102) issued by the Financial Reporting Council.

The functional currency is considered to be Australian Dollars because that is the currency of the prirhary economic
environment in which the trading investments (see note 3) of the company operate.

The company is exempt from the requirement of FRS 102 (Section 7) to present a cash flow statement, certain
financial instrument disclosures, and key management personnel disclosures; as it is a wholly owned subsidiary of CK
Infrastructure Holdings Limited, which prepares consolidated accounts which are publicly available. The company‘is
not required to prepare group accounts as it is a wholly owned subsidiary of CK Infrastructure Holdlngs Limited which
prepares consolidated accounts which are pubhcly available.

Going concern

The cémpany’s business activities, performance and position together with its principal risks and uncertainties likely to
affect its future development and performance are set out in the Strategic report. The directors have made enquiries
and reviewed the forecasts and have a reasonable eXpectation that the company has adequate resources and an
ongoing dividend income, so to continue in operational existence for the foreseeable future. Accordingly, they
continue to adopt the going concern basis in preparing the Annual Report and accounts.

Fixed asset investments
Fixed asset investments are shown at cost less provision for impairment. impairment is calculated by comparing the
carrying value with the recoverable amount of the investment.

Taxation .

Current tax is providéd at amounts expected to be paid (or recovered) using the tax rates and laws that have been
enacted or substantively enacted by the balance sheet date. Deferred tax is recognised in respect of all timing
differences that have originated but not reversed at the balance sheet date where transactions or events that result in
an obligation to pay more tax in the future or a right to bay less tax in the future have occurred at the balance sheet
date. Timing differences are differences between the company's taxable profits and its results as stated in the
financial statements that arise from the inclusion of gains and losses in tax assessments in periods different from
those in which they are recognised in the financial statements. A net deferred tax asset is regarded as recoverable
and therefore recognised only when, on the basis of all available evidence, it can be regarded as more likely than not
that there will be suitable taxable profits from which the future reversal of the underlying timing differences can be
deducted.

10 CK WILLIAM MIDCO 2 LIMITED



- Statement of accounting policies (continued)

Net financing i mcome ) {}

Interest income is accrued on a time basis, by reference to the principal outstanding and at the effective mterest rate
applicable, which is the rate that exactly discounts estimated future cash receipts through the expected life of the
financial asset to that asset’s net carrying amount.

Finance costs of financial liabilities are recognised in the profit and loss account over the term of such instruments at
the effective interest rate applicable on the carrying amount.

~ Financial instruments _

Financial assets and financial liabilities are recognised when the company becomes a party to the contractual
provisions of the instrument. Financial liabilities and equity instruments are classified according to the substance-of
the contractual arrangements. entered into. An equity instrument is any contract that évidences a residual interest in
the assets of the company after deducting all of its liabilities. All financial assets and liabilities are initially measured at
transaction price (including transaction costs), unless the arrangement constitutes a financing transaction. If an
arrangement constitutes a financing transaction, the financial asset or financial liability is measured at the present
value of the future payments discounted at a market rate of interest for a similar debt instrument. Financial assets and
liabilities .are only offset in the statement of financial position when, and only when there exists a legally enforceable
right to set off the recognised amounts and the company intends either to settle on a net basis, or to realise the asset
and settle the liability simultaneously. '

Debt instruments that are classified as payable or receivable within one year on initial recognition and which meet the
~above conditions are measured at the undiscounted amount of the cash or other consideration expected to be paid or
received, net of impairment. Debt is repayable on demand.

Reserves :
The profit and loss reserve represents cumulative profits or losses, including unrealised profit on the remeasurement
of investment properties, net of dividends paid and other adjustments.

Critical accounting judgements and key sources of esti'mation uncertainty

In the application of the company’s accounting policies, which are described above, the directors are required to make
judgements, estimates and assumptions about the carrying amounts of assets and liabilities that are not readily
apparent from other sources. The estimates and associated assumptions are based on historical experience and
other factors that are considered to be relevant. Actual results may differ from these estimates. '

The folloWing are the critical judgeménts and key estimates that the directors have made in the process of applying ‘
the company’s accounting policies and that have the most significant effect on the amounts recognised in the

accounts.

The directors consider the value of the fixed asset investments to be supported by the value of future cash flows
received based on forecast dividend income from the underlying trading group, and the net assets of the investment.

11 CKWILLIAM MIDCO 2 LIMITED



Notes to the accounts
For the period endéd 31 December 2017

3\ . )
1 Losson or%’iinar,y activities before taxation (}
The directors did not receive any remuneration in relation to their services to the company during the period. The fees
payable to the company’s auditors was AUD 4,000 for the financial statements audit and the auditors also provided

AUD 3,000 of non-audit tax services. There are no employees other than the directors.

2 Tax on loss on ordinary activities

The tax charge comprises:
i Period ended
31 December

2017
: AUD’'000
Current tax
UK corporation tax 4 o .
Total tax on loss on ordinary activities : ' -

The differences between the total current tax shown above and the amount calculated by applylng the standard rate

of UK corporation tax to the profit before tax are as follows:
Period ended
. 31 December

2017
AUD’000
Loss on ordinary activities before tax ) (15)

Tax on loss on ordmary activities at standard UK corporation
tax rate of 19.25% . 3

. Effects of:

Expenses not subject to tax : (3)
Tax charge for the period . : -

" The company earns its profits in the UK. Therefore, the tax rate used for tax on profit on ordinary activities is the
standard rate for UK corporation tax, currently 19.25%. Finance Act No2 2015 was substantively enacted on 26
October 2015, includes provisions to reduce the corporation tax to 18% with effect from 1 April 2020. In addition, the
Finance Act 2016 which was substantially enacted on 6 April 2016 introduced a further reduction in the main rate of
corporation tax from 18% to 17% from 1 April 2020. As these rates have been substantially enacted in tax legislation,
deferred tax balances have been calculated with reference to these rates in line with the expected period of reversal
of the deferred tax balances. ' ‘ :

12 CK WILLIAM MIDCO 2 LIMITED



Notes to the accounts (continued)

{

"3 Fixed gsset investments

Associate (cosf and net book value)

2017
AUD'000

1,366,000
1.366,000

During the period the company acquired a 40% shareholding in the ordinary share capital of CK William UK Holdings
Limited, a company whose principal activity is to act as a holding company, which is incorporated and registered in
England and Wales. The registered address of the associate is 3 More London Riverside, London, SE1 2AQ. CK

William UK Holdings Limited holds the following investments:

Principal activities

United Energy Distribution Holdings Pty Ltd

Name of entity Registered Place of business/ Ownership
office country of incorporation | interest held (%)

CK William Australia Holdings Pty Limited Australia ‘ 100 | Holding Company
CK William Australia Bideo Pty Ltd A Australia - 100 | Holding Company
DUET Finance Limited A Australia 100 | Holding Company
DUET Finance Trust A Australia 100 | Holding Company
DUET Company Limited A Australia 100 | Holding Company
DUET Investment Holdings Limited A Australia 100 | Holding Company
DUET1 Trust . A Australia 100 | Holding Compeny
Multinet Group Holdings Pty Ltd B Australia 100 | Gas Distribution
Energy Developments Pty Ltd C Australia 100 | Gas Distribution
DBP Development Group Pty Ltd D Australia 100 | Gas Distribution
DBP Development Group' Trust D Australia 100 | Gas Distribution
DDG Fortescue River Pty Ltd D Australia 100 | Gas Distribution
DDG Operations Pty Ltd D Australia 100 | Gas Distribution
DBP Development Group Pty Ltd D Australia 100 | Gas Distribution
DUET Dampier Bunbury Pty Ltd D Australia 100 'Holding Company
DBNGB Trust D Australia 100 Cas Pipeline,
DBNGP Holdings Pty Ltd D Australia 100 | Gas Pipeline
UE & Multinet Pty Ltd .A Australia 83 | Employing Entity Elec
Unitéd Energy Distribution Pty Ltd A Australia 66 | Distribution

A Australia 66 | Holding Company

Note: The registered offices are detailed below:

OO o >

13 CKWILLIAM MIDCO 2 LIMITED

Level 9, 40 Market Street, Melbourne, VIC 3000

. Level 1, Pinewood Corporate Centre, 43-45 Centreway Place Mount Waverley, VIC 3149
Waterfront Place, Level 6, 1 Eagle Street, Brisbane, QLD 4000 )
Level 6, 12-14 The Esplanade, Perth, WA 6000




Notes to the accounts (cbntinued)

T . 1
4 C:ﬁeditors: amounts due within one year (-l 2017
J ' : J AUD’000
Accruals and deferred income 15
15
5 Called-up share capital and share premiurﬁ account - -
: 2017
AUD'000
Called up share capital ,
Allotted, called-up and fully paid -
819,602 ordinary shares of £1 each (nominal-value) ; 1,366
Share premium account ‘
Share premium . 1,364,634

. During the period the combany issued 819,600 shares each of £1 for consideration of AUD 1,366,000,000 creating'

share premium of AUD_ 1,364,634,000.

6 Related party transactlons

" The company is'a wholly owned subsidiary and utilises the exemptlon contalned in FRS 102 section 33 2 2 “Related

Party Disclosures”, not to disclose any transactions with entities that are a wholly owned part of the group.

14 CK WILLIAM MIDCO 2 LIMITED



Notes to the accounts (continued)

7@ Ultimate controlling party . - (}
CKI Gas Infrastructure Limited is the immediate parent company at the balance sheet date.

CK Hutchison Holdings Limited is the ultimate parent company, the largest group of which the company is a member
and for which group accounts are drawn up, and the ultimate controlling party. Thefregiétere:d office of CK Hutchisdn
Holdings Limited is PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands. CK Infrastructure
Holdings Limited is an intermediate parent company and the smallest group of which the company is a member and -
for which group accounts are drawn up. Copies of the accounts are available from the registered address of this
company as shown in the Directors’ report.

15 CK WILLIAM MIDCO 2 LIMITED : ' o



