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UNITED STATES

SECURlTlES AND EXCHANGE COMMISSION Expires:...
. Washmgton D.C. 20549 'DOO 5(_1(, E:.t:za't‘i?re\;enrzg:eburde
v ! T reSDONSE . ..o
L FORM D - r
NOTICE OF SALE OF SECURITIES -

PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
HFORM LIMITED OFFERING EXEMPTION - L

Name of OWD check nf this is an amendmem and name has changed and indicate change.)

Sale of Stapled Securities (|ssued via an Instalment Receipt) - 3 56() )
Filing Under (Check box{es) that apply): ~ ORule504 ORue505 -~ [ Rule 506 3 Section 4(6) CJULOE

Type of Filing: WNewFiing - [JAmendment . - o PROCESSED

A. BASIC IDENTIFICATION DATA

- . . . LAAL FaYaYel,Y
1. Enter the information requested about the issuer - - - JRAN I_S LU0 1;
Name of Issuer ([0 check if this is an amendment and name has changed, and indicate changg ) THOMSON

—
Spark Infrastructure Holdmgs No. 1 lelted Spark Infrastructure Holdings No. 2 Limited; Spark Infrastructure ﬂMﬁg@@gﬂﬁanonal Limited;
Spark Infrastructure Trust; Spark lnfrastructure Instalment Limited -

G- P

Address of Executive Offices . o ‘ : (Number and Street, City, State, Zip Code) | Telephone Number (including Area Code)
Level 19, 83 Clarence Street, Sydr&v_NSW 2000, Australia i + (61 2) 9249 9444
Address of Principal Offices . (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) ' L . ' ' N
Brief Description of Business: o _ ' Vi \
Management of Consumer Brands ' ‘ o ' 7 23
" Type of Business Organization * : : ' ’ /’/ (%) P
& corporation - [ timited pantnership, already formed [] other (please specrfy) ‘/4 /1/ 0
X business trust - - [ limited partnership, to be formed j-
o ' Morth Year ~ <,
Actual or Estimated Date of Incorporaﬁon or Organization: 1 1 i l 0 5 I O Actual Estlmateg‘

Jurisdiction of lncorporat:on or Orgariization: (Enter two-letter U.S. Postat Service Atibreviation for State; < O@ .
' CN for Canada; FN for other forelgn junsdlctlon) E]I] ¢

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an oﬁermg of securmes in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6). . . .

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A nofice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20549.

Copies Required: . Five (5) copies of this notice must be filed with the SEC one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear (yped or printed segnatures

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offenng, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is.no federai ﬁlihg fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offenng Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form.. lssuers relying'on ULOE must file a'separate notice with the Securities Administrator in each state where sales are to
be, or have been made.’ If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shail be filed in the appropriate states m accordance with state law. The Appendix in the notice constitutes a part of this notice and must
be completed

ATTENT!ON

Failure to file notice. in the appropnate states will not result in a loss of the federal exemption. Con-:
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp- :
tion unless such exemption is predicated on the fifing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are
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not required to respond unless the form displays a currently valid OMB control number

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
+ Each promoter of the issuer, if the issuer has been organized Wllhln the past five years;
+ Each beneficial owner having the power {o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
+  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
» Each general and managing partner of partnership issuers. .

Check Box{es) that Apply: 7 Promoter O Beneficial Owner - [X Executive Officer B4 Director [ General and/or Managing Partner

Full Name (Last name first, if individual): " Johns, Stephen.

Business or Residence Address (Number and Street, City,' State, Zip Codé):'- Level 19, 83 Clarence Street, Sydney, 2000 Australia

Check Box(es) that Apply: . [J Promoter [ Beneficial Owner D Executive Officer X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): - Kam, Hing Lam

Business or Residence Address (Number and Street, City, State, _Zib Code): Level 19, 83 Clarence Street, Sydney, 2000 Australia

Check Box(es) that Apply: O Promote( - Beneficial Owner " [0 Executive Officer B Director [ General and/or Ménaging Partner

Full Name (Last name first, if individual): Kwan, Eric

Business or Residence Address (Number and Street, City, State, Zip Code): Level 19, 83 Clarence Street, Sydney, 2000 Australia

Check Box(es) that Apply: ~ ([ Promoter [] Beneficial Owner [ Executive Officer . = [ Director {7} General and/or Managing Partner

Full Name (Last name first, if individual): Mays, Shaun

Business or Residence Address (Number and Street, City, State, Zip Code): - Level 19, 83 Clarence Street, Sydney, 2000 Australia

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [J Executive Officer X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Scullin, Brian

Business or Residence Address (Number and Street, City, State, Zip Code): Level 19, 83 Clarence Street, Sydney, 2000 Australia

Check Box(es) that Apply: D Promoter 3 Beneficial Owner [ Executive Officer X Director [ General and/or Managing Partner

Fult Name (Last name first, if individual): : Bart, Cheryl

Business or Residence Address (Number and Street, City, State, Zip Code): " Level 19, 83 Clarence Street, Sydney, 2000 Australia

Check Box(es)that Apply: [ Promoter - ] Beneficial Owner [ Executive Officer X Director [ General and/or Managing Partner

Fuli Name (Last name first, if individual): Morley, Don

Business or Residence Address (Number and Street, City, State, Zip Code): Level 19, 83 Clarence Street, Sydney, 2000 Australia

Check Box(es) that Apply: [ Promoter [ Beneficial Owner _ [ Executive Officer [ Director _ [0] General and/or Managing Partner

Fult Name (Last name first, if individual). St. George, Peter

Business or Residence Address (Number and Street, City, State, Zip Code): Level 19, 83 Clarence Street, Sydney, 2000 Australia
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Check Box(es) that Apply: [ Promoter [ Beneficial Owner B Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): " Thompson, lan

Business or Residence Addrgss {Number and Street, City, State, Zip Code): Level 19, 83 Clarence Street, Sydney, 2000 Australia

Check Box(es) that Apply:  [[] Promoter [ Beneficial Owner X Executive Officer [[] Director [ General and/or Managing Partner

Full Name (Last name first, if individual): .- Stobbe, Bob

Bﬁsine‘ss or Residence Address (Nurﬁber and:S't_reét. Cily, State, Zip Code). - Level 19, 83 Clgrence Street, Sydney, 2000 Australia

_ Check Box(es) that Apply:. ~ [_J Promoter 3 Beneficial Owner [ Executive Ofﬁcér [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual). . Dorrian, John

Busi'ness or Residence Address (Ndmber and Street, City, State, Zip Code): -~ Level 19, 83 Clarence Street, Sydney, 2000 Australia

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........c...ccccconee... O b
_ . : _Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any IRAVIBUAI? ... ... oeeveeoerereeee oo A$1.84972336 per stapled
security’ : ‘ S o :
3. Does the offering permit joint owne{ship' of @ single UNit?. ... e = O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

- any commission or similar remuneration.for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual) Deutsche Bank Securities, Inc. -

Business of Residence Address (Number a_nd Street, City, State, Zip Code)

Nam-e of Associated Broker or Dealer

States in Which Person. Listed Has Solicited or intends to Solicit Purchasers
" (Check "All States” or check inc_ﬁvidual SHAES). .o e e e e et e X Ali States

‘O Ok Or 0K’ OeAl 0ol Oen Ope Opc; OFd O©eA OM- Do)
‘O gdmg O Oksl 0K ORAL OMe Omo) Oma] Ol Omy Dms] O mo)
DT Omel O™ Die ONg Divg ONY ONe Omoy DoH Dok DR DPA)

ORl Qe Ose) OrN - Orx Owun gvn OvA OwA Dwv Owy Owyl OPR)

Full Name (Last name first, if individual) : Citigroup Global Markets Inc. =

Business or Residence Address {Number and Street, City, State, Zip Code) -

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or iniends'to Salicit Purchasers
(Check “All States” or check individual States)................ [ TR [ Ali States

Ory Owra Orhg OrR) Oea Ocol Oen. OPe Opel OFy O OH O
Ow Om O Owrs) Ok Oea OME Omop OMa Omg O Oms) O Mol
OmMT) . ONg OmNg OnH ON Onv ONy) ONe) Do Oiod 0ok Oor] O PA)
OR) Oisc) Do) Oy O Opn Ovn Ova OwAl Dwvy Owl 0wyl OPR)

Full Name (Last name first, if individual) ~ - Merrill Lynchb, Pierce, Fenner & Smith Incorporated

'Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer -

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)..........c..ccoeeiiniiniiiinnii, [T 3 All States

Ory O Ok OBR OcA Ocol Oien Ope Opel OFy Oea Orr 0o
Ow O Oy Oxsk 0K Oga OnMe OMo] Oma Oy Opsy Owms) O Mo)
OmMT Onel ON Ond ON) Onv ONY ONcl DM OJoH Ok O©r OPA)

Ory Oiscl Osol 0N Omxy O Ovn OwvA Owa Owvl Owl OwY) OPR]

. (Use blahk sheet, or cbpy and use ‘additional copies of this sheet, as necessary)

* payable in two instalments, with the first instalment equal to A$1.26, and the final instalment equal to A$0.54. in addition, instalment
interest on the amount of the second instalment over the term of the instalment receipt in the amount of A$0.04972336 is payable on
the final instalment payment date.. - ‘
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offenng pnce of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” if the transaction is an exchange offering, check this
box [} and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged
Aggregate
Offering Price’

Type of Secur«ty

Amount Already
Sold®

A3 223,163,616

A$  152,015,248.98

‘ . Common o m] Prefened .

. Convemble Secuntzes (mc!udrng warrants)

Partnershrp IUETESES oo e e e

Other (Spe‘cify)v o

A3 223,163,616

A% 152,015,248.98

Answer also in Appendlx Co!umn 3,if ﬁhng under ULOE

2. Enter \he number of accredlted and non-accredited investors who have purchased securities in this
offering'and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
thelr purchases on the total lines. Emer “0" if answer is “none” or zero .

Aggregate
Number Dollar Amount
Investors Of Purchases®*
ACCTOTE INVESIONS . oot e S 12 AS$ 223,163,616
Non-accredited Investors..... ...... o eetoeereee e eeren S reess e e e o
Total {for filings under Rule 504 on)y).............,.ﬁ............; ...................................................
Answer also. in Appendlx Column 4, if filing under ULOE.
3.4 thls filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offenngs of the types indicated, in' the twélve (12) months prior to the
ﬁrst sale of securities m thns offenng Classrfy securmes by type hsted in Part C—Questron 1.
. . ‘ ‘ ' Types of Dofllar Amount
Type of Offering ‘ Security Sold
RUIE 08 .o sese s ososssss os oh  ss
Regulatlon A ............... e i et s
Rule 504
: TOAL et e e et e s e e s et e s cnt e e
4 - Furnish a statement of all expenses in connection with the issuance and distribution of the
securmes in this offering. Exclude amounts relating solely to organization expenses ‘of the issuer.
The information may be given as subject to future contingencies. "I the amount of an expenditure is
_not known, furnish an esnmate ‘and check the box 1o the left of Lhe estlmate
Transfer Agent s Fees .......................................................... 0 A$ 0
Prmtmg and Engraving COStS TR i ...................................................... X A3 50,000
" Legal FEES....ovmmvrrririesivresrerinens B ST SO PP A$ 800,000
* Accounting Fees .... A$ 500,000
Engineering Fees : . v A$ 0
Sales Commrssudns (spec:fy ﬁnders fees separately) et ......................................... X A$ 5,104,868
" Other Expenses (ldentlfy) v o : R o S O AS 0
Tota| .................................................................................................................................................... X A3 6,454,868

2 Based on First and Second lnstalments and Instalment lnterest.
Based on First Instalment only: ’
4 Based on First and Second Installments and Insta|ment Interest
150013609v2 50f7




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b Enter the difference- between the aggregate offenng price given in response to Part C-
" Question 1 and total expenses furmshed in response to Part C—Oueshon 4a. Thrs drfference is the : A$ 216,708,748

“adjusted gross proceeds to the ISSUBT.” ...l i b e e e e

5 Indicate below the amount of the adjusted gross proceeds to lhe issuer used or proposed to be
used for each of the purposes shown. .If the amount for any purpose is.not. known, furnish an
‘estimate and check the box to the left of the estimate. The total of the payments listed must equal
the ad|usted gross proceeds to lhe |ssuer set forth in response to Part C - Question 4.b. above.

. . Payments to

~ Officers,
Directors & Payments to
o Affiliates Others
Salaries and fe'es.,.g...._.'...' oot _—— e O 0
Purchase of real estate . O O
Purchase, renlal or Ieasmg and mstallatron of machlnery and equupment......,.... 0 o -
' Construclron or leasing of plant bu1ld|ngs and faculmes ' 0O 0
Acqursmon -of other busmesses (mcludmg the value of secur es mvolved in this-
offering that may be used in exchange for the assets or secuntres of another lssuer .
pursuant to a merger)..........r..........?..' ...................................... SR S I O
. Repayment of mdebtedness | 0
Working capital ................ TR G ............ 0O 0
Other (specify): Acquisition of “seed assets” from existing owners. ‘ X 216,708,748 a
O 0
Column Totals : 0 O
Total Payments Listed (column totals added)......;.' ........ e b O A 216,708,748
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D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be sighed by the undersugned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securitiés and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited mvestor pursuant to paragraph (b)X2) of Rule 502.

) ——
Issuer (Print or Type) o ' Signature M Date
Spark Infrastructure Holdings No.1 Limited . o - - January 3, 2006

Name of Signer (Print or Type) John D Dotrian Title of Sfgnef (Print or Type)  Chief Financial Officer

) : . yi : .
issuer (Printor Type). - T — Signature %)/,M Date
Spark lnfrastructure Holqus No 2 lelted - L [ ~January 3, 2006

Name of S:gner (Pnnt__or Type) John D Dornan ) Title of Sk ner Pnnt or Type) Chief Financial Officer
Issuer (Print or Type) S . Signature % D/M -
._Spark Infrastructure Holdings _lnternatibhal Limited o January 3, 2006
Name of Signer (Print or Type) John D Dor_ria_n | Titte of SWnnt or Type) Chief Financial Officer

Issuer (Print orType) .| Signature

. Spa}k Infrastructure RE Limited, acting as the ..
respons'b!e enmy for Spark lnfrastructure Trust

R Date
M January 3, 2006

Name of Signer (Print or Type) ._John D Dorrian - Tiﬂe%igné:r {Printor Type)  Chief Financial Officer
Issuer (Pnnt or Type) C ) ) Signature /%;4 ) : — Date
Spark Infrastructure instalment Limited - i T ' g DA | January 3, 2006
Name of Signer (Print or Type) - John D Dorrian Title oWPrint or Type)- = Chief Financial Officer
ATTENTION

Intentional miSstatements or omissions of fact éopstitute federal criminal violations. (See 18 U.S.C. 1001.)
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