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FORM Q UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

) Washington, D.C. 20549 / 50051_{,
" FORM D ‘

EXPITeS: ..ooovienn L ;59 g\b

Estimated average burden
hours per response....................

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
{IFORM LIMITED OFFERING EXEMPTION

5 YT /35 J0K5Y
Name of OWD check if this is an amendment and name has changed and indicate change.)

Sale of Stapied Securities (issued via an Instalment Receipt) 3 56(« [
Filing Under (Check box(es) that apply): {JRule504 - [JRule 505 _ B Rule 508 [ Section 4(6) [ ULOE

Type of Filing: [ New Filing O Amendment ’ . PROCESSED

. - 'ABASIC IDENTIFICATION DATA L -
1. Enter the information requested about the issiier : : Jﬂi‘é ) 3 Z@ﬁs—f_—-
Name of Issuer ([J check if this is an amendmenl and name has changed and indicate ctﬁng ) THOMSON

Spark Infrastructure Holdmgs No. 1 lelted Spark Infrastructure Holdings No. 2 Limited; Spark Infrastructure ﬂm@;g'natlonal Limited;
Spark Infrastructure Trust; Spark infrastructure Instalment Limited - )

5

Address of Executive Offices : {(Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
Level 19 83 Clarence Street Sydn J NSW 2000 Australia . ) + (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) ) ' : N ' N
Brief Description of Business: . ‘/ \
Management of Consumer Brands’ . ' / o9
" Type of Business Organization : ' . ‘ / )
{8 corporation {3 limited partnership, already formied 3 other (please specify): JZA/ .
X business trust [:l limited partnership, to be formed 4\ £ g
Month ' Year (Oy

Esumaleg‘
20
&

Actual or Estimated Date of lncorporatlon or Orgamzatlon 1 1 I 0 5 ] [J Actual

Jurisdiction of lncorporatlon or Orqanlzahon (Enter two-letter U.S. Postal Service Abbreviation for State;
CN for Canada; FN for other forevgn jurisdiction) “

GENERAL |NSTRUCTIONS
Federal:

Who Must File: All |ssuers makmg an offering of securities in refiance on an exempnon 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 afier the first sale of securities in the offering. A notice 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 1o that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., 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 typed or printed signatures.

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

F;//ng Fee; There is no federal filing fee.

State:

This notice shall be used to indicate reliance on thé Uniform Limited Offenng Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopied this form.. Issuers 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 appropnate states i in accordance W|th state law. The Appendix in the notice constitutes a part of this notice and must
be completed.

ATTENTION g

Failure to flle 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 uniess such exemption is predicated on the flling 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 !he following:
+ - Each promoter of the issuer, if the issuer has been organized within the past five years;
+  Each beneficial owner having the power to 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 partnershlp issuers.

Check Box(es) that Apply: - [ Promoter [0 Beneficial Owner ' [X Executive Officer (X Director {7 Generat and/or Managing Partner

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

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

Check Box(es) that Apply D Promote_f D»Beneﬂcial Owner " [J Executive Officer (< Director {7 General and/or Managing Partner

Fuil Name {Lastname first, if md:vndual) Kam, Hlng Lam

Business or Res»dence Address (Number and Street, Cvty, State le Code): Level 19, 83 Clarence Street, Sydney, 2000 Australia

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

Full Name (Last name fi rst, if mdmdual) ' Kwan, Eric

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

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

Full Name {Last name first, if individuél): 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 [ Executive Officer X Director [ General and/or Managing Partner

Fult Name (Last name first, ifindividdal): o Scdllin, Brian

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

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

Full Name (Last name first, if jr'\dividuél): - 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 {7 Beneficial Owner [ Executive Officer D] Director [ General and/or Managing Partner

Full Name (Last name first, if individual): - Morley, Don |

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

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

Full Name (Last name first, if individual): St George Peter

Busmess 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 " " [ Executive Officer [ Director [0 General and/or Managing Partner

Full Name (Last name first, ifindividual): L Thofnpsén, {an

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

Check Box(es) that Apply: E] Promoter - [ Beneficial Owner . [ Executive Officer [] Director [J Generat and/or Managing Partner

Full Name (Last name first, if individual). -~ - Stgbbé, Bob

Bﬁsine_ss or Residence Address (» Ljrhbe‘fand:S!reet‘, Cfiyt 'S(été,‘Zip C‘ode')‘:- - Level 19, 83 Clarence Street, Sydney, 2000 Australia

Check Box{es) that Apply:. [ Prom‘oier_ " [J Beheficial Owneér = Executive Officer {0 Director [ General andfor Managing Partner

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

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

(Use blank‘sheet,__br copy and use éqditionél copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer mtend to sell, to non- accredlted mvestors in this offering? oo nereinneneens (]} &
. Answer also i in Appendix, Columin 2, if filing under ULOE.
2. What is the minimum mvestment that will be accepted from any mdlwdual’?.....ﬁ ....................................................... A$1.84972336 per stapled
* security’
Does the offering permit joint oWnership of @ SINGIE UNI?........covvevvvers e e esssess s seeseesosssssressoes X O

4,  Enter the information requested for each person who has been.or waI be pald 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 (6) persons to be listed are
assocnated 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 mdlwdual) Deutsche Bank Secunt:es Inc.‘ .

Business or Residence Address (Nurﬁber’ and Stréet. City, State'. Zip Céde) O

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.oiin e e e X All States

Deg 0w Ora Opr Oca Do) Oen. Ope Ope OFy Diea OMl Do
Opg- Om O OKsl DK ORA DME Do) OMa Oy Oy CmMs] 0 MO
Omm Omel Oz Ondl ONg Onv Oiy Onel OWNop OioH Ok DR OPA
OrRl Owscl Ost 0N - Omx Oun Ovn- Oval Oway Owv Owl 0wy OFR)

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 Deale‘r .

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
- (Check “All States” or check |nd|v1dual SHAIES) .. it et e X All States

Dy Ora 0Ky OB’ Oca Dol Oen Ope Opc OFy  Oeal OH O]
Ow Om DO OKs) Ok Oy Ome) Oy DMy OM) DM D) Do)
OmT OwNel 0N ONWE O O Oiv Onel 0Nl O©EH DK DR OPa)
DRy Orscl 0ol 0N Oma Own Owvn -OvAl OwAl Owv Owil Owy OPR)

Full Name (Last name first, if individual) Merrilt Lynch, Pierce, Fenner & Smith Incorporated

Business or Residence Address (Number‘Aand 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)............lccciiiiiinn e [ All States

Dy Ok DAz OrR O Otcol gicn Doe Do OFY O©A O 060
Op O Opg Ok Ok Ora OMe 0ol Oma O O Oms) O Mo}
OmMT ONE ONv ONG DN O Onyy ONe) Onoy Oon 0ok OoR) OPA
ORIl Oisa Oso) OO O} Ot O OvA Owa Owv Owl 0wy OFR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

1 payable in two instalments, with the first instalment equal to A$1.26, and the final instaiment 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. , 4
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.  Enter the aggregate offen'ng price 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 securitiés offered for exchange and
already exchanged. .
. : : ’ : Aggregate Amount Already
Type of Security 0 Offering Price? Sold®

A$ 223,163,616 A$  152,015,248.98

ECommon R B‘Pré’ferred'v..' ‘

Convemb!e Secunhes (rncludmg warrants)....'.'....;:.; ...... ........ ............ S e

Partnership Interests

Other Specify)

. Total...

A$ 223,163,616 A$ 152,015,248.98

Answer also in Append|x Column 3, if filing under ULOE

2. Enter the number of accredited 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
their purchases on the total lines. Enter *0" if answer is “none” or-"zero.”

Aggregate )
Number Dollar Amount
. v _ investors Of Purchases*
ACCHEUHED IIVESIONS ..ot e 12 AS 223,163,616
Non-accredited INVestors....... R ST S s eooeeiomene e, et ra st st s rni e
Total (for filings under Rule 504 only) O A
. Answer also.in Appendlx Column 4, if filing under ULCE.
30 thcs ﬂhng is for an offering under Rule 504 or 505, enter the mformatron requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering.. Classify securities by type listed in Part C-Question 1.
- P ) - T ‘ . Types of Dotlar Amount
Type, of Offering v ' . Security Sold
"Rule 505 '
Regulation A....lo..cc..covennnn bty . ......... SO
Rule 504
. TORBL i e e s e et en e s s s bbb es s e s sr et
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
* securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estnmate ‘and check the box to the feft of the estrmate
Transfer Agent's Fees ..................... O et SO SoSSpoees 0 A$ 0
Printing and Engra'ving COSES oo et i i s et ¢ : A$ 50,000
(U TS — S— ' OO U % AS 800,000
ACCOUNUNG FEES ..o vreseersiereresseossnsrennne evreeseent e resen S s e e R R A$ 500,000
Engineering Fees A% 0
Sales Commrssmns specrfy finders’ fees separately) A$ 5,104,868
Other Expenses ()dentrfy) . i R s samn s s W] A$ 0
: . ’ - AS 6,454,868

2 Based on First and Second Instalments and lnstalment Interest.
3 Based on First Instalment only.
Based on First and Second Installments and |nstalment Interest
150013609v2 - o 50f7



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

4 b Enter the difference between the aggregate offering price given in response to Part C-
" Question 1 and total expenses furnrshed in response to Part C—Questron 4.a. This difference is the AS$

“adjusted gross proceeds to RE ISSUBE.” eorererereveere s et essese e ios et aieses st osss st ene s e

216,708,748

5 Indicate below the amount of the adjusted gross proceeds to the i 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 adiusted gross proceéds to the issuer set forth in response to Part C ~ C_!uesﬁon 4b. above.

Payments to
Officers,
Directors &
Affiliates
Salaries and fees....... ..... e erions N et ee e | O
Purchase of real estate 0 O
Purchase rental or leasrng and instaliation of machmery and equrpment O O
Canstruction or Ieasrng of plant burldrngs and facrlmes ....... e '. ....... RSN O O
Acqwsmon -of other busrnesses (lncludmg the value of securities involved in this-
offering that may be used in exchange for lhe assets or securmes of another issuer .
pursuant to a merger) 4 (]}
‘ Repayment of indebtedness .. o - O
WOMKING CBPIAL ittt et e 0 O
Other (specify): Acquisition of “seed assets” from existing owners. B 216,708,748 0
O g
Column Totals .......... O TRV SO O O

' Totdl Payments Listed (colurhn totals added)

150013609v2

Payments to
Others

O A3 216,708,748
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D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be ‘signed by the undersigned dufy 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. Securities and Exchange Commission, upon written request of its staff, the information furnished

by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

o SR e

Issuer (Print or Type) !
Spark Infrastructure Holdings No.1 Limited

Signature WM%

Date
January 3, 2006

Name of Srgner (Pnnt or Type) John D Dorrian

Title of (Print or Type)  Chief Financial Officer

Issuer (Pnnt or Type) : ‘ )
Sgark Infrastructure Holdmgs No 2 lerted

Signature

3/, —-

Date
~January 3, 2006

Name of ngner (Prmt or Type) qohn D Dorrlan )

Tltle of ner Pnnt or Type) Chief Financial Officer

-

Issyer. (Pnnt or Type)

Spark !nfras!ructure Holdmgs lntemauonal erlted '

S'gnature J% D/M

Date
January 3, 2006

Name of Signer (Print or Type) Johin D Dornan

Title of Si Wnnt or Type)  Chief Financial Officer

Issuer ( Pnnt or Type)

Spark Infrastructure RE Limited, actmg as the .
responsible entl_ty for Spark Infrastructure Trust

Slgnature; M

Date
January 3, 2006

Name of Signer (Print or Type) . - John D Dorrian Titlg%ign'er (Prfnt_ or Type)  Chief Financial Officer
Issuer (Pnnt or Type) Signature /%7) ; - Date
. gark Infrastructure Instalment erlted . o ' January 3, 2006

Nar_ne_ of Signer (Print or Type) John D Dorrian’

Title of, igjﬁp’rint orType)  Chief Financial Officer

ATTENTION

Intentionai misstatements 'oromifssions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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