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The Manager 8 December 2016
Company Annotincements Matter 82570279
Australian Stock Exchanged Limited

Exchange Centra

20 Bridge Strest

SYDNEY NSW 2000

Dear SirMadam

Notice of change of interest of substantial holder

We act for ADM Australia Holdings 1i Pty Limited (a subsidiary of Archer Danials Midland
Company),

In sccordance with section 871B(1)(a) of the Carparations Act 2001 (Gth), we attach &
Form 605 Notice of ceasing to be a substantial holder, following settlement on Tuesday &
December 2016 of tha disposal by our client of its fully paid ordinary shares of GrainCorp
Limited (GNC.AX), as announced to ASX by GrainCorp Limited on 1 December 2018.

Phillppa Stone
Parther
Herbert Smith Frashills

+§1 2 9225 5303
+31 418 225 576
phillppa. stone@hsf.com

Herbert Smith Frashilis LLP and its subsldiarias and Hedbet Smith Freshllls, an Australion Partnership ABM 38 773 BB2 48,
are geparats mambar fitme of the Internatlonal legal practice known as Harbart Smith Freehils,

Doe 58131404.2

ANZ Towar 181 Castlareagh 8ireet Sydnay NSW 2000 Auglralla T +§1 2 9226 G000 F +01 2 0322 4600
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. Form 608
nrporations Act 2001
Baction 8TIR

Notice of ceasing to be a subatantial holder

Ta Company Nema/Schame GrainGorp Limied

AGN/ARSN ACN 05T 180 035

1. Dstalls of substantini hokder (1)
ADM Austratla Hokings || Pty Limited AGN 158 590 58 (ADM Austratia) and sach mlatsd body of ADM
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Isach an ADM Group Gompany
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4. Addrewses

Tha addresses of parscna namad in this form are s follows
| Nama Adtirons

Bas Annaiim A of ADM Australia's "Netics of inidal
subsiantinl eharanolder daled 22 Ociober 2012

Signature
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ADM Australla Holdings I Pty Limited 2 December 2016

Level 10
1 Newland Streat
Bondi Junction NSW 2022

Dear 5lrs

COMMERGIAL-IN CONFIDENCE

(] Introductlon

This agreament sets out the tarms and conditions upon which ADM Australia Holdings Il
Pty Limited (ACN 158 556 886) ("Seller") engaget UBS AG, Australia
Branch("Underwriter" to procure purchasars for, or falling which to purchass,
45,420,054 existing fully pald ordinary shares (‘Sale Securities”) in GrainCorp Limited
(ACN 057 188 035) ("Company") held by the Seller ("Sala") and the Underwritar agrees
to manage the sale of the Sale Securities and to underwrite the Sale Ih accordance with
the tarms of this agrasmeant.

Sale
21 Sale of Sale Securities

Tha Seller agrees to sell, or procure the eale of, the Sale Securities and the Underwrlter,
itself or through an Affiliate, agrees to:

(a) manage the sale of the Sale Securities by uging its best endeavours {o procure
purchagers for the Sala Secunties at a price of A%8,53 per Sale Security ("Sale
Price"). Purchasers may include the Underwriter's related companies and
Affiliates (a3 defined in clause 8.9); and

{b) undarwrite the sate of the Sale Securities by purchasing at the Sale Price par
Sale Security those of the Sale Securities which have not been purchased by
third party purchasars (or the Underwriter's related companles or Afflliates) In
accoerdance with clause 2.1(a) as at 10.00am (Sydney time) on the Trade Date
spacified in the Timetable in Scheduls 1 ("frade Date") or such tims as the
partles agres in writing ("Balance Sacuritles"),

subject to and in accordance with the terms of this egreement.
2.8 Retentlon Securltles

Notwithstanding anything else in this agreement, where acquisition of soma or all of the
Balance Securlties by the Underwriter 13 prohiblted or rastricted by the application of tha
takeover pravisiona In the Comarations Act 2001 (Cth) ("Corporations Act") or would
require notification by the Underwriter or an Affiliate and waiting for non-objection by the
Treasurar of the Commonwealth of Australia undar sactiona B1 and 82 of tha Forsign
Acquisifions and Takeovers Aot 1975 (Cth) ("FATA"), the Saller and the Undearwriter
agres that:

(a) the Seller shali retain such number of Balance Securities it is required to retain
in order to prevent the breach {("Retention Securitles"}), and the Underwriter
shall advige the Seiler of the number of Retentlon Securitles;

Doc 548242333
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2 Sala

the Underwriter must still comply with its obligations to pay to the Seller the
amount provided in clause 2.4 but the portion of that amount that is equal to the
number of any Retantion Securities multiplied by the Sale Price will be provided
to the Seller as an interest free loan ("Advance Amount");
the Seller is only required to repay the Advance Amount from and ta the axtent
It raceives or is entitled to recelve proceeds from the sale of the Retention
Securities, and the Saller Is net responsibla for any shoitfall in repayment from
the proceeds of the sale of Retention Sacurities and the Underwriter wil bear
the loss arising from any such shortfall;

the Underwriter must procure purchasers for any Retentlon Securities as agent
for the Saller In the ordinary course of the Underwriter's business prior to
7.00pm on the date that is 30 Business Days after the date of this agreement
("End Date"}, with settlement of the sals of Retention Securitias eccurring on or
before the third Buslness Day following the sale of the relevant Retention
Sacuritles;

The Seller will fransfer Raetantlon Securities in accordance with the directions of
the Undarwriter to seitle those sales; and

the Underwriter is entitied to apply, by way of set off, the procesds from the
purchase of any Retention Securities against the Advance Amount, immedistsly
upon the Underwriter's receipt of those proceeds, and so that such set off shali
be In full satisfaction of the Advance Amount.

The Sellar acknowladges that the Underwriter doas not acquire any interest or relevant

Interest In, or rights in respect of, any Retention Sscurities excapt to act as agant for the
Seller in procuring purchasers for the Retention Securities, and does not have power to
require that any Retention Securities be transferred to it or to its order,

Manner of Salp

()

(b)

Subject to clause 2.3(b), the Linderwriter and the Selier will conduct the Saia by
way of an offer onily to persons that the Underwriter reasonably believes are
paraons:

(1) if in Austraila, who do not nead disclosure under Part 6D.2 of the
Corparations Act, and
(2) if outside Australia, to whom offers for sale of securities may lawfully

be made without requiring the preparation, delivery, lodgement or
fillng of any prospectus or other disclosure document or any other
lodgement, regietration or filing with, or approval by, a gevernment
agency (other than any such raguirement with which the Sailer, In Its
50le and absolute discretion, Is willing to comply), as determined by
the Undarwriter in consultation with Saller.

The Sala Securitles shall anly be offered and soid to persons that the
Underwriter reasonably belleves are persons:

{1) that are not In the United States in "offshore transactions" (as defined
in Rule 802(h) under the U.S. Sacurities Act of 1933 ("U.8. Securities
Act") in reliance on Ragulation 8 under the U.S. Sacurities Act
{("Regulatlon 8"); or

(2) that are sithar:

(A in the United States whom the Underwriter reasonably
balieves to be qualified institutional buyers ("QIBs", as
defined in Rule 144A under tha U.8. Securities Act, in
transactions exempt from the registration ragulrements of
the L.5. Securities Act pursuant to Rule 144A thereunder: or

Block trade agreemeant

4114

page 2



0&/Dec/2018 7:55:37 PM

24

2.6

54824232

Herbart Smith Freehills 61293224000

3 Fees

(B) dealers or other professional fiduclarles organised,
incorporated or (if an individuaf) resident in the United States
that are acting for an account (other than an estate or trust)
held for the benefit or account of persons that are not "U.$,
Parsons" (as defined In Rule 902(k) under the U.S
Sacurities Act), for which they have and are exercising
investment dlscretion, within the maaning of Rule
802(k)(2)() of Regulation § ("Eligible U.8. Fund
Managers"), in reliance on Regulation 8.

(€) The Underwriter agrees that it will only sell the Sale Securities to persons
specified In clause 2.3(b)(2) that execute & letter on or prior to the Settlement
Date ih the form agreed In writing by the Seller and the Underwriter (and as may
be amended by mutual agreemeant in writihg, such agresment ot to be
unreasonably withhald or delaysd) ("Confirmation Letter”).

(d) Allocations of the Sale Securities to purchasers may be made In the Underwriter
in its discration.

Effecting of Sale and settlement.

Sublect to the terma of this agreemant, the Sale shall be effacted on the Trade Date, with
settiement to follow on a T+2 basis in accordance with the ASX Operating Rules and ASX
Settloment Operating Rules on the date set out in the Timetable in Schedule 1
("Settiement Date"). Subject to clause 7 and clause 2.2, on the Settlement Date, the
Underwriter shall pay or arrange for the paymant to Seller, or as Seller directs, of an
amount equal to the aggregate of:

(8) the Sale Price multiplled by the number of Sale Securitiss sold under clause
2.1({a); and

(o)) the Sale Price multiplied by the number of Balance Securities under clauge
2.1(b),

less any fees payable under clause 3, by transfer to such bank account(s) as may be
notifiad by the Seller for value (in cleared funds) on the Settlement Dste against delivery
of the Sale Securities.

Account opening

On the date of this agreement the Underwriter or its nominated Affilate will (where
relevant) open an account in the name of the Seller In accordance with ite usual practice,
and do all such things necessary to enable It to act as Undsrwriter to sell the Sale
Securities in accordance with this agreement,

Feas

In consideration of performing its obligations under this agreement the Underwriter shall
be entitled to such fees as the parties agres.

Representations, warranties and undertakings
Representations, warrantles and undertakings by Sefler

As at the date of this agreement and on each day until and including the Settlement Date,
the Seller represents, warrants and undertakes to the Underwriter that:

(a) (hody corporate) it is duly incorporated under the laws of the place of e
Incorparation;
{b) (capacity) it has full legal capacity and power to enter Into thls agreement and

to carry ouf the transactions that this agresment contempiates;
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4 Representations, warrantles and undertakings

(c) (authority) it has taken all corporate actlon that Is necessary or desirable to
authorise its entry inta this agreemaent and its carrying out of the transactions
that this agreement contemplates;

{d) (agreament affactive) this agreement constitutes the Seller's lagal, valid and
binding obligations, enforceable against it in accordance with its terms;
(e) (ownership of Saie Securltles) againat payment pursuant to this Agreement,

the Selter will transfer In accordance with clause 2.4, or procure the transfer of,
the full legal and beneficiat ownership of the Sale Securities free and clear of all
liens, charges, security intarests, clalms, equities and pre-emptive rights,
subject to registration of the transferees In the register of shareholiders of the
Company;

U] (no Ingide information) other than information ralating to the Sale, the Seller is
not in possession of any non-public Information or information that is not
gensrally avallable which, if it were generally avaitable, a reasonable person
would expact to have a material effect on the price or value of the Sale
Securities or other securities In the Company, or that is information that would
Influence, or would be likely to influence, persons who commonly Invest in
Divislon 3 financial products (as that term s defined In section 1042A of the
Cerporations Act) in daclding whether or not to acquire or dispose of securities
in the Company;

(@ (information) all information provided by the Seller to the Underwriter, in
relatlen to the Sale, the Sale Securities and the Company s true and correct in
sll material respacts and not misleading or deceptiva in any material raspect
whether by omission or otherwlzses;

() (control) the Ssller does not controt the Company (ae defined In gaction 50AA
of the Corporations Act) and the Seller is not an “afflliate” of the Company as
defined in Rule 501(b) of the 1.5, Securltles Act;

(i) (power to gell) the Seller has the corporate authority and power to sell the Sale
Securities under this agreemant and no person has a conflicting right, whether
contingent or otherwise, to purchase or to be offerad for purchase the Sale
Securitles

iy} (no general sclicitation or general advertiging) none of the Seller or any of
its Affiliates or any person acting on behalf of any of them (other than the
Underwriter or ifs Affiliates or any person acting oh behalf of any of them, as to
whotn the Saller gives no representation or warranty) has offered or soid, or will
offar or sell, any of the Sale Securities in the Unitad States or to or for the
account or benefit of any U.S. Parson ustng any form of “general solicitation” or
“general advertising" within the meaning of Rule 502(c) under the U.8.
Secutities Act or in any manner involving a publlc offering in the United States
within the meaning of Section 4(a)(2) of the L.S. Securities Act:

(k) {no directed seiling efforts) with respect to Sale Securities to be offered and
goid In reliance on Regulation S, none of the Seller or any of its Affiliates or any
parson acting on behalf of any of them (other than the Underwriter or its
Affilistes or any parson acting on behalf of any of them, as to whom the Saller
gives no representation or warranty) has engaged, or will engage, in any
"diracted selling efforts" within the meaning of Rule 902(c) of the U..S. Securities
At

n (no stabllisation or manipulation) none of the Seller or any of Its Affiliates or
any person acting on behaif of any of them (other than the Uinderwriter or its
Affiliates or any psrson acting on behalf of any of them, as to whom the Saller
glves no reprasentation or warranty) has taken or wili take, directly or indirestly,
any action designed to, or that might reasonably be expected to, causa or result

E4824233 Block trace agresment page 4
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4 Representatlons, warrantles and undertakings

in the stabilisation or manipulatlon of the prics of any security of the Company
to facilitate the sale or resale of the Sale Securities in violation of any applicable
law;

{no breach) the Seller will not, in connection with the Sale Securities or the
transactions the subject of this agrasment, commit, be involved In or acquiesce
in any activity which breaches Its constitution, the Carporations Act or any other
applicable laws, the applicable llsting rules of ASX Limitad ("A8X"), or any
applicable legally binding requirement of the Australian Securities and
Investments Commission ("ASIC") ar the ASX;

(U3 oplnlon) the Selier will procure that Herbert Smith Freehllis LLP provide
the Underwriter with an opinlon on the Sattlement Date and dated as of that
date and expressed to be for its benefit, such opinion to be substantially in the
form of the draft provided to the Undarwriter prior to the execution of this
agreement, to the effact that no registration of the Sale Securities is recuired
under the U.S. Securities Act for the Initlal offer, sale and dalivery of the Sale
Securities and the inltial resale of the Sale Securities by the Undarwriter In the
mannar contamplated by this agreamant;

(QFAC) Neither the Seller nor any diractor or officer of the Seller, nor to the
knowledge of the Sellar, any other employae, affifiate or person acting on behalf
of the Seller, Is currently subject to any United Statas sanctions administered by
the Office of Foreign Asssts Control of the United States Treasury Department
("OFAC") or is currently subject to any similar sanctions administered by her
Majesty's Treasury in the United Kingdom or the European Union {collectivaly,
‘Sanctlons”), and the Seller will not directly or indirectly use the proceeds of the
Sale, or lend, contribute or otherwise make avallable such proceeds to any
subsidiary, joint vanturs partner or other parson or antity (i) to finance the
activities of any parson currently subject to any Sanctions or (li) In any other
manner that will result in a violation of Sanctions by any person participating in
the disposal of the Sale Sscurities (whether as underwriter, placing agent,
advisar, invesior or otherwige);

(anti-bribery) neither the Seller nor, to the knowledge of the Seller, any director
or officer of the Seller, any other employee, effiliate or person acting on behalf
of the Seller, hag (i) used any corporate funds for any unlawful contribution, gift,
entertainmeant or other unlawful expense relating to political activity: (i) made
any direct or indirect uniawful payment to any foreign or domestic government
official or emplayee from corporate funds; (1) violated or is in violation of any
applicabie provision of the U.S. Forelgn Corrupt Practices Act of 1977; or (iv)
made any bribe, rebate, payoff, influence paymeant, kickback or other uniawfui
payment, which, in each of (i) through and Including (iv), would have a material
adverse effect on the Sale,

(no integratlon) none of it, any of its Affilistes or any person acting on behalf of
any of them (cther than the Underwriter or its Affilistes or any person acting on
hehalf of any of them, as to whom it makes no repressntation or warranty), has
sollcited any offer to huy, offered to sall or sold, and none of them will soficit any
offer to buy, offer to sall or sall in the United States or to, or for the account or
benefit of, any person in the Unlted States any security whish could be
integrated with the sale of the Sale Securities In a manner that would require
the offer and sale of the Sale Securlties to be registerad under the U.S.
Segurities Act;

(forelgn private issuer) to the best of its knowledge, the Company Is a foreign
private issuer’ as defined In Rule 405 under the U.8. Securities Act and there is
ne 'substantial U.5. market interest' (as defined in Rule 802() under the U.S.

Block trade agreamant
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4 Representations, warranties and undertakings

Securities Act) in the Sale Securities or any security of the same class or series
as the Seie Securities;

(not fungible) to the bast of its knowladga, the Sale Sacurities are ellglble for
resale pursuant to Rule 144A and are hot of the same class as securities listed
on & national sacurities exchange registered under Section 6 of the U.S.
Securities Exchange Act of 1834 or quoted in a U.S, automated interdealer
quotation system; and

{Investment company) to the best of its knowledge, the Company is not and,
golely after giving effect to the offering and sale of the Sale Securities
contemplated herein, will net be, required to register as an "lnvestment
company" undsr U.S. Investment Company Act of 1840.

4.2 Representatlons and warranttes of the Underwriter

As at the date of this agreement and on each day until and including the Settlement Date,
the Underwriter repressnts and warrants to Seller that:

(a)
{b)

{c)

(&)
(P

(@)

24874233

(hody corporate) it 2 duly incorporated under the laws of the place of its
incorporation;

(capacity} it has full lagal capacity and power to enter Inta thls agreement and
to carty out the transactions that this agreement contemplates:

(authority) it has taken all corporate action that ia necessary or desirabla to
authorlse its entry into this agreement and its carrying out of the tranaactions
that this agreement contemplates;

(licenses) it holds ail licenses, permits and authorities neceasary for it to fulfil its
obligations under this agreemant and has complied with the terms and
conditions of the same in all material respects;

(agreement effactive) this agreemant constitutes the Underwriter's isgal, valld
and binding aobligations, enforceable against it in accordance with lte tarme;

(breach of law) the Underwriter will perform its obligations under this
agresment (and ensure, in relation to the Sale, that its related bodies corporate
and Affillates act in a manner) 50 as to comply with all applicable laws, including
all applicable laws in Austratia (including in particular the Corporations Act and
the FATA), the United States of America and the jurisdictions referred to in
clause 2.3(a)(2); provided that the Underwriter will not be in breach of this
warranty to the extent that any braach Is:

n caused by an act or omission of the Seller which conetitutes a breach
by the Seller of its representations, warranties and undeartakings In
clause 4.1 or 4.2;

(2) results from reliance by the Underwriter on the opinion refsrred to in
clause 4.1(m); or
(3) results from reflance by the Underwriter on warranties and

reprasentations contained in Confirmation Letters;

(status) it is an institutional accredited investor within the meaning of Rule
501(a){1), {(2), {(3) ar (7) under the 1.8, Securities Act orit is not & U.5. Person
(which has the meaning given to that term In Rule 902(k) under the 1.8,
Securities Act);

(no registration) it acknowladges that the Sale Securities hava not been and
will not ba ragistered under the U.S. Securities Act and may not be offered or
s0ld In the United 3ates except pursuant to an exemption from, orina
transaction not subject to, the reglstratlon requirements of the U.S. Securities
Act;

Biock trade agreamant
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§ Indemnnity

(i) (no general solicitation or general advertising) none of the Underwriter or
any of its Affiliates or any pergon acting on behalf of any of them has solicited
offers for or offerad to sell or sold, and none of them will soliclt offers for or offer
to sell or seli, the Sale Sacurities in the United States or to or for the acoount or
benefit of any U.S. Persen using any form of general solicitation or general
advertlsing within the meaning of Rule 502(c) under the U.S. Securities Act or in
any manner involving a public offering In the United States within the meaning
of Seaction 4(a)(2) of the U.8. Securities Act;

()] (broker-dealer requiremants) all offers and sales of Sale Securities in the
United States will be effected through the Underwriter's U.S. broker-dealer
Afflliate in accordance with all applicable U.S, broker-dealer requlraments;

(k) (no directed selling efforts) the Underwriter has offsrad and sold the Sals
Securlties and will offer and sell the Sale Securities only (i) outside the United
States in accordance with Regulation S under the U.S. Securlties Act, or (i) in
the United States to parsons reasonably helleved to be QIBs or to Eligible U.S.
Fund Managers; with regpact to those Sale Securitles to be offered and sold in
reliance on Regulation S, none of the Underwriter or any of its Affiliates or any
persen acting on behalf of any of them has engaged or will engage in any
“directed selling efforts" within the meaning of Rule 802(c) of tha U.5. Securities
Act; and

()] (no stabllisation or manipulation) none of the Underwriter or any of Its
Affiliates or any parson acting on behalf of any of them has taken or will take,
diractly or Indiractly, any action designed to, or that might reascnably be
expected to, cause or rasuit in the stabilisation or manipulation of the price of
any aecurity of the Company to facllitate the sale or resale of the Sale Securities
In violation of any applicable law.

Reflance

Each party giving & representation, warranty, undertaking or covenant to the other party
In this agreement acknowledges that the other party has relied on such represantations,
warranties, undertakings and covenants in entering into this agresment and wilil continue
to raly on those representations, warranties, undertakings and covenants in performing its
obligations under this agreement,

Notlfication

Each party agrees that it will tell the other party promptly upon becoming awars prior to
the complation of the sale of the Sale Sacurities of:

{a) any material change affecting any of its representations and warrantles in this
agreement; or

{b) any of its representations or warranties becoming matertally untrue or materially
incorrect.

Indemnity

(a) The Seller agrees with the Underwriter that it wiil keep the Linderwriter and Its

related bodles corporate and Affilistes, and their respective directors, officers
and employees ("Indemnifled Parties") indemnified against any losses,
damages, llablliities, costs, claims, actions and demands ("Losses") to the
extent that such Losses are suffered or incurred as a result of a breach of this
agresment by the Seller, including any breach of any of the above
representations or warranties given by the Seller.

(b The indemnity in clause 5(a) does not axtend to and is not to be taken as an
Indemnity against any Losses of an Indemnifisd Party If and to the extent that
they:

Biosk trads agreement
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8 Announcements

(1 have resulted from the gross negligence, fraud or wilful misconduct of
any indemnifled Party;
(2) have rasuited from a breach by the Underwriter of this agreement,

axcept to the extent such breach results from an act or omission of the
Seller or a person acting on behalf of the Seller;

{3} constitute any panalty or fine which an Indemnified Party is required to
pay for any contravention by it of the Corporations Act; or
{4) tepresent an amount In respect of which this Indemnity would be
illegal, void or unenforceabla under any applicable law.
(c) The Underwriter shall not and shail procura that any Indemnified Party shait not

make any admisslon of liability or settlemant of any procesdings In respect of
which the indamnity in clause 5(a) may apply, without the prier written consent
of the Seller (not to be unreasonably withheld or delayad), The Saller shall not
rmake any admission of liability or seitlament of any such proceedings without
the prior written consent of the Underwriter (not to be unreasonably withheld or
delayad).

{d) if the Underwriter becomes aware of any sult, action, proceedings, claim or
demand in raspect of which an Indemnified Party wighes to claim for
indemnification under the indemnity contalned In this clause 8, the Underwriter
must promptly notify the Seller of the substance of that matter, The failure of the
Undlerwriter to notify the Seller pursuant to this clause will not release the Selier
from any obligation or liabllity which it may have pursuant to this agresment
except that stich llability will be reduced to the extent to which the amount the
subject of the indemnity under clause 5(a) has Increased as a result of the
failure to 2o notify.

Announcements

Each of the Seller and the Undsrwriter will obtain the prior written consent of the other
party to make any material public releases concerning the sale of the Sale Securitles.

Events of Tarmination
Right of termination

The Underwriter may terminate its obligations under this agreement without cost or
llability to itself at any time befors 10 am (Sydney time) on the Trade Date by giving
writtsn notice to Saller if the Seller is in default of any of the terms and conditions of this
agreament or breaches any rapresentation or warranty given or made by it undar this
agreement,

Matorialty

The Underwriter is only antltled to exarcise a termination right under clause 7.1 If the
event giving rise to tha right to terminate:

() has, or would reasonably be expected to have, a material adverse effect on:
(1) the willingness of parsons to purchase tha Sale Securities; or
(2} the price at which fully pald ordinary shares In the Company are sold
on the ASX; ar
(h) would reasonably be expected to glve rise to a ligbility of the Underwriter under

the Corporations Act or any other applicabls law.
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8 Ganeral

Relationship between the Seller and Underwriter

(@)

{b)

The parties agree that it Is not the intention of the parties to create a fiduclary
retationship betwsen them. Without limiting the foragoing, the Seller
acknowledges and agrees that:

{n it is contracting with the Underwrlter on an arm's length basis and as
an indapendent confractar and not In any other capacity with respect
to the Sale;

(2) the Linderwriter has not acted, is not acting and wiil not act in a

fidugiary capacity with respect to the Seller, and neither a previous nor
axisting relationship between the Undarwriter and the Sellar will be
deamaed to create a fiduciary relationship;

(3) the Underwriter has not assumed and is not assuming any dutles or
obllgations other than those exprassly st out In this agreement; and
4 without limiting the generality of the foregaoing, the Underwritar Is not

an expert on, and has not provided and will not ba axpacted to provide
any legal, tax, accounting or regulatory advice with respact to the
Sale, and the Seller has consulted lts own legal, accounting,
investment, regulatory and tax advisers to the axtant it desmad
appropriate and shali be responstble for making its own independent
investigation and appraisal of the transactions contemplated hereby,

The Underwriter {together with lte related bodies corporate and Affillates)
comprizas a full sarvice securities firm engaged in securities, commodities and
derivatives trading, foreign exchange and other brokerage activities, and
principal investing as well as providing Investrment, corporste and private
banking, asset and investment management, financing and financial advisory
services and other commerclal services and products o a wide range of
companies, governments and individuals from which conflicting interests or
duties, or a perception thereof, may arlse. The Seller expressly acknowiedgas
that, in the ordinary course of business, the Underwriter andfor Its related
bodias corporate and Affiliates at any tims may invesat on a principal basis or on
behaif of customers or manage funds that invest, make or hold long or short
positions, finance posttions or trade or otherwise effect transactions, for their
own aceount or the accounts of customers, In equity, debt or other securltles or
financial instruments (including derivatives, bank loans or other obligations) of
the Selfer, the Company or any other entlty, and may be providing er arranging
financing and ether financial services to companies that may be Involved In any
propesad or competing transaction, in each case whose interasis may conflict
with thoge of tha Seller,

Entlre agreement

This agreement and account opening and client documentation completed by the Seller
("Terms") constitute the antire agreament of the parties about lts subject matter and
supsrzede alt pravious agreements, undarstandings and negotiations on this matter. To
the extent of any inconslstency between the terms of this agreement and the Terms, this
agraemant prevails,

Qoverning law

Thig agraement is governed by the laws of New South Wales, Each party submits to tha
non-axclusive juriadiction of courts exarcising jurisdiction in New South Wales, and
waives any right to claim that those courts are an Inconvenlant farum.
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8 General

8.4 Severahility

Any provigion of this agreement which is prohibited or unenforceable in any jurisdiction
will be ineffective as to thet jurisdiction to the extant of the prahibition or unenforcesbility.
That wil] not invalidate the remaining provislons of this agreement nor affact the valldity or
enforceability of that provislon in any other juriadiction,

a5 Waiver and varlatlon

A provislon of or right vested under this agreemant may not be waived except in writing
signed by the party granting the walvar, ot varled except in witing signed by the parties.
This agreement may be varied by the parties to it without the approval of any Indemnified
Peragn.

86 No assignment

Nelther party may assign its rights or obligations under this agreement without the prior
written congent of the other party.

8.7 Survlval

The representations, warranties and Indemnity In this agreement shall remain operative
and in full force and effect regardiess of completion of the sale of the Sale Securities or
any termination of this agreement.

8a Notlcas

Any notice, approval, consent, agraement, waiver or other communication in connhaction
with this agreemant must be in writing.

g9 Affiliates

in this agreament the term "Affiliates" means any person that directly, or indirectly through
one or more intermediaries, controle, or iz controlied by, or Is undar comman control with,
a person, "control' (including the terms "controlled by" and "under commeon control with")
means the pessesaion, direct or Indlrect, of the power to direct or cause the direction of
the management, policies or activitles of a person, whether through the ownership of
securities by contract or agency or otherwise and the tarm "person” e deemed to include
a partnership,

810 Counterparte

This agreement may be executed in any number of counterparts. Al countarparts
together will be taken to constitute one agreemant.

Yours sinceraly
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8 Generl
Bxgoitad by ADM Australia Heldings |l £ty In the presdnce of:
Limitad by ita gitarnay:
> %"” M *w‘(
¢ L

Signature (Attomey)} Signatura (Witness)

Kay You M G Betuneo VesrButs
Name RN
Executed by UBS AQ, Australla Branch by it
culy autharised signatories:

. — M

Higaturé of Buthorised signatory Elgraiurs of authorised eignatory

DANE  ArTeca8Eon STEVEN DRUMMan/D
Nerne of authottsed skgnatory Name of authorised signatory
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Schedule 1
Timetable
Event Datw
Trada Date 2 Dacambear 2016
Seftlement Date & Dacember 2018
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