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Inner Mongolia Land Use Right Transfer Contract

Parties hereto:-

Transferor（Party A） : Inner Mongolia Kudouzi Investment Company

Limited

Contact Address: Jin Chun Economy Technology Development Zone,

Huhhot , China (Incorporated in mainland China, Business license No.:

501002003282(4-1))

Transferee（Party B） : Australia China Land Holdings Limited

Contact Address: 6/F, Chinese Club Building, 21 Connaught Road,

Central, Hong Kong

General Rules

According to the national and local laws and regulations of People’s

Republic of China, the parties conclude this contract on the principle of

equali ty, voluntariness and compensation.

Article 1 Party A holds the land use right of 32,000mu of land in Wulan

Village, Wulan Township, Dalat Banner, Baotou City, Inner Mongolia,

China (hereinafter referred to as the Land). The original land certificate

No.: DJY (2000) ZI No. 00001 (see appendix I).

Article 2 Party A hereby confirms that the effective land use right

period of the Land expires on December 31, 2049. It is transferable and

is suitable for planting and is with abundant water source. The approved

purpose of the land is to plant sophora alopecuroide.

Article 3 Both parties signed the land use right transfer contract of Inner

Mongolia on June 25, 2009. Both parties agree that the Land will be

registered under a Sino - foreign joint venture, of which Party B will

hold 90% of the Sino - foreign joint venture. The total area of the land is

32000mu.

Article 4 The Land to be transferred to Sino - foreign joint venture is

lO
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located at Wulan Township, Dalad Banner, Baotou City, Inner Mongolia,

China (see appendix I). Party A is responsible for transferring the Land

use rights to the Sino - foreign joint venture and which will hold all

interests of the Land.

Article 5 Evaluated by an independent Hong Kong cert ified professional

appraiser (name: Asset Appraised Limited), the market evaluation value

of the collective land is RMB 500 million. And both parties agree that

the land price to be RMB 400 million. Calculated based on Party B’s

90% share of the joint venture, Party B shall pay RMB 360 million land

transfer funds. Both parties confirm to base on the exchange rate of

5.027 on May 5, 2009, and agree that the Land transfer price to be AUD

$71,613,288. Party A confirms it has received all land transfer funds and

should bear all respective taxes, if any. This land transfer price will

supersedes all modes of transfer price and payment which are

determined previously.

Article 6 Sino - foreign joint venture

(1) Both parties have been approved to register the name of joint

venture: Ordos Australia China Bio Fuel Products Co., Ltd.

Party A holds 10% shares and Party B holds 90% shares of the

joint venture. The Sino - foreign joint venture holds 100% Inner

Mongolia transfer land. Party A and Party B hold 10% and 90%

respectively. Both parties agree that Sino - foreign joint venture

will complete its capital verification before December 31, 2010.

(2) The registered capital of Sino - foreign joint venture is USD 1

million dollars. Party B will pay 90% of registered capitals.

(3) Both parties agree that Sino - foreign joint venture will be

responsible for all expenses of registering land certificate. Both

parties agree that Party B should pay the registration expenses

and other related expenses in advance for the Sino - foreign

joint venture and the Sino - foreign joint venture will refund to

Party B from its profits .

Article 7 Transfer funds
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Party A confirms that Party B had paid all land transfer funds (AUD:

71,613,288) in the following modes:

1. Pay AUD 42,320,868 in cash or assets;

2. Party B’s parent company Australia China Holdings

Limited issues 455,900,000 shares to Party A or its

designated beneficiary at the price of AUD 9,647,200;

3. Party B pays to Party A the operating lease on the Land

from 1 June 2007 to 30 June 2010, with a total amount of

AUD19,645,220.

Article 8 Party A guarantees:

(1) Party A guarantees to transfer the land use right

certificate to Sino - foreign joint venture within 90 days

after Party B pays RMB 6.2 million land transfer funds

behalf of the joint venture company.

(2) Party A guarantees to complete the land registration

process after receiving the said land transfer funds from

Party B.

Article 9 If either party causes delay or the failure to perform the

responsibilities under the contract due to majeure (not self cause), the

Party should take all necessary remedy measures to reduce the losses.

The party should serve written notice to the other party within 48 hours

after the occurrence of the event, and submit the report about the failure

to perform completely or partially and the reason to delay the

performance within 7 days after the occurrence.

Article 10 After taking effect, the contract will supersede for all

previous agreements on the land transfer and other supplementary

agreements signed between Party A and Party B or Australia China Land

Holdings Limited or its subsidiaries before the date.

Article 11 The conclusion, validity, interpretation, performance and

settlement of disputes in this contract shall be governed and protected
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by the laws of the People's Republic of China.

Article 12 The agreement is applicable to the laws of the People’s

Republic of China. All disputes occurred from the contract performance

or related to the agreement shall be settled by both parties upon friendly

negation. Failing which, the case shall be submitted to China

International Economic and Trade Arbitration Commission Shenzhen

Branch for arbitration according to the arbitration procedures. The

adjudication should be final and binding on either party.

Article 13 The contract is prepared in octuplicate and both parties hold

four copies with equal legal effect.

Article 14 The contract was signed in Shenzhen, the People’s Republic

of China on January 27,2010 1*.

Article 15 Any outstanding matter in the contract may be agreed by both

parties as contract appendix. The appendix will have equal legal effect

as the contract.

Transferor:

Inner Mongolia Kudouzi Investment Company Limited

(Signed and stamped)

Legal representative (entrusted agent)

Transferee:

Australia China Land Holdings Limited

(Signed and stamped)

Legal representative (entrusted agent)

*: This contract was firstly signed by Sino Dragon International Limited(“SDI”, then 100% subsidiary of the
Company) and Party A on 28 March 2007, as SDI was disposed on 25 June 2009 and all assets were then taken up
byAustralia China Land Holdings Limited (Party B, another 100% subsidiary of the Company). Party A and Party
B later on re-entered into the above contract with updated information to record the transaction.











Supplementary Agreement

The Parties concerned:
Inner Mongolia Kudouzi Investment Company Limited (Party A)
Address: Jin Chuan Economy Technology Development Zone, Huhhot, China

Australia China Land Holdings Limited (Party B)

After the friendly negotiation, both parties have agreed on the following supplement to the Inner
Mongolia Land Use Right Transfer Contract (the Land Transfer Contract) signed on January 27, 2010:

1. According to the Land Transfer Contract, Party A transfers the 32,000mu of collective land use right
in Wulan Town of Dalat Banner, Inner Mongolia to Party B (both parties agreed that the land value is
RMB 400 million), and to transfer the land to the project company joint ventured by both parties
registered in Ordos of Inner Mongolia. Party B had paid all the land transferring fee of AUD
71,613,288 (equivalent to RMB 360 million ), accordingly Party B owns 90% equity of the joint
venture and Party A owns 10% of the equity.

2. Hereby, both parties agree that Party B would pay AUD 4 million to purchase 5% of the equity of the
joint venture project company from Party A, as a result the project company equity proportion will be
adjusted to 5% held by Party A, and 95% held by Party B respectively.

3. The payment method of AUD 4 million for the equity transfer is:
3.1 Both parties agree that Party B shall arrange its parent company Australia China Holdings

Limited to issue a total of 50 million (50,000,000) shares, at AUD 0.02 per share, to Party A or its
designated beneficiaries, and the total price being AUD one million .

3.2 The contractual period for Party A's operating lease on Party B's land (the Land of the joint

venture project company) has been extended from July 31, 2010 to February 28, 2011, and the contract

fee for the extension period is AUD 3 million . Before the set up of the joint venture project company,

the contract fee should be received by Party B or its Hong Kong subsidiary for the whole amount,

which is independent from the joint venture company, and Party A agrees that this fee could be used to

set off the balance equity transfer amount of AUD 3 million which should be paid by Party B to Party

A.

3.3 Party B could arrange the payment time and the payment method for above mentioned

amount according to the actual situation and the development and progress of the project.

4. Both parties agree that the profit sharing of the joint venture project company should be
implemented after the adjusted equity proportion adjustment under this contract.

lO
Huhhot should be the official name



5. All other matters should be implemented according to the Land Transfer Contract.

Inner Mongolia Kudouzi Investment Company Limited Australia China Land Holdings Limited
(Signed and stamped) (Signed and stamped)

10 August 2010





































 

 

ASX Compliance Pty Limited 
ABN 26 087 780 489 

20 Bridge Street 
Sydney NSW 2000 

www.asx.com.au 
Customer service 13 12 79 

 

22 December 2016 

Mr Stonely Sek 
Company Secretary 
Australia China Holdings Limited 
Level 16 China Building 
29 Queen’s Road 
Central Hong Kong 

By email: sec@aakch.com 

Dear Mr Sek, 

Australia China Holdings Limited (the “Company”) 

ASX Limited (“ASX”) refers to the following; 

A. The Company’s announcement entitled “Acquisition of Land for Bio-diesel Project – update” released 
on the ASX Market Announcements Platform on 31 May 2007 in relation to securing rights to a piece 
of land located in Inner Mongolia suitable for growing oil crops for use in the bio-diesel industry (“Farm 
Land”) and the payment of an initial refundable deposit of an amount not specified in the 
announcement. 

B. Note 8 of the Company’s Financial Statements for the year ended 31 March 2008 released on the ASX 
Market Announcements Platform on 1 July 2008 indicating that Sino Dragon International Limited 
(“SDI”), a controlled entity of the Company, had paid a deposit totalling A$29,054,000 to acquire the 
Farm Land and stating that: 

“The title transfer for such transfer will be effected once SDI pays a substantial amount of the purchase 
consideration. As a result the transfer is not expected to be completed within the next 12 months. In 
addition, the land is valued by an independent and qualified valuer, Asset Appraisal Limited at the fair 
value of RMB500 million equivalent to A$76,084,000 as at 22 May 2008. (the cost to SDI is 
RMB 400 million or A$64,000,000)” 

C. Note 12 of the Company’s Financial Statements for the year ended 31 March 2009 released on the ASX 
Market Announcements Platform on 30 June 2009 indicating that SDI had paid additional deposits 
totalling A$52,208,524 to acquire the Farm Land and stating that: 

“The title transfer will be effected within the next 12 months. On 22nd May 2008, the land was valued 
by an independent and qualified valuer, Asset Appraisal Limited who valued the land at RMB500 million 
(or equivalent to A$106.85 million as at 31st March 2009). The cost is RMB 400 million (or equivalent 
to A$85.48 million as at 31st March 2009).” 

D. Note 13 of the Company’s Annual Report for the year ended 31 March 2010 released on the ASX 
Market Announcements Platform on 30 June 2010 stating that:  
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“During the financial year, Australia China Land Holdings Limited (ACLH), a controlled entity of Australia 
China Development Limited, which is wholly owned by the Parent Entity entered into a contract to 
acquire 90% interest in a 2,133 hectares farmland situated in Inner Mongolia. The total consideration 
for such acquisition in $71,613,288. 

ACLH is in the process of registering the title of this farmland. It has been agreed that the title of the 
farmland be registered into a China Incorporated Joint Venture Company, which the ACLH would have 
90% interest, while the Chinese partner will have 10% interest. It is estimated that the incorporation of 
this new China Incorporated Joint Venture Company will be completed on 31st December 2010 and the 
title registration of the said farmland into this new China Incorporated Joint Venture Company will be 
completed within 90 days after the formation of the joint venture company. The farmland was valued 
by an independent and qualified valuer who handles numerous valuations of properties in China for 
listed companies in Hong Kong. The valuation company is Asset Appraisal Limited and the value of the 
farmland as at 22nd May was RMB 500 million, which is higher than the purchase price. Since 
acquisition of the farmland. It was leased back to the vendor for the period up to 30th June 2010. 

Given there are conditions yet to be met for the registration of the China Incorporated Joint Venture 
Company, there will be a delay in the transfer of the land title to the Joint Venture Company”. 

E. The Company’s announcement dated 26 November 2010 released on the ASX Market Announcements 
Platform on 29 November 2010 indicating that the Company had acquired a further 5% interest in the 
Farm Land for a purchase price of A$4 million. 

F. Note 13 of the Company’s Annual Report for the year ended 31 March 2011 released on the ASX 
Market Announcements Platform on 15 June 2011 stating that: 

“As at 31st March 2011, ECO Agriculture Group Limited (ECO), a controlled entity of Australia China 
Development Limited, which is wholly owned by the Parent Entity entered into a contract to acquire 
95% interest in a 2,133 hectares farmland situated in Inner Mongolia. The total consideration for such 
acquisition is A$73,098,290 after a provision for the exchange loss of A$2,514,998. 

ECO is in the process of registering the title of this farmland. It has been agreed that the title of the 
farmland be registered into a China Incorporated Joint Venture Company, which the ECO would have 
95% interest, while the Chinese partner will have 5% interest. It is estimated that the incorporation of 
this new China Incorporated Joint Venture Company will be completed on 30th June 2011 after the 
payment of registrar fee and other charges totalling about USD1,000,000. The title of the registration 
of the said farmland into this new China Incorporated Joint Venture Company will be completed within 
90 days after the formation of the joint venture company”. The farmland was valued at 
RMB500,000,000 by an independent and qualified valuer who handles numerous valuations of 
properties in China for listed companies in Hong Kong.” 

G. Note 14 of the Company’s Annual Report for the year ended 31 March 2012 released on the ASX 
Market Announcements Platform on 28 June 2012 stating that: 

“ECO is in the process of registering the title of this farmland to a China Incorporated Company, which 
ECO would have 95% interest, while the Chinese partner will have 5% interest. It is estimated that 
registration of the title will be completed by 31st March 2013 after the incorporation of this new China 
Incorporated Joint Venture Company.” 

H. The Company’s response to ASX’s query letter dated 16 July 2012 released on the ASX Market 
Announcements Platform on 23 July 2012 stating the following: 
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“The Vendor of the land, has been working very closely with the Company, and has given an 
undertaking to the Company that the registration of the title will be completed when the Company 
finally ascertains the best and most feasible way of proceeding. In the event that the title registration 
cannot be effected, the vendor undertakes to refund all the amounts paid to date. However, neither 
the vendor nor the Company can foresee any problems in registering the title once the Company has 
decided on the basis that it is ready to proceed. The Company is eager this matter on title registration 
be resolved by end of March 2013”. 

I. Note 14 of the Company’s Annual Report for the year ended 31 March 2013 released on the ASX 
Market Announcements Platform on 26 June 2013 stating the following:  

“ECO-Agriculture Group Limited (ECO), a controlled entity of Australia China Development Limited, is in 
the process of registering the title of the farmland to a China Incorporated Company. It is estimated 
that the registration of the title will be completed by 31st March 2014 after the incorporation of the 
new China Incorporated Joint Venture.” 

J. Note 14 of the Company’s Annual Report for the year ended 31 March 2014 released on the ASX 
Market Announcements Platform on 30 June 2014 stating the following:  

“ECO-Agriculture Group Limited (ECO), a controlled entity of Australia China Development Limited, is in 
the process of registering the title of the farmland to a China Incorporated Company. It is estimated 
that the registration of the company holding the title will be completed by 31st December 2014. Title 
registration will follow soon afterward on payment of the registration fee.” 

K. Note 14 of the Company’s Annual Report for the year ended 31 March 2015 released on the ASX 
Market Announcements Platform on 30 June 2015 stating the following:  

“As at 31st March 2015 ECO-Agriculture Group Limited (ECO), a controlled entity of Australia China 
Development Limited, which is wholly owned by the Parent Entity entered into a contract to acquire 
95% interest in a 2,133 hectares farmland situated in Inner Mongolia with the total consideration of 
$75,613,290. It is in the process of registering the title of the farmland to a China Incorporated 
Company. Title registration will follow soon afterward on payment of the registration fee.” 

L. The Company’s announcement entitled “Rights Issue Prospectus - revised timetable” released on the 
ASX Market Announcements Platform on 5 November 2015 in which the Company indicated 
A$1,294,000 of the proceeds proposed to be raised under the 3 for 1 rights issue at an issue price of 
$0.003 to raise up to $3,766,000 (the “2015 Rights Issue”) were allocated to “Payment for Inner 
Mongolia land title”.  

M. The announcements entitled “Share Allotment and Issue” and “Issue of Shortfall Shares” released on 
the ASX Market Announcements Platform on 26 and 27 November 2015, respectively, disclosing that 
the Company had placed 1,255,365,285 shares raising approximately $3,766,095. 

N. Note 14 of the Company’s annual report for the year ended 31 March 2016 released on the ASX Market 
Announcements Platform on 30 June 2016 stating the following: 

“The title of the land will transferred to a joint venture company incorporated in China whereas the 
Group will hold 95% of the issued share capital of the joint venture company. As at 31 March 2016, the 
joint venture company is not yet incorporated and the title of the land is not yet transferred to the 
Group. The Group engaged Blesswin Investments Limited, one of the major shareholders of the 
company to manage the registration process and the title transfer. A fee A$800,041 has been agreed 
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and paid to Blesswin on the condition that if the title transfer process is unsuccessfully, Blesswin will 
refund the agreed fee to the Group. … 

The company is confident that the joint venture company will be incorporated soon and the title 
transfer will take place within the next 3 months. According to the contract with the vendor, the vendor 
will refund the whole amount of deposit paid to the Group if the title transfer is finally failed.” 

O. The Company’s response to ASX’s query letter dated 19 August 2016 released on the ASX Market 
Announcements Platform on 24 August 2016 (“2016 ASX Query Response”) which indicated, amongst 
other things, that: 

 the Company had met with and held meaningful discussions with the Chinese joint venture 
partners and have jointly met with the local village committee on the subject matter; 

 the local authority has required the joint venture to submit an updated business plan on the 
intended land usage, and the joint venture has engaged a science and research institute in 
Beijing to prepare such report; and  

 the Company had engaged Blesswin Investments Limited (“Blesswin”) to expedite the process 
to incorporate the joint venture company and finalise the title transfer, with Blesswin being 
confident that the land title could be transferred within the next two months.  

P. Note 10 of the Company’s half year report for the half year ended 30 September 2016 released on the 
ASX Market Announcements Platform on 30 November 2016 stating the following: 

“The company is confident that the joint venture company will be incorporated soon and the title 
transfer will take place within the next 6 months. According to the contract with the vendor, the vendor 
will refund the whole amount of deposit paid to the Group if the title transfer is finally failed.” 

Relevant listing rules and guidance 

ASX also refers to the following: 

 Listing rule 3.1, which requires an entity, once it becomes aware of any information concerning it that 
a reasonable person would expect to have a material effect on the price or value of the entity’s 
securities, to immediately tell ASX that information. 

 The definition of “aware” in Chapter 19 of the Listing Rules. This definition states that: 

“an entity becomes aware of information if, and as soon as, an officer of the entity (or, in the case of a 
trust, an officer of the responsible entity) has, or ought reasonably to have, come into possession of the 
information in the course of the performance of their duties as an officer of that entity”. 

Additionally, you should refer to section 4.4 in Guidance Note 8 Continuous Disclosure: Listing Rules 
3.1 – 3.1B “When does an entity become aware of information?”. 

 Listing rule 3.1A sets out an exception from the requirement to make immediate disclosure, provided 
that each of the following are satisfied. 

“3.1A.1 A reasonable person would not expect the information to be disclosed. 

3.1A.2 The information is confidential and ASX has not formed the view that the information has 
ceased to be confidential. 
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3.1A.3 One or more of the following applies. 

 It would be a breach of a law to disclose the information. 

 The information concerns an incomplete proposal or negotiation.  

 The information comprises matters of supposition or is insufficiently definite to warrant 
disclosure. 

 The information is generated for the internal management purposes of the entity. 

 The information is a trade secret.” 

Questions for response  

Pursuant to Listing Rule 18.7, ASX requires the Company to answer the following questions and requests for 
information in a format suitable for release to the market: 

1. In relation to the party from whom the rights to the Farm Land were acquired (the “Counterparty”), 
please advise: 

1.1 the identity of the Counterparty; 

1.2 what information the Company has in relation to the Counterparty and its financial standing, 
commenting in particular on its capacity to repay the substantial deposit paid by the Company 
for the Farm Land; 

1.3 what information the Company has about the use the Counterparty has made of the substantial 

deposit paid by the Company for the Farm Land (for example, is it held in some form of secured 
deposit account in the joint names of the Company and the Counterparty or has the 
Counterparty been free to use that deposit for its own purposes?); 

1.4 whether the Counterparty has any relationship with the Company or any of its directors and, if 
so, full details of that relationship; and 

1.5 whether the Counterparty or any of its associates holds, or has held, a relevant interest in any 
of the Company’s securities and, if so, full details of that interest. 

2. Was a written agreement entered into between the Company or a controlled entity of the Company 
and the Counterparty for the acquisition of the Farm Land? If so, please provide a copy. If not, why 
not? 

3. Have the terms of the agreement for the acquisition of the Farm Land changed in any material respect 
since it was first entered into? If so, please provide full details of the changes and when they occurred. 

4. Does the Company still regard the agreement for the acquisition of the Farm Land to be in full force 
and effect? 

5. Please provide a detailed account of the steps the Company has taken to finalise the title transfer for 
the acquisition of the Farm Land from the date of the original announcement of that acquisition on 
31 May 2007 to date and explain why the Company has repeatedly failed to meet the stated 
timeframes within which it expected the title transfer to be finalised. 
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6. Please describe in detail what steps, if any, the Company has taken to secure the repayment of the 
substantial deposit it has paid to the Counterparty in the event that the title transfer does “finally fail”. 

7. Please provide a copy of each valuation report provided to the Company by Asset Appraisal Limited in 
relation to the Farm Land. 

8. Of the funds raised under the 2015 Rights Issue, please specify whether any of the funds allocated to 
the registration of the Farm Land have been spent and, if so, provide full details of that expenditure. 

9. Please explain why it has been necessary for the Company to engage Blesswin “to manage the 
registration process and the title transfer” and provide full details of the services are being provided 
by Blesswin to the Company and what the A$800,041 fee being paid by the Company to Blesswin is to 
be used for. 

10. Please advise whether Blesswin has any relationship with the Company (other than being a “major 
shareholder”) or any of its directors and, if so, full details of that relationship. 

11. Please advise the extent of Blesswin’s shareholding in the Company. 

12. Please advise whether Blesswin has any relationship with the Counterparty and, if so, full details of 
that relationship. 

13. Please confirm that the Company is in compliance with the Listing Rules, and in particular, Listing 
Rule 3.1. 

14. Please confirm that the Company’s responses to the questions above have been authorised and 
approved in accordance with its continuous disclosure policy or otherwise by its board or an officer of 
the Company with delegated authority from the board to respond to ASX on disclosure matters. 

When and where to send your response 

Your response is required as soon as reasonably possible and, in any event, by not later than 5.00 pm. AEDT 
on Wednesday, 25 January 2017. Your response should be sent to me by email.  

If the Company does not provide a suitable response within this timeframe to each of the questions and 
requests for information above, ASX reserves the right to terminate the Company’s admission to the 
official list for breach of the Listing Rules. 

You should note that if the information requested by this letter is information required to be given to ASX 
under Listing Rule 3.1 and it does not fall within the exceptions mentioned in Listing Rule 3.1A, the Company’s 
obligation is to disclose the information “immediately”. This may require the information to be disclosed 
before the deadline set out above. 

ASX reserves the right to release a copy of this letter and your response on the ASX Market Announcements 
Platform under Listing Rule 18.7A. Accordingly, your response should be in a form suitable for release to the 
market. 

Finally, ASX would remind you that an officer or employee of a listed entity who gives, or authorises or 
permits the giving of, materially false or misleading information to ASX: 

 knowingly, breaches section 1309(1) of the Corporations Act, which is a criminal offence punishable 
by a fine of up to 200 penalty units and/or imprisonment for up to 5 years; or 
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 without taking reasonable steps to ensure that the information was not false or misleading, breaches 
section 1309(2) of the Corporations Act, which is a criminal offence punishable by a fine of up to 
100 penalty units and/or imprisonment for up to 2 years. 

If you have any queries regarding any of the above, please contact me immediately.  

Yours sincerely, 

[sent electronically without signature] 

Isabella Wong 
Adviser, Listings Compliance (Sydney) 
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