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22 October 2012

Mr Kent Burwash
Company Secretary
AACL Holdings Limited
Level 1, Suite 5

12-20 Railway Road
SUBIACO WA 6008
Fax +61 8 9217 3799

Copy to

Company Announcements Office
Australian Securities Exchange
Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

Fax 1300 135 638

Dear Mr Burwash
Notice of ceasing to be a substantial holder - AACL Holdings Limited {ASX: AYY)
We act for Renaisco BV (“Renaisco”).

In accordance with section 67 1B(1) of the Corporations Act 2001 (Cwith), we attach an ASIC Form 605
{Notice of ceasing to be a substantial holder) issued by Renaisco in relation to shares in AACL Holdings
Limited (ABN 41 139 977 772).

Yours sincerely

/-

Mark Vanderneut

Solicitor

T+61 2 9296 2318

M +61 400 939 451
mark.vanderneut@au.kwm.com

David Eliakim

Partner

T +61 2 9296 2061

M +61 401 156 339
david.eliakim@au.kwm.com
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Form 605

Gorporations Act 2001
Section 6718

Notice of ceasing to be a substantial holder

T, Company Name/Scheme

ACNIARSN

AACL Holdings Limited (“AACL")

ACN 139 977 772

1, Details of substantial holder (1)

Name

ACN/ARSN (if applicable)

The holder ceased lobe a
substandial holder on

Renaisco BY, Glencore International pic and Glencore International AG

A

The previous nolice was given to the company on

The previous nolice was dated

2. Changes in relevant interests

1811002012
2501072011
24/10/2011

Particulars of each change in, of change I the nature of, a relevant inlerest (2) of (he substantial holder or an assaciate (3) ia voling securiies of the company of scheme, since

Ihe subsiantial holdar was last requized to give a substantial holding notice to the company or scheme are as follows:

3. Changes In association

Date of
change

Person whose relevant
inferest changed

Nature of
change (4)

Consideration
given in refation
to changes (5)

Class (6} and
number of
seculittes affected

Person's votes
affected

15
October
2011

Renaisco BY, Glencore
Internationat ple and
Glencore Inlernalionat
AG

24,345,468 ordinary
shares in AACL were
hought-back buy AACL
pursuant fo the Share
Buy-back Agraement
daled 17 Sepiember
2012 bebween AACL and
Renaigeo BY annexed to
this notice as Annexure A
{(“Buy-back
Agreement’), e terms
of which were approved
by the sharehclders of
AACL an 1 Oclober
2012

$1

24,345 468
ordinary shares in
AACL

24,345,468

The persons who have become associates {3) of, coased to be agsociates of, or have changed the nalure of their association (7) with, the substantiaf holder in relation to voling
interests in the company or scheme are as follows:

Name and ACN/ARSN {if applicable)

Mature of association

WA

NIA
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4, Addresses

The addresses of persons named in this form are as follows:

Name Address
Renaisco BY ¢/~ Level 8, 484 StKilda Road, Melbourae, Vicloria, 3004
Glencors International plc anid Glencore Internaional AG Baarermaltsiasse 3, CH-6340 Baar, Swizerland
Signature r
[
prininame  Richard Marshall ; capacily General Counsal
h\\"- . X N
slgn here P gatet 7 f et
DIRECTIONS
(1) I there are a number of substantial holders with similar o refated relevant interests {eg a corporalion and its related corporations, or the manager and tustee of

an equity frest), e names could be ncluded in an annexure to the form. If the relevant interests of a group of persons are essentially similar, they may he
tefarred to hroughoul the form as a specifically named group i the membership of each group, with the names and addresses of mermbers is clearly set out in

paragraph 4 of the form.
@ See the definition of “relevant interest” In seclions 605 and 571B(7) of lhe Gorperations Act 2601.
(3) Sea the definition of "associate” in seclion $ of the Corporations At 2004,
{4) Include details of:
(&) any relevant agreement or other circumstances because of which the change in relevant interest cecurred, If subsection 6718(4) apglies, a copy of

any document setling out the lerms of any relevant agreement, and a statement by the person giving full and accurale details of any contract,
scheme of arrangement, must accompany this form, together with a writicn statement certifying this contract, seheme or arrangement; and

(b} any quatification of the power of a person to exercise, contrel the exercise of, or influence the exarcise of, tha voting powers or disposal of te
securities to which the relevant interest relates (indicating clearly the parlicular securities to which the quatification applies).

See the definifion of "relevant agreement” in section 9 of the Corperations Act 2001,

{8} Delatls of the consideration must include any and all benefits, money and other, that any persen from whom a relevant interest was acguired has, or may,
become enlilled to receive in relation to thal agquisition. Detals must be included aven if the benefit is condilional on the happening or not of a contingency.
Details must be included of any henefit paid on behalf of the substantial holder orits associale in relation to the acquisitions, even if they are nol paid direclly to
the person from whom the relevant Inferest was acquired,

(6) The veling shares of a company constitule one class uniess divided into separate classes.

N Giva defalls, if appropriate, of the presant associalion and any change in thal association since the last substantial holding nofice.,
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Annexure A

This is Annexure A of 15 pages referred to in the Form 605, Notice of person ceasing to be a substantial hoider,
given by Renaisco BY, Glencore International plc and Glencore international AQ. | hereby certify that the copy of
the Buy-back Agresment included in this Annexure A is a true copy of that document,

e,

‘\\.

3
;

Signed by:

Richard Marshall, General Counsel

Yo

Date;
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CLAYTON UTZ

Share Buy-back Agreement

AACL Holdings Limited

Company

Renaisco BY
Vendor

Clayton Uiz

L.awyers

Lovel 27 QW1 250 St Georges Terrace Perth WA 6000 Austrafia
GPO Box P1214 Perth WA 6844

T +61 8 9426 8000 F +61 8 9481 3005

www.claytonutz.com

Our reference 13870/17185/80134361

Logal\307985190.,2



22/10 2012 MON

9:

06 FAX +61 2 9296 3999

Conients

1.

Definitions and interpretation e ee e e s sa e acaanrsrsere et srssabarsstyassasnesemves 1

1.4 DEFIEIEIONS v e e saes s eeeoeesansesevmresaes s s s sa b m e b bbb s 1
1.2 Interpretation....o e s USRI UOIN R PPRO 2
1.3 NEXE BY .. eovereeres e sssseis s res s o ah b T 3
Conditions Precedent. e i o TR srrvnareresssnanr
2.1 Conditions precedent to CompIBHION ... 3
2.2 Reasonable GNOSAVOUTS .....ov. oot e ireienrsssisisans s UTTRS 3
23 Obligations for satisfaction of ConditionS... e s 3
2.4 Waiver of Conditions...cceinn PR U URURPRT PR ey 4
25 T g sl I L116) 8 TUTRUTUTU SO SO OO PP OO PPy PP PRSP OD PRSI T U LEM TR LI 4
Sale and purchase of Buy-back Shares .. R
Completion...... 4
4.1 Time and place for Completion ... T UTUUTV ORISR RPPPOS -
4.2 Company's obligation on Completion ... 4
43 The Vendor's obligation on Complation ... e 4
4.4 Registration and cancellation of Buy-back SHAIES .. oovvervrire it 4
4.5 Notice 10 COMDPIETE ..o 5
WARTANLIES vererirvsrrrasssamrersrrrivrssnnssencassis o rereesaubrtsretrresiassasananans recsrersesserieveeaesiienenseenrd
5.1 COMPENY WRITANIES .....ooev s cireenieise i s s )
59 Vendor Wartanties. ... .ot s 5
5.3 Warranties SEPATAE ... it s s 8
5.4 SUIVIVAL cvveeveesessieiieisesssessras s asbes saarn e rrss s gies BTSSP 6
55 Limnit of Vendor's HaDIHIY ... et b s 8
General 6
6.1 NIOTICES - 1vvivereeresreeeeeesssesssensisassr et rms e b s a e e es s R IE R E s F SRS LSS 6
8.2 GOVEITHNG 1BW 1.1 venrscnrsims s et s s e s o
6.3 TR A Tote 1 ToiT ) £ PRUTUTT TR U T P U PP TP F LTI TP LSRRI IR 8
8.4 AMENAMBNES ..ot erviseire et OOV UTUTER PP B
8.5 YT VPPN S PPTSITS veeas e be et a st 8
6.6 Discretion In eXercising Mghts .. s 8
6.7 Approvals and consents ... TR SO UOP O PTSPPPPPSTIIS 8
6.8 REMEAIES CUMUIBTIVE ....vovr et s 8
6.9 Rights and obligations are unaffected............ TSV PR PP 8
6.10 Eurther acts and GOCUMEBIES .. ..ot iievririi s b s s 8
6.11 ConsentS..i....cooenninns TP PO OISR SRS 9
8.12 Assignment.......oonnn TR IOV P VR PRRRPPPSPP TP oD
8.13 COUNTEIPAIIS ovvovreserscorecrserrmraniessbasse oo eos s s e b e g
6.14 No representation or reliance ... PP POP RSP TOPTY reean 9
6.15 7o 8 113 LT oLi o) £ PUUORUT T PO PP PR PP P T SRS PRSI S IE 9
6,18 EEXIDEIISES 1. v rvoreoneesenesnsssebies s 18 se 0 b b 9
6.17 T (7Y TOTU T U PP O OO P PP PP PSPPI PIR LTI LI LY 9
£6.18 T 1o R T T T PO SOV P TSP PP PP PP PSS PEE IO IR 9

Legal\307985190.2 i

£1006/018



22/10 2012 MON 9:06 FAX +61 2 9296 3999

£1007/018

Share Buy-back Agreement dated |7  SEPTEMEER 2012

Parties AACL Holdings Limited ACN 139 977 772 of Unit 5, Level 1, 12 Railway
Road, Subiaco, Western Australia 6008 (Company)

Renaisco BV of ¢/- Glencore Grain Pty Limited, Level 8, 484 St Kilda Road,
Melbourne, Victoria 3004 (Vendor)

Recitals
A, The Vendor is the legal and beneficial owner of the Buy-back Shares.
B. ‘The Vendor has agreed fo sell to the Company and the Company has agreed to purchase the

Buy-back Shares on the terms and conditions éontained in this agreement.

Operative provisions

1. Definitions and interpretation
1.1 Definitions
In this agreement:
ASIC means the Australian Securities and Investments Commission.

Business Day means a day other than a Saturday, Sunday or a public holiday in Perth,
Australia.

Buy-back means the buy-back of the Buy-Back Shares under this agreement,
Buy-back Decuments has the meaning given in clause 2.3(2).
Buy-back Meeting has the meaning given in clause 2. 1.

Buy-back Notice means the written potice of meeting in relation to the Buy-back Meeting to
be: given to each sharehoider and to each dixector of the Company.

Buy-back Shares means 24,345,468 Shares held by the Vendot.

Completion means completion of the sale and purchase of the Buy-back Shares in accordance
with clause 4.

Completion Date means the date on which completion under the Share Sale Agreement takes
place.

Conditions means the conditions precedent set out in clause 2.1,

Corporations Act means Corporations Act 2001 (Cth).

Encumbrance means any motigage, charge, Hen, encumbrance, assignment, hiypothecation,
security interest, title retention, preferential right, trust arran gement, conractual right of set-off
or any other security agreement or arrangement in favour of any person.

Glencore means Glencore Grain Pty Limited ACN 106 378 885.

GST has the meaning given in the GST Act.

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
Legal\307985190.2
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Listing Rules means the listing rules of the Australian Securities Exchange.
Purchase Price means $1.
Regulatory Authority means:

(a) any government or local authority and any departiment, minister or agency of any
government; and

{v) any other authority, agency, cominission or gimilar entity having powers or
jurisdiction under any law or regulation,

Share means a fally paid ordinary share in the capital of the Company.

Share Sale Agreement means the Share Sale and Purchase Agreement between the Company,
Glencore, AACL Pty Ltd ACN 080 483 085 and AACL Services Pty Ltd ACN 137 972 555
dated on or about the date of this agreement.

Warranties means the warranties set out in clanses 5.1 and 5.2.

Warranty Claim means any claim by the Company arising out of a breach of a Wairanty.
Interpretation

in this agreement:

(a) headings are for contvenience only and do not affect interpretation;

and unless the context indicates a contrary intention:

(b) an obligation or a liability assumed by, ora right conferred on, 2 or more persons
binds or benefits them jointly and severally;

(©) person includes an individual, the estate of an individual, a corporation, an
authority, an association or a joint venture (whether incorporated or
wnincorporated), a partnership and a trust;

(&) a reference to a party includes that patty's executors, administrators, successors and
permitted assigns, including person taking by way of novation and, in the case ofa
trustee, includes a substituted or an additional trustee;

(e) a reference to a document (including this agreement) is to that document as varied,
novated, ratified or replaced from time to time;

3] a reference to a statute or statutory provision includes a statutory modification ox re-
enactment of if or a statutory provision substituted for if, and each ordinance, by-
law, regulation, rule and statutory instrument (however described) issued undex it;

(&) law means common law, principles of equity and laws made by parliament (and
laws made by patliament include State, Tervitory and Commonwealth laws and
regulations and other instruments under them, and considerations, amendments, re-
enactments or replacements of any of them);

(h) a word importing the singular includes the plural (and vice versa), and a word
indicating a gender includes every other gender;

(i) a reference (o a party, clause, schedule, exhibit, attachment or annexure isa
reference to 4 party, clause, schedule, exhibit, attachment or annexute to or of this

Logal\307985190.2 2
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agreement, and a reference to this agreement inciudes all schedules, exhibits,
attachments and aniexures to it

j if a word or phrase is given a defined meaning, an other part of speech or
orp g g, amy : p
grammatical form of that word or phrase has a corresponding meaning;

{3 time is a reference to Perth, Australia time;

q)] includes in any form is not a word of limitation; and
(m) a reference to § or dollar is to Australian currency.
Next day

If an act under this agreement to be done by a party on or by a given day is done after 530 pm
on that day, it is taken to be done at 9.00 am on the next Business Day.

2.2

2.3

Conditions precedent
Conditions precedent to Completion
Completion under clause 4 is subject ta:

() the terms of this agreement being approved at a general meeting of the Company
(Buy-back Meeting) by 2 special resolution for the purposes of section 257D of the
Corporations Act and Listing Rule 10.1, with no votes being cast in favour of the
resolution by the Vendor or by its associates; and

() satisfaction orwaiver of the conditions precedent set out in clause 6.1 of the Share
Sale Agreement, other than the condition precedent set out in clause 6.1(f).

Reasohable endeavours

Each patty must use its reasonable endeavours o ensure that the Conditions are satisfied as
soon as practicable after the date of this agreement,

Obligations for satisfaction of Conditions

Without prejudice to clause 2.2, in order to satisfy the Condition set out in clause 2.1(a), the
following procedure must be followed:

(a) the Company must lodge with ASIC a copy of the Buy-back Notice and copies of
any documents relating to the Buy-back that will accompany the Buy-back Notice
{Buy-back Documents);

(b) the Buy-back Documents must comply with (and for the avoidance of doubt,
contain all information required by) all applicable laws (including the Corporations

Act), the constitution of the Company, the Listing Rules and ASIC Regulatory
Guide 11.0;

{c) the Clompany must give a copy of the Buy-back Documents individually to each
Sharehotder and to each director of the Company; and

@ the Company must hold the Buy-back Meeting at Jeast 14 days after this agreement
has been lodged with ASIC in accordance with sections 257E and 257F of the
Corporations Act.

Legal\307985190.2 3
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Waiver of Conditions

The Conditions cannot be waived.
Termination

if the Share Sale Agreement is terminated:

(a) this agreement will automaticaily texminate with effect on and from the date the
Share Sale Agreement was terminated; and

(3)] in addition to any other rights, powers and remedies provided by law, each party
retains the rights it has against the other party in connection with any breach or
olaim that has arisen before the date-on which the Share Sale Agreement was
terminated.

The termination of this agreement under this clause does not affect any other rights the patties
have against one another at law or in equity and clause 1, this clause 2.5 and clause 6 survive
termination.

Sale and purchase of Buy-back Shares

On Completion, the Vendor must sell and the Company must buy the Buy-back Shares for the
Purchase Price free from all Encumbrances.

4.2

4.3

4.4

Completion
Time and place for Completion

Completion will take place on the Completion Date at the same timne and place as completion
takes place under the Share Sale Agreement, subject to the satisfaction of the Conditions.

Company's obligation on Completion

Subject to the Vendor satisfying its obligation under clause 4.3, on Completion the Company
must pay the Purchase Price to the Vendor, The payment must be made by bank cheque.

The Vendor's obligation on Completion

Subject to the Company satisfying its obligation under clause 4.2, on Completion the Vendor

‘must deliver to the Company duly executed transfers for the Buy-back Shares in favour of the

Company (in such registrable form as the Company.may require).

Registration and cancelilation of Buy-back Shares

(2} Following Completion, the Company will register the Buy-back Shares in the name
of the Company.
(b Immediately upon Completion, the Vendor will cease to have any legal or

beneficial ownership in the Buy-back Shares, the whale of the legal and beneficial
ownership in the Buy-back Shares will pass to the Company, and, in accordance
with section 257H(3) of the Corporations Act, the Buy-back Shares will be
cancelled immediately after registration of those shares in the name of the
Company.

L.egal307985190.2 4
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4.5 Notice to complete

1€ the Vendor fails to satisfy its obligation under 4.3 on the Completion Date, other than as a

result of default by the Company, the Company may give the Vendor a notice requiring it to

satisfy that obligation within a period of 14 days from the date of receipt of such notice, and
declaring time to be of the essence in all respects. If the Vendor fails to satisfy their
obligations to the Company on or before the date specified in such notice, the Company may,
without affecting or limiting any other rights it might have, terminate this agreement.

5. Warranties

5.1 Company warrantics

The Company represents and warrants 1o the Vendor, as at the date of this agreement also

separately immediately before the Completion Date, that:

{a) subject to satisfaction of the Conditions, It has the power to enter into and perform
this agrecment and has obtained all necessary consents and authorisations to enable
it to do s0;

)] the entry into and performance of this agreement by it does not constitute a breach
of any obligation (including any statutoxy, contractual or fiduciary obligation), or
default under any agreement or undertaking by which it is bound;

() this agreement constitutes valid and binding obligations upon it enforceable in
accordance with its terms by appropriate legal remedy; and

{d) this agreement and, subject to the Conditions being satisfied, Completion do not
conflict with or result in a breach of or default under any applicable law, any
provision of its constitution, or any writ, order, inunction or judgment to which it is
a party or is subject or by which it is bound.

5.2 Vendor warranties

The Vendor represents and warrants to the Company, as at the date of this agrecment also

separately immediately before the Completion Date, that:

(a) subject to satisfaction of the Conditions and the Company complying with its
obligations under clause 2.3 and all applicable laws {including the Corporations
Act), the constitution of the Company, the Listing Rules and regulatory guidance, it
has the powet to enter into and perform this agreemeit and has obtained all
necessary consents and authorisations to enable it to do so;

! the entry into and performance of this agreement by it does not constifute a breach
of any obligation (including any statutory, contractual or fiduciary obligation)
binding on it, or defauit under any agreement or undertaking by which it is bound;

(c) this agreement constitutes valid and binding obligations upon it enforceable in
accordance with its terms by appropriate legal remedy;

(d) this agreement and Completion do not conflict with or result in a breach of ot
default by it undet:

(i) subject to satisfaction of the Conditions and the Company complying
with its obligations under clause 2.3, agy applicable law; or
Legal\307985190.2 5
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(i) any provision of its constitution, or any writ, order, inunction or
judgment to which it is a party or is subject or by which it is bound,

(&) it is the registered holder of the Buy-back Shares;

¢3)] the Buy-back Shares are free of Encumbrances;

() there are no outstanding options, coniracts, calls, first refusals, commitments or any
other rights (including rights of pre-emption) which would be inconsistent with the

transfer of the Buy-back Shares to the Company under this agreement; and

{h) it has complete and untestricted power and right to sell, assign and transfer the legal
and beneficial ownership of the Buy-back Shares to the Company.

Warranties separate

Each Warranty is to be treated as a separate warranty and is not limited by reference to any
warranty or any other provision of this agreement.

Survival

Each Warranty will remain in full force and effect after Completion, notwithstanding
Completion, and are-and will be given to the intent that tiability thereunder is not limited to
breaches identified on or before Completion.

Limit of Vendot's liability

Notwithstanding any provision of this agreement, the maximum liability of the Vendor for all
claims under or in respect of this agreement, including a Warranty Claim, will not exceed the
Purchase Price.

£1012/018
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General
Notices

All communications (including notices, consents, approvals, requests and demands) under or
in connection with this agreement:

(a) must be in writing;

(b must be addressed as follows (or as otherwise notified by that party to gach other
party from time to time):

Company

Name: AACL Holdings Limited

Adduess: Unit 5, Level 1, 12 Railway Road
Subiaco WA 6008

Fax: +61 § 9217 3799

Email: ross withers@aacl.com.au

For the attention of: Ross Withers, Company Secretary
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Vendor

Name: ¢/~ Glencore Grain Pty Limited

Address: Level 8

484 St Kiida Road
Melbourne Vie 3004

Fax: +61 3 9864 2002

Email: ian.ritter@glencoregraisi.com.au

For the attention of: lan Ritter

(c) (in the case of personal servioe, post, facsimile) must be signed by the party making
the communication o (on its behalf) by the solicitor for, or any attorney, director,
secretary or authorised agent of, that party;

(d) (in the case of email) must be in pdf or other format that is a scanned image of the
original of the communication, including a handwritten signature, and be attached

10 an email that states that the attachment is 2 communication under this agreement,

(e must be delivered or posted by prepaid post to the address, or sent by fax to the
numbey, or sent by email to the email address, of the addressee, in accordance with
clause 6.1; and

4] are taken to be received by the addressee:

i) (in the case of prepaid post) on the working day (which, in this clause
6.1(f) means a day not being a Saturday, Sunday or public holiday, on
which banks are generally open for business in the place of receipt of the
communication) that is the third working day after the date of posting to
an address within Australia, on the fifth working day afier the date of
posting by airmail to an address outside Australia;

(ii) (in the case of fax) at the local time {in the place of receipt of that fax)
which then equates to the time at which that fax is sent as shown on the
transmission report which is produced by the machine from which that
fax is sent and which confirms transmission of that fax in its entirety,
unless that local time is not a working day, or is-after 5.00 p.m. on a
working day, when that communication is taken to be received at 9.00
a.m. the next working day;

(iii) (in the case of email) unless the party sending the email knows or
reasonably ought to suspect that the email and the attached
communication were not delivered to the addressee’s domain specified in
the email address notified for the purposes of this clause 6.1, 24 howrs
after the email was sent; and

{iv) (in the case of delivery by hand) on delivery at the address of the
addressee as provided in clause 6.1, unless that delivery is made ona day
that is not a working day, or after 5.00 p.m. on a working day, when that
communication is taken to be received by 9.00 a.un. the next working
day.

6.2 Governing law

This agreement is governed by, and must be construed according to, the laws of Western

Australia,

Legah307985190.2
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Jurisdiction
Each party irrevocably:
(a) submits to the non-exclusive jurisdiction of the courts of Western Australia, and the

coutts competent to determine appeals from those courts, with respest to any
proceedings which may be brought at any time relating to this agreement; and

() waives any objection it may now or in the future have to the venue of any
proceedings, and any claim it may now or in the foture have that any proceedings
have been brought in an inconvenient forum, if that venue falls within clause 6.3(a).

Amendments

This agreement may only be varied by a document signed by or on behalf of each party,

Waiver

(a) Failure to exetcise or enforce, or delay in exercising or enforcing, or the partial
exercise or enforcement of, a right, power or remedy provided by faw or under this
agreement by a paity does not preclude, or operate as a waiver of, the exercise or
enforcement, or further exercise or enforcement, of that or any other right, power or
remedy provided by law or under this agresment.

{b) A waiver or consent given by a party under this agreement is only effective and
binding on that party if it is given or confirmed in writing by that patty.

{c) No waiver of a breach of a term of this agreement operales as a waiver of another

breach of that term or of a breach of any other term of this agreement.
Discretion in exercising rights
A party may exercise a right or remedy or give or refuse its consent in any way it considers
appropriate (including by imposing conditions), unless this agreement expressly states
otherwise,

Approvals and consents

By giving its approval or consent a party does not make or give any warranty or répresentation
as to any circumstance relating to the subject matter of the consent or approval.

Remedies cumulative

The rights and remedies provided in this agreement are in addition to other rights and remedies
given by law independently of this agreement.

Rights and obligations are unaffected

Rights given to the parties under this agreement and the parties’ liabilities under it are not
affected by anything which might otherwise affect them by law.

Further acts and documents

Each party must promptly do all further acts and execute and deliver all further documents (in
form and content reasonably satisfactory to that party) required by faw or reasonably requested
by another party to give effect to this agreement.

Logal\307985150.2 ' 8
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Consents

A consent required under this agreement from a party may not be unreasonably withheld,
unless this agreement expressly provides otherwise.

Assignment

A party cannot assign, novate or otherwise transfer any of its rights or obligations under this
agreement without the prior consent of each other party.

Counterparts

This agreement may be executed in any number of counterparts (including by facsimile) and

by the parties on separate counterpatts. Each counterpart constitutes an original of this

agreement, all of which together constitute one agreement.

No representation or reliance

(a) Bach party acknowledges that no party (nor any person acting on a party's behalf)
has made any representations or othet inducement {0 it to enter into this agreement,
except for representations or inducements expressly set out in this agreement.

(b) Each party acknowledges and confirms that it does not enter.info this agreement in
reliance on any representation or other inducement by or on behalf of any other
party, except for representations or inducements expressly set out in this agreement.

Construction

No rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of, or seeks to rely on, this agreement or any part of it.

Expenses

Except as otherwise provided in this agreement, each party must pay ifs own costs and
expenses in connection with negotiating, preparing, executing and performing this agreement,

Duties

The Company:

(a) must pay any duties and any related fines and penalties in respect of this agreement,
the performance of this agreement and cach wansaction affected by or made under
this agreement; and

(b) is authorised to apply for and retain the proceeds of any refund due in respect of
stamp duty paid under this clause.

GST

{a) The parties agree that:

'€)) except where the context suggests otherwise, terms used. in this
clause 6.18 have the meanings given to those terms by the GST Act (as
amended from time to time),

£]1015/018
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(d)
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(i) any part of a supply that is treated as a separate supply for GST purposes
(including attributing GST payabie to tax periods) will be treated as a
separate supply for the purposes of this clause 6.18; and

(iif) any consideration that is specified to be inclusive of GST must not be
taken into account in calculating the GST payable in relation to 2 supply
for the purpose of this clause.

Any paymert or reimbursement required to be made under this agreement that is
calculated by reference to a cost, expense, OF other amount paid or incurred will be
limited to the total cost, expense or amount less the amount of any input tax credit
to which an entity is entitled for the acquisition to which the cost, expense or
amount relates,

If GST is payable in relation to a supply made undet or in connection with this
agreement then any party (Recipient) that is required to provide consideration to
another party (Supplier) for that supply must pay an additional amount to the
Supplier equal to the amount of that GST at the same time as other consideration is
to be provided for that supply or, if latet, within 5 Business Days of the Supplier
providing a valid tax invoice to the Recipient.

If the GST payable in relation fo a supply made under or in connection with this
agreement varies from the additional amount paid by the Recipient under

clause 6.18(c) then the Supplier will provide a corresponding refund or credit to, or
will be entitled to receive the amount of that variation from, the Recipient. Any
ruling, advice, document or other information received by the Recipient from the
Australian Taxdtion Office in relation to any supply made under this agreement will
be conclusive as to the GST payable in relation to that supply. Any payment, eredit
or refund under this paragraph is deemed to be a payment, credit or refund of the
additional amount payable under clause 6.18{c).

10
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Executed as an agreement

Executed by AACL Holdings Limited ACN
139 677 772 in accordance with section 127 of
the Cotporations Act 2001 (Cth):

At

PR

Signawre of Director

NaTuad 0o DeT

Signature of Sccretary/ether-Birector

%g& \,Jl ata

Name of Director in full

Executed by Renaisco BV:

Namte of Secretaryfether-Birector in full

Signature of Authorised Signatory/Director

Signalure of Authorised Signatory/Director

Name of Authorised Signatory/Director bn full

1.egal307085190.2

Name of Authorised Signatory/Director in full
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Executed as an agreement

Executed by AACL. Holdings Limited ACN
138 977 772 in accordance with section 127 of
the Corporations Act 2001 (Cth):

Signature of Director

Signature of Secretary/other Director

Name of Director in fisll

E?cuxednby Renaisco BY:
I : > ]

Namie of Secretary/other Director in full

L ; —*_EJIO"“"’

W,M. van Deurzen

Narne of Authorised Signatory/Director in full

Legal\307985190.2

Sighatute of Authorised Signatory/Director

A.P., Hubmann

Name of Authorised Signatory/Director in full



