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Port Terminal Services Access Undertaking

General terms

1 Background

1.1 Introduction

(@

(b)

(©)

(d)

(€)

(f)

(9)

The Port Operator operates the Port Terminal Facilities at the Port
Terminals.

The Port Terminal Facilities provide services relating to the export of
Bulk Wheat and other commaodities.

The Port Operator has historically provided access to services provided
by the Port Terminals to third parties under open access policies.

A Related Body Corporate of the Port Operator is an Accredited Wheat
Exporter under the Wheat Export Marketing Act 2008 (Cth). The current
accreditation of the Related Body Corporate expires on 30 September
2011. The Related Body Corporate intends to apply for accreditation
under the WEMA for afurther period commencing on 1 October 2011.

The WEMA and WEAS provide that, if acompany (or an associated
entity of the company) isthe provider of one or more port terminal
services (as defined under that Act), the company or associated entity, as
the case may be, must satisfy the ‘accesstest’ in order for the company
to be eligible for accreditation to export Bulk Whest.

As at the date of this Undertaking, a person passes Fthe ‘accesstest’ in
relation to a port terminal service (as defined under the WEMA)

reguiresif at that time:

() the person te-comphy-complies with the continuous disclosure
rulesin relation to a port terminal service; and

(i) either thereis:

(A) an access undertaking in operation (under Division 6
Part 111A of the FRACCA) relating to the provision to
Accredited Wheat Exporters of access to the port
terminal service for purposes relating to the export of
Bulk Wheat; or

(B) adecision in force that aregime established by a State
or Territory for access to the port terminal serviceisan
effective access regime (under Division 2A Part 1A of
the FRACCA) and under that regime Accredited Wheat
Exporters have access to the port terminal service for
purposes relating to the export of Bulk Wheat.

The Port Operator has submitted this Undertaking to the ACCC for
approval under Part 1A of the FRACCA for the purpose of satisfying
the ‘accesstest’.

10533227 910533227 9
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(h)

The ACCC monitors compliance of undertakings accepted under Part

(i)

[IIA of the CCA.

The ACCC may approve the Requlated Access, Pricing and Monitoring

Committee or amember of the ACCC to exercise adecision-making
function under this Undertaking on its behalf and that approval may be
subject to any conditions which the ACCC may impose.

1.2 Objectives
The Undertaking has the following objectives:

(@

(b)

(©)

(d)

(€)

providing aframework to manage negotiations with Applicants for
access to services provided by certain facilities at the Port Terminalsin
relation to export of Bulk Wheat;

establishing a workable, open, non-discriminatory and efficient process
for lodging and processing Access Applications,

providing a non-discriminatory approach to pricing and the provision of
Port Terminal Services under which the Port Operator publishes
reference prices annually and, subject to clause 5.1(c) offers accessto
certain standard services on the terms and conditions set out in
Schedule 3;

operating consistently with the objectives and principlesin Part I11A of
the FRACCA and the Competition Principles Agreement;

reaching an appropriate balance between:
() the legitimate business interests of the Port Operator, including:

(A) the recovery of all efficient costs associated with the
granting of accessto the Port Terminal Services;

(B) afair and reasonable return on the Port Operator’s
investment in the Port Terminal Facility commensurate
with its commercia risk;

© the Port Operator’ s business interests relating to the
export of grain other than Bulk Wheat and to the export
of non-grain commodities using the Port Terminal
Facilities; and
(i) the interest of the public, including:

(A) ensuring efficient use of resources; and

(B) the promotion of economically efficient investment, use
and operation of the Port Terminals; and

(iii)  theinterests of Applicantswanting accessto the Port Terminal
Services, including providing access to the Port Terminal
Services:

(A) on non-discriminatory price and non-price terms; and
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(B) in atransparent, open, efficient and non-discriminatory
manner;

()] providing an efficient, effective and binding dispute resolution processin
the event that the Port Operator and the Applicant are unable to negotiate
amutually acceptable Access Agreement; and

(9) in accordance with the objective in s44AA(b) of the FRACCA, providing |
for auniform approach to access to the Port Terminal Services at the
different Port Terminals to the extent practicable having regard to the
different characteristics of the Port Terminals.

2 Structure

2.1 Components

@ This Undertaking appliesin relation to access to Port Terminal Services
provided by means of Port Terminal Facilities at a number of Port
Terminals. The Port Terminal Facilities are geographically separate and
have different physical and operating characteristics and modes of
operation.

(b) Accordingly, this Undertaking comprises:

() these General Terms (and Schedules) which apply to Port
Terminal Services provided by means of each Port Terminal
Facility; and

(i) the specific Port Schedules which set out the Standard Port
Terminal Services provided at each Port Terminal, and apply
only to Port Terminal Services provided by means of Port
Terminal Facilities at that particular Port Terminal.

2.2 Priority

To the extent of any inconsistency between the General Terms and the
Schedules, they are to apply in the following order of priority:

@ the Port Schedules,
(b) the Genera Terms;
(© Schedule 2 (Port Loading Protocols); and
(d) Schedules 1 and 3.

2.3 Obligation to procure

If the performance of an obligation under this Undertaking requires a Related
Baody Corporate of the Port Operator to take some action or refrain from taking
some action, the Port Operator must procure that Related Body Corporate to take
that action or refrain from taking that action.

Port Terminal Services Access Undertaking 3
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3.1

3.2

3.3

3.4

3.5

Term and variation

Commencement Date

For the purposes of section 24 of the WEMA, this Undertaking commenceson 1
October 2011 and the Port Operator will comply with this Undertaking on and
from that date.

Expiry
This Undertaking expires on the earlier of:

@ 30 September 2014; or

(b) the day the ACCC consents to the Port Operator withdrawing the
Undertaking in accordance with Part I11A of the FRACCA (including
under clause 3.3).

Early withdrawal of the Undertaking

The Port Operator may seek the approval of the ACCC to the withdrawal of this
Undertaking on the occurrence of any of the following events:

@ the Port Operator or a Related Body Corporate ceases to be an
Accredited Wheat Exporter under the WEMA; or

(b) the WEMA and/or other legislation is amended such that thereis no
longer any requirement under legislation for the Port Operator to havein
place an access undertaking under Part 11 A of the FRACCA in relation
to accessto any of the Port Terminal Servicesin order for the Port
Operator or its Related Bodies Corporate to export Bulk Wheat.

Variation for a particular Port Terminal

The Port Operator may seek the approval of the ACCC to the variation of this
Undertaking by removing the Port Terminal Services provided at a particular

Port ar-the-ssedirense-ctany-oithetollawing-eveptsif

athe Port Terminal is disposed of to a person who is not a Related Body
Corporate of the Port Operator and the Port Operator ceases to operate or control
the Port Terminal Facilities at that Port Terminal—ex.

Other variations
@ If, during the term of the Undertaking, the Port Operator is of the opinion
that circumstances have changed such that this Undertaking is no longer:

(1) commercially viable for the Port Operator or becomes
inconsistent with the objectives set out in clause 1.2; or

10533227 9105332279
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(b)

(i) consistent with the Continuous Disclosure Rules as a result of
changes to the WEMA or other legidation,

the Port Operator may seek the approval of the ACCC to vary this
Undertaking.

Prior to seeking the approval of the ACCC under clause 3.5(a), the Port
Operator will first consult with counterparties to Access Agreements and
Applicants regarding the proposed variation.

4.1

Scope

Application to negotiation of Access Agreements in relation to Port
Terminal Services

(@

(b)

(©)

This Undertaking applies only to:
() access to Port Terminal Services; and

(i) the negotiation of any Access Agreement entered into, or to be
entered into, by the Port Operator and a User in respect of Port
Terminal Servicesto be provided by the Port Operator at any
time during the period 1 October 2011 to 30 September 2014.

This Undertaking does not apply to:

(i) the negatiation of any Access Agreement which will have a
commencement date after the expiry of this Undertaking; or-

(i) any service to the extent that it is subject to aregime established
by a State or Territory for access to the service which has been
determined by the Commonwealth Minister to be an effective
access regime pursuant to section 44N of the CCA.

To ensure that the terms of this Undertaking apply to the negotiation of
Access Agreements which involve the provision of Port Terminal
Services from 1 October 2011, the Port Operator will not execute any
Access Agreement in respect of the provision of Port Terminal Services
for any period from 1 October 2011 until after the commencement of this
Undertaking. Subject to the Applicant satisfying the Prudential
Requirements, the Port Operator will offer to provide access to Standard
Port Terminal Services on the then current Standard Terms and at the
then current Reference Prices (and, after the introduction of any Auction
System, also in accordance with the Auction System) until the Access
Agreement in respect of that period is concluded, negotiations terminate
in accordance with this Undertaking or the following 30 September
(whichever is earlier).

Note

Clause 5.3 provides further information about contractual
arrangements.

In accordance with this Undertaking, Applicants will have an
opportunity to negotiate with the Port Operator in relation to:
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@ potential variationsto the Sandard Terms (i.e. the provision
of access to Port Terminal Services on non-standard terms).
This excludes the Port Loading Protocols which form part of
this Undertaking;

(b the terms on which access may be provided to Port Terminal
Services which are not Sandard Port Terminal Services;

(©) the Reference Prices; and/or
(d) any combination of the matters set out in paragraphs (a) - (¢)
above.

It isintended that successful negotiations will be concluded in an
Access Agreement.

4.2 Meaning of Port Terminal Services and Port Terminal Facility
In this Undertaking:

(@

(b)

“Port Terminal Services’ means the services described in the Port
Schedule in relation to Bulk Wheat provided by means of a Port
Terminal Facility, the use of aPort Terminal Facility and the use of all
other associated infrastructure provided by the Port Operator at a Port
Termina which in each caseis necessary to alow Applicants and Users
to export Bulk Wheat through that Port Terminal.

“Port Terminal Facility” means a ship loader that is:

0] at aPort Terminal; and

(i) capable of handling Bulk Wheat;

and includes any of the following facilities:

(i)  anintake/receiva facility;

(iv) agrain storage facility;

(V) aweighing facility;

(vi) ashipping belt;

that is:

(vii)  atthePort Terminal; and

(viii)  associated with the ship loader; and

(ix) capable of dealing with Bulk Wheat.

The Port Terminal Facilities at each Port are described in the relevant
Port Schedules.
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4.3 Nature of Port Terminal Services

The Port Termina Services may include:

(@
(b)
(©)
(d)

intake and receival services;
storage and handling services;
ship nomination, acceptance, booking and cancellation; and

Cargo Accumulation at Port Terminals and ship loading.

4.4 What this Undertaking does not cover

(@

(b)

(©)

The grain supply chain comprises the following activities:

) intake and receival services (inland);

(i) grain storage and handling (inland);

(iif)  transportation (from inland facilities to port facilities);
(iv)  servicesat port terminals (at port); and

(V) shipping services (at port).

To avoid doubt, this Undertaking does not apply:

) to access to services not being Port Terminal Services provided
by the Port Operator in relation to Bulk Wheat; or

(i) in relation to other facilities owned by the Port Operator which
are part of the grain supply chain such as up country receival and
accumulation facilities; or

(ili)  to the transportation of Bulk Wheat to port; or

(iv)  tograinsor other commodities which are not wheat; or

(V) to wheat which is not Bulk Whest.

Nothing in this Undertaking prevents the Port Operator from agreeing
with an Applicant or User to provide access to port terminal services for

grains or commodities other than Bulk Wheat and other services related
to Port Terminal Services.

5 Price and non-price terms

5.1 Standard offer non-price terms and conditions

(@

Subject to the Applicant satisfying the Prudential Requirements, the Port
Operator will offer to supply the Standard Port Terminal Servicesto an
Applicant:

(i) -on the standard non-price terms and conditions (“ Standard
Terms') set out in Schedule 3 to this Undertaking; and

10533227 910533227 9

Port Terminal Services Access Undertaking

10 August 201127 July-2011



(b)

(©)

(ii) at the Reference Prices published in accordance with clause 5.2
and, after the introduction of any Auction System, adlsoin
accordance with the Auction System.

Note

See the Note below clause 4.1(c).

Unless varied in accordance with clause 5.6(€), the Standard Terms will
apply for the term of this Undertaking.

Clause 5.1(a) does not prevent the Port Operator and any Applicant from
negotiating non-standard termsin accordance with this Undertaking.

5.2 Obligation to publish price terms

(@

(b)

(©)

(d)

()

(f)

The Port Operator must, for access to each Standard Port Terminal
Service, publish reference prices (“Reference Prices’) on the Port
Operator’ s website by no later than 1 September each year during the
term of this Undertaking (in respect of each following year, commencing
1 October, to which this Undertaking applies).

—Unless varied in accordance with clauses 5.6(a) and (b), the
Reference Prices must apply for a period not ending before the following
30 September after publication.

If the Port Operator has not aready complied with clause 5.2(a) at the
commencement of this Undertaking, then it must do so within 3 Business
Days of its commencement.

The Port Operator must give the ACCC copies of Reference Prices
within 2 Business Days following publication.

Clause 5.2 does not prevent the Port Operator and any Applicant from
negotiating non-standard prices for Port Terminal Servicesin accordance
with this Undertaking.

Note

See the Note below clause 4.1(c).

The Port Operator must, throughout the term of this Undertaking,

publish in a prominent place on its website (in the same location as the
Shipping Stem) detailsin relation to:

(i) the specific services covered by the charges set out in the
Reference Prices including, where appropriate, the guantum of
these services; and

(i) the criteria (if any) which must be satisfied in order to qualify
for any charges set out in the Reference Prices.
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Note

In accordance with this Undertaking, Applicants will have an opportunity
to negotiate with the Port Operator in relation to the Reference Prices
and the application of, or Port Terminal Services underpinning, those
prices. Disputes can be resolved in accordance with the processes set
outinclause?.

Thecriteriareferred to in clause 5.2(f) may include criteria (if any) for
Approved Third Party Storages.

5.3 Access to Port Terminal Services

(@

(b)

(©)

(d)

In accordance with clauses 5.1 and 5.2, the Port Operator will offer to
enter into an Access Agreement with Applicants in respect of that
Applicant’s access to Port Terminal Services which, unless otherwise
agreed by the Port Operator and the Applicant, will expire on the
following 30 September.

On the expiry of any Access Agreement, the Port Operator will, during
the term of this Undertaking, offer to enter into a new Access Agreement
with Applicants in respect of accessto Port Terminal Services which,
unless otherwise agreed by the Port Operator and the Applicant, will
expire on the following 30 September.

If, a any time during the term of this Undertaking, the Port Operator and
Applicant are not able to agree on the terms of a new Access Agreement
in accordance with this Undertaking, then, subject to the Applicant
satisfying the Prudential Requirements, the Port Operator will offer to
provide access to the Standard Port Terminal Services on the then
current Standard Terms and at the then current Reference Prices (and,
after the introduction of any Auction System, also in accordance with the
Auction System) until the Access Agreement in respect of that period is
concluded, negotiations terminate in accordance with this Undertaking or
the following 30 September (whichever is earlier). Subject to

clause 7.1(c), the Access Agreement, once concluded by the Port
Operator and Applicant, will be effective from the later of 1 October of
the relevant season and the date on which the Applicant submitted the
Access Application (and each party will make any necessary adjustments
to give effect to that earlier start date)._For the avoidance of doubt, the
Applicant will not be entitled to seek to negotiate the terms of the Port

L oading Protocols.

For the avoidance of doubt (and subject to clause 4.1(a) and 5.6(q)), the
terms of this Undertaking will apply to the negotiation of any:

() new Access Agreements (including after the expiry of any other
Access Agreement); and

(i) variation to an Access Agreement required by the Port Operator
during the term of that Access Agreement)},

in each case during the term of this Undertaking.

Port Terminal Services Access Undertaking 9
10533227 910533227-9 10 August 201127 July 2011




5.4

5.5

5.6

Standard Terms

(@

(b)

The Standard Terms offered to an Applicant must include the then
current Port Loading Protacols which form part of this Undertaking
(Schedule 2).

Nothing in this Undertaking prevents the parties agreeing to include
terms relating to access to the Port Terminal Servicesin an agreement
also applying to access to other services provided by the Port Operator
but, to avoid doubt, this Undertaking will only apply to the terms relating
to the provision of accessto Port Terminal Services.

Non-discriminatory access

(@

(b)

In providing access to Port Termina Services, the Port Operator must
not discriminate between different Applicants or Usersin favour of its
own Trading Division, except to the extent that the cost of providing
access to other Applicants or Usersis higher.

Within 5 Business Days of executing an Access Agreement with its own

Trading Division, the Port Operator must provide to the ACCC a copy of
that Access Agreement.

{b}(c) During the term of this Undertaking, the ACCC may by notice in writing

reguire the Port Operator to appoint an Auditor to provide areport in
relation to the Port Operator’ s compliance with clause 5.5(a). If the
ACCC requires the Port Operator to appoint an Auditor, the provisions
set out in Schedule 4 will apply.

{e)(d) The ACCC may authorise aMember of the ACCC to exercise any

powers under clause 5.5(bc) of this Undertaking on behalf of the ACCC.

Variation to Reference Prices and Standard Terms

Variation to Reference Prices

(@
(b)

(©)

(d)

The Port Operator may vary the Reference Prices from time to time.

Any variation under clause 5.6(a) must be published at least 30 days
prior to the date on which it is to become effective in the same |locations
as the Port Operator ordinarily publishesits Reference Prices.

The Port Operator must provide the ACCC with copies of variationsto
the Reference Prices within 2 Business Days following publication.

To avoid doubt, any variations to the Reference Prices do not
automatically override the terms of existing Access Agreements (unless
the prices specified in the Access Agreement are the Reference Prices as
varied from time to time).

Variation to Standard Terms

()

The Port Operator may vary the Standard Terms:

(i) -at any time with the consent of the ACCC in accordance with
section 44ZZA(7) of the FRACCA; or
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(f)

(9)

(i) at any time in accordance with clause 9.5 and clause 9.6 to make
changes associated with implementing, maintaining and giving
effect to an Auction System for the allocation of Port Terminal
Capacity, and to implement charges and a charging mechanism
to apply in relation to the Auction System.

The Port Operator must publish any variation under clause 5:6(€)
5.6(e)(i) in aprominent place on its website within 2 Business Days of
the variation taking effect._The Port Operator must publish any variation
under clause 5.6(€)(ii) in accordance with clause 9.5.

TFo-avoid-doubt2Any variations made to the Standard Termsin
accordance with clause 5.6(€)(i) de-will not automatically override the
terms of existing Access Agreements._V ariations made in accordance
with clause 5.6(€)(ii) will automatically override the terms of existing
Access Agreements.

10533227 9105332279

5.7 Request for information

(a) The ACCC may, by written notice, request the Port Operator to provide
information or documents that are reqguired by the ACCC for the reasons
specified in the written notice to enable it to exercise its powers or
functionsin relation to this Undertaking.

(b) The Port Operator will provide any information requested by the ACCC
under clause 5.7(a) in the form and within the timeframe (being not less
than 14 days) specified in the notice.

6 Negotiating for access
6.1 Good faith negotiation

The Port Operator will negotiate with an Applicant for the provision of accessto

Port Terminal Servicesin good faith in accordance with the terms of this

Undertaking. Applicants must also negotiate with the Port Operator in relation to

the provision of accessto Port Terminal Servicesin good faith in accordance

with the terms of this Undertaking.
6.2 Framework
@ This part of the Undertaking outlines the processto be followed for an
Applicant to gain access to the Port Terminal Services. It providesfor:
() Preliminary inquiry - preliminary exchanges of information
and meeting to enable an Access Application to be lodged,;

(i) Access Application - submission of aformal Access
Application by the Applicant;

(i) Negotiation - negotiating an Access Agreement;

(iv)  Access Agreement — acceptance and execution of an Access
Aqgreement.

(b) If, a any time during the process for negotiating an Access Agreement, a
Dispute arises between the parties, either party may seek to resolve the

Port Terminal Services Access Undertaking 11
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Dispute in accordance with the Dispute resolution process outlined in
clause7.

6.3 Preliminary inquiry

@ Provision of information

(i)

(i)

(iii)

Subject to clause 6.3(a)(iv), the Port Operator will provide any
information requested by an Applicant which isrelated to access
to the Port Terminal Services and which isreasonably required
by the Applicant to assist in negotiations in relation to an Access
Application within 5 Business Days of receiving the request.

If the Applicant’s request for information is not sufficiently clear
or detailed to enable the Port Operator to identify and collate the
information sought by the Applicant, the Port Operator must
notify the Applicant within 3 Business Days and seek further
clarification of the Applicant’s request.

Upon receiving clarification from the Applicant, the Port
Operator will provide the information requested to the Applicant
within afurther 4 Business Days. For the avoidance of doubt,
the Applicant may seek further information in accordance with
clause 6.3(a)(i) at any time prior to the completion of an Access
Agreement.

10533227 910533227 9

(iv)  ThePort Operator’s obligations under clauses 6.3(a)(i) and
6.3(a)(iii) are subject to:

(A) the Port Operator not disclosing any information which
would breach a confidentiality obligation binding on it
or which it considers (acting reasonably) is
commercially sensitivein relation to its own operations,
and

(B) the Port Operator being able to refuse the request if:

(aq) it is unduly and manifestly onerous to the Port
Operator, having regard to the following:
the operational, commercial and
logistical information that is required
by grain exporters around the world for
use of port terminal servicesfor the
exporting of Bulk Wheat;
whether the Port Operator has access to
and control of the information
requested, or whether compliance with
the Applicant’ s request would require
the Port Operator to engage third party
consultants or advisersin order to
gather, collate or present the
information;
Port Terminal Services Access Undertaking 12
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(b) Parties

(i)

(i)

(iii)

(iv)

v)

the Port Operator’ s staffing, technical
and financial capability to obtain and
provide the information requested by
the Applicant;

the volume of, and timeframe within
which, information is requested by the
Applicant; or

(ab)  theinformation requested by the Applicant is
not ordinarily and freely available to the Port
Operator.

with whom the Port Operator must negotiate

The Port Operator reserves the right to negotiate only with an
Applicant who complies with the requirements and processes set
out in this Undertaking. If an Applicant does not comply with
the relevant obligations and processes and such non-compliance
is material, the Port Operator will not be obliged to continue
negotiations regarding the provision of access for that Applicant.

If the Port Operator refuses to negotiate, or ceases negotiations,
with an Applicant for any reason, it will advise the Applicant in
writing within 1 Business Day of its decision not to commence
or to cease negotiations, including the reasons for that decision.

If the Applicant considers that the Port Operator has
unreasonably refused to commence, unreasonably delayed, or
subsequently unreasonably ceased negotiations for any reason,
then the Applicant may refer the matter to the arbitrator in
accordance with clause 7.4. If the arbitrator determines that the
Port Operator has unreasonably refused to commence or
subsequently unreasonably delayed or ceased negotiations, the
Port Operator will recommence negotiations immediately,
subject to any directions made by the arbitrator.

If at any time, the Port Operator considers that an Applicant is
not negatiating in good faith as required by this Undertaking, the
Port Operator may refer the matter to the arbitrator in accordance
with clause 7.4. If the arbitrator determines that the Applicant is
not negatiating in good faith, then the Port Operator will be
entitled to cease negotiations immediately, subject to any other
direction made by the arbitrator. The arbitrator may consider
whether or not an Applicant is negotiating in good faith asa
preliminary or threshold question in any arbitration.

If negotiations between the Port Operator and an Applicant
cease for any reason, the Applicant will be entitled to submit a
new Access Application.
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6.4

Access Application

(@

(b)

Application process

(i)

(i)

(iii)

The Applicant must be an Accredited Wheat Exporter (or, if the
reguirement to obtain accreditation under the WEMA and
WEAS isremoved at any time during the term of this
Undertaking, must be otherwise entitled to export Bulk Wheat).
It isthe responsibility of the Applicant to ensure that they arein
compliance with the relevant legal requirements for the
exporting of Bulk Wheat.

Requests for access to the Port Terminal Services areto be
submitted to the Port Operator in the form of an Access
Application and in accordance with the requirements of
Schedule 1.

Prior to an Applicant submitting an Access Application, the Port
Operator will, if requested by the Applicant, attend an initial
meeting or telephone call with the Applicant within 3 Business
Days of the request to discuss the Access Application and to
provide clarification of the process as outlined in this
Undertaking and in particular, the information regquirements set
out in Schedule 1.

Acknowledgment

(i)

(i)

(iii)

(iv)

Upon receiving an Access Application from an Applicant, the
Port Operator will acknowledge receipt of the Access
Application in writing (or electronically) to the Applicant within
2 Business Days, or such longer period as specified in
accordance with clauses 6.4(b)(iii) and 6.4(b)(iv).

If the Access Application isincomplete, the Port Operator may,
prior to acknowledging the Access Application, seek in writing:

(A) such additional information as is reasonably required to
enable the Port Operator to consider the Access
Application; or

(B) clarification of the information that has been provided in
the Access Application, to the extent that such
clarification is reasonably required to enable the Port
Operator to consider the Access Application.

If the Port Operator seeks additional information or clarification
in accordance with clause 6.4(b)(ii), it will advise the Applicant

of the additional information or the clarification required within

2 Business Days of receipt of the Access Application.

Upon receiving the required information or clarification from
the Applicant, the Port Operator will provide written
acknowledgment of the receipt of the completed Access
Application within 2 Business Days.
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6.5

6.6

Negotiation of Access Agreement

(@

(b)

(©)

(d)

Following the Port Operator’ s acknowledgment under clause 6.4(b), both
parties will, if requested by the Applicant, commence negotiations as
soon as reasonably practicable, and in any event within 5 Business Days
(or such longer period as agreed between the parties), to progress
towards an Access Agreement.

The Negotiation Period (“Negotiation Period”) will commence upon the
Port Operator acknowledging the Access Application under clause 6.4(b)
and will cease upon any of the following events:

() execution of an Access Agreement in respect of access sought
by the Applicant;

(i) written notification by the Applicant that it no longer wishesto
proceed with its Access Application;

(ili)  theexpiration of three months from the commencement of the
Negotiation Period, or if both parties agree to extend the
Negotiation Period, the expiration of the agreed extended period;

(iv)  following referral to arbitration in accordance with
clause 6.3(b)(iv), the arbitrator determines that the Applicant is
not negotiating in good faith;

(V) following a determination or direction by either the ACCC or
other arbitrator in accordance with clause 7, where an Applicant
does not comply with a determination or direction of the ACCC
or other arbitrator, and that determination or direction is not the
subject of review; or

(vi) anotice issued by the Port Operator under clause 6.6(d)
becoming effective.

Note:

See clause 6.3(b)(iii) - If the Port Operator ceases negotiations,
Applicants can refer this to dispute resolution in accordance with
clause 7.

Upon cessation of the Negotiation Period, the Port Operator will be
entitled to cease negotiations with the Applicant.

If for any reason the Negotiation Period ceases and an Access
Agreement has not been executed, the Applicant will be entitled to
submit anew Access Application at any time, in which case clause 6 of
this Undertaking will apply.

Prudential requirements

(@

Within 5 Business Days of receiving an Access Application, the Port
Operator may require the Applicant to demonstrate to the Port Operator
that it is able to meet the Prudential Requirements and to undertake that
it can meet the Prudential Requirements for the duration of the proposed
Access Agreement.
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(b)

(©)

(d)

(€)

(f)

(9)

Upon receiving arequest by the Port Operator under clause 6.6(a), the
Applicant must demonstrate that it can meet the Prudential Requirements
within 7 Business Days.

The Port Operator will assess whether the Applicant meets the Prudential
Requirements within 5 Business Days of receiving the required
documents or evidence from the Applicant.

If the Applicant cannot satisfy the Prudential Requirements, the Port
Operator may issue a notice of intent to end the Negotiation Period, to
become effective 10 Business Days after the issue of the notice.

If the Port Operator issues a notice of intent under clause 6.6(d), it will
provide to the Applicant written reasons for its decision to end the
Negotiation Period at the time it issues the notice. The written reasons
must include the reasons why the Port Operator considers that the
Applicant has not satisfied the Prudential Requirements.

For the purposes of clause 6.6(a) the Applicant will be required to meet
the following Prudential Requirements:

(i) the Applicant must be Solvent; and

(i) the Applicant, or a Related Body Corporate of the Applicant,
must not be currently, or have been in the previous two years, in
Material Default of any agreement with the Port Operator; and

(i) the Applicant must be able to demonstrate to the Port Operator
that it has alegal ownership structure with a sufficient capital
base and assets of value to meet the actual or potential liabilities
under an Access Agreement, including timely payment of access
charges and payment of insurance premiums and deductibles
under the required policies of insurance or otherwise provides
Credit Support acceptable to the Port Operator (acting
reasonably).

For the purposes of clause 6.6(a), the Port Operator may require the
Applicant to provide evidence that it is able to meet the Prudential
Requirements. This evidence may include:

() credit references (including from a credit reference agency);
(i) details of the Applicant’s credit rating (if applicable); and/or

(ili)  the Applicant’s most recent financial statements.

The Port Operator will also consider the Applicant’s previous credit
history with the Port Operator.

6.7 Access Agreement

@ The granting of access will be finalised by the execution of an Access

Agreement. The partiesto the Access Agreement will be the Port
Operator and an Accredited Wheat Exporter.
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(b) A negotiated Access Agreement will, unless otherwise agreed between
Port Operator and the Applicant at least include the Port L oading
Protocols set out in Schedule 2.

(© Subject to clause 4-4b)4.1(c); once the Applicant has notified the Port |
Operator that it is satisfied with the terms and conditions of the Access
Agreement as drafted, the Port Operator will, within 2 Business Days,
provide afinal Access Agreement (or, if applicable, an amendment to an
existing Access Agreement) to the Applicant for execution.

(d) Subject to clause 4-4b)4.1(c), if the Port Operator offers an Access |
Agreement and the Applicant accepts the terms and conditions offered in
that Access Agreement, both the Port Operator and the Applicant will
execute the Access Agreement. The parties will use reasonable
endeavours to comply with this clause within 5 Business Days of the
Port Operator providing afinal Access Agreement to the Applicant in
accordance with clause 6.7(c), or such longer period as agreed between
the parties.

7 Dispute resolution

7.1 Disputes

@ Any Dispute- will, unless otherwise expressly agreed to the contrary by |
both parties, be resolved in accordance with this clause 7 and either party
may give to the other party to the Dispute notice in writing ("Dispute
Notice") specifying the Dispute and requiring it to be dealt with in the
manner set out in this clause 7. The Port Operator and Applicant must
act in good faith to seek to resolve the Dispute in accordance with this
clause7.

(b) Any disputesin relation to an Access Agreement once executed will be
dealt with in accordance with the provisions of that Access Agreement.

(© If the Dispute relates to the terms and conditions on which the Port
Operator is offering access to the Port Terminal Services, an Applicant
may only seek mediation in accordance with clause 7.3 or arbitration in
accordance with clause 7.4 if it issues a Dispute Notice within 90 days of
the date on which the Port Operator acknowledged the Access
Application in accordance with clause 6.4(b) or clause 6.4(b) of the
Access Undertaking accepted by the ACCC on 29 September 2009. For
the avoidance of doubt, nothing in this clause 7.1(c) prevents an
Applicant from submitting a new Access Application in respect of a
particular season (“New Application”) at any time prior to concluding
an Access Agreement, and:

() the provisions of clauses 6 and 7 will apply to that Access
Application; and

(i) subject to the Applicant satisfying the Prudential Requirements,
the Port Operator will continue to offer to supply Standard Port
Termina Servicesto the Applicant on the then current Standard
Terms and at the then current Reference Prices (and, after the
introduction of any Auction System, also in accordance with the
Auction System) while any Access Agreement is negotiated.
However, notwithstanding clause 5.3(c) and clause 5.5, that

Port Terminal Services Access Undertaking 17
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(d)

Access Agreement, once concluded by the Port Operator and the
Applicant, will be effective in respect of the relevant season
from the date on which the Applicant submitted the Nnew and
completeAceess Application (and each party will make any
necessary adjustmentsto give effect to that earlier start date).

The Port Operator will by 31 July of each year during the operation of
this Undertaking provide areport to the ACCC on:

(1) any material disputesin relation to an Access Agreement; and

(i) any Disputes raised by Applicants, Users or the Port Operator in
the last 12 months (except for the first year, in which case the
report will apply to the period from the commencement of this
Undertaking) including the details of any resolution and the
status of unresolved matters.

7.2 Negotiation

Within 5 Business Days of a party giving the other a Dispute Natice, senior
representatives from each party will meet and use reasonabl e endeavours acting
in good faith to resolve the Dispute by joint discussions.

7.3 Mediation

(@

(b)

(©)

(d)

If the Dispute is not resolved in accordance with clause 7.2 within 5
Business Days of the date the Dispute Notice is received by the recipient,
then:

(1) if the parties agree, they will attempt to resolve the Dispute by
mediation pursuant to this clause 7.3; or

(i) if the parties do not wish to resolve the Dispute by mediation,
either party may by notice in writing to the other (and without
limiting clause 7.4(a)) refer the Dispute to be determined by
arbitration under clause 7.4.

If the parties agree to attempt to resolve the Dispute by mediation, the
Dispute will be referred to the chief executive officer of the Applicant
and the Executive Manager Grain Division of the Port Operator (or their
respective delegates) who will attempt to resolve the Dispute, including
by informal mediation.

If the Dispute is not resolved within 5 Business Days after being referred
to the chief executive officer of the Applicant and the Executive
Manager Grain Division of the Port Operator under clause 7.3(b) (or
such longer period asis agreed between those executives), the Dispute
will be referred to formal mediation in South Australia.

A Dispute referred to mediation in accordance with clause 7.3(c) will be
mediated by a single mediator appointed by agreement of the parties or,
if they fail to agree within 3 Business Days, a mediator appointed by the
President of the South Australian Chapter of the Institute of Arbitrators
and Mediators of Australia (“I| AMA™) acting on the request of either

party.
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7.4

7.5

(€)

Unless the parties agree otherwise:

() the mediation, by either a mediator appointed by the parties or a
mediator appointed by the President of the South Australian
Chapter of IAMA, will be conducted under the IAMA Mediation
Rules (whether or not the mediator isalegal practitioner);

(i) the parties may appoint a person, including alegally qualified
person to represent it or assist it in the mediation;

(iii)  each party will bear their own costs relating to the preparation
for and attendance at the mediation;

(iv)  thecosts of the mediator will be borne equally by the parties;
and

(V) the Port Operator and the Applicant or User will use reasonable
endeavours to ensure that the mediation is completed within 28
Business Days from the date the mediator is appointed, or such
longer period as agreed between the parties.

Referral to arbitration

(@

(b)

(©)

Notwithstanding any other provision of this Undertaking, a party may,
by notice in writing to the other (“Arbitration Notice”), refer a Dispute
to arbitration in accordance with this clause 7.4 at any time following the
issue of a Dispute Notice. The Arbitration Notice must specify:

) the nature of the Dispute;

(i) the mattersin respect of which the party is seeking arbitration;

(iii)  thecontact details of the person issuing the Dispute Notice (and,
if that person is the Port Operator, the contact details of the party

to whom the Dispute Notice isissued); and

(iv)  whether the parties have agreed, or are likely to agree, upon a
private arbitrator if the ACCC does not arbitrate the Dispute.

If the Dispute referred to in the Arbitration Notice is already the subject
of mediation in accordance with clause 7.3, that mediation will cease
immediately.

Any arbitration will be conducted in accordance with clauses 7.5t0 7.7.

Appointment of arbitrator

(@

If aDisputeisreferred to arbitration in accordance with clause 7.4, the
Port Operator must, within 2 Business Days, provide the ACCC with a
copy of the relevant Dispute Notice and Arbitration Notice. All
correspondence with the ACCC under this clause 7 must be addressed to:

The General Manager

Transport and General Prices Oversight

Australian Competition and Consumer Commission
Level 35, The Tower

360 Elizabeth Street
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Melbourne VIC 3000
Fax: (03) 9663 3699

(b) If within 5 Business Days of receiving notice in accordance with
clause 7.5(a) the ACCC advises the Port Operator and any other party to
the Dispute in writing that it wishes to be the arbitrator in respect of the
Dispute, then the ACCC will be appointed to arbitrate the dispute and the
arbitration will be conducted in accordance with clause 7.6.

(© If the ACCC:

) advises the Port Operator and any other party to the Disputein
writing within 5 Business Days of receiving notice in accordance
with clause 7.5(b) that it does not wish to be the arbitrator in |
respect of the Dispute; or

(i) does not advise the Port Operator and any other party to the
Dispute in writing within 5 Business Days of receiving noticein
accordance with clause 7.5(b) that it wishes to be the arbitrator
in respect of the Dispute,

then, subject to clause 7.5(e) the arbitration will be conducted by an
arbitrator appointed by the agreement of the parties to the Dispute.

(d) The ACCC may authorise a Member of the ACCC to make a decision or
to exercise any powers under clause 7.5(b) or (c) of this Undertaking on
behalf of the ACCC.

(e If clause 7.5(c) applies and the parties fail to agree an arbitrator within 5
Business Days of the expiry of the 5 Business Days referred to in
clause 7.5(c)(i) or (ii), or such longer period as may be agreed by the
parties, then either party may request the President of IAMA to appoint
an arbitrator. The Port Operator must notify the ACCC of the identity of
the arbitrator within 2 Business Days of the parties agreeing on the
arbitrator or the President of IAMA appointing the arbitrator (as the case
requires).

7.6 Arbitration procedure if the ACCC is the arbitrator

@ If the ACCC isthe arbitrator, then except as set out in clause 7.6(b), the
arbitration will be conducted in accordance with the procedures, and the
ACCC will have the powers, set out in Subdivisions C-E and G of
Division 3 of Part II1A of the FRACCA and any references to a“final |
determination” or “interim determination” in those Subdivisions will be
taken to mean afinal or interim determination made by the ACCC under
clause 7.6 of this Undertaking.

(b) In any arbitration conducted by the ACCC in accordance with this
Undertaking:

(1) the ACCC may, as a preliminary issue, determine whether or
not, or the extent to which, the Dispute relates to a Port Terminal
Service that isthe subject of this Undertaking and therefore the
extent to which the ACCC hasjurisdiction to consider the
Dispute in accordance with this Undertaking;
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(i)

(iii)

(iv)

v)

(vi)

the ACCC may not make a determination which would have any
of the effects described in section 44W of the FRACCA;

the ACCC may not make a determination which would have the
effect of setting the terms and conditions of accessto a Port
Termina Service for more than one season (expiring on the
following 30 September) or in respect of any period following
the expiry of this Undertaking;

the ACCC must have regard to the provisions of this
Undertaking (including clause 5.5);

section 44ZG(5), and the penaltiesreferred to in sections
447G(2), 4471, 44ZJ and 44ZK, of the FRACCA will not apply;

sections 44Z20(1)-(4) of the FRACCA will not apply. A
determination or direction of the ACCC will befinal and
binding, subject to any rights of review, and will have effect on
and from the date specified by the ACCC. Any or all of the
provisions of afinal determination may be expressed to apply
from a specified day which is earlier than the day on which it
takes effect. However, that specified day may not be earlier
than:

(A) 1 October in any year, being the start of the relevant
season or the date on which the Applicant submitted an
Access Application (whichever islater); or

(B) if clause 7.1(c) applies, the date on which the Applicant
submitted the Nnew and-complete-Aceess-Application.

(© Other than in circumstances where the determination or direction isthe
subject of review, if an Applicant or User does not comply with a
determination or direction of the ACCC, the Port Operator will not be
obliged to continue negotiations for the provision of access to Port
Termina Servicesfor that Applicant.

(d) Other than where the determination or direction is the subject of review,
the Port Operator will comply with the determination or directions of the

ACCC.

7.7 Arbitration procedure if the arbitrator is not the ACCC

@ If the arbitrator of a Dispute is not the ACCC, the arbitration will be
conducted in accordance with the following procedures:

(i)

the arbitrator will not be required to proceed with the arbitration
unless and until the party that issued the Arbitration Notice has
agreed to pay the arbitrator’s and other costs as determined in
accordance with clause 7.7(i) and provided any indemnity as
required in accordance with clause 7.7(k);
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(i) unless the parties to the Dispute agree otherwise, the arbitration
will be conducted in private;
(il)  aparty may appoint a person, including alegally qualified
person, to represent it or assist in the arbitration;
Port Terminal Services Access Undertaking 21

10 August 201127 July-2011



(iv)  thearbitrator must observe the rules of natural justice, but is not
bound by technicalities, legal forms or rules of evidence;

(V) the arbitrator must act as speedily as a proper consideration of
the Dispute alows, having regard to the need to carefully and
quickly enquire into and investigate the Dispute and all matters
affecting the merits, and fair settlement, of the Dispute;

(vi) the arbitrator may, as a preliminary issue, determine whether or
not, or the extent to which, the Dispute relates to a Port Termina
Service that is the subject of this Undertaking and therefore the
extent to which the arbitrator has jurisdiction to consider the
Dispute in accordance with this Undertaking;

) (vii) the arbitrator may determine the periods that are reasonably
necessary for the fair and adequate presentation of the respective
cases of the parties to a Dispute, and may require that the cases
be presented within those periods;

O (viii) the arbitrator may require evidence or argument to be
presented in writing, and may decide the matters on which it will
hear oral evidence or argument;

R (ix) the arbitrator will present its determination in a draft
form to the parties and allow opportunity to comment from the
parties before making afinal determination;

(x) the arbitrator will hand down afinal determination in writing
which includes its reasons for making the determination and
findings on materia questions of law and fact, including
references to evidence on which the findings of fact were based;

£9(xi) unless the parties to the Dispute agree otherwise, any
determination by the arbitrator will be confidential;

E<y(xii) the arbitrator may make any determination or direction in
relation to the Dispute that it considers appropriate. For the
avoidance of doubt, such determination or direction may include
making a binding determination in relation to the Dispute, or
requiring the parties to continue or re-commence negotiations,

Oy (xiii) the arbitrator may make an interim determination but
only granting access to Standard Port Terminal Services on the
Standard Terms and at the then current Reference Prices (and,
after the introduction of any Auction System, also in accordance
with the Auction System).

(b) The arbitrator may at any time terminate an arbitration (without making
an award) if it thinks that:

(1) the notification of the Dispute is vexatious,

(i) the subject matter of the Disputeistrivial, misconceived or
lacking in substance; or

(@iii)  the party who notified the Dispute has not engaged in
negotiations in good faith.
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(©)

(d)

(€)

(f)

(9)

(h)

(i)

In deciding a Dispute, the arbitrator must have regard to:
() the provisions of this Undertaking (including clause 5.5); and
(i) the matters set out in section 44X (1) of the FRACCA.

In deciding a Dispute, the arbitrator may have regard to any other
matters that it thinks are relevant.

In deciding a Dispute, the arbitrator must not:

() without the consent of all parties, make a determination which
relates to matters which were not specified in the Arbitration
Notice;

(i) without the consent of all parties, allow any other party to join or
intervene in the arbitration (except as set out in clause 7.7(j)(iii));

(iii)  make a determination which would have the effect of setting the
terms and conditions of access to a Port Terminal Service for
more than one season (expiring on 30 September) or in respect
of any period following the expiry of this Undertaking;

(iv)  make adetermination which would have any of the effects
described in sections 44V (2)(d) or (da) of the FRACCA; or

(V) make a determination which would have any of the effects
described in sections 44W of the TRACCA.

A determination or direction of the arbitrator will be final and binding,
subject to any rights of review by acourt of law, and will have effect on
and from the date specified by the arbitrator. Any or al of the provisions
of afina determination may be expressed to apply from a specified day
which is earlier than the day on which it takes effect. However, that
specified day may not be earlier than:

() 1 October in any year, being the start of the relevant season or
the date on which the Applicant submitted an Access
Application (whichever islater); or

(i) if clause 7.1(c) applies, the date on which the Applicant
submitted the new and complete Access Application.

Other than in circumstances where the determination or direction isthe
subject of review by acourt of law, if an Applicant or User does not
comply with a determination or direction of the arbitrator, the Port
Operator will not be abliged to continue negotiations for the provision of
access to Port Terminal Servicesfor that Applicant.

Other than where the determination or direction is the subject of review
by a court of law, the Port Operator will comply with the lawful
determination or directions of the arbitrator.

The arbitrator’s costs and the costs of the parties to the arbitration will be
borne by the parties in such proportions as the arbitrator determines.
Each party may make submissions to the arbitrator on the issue of costs
at any time prior to the arbitrator’ s costs determination.
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()

(k)

()

(m)

If the arbitrator of a Disputeis not the ACCC, the parties' appointment
of the arbitrator must provide that:

) the arbitrator must keep the ACCC advised, not less frequently
than fortnightly, about the progress of the arbitration, including
timelines and processes;

(i) the arbitrator must provide a copy of any correspondence
between the arbitrator and the ACCC relating to procedural or
other matters to the parties within 3 Business Days; and

(iii)  the ACCC will have the absolute right to make submissionsto
the arbitrator in respect of the Dispute (subject only to
complying with the procedures and timeframes for submissions
determined by the arbitrator).

The arbitrator may require the parties to indemnify it from any claims
made against the arbitrator arising in connection with the performance
by the arbitrator of its duties under this clause 7, such indemnity
excluding circumstances where the conduct of the arbitrator constitutes
negligence (whether wilful or otherwise), dishonest or unlawful conduct.

The Port Operator must send a copy of any determination made by the
arbitrator to the ACCC within 2 Business Days of the determination
being made.

The Commercial Arbitration and Industrial Referral Agreements Act
1986 (SA) will apply to any arbitration undertaken in accordance with
thisclause 7.7. Subject to any legal requirement to the contrary, to the
extent of any inconsistency between that Act and this Undertaking, this
Undertaking will prevail.

8 Confidentiality

8.1 Treatment of Confidential Information

(@

(b)

Subject to clause 8.1(b), if aparty provides Confidential Information to
another party either:

) as part of the negotiation process for access to the Port Terminal
Services; or

(i) for the purpose of resolving any Dispute,

the recipient of that Confidential Information will treat that Confidential
Information as confidential, the property of the provider of that
information, and will use that information solely for the purpose of
negotiating access to the Port Terminal Services or resolving any Dispute
in accordance with this Undertaking.

A party is permitted to disclose Confidential Information:

() to the extent necessary for the provision of advice from legal
advisers, financiers, accountants or other consultants or
professional advisers, provided they are under alegal obligation
not to disclose the Confidential Information to any third party;
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(i) to any mediator or arbitrator appointed in accordance with
clause 7 of this Undertaking for the purposes of that mediation or
arbitration (and, if the ACCC isthe arbitrator, subject to the
ACCC's standard confidentiality protocols and procedures);

(iii) to the ACCC to the extent necessary for a party to comply with
any written request by the ACCC (subject to the ACCC's
standard confidentiality protocols and procedures); or

(iv) if and to the extent required by law, provided that it first consults
with the party that provided the Confidential Information in
relation to the manner and timing of that disclosure.

8.2 Dispute resolution

@ If Confidential Information is provided to a mediator or arbitrator for the
purpose of assisting in the resolution of any Dispute in accordance with
clause 7, the mediator or arbitrator must (and the terms and conditions of
appointment of the mediator or arbitrator must require them to) take all
reasonabl e steps to protect the confidentiality of information that any
party to the dispute has identified as confidential or commercially
sensitive. This clause 8.2 is subject to the ACCC'’ s obligations under
legislation.

(b) For the purpose of clause 8.2, any arbitrator appointed in accordance
with clause 7 may require the parties to a Dispute to comply with rules
and orders aimed at protecting the confidentiality of information
provided by the parties, including:

() requiring each party and their advisersto give confidentiality
undertakings to each other party; and

(i) limiting access to Confidential Information to specified
individuals subject to confidentiality undertakings provided by
those individuals.

(© Any arbitrator appointed in accordance with clause 7 may make
confidential and non-confidential versions of its determination and limit
access to the confidential versions to specific individuals.

9 Capacity management

9.1 Continuous Disclosure Rules

€) The Port Operator must, as a condition of this Undertaking, comply with
the Continuous Disclosure Rules from time to time, which at the
commencement of this Undertaking involve publishing on its website in
relation to Port Terminal Services:

() a statement setting out the Port Operator’ s policies and
procedures for managing demand for the Port Terminal Services
(including the Port Operator’s policies and procedures relating to
the nomination and acceptance of ships to be loaded using the
Port Terminal Services) (“Port Loading Protocols’); and

(i) a Shipping Stem (to be updated each Business Day) setting out:

Port Terminal Services Access Undertaking 25
10533227 910533227-9 10 August 201127 July 2011



9.2

9.3

(b)

(A) the name of each ship scheduled to load grain using a
port terminal service;

(B) for each ship referred to in sub clause (A), the date
when the ship was nominated to load grain using a Port
Termina Service;

(© for each ship referred to in sub clause (A), the date
when the ship was accepted as a ship scheduled to load
grain using a Port Terminal Service;

(D) for each ship referred to in sub clause (A), the quantity
of grain to be loaded by the ship using a Port Terminal
Service;

(E) for each ship referred to in sub clause (A), the estimated
date on which grainis to be loaded by the ship using a
Port Terminal Service.

The Port Loading Protocols and the Shipping Stem are available at
WWW.Viterra.com.au.

Port Loading Protocols

(@

(b)

(©)

As at the commencement date of this Undertaking, the Port Loading
Protocols which apply to the provision of Port Terminal Services at Port
Terminals owned or operated by the Port Operator are set out in
Schedule 2.

The Port Operator must comply with the terms of the Port Loading
Protocols (as varied from time to time in accordance with clause 9.3)
when providing access to Port Terminal Servicesin accordance with this
Undertaking.

In the Port L oading Protocols and in the Standard Terms, the term
“Client” includes a person who is a User within the meaning of this
Undertaking.

Variation of Port Loading Protocols

(@

The Port Operator may vary the Port Loading Protocols (whether or not
included in an Access Agreement) from time to time in accordance with
clause 9.3(b) or clause 9.5 subject to the following conditions:

() any variations to the Port Loading Protocols must be consistent
with:

(A) the objectives of this Undertaking set out in clause 1.2;

(B) the Port Operator’ s obligations to provide non-
discriminatory access in accordance with clause 5.5; and

(i) the Port L oading Protocols must include an expeditious dispute
resolution mechanism for dealing with disputes over compliance
with the Port L oading Protocols or the Port Operator’ s rejection
of cargo booking applications.;
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(b) Subject to clause 9.5, Fthe Port Operator may vary the Port Loading
Protocols at any timeiif it:

) undertakes a eemmenees-consultation process with Major Users

in relation to the proposed variation at-teast-30-days-before the
varationtalkeseffectin accordance with clause 9.3(c); and

(i) provides Major Users with written notice of the proposed
variation (“Variation Notice”) at least 20-20 Business Days
before the proposed vari atlon takes effect—éwhireh—ﬁer—the

(© For the purpose of clause 9.3(b)(i), consultation by the Port Operator
with Major Users will involve the Port Operator:

() providing awritten Consultation Notice to Magjor Users setting
out the nature of, and reasons for, the proposed variation, and
inviting comments from interested persons;

(i) publishing the Consultation Notice in a prominent place on its
website (with areference to the publication of the Consultation
Notice on the Shipping Stem);

(iii)  providing areasonable period (and, in any event, not less than
14-10 Business dDays) for interested parties to provide their
comments (if any) in relation to the proposed variations;

(iv) publishing on its website any written submissions received from
interested parties under this clause 9.3(c) within 5 Business Days
of receiving that submission. For the avoidance of doubt, the
Port Operator is not required to publish on its website any part of
awritten submission that:

(A) contains information which is subject to aclaim of
confidentiality by athird party; or

(B) contains offensive or abusive material or is otherwise
inappropriate for publication.

If the Port Operator excises any part of awritten submission for
the reasons set out above, it will nonetheless publish the
remainder of the submission on its website and provide a copy
of the entire submission to the ACCC within 5 Business Days of
receiving the submission;

(v) meeting with interested parties (if requested) to discuss the
proposed variations and for the interested partiesto provide
feedback to the Port Operator (if any). Such meetings can be
conducted with one or more interested parties, and may be
conducted by telephone;

£4(vi) considering theissues raised (if any) by Major Users and any
other interested parties. The Port Operator may-and, where
necessary:
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9.4

(d)

()

(f)

(A) seeking clarification and further details from relevant
parties; and/or

(B) makeing any modifications to the variation proposal
which are acceptabl e to the Port Operator, acting in
good faith, to reflect the feedback (if any) received from
interested parties. For the avoidance of doubt, any
modifications to the variation proposal madein
accordance with this clause 9.3(c)(vi) will not require
the Port Operator to recommence the consultation
process under clause 9.3(b) or clause 9.3(c);

The Port Operator will be deemed to have satisfied its obligation to
consult with Mgjor Usersin clause 9.3(b)(i) if it complies with the
requirements set out in clause 9.3(c), even if no Major User or other
interested party provides any response to the Consultation Notice issued
by the Port Operator.

For the purpose of clause 9.3(b)(ii), the Port Operator must:

(1) publish the Variation Notice in a prominent place on its website;
and

(i) provide a copy of the Variation Notice to the ACCC within 13
Business Days of the date ef-on which the Variation Noticeis

published.

The Port Operator must:

(1) publish an updated copy of the Port Loading Protocolsin a
prominent place on its website; and

(i) provide a copy of the revised Port Loading Protocols to the
ACCC,

within 3 Business Days of any variation to the Port Loading Protocols
taking effect.

Objection notice

(a)

If the Port Operator seeks to vary the Port Loading Protocolsin

(b)

accordance with clause 9.3(b), the ACCC may object to the proposed
variation (or any part of the variation). |f the ACCC objectsto a
proposed variation (or any part of the variation), it must issue a notice to
the Port Operator stating that it objects to the proposed variation and
providing reasons for its objection. The ACCC will publish any notice
issued under this clause 9.4(a) on the ACCC's website.

Any notice issued under clause 9.4(a) must be issued at least 10 Business

(©)

Days prior to the date on which it is proposed that the variation will
become effective.

If the ACCC proposes to issue a notice under clause 9.4(a), then at least

5 Business Days before issuing that notice, the ACCC must provide the

Port Operator with a draft notice stating its intention to object to the

proposed variation and providing reasons for that intended objection.
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(d)

In issuing a draft notice under clause 9.4(c)_or afinal notice under clause

(e)

9.4(a), the ACCC must have regard to whether the proposed variation:

(i) is material; and

(ii) amounts to a breach of the anti-discrimination provision in
clause 5.5 or the no hindering access provision in clause 9.7.

(f)

The ACCC may withdraw adraft notice issued under clause 9.4(c) or a
notice issued under clause 9.4(a) if in all the circumstances it becomes
aware that the reasons specified in the draft notice issued under clause
9.4(c)_or the notice issued under clause 9.4(a) no longer exist.

If the ACCC issues a naotice under clause 9.4(a), the Port Operator must,

within 3 Business Days, either:

(i) withdraw the proposed variation and commence a new variation
process (in which case, the Port Operator must place anoticein
aprominent place on the Port Operator’ s website explaining the
withdrawal and commencement of a new process and notify the
ACCC in writing of the withdrawa and commencement of a
NEW Process); or

(i) withdraw the proposed variation and confirm the status of the
existing Port L oading Protocols (in which case, the Port
Operator must publish a notice to this effect in a prominent place
on its website and notify the ACCC in writing that it has
withdrawn the proposed variation and confirmed the status of
the existing Port L oading Protocols).

9.5 Changes to the capacity allocation system to introduce an auction

A.

The variation process

(a

Subject to clause 9.6(f)(iv), the Port Operator will vary the Port Loading

(b)

Protocols and/or Standard Terms to introduce an Auction System for the
alocation of Port Terminal Capacity by no later than 14 May 2012.

The Port Operator may vary the Port L oading Protocols and/or Standard

(©)

Terms in accordance with clause 9.5(a) by:

(i) providing Major Users and the ACCC with written notice of the
proposed variations (“Auction Variation Notice”’); and

(ii) publishing that notice in a prominent place on its website (with a
reference to the publication of the notice on the Shipping Stem),

which, subject to clause 9.6(h) and clause 9.6(k), must be in each case at
least 45 Business Days before the proposed variations take effect.

Prior to issuing an Auction Variation Notice, the Port Operator will

consult with Major Users and the ACCC in accordance with clause

9.5(q).

The Auction System
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(d) Unless otherwise agreed by the ACCC and the Port Operator, the

Auction System will incorporate the following features:

(i)

an auction should be the primary means of allocating port-

(ii)

loading capacity at each Port Terminal. For the avoidance of
doubt, “port-loading capacity” means the capacity that is made
available by the Port Operator to exporters to enable the export
of Bulk Wheat, barley and other grain commodities through the
Port Terminds;

capacity should be defined on a consistent basis in terms of

(iii)

metric tonnes per month available at each Port Terminal and
should reflect the total Available Capacity volumes that appear
in the capacity table published in accordance with clause
10.2(a). For the avoidance of doubt, the total Available
Capacity volumes may change from time to time (subject to the
reguirement to publish reasons set out in clause 10.2(b));

subject to satisfying the Prudential Requirements and complying

(iv)

with the auction rules, al bona fide clients should have an equal
opportunity to participate in the auction process;

the auction should be conducted in a transparent and non-

(v)

discriminatory manner;

Slots should be allocated to those clients that value them most;

(vi)

the Auction System should feature rules to create disincentives

(vii)

which apply equally to al clients on booking in excess of
reasonably anticipated requirements. For the avoidance of
doubt, the Auction System will satisfy this requirement if it
involves a mechanism to rebate any auction premiums paid by
clients as part of the auction process to users of the Port
Terminalson apro ratabasis; and

rights purchased in the auction should be tradable and

transferabl e between bona fide clients, subject to reasonable
rules relating to the period of notice required to be given to the
Port Operator and the tonnage and commaodity involved. Any
transfer fee payable to the Port Operator in relation to trades or
transfers as between exporters should be cost-based.

For the avoidance of doubt, clause 9.5(d)(i) does not prevent the Port

Operator from consulting with Major Users and the ACCC in relation to

potential mechanisms to allocate:

(viii)

Additional Capacity which is requested by an exporter and

(ix)

becomes available after any auction for use prior to the next
scheduled auction;

aproportion of port-loading capacity as “base load capacity” for

(x)

major exporters on an objective and take or pay basis; and/or

capacity that is “passed in” at auction on adifferent basis,

in each case as part of the Auction System.
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(e)

The Auction System will apply to new bookings on and from the date the

Port L oading Protocols and/or Standard Terms are varied in accordance
with clause 9.5 and clause 9.6 (“ Effective Date”). The Auction System
will not apply to bookings that have been accepted prior to the Effective
Date, even if those bookings relate to shipments after the Effective Date.

The consultation process

(f)

Unless otherwise agreed between the Port Operator and the ACCC, the

(9)

Port Operator will commence consultation with Major Users and the
ACCC to vary the Port Loading Protocols and/or Standard Terms to
introduce an Auction System by no later than 30 January 2012.

Consultation by the Port Operator with Major Users and the ACCC will

involve the Port Operator:

(i) providing awritten Consultation Notice to Major Users and the
ACCC setting out details of the proposed Auction System, and
inviting comments from interested persons;

(i) publishing the Consultation Notice in a prominent place on its
website (with areference to the publication of the Consultation
Notice on the Shipping Stem);

(iii) providing a period of not less than 15 Business Days) for
interested parties to provide their comments (if any) in relation
to the proposed variations;

(iv) the Port Operator publishing on its website any written
submissions received from interested parties under this clause
9.5(g) within 5 Business Days of receiving that submission. For
the avoidance of doubt, the Port Operator is not required to
publish on its website any part of awritten submission that:

(A) contains information which is subject to aclaim of
confidentiality by athird party; or

(B) contains offensive or abusive material or is otherwise
inappropriate for publication.

If the Port Operator excises any part of awritten submission for
the reasons set out above, it will nonetheless publish the
remainder of the submission on its website and provide a copy
of the entire submission to the ACCC within 5 Business Days of
receiving the submission;

(V) meeting with interested parties (if requested) to discuss the

proposed variations and for the interested parties to provide
feedback to the Port Operator (if any). Such meetings can be
conducted with one or more interested parties, and may be
conducted by telephone;

(vi) considering the issues raised (if any) by Major Users, the ACCC

and any other interested parties. The Port Operator may, where
necessary:
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(A) seek clarification and further details from relevant
parties; and/or

(B) make any modifications to the variation proposal which
are acceptable to the Port Operator, acting in good faith,
to reflect the feedback (if any) received from interested
parties. Any modifications to the variation proposa
made in accordance with this clause 9.5(q)(vi) will not
require the Port Operator to recommence the
consultation process under clause 9.5(c) or clause

9.5(0);

(h) The Port Operator will be deemed to have satisfied its obligation to
consult with Major Users and the ACCC in clause 9.5(c) if it complies
with the reguirements set out in clause 9.5(qg), even if no Major User, the
ACCC or interested party provides any response to the Consultation
Notice issued by the Port Operator.

9.6 Objection notice - Auction system

A. The ACCC may issue an Objection Notice

(a) The ACCC may object to any or al of the variations set out in an
Auction Variation Notice by issuing anotice in writing to the Port
Operator (“ Auction Objection Notice”). The Auction Objection Notice
must:

(i) be issued at least 10 Business Days prior to the date on which it
is proposed that the variation will become effective (“Objection

Notice Date");

(ii) state that the ACCC objects to the proposed variation or
variations and provide reasons; and

(iii) be published on the ACCC' s website.

(b) If the ACCC proposes to issue an Auction Objection Natice, then at least
5 Business Days before issuing that notice, the ACCC must provide the
Port Operator with a draft notice stating its intention to issue an Auction
Objection Notice and providing reasons for that intended objection.

(c) In issuing an Auction Objection Notice or adraft notice under clause
9.6(b), the ACCC must have regard to:

(i) whether the proposed variations incorporate the features set out
in clause 9.5(d);

(ii) whether the proposed variations would amount to a breach of the
anti-discrimination provision in clause 5.5 or the no hindering
access provision in clause 9.7;

(iii) the desirability of having a degree of consistency with other
auction systemsin Australiafor the exporting of Bulk Wheat,
balanced with the need to apply the system having regard to any
different characteristics of the Port Operator’s operations and the
South Australian industry;
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(d)

(iv) the matters set out in section 44ZZA(3) of the CCA; and

(V) any submissions by the Port Operator and/or other interested
persons.

The ACCC may withdraw a draft notice issued under clause 9.6(b) or an

Auction Objection Notice if in all the circumstances it becomes aware
that the reasons specified in the relevant notice no longer exist or if those
reasons are addressed.

What happensif the ACCC does not issue an Auction Objection

(e

Notice

If the ACCC does not issue an Auction Objection Notice in relation to an

Auction Variation Notice, the variation will take effect in accordance
with, and on and from the date specified in, the Auction Variation
Notice.

What happensif the ACCC issues an Auction Objection Notice

(f)

If the ACCC issues an Auction Objection Notice:

(Q)

(i) the Auction Variation Notice will not take effect;

(ii) the Port Operator will submit arevised variation proposa
(including arevised variation notice (“ Revised Variation
Notice™)) to the ACCC within 35 Business Days of the date of
the Auction Objection Notice, and use its best endeavours to
address the issues raised in the Auction Objection Notice. The
submission of arevised variation proposal under this clause
9.6(f) will not require the Port Operator to recommence the
consultation process under clause 9.5(c) or clause 9.5(Q);

(iii) the ACCC will advise the Port Operator in writing within 30
Business Days of receiving the revised proposal whether it will
withdraw its Auction Objection Notice in respect of the Revised
Variation Notice (as varied in accordance with clause 9.6(q) if
applicable) or whether it proposes that the notice will remainin
force for the reason that some or all of its concerns have not
been addressed, together with its reasons for that decision
(“Revised Proposal Decision Date”); and

(iv) unless adifferent period is agreed by the Port Operator and the
ACCC, the date set out in clause 9.5(a) will be extended by a
period of 67 Business Days.

The Port Operator may at any time prior to the date that is 15 Business

Days before the Revised Proposal Decision Date change the Revised
Variation Notice to incorporate changes to address specific drafting
and/or procedural issues raised by the ACCC, and submit a further
version of the Revised Variation Notice to the ACCC. The ACCC may
in its discretion extend the period of time for the Port Operator to submit
afurther version of the Revised Variation Notice if it considers that this
will facilitate the introduction of an Auction System. The submission of
afurther version of the Revised Variation Notice in accordance with this
clause 9.6(g) will not require the Port Operator to recommence the
consultation process under clause 9.5(c) or clause 9.5(q).
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(h) If in accordance with clause 9.6(f)(iii) the ACCC withdraws any Auction
Objection Noticein relation to the Revised Variation Notice (as varied in
accordance with clause 9.6(q) if applicable), the Port Operator may vary
the Port L oading Protocols and/or Standard Terms to give effect to the
proposal in respect of which the ACCC has withdrawn its objections, by
providing Major Users and the ACCC with notice in writing and
publishing that notice in a prominent place on its website, in each case at
least 10 Business Days before the variations take effect.

D. What happensif an Auction System is not introduced

() If the Port Operator does not introduce an Auction System by the date
specified in clause 9.5(a) (as extended in accordance with clause
9.6(f)(iv), then:

(i) the Port Operator will not breach this Undertaking; and

(ii) unless otherwise agreed between the Port Operator and the
ACCC, the Port Operator will not, from the Business Day
immediately following that date as extended (“Final Date’),
provide Port Terminal Servicesin respect of Bulk Wheat to the
Port Operator’s Trading Division unless and until the ACCC
consents to avariation to this Undertaking to introduce an
Auction System.

For the avoidance of doubt:

(iii) if, during any period to which clause 9.6(i)(ii) applies, the Port
Operator’s Trading Division makes a booking in respect of a
commodity other than Bulk Wheat, the Port Operator will not
agree to any subsequent request by the Trading Division to
amend that booking so that it relates to Bulk Wheat, or alow the
Trading Division to use that booking for the export of Bulk
Wheat; and

(iv) subject to clause 9.6()), if, during any period to which clause
9.6(i)(ii) applies, the Port Operator provides Port Terminal
Servicesin respect of Bulk Wheat to the Port Operator’s Trading
Division, the Port Operator will breach this Undertaking;

() Clause 9.6(i) does not prevent the Port Operator from supplying storage
services at its Port Terminals in respect of Bulk Wheat that is aready
held at the Port Terminal as at the Final Date, or from facilitating the
receival, transfer or movement of Bulk Wheat to other clients or to meet
domestic out-turn requirements.

(k) If the ACCC consents to a variation of this Undertaking before or after
the Final Date to introduce an Auction System, the Port Operator may
vary the Port L oading Protocols and/or Standard Terms to introduce the
Auction System by:

(i) providing Major Users and the ACCC with written notice of the
proposed variations; and

(ii) publishing that notice in a prominent place on its website (with a
reference to the publication of the notice on the Shipping Stem),
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in each case at least 5 Business Days before the proposed variations take
effect.

Transition to the Auction System

0]

Subject to clause 9.6(m), unless otherwise agreed by the ACCC and the

(m)

Port Operator, the Port Operator will not accept any new bookings onto
the Shipping Stem for shipment from the Port Terminals on or after 1
October 2012 until the Auction System is implemented in accordance
with this clause 9.5 and clause 9.6.

If, asat 16 August 2012 the Port Operator is not able to provide Port

(n)

Termina Servicesin respect of Bulk Wheat to its Trading Division (for
the reason specified in clause 9.5(i)), the Port Operator will re-open the
Shipping Stem to accept new bookings for shipment from the Port
Terminason or after 1 October 2012:

(i) by persons other than the Port Operator’s Trading Division in
respect of Bulk Wheat and other grain commaodities; and

(i) by the Port Operator’s Trading Division in respect of
commodities other than Bulk Wheat.

The Port Operator:

(iii) will provide at least 5 Business Days notice of the re-opening of
the Shipping Stem by publishing that notice in a prominent place
on its website (with areference to the publication of the notice
on the Shipping Stem); and

(iv) will re-open the Shipping Stem for individual periods of 3
months, and will provide at |east 5 Business Days notice of the
re-opening of the Shipping Stem for each succeeding 3 month

period.

Clause 9.6(m) will not apply if, after the Final Date, the ACCC consents

(0)

to avariation to this Undertaking to introduce an Auction System.

The Port L oading Protocols (as varied from time to time in accordance

with clause 9.3) will remain in force unless and until varied in
accordance with clause 9.5.

Following variation to introduce an Auction System

(p)

The Port Operator must:

(a)

(i) publish an updated copy of the Port Loading Protocols and
Standard Terms in a prominent place on its website; and

(ii) provide a copy of the revised Port L oading Protocols and
Standard Terms to the ACCC,

within 3 Business Days of any variation in accordance with clause 9.5
and clause 9.6 taking effect.

After the date that any variations in accordance with clause 9.5 and 9.6

take effect, the Port Operator may vary the Port L oading Protocols from
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time to time in accordance with clause 9.3 of this Undertaking. For the
purposes of this Undertaking, the Port L oading Protocols include any
document that replaces or is attached to the Port Loading Protocols to
introduce the Auction System.

9-49.7 No hindering access

(@

(b)

The Port Operator, or a Related Body Corporate of the Port Operator,
must not engage in conduct for the purpose of preventing or hindering
access to the Port Termina Services by any other Applicant or User in
the exercise of aright of access under this Undertaking.

A person may be taken to have engaged in conduct for the purpose
referred to in clause 9.47(a) even though, after all the evidence has been
considered, the existence of that purpose is ascertainable only by
inference from the conduct of the person or from other relevant
circumstances. This clause 9.47(b) does not limit the manner in which
the purpose of a person may be established for the purposes of

clause 9.47(a).

10 Publication of other information

10.1 Publication of information on stock at each Port Terminal

(@

Unless otherwise agreed by the ACCC, tFhe Port Operator will, on a
menthly-weekly basis during the term of this Undertaking, publishin a
prominent position on its website (in the same location as the Shipping

Stem) the aggregate stocks-offollowing information:
(i) the aggregate stock of Bulk Wheat_held at each Port Terminal;
{——-oand

(i) nen-Butk-Wheat-the aggregate grainsstock of barley and canola
held at each Port Terminal;

(iii) the aggregate stocks of any other grains held at each Port
Terminal; and;

(iv) the names of the three largest grades of Bulk Wheat (by volume)
held at each Port Terminal.

10.2 Publication of capacity information

(a)

held-at-each-Port Ferminal-

Unless otherwise agreed by the ACCC, -the Port Operator will, during

the term of this Undertaking, publish in a prominent position on its
website (in the same location as the Shipping Stem) an indicative
estimate of the Available Capacity for each Port Terminal. Thiswill be

based on a number of assumptions and, given its dynamic nature, will be

subject to qualifications. It will not involve a guarantee, representation,

offer or benchmark in relation to the capacity or throughput that is or

may be available at any Port Terminal.
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(b)

If the Port Operator varies the indicative estimate of the total amount of

Available Capacity that may be available for all bookings (i.e. existing,
pending and future bookings) in respect of a particular Port Terminal for
aparticular month as published on its website, the Port Operator will
publish (in the same location) the reasons for that change.

10.3 Performance indicators

(a)

Unless otherwise agreed by the ACCC, the Port Operator will, during the

(b)

term of this Undertaking, publish in a prominent position on its website
(in the same |l ocation as the Shipping Stem) the following information:

(i) the daily road receivals to each Port Terminal (in tonnes) -
ublish weekly:

(ii) the total bookings received at each Port Terminal in the previous
month (by number and in tonnes) - publish monthly:

(iii) the total bookings rejected at each Port Terminal in the previous
month (by number and tonnes) - publish monthly;

(iv) the total bookings cancelled at each Port Terminal by Clientsin
the previous month (by number and tonnes) - publish monthly;

(V) the average time taken to assess bookings at each Port Terminal
during the previous month - publish monthly. For the avoidance
of doubt, this obligation will only apply to bookings made after
the commencement of this Undertaking;

(vi) the total number of port block-outs at each Port Terminal
monthly in the previous month - publish monthly;

(vii)  thetotal number of vesselsfailing survey at each Port Terminal
during the previous month - publish monthly.

To avoid doubt, the publication reguirementsin clauses 10.1(a), 10.2(a)

and 10.3(a) only apply to services provided by means of the Port
Terminal Facilities. The Port Operator is not reguired to publish
information in relation to up-country or logistics services.

{b}(c) By applying for access to the Port Terminal Services in accordance with

16-210.4

this Undertaking, each Applicant expressly consents to the Port Operator
publishing information about its stocks in accordance with
clause 10.1(a).

Publication of vessel booking applications

(@

The Port Operator will publish the following details of any booking
applications that it receives for the export of Bulk Wheat on the Shipping
Stem on the day that the Shipping Stem is next updated:

(1) the name of the exporter; and

(i) the volume of Bulk Wheat to be exported.

The Shipping Stem is updated each Business Day.
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(b)

By applying for access to the Port Terminal Services in accordance with
this Undertaking, each Applicant expressly consents to the Port Operator
publishing information about its vessel nomination applicationsin
accordance with clause 10.24(a).

11 Report on key service standards

11.1 Performance Report
The Port Operator will provide the ACCC with areport:

(@

(b)

(i)

(i)

(iii)

(iv)

v)

(vi)

in the case of the period from 1 October 2011 to 31 March 2012,
by no later than 31 May 2012;

in the case of the period from 1 April 2012 to 30 September
2012, by no later than 30 November 2012;

in the case of the period from 1 October 2012 to 31 March 2013,
by no later than 31 May 2013;

in the case of the period from 1 April 2013 to 30 September
2013, by no later than 30 November 2013;

in the case of the period from 1 October 2013 to 31 March 2014,
by no later than 31 May 2014; and

in the case of the period from 1 April 2014 to 30 September
2014, by no later than 30 November 2014,

in each case, providing details on the following key service standardsin
respect of the provision of Port Terminal Servicesfor Bulk Wheat at
each Port Terminal during the relevant period:

(vii)
(viii)
(ix)

(x)

tonnage loaded each month for each Port Terminal;

number of vessels loaded each month for each Port Terminal;
the average waiting time for vessels to complete loading for
each month by Port Terminal. Waiting time will exclude if the
vessdl is not load ready; and

percentage of vessels that failed either AQIS or marine surveys
for each month by Port Terminal.

The Port Operator will publish in a prominent position on its website (in
the same location as the Shipping Stem), its report to the ACCC within 5
Business Days of the date on which it providesit to the ACCC.

12 Contact details

@ Persons wishing to contact the Port Operator for further information or to
apply for access to the Port Terminal Services should contact the Port
Operator at the following address:
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The General Manager

Commercial and Compliance

Viterra Operations Ltd

124 South Tce

Adelaide SA 5064

Tel: (08) 8238 5217

Fax: (08) 8385 8311
All_Commercial_Compliance@viterracom

(b) Applicants are also encouraged to review the Port Operator’ s web site at
www.viterra.com.au which includes information relevant to the Port
Termina Services.

(© A notice or consent under this Undertaking (including a Dispute Notice)
isonly effectiveif itis:

(i) inwriting, signed by or on behalf of the person giving it;
(i) addressed to the person to whom it is to be given; and
(iii)  ether:
(A) delivered or sent by pre-paid mail (by airmail, if the
addressee is overseas) to that person’s address;

(B) sent by fax to that persons fax number and the machine
from which it is sent produces a report that states that it
was sent in full; or

(© sent by email to that person for the time specified in
clause 12(e).

(d) A notice, consent or other communication that complies with this clause
isregarded as given and received:

0] if it issent by mail, on the third Business Day after posting;
(i) if itisdeivered or sent by fax:

(A) by 5.00 pm (local timein the place of receipt) on a
Business Day, on that day; or

(B) after 5.00 pm (local time in the place of receipt) on a
Business Day, or on aday that is not a Business Day, on
the next Business Day; and

(i) if it issent by email, on the day of receipt by the recipient and, if
therecipient is absent from his or her usual place of work for
more than one day after the date of transmission, the day that the
recipient returns to work.

(e The Port Operator’ s address and fax number are as set out in clause
12(a). An Applicant’s contact details will be as set out in the Access
Application. In each case, the contact details may be amended at any
time by notice given in accordance with this clause 12.
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13 Definitions

13.1 Definitions

“Access Agreement” means an agreement between a User and the Port Operator
for the provision of Port Terminal Services;

“Access Application” means an application for Port Terminal Services as
described in clause 6.4;

“Accredited Wheat Exporter” means a person having accreditation asan
accredited wheat exporter under the WEAS,

any auction for shipping prior to the following auction date.

“Additional Capacity” means port-loading capacity that becomes available after ‘

“Applicant” means the person seeking access to Port Terminal Services under
clause 6;

Terminal Capacity.

“Auction System” means an auction, booking and nomination system for Port ‘

“Auditor” means the independent auditor appointed at the direction of the
ACCC in accordance with Schedule 4 of this Undertaking.

“Available Capacity” means an estimate of, or quide to, the amount of practical
Port Terminal capacity that may be available from time to time for the provision
of services for the exporting of Bulk Wheat and other Grains at a Port Terminal.
Whether or not that capacity (or more or less capacity) can ultimately be
delivered to Users will depend on arange of factors, including supply chain
constraints, the performance of prior shipments, weather and various matters
outside the Port Operator’ s control.

“Bulk Wheat” means wheat for export from Australia other than wheat that is
exported in abag or a container that is capable of holding not more than 50
tonnes of wheat;

“Business Day” means aday which is not a Saturday, Sunday or public or bank
holiday in South Australia, except that if used in relation to a specific Port
Terminal means the State or Territory in which the relevant Port Terminal is
|ocated;

“Cargo Accumulation” means the receival and positioning by the Port Operator
at aPort Terminal of Bulk Wheat for assembly and loading onto vessels for
export at the Port Terminals;

“Cargo Assembly Plan” means a document or documents recording, among
other things, the agreed approximate tonnage of Bulk Wheat to be delivered and
accumulated by the User at each loading port submitted by the User and
accepted, subject to the Port Operator’ s final determination, by the Port Operator;

“CCA” means the Competition and Consumer Act 2010 (Cth).

“Competition Principles Agreement” means the agreement entered into by the
Commonwealth of Australia and each State and Territory of Australiain 1995 to
implement the national competition policy of Australia;
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“Confidential Information” means information exchanged between the Port
Operator and an Applicant or User in relation to the business of those persons
that:

@ is by its nature confidential;

(b) is specified to be confidential by the person who supplied it; or

(© is known, or ought to be known, by a person using or supplying it to be
confidential or commercialy vauable;

but excludes information that:

(d) is comprised solely of the name, address and contact details of a person;
or

(e was in the public domain at the time when it was supplied; or

()] subsequently becomes available other than through a breach of

confidence or breach of this provision; or

(9) was in lawful possession of the a party prior to being provided by the
party; or

(h) must be disclosed under the Continuous Disclosure Rules or in order to
comply with other legal requirements; or

() ceases to be confidential in nature by any other lawful means.

“Consultation Notice” has the meaning given in clause 9.3(c)(i)_or clause
9.5(g)(i) (asthe case requires);

“Continuous Disclosur e Rules’ means the continuous disclosure rules as defined
in subsection 24(4) of WEMA as amended or replaced by other legislation
relating to the provision of Port Terminal Services by the Port Operator;

“Credit Support” means either:
€) a Parent Guarantee; or

(b) Security;

“Dispute” means a bona fide dispute between an Applicant or User and the Port
Operator arising under this Undertaking but excludes:

@ any disputesin relation to an Access Agreement once executed;-and

(b) any dispute about the terms of the Port L oading Protocols (as amended
from time to time) which form part of this Undertaking; and

(c) any booking fee, booking fee premia, similar or associated charges
determined by the application of any Auction System.-

“Dispute Notice” means awritten notice provided by an Applicant or User to the
Port Operator or by the Port Operator to an Applicant or User specifying the
Dispute and requiring the Dispute to be dealt with in the manner set out in

clause 7.1;
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“ETA” means expected time of arrival;
“General Terms’ means clauses 1 - 13 of this Undertaking.
“IAMA” hasthe meaning given in clause 7.3(d);

“Major Users’ means, in respect of the Port Loading Protocols, Usersthat, as at
the date of the proposed variation to the Port Loading Protocols, have exported
an average of 50,000 tonnes of commadity through the Port Terminalsin each of
the preceding 2 seasons;

“Material Default” means any breach of afundamental or essential term
(including financial or payment terms) or repeated breaches of any of the terms
of the agreements referred to in clause 6.6(f);

“Negotiation Period” means the period during which negotiation in relation to a
final Access Agreement is undertaken as specified in clause 6.5(b);

-“Parent Guarantee” means a guarantee given by a Related Body Corporate of
the Applicant or User who has an investment grade credit rating or is otherwise
acceptable to the Port Operator (acting reasonably);

“Port L oading Protocols’ has the meaning given in clause 9.1(a).

“Port Schedules’ means Port Schedules A - F to this Undertaking;
“Port Terminal Facility” has the meaning given in clause 4.2;
“Port Terminal Capacity” means, in relation to clauses 5.6(€), 9.3, 9.5 and 9.6,

the capacity at each Port Terminal that is made available to Users under any
Auction System.

“Port Terminals’ means each of the ports operated by the Port Operator at:

(a) Port Adelaide, Inner Harbour (Berth 27), SA;

(b) Port Adelaide, Outer Harbor (Berth 8), SA;

(c) Port Giles, SA;

(d) Wallaroo, SA;

(e) Port Lincoln, SA; and
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(f) Thevenard, SA.

“Port Terminal Service” has the meaning given in clause 4.2;

“Proposed Auditor” means a proposed independent auditor to undertake the
independent audit as outlined in Schedule 4 of this Undertaking;

“Prudential Requirements’ means the requirements specified in clause 6.6(f);

“Reference Prices’ means the reference prices described in clause 5.2(a)-, or as
varied in accordance with clause 5.6. For the avoidance of doubt, “ Reference
Prices’ do not include any booking fee premia, similar or associated charges
determined by the application of any Auction System;

“Related Body Corporate’ has the meaning given to Related Body Corporate in
the Corporations Act 2001 (Cth);

“ Season” means the one year period between 1 October and 30 September in the
subseguent year;

“Security” means an unconditional and irrevocable bank guarantee, letter of
credit, performance or insurance bond issued by a bank holding an Australian
banking licence or such other reputable person or institution accepted by Port
Operator and which isin aform reasonably satisfactory to Port Operator;

“Shipping Stem” has the meaning given in clause 9.1(a)(ii);
“Solvent” meansthat, in the last five years:

@ the Applicant has been able to pay al its debts as and when they become
due and has not failed to comply with a statutory demand under section
459F(1) of the Corporations Act 2001 (Cth);

(b) ameeting has not been convened to placeit in voluntary liquidation or to
appoint an administrator;

(© an application has not been made to a court for the Applicant to be
wound up without that application being dismissed within one month;

(d) acontroller (as defined in the Corporations Act 2001 (Cth)) of any of the
Applicant’s assets has not been appointed; or

(e the Applicant has not proposed to enter into or entersinto any form of
arrangement with its creditors or any of them, including a deed of
company arrangement.

“Standard Port Terminal Service” means aPort Terminal Service specified as
such in a Port Schedule;

“Standard Terms’ means the standard terms and conditions described in
clause 5.1(a), or as varied in accordance with clause 5.6(e);

“ ”
’

“Trading Divison” means abusiness unit or division of the Port Operator or its
Related Bodies Corporate which have responsibility for the trading and
marketing of Bulk Wheat;
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“User” means a person that uses, or wishes to use, the services provided by

means of the Port Terminal Facilities, whether under an Access Agreement or in

accordance with the Standard Termsahe-has-entered-Hite-an-Acecess-Agreement

with-a-Port Operator-threlationto-Butk-\Whesat,

“WEAS’ meansthe Wheat Export Accreditation Scheme 2008;

“WEMA” means the Wheat Export Marketing Act 2008 (Cth).

13.2 Interpretation

In this Undertaking, unless the context otherwise requires:

(@
(b)
(©)

(d)

(€)

()
(9)

(h)

(i)

()

singular words will also have their plural meaning and vice versa;
areference to a person includes companies and associations;

areference to a consent of a party means the prior written consent of that
party;

headings are for convenient reference only and do not affect the
interpretation of this Undertaking;

areferenceto aclause, Part or a Schedule is areference to a clause, Part
or Schedule of this Undertaking;

areference to a party includes its successors and permitted assigns;

notices that are required to be given in writing to the Port Operator may,
if so agreed by the Port Operator, be provided in el ectronic form;

areferenceto any Act includes all statutes, regulations, codes, by-laws or
ordinances and any notice, demand, order, direction, requirement or
obligation under that Act (and vice versa) and unless otherwise provided
inthat Act includes al consolidations, amendments, re-enactments or
replacements from time to time of that Act and areferenceto “law”
includes areference to any Act and the common law;

the words “including”, “for exampl€” or “such as’ when introducing an
example, does not limit the meaning of the words to which the example
relates to that example or examples of asimilar kind; and

areferenceto $ and dollarsisto Australian currency.
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Port Terminal Services Access Undertaking

DATED

SIGNED for and on behalf of Viterra Operations Limited
(ABN 88 007 556 256) by its duly authorised officer:

(Position)

10533227 910533227 9

Port Terminal Services Access Undertaking
10 August 201127 July-2011

45



Port Terminal Services Access Undertaking

Schedule 1 — Access Application information

Access Applications are to be submitted to the Port Operator in written form and clearly
state that the Access Application is made in accordance with this Undertaking and must
be accompanied by the following information:

1 Request details

1.1 Season

2 Applicant details
2.1 Company name

2.2 ABN/ACN

2.3 Applicant’s Website*
2.4 Address

25 Contact details

2.6 Details of authorised company representatives (including
authorisation)

2.7 Duration of the Access Agreement sought (if different from the
Standard Port Terminal Services Agreement)

* Not mandatory
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Port Terminal Services Access Undertaking

Schedule 2 — Port Loading Protocols
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Showing changes from the December
2010 version

ITERRA

Viterra Operations Limited Port L oading Protocols

1 Introduction

11 These \iterra-Operations-Limited-Port Loading Protocols (the “Protocols’) provide
information in relation to the pathway for the export of Grain commodities out of

ViterraViterra Operations' s Port Terminals and set out the processes and procedures which
ViterraViterra Operations will apply to order and manage vessels for loading. In these
Protocols, “\iterraViterra Operations’ means Viterra Operations Limited and includes
associated entities, related bodies corporate and where applicable, their successors and
permitted assigns.

12 These Protocols apply to all Grain commodities exported from \iterraViterra Operations' s
Port Terminals. In the case of Bulk Wheat, these Protocols also form part of the Access
Undertaking provided by MiterraViterra Operations to the Australian Competition &
Consumer Commission.

13 These Protacols apply equally to all Clients, including Viterra's Trading Division.

1.4 Any receival, handling and shipment of Grain at or from Viterra Operations Port Termina
Facilities by a Client is also subject to the rights and obligations set out in the relevant
Handling Agreement.

15 Any terms not otherwise defined in these Protocols will have the same meaning as defined-set
out in the Access Undertaking and, failing that, the Handling Agreements.

2 Slot Booking Process

2.1 In order to establish aload date and Terminal Services Priority for avessel in accordance with
these Protocals, the Client must book a Slot on MiterraViterra Operations s Shipping Stem.

2.2 The Client can book a Slot on the Shipping Stem for either anamed or TBN vessel by
submitting MiterraViterra Operations' s el ectronic booking form (“Booking Form™) with all
mandatory fields completed and otherwise in compliance with Table A.

221 TheBooking Form may be found at www.ezigrain.com.au (“Ezigrain Website”).

2.2.2 Clientswill receive anindividua Client username and password to access the
Booking Form online. Clients can obtain a username and password by contacting
Customerservices.aus@viterra.com.
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2.3

24

2.5

31

3.2

2.2.3 ViterraOperations will provide a PDF of the Booking Form on its website |
(www.viterra.com.au). If, for any reason, the Client is unable to access the Ezigrain
Website to submit the Booking Form electronically, a completed Booking Form must
be emailed to \iterraViterra Operations at vessel—-nominations.aus@viterracom. The
Clients must then submit the Booking Form electronically through the Ezigrain
Website when online access becomes available. The Booking Form will be taken to
have been submitted when it is received at vessel—nominations.aus@viterra.com.

Following receipt of a completed Booking Form, MiterraViterra Operations will place the
Client’ s booking in “Pending” status on the Shipping Stem when the Shipping Stem is next
updated. Please-netethat “Pending” status does not mean that the booking is accepted.

Once the Client’ s booking is accepted by MiterraViterra Operations (refer clause 3), the
Shipping Stem will be amended at the next update to reflect the acceptance.

The Shipping Stem is updated each business day.

2:6Bookings accepted by ViterraViterra Operations are all ocated personally to the Client and
are net-only transferable in accordance with clause 11 of these Protocols.

Acceptance of Baoking and Ongoing Compliance

The following conditions must be satisfied before a booking will be accepted by
ViterraViterra Operations:

3.1.1 compliance by the Client with Table A requirements (to the extent they are required
at the time of booking);_and

3.1.2 MiterraViterra Operations must have sufficient intake, grain storage and shipping
capacity to honour the booking, taking into account the status of, and prior bookings
or pending bookings on, the Shipping Stem:and.

In order to maximise Port Terminal capacity utilisation, Viterra Operations may accept a new
booking on the Shipping Stem only where Viterra Operations, acting reasonably, has an
objective and reasonabl e basis to believe that the new booking and therefore the required
stock can be made available without unduly prejudicing other named vessels and prior |
bookings on the Shipping Stem.

TBN vessels

In circumstances where a booking does not involve a named vessel, \AiterraViterra Operations
may have regard to the following matters in forming its objective and reasonable belief (some
or al of which may be relevant depending on operational arrangements at the specific Port
Terminal and other relevant circumstances):

3.2.1 the estimated maximum available in-load capacity elevation-capacity-at therelevant |
Port Terminal;

3.2.2 previous volumes moved through the terminal over equivalent booking periods;

3.23 theavailability of up-country stock from all providers, if WiterraViterra Operations
(in consultation with the Client) is able to determine this availability;
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4.1

3.24 theavailability of transport from all providers, if \iterraViterra Operations (in |
consultation with the Client) is able to determine the level of transportation available;
and

3.25 any other considerations that \iterraViterra Operations considers to be relevant in the
circumstances.

Note

These factors reflect that whether or not a booking can be accepted involves a consideration
of both the estimated Available Capacity at the Port Terminal and the ability of the Client
(or its nominated service provider) to deliver Grain to the Port Terminal.

Split bookings
FheA Client may divide abooked Slot into more than one booking provided that:

3.3.1 each of those bookings is within the same booking Slot at the same Port Terminal;
and

3.3.2 thetota tonnage of al of the . spl it” booki ngs do&s not exceed the tonnage specm ed
for the original booking- How :

ViterraViterra Operations will issue separate reference numbers for each of the “ split”
bookings. The Client must contact \iterraViterra Operations and update all applicable
Booking Forms, including Booking Forms for the “split” bookings.

Tonnages may also be transferred between bookings in the same Slots (at the same Port
Terminal) with the prior written agreement of MiterraViterra Operations.

For the purposes of this clause 3.3, the date of nomination of the Slot for “split” bookingsis
the same as the date of booking of the original “non-split” Slot.

Advice of Acceptance or Non-Acceptance

444.2 i

ViterraSubject to clauses 4.2 and 4.3, Viterra Operations will reply to the Client within 5 |
business days following the receipt of afully completed Booking Form, with natification of:

414.1.1 acceptance of the booking nominated by the Client on a TBN basis; or
4.24.1.2 acceptance of the booking nominated by the Client for a named vessel; or

4:34.1.3 non-acceptance of the booking nominated by the Client, including reasons for non-
acceptance;;

or

lin circumstances where MiterraViterra Operations cannot satisfy the Client’s booking in full
due to operational factors (including alack of available capacity or existing commitmentsto
other expert-shippersClients), Viterra Operations will send a proposal to the Client (for athe
Client’s acceptance) setting out potential -ef-alternative arrangements, ramelyfor example:

4241 an dlternative Slot;
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454.3

4.24.2 acceptance of non-standard service levels and associated costs; and/or
4.24.3  dternative port arrangements, stock swaps or load grades.

\iterraViterra Operations cannot guarantee acceptance of a booking within 5 business daysin

6.1

circumstances where Viterra Operations and the Client and-\/iterra-have-have entered into
discussions and/or negotiation in relation to the booking Slot. Where this occurs, the vessel
will remain on the Shipping Stem in a pending status until the relevant issues are resolved.

Allocation of Load Date

As soon as reasonably practicable after the Client names its vessel and its ETA (and, in any
event, within 2 business days), MiterraViterra Operations will assessitsterminal services
capacity and notify the Client of the vessel’ s estimated load date (“L oad Date”).

Netification-ef-Changesin Slots and L oad Dates by Viterra Operations

ViterraViterra Operations will endeavour to ensure that the Client’s Slot and Load Date will
be held for the Client. However, in-eertain-ciredrmstanees\AterraViterra Operations may
make changes to the Slot or Load Date for the following reasons:

6.1.1 If thecargoisnot in an export ready and shippable position by the relevant Load
Date;

6.1.2 |If aFforce majeure event occurs;

6.1.3 If thereisachange of Terminal Services Priority in accordance with these Protocols
(see clauses 7-8);

6.1.4 If avessd failsto pass required marine and Australian Quarantine and I nspection
Service port surveys,

6.1.5 If poor or dangerous weather reasonably requires the scheduled Slot or Load Date to
be delayed in the interests of safety;

6.1.67 If thereisachangetothe ETAs of the Client’svessel or othersin the vessel queue
(see clause 8);

6.1.78 If thereisadday in receipt of the Client’ s authority to load;

6.1.89 If necessary to reflect the impact of any changes to Flinders Ports SA Port rules for
Grain Berth Loading Priorities at the relevant port;

6.1.290 If the Client has failed to comply with the requirements detailed in these Protocols or
its Handling Agreements;

6.1.102 If non-Grain vessels are being loaded at common berths under the Flinders Port SA
rules and this will impact on the Slot or Load Date;

6.1.112 If it is necessary to clean berths or facilities between the departure and arrival of
vessels.
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6.2

6.3

7.1

In the event of a changein the Client’s Slot or Load Date, \iterraViterra Operations will
provide notification to the Client via the Shipping Stem on the\/iterraViterra Operations
website. The Shipping Stem is updated each business day and is available to all Clients.

In the event that a Slot is vacated (for example, because of afailureto adhereto Table A
reguirements) the Shipping Stem will be updated and, in the event that this capacity becomes
available, an email circulated to Clients simultaneoudly. -and Clients may apply to book the
vacated Slot on a“first comefirst served” basis. The other clauses of these Protocols will
apply to the new booking.

Guiding Principlesfor determining Terminal Services Priority

For the purposes of this clause 7, in determining the order of arrival of vessels at Port,
where two or more vessels arrive at the same time and there is uncertainty asto which
vessdl isthefirst arrived, the vessel that drops its anchor in the anchorage (as defined by
the Flinders Ports Rules) first will be considered to be the first arrived vessdl.

The following principles will be followed by \AterraViterra Operations in determining the
priority of terminal services at port for the loading of vessel s-on-the Shipping-Stem:

711 ViterraViterra Operations will schedule vessels to load in order of arrival to the
relevant Port Terminal, subject to the Client meeting the following conditions:

a A booking has been made by the Client and that booking has been accepted
by \iterraViterra Operations onto the Shipping Stem;

b. The Client has provided details of the vessel name and all other details
reguired under these Protocols;

C. The Client complies with, and is not in default of any obligation under, the
relevant Handling Agreement;

d. The Client’ s vessel has passed marine and Australian Quarantine and
Inspection Service port surveys and is ready to load;

e Where the grain berth is congested, the Client has performed marine surveys
at anchorage where possible;

f. Cargo for the named vessdl is available and in a shipping position;

g. The Client has provided iterraViterra Operations with 14 days' notice prior
tothevessal ETA;

h. The vessel arrival timeiswithin the Client’s 15 day booking Slot; and

i The Client has not made any changes to load grades and/or quality
reguirements within the last 14 days, and

j. the vessel has not been substituted and the ETA has not changed within the
14 day period prior to the original ETA.

If a Clients does not meet the conditions set out in this clause 7.1.1, \iterraViterra
Operations reserves the right to re-prioritise and load vessels outside the order of
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arrival where it is practically achievable and \iterraViterra Operations considerson |
reasonable grounds (and on an objective and ascertainable basis) that the overall

speed and efficiency of the Port Terminal will be enhanced or delays to named

vessels will be minimised.

7.1.2 WhereViterraViterra Operationsis required to determine priority of Terminal
Services at port other than the loading of vessels (see below), it will do so based on
the estimated order of vessdl arrival, subject to the Client meeting the following
conditions:

a A booking has been made by the Client and that booking has been accepted
by \iterraViterra Operations onto the Shipping Stem;

b. The Client has provided to-\iterra-details of the vessel name and all other
details required under these Protocols;

C. The Client complies with, and is not in default of any obligation under, the
relevant Handling Agreement;

d. The Client has provided ViterraViterra Operations with 14 days' notice prior |
tothe vessel ETA;

e The current vessel ETA iswithin its 15 day booking Slot;

f. The Client has not made any changes to load grades and/or quality

requirements within the last 14 days.

For the purposes of this clause 7.1.2, the provision of “Terminal Services at port other
than loading of vessals’ includes, but is not limited to:

(i) inward elevation capacity;

(i) labour;

(i) storage capacity; and

(iv) allocation of bin space between multiple vessels.

If Clients do not meet the conditions set out in this clause 7.1.2, \iterraViterra
Operations reserves the right to re-prioritise Terminal Services at port other than the
loading of vesselsin a different order to the estimated order of vessel arrival where it

is practically achievable and \iterraViterra Operations considers on reasonable |
grounds (and on an objective and ascertainable basis) that the overall speed and
efficiency of the Port Terminal will be enhanced or delays to named vessels will be
minimised.

7.1.3 Indetermining whether (and how) to re-prioritise vesselsif the conditionsin clause
7.1.10r 7.1.2 are not satisfied, \AiterraViterra Operations may consider the following |
matters (some or all of which may be relevant depending on operational arrangements
at the specific Port Terminal and other relevant considerations):

a whether the stock at the Port Terminal can be utilised on alternative vessels
that have arrived or are now due to arrival first, or will be now |oad-ready
first;

b. the length of the anticipated delays;
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C. the practicality of re-positioning terminal stock and the impact any such re-
positioning would have on other Port Terminal users;

d. the ability for WiterraViterra Operations or Clients to amend accumulation
plans;

e the ability for the Client to supply transport;

f. the associated costs and impact on efficiency of the overall supply chain;

g. the extent to which the overall speed and efficiency of the Port Terminal will
be enhanced on an objective and ascertainable basis;

h. whether it will it reduce the overall wait time over all named vessels; and

I any other considerations which \terraViterra Operations considers relevant
in the circumstances.

Example

The following list provides a non-exhaustive list which sets out \iterraViterra
Operations's views as to the most likely reasons that it may need to re-prioritise load
order or Port Terminal servicesin accordance with clause 7.1.1 or 7.1.2:

(i)
(i)
(iii)
(iv)
v)
(vi)
(vii)

(viii)

(ix)
)
(xi)
(xii)
(xiii)
(xiv)

(xv)

the original vessel ETA has changed;

the vessel has been substituted and the ETA has changed;

a Client does not issue an authority to load;

Flinders Port SA Port Rulesimpact on the original load priority of the vessel;
afForce mMajeure event occurs;

the Client has not adhered to the terms of the Protocols;

the Client’ s vessel has not passed marine and AQIS surveys and is not load
ready;

the Client did not perform marine surveys at anchorage in circumstances where
the grain berth is congested and such survey was possible;

the stock for the named vessal is not available or in shipping position;
the arrival time is outside of its booking Slot;

the Client is not compliant with the relevant Hhandling Aagreement;
the Client has not provided 14 days notice prior to the vessel ETA,;

stock is, or can be made, available at port for another vessdl;

stock isin aload ready position for another vessel;

where the Client occupies the berth and has stock available but will not work
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the vessel on a 24 hour / 7 day basis; or

(xvi)  theClient changesload grades or quality specifications within 14 days of

estimated arrival.

714

7.15

10589536_4

At Port Terminals, where the Client occupies the berth and has stock available but
will not work the vessel on a24 hour / 7 day basis, and another client has stock
available and iswilling to work the vessel on a 24 hour / 7 day basis, the Client must
either work the vessel on a 24 hour / 7 day basis or vacate the berth for the other
client.

Grace Period
ViterraViterra Operations will not require Clients to cancel their current booking and

book anew Slot where their nominated vessel arrives outside of the last declared
booking Slot (i.e. the nominated 15 day window), provided that:

a the vessdl arrival is no more than 10 days outside the last declared booking
Slot (“Grace Period”); and

b. there is sufficient-avail able spare Port Terminal services capacity and the
required stock can be made available.

(See dso clause 8.2).

Vessels arriving within the Grace Period will be re-prioritised to the next loading time
that is practically available, subject to:

C. ViterraViterra Operations' s reasonabl e ability (and MiterraViterra Operations
taking reasonabl e steps) to accommaodate the change; and

d. ViterraViterra Operations's reasonabl e ability (and MiterraViterra Operations
taking reasonable steps) to re-prioritise the vessel in a manner that limits the
practical impact on al-other bookings. This may require that the vessdl is
loaded at the end of the queue of named vessels. However, in order to make
storage capacity available, it may conversely require that the vessel isloaded
earlier.

In determining the next loading time that is practically available (and will reflect the
most efficient outcome), MiterraViterra Operations may have regard to the following
matters (some or all of which may be relevant depending on operationa arrangements
at the specific Port Terminal and other relevant circumstances):

() the objective of minimising any impact on al other bookings;
(i) the ability to re-allocate stock;

(iii) the objective of minimising the total wait time of al named vessels and
bookings;

(iv) the practical implications (in particular, where stock is already accumul ated
and cannot be allocated to other vessdls);

(V) if stock is or can be made available at port;




(vi) the ability for the Client or \iterraViterra Operations to increase capacity;

(vii)  theoverall speed and efficiency of the Port Terminal; and

(viii)  any other considerations that \iterraViterra Operations considersrelevant in -~ |
the circumstances.

Where a Client’ s vessdl fails to arrive within the booking Slot or Grace Period, the
booking will be removed from the Shipping Stem.

Short lead-time bookings |

7.1.6 WhereacClient appliesto book a Slot later than the timeframes specified in Table A
(and at the time of booking nominates a vessel and specifies the vessel ETA):

ea ViterraViterra Operations will take reasonable steps to accommodate that
nominated vessel provided that there is sufficient spare-avail able Port
Terminal services capacity and the required stock can be made available; and

b. ViterraViterra Operations may remove that vessel from the Shipping Stemin |
the event that the vessel has not arrived within 10 days after the nominated
ETA.

Two-port loading

717 Where

g:a._ theClientisloading avessel at more than one of \iterraViterra Operations's |
Port Terminals;

eb.  thevessd arriveswithin its original booking Slot at the first Port Terminal;

ec. the vessdl is subsequently delayed at the first Port Terminal; and

£d. asaresult of thisdelay, the Client’ s vessel arrives outside of its booking Slot
(and Grace Period) at the second Port Terminal,

thiswill not be considered a new booking at the second Port Terminal. At the second
Port Terminal, priority will be determined in accordance with clauses 7.1.1 and 7.1.2.

7.2 Terminal Services Priority may be impacted by the berthing requirements of the Flinders Ports
SA Port Rules for Grain Berth Loading Priorities in force from time to time for each Port.
ViterraViterra Operations may vary Terminal Service Priority to the extent necessary to |
address these external requirements.

8 Failureto Meet Table A Requirements

8.1 Subject to clause 8.3, where \iterraViterra Operations identifies that a Client has not met the
timeframes set out in Table A, or has failed to pay any storage or handling charges due and
payable to \iterraViterra Operations when they are due (and which are not the subject of a
genuine dispute), MiterraViterra Operations will notify the Client in writing within 1 business
day. If the Client does not ensure compliance within the time specified in the notice issued by
ViterraViterra Operations, VierraViterra Operations may withdraw the booking from the |
Shipping Stem.
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8.2 In determining the time to be specified in the notice for the Client to ensure compliance,

MiterraViterra Operations will:

8.21 haveregard to the nature of the default. Minor or “technical” issues which are
unlikely to have any discernible impact on the efficient operation of the Port Terminal
may attract greater flexibility. Conversely, failure to comply with requirements
which have the potential to affect other Clients and failure to comply with
commercial termswill attract a shorter period for rectification;

8.2.2 treat likedefaultsin alike manner. That is, ViterraViterra Operations will use its best
endeavoursto treat al Client’s equally and apply any flexibility equally;

8.2.3 useitsbest endeavoursto balance the desirability of providing flexibility to Clients
with the need to minimise the impact that such flexibility may have on other Clients
or bookings and the efficient operation of the Shipping Stem; and

8.24 act reasonably and in good faith.

8.3 Where a Client failsto name a vessel within the booking Slot or Grace Period, the booking
will be removed from the Shipping Stem. (Refer to clause 7.1.5 for an explanation of the

“Grace Period”).

9 M ovement of bookings
9.1 In respect of any accepted booking, a Client may, no later than 30 days prior to the first day of
the original 30 day booking Slot, submit arequest in writing to Viterra Operations to:

9.1.1 move that booking to adifferent 30 day Slot at the same Port Terminal asthe origina
booking; or

9.1.2 move that booking to a30 day Slot at adifferent Port Terminal to the origina
booking,

in each case where the new 30 day Slot occurs within the same Season as the original Slot.

9.2 A Client will only be entitled to make one request in accordance with clause 9.1 in respect of
each booking.

9.3 Viterra Operations will respond to any request made under clause 9.1 within 3 Business Days
of receiving the request and will either:

9.3.2 accept the Client’srequest if there is sufficient capacity available at the relevant Port
Terminal to accommodate the Client’ s request, having regard to operational
considerations and prior bookings and pending booking by other Clients; or

9.3.2 not accept the Client’ s request if thereisinsufficient capacity available at the relevant
Port Terminal to accommodate the Client’ s request, having regard to operational
considerations and prior bookings and pending booking by other Clients.

9.4 If Viterra Operations is unable to accept the Client’ s request in accordance with clause 9.3.2,

Viterra Operations will offer to enter into good faith discussions with the Client to determine
whether moving the booking to adifferent Slot or Port Terminal may be possible (again,
having regard to operational considerations and prior bookings and pending booking by other
Clients). Viterra Operations will also advise the Client whether or not this may involve
additional costs. Unless and until the booking is moved in accordance with clause 9.5 or
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9.5

pursuant to negotiations in accordance with this clause 9.4, the booking will remain
unchanged on the Shipping Stem.

If Viterra Operations accepts the Client’ s reguest in accordance with clause 9.3.2:

9.6

9.5.1 Viterra Operations will amend the Shipping Stem on the next Business Day and, if the
moved booking results in additional capacity becoming available, send an “all Client”
email advising that additional capacity is available for Clients; and

9.5.2 thebooking will be deemed to be varied as of the date of Viterra Operations written
acceptance. It will not be considered a new booking and no additional booking fee

will be payable.

This clause 9 does not affect the operation of clause 3.3 (split bookings).

9.7

For the avoidance of doubt, this clause 9 will apply to shipments to be executed after 1

10

October 2011, regardless of whether the relevant booking was made prior to, on or after that
date.

Conditional refund of booking feefor early surrender of bookings

10.1

If, by notice in writing to Viterra Operations:

10.1.1 acClient cancels a booking that has been accepted on the Shipping Stem; and

10.1.2 that noticeis given no later than 30 days prior to the commencement of the relevant
30 day booking Slot,

10.1.3 Viterra Operations will amend the Shipping Stem on the next Business Day with a
note that the booking has been cancelled:;

10.1.4 if, inthe 14 day period following receipt of the cancellation notice in accordance with
this clause 10.1, Viterra Operations does not receive any new booking (by a Client)
for:

(i) aquantity of Grain that is the same or more than that which was the subject
of the cancelled booking;

(ii) export from the same Port Terminal to which the cancelled booking relates;
and

(iii) for shipment in the Slot to which the cancelled booking rel ates,

the Client that made the cancellation under clause 10.1 will not be entitled to any
refund of the booking feein whole or in part.

10.1.5 if, inthe 14 day period following receipt of the cancellation notice in accordance with
this clause 10.1, a new booking is made by a Client for:

(i) aquantity of Grain that is the same or more than that which was the subject
of the cancelled booking;

(i) export from the same Port Terminal to which the cancelled booking relates;
and
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10.2

(iii) for shipment in the Slot to which the cancelled booking relates,

and that booking is accepted in accordance with these Protocols (including clause
3.1), Viterra Operations will refund to the Client that cancelled the booking (in
accordance with this clause 10.1) 50% of the original booking fee paid by the Client.
For the avoidance of doubt, a booking fee will be payable in respect of the new

booking.

For the further avoidance of doubt:

11

10.2.1 any new bookings under clause 10.1.5 will be allocated on afirst in first served basis;

10.2.2 if more than one booking is cancelled in respect of the same Slot, any new bookings
under clause 10.1.5 will be applied against the cancelled bookings in order of their
cancellation; and

10.2.3 thisclause 10 will apply to shipments to be executed after 1 October 2011, regardless
of whether the relevant booking was made prior to, on or after that date.

Transferring bookings

111

A Client (“Transferor”) may transfer a booking that has been accepted by Viterra Operations

11.2

if the following conditions are satisfied:

11.1.1 the Transferor and the person to whom the transfer is made (“ Transfereg”’) provide a
signed notice to Viterra Operations in the form set out in Attachment 1 (“ Transfer
Notice”) by no later than 30 days prior to the first day of the Slot for the relevant

booking;

11.1.2 within 2 Business Days of the date on which the Transfer Notice is provided to
Viterra Operations, the Transferee provides to Viterra Operations a compl eted
booking form in respect of the transferred booking. Any changes from the
Transferor’s original booking form (other than name) must be agreed by Viterra

Operations;

11.1.3 the quantity of Grain to be exported by the Transferee is not more than amount of
Grain specified in the Transferor’ s original booking;

11.1.4 the Transferor has met the Table A requirements (to the extent relevant) as at the date
of the notice specifiedin clause 11.1.1; and

11.1.5 therelevant booking has not previously been transferred in accordance with this
clause 11.

Subject to the Transferee and Transferor complying with this clause 11, Viterra Operations

11.3

will accept any transfer within 3 Business Days (“ Transfer Acceptance Date’).

Viterra Operations will amend the Shipping Stem on the next Business Day after the Transfer

114

Acceptance Date.

For the avoidance of doubt:

11.4.1 the Transferee will not be required to pay a new booking fee to Viterra Operationsin
respect of the transferred booking;
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11.4.2 thisclause 11 will apply to shipments to be executed after 1 October 2011, regardless
of whether the relevant booking was made prior to, on or after that date; and

11.4.3 thetransfer of abooking in accordance with this clause 11 does not affect the
operation of clause 9 or 10 in respect of that booking.

912 Demonstrating Stock Entitlement

9.112.1 FheA Clientisrequired by Table A to demonstrate at various points of timeits entitlement to
stock.

9.212.2 Stock entitlement may be demonstrated by the Client providing:

912.2.1 details of commodity held by the Client at \iterraViterra Operations sites that meets
the Client’s nomination;

129.2.2 details of commodity held at Third Party Sites (refer clause 2013) that meetsthe
Client’s nomination;

129.2.3 adequate evidence of forward purchases and sales commitments going to meeting the
Client’ s nomination; and

129.2.4 any other form of evidence of entitlement which shows that the Client will have
sufficient stock to load the Client’ s vessel at the load dates indicated by the vessel’s
priority on the Shipping Stem.

1013  Stock at Third Party Sites

16:3113.1 In order to qualify for stock entitlement for the purposes of Table A, commodities
held at a Third Party Site will only be taken into account if:

130.1.1 the Third Party Site has been approved by \iterraViterra Operations (such approval
net-to be provided in accordance with the published approval criteriaand not to be
unreasonably withheld) having regard to appropriate industry standards (e.g. hygiene
and quality);

130.1.2 The Third Party Site is adequately serviced by road or rail;

130.1.3 Upon request by \iterraViterra Operations, the Client promptly provides the most
recent treatment history of the commaodity;

130.1.4 Upon request by MiterraViterra Operations, the Client provides avalid fumigation
certificate (as outlined in the Handling Agreements or in aform otherwise approved
by ViterraViterra Operations) for the stock to be exported through an \iterraViterra
Operations Port Terminal; and

130.1.5 Upon request by \iterraViterra Operations, the Third Party Site operator confirmsin
writing within two Business Days of \iterraViterra Operations' s request, the Client’s
entitlement and that the Client’s stock is available for outturn at the commencement
of the Client’s Slot.

1114 Export Standard Requirements

11114.1 In the event that the Client selects Export Standard for the accumulation of the
commodity the subject of a booking, the Client must provide to \iterraViterra Operations by
no later than 18 days prior to the opening of the first day of the Slot:
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141.1.1 a Site Assembly Plan that is complete for the purposes of the export of stock; and
141.1.2 aTransport Plan that is complete for the purposes of the export of stock.
11.214.2 If the Client failsto provide a Site Assembly Plan and/or a Transport Plan as required

under clause 114.1, \iterraViterra Operations may re-prioritise the Client’ s vessel on the
Shipping Stem.

1315 Dispute Resolution

In the event that the Client disputes \iterraViterra Operations s adherence to these Protocols
(including, without limitation the acceptance or rejection of avessel nomination, or the order of
provision or re-prioritisation of terminal services), the following procedures will apply:

13:415.1 The Client must notify \iterraViterra Operations in writing of the dispute, the reasons
for the dispute and the resolution which the Client requests (“Dispute Notice”).

13:.215.2 In the case of a dispute regarding rejection of a booking, the Dispute Notice must be
received by ViterraViterra Operations by 1617:00 Australian Central Standard Time on the
next Bbusiness Dday following receipt of the notice from \iterraViterra Operations that it
does not intend to accept the booking (see clause 4.3);

13:315.3 ViterraViterra Operations must use its best endeavours to respond to the Client within
one Bbusiness Dday following receipt of the Dispute Notice (“\iterraViterra Operations
Response”). The ViterraViterra Operations Response must notify the Client whether
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ViterraViterra Operations will change its decision and, if not, it must provide an explanation
or basis for iterraViterra Operations' s decision;

13.4154 If the Client is not satisfied by the \AiterraViterra Operations Response, or if

ViterraViterra Operations fail s to respond to the Dispute Notice within one Bbusiness Dday of
its receipt, the Client may serve written notice to \AiterraViterra Operations within one
Bbusiness Dday of receipt of the \iterraViterra Operations Response, or within one Bbusiness
Dday of when the MiterraViterra Operations Response was due (“ Escalation Notice”);

13:515.5 Upon receipt of the Escalation Notice, \ierraViterra Operations must use all

reasonable endeavours to arrange a meeting between \iterraViterra Operations' s Executive
Manager Grain Division and the Client within two Bbusiness Ddays of receipt of the
Escalation Notice. Where \iterraViterra Operations' s Executive Manager Grain Divisionis
unavailable for such a meeting within the timeframe specified, \iterraViterra Operations will
make available a suitable alternative authorised representative (“ Alter nate™) to meet with the
Client within two Bbusiness Ddays of receipt of the Escalation Natice. To facilitate the
expeditious resolution of disputes, the meeting can take place either face to face or by
telephone;

13.:615.6 At the meeting, \iterraViterra Operations s Executive Manager Grain Division (or

Alternate) and the Client will discuss the subject of the Dispute Notice and \iterraViterra
Operations Response and use al reasonable endeavoursto reach an agreed outcome. Where
such agreed outcome cannot be achieved, given the need for clarity, efficiency and certainty in
this dispute resolution process, MiterraViterra Operations' s Executive Manager Grain

Division (or Alternate) will make afinal decision in relation to the Dispute Notice and notify
that decision and the reasons for that decision in writing to the Client within one Bbusiness
Dday of the meeting (“Decision Notice”);

13715.7 In reaching the final decision set out in the Decision Notice, ViterraViterra

Operations's Executive Manager Grain Division (or Alternate), acting on behalf of
ViterraViterra Operations, must take into account the circumstances of the dispute and details
set out in the Dispute Notice and, acting reasonably and in good faith, reach adecision that is
consistent with the wording, or if that is unclear, the intent of these Protocols (and, in the case
of Bulk Wheat, the Access Undertaking). \iterraViterra Operations' s Executive Manager
Grain Division (or Alternate) may also have regard to the objectives of:

143.7.1 maximising the efficient operation of the Port Terminal;
143.7.2 maximising export throughput at the Port Terminal;
143.7.3 ensuring the non-discriminatory treatment of Clients; and

143.7.4 ensuring consistency of decisions.

1416 Review of these Protocols

14.116.1 ViterraViterra Operatlons may —vary these Protocols #em—tl-meié& any timein

accordance wi th
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1517  Definitions

Access Undertaking means the Port Terminal Services Access Undertaking provided to the ACCC by
ViterraViterra Operations pursuant to section 24 of the Wheat Export and Marketing Act 2008 (Cth)
and Part I11A of the Frade-PracticesAct-1974-Competition and Consumer Act 2010 (Cth).

Bulk Wheat means wheat for export from Australia other than wheat that is exported in a bag or
container that is capable of holding not more than 50 tonnes of wheat.

Client means-:
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(a) in relation to Bulk Wheat, a person that uses, or wishes to use, the services provided by means
of the Port Terminal Facilities, whether under an Access Agreement or in accordance with the
Standard Terms; and

(b) in relation to other Grains, a person that exports, or wishes to export, Grain through the Port
Terminalsin accordance with a Storage & Handling Agreement entered, or to be entered, into
between Viterra Operations and that person.

ETA means estimated time of arrival.

Export Standard means \iterraViterra Operations' s standard export offering under which Clients
have the option to arrange their own transport of commodity to port and site accumulation.

Grain means the seed of any crop or pasture species of any genus or grade and (for the removal
of doubt) includes Pulses.

Handling Agreement means:

(a) in relation to Bulk Wheat, either an Access Agreement or the Standard Terms; and

(b) in relation to other Grains, a Storage & Handling Agreement entered, or to be entered, into
between Viterra Operations and the relevant Client.

L aycan means a period of time from one date to another advised by the Client to \iterraViterra
Operations within which avessel is ordered or expected by the Client to arrive at a Port Terminal to
commence loading.

Major User means a Client which, as at the date of the proposed variation to these Protocols, has
exported an average of 50,000 tonnes of commaodity in each of the preceding two seasons.

Naming avessel means providing the name of the vessel together with all the other information
required by Table A to be given at that same time. “Named” has a corresponding meaning.

Port Terminal means, depending upon the context, one or all of \iterraViterra Operations's seaboard
terminals at:

Port Adelaide, South Australia
Outer Harbor, South Austraia
Port Giles, South Australia
Wallaroo, South Austraia

Port Lincoln, South Australia; or

Thevenard, South Australia
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Shipping Stem means the stem of ships nominated by Clients for loading at \iterraViterra
Operations's Port Terminals as published by \iterraViterra Operations.

Site Assembly Plan means a plan for assembling stock at one or more storage sites for a ship’s cargo.

Slot means a Laycan accepted by \iterraViterra Operations via the vessel booking process set out in

these Protocols as narrowed at the times specified in Table A.
Table A meansthe Table A attached to these Protocols.
TBN inrelation to a vessel means avessdl that is yet to be named.

Terminal Services Priority means priority over other vessels for the terminal services at a Port
Termina as determined in accordance with these Protocols.

Third Party Site means a bulk commaodity storage site operated by a person other than MiterraViterra

Operations.

Trading Division means a business unit or division of \iterraViterra Operations or its related bodies

corporate which has the responsibility for the trading and marketing of Bulk Wheat and other
commodities.

Transport Plan means a plan for the movement to a Port Terminal of stocks assembled for aship’s
cargo.

ViterraViterra Oper ations means \iterraViterra-Operations Ltd (ABN 88 007 556 256) and
includes associated entities, related bodies corporate and where applicable, their successors and
permitted assigns.

ViterraViterra Operations Website means the website www.viterra.com.au

VERSION-CONTROL

Version | Reference Pateeof Authorised-by
Peleose

1 R oo —ooe ol

2 EXE/ASRIZE2/axr 212.2009 Ashley Roff
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Table A: Booking Process

Timeline Vessel Contract /Load Shipping Period Export Licence Current Stock
Details (lf applicable) Entitlement
Greater than 60 TBN For each shipping 30 day Slot Not required at this | Not required at this
days prior to Slot parcel require: point point
commencing (as per L oad Port
all mandatory fields oadron
in electronic Commodity
Booking Form) Tonnage
(Min/Max)
Treatment
Feed or Malting grade
must be indicated
when nominating
Barley shipments.
No later than 60 TBN In addition to As per section 1 of Asper section 1 of | Asper section 1 of
days prior to the obligationsin section | thistable (as thistable (as thistable (as
opening of the Slot 1 of thistable require, | required). required) required).
Load grades by
tonnage and
season
Quality details/
requirements
No later than 30 TBN As per section 2 of Slot to be reduced Asper section 1 of | Asper section 1 of
days prior to the thistable (as to a 15 day period. thistable (as this table (as required)
first day qf the Slot reguired) This period must be required)
commencing within original
specified Slot.
No later than 18 TBN As per section 2 of As per section 3 of ViterraViterra Demonstrate ability to
days prior to the thistable (as thistable (as Operations may meet vessel load
opening of the first reguired) reguired) request evidence of | requirements
day of the booked such export licence
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Timeline Vessel Contract /Load Shipping Period Export Licence Current Stock
Details (If applicable) Entitlement
Slot
5 On advice of named | Named vessel required | As per section 2 of ETA required Asper section4 of | Asper section 4 of
vessel (Refer to and all associated this table and thistable (as thistable (as
clause 8.2) mandatory fieldsmust | completion of required) required).
be completed in blending options on
electronic Booking Booking Form.
Form Sampling
requirements
Requirement for
fumigation
certificate
Notesto Table A:
D In the event that the Client requests a booking Slot later than that required in accordance with Table A, the Client must satisfy al of its cumulative obligations

owing and required under Table A for MiterraViterra Operations to accept the booking. For the avoidance of doubt, Clients will not be required to specify a30 day |
Slot or a15 day Slot if they book a Slot within that 30 or 15 day period (as the case requires) in accordance with Item 5 of Table A.

2 Changes, aterations &-and modificationsto Table A information (other than the shipping-periodmatters set out in clause 9 of these Protocols) provided by a Client
in support of the booking can be requested in writing by the Client. Viterra Operations will respond to the request change within 5 business days of receipt. The booking

will be deemed to be varied as of the date of Viterra-s Operations’ written acceptance of the change and, subject to the other provisions of these Protocols, will not be
deemed a new booking. Please note:

Viterra Operations is not obliged to accept any requested variation and acceptance will depend on whether the requested change would be likely to

compromise Viterra- Operations’ operational efficiencies taking into account operational constraints (such as grain under fumigation), or unreasonably impact
on other Clients. Charges may be applicable to cover the additional cost (if any) of accommodating requests.

If aClient does not comply with Table A requirements (as may be varied from time to time by Viterra Operations s acceptance of information changes), this
will be addressed in accordance with clause 8.1 of the Protocols. The booking fee is not refundable in these circumstances.

If the client’ s requested change is not accepted by Viterra Operations, the Client must indicate within 5 business days of receipt of notice of non-acceptance of the
change to either leave the booking unchanged, cancel the booking or request a new booking. If the client fails to make this election the booking will be deemed to
be unchanged. The booking feeis not refundable in these circumstances.
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(©)) ViterraViterra Operations has no obligation to commence accumulation for a booking until advised by the Client on the Booking Form of a named vessel and a
single ETA and the Client is compliant with Table A reguirements.
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Attachment 1: Transfer Notice under clause 12 of the Port L oading Protocols

NE 1Yo BN 0 S < (o] (TP

N M OF T T AN O 00 ... ettt ittt et e ts et et e e et e e e eeees sae e e e es sae aeeeeeas saeeeeeensnenes

DA OF NOT O .ttt ittt ettt et ettt et et e e eee et et eee sae e e e en sae aee e eseas seeeeeeenseneens

Original booking date and SCNO number:

BE (=Ye)ill oo le] (1 2 le NIV T T PV T

SCNO NUMBDEE (I KON 2 ittt ettt et ettt et ettt ete et eeeensaeaeeeeseennes

Original booking details:

POI T O Nl NA: . i ittt it ittt it et ettt ittt te e ee e s ee e sae e seeeen tneeenseeeaeneens

(©0e]0010010 e ALY o AT T T TP VTP

(the “Booking Details’)

The Transferor wishes to transfer, and the Transferee wishes to accept the transfer of, the above
booking (“Booking”) in accordance with clause 12 of the Port Loading Protocols.

The Transferor and Transferee acknowledge and agree that:

1. the Transferor remains responsible to Viterra Operations Ltd (“ Viterra Operations’) for the
booking fee paid or payable in respect of the Booking.

2. The Transferee' s Handling Agreement and the Port L oading Protocols will apply to the
execution of the Booking by the Transferee.

3. If clause 10 of the Port Loading Protocols applies, Viterra Operations will make any refund
(after the Transfer Acceptance Date) to the Transferee.

4, Viterra Operations is not responsible for, and has no liability in connection with, the
arrangements between the Transferor and Transferee in respect of the transfer of the Booking.

5. This notice cannot be revoked once signed by the Transferor and Transferee and provided to
Viterra Operations.
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6. Words used in this notice have the same meaning as in the Port L oading Protocols.

7. Within 3 business days of both parties signing this form, the Transferee must submit a
replacement booking form to Viterra Operations.

Note: The replacement booking form must include the same Booking Details as the original booking (set
out above) or, otherwise, include variations to the original Booking Details which have been agreed to,
in writing, by Viterra Operations. For example, if the Load Grades of the replacement booking differs
from the Load Grades of the original booking, the Transferee must inform Viterra Operations of this
variation, and receive agreement from Viterra Operations to the proposed variation in writing.

The replacement booking form must be compliant with all requirementsin Table A of the Port Loading

Protocols.
SIGNED BY
(Signature) (Signature)
(Name) (Name)
On behalf of the Transferor On behdlf of the Transferee
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Port Terminal Services Access Undertaking
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Mark-up against the Standard Terms
which form part of the Access
Undertaking accepted by the ACCC in
September 2009

Port Terminal
Services Agreement
for Standard Port
Terminal Services

Viterra Operations Ltd (Company)
[ ] (Client)

(Showing changes from 23 December 2010 version)
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Detalls

Date
Parties

Name
ABN
Short form name

Address

Name

ABN

Short form name
Address

Background

A The Company is:

2011

Viterra Operations Limited

88 007 556 256

Company

Grain House 124 -130 South Terrace, Adelaide, SA 5000

Client

(1) the operator of the Port Terminal Facilities; and

(i) the provider of Port Terminal Services.

B The ACCC accepted an Access Undertaking in relation to the provision of the Port Terminal
Services by the Company on | ] 2011.

o —Pursuant to the Access Undertaking:

(1) accessto Port Terminal Servicesis required to be to provided to Accredited Wheat
Exporters (or persons who are otherwise entitled to, and apply to the Company to, export
Bulk Wheat by means of the Port Terminal Facilities); and

(i) that accessis required to be offered on standard terms and conditions (Standard Terms).

D This Agreement is the Standard Terms.

E The Client wishes to be provided by the Company with Port Terminal Services on the Standard
Terms, and the Parties have accordingly entered into this Agreement.
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10533053_5



Agreed terms

1. Defined terms & interpretation

1.1  Defined terms
In this Agreement:

ACCC meansthe Australian Competition and Consumer Commission.

Access Undertaking means the undertaking provided by Viterra Operations Ltd to the ACCC
pursuant to the WEMA and Part 111A of the FRACCA dated | ] 2011 and available on the
ACCC website at www.accc.gov.au.

Accidental L oss or Damage means loss or damage to the Client’s Bulk Wheat caused or
occasioned by events not reasonably within the control of the Company.

Accredited Wheat Exporter has the meaning given to that term in the Access Undertaking.
Agreement means this agreement and all schedules, annexures and attachments.

Approved Third Party Store means a grain storage and handling facility owned by a person
other than the Company or a Viterra Group Company, which has been approved by the Company
for the purposes of this Agreement. Further information in relation to Approved Third Party
Stores is available on the Company’ s website.

AQI S means Australian Quarantine I nspection Service.

Associated Entity has the meaning given to that term by the Corporations Act.
Binned Grade means the Grade of Bulk Wheat stored in a Cell.

Bulk Wheat has the meaning given to that term in the Access Undertaking.

Business Day means aday that is not a Saturday, Sunday or gazetted public holiday in South
Austraia.

CCA means Competition and Consumer Act 2010 (Cth).

Cell means asingle unit of storage of Bulk Wheat.

Client’s Bulk Wheat means that quantity of Bulk Wheat held by the Company on behalf of the
Client within a Port Terminal Facility, as adjusted for Shrinkage and other matters allowed or
required under this Agreement.

Commencement Date has the meaning given to that termin clause 2.1.
Common Stock has the meaning given to that term in clause 6.2.

Company Facility means any facility owned or operated by the Company or any Viterra Group
Company for the receival and storage of grain, and may include a Port Terminal Facility.

Confidential I nformation means information exchanges between the Company and the Client in
relation to the business of those persons that:

@ is by its nature confidential;
(b) is specified to be confidential by the person who supplied it; or

(© is known, or ought to be known, by a person using or supplying it to be confidential or
commercialy valuable;
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but excludes information that:
(d) is comprised solely of the name, address and contact details of a person; or
(e was in the public domain at the time when it was supplied; or

()] subsequently becomes available other than through a breach of confidence or breach of
this provision; or

(9) was in lawful possession of the party prior to being provided by the party; or

(h) must be disclosed under the Continuous Disclosure Rules (as defined under the WEMA)
or in order to comply with other legal requirements; or

(1) ceases to be confidential in nature by any other lawful means.
Corporations Act means the Corporations Act 2001 (Cth).
Credit Support has the meaning given in the Access Undertaking.

Damaged Bulk Wheat means Bulk Wheat that has been damaged in an unusual incident or event
to such an extent that it can no longer be classified by any Receival (Classification) Standards and
isonly of salvage value or suitable for disposal.

Dispute means a bona fide dispute between the Client and the Company arising under this
Agreement.

Dust means Bulk Wheat dust attributable to the Client’s Bulk Wheat extracted from dust
collection plants in the Company’ s Facilities, but excluding Damaged Bulk Wheat. Dust is not
included as part of Shrinkage.

Expiry Date has the meaning given to that term in clause 2.1.
Export Standard Receivals means receivals by the Company at a Port Terminal of wheat:

@ owned by the Client and transported to the Port Terminal by the Client or its agents or
contractors (other than the Company);

(b) purchased by the Client at a Port Terminal from a grower who has delivered the wheat to
the Port Terminal; or

(© purchased by the Client by in-store transfer from a trader who has ownership of the wheat
at the Port Terminal.

For ce M ajeur e has the meaning given to that term in clause 15.1.

Grade means agrade of grain of agiven Service Y ear specified in the Receival (Classification)
Standards and Outturn standards of that same Service Y ear, or any other grade agreed by the
Parties.

Grower means any person involved in the growing of wheat, the contact details for whom have
been registered by the Client or the Company or anational grower register.

GST Legidation means A New Tax System (Goods and Services Tax) Act 1999 (Cth) and any
related tax imposition Act (whether imposing tax as a duty of customs excise or otherwise) and
includes any legislation which is enacted to validate recapture or recoup the tax imposed by any of
such Acts.

Indirect or Consequential L oss means indirect, consequential or remote loss or any lossin the
nature of compensation for loss of production, loss of profit, loss of opportunity, loss of markets,
loss of use of money, goods or other property or loss of goodwill or business reputation, including
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any losses that the Client may suffer in the event that the ability to resell Bulk Wheat is adversely
affected.

I nsolvency Event means, in relation to a Party:

@ areceiver, receiver and manager, administrator, trustee or similar officia is appointed
over the whole or a substantial part of the assets or undertaking of the Party and is not
removed within 30 days,

(b) the Party suspends payment of its debts generally;
(© the Party isinsolvent within the meaning of the Corporations Act;

(d) the Party enters into or resolves to enter into any arrangement, composition or
compromise with, or assignment for the benefit of, its creditors or any class of them,;

(e an application (other than a vexatious application) or order is made for the winding up or
dissolution of, or the appointment of aprovisional liquidator to, the Party or aresolutionis
passed or steps are taken to pass a resolution for the winding up or dissolution of the Party
otherwise than for the purpose of an amalgamation or reconstruction which has the prior
written consent of the other Party and, in the case of an application, the application is not
withdrawn or dismissed within 60 days; or

()] an administrator is appointed under Division 2 of Part 5.3A of the Corporations Act and,
except in the case of an appointment by the Party or its directors, is not withdrawn or
removed within 14 days.

In-Store Transfer means the transfer of ownership of Bulk Wheat held at a Port Terminal
Facility from the Client to another person, or vice versa, as recorded in the Company’s stock
systems.

Other Client means a person that is provided with a storage service at a Port Terminal Facility
(other than the Client or a Grower). For avoidance of doubt, the Company or a Related Body
Corporate of the Company may be an Other Client.

Out