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Dear Dr Chadwick

Australian Amalgamated Terminals Pty Limited ACN 098 458 229
Application for minor variation of authorisation no. A91141, A91142, A91181 and A91182

On behalf of Australian Amalgamated Terminals Pty Limited ACN 098 458 229 (AAT), please find
enclosed an application for a minor variation (Application) of authorisation no. A91141, A91142,
A91181 and A91182 dated 3 December 2009 (Authorisation).

As set out in the Application, AAT is applying for a minor variation of the Authorisation to enable it
to operate Appleton Dock at the Port of Melbourne for an interim period beginning on or before 1
April 2014 and ending on 31 December 2017 (Interim Period) during the redevelopment and
expansion of Webb Dock West and the closure and redevelopment of Webb Dock East as part of the
Port Capacity Project at the Port of Melbourne.

The background to the Application is set out below.

1. AAT

AAT currently operates terminals at Port Adelaide, Port of Brisbane, Port Kembla and the Port
of Melbourne (specifically, Webb Dock West at the Port of Melbourne). AAT operates those
terminals on a multi-user, non-discriminatory and open-access basis pursuant to the
Authorisation and, in particular, the terms and conditions of terminal access prescribed in the
conditions in Attachment D to the Authorisation (Conditions).

AAT is the most experienced operator of automotive and general cargo terminals on an open-
access basis in Australia.

2. Port of Melbourne Corporation and the Port Capacity Project

Port of Melbourne Corporation (POMC) is the statutory authority responsible for managing
and developing the Port of Melbourne. POMC is undertaking the Port Capacity Project to
substantially increase the capacity of the Port of Melbourne, to enable the port to cope with the
anticipated increase in cargo volumes up to at least 2040. Webb Dock West, currently
operated by AAT, Webb Dock East and Swanson Dock are to be redeveloped and expanded as
part of the Port Capacity Project.
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TO: Dr Richard Chadwick 9 September 2013

Automotive stevedoring services are currently provided at Webb Dock East, Webb Dock West
and Appleton Dock at the Port of Melbourne. It is POMC’s intention that, following the
completion of the Port Capacity Project, all automotive trade at the Port of Melbourne will be
consolidated at Webb Dock West until 2040. The Port Capacity Project also includes the
development of a new automotive processing facility adjacent to Webb Dock West.

POMC is conducting a competitive bidding process to select the developer and operator of
Webb Dock West and AAT has been shortlisted by POMC in this process.

3. Expansion and redevelopment of Webb Dock West and Webb Dock East

Work on the redevelopment and expansion of Webb Dock West and Webb Dock East,
expected to begin in 2014 and to be completed in 2017, will involve the complete cessation of
operations at Webb Dock East and necessitate the increased use of available capacity at other
terminals at the Port of Melbourne during its closure and redevelopment.

Some of the cargo otherwise handled at Webb Dock East is proposed to be handled at Webb
Dock West during its closure and redevelopment . However, Webb Dock West is not
equipped and does not have the capacity to absorb all of the volume or types of cargo
currently handled at Webb Dock East. Webb Dock East has significantly greater capacity than
either Webb Dock West or Appleton Dock. In any case, Webb Dock West will be undergoing
redevelopment and expansion at the same time. For that reason, POMC proposes to use the
available berthing and land capacity at both Webb Dock West and Appleton Dock during the
closure and redevelopment of Webb Dock East.

POMC has approached AAT, as the most experienced operator of automotive and general
cargo terminals on an open-access basis in Australia, to operate Appleton Dock at the Port of
Melbourne for the Interim Period, on an open-access basis, for the purpose of handling cargo
not able to be handled at Webb Dock East during its closure and redevelopment. This would
include automotive cargo from Webb Dock East, in connection with the eventual
consolidation of automotive stevedoring services at Webb Dock West. The objective is to
maximise the utilisation of available port berthing and land capacity at the Port of Melbourne
during the closure and redevelopment of Webb Dock East and thereby to minimise the
disruption to operations at the Port of Melbourne and the consequential impact on economic
activity.

AAT understands that POMC has indicated to the ACCC its rationale for selecting AAT to
operate at Appleton Dock during the Interim Period.

4. Benefits of the proposed operation of Appleton Dock by AAT
As noted above, the key purpose and benefit of the proposed operation of Appleton Dock by
AAT for the Interim Period is to maximise the utilisation of available port capacity at the Port
of Melbourne during the closure and redevelopment of Webb Dock East and, in doing so, to

minimise disruption and ensure the continuity of operations at the Port of Melbourne.

AAT understands it is POMC'’s preferred operator of Appleton Dock during the Interim
Period, with a view to minimising disruption to stevedores, other terminal users and terminal
end users, including the Australian automotive industry.

5. Section 50 of the Competition and Consumer Act 2010 (Cth)

We addressed the application of section 50 of the Competition and Consumer Act 2010 (Cth)
(CCA) to the proposed acquisition of Appleton Dock by AAT in our letter of 13 June 2013.
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TO: Dr Richard Chadwick 9 September 2013

We understand from your letter of 8 July 2013 that the ACCC does not propose to conduct a
public review of the proposed operation of Appleton Dock by AAT under section 50 of the
CCA.

Please do not hesitate to contact us should you have any queries in relation to the Application or the
information set out above or should you require any further information.

Stephen Kroker
for GADENS LAWYERS

Encl.
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Form FA

Commonwealth of Australia

Competition and Consumer Act 2010 — subsection 914 (1)

APPLICATION FOR MINOR VARIATION OF A NON-MERGER

AUTHORISATION

To the Australian Competition and Consumer Commission:

Application is hereby made under subsection 91A (1) of the Competition and
Consumer Act 2010 for a minor variation of an authorisation.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1.
(@)

(®)

(©

@

Applicant

Name of applicant:
(Refer to direction 2)

Australian Amalgamated Terminals Pty Limited ACN 098 458 229 (AAT) -

Description of business carried on by applicant:
(Refer fo a’irection 3 )

d1scr1m1natory and open-access basrs

Address in Australia for service of documents on the applicant:
Level 11, 330 Collins Street, Melbourne, Victoria 3000

Minor variation of authorisation

Description of the contract, arrangement or understanding, or the relevant
conduct, for which authorisation was granted, including, but not limited to, the
registration number assigned to that authorisation (the original authorisation):

Authonsa‘uon No A91 141 A91 142 A9 1_181 and A91 182 (Authorlsatlon)

As set out in paragraph 5 9 of the Authonsatron the Austrahan Competmon
and Consumer Commission (ACCC) granted authonsatlon “to AAT, P&O

,Wharf ‘Management Pty Limited and Plzen Pty L1m1ted to glve effect to

section 2 of the Shareholders Agreement, together with the other provrsrons of
the Shareholders Agreement and the Constitution of AAT, bemg provisions
that establish and constitute the AAT joint venture until 31 December 2019,
but only to the extent that those prov1srons allow the partles to -engage in the

followmg conduct at the Termmals in summary the development of

kmcrdental conduct

In accordance w1th the deﬁmtlon of “Termrnals in paragraph 5 lO of the

Authonsatlon authorisation ‘was granted in relation to “the terminals presently

operated by AAT and located at Port Adelaide, Port of Bell Bay, Port of
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(b)

(©)

(d)

Port of Bell Bay in 2012.)

terminal users at various Austrahan ports.

Melbourne .

Termmal”‘:

anbane Port Kembla and P rt of Melbourne ” (AAT ceas d,‘operatlons at

Provide a description of the goods or services that relate to the authorisation
for Which Variation is sought'

Provide details of the variation for which authorisation is sought, including but
not limited to identification of differences between the contract, arrangement
or understanding, or the relevant conduct, that was originally authorised and
the contract, arrangement or understanding, or the relevant conduct, for which
a minor variation of authorisation is sought:

(Refer to direction 4)

AAT seeks a varlatron of the Authorisation to enable AAT to engage in the

authorised conduct at Appleton Dock at the Port of Melbourne for the period
begmnmg on or before 1 Apnl 2014 and endmg on 31 December 2017
(Interim Period), subject to the condltlons contalned n Attachment D to. the
Authonsatron (Condltlons) o , S ! »

In partlcular AAT seeks varlatlon of 'the deﬁmtlon of “Termmals” in
as tc mclude the: prov151ons underhned

For-the purposes of paragraph 5 9 T ermznals _means the termznals presently
operated by AAT and located at Port Adelaide, Port of Bell Bay, Port of
Brisbane, Port Kembla and Port of Melbourne and. nothz‘hstandzng any other
provision of this Authorisation, for the pertod beginning on or before 1 April
2014 and endzng on 3] December 201 7 Appleton“~Dock at the Port of

": 'AAT seeks the same Vanatlon to “the deﬁmtlon of “Port

emg th equlvalent term in paragraph 6.1 of Attachment D to the

>

Authorisation, S0 that the Conditions would apply to AAT’s operation of
Appleton Dock for the Intenm Perlod The deﬁmtlon of “Port Termmal”
would include. the provrslons underh",x,  belo - o

“Port T ermznal means each of the termznals presently operated by AAT and

’located ar Port Adelazde _Port of Bell Bay, Port of Brisbane, Port Kembla and

Por't,; of Melbourne. and. notwithstanding _any other provision of . this
Authorzsatzon for the period beginning on or before 1 Aprzl 2014 and endzng
on 3 1l December 2017, Appleton Dock at the Port: of Melbourne -

arrangements or

AAT does not seek a vanatron of the authonsed contracts

2D

kunderstandlngs (bemg sions of the AAT Shareholf,ers Agreement and

Constrtutron)”
Authorisation.

ar1at10n o, the‘conduct authonsed in paragraph 5. 9 of the

Facts and evidence relied upon in support of the claim that the variation is a
minor variation:

The variation of the definition of “Terminals” in paragraph 5.10 of the
Authorisation is a minor variation because: .
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G it is a smgle vanatlon of the Authorisation; the same smgle

: ;amendrnent is sought to be made to the definition of the term
“Terminals” in the operative part of the Authorlsatlon and the
definition of the equlvalent term (“Port Termmal”) in the Cond1t1ons
(refer to aragraph 2(c) above ‘ ~

it does not involve a mats
~ (refer to paragraphs 4 and'

(i) it does not affect the sub
- does not affect
- understandings
Authonsatron

iv) it only extend : the phcatron of the Authonsatron on its existing
':,ff,jff:fterms and subjectt the. ex1st1ng ‘Conditions, to an addltlonal terminal
~ (Appleton Dock) Port of Melbourne where AAT operates ‘Webb

V {,;':Dock West;

(v)  itis for the Interim Period only (for the limited purpose of maxrmrsmg
the utrhsatron of available port berthmg and land capacity at the Port of
" Melbourne during the expansion and redevelopment of Webb Dock
- West and the closure and. redevelopment of Webb Dock East)

t f’the Authori_ tlon

e of the Authorrsatlon and, in partrcular

-~ authorised - ‘contracts, arrangements
e onduct authorrsed in paragraph 59 of the

itisfora penod . appro ':mately four years, begmnmg on or before 1
April 2014 and ending on 3 December 2017,.a period well w1th1n the
term of the Authorrsg p10n(2 December 2009 to 31 December 2019)

Authonsatlon (Attachmen

Condltrons of the

aCcordance w1th the Cond1t1ons (refer to
:below) and - S

Y, ppleton Dock Would be operated by AAT ona multr—
, user non—dlscnmmatory, open—access ba51s : ,

_(1x)

The vanatron of the deﬁmtron of “Port Termmal” in: paragraph 61 of
Attachment D to ‘the- Authonsatron is incidental to the variation of the
deﬁmtron of . “Termmal” in paragraph 5 10 of the Authorisation and is
necessary in order to preserve the internal consistency of the Authonsatlon
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(2)

(b)

(©)

(@

(b)

Parties to the contract, arrangement or understanding (whether proposed
or actual), or conduct, for which variation of authorisation is sought

Names, addresses and description of business carried on by those other parties
to the contract, arrangement or understanding, or the relevant conduct:

P&O Wharf 'Management Pty Limited ACN 100_737‘264 e

: ‘e seti out in the submlssron date 'ZlO June

k2009 accompanyrng the ongrnal authorrsatlon application.

Names, addresses and descriptions of business carried on by parties and other
persons on whose behalf this application is made:
(Refer to direction 5)

Refer to paragraph 3(a) above.

Where those parties on whose behalf the application is made are not known -
description of the class of business carried on by those possible parties to the
contract or proposed contract, arrangement or understanding:

Not applicable.

Public benefit claims

Provide submissions regarding the effect of the minor variation upon the
public benefits resulting or likely to result from the original authorisation:
(See Direction 6 of this Form)

The variation would not affect the beneﬁts to the publlc of the Authorrsatron _f

'However to the extent that the Condltlons:‘provrde beneﬁts for, in partrcular

ternnnal users and end users, the tion: :would ensure that users and end
users of Appleton Dock during the Interim Period have those benefits. '

Facts and evidence relied upon in support of these claimS'

Would not affect the beneﬁts to the__’_ ubhc of the Authonsatron

The Condrtrons would apply equally to Appleton Dock (refer to: paragraph 2(c)
above).. Therefore to the extent that | Condrtrons guarantee benefits for; in
particular, terrmnal users and end users, the vanatron Would exten those
benefits to users and end users of Appleton Dock. B

The purpose of the varratro 1 is to maximise the utrhsatron of avarlable port
berthmg and land capacity at the Port of Melbourne during the expansion and
redevelopment ‘of Webb Dock West and the closure and redevelopment of
Webb Dock East, in order to minimise the d1sruptron of operatlons at the Port
of Melbourne and the attendant impact on economic activity, and is a key

aspect of the 1mplementatlon of the Port Capacrty PrOJect at the Port of
Melbourne. , S .
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(@)

(®

(@)

would not affect the detnments to the pubhc of the. Authonsatro

Crarg Fallkiee e

'(03) 8698 6916 '

Market definition

Provide a description of the market(s) in which the goods or services described
at 2 (b) are supplied or acquired and other affected markets including:
significant suppliers and acquirers; substitutes available for the relevant goods
or services; any restriction on the supply or acquisition of the relevant goods
or services (for example geographic or legal restrictions):

(See Direction 7 of this F orm)

Melbourne (at Wthh Appleton Dock and Webb Dock West ,f
to paragraphs 4.20-4.25 of the Authorisation). .

vlooated) (refer

Public detriments

Provide submissions regarding the effect of the minor variation upon the
detriments to the public resulting or likely to result from the original
authorisation, in particular the likely effect of the conduct on the prices of the
goods or services described at 2 (b) above and the prices of goods or services
in other affected markets:

(See Direction 8 of this Form)

The variation would not affect the potentral detrlments to the pubhc of the
Authorisation (including in relation to pricing). : .

Facts and evidence relied upon in support of these claims:

The Vanatron does not affect the substance of the Authonsatron and »therefore

fhrmnate each of the_" p ential detnments
uthorisation (paragraphs . 4 .60 to 4. 107)\
. (paragraph 1 of Attachm t}’D (o) the

Further the Condrtlons mlmmr
to the pubhc identified ir
mcludmg m relatron to

?Authonsatlon) The Condrtlons would apply equally in relatron,to ‘*A 'pleton

Dock (refer to paragraph 2(c) above)
Further information

Name, postal address and telephone contact details of the person authorised by
the applicant to provide additional information in relation to this application:

Chief Executrye_Qfﬁeer -
Australian Amalgamated: ermrnals Pty Ltd e
Level 11, 330 Colhns Street Melbourne erctona 3000 o

Stephen Kroker : - .
Gadens Lawyers : G e e e | L
Level 25, 600 Bourke Street Melbourne Vrctona 3000 Rl
(03) 9252 2557 o e
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Signed by/errbehalf of the (a?icant ;

(Organisation)
............... 0 CAEL .

(Position in Organisation)
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DIRECTIONS

1.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

Where the application is made by or on behalf of a corporation, the name of the
corporation is to be inserted in item 1 (a), not the name of the person signing the
application and the application is to be signed by a person- authorised by the
corporation to do so.

In item 1 (b), describe that part of the applicant’s business relating to the subject
matter of the contract, arrangement or understanding, or the relevant conduct, in
respect of which the authorisation is sought.

In completing this form, provide details of the contract, arrangement or
understanding (whether proposed or actual), or the relevant conduct, in respect of
which minor variation of authorisation is sought.

In providing these details:

(a)  to the extent that the contract, arrangement or understanding, or the relevant
conduct, has been reduced to writing — provide a true copy of the writing;
and

(b)  to the extent that the contract, arrangement or understanding, or the relevant
conduct, has not been reduced to writing — provide a full and correct
description of the particulars that have not been reduced to writing; and

(¢)  If minor variation of authorisation is sought for a contract, arrangement or
understanding (whether proposed or actual) which may contain an
exclusionary provision — provide details of that provision.

Where minor variation of an authorisation is sought on behalf of other parties
provide details of each of those parties including names, addresses, descriptions of
the business activities engaged in relating to the subject matter of the
authorisation, and evidence of the party’s consent to authorisation being sought on
their behalf.

Provide details of the likely effect of the minor variation upon those public
benefits considered to result or to be likely to result from the original
authorisation, including quantification of those effects where possible.

Provide details of the market(s) likely to be affected by the contract, arrangement
or understanding (whether proposed or actual), in particular having regard to
goods or services that may be substitutes for the good or service that is the subject
matter of the application for authorisation.

Provide details of the likely effect of the minor variation upon those detriments to
the public, including those resulting from the lessening of competition, which may
result from the original authorisation. Provide quantification of these effects
where possible.
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