1.0ct. 2000 16:05 Clayton Utz , No. 0434 P 1/31

CLAYTON UTZ

Sydney - Melbourne Brisbane Perth Canbarra Darwin Clayton Utz
Lawyers
Qv.1
250 St George's Terrace
Perth WA 6000
- Fax Australia
GPO Box PI1214
7 October 2008 ' Perth WA 6844
T +61 8 9426 3000
Company Announcements Office 1300 135 638 F +61 8 9481 3095
ASX Limited wyw, claytonutz.com

Our reference: 15133/80073973

‘Number of pages - 31

Dear Sir

Power Knight Pte Litd - Acquisition of Natural Fuel Limited shares
. We act for Power Knigllw.t Pte Itd (Power Knight).

In accordance with section 671B(1)(a) of the Corporations Act 2001 (Cth) we attach a Form 603 (Notice of
initial substantial holder) from Power Knight, which has been sent to Natural Fuel Limited,

Yours faithfully

Matthew Johpgon, Partner
Corporate Adsisory/M&A

D +61 8 9426 £340

F +61 § 9481 3095

M +61 419 942 624 .
E mrjjohnson@claytonutz.com

Attachment

The information contained in this facsimile message may be confidential information, and may alsa be the subject of legal professional privilege. If
you are not the intended recipient, any use, disclosure or copying of this document is unauthorised, If you have received this document in grmor,
pleass telephone +61 8 9426 8000, '

Legal\ 07774763.1
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o3 page 12 15 July 2000

Form 603 |

Corpsrations Act 2001
Sogtien 6716

Notice of Inltial substantial holder

To Company Neme/Scheme Natural Fugl bid

ACMNAREN 106 760 416

1. Dotalis of substantial haider {7)
Mame Pawer Knight Ple Lid {Powar Knlght}

ACHIARSN (if applicable)

The heldar haskme a subslanlizk halder on 2210812008

2. Duatails of vollng powns

The {otal number of voles attaehed to ail tho voting shares in the cempany or vefing interests in the schama that the substantiol holder or an associater(2) had a |

celevant inlecest {3) Jn on the dale thy sutislantiat hotder hacarne a substantiul holder are g fellaws: :
Class of sacdtitive (4} Mumier of securlies Peraon's velos (5) Voting powar (5}
CRO 168,800,000 168,800,000 33.3%

3. Detoils of rofovant interesis
Tho nature of the relevant inferdst the substential holder or an assodiate had in tha fellowing waling serurilies an the dale the submuntlal holger became a

subsiantial holger #re as Milows;

Ralder of refevant inferest Natura of relavant interest (7} class and number of soouriies
' Dirget pursuant 1o the Subsceiplion
Power Knight Agreement sel ol in Anngaure A& to this |ORD, 168,800,000
noticd.
[

4, Duotails nlpmsuntmglstumd hoidors
The petsens registared a5 holders of tha socurities refored to in paragraph 3 ahove are-as follows:

Halder of relevamt Ragisterad holder of Persan enlitted 1o be Class and number
intergst seclinlies | registaied as holder (&) of Seourijes
Pawer Knight - 'quwm Knirght NrA ORD. 165.800.000

5. Considaration
Tho eonsiceration paid for each refevant interest referrad 1o In paragraph 3 above. and acquined in the {our manths privs to tha day that the substantial holder

wecame a substaniial halder is 35 lellows:!

m-?:;tﬂ‘ revait Pate of acquisiion Consideration (9) c“:‘f:é&ﬁ%”ﬁ'“w
Cash % Nor-&ugh ‘
. Fowar Kight rggosxaaua LESE,000.610 BRD, 168,800,000
i ‘

Lepal, |07764410.0
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§03  pape 23 15 July 2004

&  Assoclates .
Tne reasons the persons named i paragraph 3 above are associates of the subslantial holder ane 2% {allows!

Name ang ACN/ARSN (Il applicatla) Nature of assnckatian

7. Addressos
The addresses of persons named In this faam ane a8 foliows:

Name Address
[Pawes Knight N & Tenasek Boulevard, #3702 Sunlec Tower 3. Singapare 038883
S
Vi
i
Signature
print raing  ANDY PE YONG //' \ ‘ capagly  DIRECTOR

‘ | ‘ -
sign hara ‘ L/}Z > U\_// date aY /1042008

|

DIREGTIONS
i |t there.are & number of suh;tanilag'hdlde:a‘ withi similar o retated relovant interests (6g, 2 corporatien and ity relaled corparations, of the manager and

ineliee af an 2aulty Wust), the names could be frciuded in an annexure 10 the form, If Ine relevant inlerests ol a aroup of persong are essenlialy simidr,
. thay may be refered to firoughaul e form 83 a specifically named groug if the memburship of ¢ach group, with tho names ond sadrszot of members

i aleary s&1 oul bn paragrapty 7 of the fomm.

12} 2re the definilion of “assaciale” in sectisn 9 of tha Comporations Asl 2001,
{3 Sae the definifian of "relovant intaresl™ in scelisng 608 and 671 B(T) of the Carporations Act FLL LR

) The vating shares of @ CoMPany constitute one class unless divided inta sopadale tastes.

i

%) ";'E total number'of voles atlachid Lo all he vollng shares in the company of vetng Interazis I the schema {if any) thil he persen or an assacizte has @
relevant Interest i : !

& The persom's veles divided by 1o 1012l votes in the body cororate of schema multipled by 100,

7 Iisalbonly dlistaile of:

{a) Any relevant agreament of other circumstances oy which {he relavanl inkarest ws acquired. If subsection 6718(4) applies, a copy of any
dogumani sefting out Iha terms of any retevant apreemant, and 8 stalement by I person giving full and sesudate detalis of any contrac,
scheme or arrangement, must accampany this form, fogether with @ writien slaleman cerifying this contract, sehema or arrangomant; and

{b) any qualification of the pawser of 3 persen 1o exercise, sonlro) e excrcise of, of influence ihe exercise of, the valing pwers or disposil of 1he
s irilig 1o Witk the ralevant interes! refates {indicating cleary the parfeular soturities o which the qualiication applies).
S¢e the definiion of "relevant aqreement™ in section 8 of the Corporations Act 2001,
(8) IF te subistantial holder is unable to determine the identity of the parsen {eg. if the relevani inlesest arisoa becige of an option) write “unknawr.™

(8 Dbz of e consinaration must intludd any and all benefiis, moneys and olter, that any person from whof a relevant interdst wiab avquired hag, or
thiizy, BECUmE ety 1o Teesive Iy sehation Lo Wat aguisiten. Cetaiis must bo included cvon if the bepefit iz sondifienal onthe happening or nat of &
genlingenay. Delails mutt be included of any Beneld paid on behalf of the substantial holder or ite associate in refation to the acquisitions, gven if they
avg nat pakd direclly to the persen frae. whom tha relevan interest was acquired,

Frwi i EAT 14401}
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Annexurg A

o'in Form 603 {("Netlce of inftial substantial
y me and dated 07" Oct 2008

by 18 Yorg ol

LN 704939 1
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Agreement

Subécription agreement

Power Knight Ptg Ltd
Natural Fuel Limited

jeramy . wickens@frashiis.com
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No., §434

1 Definitions and interpretation

The agreement

Subscription agreement

Date » May 2008

Betwesn the parties

Subscriber

Power Knight Pte Ltd

a company incerporated under the laws of Singapore, of No 8,
Temasek Boulevard, #37-02 Suntec Tower 3, Singapore 03288

(Subseriber)

Company

Natural Fuel Limited

ACN 108 760 418 of Level 1, 1 Qutridge Crescent, Subiaco, Western
Australia BODS

(Cermpany)

Background

The Company has agread to issue the Subscription Shares in the
capital of the Company to the Subscriber on the terma of this
agreament.

The parties agree

a5 set out in the Operative part of this agreement, in consideration of,
among other things, the mutugl promizes contained in this
agreement.

BODM1Z0BIAE_ *  Prinied 16/08/08 {11110) BUbSCIIpHon agrevwment

P
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Operative part

1 Definitions and interpretation

11  Agreement components

This agreement includes any schedule.

1.2 Definitions

The meanings of the terms used In this document are set out below.

Term

Meaning

ABX

ABX Limited {ACN D08 €24 691),

Authorisation

includes:

1 any consent, registration, fliing, agreement, netice of non-chjection,
nofarization, certificate, ficence, approval, permit, authority or exemption
from, by or with a Government Agency; and

2 in relation 10 anything that & Government Agency may prohibit or restrict
within a specific period, the expiry of thet peried without intervention or
action or notica of intended intarvantion or action.

Bonus Issue

an issus of any securities by way of capltalisation of profits, reserves, sharg
premium accaunt or capital redemption reserve fund or othenwise, but exeluding:

1 any issue of sacurities made in place of a cash payment as a dividend under
the conatituion of the relevant company; or

2 any other lasua made by the Company for consideration,

Bonus Sacuritias

sacuritiss issued undar 8 Bonus I2sus.

Buginess Day

a day an which banks are open for business in Perth excluding a Saturday,
Sunday or public holiday. ,

Cleansing Statement

a natice to ASX under section 708A(5) of the Corporations Act.

Company's Solicitors Freehills of Level 36, QVT Building, 5t Geerges Terrace, Perth WA 6000,

Company Warrantivs the: representations and warranties set out in Schedule 1.

Completion . the settlement of the jssue of the Subscription Shares under this agreement,
6.004120834.8_ Subscription agreament

P
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Term

Clayton Utz

1 Definitions and interpretation

No., §434

Gonatitution

the constiution of the Company as amended or varled from time to time.

Corporations Act

the Corporations Act 2007 (Cth).

Gut-Off Date

~Bo-Junc-2008. [0 :wy 2ued

Pabenture

has the moaning ascribed to it in the Facility Deed,

Defayit

has the meaning ascribed to it in the Facility Deed,

Duty

any stamp, tranaactlon or registration duty or similar sharga imposed by any
Governmentgl Agency and inciudes any interest, fine, penalty, charge ar ather
amount impoged In respect of any of them, but exsludes any Tax.

Encumbrance

any interest or power:

1 reserved In or over any Intaraat in any assat including, but not limited to, any
relention of title; or

2 created or otharwise arising in or over any interest in any asset under a bil
of sale, mortgage, charge, lien, pledas, trust or power,

by way of, or having simllar commercial effect to, security for paytnent of a debt,

- @y other monatary obligation or the perfunhanae of any other obligation, or any
frust or any retention of title or preferential right and includes, but i3 not limited

to, eny agreement or arrangement {o grant or create any of the above in favour
of any person,

Enginecr's Roport

& report {in a formand content reasonably satisfactory 10 the Subacriber)

from Merionl Progetti, or andther engineering firm agreed by the Company and
the Subscrber in wiiting, providing full details of the warks thiat would be
required to upgrade Singapore Plant ysing the Merleni Progetti technology, or
equivalent altemative technolody, 10 ensure it is able 19 accept refined Jatropha
g9 @ feed stock for the production of biodiesel, such report te includle a detailed
schedule, timetable and an estimate of the likely cost of any adjustments
nesessary to achigve the upgrada.

Excluded Tax

_ill_ Tax impoged by any jurisdiction on the net income of the Subseriber but not a
ax:

1 caléulated on or by referenca 1o the grose amount of any payment (without
allowance for any dedudtion) derived by the Subsdriber under a Transaetion
Prcument or any ether document referred o in & Transaction Document; or

2 |mposed eg a result of the Subscriber being considered a residan of or
organised or deing business in that jurisdiction solely as a result of it being a
party to a Trangaction Document or any transaction contemplated by a
Transaction Duuumanl.

£.0041200348__

Subacription agrwrﬁent

P
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Term Weaning
Fagllity Dead ke canveriible loan facility deed dated 24 April 2008 between the Subscriber as

lender and the Gompany as borrower,

Financlal Raport

has tha meaning ascribed to it ih the Facifity Daed.

Government Agency any govermment o any gevemmental, sami-gwarnrnemai. adminlstrative, fiscal
or juticial body, department, commisgisn, authority, tribunal, agency or entity in
any part of the world,

G3T goods and sarvices tax or similar value added tax levied or imposed in Australia
under the GST Law or otherwise on & supply.

GST Act the A New Tex Systern (Goods and Services Tax} Act 1989 (Cth).

GST Law has the same meaning as in the GET Act-

jmmediately Avaltable  payment by alectronic funds transfer into the Company's agcount at tha

Funds Commonwealth Bank of Australia; :
account number; 100828138USD118801.

SWIFT: CTBAALZS.

Listing Rules the official listing rules of the ASX as amended from fime to time.

Loss Igsses, Habllities, damages, costs, charges and expenses and includes Texes
and Duties.

Nominee . a persoh hamlnmed by the Subscriber as the substiber of the Subscriptidn
Sharas in accordance with clause 3.2,

Official List thalofﬁoial liat ¢f the ASX as defined In the Listing Rules 43 amanded from time
to time. ‘

Sharcholders Meeting  the extraordinary general meeting of the shareholders of the Company in which
the Company is secking approval, ameongst other things, of the issue of the
Subscription Shares In accordance with the condition in clause 2.1(a),

Share & fully pald ordinary share in the capital of the Cempany.

Ehareholder & hoider of & Share or Shares and Shareholders means the people who heid
the Shares from time fo time,

6,0041 20846 Subscription agreament

P

11/31
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th_aehills , 1 Definitlons and interpretation
Ten | Meaning

Singapare Plant

has the meaning given fo It under the Faciiity Deed.

Subscriber Warranties

the representations and warranties set out In Schedule 2.

Subscription the amount of LIS$20,000,000.

Consideration

Subbcription Price the ampunt of US$0.118483 per Share.

Subscription Shares 168,800,000 Shares, to be subscribad for by the Subscriber under this
agresment.

Bubsidiaty a subsidiary as defined in section 46 of the Corperations Act,

Tax 1 any tax including the GBT, levy, charge, impost, duty, fee, deduauon.

compulaoty [van or withholding: or
% anyincome, stamp or transaction duty, tax or charge,
which is assessed, levied, imposed o collested by any Govermment Agensy of
! withheld under any legislation and includes any interast, fins, panaity, charge,

fee or other emount impoaed on o in respect of any of the above,

Tax Authority means any taxing or other authority responsible for the implementation,
gdminigtration, collection, or enforcament of Tax Law,

Tax Law a law with respect to or impoesing any Tax, '

Tax Invoice includes any document or record treated by the Commisgicner of Taxation as a
tax invelee or as a document anfitling a recipient to an input tax gredit.

Tax Year mesns inceme yedr, tax year, frenking yeart under the Tax Law and/or tax period

under the GST Law, a3 applicable, and any part of any such year or period or
any perlod of e relevant to Taxation.

Transaction Documents

hag the meaning ascribad ta il in the Facility Deed.

1.3 Interﬁretatlon

In this agreement:
(@) headinge and bold type are for convenience only and do nut affect the interpretation of
this agreement;
- (B) the singular includes the plural and the plural includes the singular;
B.004 120B34.6__ Subscription agreement

P 12/31
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Freehi 1 Definitions and Interpretation

{c) wards of any gender Include all genders;

(d) other parts of speech and grammatical forms of 2 word or phrase defined In this
agreement have a carrespending meaning;

® an expression importing a person includes any company, partnership, joint venture,
association, corporation or other body corporate and any Government Agency as well as
an individual;

" a reference to a clause, party, schedule, attachment or exhibit [s & reference to a

- glause of, and a party, schedule, attachment or éxhibit to, this agreement and a referance
to this agreement includes any schedute, attachment and exhibit;

(@ & reference to any legislation includes all delegated legislation made under It and
amendments, consolidations, replacemants of re-enactments of any of them;

{h) a reference to a document inciudes all amandments or supplements o, or replacements
or novations of, that document; : :

)] a reference to a party to a dosument Includes that party's sucoessors and permitted
Qssignees;

® a promise on the part of 2 or more persons binda them jointly and severally,

(k) a reference to an agreement other than this agreement includes a deed and any legally
enforceable undertaking, agreement, arangernent or understanding, whether or not in
writing; ‘

()] a referance to liquidation or Insalvency includes appointment of an administrater,

eomprotrige, arrangement, mergef, amalgamation, reconstruction, winging-up,
dissolution, deregistration, assignment for the benefit of creditors, scheme, compesition
or amangement with creditors, insalvency, bankruptey, or any similar procedure or, where
applicable, changes in the constitution of any partnership or person, or death;

(M) no provision of this agreement wil be construed adversely 1o @ party because that party
was responsible for the preparation of this agreement or that provision;

n a reference to a body, other than a pary to this agreement {(including an inatituha.'
association or authority), whether statutory or nof,

m -that ceases to exist; or
(@ - whose powers or funclions are transferred to another body,

is a reference to the body that replaces it or that substantially succeeds to its powers or
functions;

(=)} a raference to any thing (including, but not limited to, any right) includes a part of that
‘ thing but nething in this slause 1.3() implies that performance of part of an cbligation
constitutes performance of the obligation;

() if an act prescribed under this agreemant to be done by a party on or by a glven day is
done after 5.00pm on that day, it Is taken to be done on the next day,;
() if a period of time 13 specified and dates from a given day or the day of an act or event, i

is to be calculated exclusive of that day;

r a reference to a day is to be Interpreted as the pericd of ime commencing at midnight
and ending 24 hours later: and -

(%) a reference to tme is a reference to Petth time.

1.4 Business Day

Where the day on or by which any thing is to be done Is not a Business Day, that thing
must be done on or by the preceding Business Day,

B.004120834.8_ | Subscription agreement page 8
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Freehills 2 Conditions precadent to Completion
Exi--t -

1.9

Inclusive expressions

Specifying anything In this agreement after the words 'including’, ‘ineludes’ or for
example’ of similar expressions does not Imit what else is included.

Conditions precedent to Completion

21

(@

®)
(©)

(d)
2.2
(a)

'(b)
()

@

2.3

24
(@)

)

(©)

Conditions precedent

The cbligations of the parties in this agreement other than In clauses 1, 2, 10 and 11 are
conditional on, and do not become binding unless and until:

Shareholder approval: the transactions contemplated by the Transaction Documents
which requira approval of Sharshelders under law or the Canstitution are approved by the
necessary majority of Sharaholders at 2 meeting of the Shareholders;

Engineer's report: the delivery to the Subscriber of the Engineer's Report;

no default: no Default has ogeurrad which Is continuing at Completion and no Default wil
resylt from the Subscription Shares beinyg allotted and issued to the Subscriber In
accordance with this agreement; and .

representations and warranties true: the representations and warrantias set out in this
agreement, inciuding the Company Warranties, are true and correct in al! material
respects as of the date of execution of this agreement and the date of Completion as
though made at those dates.

Satisfaction of the conditions

The Company undertakes to the Subscriber that it shall use best endeavours 1o obtain
the approval of Shareholders and satisfy the conditions referred to in clause 2.1 as
quickly as Is reasonably possible and in any event no later than the Cut-off Date.

Each barty must provide reasonable assistance to the other as is necessary to satisfy the
conditions precedent in clause 2.1,

Esch party must provide all information as may be reasonably requested by the ather
party in connection with any notices or applications for approvals necessary to satisfy the
conditions precedent in clause 2.1,

Each party must cooperate with each other party in approaching the relevant regulatory
bodies for the purposes of satisfying the condition precedent in clauses 2.1(a).

Notiqe

Each party must promptly notify the others in writing If it becomes aware that any
cengition precedent in clavse 2,1 has been gatisfied or has become incapable of being
satisfied.

Waiver
The condition precadant in clause 2.1(a) is for the benefit of the Subscriber and the
Company and may only be walved by both the Subscriber and the Company.

The conditions pracedent in elauses 2.1(b) to 2,1(d) (inclugive) are for the benefit of the
Subscriber and may anly be waived by the Subseriber.

A waiver of a condition:

60041208348 Subscription agreement

P 14/31
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28
(@)

(o)

@

(1) will not be effective unless it is given in writing in relation to a particular
condition; . ‘
(2 may be given unconditionally or on the conditions the giver conaiders fit,

(3 will only apply te the obligations in relation to which it is expreszed to be given
unless the giver states otherwise in writing, and

)] will not praciude the giver from refusing to waive a particular condition on
another accaslon or from requiring the other party to satisfy conditions that ditfer
from the conditions applying on & prior accasion,

Cut Off Date

A party mﬁy, by hot less than 2 Business Days’ notice to the other party, tarmlnalte this
agreement at any time before Completion if any of the conditions precedent in clause 2.1
are net satisfled, or walived in accardance with clause 2.4, by the Cut Off Date,

If this agreement is terminated under this clayse 2.5:

(M each party retains the rights it has against the other in respect of any breach of
this agreement occurring before termination; and

(2 the rights and obligations of each party under clauses 1.2 (Pefinitions and
interpretation), 7.8 (Indemntty), 10 (Taxes, costs and expenses) and 11
(General) will continue Independently from the other obligations of the partles
and survive terminaticn of this agreement,

No party may terminate or rescind this agreement (including on the grounds of ény
breach of Wamanty or misrepresentation that occurs oF becomes apparent before
Completion) except as permitted under this clause 2.5,

No binding agreement for issue

For the avoidance of doubt, nothing in this agreement will cause a binding agreement for
the issue of the Subscription Shares uniess and until the conditions precedent in

clause 2.1 have beer satisfied or waived in accordance with clause 2.4 and no person
will obtain rights in relation to the Subscription Shares as a result of this agreement

. unless and until thase conditions precedent have been satisfled or waived.,

Subscription and issue

341

3.2

5.004120834.5 : Subaeription apreement

Subscription Shares

The Company agrees to allot and issue to the Subseriber, and the Subscriber agrees to
subscribe for, the Subscription Shares at the Subseription Price on the terms and
conditions set out [n this agreement, ‘

Subseriber's Nominee

The Subscriber may nominate in writing to the Company at least § Business Days prier to
Cempletion 8 nomines, being a wholly owned Subsidiary of the Subscriber, to act as
subscriber of the Subscription Shares. Such nominee will assume the rights and
obligations of the Subscriber under this agreement.

P
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35

(a)
(&)
(©
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Subsr.rihgr cdntlnues to be bound

If the Subseriber nominates 8 nominee under utauée 3.2, the Subscriber will eantinve to -
be bound by its obligations under this agreement.

Constitution

On issue of the Sukscription Shares, the Subscriber agrees to be bound by the
Constitution,

Rights and ranking

All Subscription Shares Issued to the Bubscribar’will:
be issued as fully paid;
be free of Encumbrances; and

rank equally in all respects with the cther ordinary shares on issue in the capitaf of the
Gompany as a1 the date of Completion. ‘

Adjustments

41
(=)

(&)
4.2

@)

(k)

Offers to Shareholders
If at any time prior to the Subscriber being allotted and issued the Subscription Shares,
the: Company makes an affer to the Sharehelders generally:

{1) {o subscribe for Shares or other sacurities of the Company (whether by way of
renounceable or non-reneunceable rights or otherwise); or

(2 to purchase or subscribe for securities of any other corporation,

the Company must enaure that thete is extended to the Subscriber (er its Neminee) the
same offer that it would have received if, Immediately bafore the date of that offer {or, If
the offer was made to Shareholders registerad on a particular day, then immediately
before that day), it had:

(3} ' been allotted and Issued the Subscription Shares; and

)] or its Nominee had, become registered as the holder of the Subscription
Shares, ‘

Fractional entitiements are disregarded for the purpeses of this clause.
Bonus lssues and reconstruction

If prior to the Subscriber being allotted and issued the Subscription Shares, the
Company makes a Bonus Isgue and allots to the Shareholders-any Bonus Securities,
then, in respect of each Issue of Bonus Securitles, at Completion the Company must aflo
and isaue to the Subscriber (or its Nominee) additional securities equal to the number of
Bonus Securiies which would have been isaued to the Subscriber if, immediately before
the time for determining entitlements to those Bonus Securities, the Subscriber had;

{1 been allctted and issued the Subscription Shares; and

(2) or its neminee had, been issued all Bonus Securities (if any) to which it would
then have been antijled 25 a result of prior application of this clause 4.2(a).

Fractional entitiements are disregarded for the purposes of this clause.

GO 1200048 Subsgcription agreament paga 11
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§ Company's undertakings

If, prior to the Subseriber baing allotted and issued the Subscription Shares, there cccurs
any reduction, repayment by way of reduction, consplidation or divizion of the issued
capital of the Company, then the entitliement of the Subscriber to be alletted and issued ~
the Subscription Shares, must be reconstructed in the same proportion and manner as
that redustion, repayment by way of reduction, censolidation or division of the issued
capital of the Company (subject to the same provisions, if ahy, with respect to the
rounding of entitlements) as is approved by the meeting of Shareholders which approves
that reconstruction of capital so that the Subscriber will not receive a benefit that
Shareholders do not racaive,

Company’s undertakings

@
(0)

©

- The dompany must:

apply to ASX for quotation of the Subscription Shares in accordance with the Listing
Rules within & Business Days of Completion;

in aceordance with section 70BA(5) of the Corporations Act, lodge a Cleansing Statement
in relation to the issue of the Subscription Shares with ASX within 5 Business Days of the
isaue of the Subscription Ehares to the Subscriber ar, if the Company is unable to comply
with each of the obligations required to issue a Cleanzing Staternent, lodge a disclosure
document complying with part 6D.2 of the Corporations Act within 5 Busihess Days of
Completion; and

comply, at Its own cost, with clauses 9.1 to 9.14 of the Facility Deed from the date of this
agreement until Completion. ‘ '

Completion

6.1

®

(b)
()

(a)
)

Time and place for Completion

Completion must take place:

opn the day op which the last of the conditions precedent in clause 2.1(a) and (b) have
been satlsfied or waived,

at the offices of the Company's Sclicitors or at any other place the parties agree; and

at the time (but during banking hours at that place) that the Subscriber nominates or the
parties agree.

Obligations of Company

On or before Completion, the Company must procure thet & meeting of the board of
directors of the Company Is convened and the beard of directors approve, subject to
Cormpletion:

the allotment and Issue of the Subscription Shares to the Subscriber or its Nominee; and

. the issue of a holding statement for the Subseription Shares In the name of the

Subscriber or its Nominee,

and do all other acts and provida afl other approvala necessary to autherise the
execution, delivery and perfornance by the Company of this agreement in accordance
with its terms.

6.004120034.8__ Subscription agreement
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6.3

64

(@)

®)
65

(a)
(b)

Subscription at Completion

At Completion the Subscriber must subscribe for and accept the jssue of, or procure that )
its Nominee subscribes for and accepts the issue of, the Subscription Shares, by paying
the Subscription Consideration o the Company In Immediately Available Funds.

Issue at Completion

At Gumphtidn. the Company;

(Share issue) must allot and lssue the Subscription Shares to the Subscriber or its
Neminee free from any Encumbrance or ofher third party rights; and

(Decumentation) must provide the documentation required by ¢lause 6.5.
Documents to be delivered by the Company at Completion

At Completion the Company must deliver, or procure the delivery, to the Subscriber of

a holding statement In respect of the Subscription Shares and a draft of the notice or
documient referred to In clause S(b); and

a certificate in the form set out in Schedule 4 canfirming that the conditions precedents in
2.1(c) and 2.1{d) are satisfied as at Completion.
Subscriber Authorisation

The Subscriber authorises the directors of the Company o place its name on the
Ceompany's register of members In respect of the Subscription Shares and agrees to held
all Sharas Issued to it on and subject to the provisions of the constitution of the Company
from time to time and to be bound by and cbserve such provisions.

Warranties and indemnities

71

7.2

7.3

(@)
0]

Company Warranties

The Company gives the Company Warranties to and for the benefit of the Subscriber and
each and all of the Company Warranties will at the time given be true and correct in all
respects,

Subscriber Warranties
The Subscriber gives the Subscriber Warranties to and for the benefit of the Company.

Repetition warranties

The Warranties are given:

in respect of each Wamanty which is expressed to be given on a particutar date, on that
date; and

in respect of each other Warranty, on the date of this agreement and separately as ata
time immediately before Completion.

8.0041 zdm.u_ : Subacription agresment
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7.4

75
()
®)

7.6

.7

7.8

7.9

7.10

Survival

The Warranties survive the execution and Gompletion of this agreement and centinue in '
time for as long as necessary to give full effect to them.

Reliance

The Company acknowledges that the Subscriber enters into this agreement in reliance on
each Company Warranty,

The Subscriber acknowledges that the Company enters into this agreement in reliance on
each Subscriber Warranty. '

Independent Warranties

Euch Compény Waranty is separate and independent and not limited by reference to
any other Warranty or any notice or waiver given by any patty in connection with anything
in this agreement,

Investigation

All powers of the Subscriber in connection with the Company Warranties may be
enforcad or made whether or not, befare entry inte this agreemant, the Subseriber knew
or could have discovered (whether by any Inveatigation made by or on behalf of the
Subscriber inte the affairs of the Company or otherwise) that any Warranty has not been
complied with or is etherwise untrue, incorrect or misleading.

Future events

The Company mustimmediately give notice to the Subscriber if anything occurs or arises

prior to Completion that results er may result in any of the Company Warranties being

unfulfilled, untrue, incorrest or misleading,

Indemnity

The Company indemnifies the Subscriber against any Loss suffered or incurred by the
Subschber as a result of a breach of this agreement or the Constitution by the Company.

Tax

If an amount recaived by the Subscriber under clause 7.9 or otherwise in respect of any
action in respect of any breach of this agreement is treated as agsessable or taxable
income or an assessable or t2xable gain of the Subscriber under any Tax Law, the
indemnifying parly must pay the Subscriber an additional amount so that, after deducting
from the aggregate amount received by the Subscriber under this clause 7 and otherwise
in respect of that action, the amount of Tax paid or payable in respect of the amount
recelved, the balance remalining is equal to the amount received by the Subscriber under
elauses 7.9 or otherwise in respeet of that action,

Subscriber's nominees

8.1

Notice of Nominee Directors

At any time on and from the date of execution of this agreement, the Subscriber will give '

the Company; ‘ ‘

600412082468 Subacription agrerment
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{a) a written notica nominatln§ 8 directors to be appeointed to the board of directors
(Nominee Directors) and one of the Nominee Directors to be appointed as chairman of
the Company's audit committes; and

()] signed consents of the Nominee Directors to act as directors of the Company pursuant to
section 201D of the Corporations Act.

8.2 Resignation of directors

Ag soon as practieable following receipt of the natice under clauss 8.1, the Company
must procure the resignation of such number of directors, such resignations to be en
terms approved by the Subscriber and Include acknowledgements that each of those
persons has no clalm of any nature against the Company for salary, fees, compensation
for loss of office or otherwise (Resignations), so that the {otal number of directors
following appeintment of the Neminge Directors (& 7,

83 Board meeting

Fellowing Completion and within 5 Business Day of receiving the notice and congents '
deseribed in clause 8,1, the Company must procura that the board of directers to
convene a meeting;

(8) appoint the Nominee Directors to it board of directors;

(k) appoirit as the chairman of its audit committee the Nominee Directsr so nominated in the
notice of the Subseriber described in clause 8.1; and
(=) approve the Resignations,

8.4 Acknowledgement
The Subscriber acknowiedges that under the article 3.4 of the Company's constitution,

any directors appointed under clause 8,1 must have thelr appointment confirmed by
resolution of the Company at Its next annual general meeting.

9 tse of funds

The Company agrees to use the funds raised fram the allotment and issue of the

Subscription Shares only:
() in connection with the Singapere Plant;
(k) for working capital purposes; or
(© for general corporate purposes.

10  Tax, costs and expenses

101  Tax

(@) - The Company must pay any Tax, other than an Excluded Tax in respect of the
Subscriber, which is payable in respect of a Transaction Document (including in respect
of the execution, delivery, performance, release, discharge, amendment or enforcement
of a Transaetion Document),

{b) The Company must pay any fine, penalty or other cost in respect of a failure to pay any
Tax described in clause 10.1(a) axcapl to the axtent that the fine, penalty or other cost is

OB Subacription agresment page 15
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(®)

10.2
@

{b)

{

10.3
(@)

(&)

1"

caused by the Subscriber's fallute to lodge money received from the Company within
5 Business Days before the due date for lodgement.

The Company Indemnifies the Subscriber and/or its Nominee against any amount
payable under clause 10.1(a) or (b).

Costs and expenses

The Company must pay its own and the Subscriber's costs and expenses in relation to
the negotiation, preparation, execution, delivery, completion, variation and discharge of
the Facility Deed, this agreement and the Debenture. ‘

The Company must reimburse the Subseriber on demand for, and indemnifies the
Subseriber against all legal fees, costs and disbursements (on a selicitor/own client basis)
Incurred in connection with exercising, enforcing or preserving, or attempting to exercise,
enforce or preserve, rights under the Facility Deed, this agreement, the Escrow
Agreement and the Debenture, including any expanses incumed in the evaluation of any
matter of material concern {0 the Subscriber,

The Company:

i must pay all stamp duty, transaction, registration and similar Taxes, Including
. fines and penalties and debits tax which may be payable to or required to be
paid by any appropriate autharity or detérmined to be payable in connection
with the execution, delivery, parformance, enforcement or registration of the
Trangaetion Decuments or any payment, receipt or other transaction
contemplated by them; and

(2) indemnifies the Subscriber against any ivss or liability inturred or suffered by it
as a result of the delay or failure by the Company to pay Taxes In accordance
with clausa 10.2{c)(1).

GST

If GST is of will be imposed on @ supply made under or in connection with a Transaction.
Document by the Subscriber, the Subscriber may, lo the extent that the consideration
otherwise provided for that aupply is not stated to include an amaunt in respect of GST o
the supply; ‘

(1 increase the consideration otherwise provided for that supply under the
Transaction Document by the amount of that GET; or

(@) ptherwise recover from the recipient of the supply the amount of that GST.

The Subscriber must issue a Tax Invoice to the recliplent of the supply o later than
5 Buginess Days after payment to the Subscriber of the GST inclusive consideration for
that supply. ‘ _ .

General

111

Confidential Information

Each party must comply with their canfidentiality obligations under clause 18.1 of the
Facility Deed with respect to this agreement.

8.004120834.6__ Subscription agreement
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11.2 Notices
Any netice or éumrnunicatlun vndet this agreement must be given in accordance with the
notice provisions in clause 18,3 of the Facility Deed and addressed to the parties in
accordance with its defails set out In Schedule 3,

11.3 Governing law and jurisdiction

(a) This agreement |s governed by the law in farce in Western Australia.

) Each party Irrevocably submits to the non-exclusive jurisdiction of courts exercising

‘ jurisdiction in Western Australia and courts of appeal from them in respect of any
proceedings arising out of or in connection with this agresment, Each party irrevocably
waives any objection to the venue of any legal process In thege courts on the basis that
the process has been brought in an inconventent forum,

114 Invalidity and enforceability

@) If any provision of this agreement is invalid under the law of any jurisdiction the provision
is enforeeable in that jurzdiction to the extent that it is not invalid, whether it is in
severable terms or not,

(&) Clause 11.4(a) does not apply where enforéement of the provision of this agreement in
accordance with clause 11.4(a) would materially affect the nature or effect of the parties’
obligations under this agresement. :

11.5 Waiver
No party to this agreement may rely on the words or conduct of any other party as a
walver of any right unless the waiver is in writing and signed by the party granting the
waiver.

The meanings of the terms used in this clause 11.5 are set out below.

Tarm Meaning

Condugt includes delay in the exercise of & right

Right any right arising under of in connection with this agreement and includes the

right to rely on this clavse. ‘

Waiver includes an election hetween rights and remedies, and conduct that might

otherwise give rise to an estoppel.

11.6 Variation
A variation of any term of this agreement must be tn witing and signed by the parties,

11,7 Assignment of rights
Rights arlsing out of or under this agreement are not assignable by a party except in
ascordance with clause 16 of the Facility Deed.

B.00120834.8 : Substrption agreament
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11.8
(a)

(b}

11.9

1.10

1.1

(a)
(=)

11.12

@

(&)

11.13

Entire agreement

This agreement states all the express terms of the agreement between the parties in
respect of its subject matter. [t supersedes all priar discussions, negetiations,
wnderstandings, amangements and agreements, express of Implied in respect of its
subjest matter, sxcept for the other Transaction Dacuments.

' As between the parties, if there is any incensistency (whether expressly referred fo or to

be implied from this agreement or otherwise) between the provisions of this agreement
and the provisions of another Transaction Document, that Transaction Document 15 to be
read subject to this agreement and the provisions of this agreement prevail to the extent
of any inconslistency.

No reliance

Neither patty has relied on any statement by the other party not expressly included in this
agreement or the Transaction Documents,

Counterparts

This agreement may be executed n any number of counterparts, All counterparts, taken
together, constitute one instrument. A party may execute this agreement by signing any
counterpart,

Relationship of the parties

Nothing in 'this agresmant gives a party authority to bind any other party in any way.

Nothing in this agreement imposes any fiduciary dulies on a party in relation to any other
paty. C

Exercise of discretions

Unless expressly required by the terms of this agreement, a party is not required to act
reasonably In giving or withholding any consant or appraval o exercising any ather right,
power, authority, diacration or remedy, under or in connection with this agreement,

A party may (without any requirement to act reasonably) impose conditions on the grant

by it of any consent or approval, or any waiver of any right, power, authority, discretion or
remedy, ynder or in conhection with this agreement, Any conditlons must be complied ;
with by the party relying on the censent, approval or walver.

Attorneys

Each of the atterneys executing this agreement states that the attomey has no notice of
the revecation of the power of attomey appointing that attorney.

20041208348 . Subseription agreement page 18
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Schedule 1

Company Warranties

Geﬁeral Warranties

14

(@)
()
(c)
()

(&)

b

()

(M)

®

)

Registration

The Company warrants that;

(Reglstration) it Is a corporation registered (or taken to be registered) and validly existing
under the Corporations Act,

(Incorporation) i is validly Incorporated, arganised and subsisting in accordance with the
laws of its plage of incorparation, ,

(Power and capacity) it has full power and capacity to enter into and perform its
obligations under this agreement. ‘ ‘

(Corporate authorisations) all necessary authorisations for the execution, delivery and
performance by the Company of this agreement in accardance with its terms have been
pbtained or will be ebtalned prior to Completion.

{No legal impadiment) the execution, delivery and performance of this agresment:

(1) complies with its conatitution or other constituent documents (as applicable);
and

{2)  does not constitute a breach of any law or obligation, or cause or resultin a
default under any agreement, or Encumbrance, by which it Is bound and that
‘would prevent it from entering Into and performing its obligations under this
agreement, : '

{No liquidatiun): the Company and each of its Subsidiaria# have not:
m gone, or proposed to go, into liquidation; or

(2) passed a winding-up resolution or commenced steps for a winding-up or
diasolution, '

(winding up): n& petition or other procass for winding-up or dissolution has been
presented or threatened against the Company or any of its Subsldiarles and, so far as the

Company Is aware, there are no clrcumstances justifying such a petition or other process,

(recelver or manager); in respect of the Company and each of its Subsidiaries, no
recaiver, receiver and manager, judisial manager, liquidator, provisional liquidatar,
administrator, official manager haa been appointed, or s threatened or expected to be
appointed, over the whole or a substantial part of the undertaking or property of the
Company or any of its Subsldiaries, and, so far as the Company s aware, there are n¢
circumstances Justifying such an appointment. ‘ ‘

(dereglstration): neither the Company nor any of its Subsidiaries are deregistered, nor
have any steps been taken to deregister the Company or any of its Subsidiaries under
the Corporations Act or analogous legisiation.

{solvency): the Compary and each of its Subsidiaries are able to pay their debts as and
when they fali due. Naither the Company nor any of its Subsidiaries are taken under

G.OD41Z0BM4E_ Subscription agreement paga 19
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Schedule 1 Company Warranties

applicable laws to be unable to pay their debts or has stopped of suspended, or
threatened to stop or suspend, payment of all or a class of their debts,

(Capital Strurture) the capita! structure of the Company is as set out in Schedule 3 and
thare are no cutstanding subscription agreements, options or rights to acquire from the
Company any unissued shares or which otherwise confer on the holder or hoiders thereof
any right (whether or not upon the happening of any cantingency or after any lapse of
time and whether or not upon the payment of delivery of any consideration) to acquire
any unissued shares of any class nor is the Company cammitted to grant or issue any
auch option, warrant, right or sacurity ether than pursuant to the exercise or conversion of
any of the convertible Instruments or options set out in Schedule 3.

(Ownership) the Subscriber will acquire at Completion: ,

(1) the full legal and beneficial ownership of the Subscription Shares free and clear
of all Encumbrances, subject to registration of the Subscriber in the register of
shareholdars;

& the Subscription Shares free of competing rights, including pre-emplive rights or
rights of first refusal; and

(3) the Subscription Shares that are fully paid and have no money owing in respect
of tham, ‘ ‘

Business Warranties

21
@
®)
(©)

@
(&)
(

(9)
{h)

()
0

Quotation warranties

(Official list) The Company warrants that:
it ka5 been admitted to and is listed on the Official List;

it has not been removed from the Official List and no removal from the Official List has
been threatened by the ASX; and ‘

exgept for the shareholder approval refermed fo in clause 2.1(a)there is no restriction on
the allotment and isaue of the Subscription Shares to the Subscriber,

the Subscription Shares will, once igsued, rank pari passy with all other Shares;
the Subscription Shares will be free from all liens, charges and cther Encumbrances;

the Shares are in a ciass of securities that were quoted securities at all times since the
date that |s 12 months before the date of Complation;

trading in that dlass of securifies on ASX was not suspended for more than a total of §
days since the date that is 12 months before the date of Completion;

no exemption under section 111AS or 111AT of the Comorations Act covered the
Company, or any person as director or auditor of the Company, at any time in the
previous 12 months;

no order under section 340 or 341 of the Corporations Act covered the Company, or any
person as diractor or auditor of the Company, at any time in the pravious 12 months;

as at the date of signing of this Agreement, the board of directors of the Company does
not have any proposal to Issue securities, other than the issue of Shares pursuant to the
exercise of existing options, the issue of the Subscription Shares pursuant to this
Agresment, the granting of any employee options approved by the board of directors of
the Company and on the exercise or conversion of any of the convertible instruments or
options set out In Schedule 3,

T TTEEE Y $ubscription agreement
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2.2  Disclosure warranties

The Company warranta that:

Schedule 1

No., §434

Gompany Warranties

(a) (Information) te the best of the Company’s knowledge all information pravided to the
Subseriber in relation o its assets, business or affairs in connection with the offer;
subscription and issue of the Subscription Shares or this agreement was acturate and
not misleading in a material respest (by omission or otherwise) at the time it was provided
and after making due and careful enguiries the Company is not aware of any fact or
matter not diaclosed in writing to the Subseriber which renders any such Information

‘untrue, inaccurate or misleading.

(b} (Disclosure obligations) I{ is in compliance with its periedic and continugus disclosure
obligations under the Listing Rules and the Corporations Act and has disclosed to the
ASBX all material information concerning the assets and liabllities, financial position and
performance and profita and losaes of the Company and ils business operations of which

the Company is aware, or ought reasonably to be aware,

8.004120834.8__
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Schedule 2

Subscriber Warranties

General Warranties

{a)
{r)
(€

@)

The Subscriber warrants in respect of itself and any Nominee that;

. (Power and capacity) it has full power and capacity to enter into and perform its

obligations under this agraement,

(Registered) it i a corporation registered (or taket to be registered) and validly existing
under the laws of Singapore;

{Corporate Authorisations) all neessary authorisations for the execution, delivery and
performance by the Subseriber and any Nominee of this agreement in accordance with its
terms have heen obtained or will be oblained prier to Completion,

(No lagal Impediment) the execution, delivery and performance of this agresment;

n complies with its constitution or other constituent documents (as applicable),
and :

(2 does not eonstitule a breach of any law or abligation, or cause or result in a
default under any agreement, or Encumnbranca, by which it is bound and which
would prevent it from entering into and perfarming its obligations under this
agresment.
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Schedule 3

Schedule of Capital
Shares Convertible
instruments/eptions
Lizted Shares 337,812,127 0
2008 Natural Fuel employes options 0 21,288,872
Convertible Bonda 0 187,988,391
Tmpiﬁ;al Qilg Opfionas - 0 12,000,000
AR{IIIR:I Coote Warking Capital Lean Sonveraion 0 34,615,385

. o '
ﬁ foiw XM j/isfedizon First Tranche Conversion Right 0 50,625,483
Rigjadwen Sacond Tranche Conversion Right 0 118,135,485
P, /ﬂ/?!f/ p _ e
re-PQ vendor and promoter options o - 51,800,000
Current total capital 337,812,137 476,568,326
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Schedule 3
Notice details
Company Natural Fusl Limited |
Address Level 1, 1 Qutridge Cressent, Sublace, Western Australia 6008
Atention Mathew Whyte
Phone +61 B 5285 6780 .
Fax +G1 8 9266 6787 1
Emall ' mwhyte@naturatfuel.com
Subscribar Powar Knight Pte Ltd |
" Addrass No 8 Temasek Boutavard, #37-02 Sumes Tower 3, Singapors 038083
Attantion Arwan Ahimea
Fax +82 21 5722 472
Email arwan@rbi.co.id :
|
|
B.004120874.5__ Subscription agreement page 24
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Schedule 4

Form of confirmation required under clause 6.5(b)

To: The Diractors
Power Knight Pte Limited {Powear Knight)

In acerdance with clause 6.5(b) of a subscription agreement dated [ ] May 2008
between Power Knight and Natural Fuel Limited (Subscription Agreement), Natural
Fuel Limited cenfirns the following matters.

(Definitions used are taken from the Subscription Agreement)

(@) no Default has accutred which is continuing at Completion and no Default will result from
" the Subscription Shares being allotted and jssued to the Subscriber In accordance with
the Subscription Agreement;

{1)] the representations and warranties set out in the Subscription Agreement, including the
Company Warranties, aré trus and correct in all material respects as of the date of
Completion, as though made on that date; and

(e) that consequently the conditivns precedent in clavses 2.1(c) and 2.1(d) are satisfled,

data

Signed by
L\Iatural Fuel Limited
¥

gign hera v

Gompany Secretary/Direcior

print name

&l harg

Director

print name

B.004120834.8__ ‘ ' ‘ Subacription agreament
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Executed as an agreement

No., §434

Signing page

Signing page

Company
Signed by

Natural Fuel Limited |
by

gign hera »

Company Secretary/Director

print name

éfgn hera ® _

Diractor

print name

Subscriber
Signed by

Power Knight Pte Ltd
by its attorney.

&ign here w

Attorney

print nama

sign herg »

Witness

print name

6.004120834.11__
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