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Gorperations Act 2001
Soction 6718

Notice of ceasing to be a substantial holder

To Company Name/Schame

ACN/ARSN

1.

Warn

ACNIARSEN (if appheatla)

Webster Limited

ACHN 008 476 000

Dotalle of subatantial haldor (1)

AFF Properties Ne 1 Pty Ltd (ACN 818 730 323) as trustee for the AFF Operations Trugt ("AFF Proportios™), AFF
Water Pty Ltd (ACN 618 730 331) ("AFF Water"), and AFF Land Pty Lid (ACN 618 730 304) ("AFF Land")

(topather, the "AFF JV Group"}

Maratan Pastaral Limited (ACN Q77 283 370) (formerly known as Ausiralian Food & Fibra Limited) ("AFF") and
oach of itz subsidiaries from time to tima (togathar, the “AFF Group”}
Or David Welliarm Rablesan, David Edward Rabinson, Tasman Super Pty Lid (ACN 131 280 8389) a3 trustae for

Rebinson Family Suparfund ("Tasman Supar®), Blakra Pty Lted (AGN 072 174 273) {Biskra®) (togoethaer, the "AFF

Parties”)

David Robinsan Investmaents Pty Ltd (ACN 010 012 076) a8 trustee for David Robingon Faming Trust ("David

Rebingen Investments")

certain AFF Employeos and the shareholders of AFF from time to time (cumently being those persons named in

Annexure A)

{each a "Substantlal Holder” and collactivaly the "Substantial Holdors"),

The holdar ceasad 1o be 3

substantiol halder on

The previous netice was given o the comgany an

Tha pravious natics was datad

&

Ghanges i relovant interests

T/11712018
141242018
141242018

Particulars of each change in, or ehange in the nature of, o relevant Interest {2) of the substantial holder or an asseciate {3) in voting securities of the cormpany or
stharme, singe the substartia) helder was Jast requirad to give 3 substantial holding notice to the company or scheme are ag fallows!

Date of
change

whiaso
interest

Parsan
relevant
changed

Matwre of change (4)

Considaratian given
in relation to change

Clags (B) and
number of securitics
affactad

Porson's
virtas aflocted

71112018

AFF Qparations

Coasing to have & rolovant intarast Undor SaCton
B08{1) of the Comorations Act in 65,319,154
ordinary shares {"Wabster Shares") by virtue of
the off-rarket tranafer of those sharas pursuant to
thar Share Sale and Purchasse Agreament {Op
Trust) dated 17 August 2018 ("Op Trust SPA"), a
cepy of which is set out in Anngxure B,

Goe Annexure B,

65,319,154

65,314,754

711174018

Each AFF JV
Group antity

Ceasing 1o have a relevant interas, undear section
608{3}(a) of the Carparations Act a5 a result of the
offsmarket transfar undar the Gp frust SPA,

NIA

62,319,154

63,319,154

VEARTFIOE]

AFF Group

Censing to have o relevant interest undar section
G08(3}(a) of the Corporations Act (in raspect of
AFF}, and caasing to have o ralevant intorest
undar seation BOB(3} of the Corparations Act (in
respect of each other AFF Group entity) as a
rosult of the off-markat transfor undar the Op Trust
SPA.

NIA

05,319,154

65,319,154

7112058

AFF Fatlies

Caasing to have a relevant intergst undar section
608(1) of the Carporations Actin 3,190,529
Webster Shares by viftua of tha off-market transfer,
Gt thase shares pursuent 1o the Share Sale prd
Purchase Agreement (AFF Parties) dated 17
August 2018 ("AFF Parties SPA"), a copy of
which i3 st aut in Annextire C,

Sea Annexure G,

3,190,549

5,150,529

5nas AQ144600939v2 120717599
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805 GUICE  puge 14 13 March 2000

DIRECTIONS

(1) If thewe are & number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the managor and
trustes of an equity trust), the namaes could be included |m an anmaxure o the ferm., | the ralevant iMorests of a graup of peraons ara assontially similar,
they may be reforred to throughout the form as o specifically nemed grous if the membership of aech group, with the names and addresses of members
is cloarly set out in paragraph 4 of the form,

(2 See the definition of "relevant interest” In sections 608 and 674B{Y} of tho Cerporationa Act 2601,
(3} See the definiticn of "associate” in section @ of the Corporations Act 2004,

(4} Includs datails of:

{@) any relevant agreemont or athar circumataness baesuse of which the ehange in ralevant intarast eccurred. If cuboaction &718(4) applias, a cany
af any dacument satting out the terms of any ralovant agreamant, and a statamant by tha parson giving full and accurate detatls of any contrac,
sEhome o arangement, must accomparny thie form, tegether with & writien statement certifying this contract, seheme ar arrangement; and

{b) any qualification of the pawer of a peraon to axarclaa, control tho oxarcisa of, ar influanca tha axarcizs of, tha vating powears or dispasal of tho
securities to which the relovant interast rafatas (indicating claary the parbiaular securities ta which the gualification applies).

See the definltion of "relevant agreement" in section & of the Corperations Act 2001.

{5} Datalls of the considaralion must incltide any and all benefits, monays and pihor, tat any parson friom whom a ralovant interast wag aequirgd has, or
iy, tecome antitlad to receive in refation to that aequisition, Detaits must be intluded even if the benefit is canditional on the happening or notof o
cantingznzy. Details must be includad of any benaefit pold an bahalf of the substantial halder or its asnociate in reation to the sequisitions, aven if they
are not pald direatly to the porson from whem the ralavant interest was acguired.

(8) Tha voting shares of 2 company congtitute one clags uniess divided inte separate classes,

(7 Give detalls, If opprepriate, of the prosent ascoclotion and sny change in that aszociation since the last substantial halding ratiee,

snat AQ144680939vR 120717599
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Annexure B

This is Annexure B of 17 pages (including this page) referred to in the accompanying Form 605

Signing an his own
behalf and en bohalf of
the othar Substantial
Hetdura

sign here MAQW date 9/11/18

print mame Dr David Williarm Rebinsan sapacity
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Share Sale and Purchase Agreement (OP
Trust)

Contents
Details 1
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1 Interpretation 2
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1.2 Gieneral interpretation 3
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4 Completion L
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4.8 Entitlement to dividends 7
5 Warranties 7
5.1 Seller warranties 7
5.2 Yhen warranties given 7
5.3 Mutual warranties 7
5.4 Separate warranties 8
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Share Sale and Purchase Agreement (OP

# b/ 23

Trust)
Details
Parties Seller and Buyar
Seller Name AFF Properties No 1 Pty Ltd (ACN 618 730
' 322) as trustee of AFF Operations Trust
Address Suite 3, 50 Auburn Street, Marae, NSW 2400
Ernail d.robinson@aff-limited.com.au; jrobinson@aff-
limited.com.au
Attention: David Robinson, Joe Robinson
Buyer Name Sooke Investments Inc,
Address 1250 René.Lévesque Blvd, West, Suite 1400,
Mentreal, Quebec H3B SE9, Canada
Email renewableresources@investpsp.ca
Aftention: Managing Director, Natural
Resourges
with a copy to!
legainotices Rinvestpsp.ca
Attention: Legal Department
Recitals A The Seller is the registered holder and beneficial owner of
the Sale Shares.
B The Seller has agreed to sell, and the Buyer has agreed to
buy, the Jale Shares on the terms of this agreemaent.
Sale Shares 85,319,154 Webster Shares.

Purchase Price

A$130,638,308.00, heing $2.00 per Sale Share.

Governing law
and jurisdiction

New South Wales, Australia.

Date of
agreement

See signing page

& King & Wood Mallesons
37362700_5

Share Sale and Purchaze Agraemant (OP Trust)
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with that person, in respect of any of the things described in paragraphs
(a), (b) or (e);

{e) it is taken (under section 438F(1) of the Corporations Act) to have failed
to comply with & statutory demand;

{H it is the subject of an event described in section 459C{2)(h) or section
585 of the Corparations Act (or it makes a statement from which another
party to this agreament reasonably deduces it is so subject);

() it is otherwise unable te pay its debts when they fall due; or

{h) something having a substantially similar effect to any of the things
described in paragraphs (a) to {g) happens in connection with that
person under the law of any jurisdiction.

Purchase Prico means the amount sat out in the Details section of this
agreement subject to clause 4.8,

Related Corporation has the meaning given in the Securityholders’ Agreement,

Share Sale and Purchase Agreoment (AFF Parties) means the agresmant
dated on or around the date of this agreement between the Buyer and Dr David
Williar Robinson and othérs in respect of the acquisition by the Buyer of
3,665,528 Webster Shares.

Securityholders' Agreement means the securityholders' agreement dated 1
May 2017 between Sooke Investments In¢., Perpetual Corparate Trust Limited
as trustee of Aztec Land Trust, Australian Food & Fibre Limited, AFF Water Pty
Lid, AEE Water Pty Lid as trustee of AFF Water Trust, AFF Froperties Ng 1 Pty
Lid, the Seller, AFF Land Pty Ltd, and AFF Land Pty Ltd as trustee of AFF Land
Trust.

Tax Act means the Income Tax Assessment Act 1936 (Cth), the Income Tax
Agsessment Act 1957 (Cih) or the Taxation Adminisiration Act 1953 (Cih), as the
context requires.

Treasurer means the Treasurer of the Commanwealth of Australia,

Webster means Webster Limited (ACN 008 476 000).

Webster Shares means ordinary shares in the issued capital of Webster,

General interpretation

Headings are for canvenience only and do not affect the interpretation of this
agreement. Unless the contrary intention appears, in this agreement;

(a) a reference {0 a document (including this agreement} includes any
variation or replacement of it;

(s)) a reference to a clause, annexure or schedule is a reference te a
clause in or annexure or schedule to this agreement;

(&) a reference to a statute, ordinance, code or other law includes
regulations and other instrurments under it and consalidations,
amendments, re-enactments or replacernents of any of them;

{(d) the singular includes the plural and vice versa,

P King & Wood Mallasons
STI6TT00_5

Share Sale and Purchase Agreement (OF Trust)
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(i) there baing no amendment to or waiver of any of the terms of
the Bengerang Acquisition without the prior written consent of
the Buyer; and

() (Amandment to the Securityholders’ Agreement) the parties shal
take such steps as is necessary to amend, and to procure such
amendment to, the Securityholders Agreement as is reasonably
necessary to give effect to the transactions contemplated by this
agreement, including:

] amending clause 28 (PSP Securityholder Non-compete
Obligations) to permit the Buyer or its Related Corporations to
hold any direct or indirect interest in the securities or business of
Webster; and

(it deleting clause 29 (Webster Standstill),
canditional upon Completion oceurring under this agreement,

Reasonable endeavours

Each party must use its reasonable endeavours to obtain the satisfaction of the
Conditions Precadent as soon as reasonably practicable, including procuring
performance by a third party. The parties must keep each other informed of the
satisfaction of any Condition Precedent and any cireumstansas which may result
in ary Conditlon Precedent not being satisfied in accordance with its terms.

Termination of agreement for non-satisfaction of Conditions
Precedent

The Conditiong Precedant ara inserted for the benafit of the Buyer and the Seller,
If by 31 December 2018 any of the Conditions Precedent are not satisfied and
have not been waived by the Seller and the Buyer, this agreement may be
terminated at any time before Completion by notice given by one party to the
other party.

4.2

4.3

Completion

Time of Completion

Completion will take place on the Completion Date or any other time and date
agreed between the Seller and the Buyer,

Obligations of Buyer at Completion conditional

The obligations of the Buyer at Completion under this clause 4 are conditional
upon the obligations of the sellers at completion under the Share Sale and
Purchase Agreement (AFF Farties) being satisfied prior to or simultanecusly with
Completion,

Seller's obligations
At Completion, the Seller must give the Buyer;

(a) a duly executed transfer in registrable form, in favour of the Buyer, for
the Sale Shares;

(B) the holding statements and Shareholder Reference Numbers or Holder
Identification Numbers for the Sale Shares and any other documents
reasonably required by the Buyer to register and make the Buyer the
legal and beneficial owner of the Sale Shares; and

® Klng & Wood Mallezons
373627005

Share Sale and Purchise Agreement (OF Trust)
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{b) The Buyer must bear the costs of the Seller performing its obligations
under clause 4.7(a).

{c) The Buyer indemnifies the Seller against liability arising from an act done
under a praxy referred to in clause 4,7(a).
Entitlement to dividends

The parties agree that the Purchase Price payable by the Buyer will be reduced
by the amount of any dividend or other distribution of income, profits, assets or
capital:

(a) which is declared or paid after the date of this agreement, and

(b) where the record date for that dividend or distribution oecurs prior to
Completion.

5.2

5.3

Warranties
Seller warranties

The Seller represents and warrants to the Buyer that each of the following
staternents is correct and not misleading:

{@) it is the registered and beneficial owner of the Sale Shares;
{b) as at Completion, there are no Encumbranges over the Sale Shares;

{e) as at Completion, there is no restriction on the transfer of the Sale
Shares to the Buyer on the terms of this agreement,

(d) as at Completion, it has obtained all consents necessary to enable it to
transfer the Sale Shares to the Buyer on the terms of this agreement;
and

(@) itis a resident of Australia for the purposes of the Tax Act and no
withholding payment is required to be made by the Buyer under
subdivislon 14-D of Schedule 1 of the Tax Act in respect of the payment
of the Purchase Price to the Seller.

When warranties given

Each of the warranties in clause 5.1 is given as at the date of this agreement and
as at the time immediately before Completion (except where a warranty is
expressed to be given at another date, in which case that warranty is given only
at that date).

Mutual warranties

Each party represents and warrants to the other that each of the following
statements is correct and not misleading in any material respect on the date of
this agreement and will be correct and not misleading, in any material respect, as
at the Completion Date as if made on and as at each of those dates:

(a) it has been incorporated or formed in accordance with the laws of its
place of incorporation or formation, is validly existing under those laws
and has power and authority to own its assets and earry on its business
as it is now being conducted;

(b} it has power to enter into this agreement, to comply with its abligations
under it and exercise its rights under it;

@ King & Wood Mallesonz
I7362700_5

Shara Sale and Purchase Agreament {OP Trust)
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GST

Consideration GST exclusive

Uniess expressly stated otherwise in this agreement, ali amounts payvable or
consideration to be provided under this agreement are exclusive of GST.

9.2  Payment of GST

If GST is payable on any supply made under this agreement, for which the

consideration is not expressly stated to include GET, the recipient agrees to pay

to the supplier an additional amount equal to the GST payable at the same time
that the conslderation for the supply, or the first part of the consideration for the
supply (as the case may be), is to be provided. However:

(a) the recipient need not pay the additional amaunt until the supplier gives
the recipient a tax invoice or an adjustment note;

{b) if an adjustment event arises in respect of the supply, the additional
amount must be adjusted to reflect the adjustment event ang the
racipient or the supplier (as the case may be) must make any payments
necessary to reflect the adjustment; and

{c) this clause 9.2 does not apply to the extent that the GST on the supply is
payable by the recipient under Division 84 of the GST Act.

9.3 Reimbursements

i a party is required under this agreement to indemnify another party, or pay or

reimburse costs of another party, that party agrees to pay the relevant amount

less any input tax credits to which the other party (or to which the representative
member for a GST graup of which the other party is a member) is entitled.
9.4 Calculation of payments

If an amount payable under this agreement is {o be caloulated by reference to;

=) the price to be received for a taxable supply then, for the purposes of
that calculation, the price is reduced to the extent that it includes any
amount on account of GST; and

(b) the price to be paid or provided for an acquisition then, for the purposes
of that calculation, the price is reduced to the extent that an input tax
gredit is available for the acquisition,

8.5 Interpretation

For the purposes of this clause 9;

(=) a tarm which has a defined meaning in the GST Act has the same
maaning when used in this clause 9:

(b) “G3T Act’ means the A New Tax Systern (Goods and Services Tax) Act
7999 (Cwith); and

(¢ each periodic or pragressive component of a supply to which section
196-3{1) of the GST Act applies will be treated as though itis a separate
supply.

10  Trustee limitation of liability

{a} Each of the parties that is expressed {0 enter inte this agreement as the
trustee of a trust ("Trustee") enters into this agreement in its capacity as

@ King & Wood Mallezons
37362700_5

Share Sala and Purchaze Agreement (OP Trust)
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Variation and waiver

A provision of this agreement or a right created under it, may not be waived or
varied except in writing, signed by the party or parties to be bound,

No merger

The warranties, undertakings and indemnities in this agreement do not merge on
Completion,

Further steps

Each party agrees, at its own expense, to obtain such consents, produce such
documents and get such documents completed and signed as may be necessary
or desirable to give full effect to the provisions of this agreement and the
tranzactions contemplated by it,

Entire agreement

This agreement constitutes the entire agreement of the parties about its subject
matter. It supersedes all previous agreements, understandings and neqotiations
on that subject matter,

Announcements

(a) Except to the extent required by law or the rules of any stock exchange
or otherwise agreed between the parties no public announcement will be
made about this agreement or the fransactions contemplated by it.

(b) If & party proposes to make a public announcement in relation to this
agreement or the transactions contemplated by it, that party must:
(i} provide the other party with prior notice of the announcement;
and
(if} consult with the other party as to the content of the
announcement,

to the extent that it is reasonably practicable to do so having regard to
the nature of the announcement and the disclosure obligation,

Governing law and submission to jurisdiction

Thig agreement is governed by the taw in force in the place stated in the Details,
Each party submits to the non-exclusive jurisdiction of the courts of that place,
Serving documents

Without preventing any other method of service, any document in an action may
be served gn a party by being delivered to or left at that party's address in the
Cetails,

Counterparts

This agreement may consist of a number of copies, each signed by one or more
parties to the agreement. If there are a number of signed copies they are treated
as making up the one document and the date on which the last counterpart is
exectted is the date of the agreement.

EXECUTED as an agreement

@ King & Wood Mallagans
373627005

Share Sale and FPurchase Agraemant (OP Trust) 11

# 10/ 23



08-11-18;11:58

VAl lens

DotuSign Envelope 10 DOBEAFBB-2174-4801-A056-D3B3074A2FDS

Share Sale and Purchase Agreement (OP

Trust)
Signing page

DATER:

EXECUTED by AFF PROPERTIES NO
1 PTY LTD as trustee of AFF
QPERATIONS TRUST in accordance
with section 127(1) of the Corporations
Act 2007 (Cth) by authority of its
directors:

|||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||

Name of director (block letters)

EXECUTED for SOOKE
INVESTMENTS INC. by its authorised
representatives:

Decullyned byl

....................... t'fﬁ"m-'ﬁgﬁﬁb TrARLRL i R e
e

1 i) ﬁ "
Signature of authorised representative

Authorized Stignatory

Office held

Mare Drouin

...............................................................

Name of authorised person (block
latters)

L v L e

pH61 2 9230 5333

Signature of director/company

sacretary”
*dalete whichever is not applicable

Name of director/company secretary”
(block letters)

“daelate whichever is not applicable

DoeuBlgried by:

Yoranitk. Broudsin

-------------------------- Pl T o LN A L AL
o+
e

Signature of authorised representative

--------------------------------------------------------------

Office held

Yannick Beaudoin

ttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt

Name of authorised persan (block
letters)

@ King & Wood Mazllesons
ATI62TO0_5
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KING &WCDD
MALLESONS

EXECUTION COPY

Share Sale and Purchase
Agreement (AFT Parties)

Dated

The persons listed in Sehedule 1 ("Sellers”)
Sooke Investments Inc. ("Buyer”)

King & Wood Mallesons
Lavel 61

Governor Phillip Tower

1 Farrer Place

Sydney NSW 2000
Australia

T +61 2 92086 2000

F +61 2 D206 3989

OX 113 Sydney

www. kwm.com
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Share Sale and Purchase Agreement (AFF
Parties)
General terms

interpretation
Definitions

These meanings, together with the maanings in the Details, apply unless the
contrary intention appears.

ASX means the Australian Securities Exchange operated by ASX Limited (ABN
98 008 624 691),

Bengerang Acquisition means the acquisition of the entire issued share capital
of Bangerang Lirmited (ACN 127 984 123) by AFF Water Pty Ltd (ACN 818 730
331) as trustee of the AFF Water Trust (or & nominee), pursuant to the share
purchase agréament between Webster and AFF Water Pty Ltd Ltd (ACN 618 730
331) as trustee of the AFF Water Trust on or around the date of this agreement,
in the form disclosed to the Buyer prior to the date of this agreement.

Businass Day means a day other than a Saturday, Sunday or public haliday in
Sydney, Australia,

Buyer Nominee has the maaning given in clause 4.6.

Completion means completion of the sale and purchase of the Sale Shares in
accordance with clause 4 and Complete has a corresponding meaning,

Completion Date means the date of completion of the Bengerang Acquisition,
Conditions Precedent means the conditions precedent set out in clause 3.
Corperations Act means the Corporations Act 2001 (Cth).

Encumbrance means any security for the payment of maney or performance of
obligations, including a mortgage, charge, lien, pledge, trust, power or title
retention or flawed deposit arrangement and any "security interest” as defined in
sections 12(1) or (2) of the Parsonsl Property Sscurity Act 2009 (Cth), or any
agreement to create any of them or allow them to exist.

A person is Insolvent if:

{(a) it is {or states that it is) an insolvent under administration or insolvent
(each as defined in the Corporations Act);

{b) it is in fiquidation, in provisional liquidation, under administration or
wound up or has had a Controller appointed to its property;

{€) it is subject to any arrangement, assignment, moratorium or composition,
protected from creditors under any statute or dissolved (in cach case,
othar than to carry out a reconstruction ar amalgamation while solvent on
terms approved by the other parties to this agreement);

(d) an application or order has been made (and in the case of an
application, it Is not stayed, withdrawn or dismissed within 14 days),
resolution passed or any other action taken, in each case in connestion

® King & Wood Maliesans
37385948_5%

Share Sale and Furchagse Agreement (AFF Fartias)
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(c) a reference to a statute, ordinance, code or other law includes
regulations and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

{d) the singular includes the plurat and vice versa;

) the ward “person” includes an individual, & firm, a body corporate, a
partnership, joint venture, an unincorporated body or association, or any
govarnment agency:

N areference to a particular person includes a reference to the person's
execulors, administrators, successors, substitules (including persons
taking by novation) and assigns;

(@) an agresmsent, representation or warranty in favour of two or more
persons is for the benefit of them jointly and each of them individually;

(M) a reference {o Australian dollars, dollars, A% or $ is a reference to the
lawful currency of Australia;

{0 all referances to time or date are to the time or date in Sydney, Australia;

)] if & party must do something under this agreement on ar by a given day
and it is done after 5.00pm on that day, it is taken to be done on the next
day,

(k) if the day on which a party must do something under this agreement is

not a Business Day, the party must do it on the next Business Day; and

0 the words “include”, “including”, “for example” or "such as”, when
intreducing an example, do not limit the meaning of the words to which
tha example relates to that example or examples of a similar kind.

2.2

2.3

24

Sale and purchase of Sale Shares

Sale and purchase

Each Seller agreas to sell the Relevant Sale Shares to the Buyer and the Buyer
agrees to buy those Sale Shares from each Seller, for that Seller's Respective
Froportion of the Purchase Price, on the terms and conditions of this agreement,

Free from Encumbrance

The Sale Shares must be transferred to the Buyer free from any Encumbrance
and with all rights, intluding dividend rights, attached or accruing to them an and
from the date of this agreement.

Sellers’ covenant

Each Seller covenants with the Buyer not to sell, offer for sale, transfer, assign or
grant or allow to exist any other right in relation to the Relevant Sale Shares prior
to Complation. The parties agree that damages would be an insufficiant remedy
for breach of this covenant and each Seller agrees that the Buyer will be entitled
to seek and obtain an injunction or specific performance to enforce the Seller's
obligation under this clause without proof of actual damage and without prejudice
to any of its other rights or remedies.

Sellers’ Representative
Each Seller;

(&) despite any other provision of this agreement, irrevocably authorises the
Sellers' Representative to act on its behalf in relation to any of the
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{1i) there being no amendment to or walver of any of the terms of
the Bengerang Acquisition without the prior written consent of
the Buyer: and

{b) (Amendment to the Securityholders' Agreement) the parties shall
take such steps as is necessary {o amend, and {o procure such
amendmaent to, the Securityholders Agreement as is reasonably
necessary to give effect to the transactions contemplated by this
agraamaent, including:

(i) amending clause 28 (PSP Securityholder Non-compete
Obligations) to permit the Buyer or its Related Corporations to
hold any direct or indirect interest in the securities of business of
Webster; and

(i) deleting clause 28 (Waebster Standstill),
conditional upan Completion accurring under this agreement.

Reasonable endeavours
Each of the Buyer and the Sellers' Representative;

(a) must use its reasonable endeavours to obtain the satisfaction of the
Conditions Precedent as soon as reasonably practicable, including
procuring performance by a third party; and

(b) must keap each other Informed of the satisfaction of any Condition
Precedent and any circumstances which may result in any Condition
Precedent not being satisfied in accordance with ite lerms.

Termination of agreement for non-satisfaction of Conditions
Precedent

The Conditions Precedent are inserted for the benefit of the Buyer and the
Sallers, If by 31 December 2018 any of the Conditions Precedent are not
satisfied and have not been waived by the Sellers and the Buyer, this agreement
may be terminated at any time before Completion by notice given by ona party to
the other party,

4.2

4.3

Completion

Time of Completion

Completion will take place on the Completion Date or any other time and date
agreed between the Sellers and the Buyer.

Obligations of Buyer at Completion conditional

The obligations of the Buyer at Completion under this clause 4 are conditional
upon the obligations of the seller at completion under the Share Sale and
Purchase Agraement (Op Trust) being satisfied prior to or simultaneously with
Cornpletion.

Sellers’ obligations
At Completion, each Seller must give the Buyer:

{a) duly executad transfars in registrable form, in favour of the Buyer, for the
Refevant Sale Shares held by that Seller; and

{l) the holding statements and Shareholder Reference Numbers or Holder
ldentification Numbers for the Relevant Sale Shares and any other

© King & Wond Mallesons
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(k) not attend or vote at shareholders' meetings of Webster; and

(i) take all action as registered holder of those Sale Shares as the
Buyer directs,

() The Buyer must bear the costs of the Sellers parforming their obligations
under clause 4.7(a).

(&) The Buyer indemnifies the Sellars against iability avising from an act
done under a proxy referred to in clause 4.7(2).
Entitlement to dividends

The parties agree that the Purchase Price payable by the Buyer will be reduced
hy the amount of any dividend or ather distribution of income, profits, assets or
capital:

{a) which is declared or paid after the date of this agreement; and

{b) where the record date for that dividend or distribution occurs prior to
Completion,

5.2

5.3

Warranties
Sellers’ warranties

Each Seller (other than David Edward Rohinson in respect of paragraph (@)
below) represents and warrants o the Buyer that each of the following
statements is correct and not misleading;

(@) it is the registered and beneficial owner of the Relevant Sale Shares;

{&) as at Completion, there are no Encumbrances over the Relevant Sale
Shares:

{€) thera is no rastriction on the transfer of the Relevant Sale 8hares to the
Buyer on the terms of this agreement;

{d) as al Completion, it has abtained all consents necessary to enable it to
transfer the Sale Relevant Shares to the Buyer on the terms of this
agreemant; and

(&) it is a resident of Australia for the purposes of the Tax Act and no
withholding payment is required to be made by the Buyer under
subdivision 14-0 of Schedule 1 of the Tax Act in respect of the payment
of the Purchase Price for the Relevant Sale Shares to the Seller,

When warranties given

Each of the warranties in clause 5.1 is given as at the date of this agreement and
as at the time immediately before Completion (except where a warranty is
axprossad to be given at another date, in which case that warranty is given only
at that date).

Mutual warranties

Each party represents and warrants to the other that each of the following
statements is correct and not misleading In any material respect on the date of

@ King & Wood Mallesons
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Effoct of termination

If this agreament is terminated under clause 3.3 or clause 7.1 then, in addition to
any other rights, powers or remedles provided by law each party retains the
rights it has against any other party in connection with any breach or ¢laim that
hasz arisen befors termination,

8.2

Costs and stamp duty

Legal costs

Each party agrees to pay its own legal and other costs and expenses in
connection with the negetiation, preparation, execution and completion of this
agreement and other related documentation.

Stamp duty

The Buyer agrees to pay all stamp duty (including fines and penalties)
chargeable, payable or assessed in relation to this agreement and the transfer of
the Sale Shares to the Buyer.

9.2

9.3

9.4

GST

CGonsideration GST exclusive

Unless expressly stated otherwise in this agreement, all amounts payable or
consideration to be provided under this agreement are exclusive of GST.

Payment of G5T

if GST is payable on any supply made under this agreement, for which the
consideration is not expressly stated to include GST, the recipiont agrees to pay
to the supplier an additional amount equal to the GST payable at the same time
that the consideration for tha supply, or the first part of the consideration for the
supply (a3 the case may be), is 1o be provided. However:

{a) the recipient need not pay the additional amount until the supplier gives
the recipient a tax invoice or an adjustment note;

{b) if an adjustment event arises in respect of the supply, the additional
amount must be adjusted to reflect the adjustment event and the
recipient or the supplier (as the case may be) must make any payments
necessary to reflect the adjustment; and

{c) this clause 9.2 does not apply to the extent that the GST on the supply is
payable by the recipient under Division 84 of the GST Act,

Reimbursements

If & party 1s required under this agreement to Indemnify another party, or pay or
reimburse costs of another party, that party agrees to pay the relevant amount
lass any input tax cradits 1o which the other party (or ta which the rapresentative
member for 8 GST group of which the other party Is a mamber) is entitied.

Calculation of payments
If an amaount payable under this agreemeant is to be calculated by refarence to:
(a) the price to be received for a taxable supply then, for the purposes of

that calculation, the price is reduced to the extent that it Includes any
amount on account of GST: and

© King & Wood Mallesons
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(iv) it has & right to be fully indemnified out of the assets of the
Relevant Trust and neo action has been taken to restrict or limit
that right.
11  General
111 Notices

11.2

11.3

11.4

11.5

11.6

11.7

11.8

Notices under this agreement must be in writing, They must be sent to the
address or emall stated in the Details, or as otherwise advised by either party
from time {0 time, and marked for the attention of the parson or parsons stated in
the Details,

No assignment

A party must not assign or otherwise deal with its rights under this agresment or
allow any interest in them to arise or be varied, In each case without the consent
of the other party,

Variation and waiver

A provision of this agreement or a right created under i, may not be waived or
varied except in writing, signed by the party or parties to be bound,

No merger

The warranties, undertakings and indemnities in this agreement do not merge on
Completion,

Further steps

Each party agrees, at its own expense, to obtain such consents, produce such
docurnents and get such documents completed and signed as may be necessary
ar desirable to give full effect to the provisions of this agreement and the
transactions contemplated by it.

Entire agreement

This agreement constitutes the entire agreement of the partios about its subject
matter. it supersedas all previous agreements, understandings and negotiations
on that subject matter,

Announcements

(a) Except to the extent required by law or the rules of any stock exchange
or otherwise agreed between the parties no public announcement will be
made about this agreement or the transactions contemplated by it.

(b} If a party proposes to make a pubic announcement in relation to this
agreement or the transactions contemplated by it, that party must;

(" provide the other party with prior notice of the announcement;
and

(i sonsult with the other party as to the content of the
announcemant,

to the extent that it is reasonably practicable to do 5o having regard to
the nature of the announcement and the disclosure obligation,
Relationship of the Sellers

(@) All rights and abligations of the Seller under this Agreement are several
and independent and not jeint and several and none of the Sellers are

@ King & Weood Mallesons
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Schedule 1

Sellers and Sale Shares

-Column 1: Selle

Loluma 2:° Address:

1,847,836 — CHESS Sponsored

Tasman Super Piy Limite cf- Suife 3, 50 Auburn 50.39%
NSW 2400 Holding

Biskra Ply Limiled o~ Suite 3, 50 Auborn Slreet, Moree, | 242,718 — Issuer Sponsored Holding | 6.28%
NSW 2400

Dr David Williarm Robinson cf- Suite 3, 50 Aubom Slreet, Maree, | 2,500- CHESS Sponsored Holding 0.06%
NSYY 2400

David Edward Robinson cf~ Suite 3, 50 Auburn Slreet, Moree, | 406,718 {242,718 Sale Shares held | 10.52%
M3V 2400 in Issuer Sponsored Holding;

164,000 Shares held ina CHESS
Sponseored Holding)

John Joseph Robinson & Kate cf- Suite 3, 50 Auburn Streef, Moree, | 590,757 Issuer Sponsored Holding | 15.28%

Margaret Robinson NSW 2400

Integrated Crop Management ¢~ Suite 3, 50 Auburn Slreet, Moree, | 150,000 — Issuer Sponsored Holding | 2.88%

Services Pty Uimited NSW 2400

M Steven Porler cf- Suite 3, 50 Aubern Skeet, Moree, | 150,000 — Issuer Sponsored Holding | 3.88%
NSW 2400

Mr Robert Frances Carler o~ Suite 3, 50 Aubum Skrest, Mores, | 100,000 — Issuer Sponsored Holding | 2.5%%
NSW 2400

Mr Mueray Connor cf- Suite 3, 50 Auburn Skreet, Moree, | 30,000 — Issuer Sponsored Holding | 0.78%
NSYW 2400

Miss Peta Pritkchard i~ Suite 3, 50 Auburn Streel, Mores, | 10,000 — issuer Sponsored Holding | 0.26%

N3W 2400

@ King & Wood Mallasons 7 Share Sate and Purchase Agreemenl (AFF Parlizs)
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Share Sale and Purchase Agreement (AFF

Parties)
Sighing page

DATED: 17 August 2018

EXECUTED by TASMAN SUPER PTY
LIMITED in accordance with saction
127(1) of the Corporations Act 2001
(Cth) by authority of its directors;

)

)

)

)

)

W )
REYRPRITSE rrfyPrIafintfribttni it ddtrdrddd T nararnny )
)

)

)

Signature of director

DAVID IWILLIANA, ROSINSON )

Name of director (block latters) )
)
)

EXECUTED by BISKRA PTY LIMITED

in accordance with section 127(1) of

the Corporations Act 2001 (Cth) by

authority.nf its directors:

é’f&ﬁ'&i:&é&'&i'éi}ééiéi; ...............................

RRvID EDARD Ro8INSON

MName of director (black letters)

SIGNED by DAVID WILLIAM
ROBINSON in the presence of;

---------------------------------------------------------------

Signature of witness
LARA mooRrRE

RERARARA R PR YRR Y

Name of witness (block letters)

™
S
s

e et I St Nl R T e e M e Tt o o

...............................................................

Signature of director/eompany
soaoroiary’
daiate whichevar i3 nat applicablo

DeEMISE. RN SO

Name of directoriempanyaserstan®
{block letters)
“doteta whichever it nol applicable

O P L N T T T T T R T I TA T T

Slgma { s";'of director/esmpany

10 whichever is nol applicabln

JQHN. TOSELLL LOBINEON

L ELTTALY ALY Wk T

Name of diractor/company-seeretary*
(block letters)
“daelate whichever Is not epplicatile

y

éEa;;ia;;‘;;’.[;j\.l:‘ll.[‘a‘wii:ltl‘;}‘ﬁ" T ELTITITEY)
ROBINSON
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SIGNED by STEVEN PORTER in the
presence of:

-------------------------------------------------------------

...............................................................

Name of witness (block latters)

w
o]
=2
b
—
£
o
O
=
=3
=
=1
L]
%
@
Tt it Nt Mg Sttt Wt sl et Togpt” Nemga®

SIGNED by ROBERT FRANCES
CARTER in the presance of:

---------------------------------------------------------------

3
N

---------------------------------------------------------------

Name of witness {(block lattors)

SIGNED by MURRAY CONNOR In the
presence of:

---------------------------------------------------------------

Signature of witness

CAER rMOOK

|||||||||||||||||||||||||||||||||| WEyrpamiERrATEAT YR AR Y AT

Narne of witness (block lattarg)

[ L L g L S LN L S

SIGNED by PETA PRITCHARD in the
presence of:

...............................................................

Slgnature of witness
CRER mI00rE

...............................................................

Name of witness (blogk letters)

e T Tt e Tt e Mo gt Pt g

SIGNED by JONATHAN CARTER in
the presence of:

..............................................................

Signalure of witnass

RREA. 00KE

Name of wilhass (block letters)

pY
X
R
3
3

pH61 2 9230 5333

...............................................................

Signature of STEVEN PORTER

Signature of ROBERT FRANCES
CARTER

Signature of MURRAY CONNOR

---------------------------------------------------------------

Slgnature of PETA PRITCHARD

...............................................................

Signature of JONATHAN CARTER

1 King & Wood Mallesons
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DocuSign Envelopa 10: DOBEAFBE-2174-4801-A056-D383074A2FD6

EXECUTED for SO0OKE )
INVESTMENTS INC. by its authorised )
representatives: )
)
)

LocuBigned by,

)
)
;
T )
)
)
)
)

Marc Drouin

Name of authorised persen (block
lettors)

pH61 2 9230 5333

BHRUSIgNad by;

E{M&f‘. Braudbin

........................ ALOST AL AR e e e ees s

Signature of authoriséd representative

Authorized Signatory

..................................................... drrmrnran

Ofice held

Yannick Beaudein

..............................................................

Name of authorised person (block
letters)

4
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