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Share Sale and Purchase Agreement (OP
Trust)
Details

Partl.. Stler and Buyer

Seller Name AFF P,cportles No 1 Pty W (ACN 618 730
322) as trustee of AFF•; -' . Trust

A*.ss Sult* 3,50 Airburn Street, Meree, NSW 2400

Err:al drobinson@aN,nlted.conuu: jrobintorte,M-
imorn.au

Aner,Aon: David Rob*!son, Joe Rollieon

84014 Name 800'. hive.lirell'k

Address 1260 R,;64Avesque Blvd. West SUMB 1400,
Mor,treal, Quebec H38 SE9, Canada

Emil renell,bleresources inve®060.cl
Attartion: Managing DIrector, Namral
Resouium
vvith a copy to:

leg/*Ioac,§0nv.04.pza
Attal,Bn: Legal Depar lent

Recltils A Thl Seler I me regis red holaw and bar»f  o,mer of
th  Sal  Shares

B The Seler has agmed Ul set. und *e Buyer has agreed to
buy, me Sale Shares on the terms of mis Feement

65,319,154 Web,ter ShiI#

Purchase Prici A$130,638,308.Ou behg $100 per Sale Share

Governing law Now South Wal< Australia
and jurisdicSon

..of See 4% page
agreemed

en.i,-d & 11- A-5,  dP.e.0-8'Th  1

373*Z'DU
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m

(g)

(h)

(a)

(b)

(C)

vah that person, Infespectof eny of thee*Ws desolbed In p ¥aphs
(a), (b) or (c);

it Is taken (under section 45941) of the Corpora#ons Act) to have faled
In =nply with asta ory demand;

it   8- sub*ct of an event d=crmed in mcion 4880(2)(b) or secOon
585 of the Corporations Act (or it makes a sta ement from which  other
perty b thle agreement reasonably deduces M I so sub*ct);

It 15 oviumise umble b puy Its debk, when they W due; or

scmethhg having a subetanth* simmar em,ctk, myof thethhas
descrlied h pingraphs (a) b (g) happers ht cor:lection with thai
pe,von under the bw ofanyJlit*Illoa

Purch=I Price means the *nount =tout in the [»tans section of this
agreement subject lo cleuse 4.8.

Rilated Co,po,Ilion hasthe morning ghrt h Ihe Seourtyholde,I' Agreemart

Shil 5-md Putchol 4,=ment BFF Plutles) r ms Ihe agrlen nt
d-d on or Nound the d,  of this Viamentbih,w, thi Buyer and Or Dadd
Wnlwn Roblnson and othors h respect of the acquisHion by the Buyer of
3,665,529 Webmer Shine.

S.cur14*,cldegs' Agreem,nt mear , Um seou tyholdect agrul:,0 du d 1
May 2017 betweer, Sooke Inves:merr  tric6, Perpehal Corporate Trust LknMad
as trustae of Aztac Laid Trust Austr,Nan Food & Ftbre i. r*ed, AFF Wa* Pty
LA AFF W*r Pty Ud as trustee ofAFF W*rTrust AFF Propertleo No 1 Pty
Ud, the Seler, AFF Land Pty Ud, and AFF l and Pty Ud m *Stee of AFF land
Trust

T= Act means the /ncome Tax A=o=nontAct 1836 (Cth), the h,come Tix
Aails:ment Act 1997 (Cth) or the Taxanon Admilishhion Act 1953 (Cth), = the
context requirea

T..im fneans the Treamnr of the Comwi wo Of Au**t,

Woblter rn=,8 Wobeter L.mled (ACN 009 476 000)

Well*ter Shares Ineans ordf-y shares ki v,e *lued cap * of Weboter.

1.2 Genoral int»rpretation
Headings are forconvenience only and do not affectthe literpretation of this
agreement, Unle= me conhly Int,noonappeli. in *1§ B„ement

a refermoe tri a doci,nmit ( ck,ding this ageernmO Inckides any
varlatbon or replacement of It

a r« nee * a *use. anne,cum or sohedle 19 a rul noe to a
*use in or annenan or sohecklie to this agreemerrt

a re rmoe 19 a stab:* c,Whia:,ce, code or clher law Midi
regu ons and other b,strumenEs under it md consoldmions,
amen nents, *mulanw or re*oemants of  y of *em:

(d) u» Iigulw h,ckides mipknl and vee versa;

I."larn--*=n,t (OPTIl=0
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0*W& Wood Idilaxia

4
41

(C)

(11) thore being no mlendrne,lt 10 ar wah= ci =ly ofme *,rm of
the Bengerang Acquisition without the prior Mflt= Insent of
the Buyer; and

(Am,n*nmt m th, Secu,4molders' AF,ement  me*an
take such *pl as Is noces=y to =nand, and b proon such
amendrnent IA tho 809:#111*holders Agrearnar  as Is reasonably
flacessary to glvl Iffect to the trai,lactions cor,fln,pla#/ by this
@gralment IncludIV

amending clause 28 (PSP Socudtyholder Norw:ornpi 
Oblga6or») to pemlit al Buyer or Its Rallied Corpor@Uons b
hold any director indrect Interest In me lecur es or b<mh)*SS Of
Webltar, and

(1) dulating clause 29 (Webel= S Id*11),

condIOonal upon Comp ion occurrhlg under this a,Bement

U Reasonable ende vours
Each party must use Rs r«=onable Ind'"'34" t, cbta  the ®g#*etion altha
Conditions Precldent = soon = reelonably practicabll, Incking proouring
performance by a tihrd party. The parUN must hip each olher informed of the
saesf„*ion of any Conation Precedent Ind any chcumstances whidi may ram:R
In Ity Condmon PTecldent not being saoilled in accord=,cl with Its tnrms.

U Termination of agreement for non-satisfacion of Conditions
Precedent
Thl Concmlons Precldont En bleerted for the benent of the Buyer and the Seler.
If by 31 December 2018 iny of t- Conditions Precedent En not gatisMed and
havi not been wabid by thi Sel rand the Bu,er, this Neamedmay be
Irmill fld a IV Unll bl rl Co *10* by nol6ee g M by one pa  In Ihe
Sthst pany.

Completion
n:Ii of Compinon
Complecion wl Ike plce on the Completion D* ormy other time and date
agmed bet*een Ihe SeS, and the liyer.

4.2 0blgations of Buyer at Complation conditional
The oblgations of the Buyer at Completkn inider this olause 4 *ve condmonal
upon the obig*ns of the Belera at oompk*n imder vie Share Sale and
Pluchage Agraement (AFF Partlee) behg gahiled prior ho or,Imt*aneously with

43 Ws obiginom
At Completion, me Sel, rnust give the Buyx

(a)

(b)

a ddy eXBC1*,d tand#r h mghstrable *mt, In luvour of ute Buyer, for
the Sh Shares

me holdk, statinlams and Shareholder ReR=ence Numbel or Holder
Idantlfication NLmbers fbr the Sale S Bs and any other documents
rvesonably requhud by the Buyer Wi register and make be Buyer tle
legal and benefIHIBI owner of he Sale Shns; and

8 811.IM--*®PW

(1)

5
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5

5.1

(b)

(C)

(a)

(b)

(C)

The Buyer mult be, Ble costs ofthe Seller perforrnklg ks obl#at ns
under clau= 4.7(11

The Buyer Heiwil* Aw Seler agahst Nabity =tang from art act done
under a pro09, referred to In clause 4.7(a).

4.8 Entitilment to dMdends
The pirtle® agree t,at the Purchase Plioe payable by Rie Buyer d be reduoed
by the amount ofany dMdend or other dis*vion of  come. profl  assets or
C.*tal.

whlch * de-,d or pid IthUm *te of04 9,2,1*< and

wherl tho record dat* for that dMdend or 6,82*rtion occurs prior 10
Complooon.

Warranties
Sellerwarran .
The SeOer r reaenk, and v mts Ip the Buyer IhK eaoh of the Witlg
e:*ments I eerrect*id not mi,lead#

M * the reg iwed lid blneficill o#ner of the SI Shares;

as at Completion, tere sm no r · 4-* over the S* ShEns;

= at Completion, ther, 1, no restriction on the tr=„far of the Sall
ShN= 1othe Buyer on thi brnls of this Nrlartlent

(d) m at Comple*kn, It has obtained al consents nece=ary to miable It to
tansver the S* Sium to the Buyer on the *ns of thts agreement

It 11 a resld nt ofAustral, for tho p poms of th  T= Act md no
dhholding payment 18 reql*ld to bl madl by Uil Buyer ulder
subdivislon 140 of Schedule 1 of thI Tax Act h reepect of thI peyment
of tho Purchall Pricl lo the Soler.

5.2 When **rrantles given
Each of mi wirranih in AL.Ii 5.1 1, g in asatthi de  of this agriement md
= at me Ame *tnedlmely blforl Complation (except where a Wwranty 18

to be gl,en at Mother date, In which cme that w=Tmty 16 gl,en only
.ttllatdab.1

U Mutual warranties

(b)

Each p ty reprelents lid warrants to the other that each of the fo00#ing
st**nents 18 correct and not rn,IlieIng h =ty rn -lal respect on the d- of
mis agreement mdwlibl corfectand not mloadke, in an,nla<*da re,pact, I
at the Comple on Dall as if madl on and asat eacm of those dit=

(a) It hes Non Incorporal* or formed in accordance with tho laws of Hs
place of horporatil or formmlon, 18 valdh mdt:610 under ihom laws
and hal pon< and elihorIW In o vn Its =eats and carry on Hs built=S
as it Is nov, blbg conduclld;

It h= power to ertter in&0 this agr'lemen  to comply with Rs obigauons
under It and =rcisl Ill rvt* under li

Bille*Ild Pli llle *Wleellmli(OP Tr  7
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9

9.1
GST
Constda,alon GST exclush,e

Unless expressly stnbed other,Ase In this agreement al amounts payable or
coni diraion to be provided under this agreementn exckidve of GST.

Payment of GST
If GST Is payable on Iny supply made under als agrolment for v,hlch tho
conilderaion is not exprmly,tated to Inck,de GST, the rec*ier,t agni to pay
to the suppier an adcltional amount equal to the GST payabll at thl same iline
that the conslder/on for the supply, or the Wat pgt of thl consider@Oon for the
supply (al the ce= nlay be), Is lo be providld Howlwor:

(a) ele recipient need not pay theadduortal amount untl the supplier g IVes
ule recipient a Mx Invoice or an adjustment nok

(b) if an =2 =tmant evmitaihles h mapect of the,upply, theadcltio#
a„wi,It must be adD=Ind In Inectthe adlustrn*eve,t and the
recipient or me suppler (as the case may be) must Inake =ty psymerrts
neces=y 10 M#ect the adl:muner  and

(c) this clmuce 9.2 does not apply to the exbent thlt the GST on the K,pply 11
payable by ule recipient under Divilion 84 of the GST Act

BJ RehnbuM/*I/,S
If a parN 18 mquired under this agreement to Indemnity another party, or pay or
r*nblne co- of anoth, party, *st party agrem to pey the relevant amount
less my Input Mx ved# b whloh 00 other party (or to which the represer, di
mriber for a GST group of whic*, me other party b a rn nbe,1 15 enmled.

9.4 Calculstion of payment,
If an amol/It payable  Id, 0118 q.inent b to be oaloidited by reforenoe to:

(a) thi price bobe reclivld for a t=,bil supply than, for ttl' purposes of
mat calculation, the price Is reduced to thl extentthat It Ack,des My
amount on account of GST; Ind

(b) the prloe b, be paid or provided for an acquisition then, torthe purposes
of lhat calcldaoon, Aw price 16 reduced to the mdent that an Inpl* tax
orecm b ovalable for #le acquIsIBon,

15 Intirp,Ilimn
For the purposes of 8*3 clause 8:

(a) a Inn v ch hl a defined me hg h Ihe GST A  has the =ne
m=ling when used h *bckluse 9:

(b) WST Ace nle,Is the A Now TaK S)*m (Goods and Senices Ta,Q Aot
1999 (Cwmt): Ind

(c) each periodic or progr=Ne componant of a supply 10 which section
1584(1) of thi GSTAct *pies Idn be treat»d as though it Es a sepemin
supply.

10 Trustee limitation of liability
(a) Eaoh of the Par es M 13 expre„ed to enter Into this agreement = the

Dualme of a lust rn„Ilie') enle= Imo thls agreement In bcapac14 m

81.1.8** pill'ImAO'.1,"Il. (OPT -0
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0 nu & Wood Idilewis

11.3 Varialon and w,Iver
A prov on of th* Veem* or a Mtamaled Idert rrW not be wilved or
v,led woept h wrIN,g, signed by the party or pades to be bound

11 4 Nomerger
The wienUes. *Imichgs and indwiwil# In *13 agreemeit do not me,ge on
Completion,

11.5 Purlher stips
Each parv Iives. at Its own expense, to obtedn such cor,gen  prockloe such
documents and get such docurneilts completed and signed al may be nece=ary
or deltrable to glve ** effect lo the provislonG of th18 agreement and Ule
hisaceons conte,7,plited by It

11.6 Entire mgre,ment
This agreement consiDA= the enth Freement of the part= about b sub#d
matber. It supersedes all previous agreemer*s, under,tandngs and negot ons
on #tat su*at*.

11.7 Announcements
(a)

(b)

(1)

Except to the ** recpdred by Imv orthe rules of my *ok exohaige
orothenv-  reed be „i the pa, es no*m=rlv. be
made about thts 2,1,E'irnent or the transacolons - · 1. r. ,.: . by It'

If I p  propoi= 00 mili a public Inic#,coment in rel®00,1 10 B 
agmement or the Milacoons con ntplated by li Olat poty nut

provide #Ie other party wih prior ndice of Be*
Id

consuR v/th the other p,ty al b the content ofbl
 nouncemen<

to me e*nt tist It   reason*ly praoucable to do so t&aving regard to
men"ure of ne =nounooment md the claolost,e /4/*4

11.8 Governing law and submission 00 jurl,dicdon
Thks agreemerrt 18 governed by the knv tri ibme *1 the *ace **ed h Ule Detah
Eaoh paty subrniti; to te no„-exokisive jur dlotion of the oourt, of Mt plaoe,

11.9 S ,ving documenm
Wthol* preventing any oth, method of Bvice. any docurnerrt kl art adon may
be aerved on a party by behg deDvmed to or left * Uvt paty  address h Ale
0*4

11.10 Count*rparts
This agreement may consist of a numberof copi=. IM signed byrne or more
paries tothe agreement If l,ere we a number of dgned copies  ey are hated
I nl•kN up Inl one docunld Ind the d®§® 0,1 vah the IM# counlrpar! 10
execul M the d- of the agrelment

1-- J. as an,greemeit

S-*81.luM-.=-(OPR. 11
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Share Sale and Purchase Agreement (OP
Trust)
Signing page

DATED:

-'4 - by AFF PROPERTES NO )
1 PTY LTD = trustee of AFF )
OPERATIONS TRUST in accordince )
with section 127(1) of ele Comor,#ons )
Act 2001 (Cm) by whority of Its )
dkedom )

Signatn of *idor )

Name of diractor (block letb,re)

EXECUTED for SOOKE
0,VESTIENTS »C by Its authoilged
represen.#Nes:

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

S*ature of

Authorl zed Sl,latory
.......................... ............

Ofb held
Marc orouin
N=ne of a,11<wo,1Ied person  lodc
1-rs)

m=e-and./-*INPT 

Sigiatln of dh,ctor/comp=iy
) secretery.
) V......I-./.

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

  Narne of *ector/compmy =criwi
) (block letle/)
) ..la./limal'r. not -Ii'lle

'*m'.,0.-0-4...4040.

*reof representaeve

Omoe held
Yannick Beaudoi n
 ,Mie,*,0*1*immmmmimmiimiummm

N=ne of authorised person (block
1*kn)

,a,m„ammm„„„m,a„ m,a,m,a„„,m,=a ,e, m,a„e,I

12
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KING&W(]DD
MALLESONS

Corf

Share Sale and Purchase
Agreement (AFF Pardes)
Datld

The persons isted in Sched* 1 rseners)
Socke I„ves#„en# Ino. reuy.I')

KN & Wood Malll ,0
L/v0181
Governor Philip To,ver
1 Farrer Place
S,irly NSW 2000
Aultr.i'
T +61 2 9296 2000
F +61 292983999
DX 113 S,*tey
w./..In .com
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1

1.1

Share Sale and Purchase Agreement (AFF
Parties)
General terms

Interpretation
DefinWons
The= nia,Ilga. 100,therwl the r,1-1,108 Inthe 0*als, apoly zillees the
coner=y Irib,rition appems.

ASX means the Au*alan Securities E*change operated by ASX Urnltad (ABN
98 008 624 691).

Benser  Ac § en m..4. acqu.on of*.en. .ued,h c  
of BIngerm, Uinlild (ACN 127 984 123) by AFF Water Pty Ltd  CN 618 730
331) as trustee of the AFF Water Trust (or a nomklee), purm=* lothe ghare
purchal ag,Yement blhmn Webmer and AFF Wal,r Pty Lid Lid (ACN 618730
331 ) as **iN of thi APP Wal Truet ort or Nou,d thi dati of this a,eemert,
in the form dildoled to tho Bupor prior to tho dato of this av=ment

Busliess Day means a day other Ihan a Suitmisy, Sinday or pubto holday h
Sydney, AustraNa.

Biqer Nomhoe has Al m=14 glvon Il dall 46.

(C)

Complition means oompletkn of the sale and plsohase of the Sde Shves h
aooordmoe v,th Cimme 4 and Complate has a oorrespondIN mem g,

Completion Dite mems the ddi of convl,Uon of thi Bing,rang Ac*:islum

Concltions Precident mea,6 the oondoons precedent set out h cause 3.

Corpor:lons Act rn=ts Ae Co,pora#ons Act 2001 (Cth).

Encumbran= means any security for Ute peyment of money or perform=ice of
obegloons. lidludN a morS,ge, charge, len. pledge.  ust. power or MI
*11* or fliwid depoilt Iiwifigernint and Iny'oicur y **reer= difhled hl
sections 1*1 ) or (2) of the Personaf Prope#* Sect#lyAct 2009 (Cth), or any
agreement to crute any of thorn or alow thern ho ed,L

A pallon * triolven& f

(a) It 18 (or statas that It le) mt kleolVert under admW-h or htoh,ent
(eadl as delined h the Corpoi,torm AM;

(b) It 11 bl 1*Ildation, hl provillonal 1*Ilda."Z U'k. /2/Visb·atio  cr
nots,d up or has had a CoritroMerappollmd to Its properM

It I, subject lo Iny,rrangemer  seilgiwnifiC moratorkm or conpoeluon,
protected from credaors under any 1:211* or dlolohvld (In each case,
other Olan to carry out a reconstrucOon or amalgarnason whle soMnt on
tinns *proved by thi other p,01= to this M,Iment)i

(d ) an applicaOon cr oder h= been made (end In the elle of an
applic,tion, I 18 not stayed. withdrmm or dl,mlmd within 14 dall1
relol<Aon passed or any other Icion taken, h each cale hi connec on

SmS.IUMI-!W"P. 2
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0)
0)

(0)

(d)

(g)

(h)

(k)

a r#erenoe to a statite, ordliance, code or other law Mides
regulailors mid othm *112,18„t8 l,)der it and oonsolkiations,
amenc e,4 rH ctmer*s or replacemer# of my of them;

the sk,Ed= Inckldes the plural and vice versa;

the word  perlon- hdudes an hdMcktal a fhm, a body corporatl, a
par ers#, joh,t verrhn. an #lihicorporatld body or association. or any
gov nnent /0.144

a reference §0 a partkuN perion licilides a reference to the person4
=cutofs, adminita ors, succeisors, sub-,tes (inclidng persorp
 king by novolon) and emion<

an a emant, .: ... i. 1 · or"In/"ORIn lb!,our ofhvoor mofe
persons 13 fbr the benefit of them jo tly and eaoh d thern liclvick:E lly;

a reference to Au*alan dolars. dollars. AS or $ *a reforence to the
.wflil currency of Aultrale:

al references to *8 or date em to me he or date h Synney, AusDale:

il a party mut do sot,»Ahg ianderthb ¥eemet,ton grby a given day
and It 18 done aftar 5.00prn on Uwit day, It is taken to be done on the next
day;

If We day on w,Wh a party must do somettiI,g wider th* agfeerner# 16
not a 84:diess Day, the p-ty must do It on the neod 844„ess Day; md

the v*,rds *dilde', 'hduang-, Nor e=m)18- or 'such as", v¥hen
H.*dv an mmr,*, do notknkthe m=*V of the watdslo whkh
tho Il:*1* r•1**M t,that *=nple ore,minples of a *Imaar ldnid.

Sale and purchase of Sale Shares
Sal ind lm#/.
Each Solar oveel to sol the Relevant Sh Bwes to the Buygr and the Buyer
 rees to buy those Sole Shwes from each Solar, for that S  '8 R pecth 
Proportion of thi Pl,Ct-A Price, on the mrms and condmons or thIs ¥eement

12 Free from Encumbrance

17» SalI Shns mul bo tr=**'red to the BuK frel from any Enambrance
mid wHh all rights, hrlcdng dMdend rights, attached oracc#*lg tothern on and
frorn thidite of this agreement

13 Sellers' covenant
Each Selerco,en,rts ith the Buyer not  4 om,r for saie, trvi,sfer, =841 or
giwit or alow to e,c t arly other rvil h relation 10 the Rele¥arst Sale Shares prior
to Conplen# The p,tles ¥eethat damages v d be an *,mcion remody
for breach of this covenar# and each Seler agnies thst the Buyer v*I be entitled
19 .ak and ob# an bllun on or apeamo pe,#1,111„noe 10 enforve the Sele¢B
ob[Iga on u nder this Clauge wittiout proof of adixal da,7890 End v,Itholi prejudice
to  iy of Its other rightn or remedies

14 Sollers' Representatiw
Esoll Seler

(a) desplta ,!y other provbsion of thbs avwnmt  revocably authork;es the
Sellers' Representati to ad on Its beha# In r*Oon to any of the

MI'llums-IW "FP 18)

0)

4
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41

the„ being no amendment to or wi ir of my of the Mrms of
tho BIng,rang Acquisiton wlhout th, priornrm,n con=nt d
the Buyer: and

(b) (Amendm  to th, Sea,Ityholders' Agreement> *le perle® shall
t,ke such st.'=. nec==yto amend, m. B procure such
amendment h the Socurnyholders Nreement =18 reasonably
nece=ary to give effect *0 the tonsections contomplited by WI
agreement IncludI1$

mi,endl,g ckause 28 (PSP Seolrityholder Non€ornpete
Obig,nor,) to porn* the Buyer or Its Re&*d Corpor*Rons to
hold any d*dor indlu lilliest h the seclilibl or bullnel of
Webstar; and

(1) dilidng cia- 29 (Wuiter Stand,81),

oondIOGW upon Completion occurring under ** agreement.

342 R...onable end..vour.
Eaoh of the Buyer and the Sallen' Rep,esentat#,

(a)

(b)

must use b masoriable endeavoin b oblah the salstaolb of the
Concluons Precedent as soon as reasonably practkabie, Indudhg
proa,hig performance by a thh'd party: and

must keep each other Informed of the latialcoon of any CondWon
Precedent and any circumstinces v,hlch miy reiu It In any CondHion
Precedent not being sat Med in accordmce wlth b tefrns.

3.3 Termination of agreement for non-satisfaction of Condtdons
Preced=lt
Thl Condmons Precedent aM Inserted for tho blnem of the Buyer and the
Sellers. If by 31 December2018 any of the Condmons Prlcldent Ife not
sati,Bed and have not been wl#ved byth, Selers and me Buy,r. thls qe,mer*
may be ;smlinated st any time before Compldon by noaci givin by one party b
the other paty.

Completion
Tkne of Comple«on
Complation *101 Mkl place on the Corrmletion Date or any olher t me and date
agr,ed bet#len th, SINers Ind the Buyer.

4.2 Obligations of Buyer at Completion conditional
The agalens d the Buygr stCompleeon under*Ils 21=18 42:  oondknd
upon the oblgaUons of the seler stcompladon underthe Share Sab mid
Pirchasi Agreement (Op TM behg salslled prior lo or *,£*neou* ith
Cornpleuen.

Sellers' obligstions
A: Complelion, eaah Seler must glve the Buyin

(a) duly Ilmcu ,d W=181* In Mmimble fbrm, h *vour of the Bu r, for Ihe
R-varit Sale Shares held by that Seler: End

(b) the holding stat ments and Sh,eholder Refer oe Numbers or Holder
Identmcatkn Numbers forthe Relevart Sale Shares and any other

Snn S I Ild Plillo,=8 A ,Il I  0FF Pilj=)

0
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5

5.1

(a)
(b)

(b)

(C)

not a#end or vote at shE holders' meet igs of Websk and

take al acton as reg red holder of those Sale Shams 83 the
Buyer dbdi

The Buyar nutb- the costs of the Sliers pe,formhg melf obBggRons
under clalm 4.7(a).

The Buyer Indemnmes Be Selers against nabGIty arloing from an act
done under a proog referred to in dause 4,7(81

48 Entitlement to dividends

(.)

(b)

(C)

(d)

The perO= egr,e Uvt the Purch=e Pilce payable by the Buyer wl bi reduced
by the amolnt of any clvldend or other *11111<,tion of Income, pronts. ass*ts or

v,hlch 15 ded=ed or pald afkr the dim of this aFeement and

where the record datl for thlt dividend or cl,*ulon ocan prior lo
Completion.

Wain es
Sellers' warrad-
Eaoh Seler (other man David E*ard Roblneon In respect of paragraph (•)
belo#) repreoents and *rrmesto the Ekiyer vid eech of the folo*lng
st*rnents hoorrect and notm**

1 11 B. regl,$,red and ben,ficial Mvner of the Relev"* SE  Shies;

as * Compleeon, Bere *re no Encumbrence, overt» Relevant Sali
Shaimi

therl 11 no reetricion on the mtsfer of Um ReI, iart Sa  Slia,ES lo the
Buyer. the torms of this *me¢*

as at Compledon, R hes oblned al cor*Ints Illcia=ry to Inabio M b
transfer Uie Sale Ralevant Sharm to the Buyer on the torms of thi
agieement and

(®) It 19 a resided d Aus:ralia for *le pisposeS of the Tax Ad and no
w holdlig payment le requ ed v bernade bythe Buy,r under
subdMsion 144) of Sc*teckila 1 of #M Tax Act In respect of the payment
of the Purvilase Ptice for the Relevant Sale Shins to the Seler.

52 When warrar*les g ven
Each of Ae warraf*les In dause 5.1 Is glven as at the date of thb agreli lei t mid
al at thi Ami Iml«lately before Co,141elon (=Gept wl.0.9 a v .,anty b
Ixprelled In be gMen atanother dgm, h which case thet v anty le *on dy
atthat date).

5.3 Mu  warranties
Eaoh pENty represents and warrants b 08 other elat eech of the HowN
Mutemen# Is oaTed and not m*leading In any mate¢111 reepect on the date of

8,=08,11./Pll.-4-0"P 018) 8
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8

8.1

9

9.1

7 Effect of  mynination
If thil agreement 18 termin-d under dause 3.8 or clause 7.1 Alert, In addion §0
any other rights. powers or remedles p,ovided by law each party rettl,§ the
rights It hes against any other perty In connecaon with any breach or claim Uid
M. en before te,ml

Costs and stamp duty
L galcoll
Ea* palty ques  pay 118  m legi and olheroo  and giqNnses h
corneation v,th me negotiatici, prepaiatk e=oution and completion d this
agreemerit id other relatedM

Stamp duty
The Buyer EveeS b pay al Omnip ckity >cludhlg f es end penalties)
chsgeable, payable or asseeled ht relation to ell @gre,ment and thetransfer of
the Sale Sh,es to me Buyer.

GST
Consideration GST exclusive
Udess miproolly *lted olim„NI,e h 11* av,emefrt, all Inount, pay,ble or
consideration to be provided Lmder this agrgemerrt are e,ock,glve of GST.

9 Payment of GST
If GST Is payable on mysupply made widermis agreement, forwhlch the
conalderation 18 not expreally,talld 10 *dill GST. the recipient ovees v pay
v the mippler an addzonal =noult *,tal to the GST p.>able at tl» swno Un»
that the conlideraOon fu the lipply, or thi #rst part of the con,Ideration for the
supply (as meI may be1 ID lo be pronded. Ho#over:

(a) the realplen{ need notpaytheaddllonal amolult untl lhesuppler gives
Ae roolplent a tix Involoe or en 941*11* no*;

(b) If an adlusallent event arl,= ht r=pect of0* supply, thi addlvortal
=nount milst bl adll»led to reflect th, adlus#nentlvent and ell
r,ciplent orthi sup#ler(=thi case may bi) mustrn,1, any payminb
necallaty 10 Mect the a*Iblll,y( and

(c) els clause 9,2 does noteoply to the coaantthat the GST on the supply Is
pa,able by the recipient under Dlvk,lon 84 of the GST Act

9 RelIurserninS
If a Perty 16 required wder thit agreement to Indemnify another party, or pay or
relmburse coits of another party, that party egrees to pay the relevant amount
les; any Input tax creats to which the oeter party (or to v,hich the represent:Ove
member fore GST group of Which the other party Is a member) 11 entitled.

Calcula«on of payments
If m amount pe>Ible under thle agreement Is ho be calm*IN by reference to:

(a) the price to be reoelved for a ta*able supply Rien, for the purpoies of
thot calculation, 0,0 price 1§ reduced to the codent  tat It includ= any
amount on account of GST:and

81=1  Bili Ind Pinli,I Avae,1=1 F/F Pn=)

&2
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11
11.1

11.2

11.3

11.4

11.5

11.6

11.7

General
Notices

It h= a fight to blbly Memnmed out of the ®8®* of the
Rellvart Trust md no action has been Inken 19 res,lot orhlt
that  ght

Noticas under thb agree„mitt must be In writk. They must be Dent to t,e
addre= or ornal stated in me Detals, or = *hon¥le, edvised by either party
*om trne *0 Nne. and marked for al attervon of the person or plroons,tated En
the Detals.

No -slgr,nent
A pedy must rd assip orotherwise deal with lt; rights under this agreement or
anow any *terest in them to allse or be varied, In each cue ¥Athout the consent
of the ot# paty.

Varianon and walver
A provision of thka agreemer¢ or a right cre*ed wider It may not be *ved or
vmied exoepA In v,rlt Ig, sIE,ted by ele party or pades to be bound

No merger
The warrE tes, Lmder,RE,70 mid *demnlnes h th* a ement do not merge on
Completion.

Further *ps
Each p=ty agrees, at Itscmn expense, to ob#In such cormentn, produce such
docurnel and get auch docinie<1* cog,lakld and dgned = ma, be neoesee,y
ordie*able to give Ail e ct lothe provt,1008 of thhs ag,veme,# and the
hnmcions contl,71platld by L

Endre apernint
TNs agreeme, t cons<tul= the enth Viement of thi p tles about Its subject
mattar. M supersed= al pro ous agflemonts, understaralge and negot*Rons
on that sublect matter.

Announcements
(a) acept to the extent required by law or th) rul= of my Kock liachangl

or otherwlle agreed between me plUel no pubic annots=ment wm be
made about  10 agreement or ete tense,Uons cont,mplat,d by It

(b) If ap=ty proposes to make a pl®10 *mounoemer¢ irt r*ation to this
agreemed or *Ie bansaclions con;empbted by It th* party mult

(1)

provide the other pady,%*h prior nolice d the a„70(noerner¢;

conmlt v th the other pafty as 19 the gor=,t of the
anno cen'.nt,

to the ext,nt #lat It 15 remonably pradcable b do lo h,ving regld to
the nature of the announclment :nd the dliclocure oblgat n.

11.8 Relationship of the Sellers
(a) Al rghts and oblganons of the Sier under Ihh Agreerne,l are several

and hldependent and not join and sevd and none of Ihe Salem are

81=l8*Ild Pild=,Avalill,Il  PPP ll) 12



Share Sale and Purchase Agreement (AFF Parties)

Schedule 1 Sellers and Sale Shares

Te,man Supe r Pty Urnlted cf- Sulte 3,50 Aubtm, Sirest, Moree. 1.847,836 - CHESS SponK),ad 50.3996
HoldIng

Blskie Pty Limited

[}rOaddWillmRothiQn

David Ec ard Rob*ison

John Joseph RoW on &  li
M=g9.1 Robbuan
Inl,g, d Crop Manggiment
Se,vicea Pty Umlted

Mr Steven Porter

Mr Robe,t Friiwes, C=*r

MrMu,ray€]omor

Miss Palm Prlchard

cASulte 4 50 Auburn ShK Morees 242,718 - Issuer Spon,ored Hold Ing 6.28%
NSW 2400
c#-Sulte 3,50 Aubin Streat, Moree. 2,60[)-CHESS Sponsored Hok  0.06%

d- Sulte 3. 50 Auburn S[rest Moree, 406,718 (242,718 8- Sharei held 10.6296
NSN 2400 h hau. Spo,imied Hold4;

184,000 Shires held ina CIESS
Sponsored Holdi,g)

d- Su ite 3, 50 Auburn Sirest, Moree. 690,757- Imuer Sponsor«1 Holdilg 15.2896

cA Sulte 3, 50 Aut)«m SUeet, Moree. 150,(00 - 11*uer Spon,ored Holding 388%
bleN 2408

cA Sulte 3.50 Auburn Strest, Moree. 160,000 - 11:uer Sponsored Holding 3.88%
M.*00
cA Sulte 3, 50 Auburn Slreet, Morse. 100,000 -11*uor Spon,ored HoMIng 2.69%

d- Bulte 4 50 Aubts,3 Sireet, Moree. 30,000 - [muer Sponsored Holdhg

d-Sults 3, 50 Auburn 81reet. Moree. 10,000 - Inuer Sponsored Hold Ag

ID=, Sdi and Paniiie AO,1,1,rwit WF P IM

0.78%

0.26%

00
--

00

+
00

0

eng&Wood HIE- I4 4*
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Share Sale and Purchase Agreement (AFF
Parties)
Signing page

DATED: 17 August 2018

EXSCUTED by TASMAN SUPER PTY
LIA,rED in moordance wel section
127(1) of the Co#pora#on, Act 2001
(Ce:) by =Aor#44 *Bctor;;

-- -45\ r .

Stnatunof *aclor

PaWEkELL-Lbfa.&248,
*1= ofdi,=Igr Ilock litbom)

)

1 k*-3.k. A-
) *Ind dk'010*Ii"",9
) W.W........

..£20:L,......
1 *,I Of *,40*,IF IMI,Of,IM
5 (block 1-rs)
) W.W.......I

3 4 = 0. /, by BISKRA PTY L."TED )
in =or-nce %%* secRon 127(1) of )
0)0 00#pora#ons Ac  2001 (04 by )

of *ec60,0*empmy
Signatura 01 dhictor -

21-v.L.RALM09.1§ 1*2(9 1 IQ/leUTRACE<iSHLN@!M
Nan» of *ecbor (bleck /"I) 3 Name of cDec o#Bomp ,seen:m,r

) (block Isalrs)
, W........4.

SIGIE) by DAVO WLL[AM
ROBINSON h 0» pi.s,Inoe of,

mmi......................H.'H.I.-Ill--1-..

*naDJre of.liness

r rle of wtne= (block 18(§8')

al"8-md P,1,0"ll,Wili,"I,t WIW*

) Eg*Inof DAV[D WUIAM
) ROB[NSON

18
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SIGNED by STEVEN PORTER in 8»
.lencDf

_2! 1 „zE'oet'--
.nd*-4*WIO

5[GNE by ROBERT FRANCES
CARTER kn ne prelence Ct

8-0 *nsm i

-ce!*1.-2192&2--' )
N,me of %,4 e=  lockle¢ )

SIGNED by ERRAY CONNOR h me )
p,menos, 2

_-02_,r,00&6 .l- )
N,noof%,Eness (block 1,11.r,)

81(NE) by PRTA PRITCHARD mele )
Pm//Inc, 0/ 1

**Ned.'IN.

CALA ,*locyee
Narne d,%*noos (b * 1-IB) 1

SIGNED b,JONATHAN CARTGR ll; 1
*te prmenc, of.

I.Jotia:EL-/10£U *851---
Nime d#liwis 010ck IM

--Ilt»*-01--

)

) **ngl STESVWV PORTER

8101*ze i ROBERT FRANCES
CARTER

8**nofMURMAY CO OR

8 *tr, 0¢ PerAPRm *RD

) 8.-ofJONATHAN CARTER

)

1
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EXECUTED for SOOKE )
INVES™ENTS INC. by Its auttorlied )

......................=23-1Egnaan of a

Authorized signatory

Omge held
Marc Drouin
Namo ofa oriaed pe,son (block
latt.r.)

St,n...IN/8-na, 6 FFP.

q. 070/4404'VW

Authorized Signal:ory
Omce held
Yannick Beaudoi n
Narno of authMIKI per,on (block
/9/)
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