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7 November 2019

Maurice Felizzi, Company Secretary 
Webster Limited 
148 Colinroobie Road 
Leeton NSW 2705

Company Announcements Office 
ASX Limited 
20 Bridge Street 
SYDNEY NSW 2000

Dear Sirs

Webster Limited (ASX: WBA): Technical notice of change of interests of substantial holder filing 
(ASIC Form 604)

On behalf of Public Sector Pension Investment Board ("PSP") and its controlled entities Sooke Investments 
Inc. (“Sooke”) and Henslow Acquisitionco Pty Ltd (“Bidco”) (together the "PSP Investments Entities"), 
please see attached a Form 604 lodged at the request of the Australian Securities and Investments 
Commission (“ASIC”).

As explained in the Form 604, ASIC has formed the view that the PSP Investments Entities are associated 
with each of Belfort Investment Advisors Limited (“Belfort”) and Verolot Limited (“Verolot”) by virtue of 
certain arrangements which were described in Webster’s ASX announcement of 3 October 2019. As a 
consequence, ASIC considers that the PSP Investments Entities have voting power of 40.45% in Webster, 
representing the aggregate of the relevant interests held by the PSP Investments Entities and each of Belfort 
and Verolot (based on the last substantial holder notices lodged with the ASX on 25 June 2015 and 23 June 
2015 by Belfort and Verolot respectively). ASIC therefore requires the PSP Investments Entities to file a 
substantial holder notice in relation to these arrangements. ASIC has noted that its view is based solely on 
consideration of the question of whether an association exists and therefore that no other inferences should 
be drawn from its position on this matter.

The PSP Investments Entities are of the view that they are not associated with Belfort or Verolot, but have 
agreed to assist ASIC by filing a substantial holder notice. The notice does not constitute an 
acknowledgement by the PSP Investments Entities as to the creation of an association with Belfort or 
Verolot.

As the disclosure is made voluntarily at the request of ASIC, the PSP Investments Entities have annexed to 
the notice copies of agreements with certain redactions. ASIC has advised that no inference should be taken 
from this that ASIC considers documents relating to substantial holdings may generally be provided on a 
redacted basis.

The PSP Investments Entities have also agreed with ASIC that they will not make further acquisitions of 
relevant interests in Webster shares other than in accordance with the Corporations Act 2001 (Cth), on the 
basis of ASIC's view that they are associated with Belfort and Verolot and therefore have voting power of 
40.45% in Webster.

Yours faithfully
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Form 604 

Corporations Act 2001 

Section 671B 

 

Notice of change of interests of substantial holder 

 
 
To  Company  Name/Scheme 

 
Webster Limited (“Webster”) 

  
ACN 009 476 000 

 
 
 
1. Details of substantial holder (1) 
 
Name Public Sector Pension Investment Board ("PSP") and its controlled entities Sooke Investments Inc. (“Sooke”) and 

Henslow Acquisitionco Pty Ltd (“Bidco”) (together the "PSP Investments Entities") 

  

ACN Bidco: ACN 636 393 470 

 
 
There was a change in the interests of the 
substantial holder on  

 
7 November 2019 

 
The previous notice was given to the company on 

 
20 August 2018 

 
The previous notice was dated 

 
17 August 2018 

 
 
2. Previous and present voting power 
 
The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a relevant 
interest (3) in when last required, and when now required, to give a substantial holding notice to the company or scheme, are as follows: 
 

Class of securities (4) Previous notice Present notice 

 Person’s votes Voting power (5) Person’s votes Voting power (5) 

Fully paid ordinary shares in 
Webster ("Shares") 

69,184,683 19.15% (based on 
361,245,163 Shares on 
issue) 

The PSP Investments 
Entities have a 
relevant interest in 
69,179,683 Shares. 
 
Belfort Investment 
Advisors Limited 
(“Belfort”) and 
Verolot Limited 
(“Verolot”) each have 
a relevant interest in 
45,132,434 and 
32,215,802 Shares 
respectively and the 
Australian Securities 
& Investments 
Commission (“ASIC”) 
considers each of 
them to be associates 
of the PSP 
Investments Entities. 
See section 5 below 
for further details. 

The PSP Investments 
Entities have voting power 
of 19.10% (based on 
362,245,163 Shares on 
issue). 
 
To the extent the PSP 
Investments Entities are 
associated with Belfort and 
Verolot, the PSP 
Investments Entities would 
have voting power of 
40.45% (based on 
362,245,163 Shares on 
issue). 
 

 
 
3. Changes in relevant interests 
 
Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of the company or scheme, since the 
substantial holder was last required to give a substantial holding notice to the company or scheme are as follows: 
 

Date of 
change 

Person whose relevant 
interest changed 

Nature of 
change (6) 

Consideration 
given in relation  
to change (7) 

Class and number 
of securities 
affected 

Person’s votes 
affected 

7 November PSP and each of its Sooke entered into sale and N/A 69,179,683 Shares 69,179,683 
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2018 controlled entities from 
time to time 
(together the "PSP 
Group") 

purchase agreements for the 
acquisition of 69,184,683 
Shares, as described in the 
substantial holder notice from 
the PSP Group dated 17 August 
2018 (“2018 Acquisitions”). 
AIHOP Investments Inc. 
(“AIHOP”) (a member of the 
PSP Group) was subsequently 
nominated by Sooke as the 
transferee of the Shares under 
the 2018 Acquisitions.  
On completion of the 2018 
Acquisitions, 5,000 Shares were 
ultimately excluded from the 
sale, and therefore the final 
number of Shares acquired by 
AIHOP on completion on 7 
November 2018 was 
69,179,683.  As a result, AIHOP 
and each other member of the 
PSP Group had a relevant 
interest in 69,179,683 Shares 
following completion of the 2018 
Acquisitions. 

3 October 
2019  

Bidco Bidco was incorporated on 24 
September 2019 as an indirect 
wholly-owned subsidiary of 
PSP, and therefore as a 
member of the PSP Group from 
incorporation had a deemed 
relevant interest in 69,179,683 
Shares under s.608(3)(a) of the 
Corporations Act 2001 (Cth) 
("Act"). Bidco entered into a 
sale and purchase agreement 
with AIHOP dated 3 October 
2019 to acquire the 69,179,683 
Shares held by AIHOP, as set 
out in Annexure A (the “AIHOP 
Sale Agreement”). Bidco now 
also has a relevant interest in 
the Shares under s608(8) of the 
Act as a result of entering into 
the AIHOP Sale Agreement. 

$2.00 per Share 
(subject to any 
adjustment under 
the terms of the 
AIHOP Sale 
Agreement) 

69,179,683 Shares 69,179,683 

 
 
4. Present relevant interests 
 
Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows: 
 

Holder of 
relevant 
interest 

Registered  
holder of  
securities 

Person entitled 
to be registered 
as holder (8) 

Nature of 
relevant 
interest (6) 

Class and 
number of 
securities 

Person’s votes  

The PSP 
Investments 
Entities and 
each other 
PSP Group 
entity 

AIHOP  AIHOP AIHOP has a relevant 
interest in the Shares 
under s.608(1) of the 
Act as the holder of the 
69,179,683 Shares. 
Bidco has a relevant 
interest in the Shares 
under s608(8) of the 
Act as a result of 
entering into the AIHOP 
Sale Agreement with 
AIHOP to acquire the 
Shares. PSP has a 
deemed relevant 
interest in the 
Shares under 
s608(3)(b) of the Act as 
PSP's controls each of 
AIHOP and Bidco. 
Sooke (and each other 
PSP Group entity) is 
controlled by and 
therefore associated 
with PSP and has a 
deemed relevant 

69,179,683 
Shares 

69,179,683 
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interest in the Shares 
under s608(3)(a) of the 
Corporations Act. 

 
 
5. Changes in association 
 
The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the substantial holder in relation to voting 
interests in the company or scheme are as follows: 
 

Name and ACN/ARSN (if applicable) Nature of association 

Belfort Investment Advisors Limited  
Verolot Limited 

Bidco and Sooke have entered into a Scheme Implementation Agreement with Webster 
dated 3 October 2019 (the “SIA”) relating to Bidco’s proposed acquisition of all of the 
Webster ordinary shares and preference shares by way of schemes of arrangement. A copy 
of the SIA was attached to Webster’s ASX announcement of 3 October 2019 (the “Webster 
Announcement”). 
 
As indicated in the Webster Announcement, Bidco has entered into a deed poll dated 3 
October 2019 in favour of each of Belfort and Verolot (the “Kooba Deed Poll”), under which, 
subject to certain conditions, Belfort and Verolot have been offered an opportunity to acquire 
a 50.1% ownership interest in a newly established subsidiary of PSP (“KoobaCo”) after 
implementation of the ordinary share scheme . A copy of the Kooba Deed Poll is attached at 
Annexure B. 
 
Under the SIA, subject to certain conditions (including the implementation of the ordinary 
share scheme) PSP and Webster have agreed to procure the entry into a sale agreement 
under which Webster will sell certain assets to KoobaCo (the “Kooba Sale Agreement”). A 
copy of the Kooba Sale Agreement is attached at Annexure C. 
 
Based solely on ASIC’s review of the association issues, ASIC has formed the view that the 
overall arrangements set out in the SIA, the Kooba Sale Agreement and the Kooba Deed 
Poll give rise to an association between the PSP Investments Entities and Belfort and 
Verolot. As a consequence, ASIC requires the PSP Investments Entities to file a substantial 
holder notice in relation to these arrangements. 
 
The PSP Investments Entities are of the view that they are not associated with Belfort or 
Verolot, but have agreed to assist ASIC by filing this substantial holder notice. This notice 
does not constitute an acknowledgement by the PSP Investments Entities as to the creation 
of an association with Belfort or Verolot. 

 
 
6. Addresses 
 
The addresses of persons named in this form are as follows: 
 

Name Address 

The PSP Investments Entities and each other 
PSP Group entity 

1250 René Lévesque Boulevard West, Suite 1400, Montreal, Quebec, Canada H3B 5E9 

Belfort Investment Advisors Limited Third Floor, RG Hodge Plaza Road Town, Tortola, British Virgin Islands 

Verolot Limited HSBC House, Esplanade, St Heller, Jersey JE1 1GT 

 

 

Signature 
 
Signed for and on behalf of the PSP Investments Entities 

print name Yannick Beaudoin                               Marc Drouin 

 

Capacity:  Authorised signatories for the PSP 
Investments Entities 

 

sign here 

 

 

 

Date:      7 November   2019  
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Annexure A 

This is Annexure A, consisting of 16 pages (inclusive), referred to in the accompanying Form 604  

 

Signature 
 

Signed for and on behalf of the PSP Investments Entities 

print name Yannick Beaudoin                               Marc Drouin 

 

Capacity:  Authorised signatories for the PSP 
Investments Entities 

 

sign here 

 

 

 

Date:      7 November   2019  
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Annexure B 

This is Annexure B, consisting of 159 pages (inclusive), referred to in the accompanying Form 604  

 

Signature 
 

Signed for and on behalf of the PSP Investments Entities 

print name Yannick Beaudoin                               Marc Drouin 

 

Capacity:  Authorised signatories for the PSP 
Investments Entities 

 

sign here 

 

 

 

Date:        7 November  2019  
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Annexure C 

This is Annexure C, consisting of 107 pages (inclusive), referred to in the accompanying Form 604  

 

Signature 
 

Signed for and on behalf of the PSP Investments Entities 

print name Yannick Beaudoin                               Marc Drouin 

 

Capacity:  Authorised signatories for the PSP 
Investments Entities 

 

sign here 

 

 

 

Date:        7 November   2019  
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Dated 

Webster Limited (ACN 009 476 000) (”Webster”) 
 
Kooba Pty Limited (ACN [insert]) (”Buyer”) 
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Details 

Parties Webster and Buyer 

Webster Name Webster Limited 

 ABN 23 009 476 000 

 Address 148 Colinroobie Road, Leeton NSW 2705 

 Email [insert] 

 Attention [insert] 

Buyer Name Kooba Pty Limited 

 ACN [insert] 

 Address [insert] 

 Email [insert] 

 Attention [insert] 

Governing law and 
jurisdiction 

New South Wales. 

Recitals A Webster carries on the Kooba Businesses through 
the Kooba Companies. 

 B Webster has agreed to sell, and the Buyer has 
agreed to buy, the Kooba Company Shares and the 
Other Kooba Assets on the terms of this document. 
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General terms 

1 Interpretation 

1.1 Definitions 

Unless the contrary intention appears these meanings, together with the 
meanings in the Details apply: 

Accounting Standard means: 

(a) the requirements of the Corporations Act about the preparation and 
contents of financial reports; and 

(b) the accounting standards approved under the Corporations Act, being 
the Australian Accounting Standards and any authoritative 
interpretations issued by the Australian Accounting Standard Board. 

Additional Kooba Properties means the Additional Properties allocated to the 
Buyer or a Kooba Company in accordance with clause 4.3(a). 

Additional Kooba Water Entitlements means the Additional Water Entitlements 
allocated to the Buyer or a Kooba Company in accordance with clause 4.3(a). 

Additional Properties means any land (together with fixtures, structures or 
improvements on the land or fixed to it) owned by Webster, one of its 
Subsidiaries or a Kooba Company on the Webster Completion Date other than a 
Reference Property. 

Additional Water Entitlements means any Water Entitlements owned by 
Webster, one of its Subsidiaries or a Kooba Company on the Webster 
Completion Date other than a Reference Water Entitlement. 

Additional Webster Properties means the Additional Properties allocated to 
Webster or one of its Subsidiaries in accordance with clause 4.3(a). 

Additional Webster Water Entitlements means the Additional Water 
Entitlements allocated to Webster or one of its Subsidiaries in accordance with 
clause 4.3(a). 

Australian Rainforest Honey means Australian Rainforest Honey Pty Ltd (ACN 
087 675 509). 

Bidco means Henslow Acquisitionco Pty Ltd (ACN 636 393 470). 

Business Day means a day on which banks are open for general banking 
business in each of Sydney, New South Wales, Australia and Montréal, Québec, 
Canada (not being a Saturday, Sunday or public holiday in any of those places). 

Clear Exit Tax Amount has the meaning given in clause15(a). 

Completion means completion of the sale and purchase of the Kooba Company 
Shares and the Other Kooba Assets in accordance with clause 5 and Complete 
has a corresponding meaning. 
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Completion Accounts means the Kooba Completion Accounts and the Webster 
Completion Accounts.  

Completion Date means 40 Business Days after the date of this document or 
any earlier date agreed in writing by Webster and the Buyer. 

Confidential Information means all confidential information (regardless of its 
form) disclosed to a party (or to its Related Body Corporate or Representatives), 
under or in connection with the transactions contemplated by this document.  The 
term does not include information which: 

(a) is in the public domain other than through breach of this document or an 
obligation of confidence owed to the discloser or any Related Body 
Corporate of the discloser; 

(b) was already known to the receiver at the time of that disclosure (unless 
that knowledge arose from a breach of an obligation of confidentiality); or 

(c) the receiver acquires from a source other than the discloser (or any 
Related Body Corporate or Representative of the discloser), where that 
source is entitled to disclose it. 

Consolidated Group means a consolidated group or a MEC group as those 
terms are defined in section 995-1 of the Tax Act.  

Corporations Act means the Corporations Act 2001 (Cth). 

Duty means any stamp, transaction or registration duty or similar charge 
imposed by any Governmental Agency and includes any interest, fine, penalty, 
charge or other amount imposed in respect of any of them, but excludes any Tax.  

Encumbrance means any: 

(a) security for the payment of money or performance of obligations, 
including a mortgage, charge, lien, pledge, trust, power, title retention or 
flawed deposit arrangement and any “security interest” as defined in 
section 12 of the PPSA; 

(b) right, interest or arrangement which has the effect of giving another 
person a preference, priority or advantage over creditors including any 
right of set-off; 

(c) right that a person (other than the owner) has to remove something from 
land (known as a profit à prendre), easement, public right of way, 
restrictive or positive covenant, lease or licence to use or occupy; or 

(d) third party right or interest or any right arising as consequence of the 
enforcement of a judgment, 

or any agreement to create any of them or allow them to exist. 

Final Completion Accounts means the Completion Accounts that are final and 
binding on the parties in accordance with Schedule 9.  

Government Agency means any governmental, semi-governmental, 
administrative, fiscal, judicial or quasi-judicial body, department, commission, 
authority, tribunal, agency or entity in any part of the world. 

GST has the meaning given in the GST Act. 
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GST Act means the A New Tax System (Goods and Services Tax) Act 1999 
(Cth).  

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); or 

(b) it is in liquidation, in provisional liquidation, under administration or 
wound up or has had a Controller appointed to any part of its property; or 

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

(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, proposal put forward, or any other action taken, in 
each case in connection with that person, which is preparatory to or 
could result in any of the things described in paragraphs (a), (b) or (c); 

(e) it is taken (under section 459F(1) of the Corporations Act) to have failed 
to comply with a statutory demand; or 

(f) it is the subject of an event described in section 459C(2)(b) or section 
585 of the Corporations Act (or it makes a statement from which another 
party to this document reasonably deduces it is so subject); or 

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

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

Kooba Actual Core Debt Amount means the amount determined as the “Kooba 
Actual Core Debt Amount” in accordance with the Kooba Completion Accounts 
and Schedule 10, as identified in the Pre-Completion Certificate. 

Kooba Actual Working Capital Amount means the amount determined as the 
“Kooba Actual Working Capital Amount” in accordance with the Kooba 
Completion Accounts and Schedule 10, as identified in the Pre-Completion 
Certificate.  

Kooba Assets means Kooba Properties, Kooba Water Entitlements, Kooba 
Livestock, Kooba Plant and Equipment, Kooba Intellectual Property, Kooba 
Contracts, Kooba Records, all other property and assets of Webster, its 
Subsidiaries and the Kooba Companies used primarily in the conduct of the 
Kooba Businesses at the Kooba Properties and the Kooba Corporate Assets.  

Kooba Businesses means: 

(a) the business of bee keeping and honey production, processing and 
marketing carried out by Australian Rainforest Honey; 

(b) the irrigated farming and grazing businesses carried out on the Kooba 
Properties; and 

(c) any other businesses carried out on the Additional Kooba Properties. 

Kooba Companies means Webster Southern Ag and Australian Rainforest 
Honey.  
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Kooba Company Shares means: 

(a) all of the issued shares in the capital of Webster Southern Ag; and 

(b) all of the issued shares in the capital of Australian Rainforest Honey. 

Kooba Completion Accounts means a balance sheet in the form of the 
Reference Balance Sheet relating to the Kooba Businesses as at the Webster 
Completion Date prepared in accordance with Schedule 10. 

Kooba Contracts means those contracts listed in Schedule 5. 

Kooba Corporate Assets means all assets used in the provision of corporate 
office services to Webster, its Subsidiaries or a Kooba Company, which for the 
avoidance of doubt excludes any assets that are primarily used in any of the 
operating divisions of Webster and its Subsidiaries. 

Kooba Employees means: 

(a) the employees of Webster primarily engaged in the Kooba Businesses 
which includes the employees listed in Schedule 4, as may be affected 
by employees ceasing to be employed, being transferred or new 
employees being hired  from time to time in the ordinary course of 
business; and 

(b) such other Webster employees engaged in the corporate division of the 
Webster business as a whole, as determined by Kooba in its sole 
discretion. 

Kooba Intellectual Property means the rights in the business names and trade 
marks related to the Kooba Businesses owned by Webster, its Subsidiaries or 
the Kooba Companies as at the Completion Date which includes the rights listed 
in Schedule 7, as may be acquired, modified, expired or terminated from time to 
time in the ordinary course of business.  

Kooba Land and Water Additional Acquisition Amount means the aggregate 
amount paid by Webster, one of its Subsidiaries or a Kooba Company for the 
acquisition of any Additional Kooba Properties or Additional Kooba Water 
Entitlements.  

Kooba Land and Water Disposal Amount means the aggregate amount 
received by Webster, one of its Subsidiaries or a Kooba Company for the sale of 
any Reference Kooba Properties or Reference Kooba Water Entitlements before 
the Webster Completion Date.  

Kooba Livestock means all livestock that is owned by Webster or its 
Subsidiaries or the Kooba Companies as at the Completion Date which is 
ordinarily held at any of the Kooba Properties. 

Kooba Percentage means 44.5%.  

Kooba Plant and Equipment means all plant and equipment used primarily in 
the conduct of the Kooba Businesses at the Kooba Properties or used primarily 
by the Kooba Employees on the Completion Date which includes: 

(a) the plant and equipment listed in Parts A and B of Schedule 6; and  

(b) such other plant and equipment listed in Part C of Schedule 6 used 
primarily in the conduct of the Kooba Businesses at the Kooba 
Properties or used primarily by the Kooba Employees,  
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as may be acquired, sold, damaged or replaced from time to time in the ordinary 
course of business. 

Kooba Properties means: 

(a) the Reference Kooba Properties; and 

(b) the Additional Kooba Properties. 

Kooba Records means originals and copies, in any form, of all books, files, 
reports, records, correspondence, documents, manuals and other material 
created by, owned by or relating to the Kooba Companies, the Kooba 
Businesses or the Kooba Assets. 

Kooba Water Entitlements means: 

(a) the Reference Kooba Water Entitlements; and 

(b) the Additional Kooba Water Entitlements. 

Kooba Working Capital Facility means an unsecured repayable on demand 
revolving debt facility with a facility limit of $30,000,000 at an interest rate of 2.1 
per cent per annum calculated daily and payable monthly, made available to the 
Kooba Companies by PSPIB to fund working capital of the Kooba Companies in 
the period between the Webster Completion Date and the Completion Date. The 
only amounts payable by the Buyer or the Kooba Companies under the Kooba 
Working Capital Facility will be repayment of amounts borrowed and interest 
thereon and the Kooba Companies may elect to repay any amounts at any time 
without penalty. 

Leakage means: 

(a) any dividend, or distribution declared, paid or made (or determined to be 
paid or made) by a Kooba Company to Webster or any of its Related 
Bodies Corporate; 

(b) any payment made (including payment of professional advisers’ costs 
and expenses) by a Kooba Company to or for the benefit of (or assets 
transferred or liabilities assumed, indemnified, or incurred for the benefit 
of) Webster or any of its Related Bodies Corporate where the obligation 
to make that payment or give that benefit was not entered into prior to 
the Webster Completion Date (including any external advisor fees, costs 
and expenses (including GST) incurred by or on behalf of any Kooba 
Company which are payable to any person engaged to provide data 
room services or professional advice of any type including corporate 
advisory, legal, accounting, tax, insurance, industry, business advisory or 
other consulting or financial advice in connection with the transactions 
contemplated by any Transaction Document); 

(c) any payment, rebate, discount or bonus (in cash or in kind) paid or to be 
paid by a Kooba Company to any person as an incentive to enter into or 
complete, or triggered by, the transactions under any Transaction 
Document where the obligation to make that payment or other benefit 
was not entered into prior to the Webster Completion Date; 

(d) the creation of any Encumbrance (other than a Permitted Encumbrance) 
over any Kooba Asset after the Webster Completion Date; 

(e) any payments made by a Kooba Company to Webster or any of its 
Related Bodies Corporate in respect of any capital in a Kooba Company 
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being issued, redeemed, cancelled, bought-back, purchased or repaid, 
or any other return of capital by a Kooba Company; 

(f) the waiver by a Kooba Company of any amount owed to that Kooba 
Company by Webster or any of its Related Bodies Corporate; and 

(g) the entering into of any contract or agreement to do any of the matters 
referred to in paragraphs (a) to (f)above, 

but does not include any Permitted Leakage.  For the avoidance of doubt, each 
of the matters set out in items (a)to (g) above are to be construed independently 
of the others and is not limited by reference to any other of items (a) to (g) above. 

Loss means any damage, liability, action, loss, charge, cost, expense, fee or 
penalty and includes Taxes. 

Missing Assets Period has the meaning given in clause 7.6(a). 

Missing Kooba Assets has the meaning given in clause 7.6(a). 

Other Kooba Assets means any Kooba Assets that are not owned by a Kooba 
Company (including the Other Kooba Properties and the Other Kooba Water 
Entitlements). 

Other Kooba Properties means any Kooba Properties that are not owned by a 
Kooba Company. 

Other Kooba Water Entitlements means any Kooba Water Entitlements that 
are not owned by a Kooba Company. 

Permitted Encumbrance means:  

(a) any Encumbrance where the Buyer is the secured party; 

(b) any charge or lien arising by operation of law, including in favour of a 
Government Agency; 

(c) any retention of title arrangement arising in favour of a trade supplier to 
the Kooba Businesses in the ordinary course of business; 

(d) any financing leases over or in respect of the Kooba Plant and 
Equipment entered into in the ordinary course of business; 

(e) any mechanic’s, workmen’s or other like lien arising in the ordinary 
course of business; or 

(f) any Encumbrance that is a security interest solely by virtue of section 
12(3) of the PPSA. 

Permitted Leakage means: 

(a) any payment or thing that is expressly permitted or required to be done 
by or under this document; 

(b) the payment of the Clear Exit Tax Amount; 

(c) any payment made by or on behalf of a Kooba Company in settlement of 
any amount payable by a Kooba Company to the extent included as a 
trade creditor, accrual, provision or other liability within the Kooba Actual 
Working Capital Amount, the Kooba Actual Core Debt Amount or the 
Final Completion Accounts; 
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(d) remuneration or fees payable to Webster or any of its Related Bodies 
Corporate, or reimbursement of any amount paid or payable by Webster, 
in satisfaction of a bona fide arm’s length contractual arrangement: 

(i) in respect of goods or services provided to a Kooba Company in 
connection with a bona fide service provided by Webster or any 
of its Related Bodies Corporate; or 

(ii) to any employee of Webster or one of its Subsidiaries as 
consideration for bona fide goods or services provided to a 
Kooba Company; 

(e) any payment made or agreed to be made by or on behalf of a Kooba 
Company in respect of costs reasonably and properly incurred by 
Webster or any of its Subsidiaries on behalf of any Kooba Company in 
the ordinary and usual course of business and recharged to a Kooba 
Company; 

(f) any payment by a Kooba Company required by the terms of the Kooba 
Working Capital Facility; and 

(g) any transaction entered into by a Kooba Company which would 
otherwise constitute Leakage (including any relevant Tax payable by the 
Kooba Company on that transaction), to the extent that the amount of 
that Leakage is either: 

(i) actually repaid or reimbursed to the Kooba Company prior to 
Completion; or 

(ii) is a Missing Kooba Asset and is transferred to the Buyer or a 
Kooba Company in accordance with clause 7.6. 

PPS Register means the Personal Property Securities Register established 
under the PPSA.  

PPSA means the Personal Property Securities Act 2009 (Cth). 

PSPIB means Public Sector Pension Investment Board. 

Pre-Completion Certificate has the meaning given in clause 4.6. 

Prior Service means an employee’s service with Webster up to and including 
the Completion Date including any period of service with another employer that is 
deemed by law to be service with Webster. 

Purchase Price means an amount equal to: 

(a) $276,700,000; plus 

(b) Kooba Land and Water Additional Acquisition Amount; minus 

(c) Kooba Land and Water Disposal Amount; plus 

(d) Kooba Actual Working Capital Amount; minus 

(e) Kooba Actual Core Debt Amount; minus 

(f) the Kooba Percentage x [Webster Consolidated Actual Net Working 
Capital plus Webster Consolidated Land and Water Additional 
Acquisition Amount, minus Webster Consolidated Land and Water 
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Disposal Amount minus Webster Consolidated Target Net Working 
Capital]; plus 

(g) an amount in aggregate equal to the Purchase Price (calculated 
excluding this paragraph (g)) multiplied by 0.6 per cent per annum 
calculated daily for the period from, but excluding, the Webster 
Completion Date to and including the Completion Date, 

and further as items (a) to (f) are calculated in accordance with the Purchase 
Price Model, together with any adjustment in accordance with paragraph 1.13 of 
Schedule 9. 

Purchase Price Model means the Excel file spreadsheet sheet set out in 
Schedule 11 and downloaded onto a USB drive identified by the parties on the 
date of the Scheme Implementation Agreement. 

Reference Balance Sheet means the pro forma balance sheet set out in Part B 
of Schedule 10. 

Reference Kooba Properties means the land described in Part A of Schedule 2, 
together with all fixtures, structures or improvements on the land or fixed to it. 

Reference Kooba Water Entitlements means the Water Entitlements listed in 
Part A of Schedule 3. 

Reference Properties means the Reference Kooba Properties and the 
Reference Webster Properties. 

Reference Water Entitlements means the Reference Kooba Water Entitlements 
and the Reference Webster Water Entitlements. 

Reference Webster Properties means the land described in Part B of Schedule 
2, together with all fixtures, structures or improvements on the land or fixed to it. 

Reference Webster Water Entitlements means the Water Entitlements listed in 
Part B of Schedule 3. 

Related Body Corporate has the meaning it has in the Corporations Act; 
provided that, in the case of Webster, the term “Related Body Corporate” 
excludes the Kooba Companies. 

Representative of a party means an employee, agent, officer, director, auditor, 
adviser, partner, associate, consultant, joint venturer or sub-contractor of that 
party or of a Related Body Corporate of that party. 

Retiring Kooba Company Officers has the meaning given in clause 4.7(a). 

Scheme Implementation Agreement means the scheme implementation 
agreement dated 3 October 2019 between Webster, Bidco and Sooke 
Investments Inc. 

Subsidiary of an entity means another entity which is a subsidiary of the first 
entity within the meaning of the Corporations Act; provided that, in the case of 
Webster, the term “Subsidiary” excludes the Kooba Companies. 

Tax means any tax, levy, charge, impost, fee, deduction, goods and services tax, 
compulsory loan or withholding, that is assessed, levied, imposed or collected by 
any Government Agency and includes any interest, fine, penalty, charge, fee or 
any other amount imposed on, or in respect of any of the above but excludes 
Duty. 
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Tax Act means the Income Tax Assessment Act 1936 (Cth), the Income Tax 
Assessment Act 1997 (Cth) and the Taxation Administration Act 1953 (Cth), as 
the context requires. 

Tax Indemnity means the indemnity in clause 14.1.  

Transaction Document means: 

(a) this document; 

(b) the Scheme Implementation Agreement; 

(c) the deed poll dated 3 October 2019 by Bidco in favour of each of Belfort 
Investment Advisors Limited and Verolot Limited;  

(d) any other document agreed by the parties to be a Transaction 
Document; and  

(e) any other document entered into or signed under any of the documents 
listed in paragraphs (a) to (d) above. 

Transferring Employees means those employees of Webster who accept the 
Buyer’s offer of employment made under clause 8.1. 

Water Authority means Murrumbidgee Irrigation, Goulburn Murray Water, 
Murray Irrigation and Coleambally Irrigation. 

Water Entitlement means an ongoing entitlement to a share of the water 
available in a water system and includes: 

(a) in New South Wales, a water access licence;  

(b) in Victoria, a water share;  

(c) in Tasmania, a water allocation licence; and 

(d) a water entitlement, delivery entitlement and any associated shares in 
any irrigation scheme. 

Webster Completion Accounts means a consolidated balance sheet of 
Webster in the form of the Reference Balance Sheet as at the Webster 
Completion Date prepared in accordance with Schedule 10. 

Webster Completion Date means the date on which Bidco acquires Webster 
Ordinary Shares in accordance with the Scheme Implementation Agreement. 

Webster Consolidated Actual Core Debt Amount means the amount 
determined as the “Webster Consolidated Actual Core Debt Amount” in 
accordance with the Webster Completion Accounts and Schedule 10, as 
identified in the Pre-Completion Certificate. 

Webster Consolidated Actual Net Working Capital means Webster 
Consolidated Actual Working Capital Amount less Webster Consolidated Actual 
Core Debt Amount. 

Webster Consolidated Actual Working Capital Amount means the amount 
determined as the “Webster Consolidated Actual Working Capital Amount” in 
accordance with the Webster Completion Accounts and Schedule 10, as 
identified in the Pre-Completion Certificate. 
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Webster Consolidated Land and Water Additional Acquisition Amount 
means the aggregate amount paid by Webster, one of its Subsidiaries or a 
Kooba Company for the acquisition of any Additional Webster Properties or 
Additional Webster Water Entitlements plus the Kooba Land and Water 
Additional Acquisition Amount. 

Webster Consolidated Land and Water Disposal Amount means the 
aggregate amount received by Webster, one of its Subsidiaries or a Kooba 
Company for the sale of any Reference Webster Properties or Reference 
Webster Water Entitlements before the Webster Completion Date plus the Kooba 
Land and Water Disposal Amount. 

Webster Consolidated Target Core Debt means $81,100,000. 

Webster Consolidated Target Net Working Capital means Webster 
Consolidated Target Working Capital minus Webster Consolidated Target Core 
Debt, being -$36,800,000. 

Webster Consolidated Target Working Capital means $44,300,000. 

Webster Ordinary Shares means the fully paid ordinary shares in the capital of 
Webster. 

Webster Preference Shares means the fully paid preference shares in the 
capital of Webster. 

Webster Southern Ag means Webster Southern Ag Pty Ltd (ACN 620 103 353). 

Webster Tax Consolidated Group means the Consolidated Group of which 
Webster is the head company or the Consolidated Group of which Henslow 
Holdco Pty Ltd is the head company and of which Webster is a subsidiary 
member, as the context requires. 

1.2 General interpretation 

Headings and labels used for definitions are for convenience only and do not 
affect interpretation.  Unless the contrary intention appears, in this document: 

(a) the singular includes the plural and vice versa; 

(b) a reference to a document includes any agreement or other legally 
enforceable arrangement created by it (whether the document is in the 
form of an agreement, deed or otherwise); 

(c) a reference to a document also includes any variation, replacement or 
novation of it; 

(d) the meaning of general words is not limited by specific examples 
introduced by “including”, “for example”, “such as” or similar expressions; 

(e) a reference to “person” includes an individual, a body corporate, a 
partnership, a joint venture, an unincorporated association and an 
authority or any other entity or organisation; 

(f) a reference to a particular person includes the person’s executors, 
administrators, successors, substitutes (including persons taking by 
novation) and assigns; 

(g) a reference to a time of day is a reference to Sydney time; 

(h) a reference to dollars, $ or A$ is a reference to the currency of Australia; 
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(i) a reference to “law” includes common law, principles of equity and 
legislation (including regulations); 

(j) a reference to any legislation includes regulations under it and any 
consolidations, amendments, re-enactments or replacements of any of 
them; 

(k) a reference to “regulations” includes instruments of a legislative 
character under legislation (such as regulations, rules, by-laws, 
ordinances and proclamations); 

(l) an agreement, representation or warranty in favour of 2 or more persons 
is for the benefit of them jointly and each of them individually; 

(m) an agreement, representation or warranty by 2 or more persons binds 
them jointly and each of them individually; 

(n) a reference to a group of persons is a reference to any 2 or more of them 
jointly and to each of them individually; 

(o) a reference to any thing (including an amount) is a reference to the 
whole and each part of it; 

(p) a period of time starting from a given day or the day of an act or event, is 
to be calculated exclusive of that day; 

(q) if a party must do something under this document on or by a given day 
and it is done after 5.00pm on that day, it is taken to be done on the next 
day; and 

(r) if the day on which a party must do something under this document is 
not a Business Day, the party must do it on the next Business Day. 

2 Sale and Purchase of Kooba Company Shares and 
Other Kooba Assets 

2.1 Sale and purchase of Kooba Company Shares and Other Kooba 
Assets 

Webster agrees to, and to cause its Subsidiaries (as applicable) to, sell and the 
Buyer agrees to buy, on the terms and conditions of this document, all of the title 
and interest of Webster and its Subsidiaries (as applicable) in: 

(a) the Kooba Company Shares, free from any Encumbrances; and 

(b) the Other Kooba Assets, free from any Encumbrances (other than 
Permitted Encumbrances). 

2.2 Title and risk 

(a) Webster and its Subsidiaries (as applicable) remain the owner of, and 
bear all risks in connection with, the Kooba Company Shares and the 
Other Kooba Assets before Completion.   

(b) Subject to Completion occurring, property in, and the risk in connection 
with, the Kooba Businesses, the Kooba Company Shares and the Other 
Kooba Assets pass to the Buyer from Completion. 
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3 Payment of Purchase Price 

3.1 Purchase Price 

The consideration for the Kooba Company Shares and the Other Kooba Assets 
is the Purchase Price. 

3.2 Payment of Purchase Price 

(a) The Purchase Price will be payable by the Buyer to Webster on 
Completion in accordance with clause 5.4(b). 

(b) The parties must pay any adjustment to the Purchase Price in 
accordance with paragraph 1.13 of Schedule 9.  

4 Pre-Completion conduct 

4.1 Conduct of business 

(a) Webster represents that it, each Subsidiary and each Kooba Company 
has since the Webster Completion Date carried on the Kooba 
Businesses in the ordinary and usual course consistent with the usual 
business practices of Webster, its Subsidiaries and the Kooba 
Companies prior to the Webster Completion Date and, without limitation, 
no Kooba Company has: 

(i) drawn down or incurred any borrowing or interest bearing debt 
by a Kooba Company from any bank or financial institution 
(other than under the Kooba Working Capital Facility); 

(ii) incurred any indebtedness other than any indebtedness to trade 
creditors incurred in the ordinary course of business and the 
Kooba Working Capital Facility and in accordance with 
transactions which do not breach any provision of this 
document; 

(iii) made or agreed to make any payments, forgiven or 
compromised any liability or assumed or incurred liabilities 
outside the ordinary course of  business; 

(iv) incurred or paid any Tax, except in the ordinary course of 
business; or 

(v) entered into any contract or agreement to do any of the matters 
referred to in clauses 4.1(a)(i) to 4.1(a)(iv). 

(b) Until Completion Webster must, and must cause each Subsidiary and 
Kooba Company to, carry on the Kooba Businesses in the ordinary and 
usual course consistent with the usual business practices of Webster, its 
Subsidiaries and the Kooba Companies prior to the Webster Completion 
Date and, without limitation, must procure that no Kooba Company: 

(i) draws down or incurs any borrowing or interest bearing debt 
from any bank or financial institution (other than under the 
Kooba Working Capital Facility); 

(ii) incurs any indebtedness other than any indebtedness to trade 
creditors incurred in the ordinary course of business and the 
Kooba Working Capital Facility and in accordance with 
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transactions which do not breach any provision of this 
document; 

(iii) makes or agrees to make any payments, forgives or 
compromises any liability or assumes or incurs liabilities outside 
the ordinary course of  business;  

(iv) incurs or pays any Tax, except in the ordinary course of 
business; or 

(v) enters into any contract or agreement to do any of the matters 
referred to in clauses 4.1(b)(i) to 4.1(b)(iv). 

4.2 Acquisitions or dispositions prior to Completion 

(a) As at the date of this document, Webster represents to the Buyer that 
between the Webster Completion Date and the date of this document 
(inclusive of those dates), neither Webster nor any of its Subsidiaries or 
the Kooba Companies have: 

(i) acquired any land primarily related to the Kooba Businesses; 

(ii) acquired any Water Entitlements primarily related to the Kooba 
Businesses; or 

(iii) leased, licensed or otherwise disposed of any Kooba Properties 
or Kooba Water Entitlements. 

(b) Between the date of this document and Completion (inclusive of those 
dates), unless otherwise provided for in this document, Webster must 
not, and must cause its Subsidiaries and the Kooba Companies not to, 
do any of the things described in clause 4.2(a).  

4.3 Allocation of Additional Properties and Additional Water 
Entitlements 

(a) The parties must in good faith attempt to agree as soon as reasonably 
practicable after the date of this document and in any event by no later 
than 10 Business Days before the Completion Date the manner in which 
any Additional Properties and any Additional Water Entitlements are to 
be allocated between the Buyer or the Kooba Companies, on the one 
hand, and Webster or its Subsidiaries, on the other hand.  If the parties 
agree to such allocation they must as soon as reasonably practicable 
afterwards prepare and execute any documents necessary (including by 
electronic means if required) to effect the transfer of the relevant 
Additional Properties and Additional Water Entitlements to the relevant 
person(s) to whom the Additional Properties and Additional Water 
Entitlements are to be allocated under this clause 4.3(a). 

(b) If the parties cannot agree to the allocation under clause 4.3(a) by the 
date that is 10 Business Days before the Completion Date, then: 

(i) each Additional Property owned by a Kooba Company will be 
deemed to be allocated to that Kooba Company and any other 
Additional Property will be deemed to be allocated to Webster or 
the Subsidiary of Webster which owns that Additional Property; 
and 

(ii) the Kooba Percentage of each Additional Water Entitlement will 
be deemed to be allocated to the Kooba Companies and the 
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balance of each Additional Water Entitlement will be deemed to 
be allocated to Webster and its Subsidiaries. 

4.4 Access to Kooba Assets 

Webster agrees to allow the Buyer and its Representatives access to the Kooba 
Assets on reasonable notice and at all reasonable times before the Completion 
Date. 

4.5 Preparation of Completion Accounts 

As soon as reasonably practical following the Webster Completion Date, Webster 
must: 

(a) prepare the Completion Accounts; and 

(b) provide a copy of the Completion Accounts to the Buyer (together with 
supporting working papers). 

4.6 Pre-Completion Certificate from Webster 

Webster must deliver a notice to the Buyer setting out the: 

(a) Webster Consolidated Actual Core Debt Amount; 

(b) Webster Consolidated Actual Working Capital Amount; 

(c) Kooba Actual Core Debt Amount; and 

(d) Kooba Actual Working Capital Amount, 

each as set out in the Completion Accounts prepared in accordance with 
Schedule 10, (“Pre-Completion Certificate”) no later than 5 Business Days 
before Completion substantially in the form set out in Schedule 8. 

4.7 Pre-Completion information and documents from Buyer 

The Buyer must provide to Webster no later than 2 Business Days before 
Completion: 

(a) full names of any Kooba Company director, secretary and public officer 
required to resign on Completion (“Retiring Kooba Company 
Officers”); 

(b) full names of each person nominated by the Buyer to be the new 
directors, secretaries and public officers of each Kooba Company from 
Completion together with signed consents from each person to act in 
that capacity; 

(c) the registered office address of any Kooba Company required to adopt a 
new registered office; and 

(d) full names of each person to be appointed to operate each of the bank 
accounts of the Kooba Companies with effect from Completion. 
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5 Completion 

5.1 Time and place of Completion 

Completion will take place at 12.00pm on the Completion Date at the offices of 
King & Wood Mallesons specified on the front page of this document, or any 
other time on the Completion Date and place agreed in writing by Webster and 
the Buyer. 

5.2 Webster’s obligations 

At Completion, Webster must, and must cause its Subsidiaries (as applicable) to: 

(a) (operating control) deliver operating control of the Kooba Businesses 
and the Kooba Assets to or at the direction of the Buyer; 

(b) (documents) deliver to the Buyer: 

(i) (transfer of Kooba Company Shares) executed transfers in 
favour of the Buyer of the Kooba Company Shares and any 
consents which the Buyer reasonably requires to obtain 
registration of the transfers; 

(ii) (share certificates) original certificates (or a declaration as to 
any missing certificates) for the Kooba Company Shares; 

(iii) (discharges of security interests) releases and discharges in 
respect of:  

(A) all Encumbrances over any of the Kooba Company 
Shares; and  

(B) all Encumbrances (other than Permitted Encumbrances) 
over any of the Kooba Assets,  

including (where relevant) an undertaking to remove all 
registrations in relation to such Encumbrances from the PPS 
Register within 10 Business Days of Completion, duly executed 
by the relevant holders of those Encumbrances and in a form 
acceptable to the Buyer (acting reasonably); 

(iv) (transfer of Other Kooba Properties) executed instruments of 
transfer in registrable form in respect of the Other Kooba 
Properties specifying that the Buyer is the transferee, and any 
other documents required by law to be prepared and executed 
(including by electronic means if required) by the registered 
owner of the Other Kooba Properties to procure or allow the 
Buyer to complete (as the case may be) the registration of the 
transfers in favour of the Buyer.  For the purposes of this clause 
5.2(b)(iv), if a land registry requires the transfer to be lodged as 
an electronic transaction, then “executed” means “digitally 
signed” and “transfer in registrable form” means an “electronic 
transfer”; 

(v) (transfers of Other Kooba Water Entitlements) executed 
instruments of transfer and any other documents, including for 
the transfer of share components or water entitlements, required 
to transfer title in the Other Kooba Water Entitlements to the 
Buyer; 
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(vi) (transfer of Other Kooba Assets) executed instruments of 
transfer or assignment that are required to vest the Other Kooba 
Assets (other than the Other Kooba Water Entitlements and the 
Other Kooba Properties) in the Buyer and to enable the Buyer to 
conduct the Kooba Businesses after Completion in all material 
respects in the same manner as conducted before Completion; 

(vii) (title documents) all documents of title relating to the Kooba 
Assets; 

(viii) (Kooba Intellectual Property) executed assignments or other 
documents necessary to record the changes of ownership of the 
Kooba Intellectual Property; 

(ix) (Kooba Contracts and consents) the Kooba Contracts, 
executed assignments of them to the Buyer (or as the Buyer 
may direct) and evidence of the written consent of the other 
party to those assignments, or executed novations of the Kooba 
Contracts to the extent that those assignments, novations and 
consents have been executed or received prior to Completion; 

(x) (Kooba Records) all Kooba Records, except that if Webster or 
its Subsidiary (as applicable) is legally required to retain the 
originals of any of them, Webster or its Subsidiary (as 
applicable) may deliver copies of them to the Buyer; 

(xi) (resignations and releases) resignations and releases in 
agreed form executed by the relevant Retiring Kooba Company 
Officers;  

(xii) (resolutions regarding Kooba Company Shares) a copy of 
the resolution of the directors of the Kooba Companies resolving 
that, subject to, and with effect from, Completion: 

(A) the transfer of the Kooba Company Shares be 
registered (subject to payment of any Duty); 

(B) the existing share certificates be cancelled; and  

(C) new share certificates be issued in the name of the 
Buyer (subject to registering the transfers); 

(xiii) (release of cross-guarantee) a release in favour of each Kooba 
Company from its obligations under the deed of cross-guarantee 
in respect of Webster, its Subsidiaries and the Kooba 
Companies dated on or about 29 April 2016 in connection with 
the relief granted by ASIC under Legislative Instrument 
2016/785; and 

(c) (delivery of Kooba Assets) deliver to the Buyer those Kooba Assets 
capable of transfer by delivery and permit the Buyer to take possession 
of the Kooba Assets. 

5.3 Delivery method 

The Kooba Assets and items referred to in clauses 5.2(b)(vii) and 5.2(b)(x) may 
be delivered to the Buyer by leaving them in safe and appropriate places at the 
relevant Kooba Properties. 
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5.4 Buyer’s obligations 

At Completion, the Buyer must: 

(a) (offer to Kooba Employees) confirm to Webster that it has made the 
offers to the Kooba Employees in accordance with clause 8.1 and deliver 
to Webster evidence of the offers; 

(b) (payment) pay the Purchase Price (prior to any adjustment in 
accordance with paragraph 1.13 of Schedule 9) to Webster (or as 
Webster may direct) as set out in the Pre-Completion Certificate, and in 
accordance with clause 20; 

(c) (deliver executed counterparts) deliver to Webster executed 
counterparts of the following documents: 

(i) the transfers of the Kooba Company Shares; 

(ii) assignments or other documents necessary to record the 
changes of ownership of the Kooba Intellectual Property; and 

(iii) the assignments or novations of the Kooba Contracts. 

5.5 Buyer nominee 

At Completion, the Buyer nominates the Buyer as the transferee of the Other 
Kooba Properties. 

5.6 Obligations interdependent  

The obligations of the parties under this document in respect of Completion are 
interdependent.  If an action required to be performed at Completion does not 
take place, then without prejudice to any rights available to a party as a 
consequence: 

(a) if the failure is a failure by: 

(i) Webster, the Buyer has no obligation to perform any action; or 

(ii) the Buyer, Webster and its Subsidiaries (as applicable) have no 
obligation to perform any action; and 

(b) to the extent that any actions have already been taken, the parties must 
do everything reasonably required to reverse those actions if so 
requested in writing by a party. 

5.7 Simultaneous actions at Completion 

Unless otherwise stated, all actions required to be performed by a party at 
Completion are taken to have occurred simultaneously on the Completion Date 
and no delivery or payment is taken to have been made until all deliveries and 
payments under this document due to be made are made. 

5.8 Waiver 

Either the Buyer or Webster may waive, in its sole discretion, any of the actions 
which the other party is required to perform at Completion. 



 

 King & Wood Mallesons 
43501712_20 

Business Sale and Purchase Agreement 
 

19

 

6 Locked box 

6.1 Undertaking 

Webster represents, warrants and undertakes that between the date on which 
Bidco acquires Webster Ordinary Shares in accordance with the Scheme 
Implementation Agreement and Completion: 

(a) neither it nor any of its Related Bodies Corporate has received or 
benefited from, or will receive or benefit from, any Leakage; 

(b) neither it nor any of its Related Bodies Corporate has, nor will it or any of 
its Related Bodies Corporate, in its capacity as a securityholder of the 
Kooba Companies, or by the giving of instructions to any director of the 
Kooba Companies, consented to or voted in favour of any Leakage; and 

(c) the Kooba Companies have not or will not make any payments or take 
any actions that constitute Leakage. 

6.2 Payment 

(a) Webster indemnifies the Buyer against and agrees to pay to the Buyer or 
a Kooba Company on demand:  

(i) an amount in cash equal to the amount of any Leakage that has 
occurred between the date on which Bidco acquires Webster 
Ordinary Shares in accordance with the Scheme Implementation 
Agreement and Completion; and 

(ii) without limiting anything in this clause 6.2(a), any Loss suffered 
or incurred by the Buyer or the Kooba Companies as a result of 
or in connection with any breach of the representation, warranty 
and undertaking given by Webster in clause 6.1. 

(b) If any amount is paid by Webster under clause 6.2(a) it will be treated as 
a reduction in the Purchase Price. 

(c) The Buyer acknowledges and agrees that the sole remedy available to 
the Buyer arising (directly or indirectly) from any Leakage is under this 
clause 6.2. 

(d) The liability of Webster in respect of any Leakage under this clause 6 
terminates on the date that is 6 months after the Completion Date 
(except in respect of any claim by the Buyer under this clause 6 notified 
to Webster before the date that is 6 months after the Completion Date). 

7 Actions after Completion 

7.1 Announcement of sale 

Within 15 days of Completion, the Buyer must send to each customer, client and 
supplier of the Kooba Businesses a notice announcing the sale of the Kooba 
Businesses in an agreed form. 

7.2 Webster permitted to retain Kooba Records 

Webster and its Subsidiaries may retain copies of any Kooba Records to the 
extent necessary to enable Webster or any of its Subsidiaries to comply with any 
legal obligations (including those relating to Tax) arising after Completion. 
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7.3 Buyer to preserve Kooba Records 

The Buyer must procure that all Kooba Records provided to it in accordance with 
this document are preserved for the period beginning on the Completion Date 
and ending 7 years from the Completion Date. 

7.4 Buyer to permit Webster access to Kooba Records  

For the period referred to in clause 7.3, the Buyer must, subject to not prejudicing 
any legal professional privilege which may exist and to Webster complying with 
any reasonable steps requested by the Buyer to preserve confidentiality, on 
reasonable notice from Webster provide Webster or its Subsidiaries with 
reasonable access to:  

(a) the Kooba Records provided to it in accordance with this document 
(including allowing Webster and its Representatives to inspect and 
obtain copies of the Kooba Records); and 

(b) the personnel of the Kooba Companies,  

for the purpose of assisting Webster and its Subsidiaries to comply with any legal 
obligations (including those relating to Tax) or to address any dispute with a third 
party. Webster must reimburse the Buyer for its reasonable costs in retrieving 
any Kooba Records and making personnel available under this clause 7.4. 

7.5 Post-Completion payments and notices 

(a) The Buyer must promptly give to Webster or its Subsidiaries (as 
applicable) all payments, notices, correspondence, information or 
enquiries which primarily relate to, or are properly the property of, 
Webster or its Subsidiaries (as applicable) and their respective 
businesses and assets which it receives after Completion. 

(b) Webster or its Subsidiaries (as applicable) must promptly give to the 
Buyer all payments, notices, correspondence, information or enquiries 
which primarily relate to, or are properly the property of, the Kooba 
Companies, the Kooba Businesses or the Kooba Assets which they 
receive after Completion. 

7.6 Missing Kooba Assets 

(a) If, during the period from Completion to the date which is 6 months after 
Completion (“Missing Assets Period”), the legal title to, or the beneficial 
interest in, any material Kooba Asset used primarily for the purpose of 
conducting the Kooba Businesses immediately prior to Completion (each 
a “Missing Kooba Asset”) remains vested in Webster or any of its 
Subsidiaries after Completion, Webster or its applicable Subsidiary must 
as soon as reasonably practicable and on terms that no additional 
consideration is provided by the Buyer or any Kooba Company (or any 
other person): 

(i) execute or procure the execution by Webster or its applicable 
Subsidiary of any documents as may be necessary for the 
purpose of transferring (free of any Encumbrance, other than 
any Permitted Encumbrances) all right, title and interest in the 
Missing Kooba Asset to the Buyer or a Kooba Company (as 
directed by the Buyer); and 

(ii) do or procure to be done all such further acts or things as 
necessary for the purpose of vesting all right, title and interest in 
the Missing Kooba Asset in the Buyer or a Kooba Company. 
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(b) Webster must notify the Buyer as soon as reasonably practicable if, 
during the Missing Assets Period, it comes to Webster’s attention that 
there is any Missing Kooba Asset. 

(c) This clause 7.6 does not apply to any Missing Kooba Asset that by law 
cannot be transferred to the Buyer or a Kooba Company. 

7.7 Review of Completion Accounts 

The Buyer may review and dispute the correctness of the Completion Accounts 
delivered by Webster to the Buyer under clause 4.5(b) in accordance with the 
procedures set out in Schedule 9. 

7.8 Deed of Cross Guarantee 

Without limiting clause 5.2(b)(xiii) the parties must take all steps necessary to 
ensure that the deed of cross-guarantee in respect of Webster, its Subsidiaries 
and the Kooba Companies dated on or about 29 April 2016 in connection with 
the relief granted by ASIC under Legislative Instrument 2016/785 ceases to apply 
to each Kooba Company in the manner contemplated by clause 4.5 of that deed 
as soon as practicable after Completion. 

8 Employees 

8.1 Offer of employment 

The Buyer must offer employment to each Kooba Employee then employed by 
Webster no later than 30 days prior to the Completion Date. 

The Buyer’s offer of employment to those employees must: 

(a) be conditional on and effective from Completion; 

(b) be on terms no less favourable than the employee’s terms of 
employment with Webster immediately prior to the Completion Date;  

(c) be on terms that the Buyer will recognise the employee’s Prior Service 
and assume liability for the employee’s leave entitlements accrued in 
respect of the Prior Service which have not been taken or paid out; 

(d) provide that if the employee accepts the offer their employment with 
Webster will cease by mutual agreement on the Completion Date; and 

(e) be approved by Webster prior to being issued to employees. 

8.2 Prior Service 

The Buyer agrees that, for the purpose of calculating any service related benefit 
of a Transferring Employee: 

(a) each Transferring Employee’s Prior Service is to be taken as service 
with the Buyer; and 

(b) the continuity of each of the Transferring Employee’s employment is to 
be taken as not broken because they cease to be an employee of 
Webster and become an employee of the Buyer. 

This clause 8.2 does not require the Buyer to provide a Transferring Employee 
with credit for a period of Prior Service when calculating a particular benefit to the 
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extent that the Transferring Employee’s entitlement to that particular benefit has 
been paid or discharged by Webster. 

8.3 Webster’s obligations at or before Completion 

At or by Completion, Webster must: 

(a) release each Transferring Employee from their employment with 
Webster;  

(b) pay to each Transferring Employee all amounts due to the employee on 
account of any wages, salary, allowances, remuneration or other 
benefits in respect of service up to and including the Completion Date 
(excluding leave entitlements which accrued out of Prior Service which 
transfer to the Buyer under clause 8.1(c) and 8.2); and 

(c) pay to each Transferring Employee any payment in lieu of notice of 
termination and severance or redundancy payments required to be made 
by law to the Transferring Employees on termination of their employment 
on the Completion Date.  

8.4 Buyer’s obligation after Completion 

Subject to Completion occurring, the Buyer is solely responsible for: 

(a) all wages, salary, allowances, remuneration and other benefits due to 
the Transferring Employees in respect of service with the Buyer from the 
Completion Date; and 

(b) the leave entitlements of the Transferring Employees accrued out of both 
Prior Service and service after the Completion Date which has not been 
taken or paid out. 

8.5 Webster’s obligation after Completion 

Webster is solely responsible for the termination of employment with Webster of 
any Kooba Employee. 

9 Contracts 

9.1 Assignment or novation of Contracts 

Webster agrees, and will cause its Subsidiaries (as applicable) to agree, to use 
its best endeavours to ensure that the Buyer obtains the full benefit of the Kooba 
Contracts from Completion, by either the assignment or novation of the Kooba 
Contracts. 

9.2 Performance of Contracts 

Subject to Completion occurring, the Buyer agrees that from Completion it will: 

(a) assume the liabilities of Webster or its applicable Subsidiary under the 
Kooba Contracts due to be discharged after Completion; 

(b) perform the obligations of Webster or its applicable Subsidiary under the 
Kooba Contracts due to be performed after Completion; and 

(c) co-operate with Webster in any reasonable arrangements designed to 
transfer to the Buyer the benefit and burden of each Kooba Contract 
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including the enforcement of any rights of Webster or its applicable 
Subsidiary against a party to that Kooba Contract, 

provided that nothing in this document requires the Buyer to perform any 
obligation under any Kooba Contract which was due to be performed before 
Completion (which obligations Webster must, or must procure its applicable 
Subsidiary, to perform) or results in the Buyer being liable for any act or omission 
by or on behalf of Webster or its applicable Subsidiary in respect of any Kooba 
Contract before Completion (which acts or omissions Webster is, or must procure 
its applicable Subsidiary, to be liable for). 

9.3 Benefit of Kooba Contracts 

If a Kooba Contract: 

(a) is not effectively assigned or novated to the Buyer at Completion; or 

(b) cannot be effectively assigned or novated without the consent of a third 
party and that party does not consent to the assignment or agree to 
novate the Kooba Contract, 

then, from Completion, Webster acknowledges that it will, and will cause its 
applicable Subsidiary, to account to the Buyer for any benefit it receives in 
relation to any such Kooba Contract and will do anything reasonably required by 
the Buyer to ensure that the Buyer receives that benefit. 

10 Warranties 

10.1 Webster warranties 

Webster represents and warrants to the Buyer that each of the following 
statements is correct and not misleading on the date of this document and will be 
correct and not misleading as at the Completion Date, as if made on and as at 
each of those dates: 

(a) (status) each of Webster, each of its Subsidiaries, Webster Southern Ag 
and Australian Rainforest Honey has been incorporated or formed in 
accordance with the laws in its place of incorporation, is validly existing 
under those laws and has power and authority to own its assets and to 
carry on its business as it is now being conducted; 

(b) (power) Webster has power to enter into this document, to comply with 
its obligations under it and exercise its rights under it; 

(c) (no contravention) the entry by Webster into, its compliance with its 
obligations and the exercise if its rights under, this document do not and 
will not result in a breach of or constitute a default under: 

(i) its constituent documents or cause a limitation on its powers or 
the powers of its directors to be exceeded; or 

(ii) any law, or any order, judgement or determination of a 
Government Agency, binding on or applicable to it.  

(d) (authorisations) Webster has in full force and effect each authorisation 
necessary for it to enter into this document, to comply with its obligations 
and exercise its rights under it, and to allow them to be enforced; 
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(e) (validity of obligations) the obligations of Webster under this document 
are valid and binding and are enforceable against it in accordance with 
its terms; and 

(f) (solvency) each of Webster, each of its Subsidiaries, Webster Southern 
Ag and Australian Rainforest Honey is not Insolvent. 

10.2 Buyer warranties 

The Buyer represents and warrants to Webster that each of the following 
statements is correct and not misleading on the date of this document and will be 
correct and not misleading as at the Completion Date, as if made on and as at 
each of those dates: 

(a) (status) 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 carry on its 
business as it is now being conducted; 

(b) (power) it has power to enter into this document, to comply with its 
obligations under it and exercise its rights under it; 

(c) (no contravention) the entry by it into, its compliance with its obligations 
and the exercise of its rights under, this document do not and will not 
conflict with: 

(i) its constituent documents or cause a limitation on its powers or 
the powers of its directors to be exceeded; or 

(ii) any law binding on or applicable to it or its assets; 

(d) (authorisations) it has in full force and effect each authorisation 
necessary for it to enter into this document, to comply with its obligations 
and exercise its rights under it, and to allow them to be enforced;  

(e) (validity of obligations) its obligations under this document are valid 
and binding and are enforceable against it in accordance with its terms; 
and 

(f) (solvency) it is not Insolvent. 

11 Limitation of liability 
Webster and its Related Bodies Corporate are not liable to the Buyer (or any 
person deriving title from the Buyer) for any claim under or in relation to or arising 
out of this document, including a breach of any of the warranties in clause 10.1, 
to the extent that the claim arises or relates to any inaccuracies in Schedule 1, 
Schedule 4, Schedule 5, Schedule 6, or Schedule 7. 

12 Default and termination 

12.1 Failure by a party to Complete 

If a party does not Complete as contemplated under clause 4, other than as a 
result of default by the other party, the non-defaulting party may give the 
defaulting party notice requiring it to Complete within 14 days of receipt of the 
notice.  If the defaulting party does not Complete within this period, the non-
defaulting party may choose either to proceed for specific performance or 
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terminate this document.  In either case, the non-defaulting party may seek 
damages for the default. 

12.2 Effect of termination 

If this document is terminated under clause 12.1 then, in addition to any other 
rights, powers or remedies provided by law: 

(a) each party is released from its obligations under this document other 
than those obligations which are expressed to survive termination; 

(b) each party retains the rights it has against any other party in connection 
with any breach or claim that has arisen before termination; 

(c) the rights and obligations of each party under this clause 12.2 and 
clauses 1.1, 1.2, 13, 14, 18 and 20 continue independently from the 
other obligations of the parties and survives termination of this 
document; and 

(d) the Buyer must return to Webster, its Subsidiaries or the Kooba 
Companies (as applicable) or destroy all documents and other materials 
in any form in its possession, power or control which contain any 
information relating to Webster, its Subsidiaries, the Kooba Companies 
or the Kooba Businesses.  

13 Confidentiality 

13.1 Confidential Information 

Until Completion, no Confidential Information received by the Buyer or its 
Representative, may be disclosed to any person except: 

(a) to the Buyer’s Representatives, or those of its Related Bodies Corporate 
(and their Representatives), requiring the information for the purposes of 
this document;  

(b) to the Buyer’s proposed lenders and investors and their respective 
Representatives, if applicable; 

(c) with the consent of Webster; or 

(d) if the Buyer is required to do so by law, a stock exchange or any 
Government Authority. 

13.2 Disclosure of Confidential Information 

Until Completion, if the Buyer discloses Confidential Information under 
clauses 13.1(a), (b) or (c), it must use all reasonable endeavours to ensure that 
the recipients do not disclose it except in the circumstances permitted in clause 
13.1. 

13.3 Use of Confidential Information after Completion 

Following Completion, Webster must not use any Confidential Information, 
except for the purpose of performing its obligations under this document or as 
otherwise required by law. 
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14 Specific indemnities 

14.1 Tax Indemnity 

(a) Subject to Completion occurring, the Buyer indemnifies Webster against, 
and must pay Webster the amount of, any Tax or Duty payable by a 
member of the Webster Tax Consolidated Group to the extent that Tax 
or Duty: 

(i) arises as a result of entry into this document or Completion, or 

(ii) relates to any act, transaction or event contemplated by this 
document,  

if Completion occurs prior to Bidco having acquired all of the issued 
Webster Ordinary Shares and Webster Preference Shares. 

(b) For the avoidance of doubt and without intending to be exhaustive, such 
Tax and Duty includes: 

(i) the Tax that is payable on the ordinary income or statutory 
income that is included in Webster’s assessable income 
pursuant to the Tax Act for any period as a result of the disposal 
of the Kooba Company Shares and the Other Kooba Assets, as 
the case may be; and 

(ii) the Duty that is payable on the transfer of the Kooba Company 
Shares and the Other Kooba Assets to the Buyer to the extent 
such Duty is not covered by clause 14.1(b)(i). 

14.2 Tax gross up 

If the Buyer is liable to pay an amount to Webster or another party (recipient) 
under or in respect of the Tax Indemnity and that payment is treated as income 
under applicable Tax laws such that the payment increases the income tax 
payable by a member of the Webster Tax Consolidated Group (collectively the 
recipient group) under applicable Tax laws, then the payment must be grossed-
up by such amount as is necessary to ensure that the net amount retained by the 
recipient group after deduction of Tax or payment of the increased income tax 
equals the amount the recipient group would have retained had the Tax or 
increased income tax not been payable. 

14.3 Notice of claim 

Webster must promptly notify the Buyer if it decides to make a claim under or in 
respect of the Tax Indemnity, which notice must include: 

(a) all relevant details (including the amount) of the claim then known to a 
member of the Webster Tax Consolidated Group; and 

(b) evidence to support the calculation of the claim. 

14.4 Timing of payment 

Payments under clause 14.1 must be made to Webster by the later of: 

(a) 2 Business Days before the Tax or Duty becomes due and payable; or 

(b) 10 Business Days after receiving notice of the claim under clause 14.3. 



 

 King & Wood Mallesons 
43501712_20 

Business Sale and Purchase Agreement 
 

27

 

14.5 Environmental indemnity 

(a) Subject to Completion occurring, the Buyer indemnifies Webster against, 
and releases Webster and its Related Bodies Corporate from and 
against, all claims directly or indirectly arising from or incurred in 
connection with: 

(i) any Contamination; or 

(ii) a Contamination Event, 

whether arising, occurring, originating or coming into existence before, 
on or after the date of execution of this document, on or in connection 
with the Kooba Properties. 

(b) The costs and, charges and expenses that comprise a claim as referred 
to in clause 14.5(a), include reasonable legal costs, charges and 
expenses on a full indemnity basis. 

(c) For the purposes of this clause 14.5: 

(i) “Contaminated” means that there is Contamination on, in or 
under a property and includes the presence of asbestos and 
asbestos containing material on or in a property. 

(ii) “Contamination” means the presence in, on or under land, air 
or water or a substance (whether a solid, a liquid, a gas, an 
odour or any temperature, sound, vibration, radiation) at a 
concentration above the concentration at which the substance is 
normally present in, on or under (respectively) land, air or water 
in the same locality, being a presence that presents a risk of 
harm to human health or any other aspect of the Environment 
and “Contaminant” has a corresponding meaning. 

(iii) “Contamination Event” means any one or more of the following 
events or circumstances: 

(A) any direction, notice, order or proceedings given or 
issued under any Environmental Laws in respect to a 
property; 

(B) any breach of any Environmental Laws in respect to a 
property; 

(C) the property being contaminated or polluted; or 

(D) any act or omission by, or any works or activities 
undertaken on a property by, the Buyer and/or its 
predecessors in title and their respective employees, 
agents, tenants, subtenants, occupiers, licensees, 
contractors, subcontractors and invitees. 

(iv) “Environment” includes: 

(A) ecosystems and their constituent parts, including people 
and the communities; 

(B) natural and physical resources; and 

(C) the qualities and characteristics of locations, places and 
areas. 



 

 King & Wood Mallesons 
43501712_20 

Business Sale and Purchase Agreement 
 

28

 

(v) “Environmental Laws” includes any law relating to any aspect 
of the Environment, to the Contamination or pollution of property 
and/or to occupational health and safety in the State or Territory 
in which the property is situated.  

14.6 Limitations 

The liability of the Buyer in respect of:  

(a) the Tax Indemnity and clause 14.2 terminates on the date that is 24 
months after the Completion Date (except in respect of any claim by the 
Buyer under the Tax Indemnity or clause 14.2 notified to the Buyer 
before the date that is 24 months after the Completion Date); and 

(b) clause 14.5 terminates on the date that is 36 months after the 
Completion Date (except in respect of any claim by the Buyer under 
clause 14.5 notified to the Buyer before the date that is 36 months after 
the Completion Date). 

15 Clear exit payment 
(a) Webster and the Buyer agree that they will, prior to Completion, take all 

reasonable actions as are necessary to enable each of the Kooba 
Companies to leave the Consolidated Group of which they are a member 
free and clear of any tax-related liability listed in section 721-10 of the 
Tax Act in accordance with sections 721-35 of the Tax Act, including 
without limitation procuring that each of the Kooba Companies to make 
any payment to the head company of the relevant Consolidated Group 
for the above purpose prior to Completion (the “Clear Exit Tax 
Amount”). 

(b) The parties agree that, subject to the Clear Exit Tax Amount being paid, 
the head company of the Webster Tax Consolidated Group’s rights and 
obligations in relation to each of the Kooba Companies under any tax 
sharing or tax funding arrangement between the head company and the 
subsidiary members of the Webster Tax Consolidated Group shall 
cease. 

16 Foreign resident capital gains withholding payments  

16.1 Provision of Clearance Certificate or declaration 

(a) Prior to Completion, Webster must provide, and must cause that each 
transferring Subsidiary under clause 2.1 provides, the Buyer with a 
Clearance Certificate issued under subsection 14-220(1) of Schedule 1 
to the TAA for a period covering the time this document was entered into 
as well as the Completion Date, where: 

(i) any of the Kooba Company Shares and Other Kooba Assets is 
of a kind described in subsection 14-210(1)(e) of Schedule 1 to 
the TAA at the time of this document;  

(ii) the sale of the Kooba Company Shares and Other Kooba Assets 
are not excluded transactions within the meaning of section 14-
215 of Schedule 1 to the TAA; and 

(iii) Webster or each transferring Subsidiary under clause 2.1 has 
not provided the Buyer a variation notice under section 14-235 
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of Schedule 1 of the TAA varying the withholding amount to nil 
prior to Completion.  

(b) If Webster or each transferring Subsidiary under clause 2.1 is not 
required to provide a Clearance Certificate in accordance with clause 
16.1(a) with respect to any of the Kooba Company Shares or Other 
Kooba Assets, Webster must, for the purposes of sections 14-210 and 
14-225 of Schedule 1 to the TAA, provide the Buyer or cause the 
Subsidiary to provide the Buyer with a declaration in respect of itself that: 

(i) Webster or the Subsidiary, as the context requires, is and will be 
an Australian resident for the six month period commencing on 
the date the declaration is given; and  

(ii) this information is true and correct. 

16.2 Buyer will not withhold 

(a) If Webster or the Subsidiary has provided the Buyer with the Clearance 
Certificate(s) or declaration(s) in accordance with clause 16.1 (if 
required) for a period that covers the Completion Date, the Buyer must 
not withhold any amount from the Purchase Price payable at Completion 
or any adjustment payable in accordance with paragraph 1.13 of 
Schedule 9 under Subdivision 14-D of Schedule 1 to the TAA. 

(b) If the Buyer has not received the Clearance Certificate(s or 
declaration(s), the Buyer may withhold an amount from the Purchase 
Price or any adjustment payable in accordance with paragraph 1.13 of 
Schedule 9 as required under the TAA. 

16.3 Interpretation 

For the purposes of this clause 16: 

(a) “Australian resident” means an Australian resident as defined in 
section 995-1 of the ITAA 1997; 

(b) “Clearance Certificate” means a clearance certificate issued by the 
Commissioner of Taxation in respect of Webster as relevant and 
applicable and as contemplated by sections 14-210 and 14-220 in 
Subdivision 14-D of the TAA;  

(c) “ITAA 1936” means the Income Tax Assessment Act 1936 (Cth) or any 
replacement or other relevant legislation and regulations; 

(d)  “ITAA 1997” means the Income Tax Assessment Act 1997 (Cth) or any 
replacement or other relevant legislation and regulations; 

(e) “TAA” means the Taxation Administration Act 1953 (Cth) or any 
replacement or other relevant legislation and regulations; and 

(f) any words or expressions used in this clause which have a particular 
meaning in the TAA, ITAA 1936 or ITAA 1997 including any applicable 
legislative determinations and Australian Taxation Office public rulings 
have the same meaning unless the context otherwise requires. 
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17 Costs and Duty 

17.1 Costs 

The parties agree to pay their own Costs in connection with the preparation, 
negotiation, execution and completion of this document, except for Duty. 

17.2 Duty and registration fees 

The Buyer: 

(a) must pay all Duty, registration fees and similar Taxes payable or 
assessed as being payable on the execution, performance or delivery of 
this document and any transfer to the Buyer pursuant to this document; 
and 

(b) indemnifies Webster and its Subsidiaries against, and agrees to 
reimburse and compensate it for, any liability in respect of Duty under 
clause 17.2(a). 

17.3 Allocation 

The allocation of the Purchase Price for the Kooba Company Shares and the 
Other Kooba Assets will be determined by the Buyer, acting reasonably, subject 
to acceptance by Webster, acting reasonably. 

17.4 Assistance 

Webster agrees to provide all reasonable assistance and information to the 
Buyer to enable the Buyer to comply with its stamp duty obligations in each 
relevant Australian State or Territory. 

18 GST 

18.1 GST exclusive 

Unless this document expressly states otherwise, all consideration to be provided 
under this document is exclusive of GST. 

18.2 Payment of GST 

(a) If GST is payable, or notionally payable, on a supply made in connection 
with this document, the party providing the consideration for the supply 
agrees to pay to the supplier an additional amount equal to the amount 
of GST payable on that supply (“GST Amount”). 

(b) Subject to the prior receipt of a tax invoice, the GST Amount is payable 
at the same time as the GST-exclusive consideration for the supply, or 
the first part of the GST-exclusive consideration for the supply (as the 
case may be), is payable or is to be provided. 

(c) This clause does not apply to the extent that the consideration for the 
supply is expressly stated to include GST or the supply is subject to a 
reverse-charge. 

18.3 Adjustment events 

If an adjustment event arises for a supply made in connection with this 
document, the GST Amount must be recalculated to reflect that adjustment.  The 
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supplier or the recipient (as the case may be) agrees to make any payments 
necessary to reflect the adjustment and the supplier agrees to issue an 
adjustment note. 

18.4 Reimbursements 

Any payment, indemnity, reimbursement or similar obligation that is required to 
be made in connection with this document which is calculated by reference to an 
amount paid by another party must be reduced by the amount of any input tax 
credits which the other party (or the representative member of any GST group of 
which the other party is a member) is entitled.  If the reduced payment is 
consideration for a taxable supply, clause 18.2 applies to the reduced payment. 

18.5 Interpretation 

For the purpose of this clause 18: 

(a) words and phrases which have a defined meaning in the GST Act have 
the same meaning when used in this clause 18, unless the contrary 
intention appears; and 

(b) each periodic or progressive component of a supply to which section 
156-5(1) of the GST Act applies will be treated as if it were a separate 
supply. 

19 Notices and other communications 
Notices and other communications in connection with this document must be in 
writing.  They must be sent to the address or email address referred to in the 
Details and (except in the case of email) marked for the attention of the person 
referred to in the Details.  If the intended recipient has notified changed contact 
details, then communications must be sent to the changed contact details. 

20 Payments 

20.1 Direction 

Any reference in this document to a payment to any party includes payment to another 
person at the direction of that party. 

20.2 Method of payment 

Payment of any amount due under this document by any party must be made by the paying 
party to the recipient party by: 

(a) electronic funds transfer to an account with an Australian bank specified 
by the recipient party to the paying party at least 2 Business Days before 
the due date for payment and confirmed by the paying party to the 
recipient party by notice; or 

(b) otherwise, unendorsed bank cheque drawn on an Australian bank or 
other immediately available funds. 

20.3 No deduction 

Any payment to be made under this document must be made free and clear of any 
deduction or withholding, except where that deduction or withholding is required or 
compelled by law. 
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21 General 

21.1 Variation and waiver 

A provision of this document, or right, power or remedy created under it, may not 
be varied or waived except in writing signed by the party to be bound. 

21.2 Consents, approvals or waivers 

By giving any approval, consent or waiver a party does not give any 
representation or warranty as to any circumstance in connection with the subject 
matter of the consent, approval or waiver. 

21.3 Discretion in exercising rights 

Unless this document expressly states otherwise a party may exercise a right, 
power or remedy or give or refuse its consent, approval or a waiver in connection 
with this document in its absolute discretion (including by imposing conditions). 

21.4 Partial exercising of rights 

Unless this document expressly states otherwise, if a party does not exercise a 
right, power or remedy in connection with this document fully or at a given time, 
they may still exercise it later. 

21.5 Conflict of interest 

Each party may exercise their rights, powers and remedies in connection with 
this document even if this involves a conflict of duty or they have a personal 
interest in their exercise. 

21.6 Remedies cumulative 

The rights, powers and remedies in connection with this document are in addition 
to other rights, powers and remedies given by law independently of this 
document. 

21.7 Indemnities and reimbursement obligations 

Except as otherwise set out in this document, any indemnity, reimbursement or 
similar obligation in this document: 

(a) is a continuing obligation despite the satisfaction of any payment or other 
obligation in connection with this document, any settlement or any other 
thing including Completion; 

(b) is independent of any other obligations under this document; and 

(c) continues after this document, or any obligation arising under it, ends. 

It is not necessary for a party to incur expense or make payment before enforcing 
a right of indemnity in connection with this document. 

21.8 Inconsistent law 

To the extent the law permits, this document prevails to the extent it is 
inconsistent with any law. 
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21.9 Supervening law 

Any present or future law which operates to vary the obligations of a party in 
connection with this document with the result that another party’s rights, powers 
or remedies are adversely affected (including, by way of delay or postponement) 
is excluded except to the extent that its exclusion is prohibited or rendered 
ineffective by law. 

21.10 Counterparts 

This document may consist of a number of copies, each signed by one or more 
parties to it, including in electronic form.  If so, the signed copies are treated as 
making up a single document. 

21.11 Representations and undertakings continue 

Each representation, warranty and undertaking in this document is a continuing 
obligation despite Completion. 

21.12 Entire agreement 

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

21.13 Further steps 

The parties agree to do anything (such as obtaining consents, signing and 
producing documents, producing receipts and getting documents completed and 
signed), which another party asks and considers necessary to: 

(a) bind the parties and any other person intended to be bound under this 
document; or 

(b) show whether the parties are complying with this document. 

21.14 Assignment or other dealings 

A party may not assign or otherwise deal with its rights under this document or 
allow any interest in them to arise or be varied without the consent of the other 
parties. 

21.15 No liability for Loss 

Unless this document expressly states otherwise, a party is not liable for any 
Loss arising in connection with the exercise or attempted exercise of, failure to 
exercise, or delay in exercising, a right, power or remedy in connection with this 
document. 

21.16 Severability 

If the whole or any part of a provision of this document is void, unenforceable or 
illegal in a jurisdiction it is severed for that jurisdiction.  The remainder of this 
document has full force and effect and the validity or enforceability of that 
provision in any other jurisdiction is not affected.  This clause has no effect if the 
severance alters the basic nature of this document or is contrary to public policy. 

21.17 Rules of construction 

No rule of construction applies to the disadvantage of a party because that party 
was responsible for the preparation of or seeks to rely on this document or any 
part of it. 
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21.18 Governing law 

The law in force in the place stated in the Details governs this document.  The 
parties submit to the non-exclusive jurisdiction of the courts of that place. 

 
EXECUTED as an agreement 
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Signing page 

DATED:_____________________________ 
 
 
 
 
SIGNED by WEBSTER LIMITED (ACN 
009 476 000) in accordance with 
section 127(1) of the Corporations Act 
2001 (Cth) by authority of its directors:  

  

   

Director  Director/company secretary 

   

Name  Name 
 
 
 
 
 
SIGNED by KOOBA PTY LIMITED 
(ACN [insert]) in accordance with 
section 127(1) of the Corporations Act 
2001 (Cth) by authority of its directors:  

  

   

Director  Director/company secretary 

   

Name  Name 
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Schedule 1 Kooba Company Shares 

The Kooba Company Shares are held as follows: 

Shareholder Kooba Company Class of shares No. of shares 

Webster Limited Webster Southern Ag Pty Ltd Ordinary 10 

Webster Limited Australian Rainforest Honey Pty Limited Ordinary 38 
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Schedule 2 Reference Properties 

Part A – Reference Kooba Properties 
 

No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

1  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
AC 1579-181, 
comprising: 

Lots 1-2 in DP 
133676 

Lot 1 in DP 
133857  

Lot 4 in DP 
751688  

Lot 7 in DP 
751688  

Lot 10 in DP 
751688  

Lot 14 in DP 
751688  

Lots 18-20 in DP 
751688  

Lot 21 in DP 
751688  

Lot 22 in DP 
751688  

Lot 23 in DP 
751688  

Lots 25-29 in DP 
751688 

Lots 31-33 in DP 
751688 

Lot 40 in DP 
751688 

Lot 41 in DP 
751688  

Lots 43-46 in DP 
751688  

Lots 47-51 in DP 
751688  

Lot 52 in DP 
751688  

Lot 1 in DP 
751693  

Lot 2 in DP 
751693  

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

Lot 3 in DP 
751693  

Lot 4 in DP 
751693 

Lot 5 in DP 
751693  

Lot 6 in DP 
751693  

Lot 10 in DP 
751693 

Lot 11 in DP 
751693 

Lot 12 in DP 
751693  

Lots 13-21 in DP 
751693 

Lots 22-24 in DP 
751693 

Lot 25 in DP 
751693 

Lots 26-33 in DP 
751693 

Lots 34-38 in DP 
751693 

Lots 39-46 in DP 
751693 

Lots 48-52 in DP 
751693 

Lots 53-56 in DP 
751693 

Lot 75 in DP 
751693 

Lot 1 in DP 
1111724 

2  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
1/134954 (being, 
Lot 1 in DP 
134954) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

3  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
1/135513 (being, 
Lot 1 in DP 
135513) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

4  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 

Folio Identifier 
30/664838 
(being, Lot 30 in 
DP 664838) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

New South 
Wales 2705 

5  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
24/665883 
(being, Lot 24 in 
DP 665883) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

6  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
30/665884 
(being, Lot 30 in 
DP 665884) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

7  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
35/665886 
(being, Lot 35 in 
DP 665886)  

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

8  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
42/665885 
(being, Lot 42 in 
DP 665885) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

9  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
34/665887 
(being, Lot 34 in 
DP 665887) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

10  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
6/665888 (being, 
Lot 6 in DP 
665888) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

11  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
AC 4889-196, 
comprising:  

Lot 64 in DP 
751688 

Lot 47 in DP 
751693 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

12  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
AC 4572-59, 
comprising:  

Lot 57 in DP 
751693 

Lot 58 in DP 
751693 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

Lot 59 in DP 
751693 

Lot 53 in DP 
751708 

13  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
AC 9982-240, 
comprising:  

Lot 5 in DP 
751721  

Lots 6-7 in DP 
751721  

Lot 8 in DP 
751721 

Lot 15 in DP 
751721  

Lot 35 in DP 
751721  

Lot 39 in DP 
751721  

Lot 40 in DP 
751721  

Lot 41 in DP 
751721  

Lot 43 in DP 
751721  

Lot 2 in DP 
751741  

Lot 4 in DP 
751741 

Lot 5 in DP 
751741  

Lots 7-9 in DP 
751741  

Lot 22 in DP 
751741  

Lot 24 in DP 
751741  

Lots 40-41 in DP 
751741  

Lot 42 in DP 
751741  

Lots 1-15 in DP 
1096404 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

Caveat 
AP312892 by 
Essential Energy 
affecting Lot 2 in 
DP 1096404 

14  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
44/751721 
(being, Lot 44 in 
DP 751721) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

15  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
1/785724 (being, 
Lot 1 in DP 
785724) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

16  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
2/785724 (being, 
Lot 2 in DP 
785724) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

17  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
3/785724 (being, 
Lot 3 in DP 
785724) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

18  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
4/785724 (being, 
Lot 4 in DP 
785724) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

19  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
AC 1579-191, 
comprising: 

Lot 7 in DP 
1079941 

Lot 9 in DP 
1079941 

Lots 2-3 in DP 
1093401 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

20  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
3/702231 (being, 
Lot 3 in DP 
702231) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

21  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
10/1079941 
(being, Lot 10 in 
DP 1079941) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

22  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
77/704430 
(being, Lot 77 in 
DP 704430) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

23  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
11/610166 
(being, Lot 11 in 
DP 610166) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

24  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
12/610166 
(being, Lot 12 in 
DP 610166) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

25  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
1/621069 (being, 
Lot 1 in DP 
621069) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

26  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
8/790792 (being, 
Lot 8 in DP 
790792) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617545 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

27  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
AC 10258-171, 
comprising: 

Lots 1-4 in DP 
1096523 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

28  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
AC 13563-96, 
comprising: 

Lots 2-3 in DP 
112030  

Lot 8 in DP 
112030 

Lot 10 in DP 
112030 

Lot 12 in DP 
112030  

Lot 4 in DP 
178420  

Lots 2-13 in DP 
756039  

Lots 29-31 in DP 
756039  

Lots 47-48 in DP 
756039  

Lot 155 in DP 
756039  

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

Lot 156 in DP 
756039  

Lot 160 in DP 
756039  

Lot 168 in DP 
756039  

Lots 1-5 in DP 
1121488 

29  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
AC 15193-111, 
comprising: 

Lots 4-5 in DP 
112030  

Lot 9 in DP 
112030  

Lot 11 in DP 
112030  

Lots 13-17 in DP 
112030  

Lot 5 in DP 
178420  

Lots 14-21 in DP 
756039  

Lots 45-46 in DP 
756039  

Lots 49-50 in DP 
756039  

Lots 51-59 in DP 
756039 

Lots 63-73 in DP 
756039 

Lot 106 in DP 
756039 

Lots 136-141 in 
DP 756039 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 

30  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
AC 15221-92, 
comprising: 

Lots 6-7 in 
DP112030 

Lot 1 in 
DP178420  

Lot 3 in 
DP178420  

Lot 7 in 
DP178420  

Lot 22 in 
DP756039  

Lots 60-62 in 
DP756039 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

Lot 75 in 
DP756039  

Lot 76 in 
DP756039  

Lots 77-78 in 
DP756039  

Lot 79 in 
DP756039  

Lots 128-129 in 
DP756039  

Lot 131 in 
DP756039  

Lots 142-145 in 
DP756039  

Lots 151-154 in 
DP756039  

Lot 157 in 
DP756039  

Lot 158 in 
DP756039  

Lot 159 in 
DP756039  

Lots 1-3 in 
DP1092412  

Lots 23-24 in 
DP1202999 

31  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
AC 15221-91, 
comprising: 

Lot 2 in DP 
178420 

Lot 8 in DP 
178240 

Lot 130 in DP 
756039 

Lots 148-150 in 
DP 756039 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

32  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
1/703719 (being, 
Lot 1 in DP 
703719) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

33  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
2/703719 (being, 
Lot 2 in DP 
703719) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

34  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
AC 15224-197, 
comprising: 

Lot 1 in DP 
756038  

Lots 4-5 in DP 
756038  

Lot 6 in DP 
756038  

Lot 8 in DP 
756038  

Lots 8-9 in DP 
756072  

Lot 10 in DP 
756072  

Lot 12 in DP 
756072  

Lot 13 in DP 
756072 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 

35  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
AC 15193-110, 
comprising:  

Lot 6 in DP 
178420 

Lot 127 in DP 
756039 

Lots 132-135 in 
DP 756039 

Walnuts 
Australia Pty Ltd 

Walnuts 
Australia Pty Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 

36  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
163/756039 
(being, Lot 163 
in DP 756039) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

37  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
164/756039 
(being, Lot 164 
in DP 756039)  

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 

38  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
165/756039 
(being, Lot 165 
in DP 756039) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

39  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 

Folio Identifier 
167/756039 
(being, Lot 167 
in DP 756039) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

New South 
Wales 2705 

40  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
80/756072 
(being, Lot 80 in 
DP 756072) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

41  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
8/14/758582 
(being, Lot 8 of 
Section 14 in DP 
758582)  

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 

42  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
9/4/758582 
(being, Lot 9 in 
Section 4 of DP 
758582) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

43  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
9/14/758582 
(being, Lot 9 in 
Section 14 of DP 
758582) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 

44  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
10/4/758582 
(being, Lot 10 in 
Section 4 in DP 
758582) 

Walnuts 
Australia Pty Ltd 

Walnuts 
Australia Pty Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

45  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
AC 13822-191, 
comprising: 

Lot 92 in DP 
756053  

Lot 93 in DP 
756053 

Lot 95 in DP 
756053  

Lot 96 in DP 
756053  

Lots 1-10 SEC. 
13 in DP 758582  

Lot 4 SEC. 14 in 
DP 758582  

Lot 7 SEC. 14 in 
DP 758582  

Lot 10 SEC. 14 
in DP 758582  

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

Lots 1-8 SEC. 4 
in DP 758582  

Lots 1-7 SEC. 5 
in DP 758582 

46  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
4/1241110 
(being, Lot 4 in 
DP 1241110) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

 Limited Title – 
the boundaries 
of the land have 
not been fully 
defined 

47  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
3/1241110 
(being, Lot 3 in 
DP 1241110) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

 Limited Title – 
the boundaries 
of the land have 
not been fully 
defined 

48  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
1/1241111 
(being, Lot 1 in 
DP 1241111) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

 Limited Title – 
the boundaries 
of the land have 
not been fully 
defined 

49  Kooba 

Whitton 
Darlington Point 
Road, Whitton, 
New South 
Wales 2705 

Folio Identifier 
2/1241111 
(being, Lot 2 in 
DP 1241111) 

Walnuts 
Australia Pty Ltd 

Webster 
Southern Ag Pty 
Ltd 

 Limited Title – 
the boundaries 
of the land have 
not been fully 
defined 

50  South Farm 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
2/1191942 
(being, Lot 2 in 
DP 1191942) 

Tandou Limited  Webster 
Southern Ag Pty 
Ltd 

AM614679 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

51  South Farm 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
5/756789 (being, 
Lot 5 in DP 
756789) 

Tandou Limited  Webster 
Southern Ag Pty 
Ltd 

AM614679 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

52  South Farm 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
6/756789 (being, 
Lot 6 in DP 
756789) 

Tandou Limited  Webster 
Southern Ag Pty 
Ltd 

AM614679 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

53  South Farm 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
21/756768 
(being, Lot 21 in 
DP 756768) 

Tandou Limited  Webster 
Southern Ag Pty 
Ltd 

AM614679 to 
ANZ Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

54  South Farm 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
22/756768 
(being, Lot 22 in 
DP756768) 

Tandou Limited  Webster 
Southern Ag Pty 
Ltd 

AM614679 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

55  South Farm 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
1/751230 (being, 
Lot 1 in DP 
751230)  

Tandou Limited  Webster 
Southern Ag Pty 
Ltd 

AM614679 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 

56  South Farm 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
2/751230 (being, 
Lot 2 in DP 
751230)  

Tandou Limited  Webster 
Southern Ag Pty 
Ltd 

AM614679 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 

57  South Farm 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
1/823015 (being, 
Lot 1 in DP 
823015) 

Tandou Limited  Webster 
Southern Ag Pty 
Ltd 

AM614679 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

58  Glenmea 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
9/46714 (being, 
Lot 9 in DP 
46714)  

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM614558 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

59  Glenmea 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
11/46714 (being, 
Lot 11 in DP 
46714) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM614558 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

60  Glenmea 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
AC 20005-205, 
comprising: 

Lot 11 in DP 
756808 

Lot 14 in DP 
756808 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM614558 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 

61  Glenmea 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
12/756808 
(being, Lot 12 in 
DP 756808)  

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM614558 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 

62  Glenmea 

30615 Sturt 
Highway, 
Maude, New 

Folio identifier 
16/756808 
(being, Lot 16 in 
DP 756808)  

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM614558 to 
ANZ Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

South Wales 
2711 

63  Glenmea 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
18/756808 
(being, Lot 18 in 
DP 756808)  

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM614558 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 

64  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
76/756782 
(being, Lot 76 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

65  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
77/756782 
(being, Lot 77 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

66  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
85/756782 
(being, Lot 85 in 
DP 756782)  

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 

67  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
86/756782 
(being, Lot 86 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

68  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
691/1175342 
(being, Lot 691 
in DP 1175342) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

69  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
AC 12324-14, 
comprising: 

Lot 53 in DP 
756782 

Lot 54 in DP 
756782 

Lot 60 in DP 
756782 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

70  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
461/1175341 
(being, Lot 461 
in DP 1175341) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

71  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
AC 13096-170, 
comprising: 

Lots 31-32 in DP 
756782 

Lots 1 in DP 
1101217 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

72  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
AC13096-159, 
comprising: 

Lots 33-34 in DP 
756782 

Lot 36 in DP 
756782 

Lot 68 in DP 
756782 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

73  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
3/554323 (being, 
Lot 3 in DP 
554323) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

74  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
2/554323 (being, 
Lot 2 in DP 
554323) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

75  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
2/554325 (being, 
Lot 2 in DP 
554325) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

76  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
56/756782 
(being, Lot 56 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

77  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
61/756782 
(being, Lot 61 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

78  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
78/756782 
(being, Lot 78 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

79  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
79/756782 
(being, Lot 79 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

80  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
80/756782 
(being, Lot 80 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

81  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
81/756782 
(being, Lot 81 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

82  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
82/756782 
(being, Lot 82 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

83  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
83/756782 
(being, Lot 83 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

84  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
88/756782 
(being, Lot 88 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

85  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
89/756782 
(being, Lot 89 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

86  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
90/756782 
(being, Lot 90 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

87  Pevensey 

30615 Sturt 
Highway, 
Maude, New 

Folio Identifier 
91/756782 
(being, Lot 91 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

South Wales 
2711 

88  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
92/756782 
(being, Lot 92 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

89  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
93/756782 
(being, Lot 93 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

90  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
94/756782 
(being, Lot 94 in 
DP 756782) 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

91  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
AC 13096-160, 
comprising: 

Lots 29-30 in 
DP756782 

Lots 37 in 
DP756782 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

92  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
AC13096-161, 
comprising: 

Lots 51-52 in DP 
756782 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

93  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
AC13096-164, 
comprising: 

Lot 25 in DP 
756782 

Lot 43 in DP 
756782 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

94  Pevensey 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
AC13096-166, 
comprising: 

Lot 74 in DP 
756782 

Lot 75 in DP 
756782 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

95 96 Pevensey 

30615 Sturt 
Highway, 
Maude, New 

Folio Identifier 
AC13096-171, 
comprising: 

Lot 1 in DP 
581374 

Tandou Limited Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

South Wales 
2711 

Lot 1 in DP 
756782 

Lot 26-28 in DP 
756782 

96  Yang Yang 

30615 Sturt 
Highway, 
Maude, New 
South Wales 
2711 

Folio Identifier 
1/1191491 
(being, Lot 1 in 
DP 1191491) 

Tandou Limited  Webster 
Southern Ag Pty 
Ltd 

AM617203 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

97  Banna Ave 

470 Banna 
Avenue, Griffith, 
New South 
Wales 2680 

Folio Identifier 
1/1247614 
(being, Lot 1 in 
DP 1247614) 

Tandou Limited  Webster 
Southern Ag Pty 
Ltd 

AM617970 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

98  Australian 
Rainforest 
Honey Pty Ltd 

1571 The Bogan 
Way, Tullamore, 
New South 
Wales 2874 and 
10 Oak Street, 
Temora, New 
South Wales 
2666 

Folio Identifier 
5/754027 (being, 
Lot 5 in DP 
754027) 

Australian 
Rainforest 
Honey Pty 
Limited 

Australian 
Rainforest 
Honey Pty 
Limited 

  

99  Australian 
Rainforest 
Honey Pty Ltd 

1571 The Bogan 
Way, Tullamore, 
New South 
Wales 2874 and 
10 Oak Street, 
Temora, New 
South Wales 
2666 

Folio Identifier 
15/754027 
(being, Lot 15 in 
DP 754027) 

Australian 
Rainforest 
Honey Pty 
Limited 

Australian 
Rainforest 
Honey Pty 
Limited 

  

100 Australian 
Rainforest 
Honey Pty Ltd 

1571 The Bogan 
Way, Tullamore, 
New South 
Wales 2874 and 
10 Oak Street, 
Temora, New 
South Wales 
2666 

Folio Identifier 
1/1200397 
(being, Lot 1 in 
DP 1200397) 

Australian 
Rainforest 
Honey Pty 
Limited 

Australian 
Rainforest 
Honey Pty 
Limited 

 Limited Title – 
the boundaries 
of the land have 
not been fully 
defined 

101 Australian 
Rainforest 
Honey Pty Ltd 

1571 The Bogan 
Way, Tullamore, 
New South 
Wales 2874 and 
10 Oak Street, 

Folio Identifier 
13/754027 
(being, Lot 13 in 
DP 754027) 

Australian 
Rainforest 
Honey Pty 
Limited 

Australian 
Rainforest 
Honey Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage (if 
any) 

Other details (if 
any) 

Temora, New 
South Wales 
2666 

102 Australian 
Rainforest 
Honey Pty Ltd 

1571 The Bogan 
Way, Tullamore, 
New South 
Wales 2874 and 
10 Oak Street, 
Temora, New 
South Wales 
2666 

Folio Identifier 
4/1002673 
(being, Lot 4 in 
DP 1002673) 

Australian 
Rainforest 
Honey Pty 
Limited 

Australian 
Rainforest 
Honey Pty 
Limited 
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Part B – Reference Webster Properties 
 

No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage Other details 

1  Tabbita Orchard 

Tabbita Lane, 
Goolgowi, New 
South Wales 
2652 

Folio Identifier 
8/1151439 
(being, Lot 8 in 
DP 1151439) 

Walnuts Australia 
Pty Limited  

Walnuts Australia 
Pty Ltd 

AM615015 to 
ANZ Fiduciary 
Services Pty 
Limited  

 

2  Tabbita Orchard 

Tabbita Lane, 
Goolgowi, New 
South Wales 
2652 

Folio Identifier 
9/1151439 
(being, Lot 9 in 
DP 1151439) 

Webster Limited  Walnuts Australia 
Pty Ltd 

AM615059 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

3  Tabbita Orchard 

Tabbita Lane, 
Goolgowi, New 
South Wales 
2652 

Folio Identifier 
5/1099196 
(being, Lot 5 in 
DP 1099196) 

Motspur Park Pty 
Limited 

Walnuts Australia 
Pty Ltd 

AM615079 to 
ANZ Fiduciary 
Services Pty 
Limited  

 

4  Avondale West 
Orchard  

2384 Tabbita 
Lane, Tabbita, 
New South 
Wales 2652 

Folio Identifier 
17/756044 
(being, Lot 17 in 
DP 756044) 

Walnuts Australia 
Pty Limited  

Walnuts Australia 
Pty Limited 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

5  Avondale West 
Orchard  

2384 Tabbita 
Lane, Tabbita, 
New South 
Wales 2652 

Folio Identifier 
1/1096699 
(being, Lot 1 in 
DP 1096699) 

Walnuts Australia 
Pty Limited  

Walnuts Australia 
Pty Limited 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

6  Avondale West 
Orchard  

2384 Tabbita 
Lane, Tabbita, 
New South 
Wales 2652 

Folio Identifier 
2/1247162 
(being, Lot 2 in 
DP 1247162) 

Walnuts Australia 
Pty Limited  

Walnuts Australia 
Pty Limited 

AM617046 to 
ANZ Fiduciary 
Services Pty 
Limited of the 
part(s) formerly 
in 16/756044 

AN799507 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

7  Cudgel Hill 
Nursery 

182 Cudgel 
Road, Cudgel, 
New South 
Wales 2700 

Folio Identifier 
398/751694 
(being, Lot 398 in 
DP 751694) 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

AM617827 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

8  Leeton and 
Processing 
Facility 

Colinroobie 
Road, Leeton, 
New South 
Wales 2705 

Folio Identifier 
256/751682 
(being, Lot 256 in 
DP 751682) 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

AM615039 to 
ANZ Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage Other details 

9  Leeton and 
Processing 
Facility 

Colinroobie 
Road, Leeton, 
New South 
Wales 2705 

Folio Identifier 
261/751682 
(being, Lot 261 in 
DP 751682) 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

AM615039 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

10  Leeton and 
Processing 
Facility 

Colinroobie 
Road, Leeton, 
New South 
Wales 2705 

Folio Identifier 
535/751742 
(being, Lot 535 in 
DP 751742) 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

AM615039 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

11  Leeton and 
Processing 
Facility 

Colinroobie 
Road, Leeton, 
New South 
Wales 2705 

Folio Identifier 
536/751742 
(being, Lot 536 in 
DP 751742) 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

AM615039 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

12  Leeton and 
Processing 
Facility 

Colinroobie 
Road, Leeton, 
New South 
Wales 2705 

Folio Identifier 
262/751682 
(being, Lot 262 in 
DP 751682) 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

AM615039 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

13  Leeton and 
Processing 
Facility 

Colinroobie 
Road, Leeton, 
New South 
Wales 2705 

Folio Identifier 
523/751742 
(being, Lot 523 in 
DP 751742) 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

AM615039 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

14  Leeton and 
Processing 
Facility 

Beechers Road, 
Corbie Hill, New 
South Wales 
2705 

Folio Identifier 
1/1245541 
(being, Lot 1 in 
DP 1245541) 

Walnuts Australia 
Pty Limited  

Walnuts Australia 
Pty Limited 

AN675198 to 
ANZ Fiduciary 
Services Pty 
Limited 

[This folio may 
be subject to a 
Crown tenure 
which is subject 
to payment of an 
annual rent] 

15  Swansea 
Orchard 

Cnr Springs 
Road and 
Tasman 
Highway, Lot 2 
McNeills Road,  

Swansea, 
Tasmania 7190 

Folio Identifier 
1/129882 (being, 
Lot 1 in SP 
129882) 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

E96345 to ANZ 
Fiduciary 
Services Pty 
Limited 

 

16  Swansea 
Orchard 

Folio Identifier 
3/129882 (being, 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

E96345 to ANZ 
Fiduciary 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage Other details 

Cnr Springs 
Road and 
Tasman 
Highway, Lot 2 
McNeills Road,  

Swansea, 
Tasmania 7190 

Lot 3 in SP 
129882) 

Services Pty 
Limited 

17  Swansea 
Orchard 

Cnr Springs 
Road and 
Tasman 
Highway, Lot 2 
McNeills Road,  

Swansea, 
Tasmania 7190 

Folio Identifier 
1/140707 (being, 
Lot 1 on SP 
140707) 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

E96345 to ANZ 
Fiduciary 
Services Pty 
Limited 

 

18  Swansea 
Orchard 

Cnr Springs 
Road and 
Tasman 
Highway, Lot 2 
McNeills Road,  

Swansea, 
Tasmania 7190 

Folio Identifier 
1/170518 (being, 
Lot 1 on P 
170518) 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

E96345 to ANZ 
Fiduciary 
Services Pty 
Limited 

 

19  Swansea 
Orchard 

Cnr Springs 
Road and 
Tasman 
Highway, Lot 2 
McNeills Road,  

Swansea, 
Tasmania 7190 

Folio Identifier 
8/140707 (being, 
Lot 8 on SP 
140707) 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

E96345 to ANZ 
Fiduciary 
Services Pty 
Limited 

 

20  Swansea 
Orchard 

Cnr Springs 
Road and 
Tasman 
Highway, Lot 2 
McNeills Road,  

Swansea, 
Tasmania 7190 

Folio Identifier 
9/140707 (being, 
Lot 9 on SP 
140707) 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

E96345 to ANZ 
Fiduciary 
Services Pty 
Limited 

 

21  Swansea 
Orchard 

Cnr Springs 
Road and 
Tasman 
Highway, Lot 2 
McNeills Road,  

Swansea, 
Tasmania 7190 

Folio Identifier 
2/172875 (being, 
Lot 2 in SP 
172875) 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

E96345 to ANZ 
Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage Other details 

22  Sandy Valley 

Cnr Kidman Way 
and Tabbita 
Way, Tabbita, 
New South 
Wales 2652 

Folio Identifier 
1/1221392 
(being, Lot 1 in 
DP 1221392) 

Walnuts Australia 
Pty Limited 

Webster 
Almonds Pty Ltd 

AN181795 to 
ANZ Fiduciary 
Services Pty 
Limited 

Caveat 
AP449080 by 
Essential Energy 

23  Sandy Valley 

Cnr Kidman Way 
and Tabbita 
Way, Tabbita, 
New South 
Wales 2652 

Folio Identifier 
28/756064 
(being, Lot 28 
in DP 756064) 

Walnuts Australia 
Pty Limited 

Webster 
Almonds Pty Ltd 

AN181795 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

24  Sandy Valley 

Cnr Kidman Way 
and Tabbita 
Way, Tabbita, 
New South 
Wales 2652 

Folio Identifier 
11/756061 
(being, Lot 11 
in DP 756061) 

Walnuts Australia 
Pty Limited 

Webster 
Almonds Pty Ltd 

AN181795 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

25  Sandy Valley 

Cnr Kidman Way 
and Tabbita 
Way, Tabbita, 
New South 
Wales 2652 

Folio Identifier 
2/1221392 
(being, Lot 2 in 
DP 1221392) 

Walnuts Australia 
Pty Limited 

Webster 
Almonds Pty Ltd 

AN512226 to 
ANZ Fiduciary 
Services Pty 
Limited 

Lease 
AM532474 to 
Michael Patrick 
Keenan and 
Julianne Fiora 
Keenan - expires 
25/6/2022 

AP197652 
Variation of 
Lease 
AM532474  

Caveat 
AP449080 by 
Essential Energy 

26  Avondale North 

2690 Tabbita 
Lane, Tabbita, 
New South 
Wales 2652 

Folio Identifier 
50/756062 
(being, Lot 50 
in DP 756062) 

Walnuts Australia 
Pty Limited 

Webster 
Almonds Pty Ltd 

AN104571 to 
ANZ Fiduciary 
Services Pty 
Limited 

AN172613 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

27  Avondale North 

2690 Tabbita 
Lane, Tabbita, 
New South 
Wales 2652 

Folio Identifier 
72/756062 
(being, Lot 72 
in DP 756062) 

Walnuts Australia 
Pty Limited 

Webster 
Almonds Pty Ltd 

AN104571 to 
ANZ Fiduciary 
Services Pty 
Limited 

AN172613 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

28  Avondale North 

2690 Tabbita 
Lane, Tabbita, 
New South 
Wales 2652 

Folio Identifier 
34/756045 
(being, Lot 34 
in DP 756045) 

Walnuts Australia 
Pty Limited 

Webster 
Almonds Pty Ltd 

AN104571 to 
ANZ Fiduciary 
Services Pty 
Limited 

AN172613 to 
ANZ Fiduciary 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage Other details 

Services Pty 
Limited 

29  Avondale North 

2690 Tabbita 
Lane, Tabbita, 
New South 
Wales 2652 

Folio Identifier 
35/756045 
(being, Lot 35 
in DP 756045) 

Walnuts Australia 
Pty Limited 

Webster 
Almonds Pty Ltd 

AN104571 to 
ANZ Fiduciary 
Services Pty 
Limited 

AN172613 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

30  Avondale North 

2690 Tabbita 
Lane, Tabbita, 
New South 
Wales 2652 

Folio Identifier 
36/756045 
(being, Lot 36 
in DP 756045) 

Walnuts Australia 
Pty Limited 

Webster 
Almonds Pty Ltd 

AN104571 to 
ANZ Fiduciary 
Services Pty 
Limited 

AN172613 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

31  Avondale North 

2690 Tabbita 
Lane, Tabbita, 
New South 
Wales 2652 

Folio Identifier 
1/1239137 
(being, Lot 1 in 
DP 1239137) 

Walnuts Australia 
Pty Limited 

Walnuts Australia 
Pty Limited 

 Limited Title – 
the boundaries of 
the land have not 
been fully 
defined 

32  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
2125/764067 
(being, Lot 2125 
in DP 764067)  

Tandou Limited Tandou Limited AM614644 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease no. 
4306 

33  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
2123/764065 
(being, Lot 2123 
in DP 764065)  

Tandou Limited Tandou Limited AM614644 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease no. 
4307 

34  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
3345/765601 
(being, Lot 3345 
in DP 765601) 

Tandou Limited Tandou Limited AM614644 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease no. 
5633 

35  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
3274/765499 
(being, Lot 3274 
in DP 765499)  

Tandou Limited Tandou Limited AM614644 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease no. 
5995 (PART) 

This folio cannot 
be dealt with 
separately from 
Lot 4303 DP 
767048 

36  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio identifier 
4303/767048 
(being, Lot 4303 
in DP 767048)  

Tandou Limited Tandou Limited AM614644 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease no. 
5995 (PART) 

This folio cannot 
be dealt with 
separately from 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage Other details 

Lot 3274 DP 
765499 

37  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
2124/764066 
(being, Lot 2124 
in DP 764066)  

Tandou Limited Tandou Limited AM614644 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease no. 
4308 

38  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
6194/765499 
(being, Lot 6194 
in DP 765499)  

The State of New 
South Wales 
(Tandou Limited 
is Crown lessee) 

The State of New 
South Wales 
(Tandou Limited 
is Crown lessee) 

 The State of New 
South Wales is 
the Registered 
Proprietor  

Western Lands 
Lease no.16178 
to Tandou 
Limited – expires 
28/7/2028 

39  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
5690/768590 
(being, Lot 5690 
in DP 768590)  

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease no. 
207 

40  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
5590/768490 
(being, Lot 5590 
in DP 768490)   

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease 
no.1052  

41  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
5584/768484 
(being, Lot 5584 
in DP 768484)  

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease 
no.1069  

42  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
5705/768605 
(being, Lot 5705 
in DP 768605)  

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease 
no.1202  

43  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
5589/768489 
(being, Lot 5589 
in DP 768489)  

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease 
no.1205  

44  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
6383/769266 
(being, Lot 6383 
in DP 769266)  

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease 
no.1217  

45  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
5689/768589 
(being, Lot 5689 
in DP 768589)  

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease 
no.1272 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage Other details 

46  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
5405/768316 
(being, Lot 5404 
in DP 768316)  

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease no. 
1391 

47  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
5593/768493 
(being, Lot 5593 
in DP 768493)  

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease 
no.1739  

48  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
5404/768315 
(being, Lot 5404 
in DP 768315)  

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease 
no.2045  

49  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
11/757174 
(being, Lot 11 in 
DP 757174)  

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease 
no.2094  

50  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
3/754513 (being, 
Lot 3 in DP 
754513)  

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease 
no.4309 (PART) 

This folio cannot 
be dealt with 
separately from 
Lot 2126 in 
DP764068 

51  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
2126/764068 
(being, Lot 2126 
in DP 764068)  

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease 
no.4309 (PART) 

This folio cannot 
be dealt with 
separately from 
Lot 3 in 
DP754513 

52  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
2/757170 (being, 
Lot 2 in DP 
757170) 

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

53  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
16/757174 
(being, Lot 16 in 
DP 757174) 

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

54  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
AC 8398-51, 
comprising: 

Lot 1 in DP 
757174 

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 
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No. Address Title identifier Registered 
proprietor prior 
to restructuring 

Registered 
proprietor 
following 
restructuring  

Mortgage Other details 

Lot 3 in DP 
757174 

Lot 6 in DP 
757174 

Lot 27 in DP 
757174 

55  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
AC 2119-49, 
comprising: 

Lot 10 in DP 
757174 

Lot 12 in DP 
757174 

Benjamin 
Chaffey (Tandou 
Limited is actual 
owner based on 
possessory title 
per caveat 
number 
AG783286) 

Benjamin 
Chaffey (Tandou 
Limited is actual 
owner based on 
possessory title 
per caveat 
number 
AG783286) 

  

56  Tandou 

Tandou Road, 
Menindee, New 
South Wales 
2879 

Folio Identifier 
AC 1785-142, 
comprising: 

Lot 20 in DP 
757135 

Lot 27 in DP 
757135 

Lot 28 in DP 
757143 

Tandou Limited Tandou Limited AM617941 to 
ANZ Fiduciary 
Services Pty 
Limited 

 

57  Packsaddle 
Station 

Silver City 
Highway, Broken 
Hill, New South 
Wales 2880 

Folio Identifier 
21/1216364 
(being, Lot 21 in 
DP 1216364)  

Tandou Limited Tandou Limited AN271798 to 
ANZ Fiduciary 
Services Pty 
Limited 

Estate: Perpetual 
Lease – Western 
Lands Lease 
no.6255 

Certificate of Title 
not issued – 
lodged dealings 
must be 
accompanied by 
prior certificate of 
Title 2/1125141 
Edition 5 

58  Kalabity Station 

Barrier Highway, 
Olary, South 
Australia 5440 

Folio Identifier 
6169/869 (being, 
Volume 6169 
Folio 869)  

Tandou Limited Tandou Limited 12905090 to 
ANZ Fiduciary 
Services Pty. Ltd. 

Crown Lease 
no.PE002357  

59  Kalabity Station 

Barrier Highway, 
Olary, South 
Australia 5440 

Folio Identifier 
6169/870 (being, 
Volume 6169 
Folio 870) 

Tandou Limited Tandou Limited 12905090 to 
ANZ Fiduciary 
Services Pty. Ltd. 

Crown Lease 
no.PE002365  
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Schedule 3 Reference Water Entitlements 

Part A – Reference Kooba Water Entitlements 

Region Entitlement class Water entitlement Share 
component 

(ML) 

Registered 
owner prior to 
restructuring 

Registered owner 
following 

restructuring 

New South Wales 

Murrumbidgee  General Security  WAL3957 42,144.9 Tandou Limited Webster Southern Ag 
Pty Ltd 

MI1002300 GS 9,094 Walnuts Australia 
Pty Ltd 

Webster Water Pty 
Limited 

 Supplementary  WAL35451   10,859.6 Tandou Limited Webster Southern Ag 
Pty Ltd 

WAL37380   9,380 Walnuts Australia 
Pty Ltd 

Webster Water Pty 
Limited 

MI1002300 Supp  2,847.5 Walnuts Australia 
Pty Ltd 

Webster Water Pty 
Limited 

Coleambally NMWEH3015 
Supp 

2,895.5 [Unknown] Webster Water Pty 
Limited 

 Unregulated (Gooragool 
Lagoon)  

WAL35322 10,668 Walnuts Australia 
Pty Ltd 

Webster Water Pty 
Limited 



 

King & Wood Mallesons 
43501712_20 

Business Sale and Purchase Agreement 
 

64 

 

 Groundwater   WAL36535  2,500 Tandou Limited Webster Southern Ag 
Pty Ltd 

WAL11789   11,222 Walnuts Australia 
Pty Ltd 

Webster Water Pty 
Limited 

WAL11739  4,806 Walnuts Australia 
Pty Ltd 

Webster Water Pty 
Limited 

 Stock & Domestic WAL2349 

 

8 

 

Tandou Limited Webster Water Pty 
Limited 

WAL37381 

 

106 Walnuts Australia 
Pty Ltd 

Webster Water Pty 
Limited 

WAL9271 

 

49 Tandou Limited Webster Southern Ag 
Pty Ltd 

WAA1014800 17 

 

Walnuts Australia 
Pty Ltd 

Webster Water Pty 
Limited 

WAA1002300 

 

4 

 

Walnuts Australia 
Pty Ltd 

Webster Water Pty 
Limited 

Murrumbidgee Irrigation 
(MI) 

Internal Surplus (HOU) Water 
Allocation 

MI Account Number 

5222223 

359 Walnuts Australia 
Pty Ltd 

Walnuts Australia Pty 
Ltd 

Murray General Security (above)  Murray A0355 10 Walnuts Australia 
Pty Ltd 

Webster Water Pty 
Limited 

General Security (below)  WAL40863 996.07 Tandou Limited Webster Southern Ag 
Pty Ltd 

Total 107,966.57  
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Part B – Reference Webster Water Entitlements 
 

Region Entitlement class Water entitlement Share 
component (ML) 

Registered owner prior 
to restructuring 

Registered owner following 
restructuring 

New South Wales 

Murrumbidgee High Security WAL37378 1,944.25 Walnuts Australia Pty Ltd Webster Water Pty Limited 

MI1002300 HS 7,139 Walnuts Australia Pty Ltd Webster Water Pty Limited 

Coleambally NMWEH3015 HS 86 [Unknown] Webster Water Pty Limited 

 General Security  WAL37379 29,957 Walnuts Australia Pty Ltd Webster Water Pty Limited 

Coleambally NMWEH3015 GS 49 [Unknown] Webster Water Pty Limited 

Murray High Security WAL23848 3,560.75 Tandou Limited Webster Southern Ag Pty Ltd 

General Security 
(above)  

Murray A0226 2,826 Walnuts Australia Pty Ltd Webster Water Pty Limited 

Supplementary WAL41357 14.69 Tandou Limited Webster Southern Ag Pty Ltd 

Victoria 

Murray High Security – 
Zone 7 

WEE059888 500 Tandou Limited Tandou Limited 

WEE063418 295.2 Tandou Limited Tandou Limited 

Low Security WEE061675  78.9 Tandou Limited Tandou Limited 

Goulburn 1A High WEE057139 

 

1,433.6 Tandou Limited Tandou Limited 

WEE063416 2,350.9 Tandou Limited Tandou Limited 
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Low Security WEE060815 

 

21.6 Tandou Limited Tandou Limited 

WEE029388  105.1 Tandou Limited Tandou Limited 

Tasmania 

Swan Valley N/A WL8282 6,935 Walnuts Australia Pty Ltd Walnuts Australia Pty Ltd 

N/A WL500046 200 Walnuts Australia Pty Ltd Walnuts Australia Pty Ltd 

Total 57,496.99   
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Schedule 4 Kooba Employees 

 

No. Surname First name Position Division Location 
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No. Surname First name Position Division Location 
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No. Surname First name Position Division Location 
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Schedule 5 Kooba Contracts 

No. Name Date Parties 
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Schedule 6 Kooba Plant and Equipment 
 

Part A – Kooba Plant and Equipment – Webster Southern Ag 
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Part B – Kooba Plant and Equipment – Australian Rainforest 
Honey 
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Part C – Kooba Plant and Equipment – Webster 
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Schedule 7 Kooba Intellectual Property 

Part A - Trade marks 

Name of Company Trade mark No. Class(es) / goods and services Status Country 

Australian 
Rainforest Honey 
Pty Limited 

 

1250986 Class 30: Biological honey for human 
consumption; honey; honeys; natural 
honey; sweet spreads (honey) 

Registered Australia 

 

Part B - Business names 

Name of 
Company 

Business name Registration date Next review date Status 

Webster Limited KOOBA AG 16 December 2014 16 December 2024 Registered 
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Schedule 8 Pre-Completion Certificate 

To:  Kooba Pty Limited 
 
Attention:  The Directors 
 
With copies by email to: [insert] 
 
Pre-Completion Certificate under clause 4.6 of SPA 
 
We refer to the business sale and purchase agreement made between Webster Limited 
and Kooba Pty Limited dated [insert date] (“SPA”).  Capitalised terms used but not 
defined in this certificate have the meanings given to them in the SPA. 
 
In accordance with clause 4.6 of the SPA and the Completion Accounts, Webster gives 
the following notifications: 
 
 Webster Consolidated Actual Core Debt Amount is $[insert]. 
 
 Webster Consolidated Actual Working Capital Amount is $[insert]. 
 
 Kooba Actual Core Debt Amount is $[insert]. 
 
 Kooba Actual Working Capital Amount is $[insert]. 
 
The Purchase Price payment instructions under clause 5.4(b) are: 
 
 [insert payment instructions] 
 
 
Date: __________________________ 
 
 
SIGNED by WEBSTER LIMITED (ACN 
009 476 000) in accordance with 
section 127(1) of the Corporations Act 
2001 (Cth) by authority of its directors:  

  

   

Director  Director/company secretary 

   

Name  Name 
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Schedule 9 Review of Completion Accounts 

1 Review of Completion Accounts 

1.1 Review Period 

Within 20 Business of the Completion Date (the “Review Period”), the Buyer 
may dispute the correctness of the Completion Accounts delivered by Webster to 
the Buyer under clause 4.5(b) by issuing a notice (“Dispute Notice”) to Webster 
during the Review Period.  A Dispute Notice must set out in reasonable detail: 

(a) the matters in respect of which the Buyer disagrees with the Completion 
Accounts (“Disputed Items”); 

(b) the basis on which the Buyer disagrees with the Disputed Items; and 

(c) the proposed amendments to the Completion Accounts proposed by the 
Buyer to resolve the Disputed Items. 

1.2 Dispute Notice 

If the Buyer issues a Dispute Notice: 

(a) the Buyer and Webster must negotiate in good faith to resolve the 
Disputed Items within 10 Business Days after the issue of a Dispute 
Notice (or such longer period as the Buyer and Webster agree in writing) 
and, if agreed in writing, those agreed Completion Accounts will be the 
Final Completion Accounts; and 

(b) the Completion Accounts delivered by Webster to the Buyer under 
clause 4.5(b) are final and conclusive of all matters specified in it which 
are not Disputed Items. 

1.3 Referral to Independent Expert 

If the Disputed Items are not resolved and the form and content of the 
Completion Accounts are not agreed in writing within the period set out in 
paragraph 1.2(a), either the Buyer or Webster may refer the unresolved Disputed 
Items to an Independent Expert appointed in accordance with paragraph 1.4. 

1.4 Selection of Independent Expert 

The Independent Expert must be: 

(a) an accountant drawn from one of the “Big Four” accounting firms who is 
independent of the Buyer and Webster in relation to the transactions 
contemplated by this document and agreed in writing by the Buyer and 
Webster; or 

(b) failing agreement within 5 Business Days after the Buyer or Webster 
requests referral of the unresolved Disputed Items to an Independent 
Expert, by the person nominated by the Resolution Institute in 
accordance with the Resolution Institute’s expert determination rules.  If 
a person is nominated by the Resolution Institute, the Buyer and 
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Webster agree to do all things reasonably necessary to effect that 
nomination (including signing the person’s engagement letter, agreeing 
to indemnify the person and agreeing to pay the fees and expenses of 
the person) as soon as reasonably practicable and that person will be 
the “Independent Expert” for the purposes of this Schedule 9. 

1.5 Independent Expert to determine unresolved Disputed Items 

The Buyer and Webster must direct the Independent Expert to determine any 
unresolved Disputed Items as soon as reasonably practicable but in any event 
within 20 Business Days of its appointment, by: 

(a) applying the principles set out in Schedule 10; 

(b) considering only the unresolved Disputed Items.  If the Independent 
Expert purports to make any determination with respect to anything other 
than the unresolved Disputed Items, that determination must be 
disregarded by the parties; 

(c) having regard to any written submissions made to the Independent 
Expert by the Buyer, Webster or their respective Representatives.  
Unless otherwise agreed in writing by the Independent Expert, the Buyer 
and Webster, all submissions must be provided in writing to the 
Independent Expert within 10 Business Days of the appointment of the 
Independent Expert or any other later date agreed in writing between the 
Independent Expert, the Buyer and Webster; 

(d) making any enquiries or inspections as the Independent Expert 
considers in its absolute discretion to be necessary or otherwise 
appropriate.  Without limiting this paragraph 1.5(d), each of Webster and 
the Buyer must respond to any request by the Independent Expert within 
5 Business Days after receipt of the relevant request or any other later 
date agreed in writing between the Independent Expert, the Buyer and 
Webster; 

(e) determining only whether the proposed amendments to the Completion 
Accounts set out in the Dispute Notice are correct in whole or in part and 
providing a written report of its determination (including reasons for the 
determination) and a copy of the Completion Accounts, amended if 
necessary, to reflect its determination, to the Buyer and Webster and 
those Completion Accounts will be the Final Completion Accounts; and 

(f) setting out the allocation of the Independent Expert’s costs in 
accordance with paragraph 1.11. 

1.6 Independent Expert to determine procedures 

Other than as set out in paragraph 1.5, the Independent Expert will determine the 
procedures for settlement of the unresolved Disputed Items and will be entitled to 
seek (and, if the Buyer and Webster so agree in writing, the Independent Expert 
must seek) the advice of a reputable independent legal adviser in relation to the 
interpretation of the relevant provisions of this document. 

1.7 Submissions to Independent Expert 

(a) All submissions and responses given to the Independent Expert under 
paragraph 1.5(c) and all other communications between a party and the 
Independent Expert must be in writing and must be copied to the other 
party (unless otherwise agreed in writing between Webster and the 
Buyer). 
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(b) The Buyer and Webster may each give a written response to the 
submissions of the other party, given under paragraph 1.5(c), to the 
Independent Expert no later than 5 Business Days after receipt of the 
other party’s submissions or any other date agreed in writing between 
the Independent Expert, the Buyer and Webster. 

1.8 Provision of information to Independent Expert 

The Buyer and Webster must ensure that all records, working papers and other 
information within their respective possession or control, or (in the case of the 
Buyer) within the possession or under the control of the Kooba Companies, in 
each case that relate to the Kooba Businesses and which are reasonably 
requested by the Independent Expert for the purposes of settling any Disputed 
Items are made available to the Independent Expert. 

1.9 Determination of Independent Expert 

(a) The Independent Expert’s determination of any value must be within the 
range for such items claimed by Webster and the Buyer.  To the extent 
that the Independent Expert’s determination assigns a value outside of 
this range, the value for such items claimed by either Webster or the 
Buyer that is closest to the Independent Expert’s determination will be 
used instead. 

(b) In making its determination, the Independent Expert will act as an expert 
and not as an arbitrator.  Subject to paragraphs 1.5(b) and 1.9(a), the 
determination of the Independent Expert as to the unresolved Disputed 
Items and whether the proposed amendments to the Completion 
Accounts set out in the Dispute Notice are correct in whole or in part will 
be final and binding on the parties, except in the case of manifest error, 
in which case the relevant part of the determination will be void and the 
matter must be remitted to the Independent Expert for correction. 

1.10 Costs 

Except as contemplated in paragraph 1.11, each party must pay its own costs in 
complying with this Schedule 9, including the costs of its respective 
Representatives. 

1.11 Costs of Independent Expert 

The fees and expenses of the Independent Expert must be paid by the party 
against whom the determination of the Independent Expert is made and the 
parties must instruct the Independent Expert to make a decision on this matter.  If 
the Independent Expert is, for any reason whatsoever, unable or unwilling to 
make a decision on the matter and so certifies to the Buyer and Webster, the 
cost of the Independent Expert must be shared and paid by the Buyer (as to 
50%) and Webster (as to 50%). 

1.12 Final and binding 

The Final Completion Accounts will be final and binding on the parties on the 
date (“Determination Date”) that: 

(a) if the Completion Accounts are not disputed by the Buyer under 
paragraph 1.1, is the Business Day following the final day of the Review 
Period; 

(b) Webster and the Buyer agree the Completion Accounts under paragraph 
1.2(a); or 



 

 King & Wood Mallesons 
43501712_20 

Business Sale and Purchase Agreement 
 

90

 

(c) the Independent Expert makes its determination under paragraph 
1.5(unless the Independent Expert makes a corrected determination 
under paragraph 1.9, in which case it is the date of the corrected 
determination). 

1.13 Purchase Price adjustment 

On the date that is 5 Business Days after the Determination Date, if the 
calculation of the Purchase Price using the Final Completion Accounts and the 
amounts set out therein for the Kooba Actual Working Capital Amount, the 
Kooba Actual Core Debt Amount and the Webster Consolidated Actual Net 
Working Capital (“Revised Purchase Price”) is: 

(a) greater than the Purchase Price paid by the Buyer on the Completion 
Date, the Buyer must pay to Webster (or as Webster may direct), an 
amount equal to the difference between the Purchase Price paid by the 
Buyer on the Completion Date and the Revised Purchase Price, which 
will be treated as an increase to the Purchase Price; or 

(b) less than the Purchase Price paid by the Buyer on the Completion Date, 
Webster must (or must cause its applicable Subsidiary to) pay to the 
Buyer an amount equal to the difference between the Purchase Price 
paid by the Buyer on the Completion Date and the Revised Purchase 
Price, which will be treated as a reduction to the Purchase Price.
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Schedule 10 Completion Accounts 
 
Part A – Basis of Preparation 

1. The Completion Accounts will be drawn up in accordance with the following, in order 
of precedence: 

1. In the format, and using the same line items and categorisations as the 
Reference Balance Sheet (where applicable); 

2. the accounting principles, policies, procedures, categorisations, definitions, 
methods, practices and techniques set out in paragraphs 2 to 10 below; 

3. to the extent not otherwise addressed in paragraph 1.1 and 1.2 above, the 
accounting principles, policies, procedures, categorisations, assets 
recognition bases, definitions, methods, practices and techniques (including 
in respect of the exercise of management judgment) adopted in the 
Reference Balance Sheet; and 

4. to the extent not otherwise addressed in paragraphs 1.1, 1.2 and 1.3 above, 
Accounting Standards in force as at the Webster Completion Date. 

2. (Debt and cash settlements) In preparing the Completion Accounts: 

1. the Kooba Actual Working Capital Amount and the Kooba Actual Core 
Debt Amount will be prepared and calculated as at immediately following 
the cash sweep and settlement of intercompany balances (which in the 
case of the Kooba Companies must be by way of capitalisation of 
intercompany debt, not forgiveness of debt) as described in clause 7.4 of 
the Scheme Implementation Agreement; and 

2. the Webster Consolidated Actual Working Capital Amount and the 
Webster Consolidated Actual Core Debt Amount will be prepared and 
calculated as at immediately following the cash sweep and the settlement 
of intercompany balances but before the repayment of the external debt 
as described in clause 7.4 of the Scheme Implementation Agreement.   

3. (Cut Off) Subject to clause 2 of this Schedule 10, the Completion Accounts will be 
drawn up as at the Webster Completion Date. No account will be taken of events 
taking place or information arising after the Webster Completion Date. 

4. (Going concern basis) The Completion Accounts will be prepared on the basis that 
the Kooba Companies are a going concern, on a ‘business as usual’ basis.  No 
change in the valuation of assets and liabilities arising as a result of the Webster 
Completion and the consequential change of control of the Kooba Business, the 
Kooba Assets and the Kooba Companies will be reflected in the Completion 
Accounts.  

5. (Excluded Items) No amounts in relation to those line items included under the 
heading “Excluded” in the Reference Balance Sheet will be included in the Kooba 
Actual Working Capital Amount, the Kooba Actual Core Debt Amount, the Webster 
Consolidated Actual Working Capital Amount or the Webster Consolidated Actual 
Core Debt Amount. 

6. (Eliminations) Balances between Kooba Companies, and between Webster group 
companies, will be reconciled and eliminated.  Any unreconciled assets will be written 
off and any unreconciled liabilities will be released. Any unrealised profit arising from 
sales between the businesses will be eliminated. 

7. (Positive and negative amounts) In preparing the Completion Accounts, all 
liabilities will be shown as negative amounts and all assets will be shown as positive 
amounts.  An increase in a net liability or a reduction in a net asset will be taken to be 
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a negative amount (that is, notionally payable to the Buyer).  An increase in a net 
asset or a reduction in a net liability will be taken to be a positive amount (i.e. 
notionally payable by the Buyer).  

8. (No double counting) The provisions of this Schedule 10 will be interpreted so as to 
avoid double counting (whether positive or negative) of any item to be included in the 
Completion Accounts and of any amounts to be included in any of the Kooba Actual 
Working Capital Amount, the Kooba Actual Core Debt Amount, the Webster 
Consolidated Actual Working Capital Amount or the Webster Consolidated Actual 
Core Debt Amount. 

9. (Inventory) No uplift to inventory values with respect to any net market value 
adjustment will be included in the Completion Accounts as part of either the Kooba 
Actual Working Capital Amount or the Webster Consolidated Actual Working Capital 
Amount. 

10. The Completion Accounts will include only the assets and liabilities which are 
accounted for within the general ledger accounts set out in the Reference Balance 
Sheet, provided that, in the event that any additional general ledger accounts are in 
use by Webster at the Webster Completion Date, the parties will cooperate in good 
faith to agree on the appropriate treatment that should apply to such additional 
general ledger accounts for the purposes of the Completion Accounts, on a 
consistent basis with the Reference Balance Sheet and the other requirements of this 
Schedule 10. 

11.  (Webster Consolidated Actual Working Capital Amount) The “Webster 
Consolidated Actual Working Capital Amount” will be determined as the Webster 
consolidated current assets less current liabilities determined in accordance with the 
principles and policies applied to the preparation of the Webster consolidated 
statutory accounts however without allocating any current external debt facility of 
Webster, a Subsidiary or a Kooba Company with a third party financier, but taking 
into account the current Webster seasonal facility, equipment finance facilities and 
cash, being the aggregate amount of each line item set out in the Total Consolidated 
Webster Group Working Capital column of the Reference Balance Sheet as set out in 
the Webster Completion Accounts.    

12. (Webster Consolidated Actual Core Debt Amount) The “Webster Consolidated 
Actual Core Debt Amount” will be determined as the outstanding amount of each 
external debt facility of Webster, a Subsidiary or a Kooba Company with a third party 
financier, as set out in the Total Consolidated Webster Capital Core Debt column in 
the Reference Balance Sheet as set out in the Webster Completion Accounts. 

13. (Kooba Actual Working Capital) The Amount “Kooba Actual Working Capital 
Amount” will be determined as the aggregate of the amount of each item in the 
Kooba Working Capital column in the Reference Balance Sheet as set out in the 
Kooba Completion Accounts. 

14. (Kooba Actual Core Debt Amount) The Kooba Actual Core Debt Amount will be 
determined as the outstanding amount of each external debt facility of a Kooba 
Company with a third party financier being the aggregate of the amount of each item 
in the Kooba Core Debt column in the Reference Balance Sheet as set out in the 
Kooba Completion Accounts. 
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