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Item 9 - Premises

[#To be inserted. To be whole of land)]

Item 10 - Permitted Use

Supermarkets, speciality shops, bulky goods and large format retail

Item 11 = Term

90 years from the Commencement Date

Item 12 - Commencement Date

[#To be inserted)]

Item 13 - Termination Date

[#To be inserted]
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has the meaning given to that term in the Agreement for Ground
Lease

Australian Property Institute or any body replacing it

all consents, permits, licences, approvals, authorisations and
exemptions from, by or with an Authority

means that a person:

(a) is not Insolvent;

(b) {combined with any proposed guarantor) is of sufficient
financial standing to perform its relevant obligations
under this Lease;

{c) has not been convicted of a criminal offence which
carries a maximum sentence of equal to or more than 12
months in prison or multiple sentences that add up to or
equal to or more than 12 months in prison;

{d) has not been the subject to a formal adverse finding by
the Independent Commission against Corruption for
conduct which, if prosecuted, carries a maximum
sentence of equal to or more than 12 months; and

(e) is otherwise ready, willing and able to carry out the
obligations of the Tenant under this Lease

any government or any governmental, municipal, statutory or
public department, agency or body or any similar entity which has
legal authority in relation to the use or occupation of or a service
provided to the Premises

a day which is not a Saturday, Sunday or public holiday in Sydney

the date mentioned in item 12

the presence in, on or under land, air or water of a substance
{whether a soil, liquid, gas, odour, heat, sound, vibration or
radiation) at a concentration above the concentration at which the
substance is normally present, 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

Blacktown City Council, or the relevant local government authority
or other relevant development consent authority.






Land

Landlord

Landlord’s Agents

Law

Lease Year

LPL
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(a) a “controller” (as defined in the Corporations Act
2001(Cth)), Manager, Trustee, Receiver, Receiver and
Manager, Administrator or similar officer is appointed in
respect of the body corporate or any asset of the body
corporate;

(b) a liquidator or provisional liquidator is appointed in respect
of the body corporate;

{c) an application is made to the court for an order, a court
makes an order, a meeting is convened or a resolution is
passed, for the purpose of;

(i} appointing a person referred to in paragraph (a) or

{b);
(i) winding up or deregistering the body corporate; or

(i)  proposing or implementing a scheme of
arrangement {other than a scheme of arrangement
relating to a reconstruction or amalgamation while
solvent),

other than an application which is withdrawn, dismissed or
set aside within 21 days after it is made; and

{d) the body corporate enters intg, resolves to enter into or
proposes a reorganisation, moratorium or other form of
administration involving an arrangement, composition or
compromise with, or assignment for the benefit of, its
creditors generally or any class of them, other than for the
purposes of a reconstruction or amalgamation while
solvent

U I I Y .

'"“d comprised in Lot and DP

each mean the party described in item 2 and its successors and
assigns

any employee of the Landlord and any consultant or contractor
authorised to act on behalf of the Landlord

any statute, ordinance, code, regulation, by-Law, local Law,
common law or equity, official directive, order, instrument,
undertaking, obligation or applicable judicial administrative or
regulatory decree judgment or order and includes the conditions
and standards authorisations, licences, permits, consents,
assurances, bonds or similar requirements including all applicable
standards and obligations under the common Law

each period of 365 days calculated from the Commencement
Date (or 366 days in respect of a leap year)

Land and Property Information New South Wales or any
replacement department or authority



Neighbourhood

Other Use

Qutgeings

Owner's Period

Permitted Use

Premises

Related Body Corporate

Rent

Retail Centre

Retail Centre Tenant

Retail Use

Rent Day

Retail Lease Strategy
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means use of the Premises as a speciality and large format retail
centre to service the neighbourhood of Eastern Creek

any retail or quasi-retail use permitted by Law but not residential
use

(a) rates, taxes, levies, assessments, impositions, duties
and fees (other than income or capital gains tax)
inciuding without limitation water and sewerage rates,
charges and costs for all emergency services levies,
council rates and planning levies in respect of the
Premises; and

(b) land tax imposed in respect of the Premises

means the period:

(a)
(b)

but excluding the Developer's Period

the use specified in item 10

the premises described in item 9 and includes any buildings or
other structures on the Premises

has the meaning given to that term under the Corporation Act
2001 {Cth)

the rent set out in item 14 and payable under clause 3 as varied
from time to time

means the iand located on the corner of Rooty Hill Road South
and Great Western Highway, Eastern Creek NSW, including all
land within stages 1, 2, 3 and 4 of the davelopment known, as at
the date of this Lease, as the Eastern Creek Retail Centre

means any tenant under a ground lease for part of the Retail
Centre (but, for the avoidance of doubt, does not include any
subtenants), including the Tenant

any retail or guasi-retaii use permitted by Law (which may include
retail, supermarket, speciality shops, large format retail, bulky
goods, business premises, commercial offices, childcare, medical,
entertainment and service stations) but not residential use

has the meaning given to that term in clause 3.1






Y

2.

Tenant’s Fixtures

Tenant’s Property
Term

Termination Date

Termination Event — Not
Rent

Termination Event - Rent

Trafficable Vehicular
Roadway

this Lease
Upgrade Works

Valuer

WHS Law

WSPT Act

2.1 Grant

The Landlord grants to the Tenant for the Term and the Tenant accepts a lease of the Premises on the
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excluding Tenant's Fixtures

all improvements, buildings, fixtures, fixed plant and equipment,
fittings and partitions existing on or constructed on the Premises
from time to time

the Tenant’s Fittings and the Tenant’s Fixtures
the term specified in item 11

the date specified in item 13, or any earlier date of expiration or
determination of this Lease, or the date of termination of any
extension or renewal of this Lease, including without limitation the
expiration of any period during which the Tenant holds over or
remains in occupation of the Premises

has the meaning given to that term in clause 16.1(b}

has the meaning given to that term in clause 16.1(a)

roadway of such engineering, structure, materials and design
approptiate for the effective long term use of the traffic and
vehicles which from time to time use the Access Roads

means this Lease

has the meaning given to that term in clause 14.4(b)
an independent valuer who must:

(a) be a fult time member of the API;

(b) have at least 5 years’ experience in valuing premises
similar to the Premises; and

{c) be active in the property market at the time of
appointment

any occupational, health and safety law, regulation or by-law that
applies to work being {or to be) carried out on the Premises. This
definition includes the provisions under the Work Health and
Safety Act 2071 (NSW) and Work Health and Safety Regulations
20711 (NSW)

Western Sydney Parkiands Act 2006 (NSW)

GRANT OF LEASE AND TERM

terms and subject to the reservations set out in this Lease.

2.2 Landlord warranties

(a) The Landlord warrants and covenants te the Tenant that:

27991395_13
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0] it has been duly constituted under the WSPT Act;

i) it has power to enter into and observe its obligations under this Lease and all documents
and transactions contemplated by this Lease; and

(iii) it has in full force and effect the authorisations necessary under the WSPT Act to make
the grant described in clause 2.1, and observe obligations under this Lease, and alow
this Lease to be enforced against it;

(iv) its obligations under this Lease are valid and binding and are enforceable against it in
accordance with its terms; and

v this Lease and the transactions contemplated under it do not contravene its constituent
documents, WSPT Act or any other Law, regulation or official directive or any of its
obligations or undertakings by which it or any of its assets are bound or cause a limitation
on its powers; and

{vi) except as provided in the WSPT Act, it does not hold its interest under this Lease as a
trustee.

{b) The Landlord represents and warrants to the Tenant that, the Landlord has obtained all
necessary consents to enter into this Lease (including all consents required under the WSPT Act™
any finance, security or other documents). :

{c) The Landlord must keep the Tenant indemnified against all liability or loss of any kind which the
Tenant suffers or incurs as a resuit of a breach of the warranties and covenants set out in
paragraph (a) or paragraph (b) and the Landlord acknowledges that the Tenant will suffer loss
and be subject to claims and liabilities to its sublessees (if any).

Holding over

If the Tenant continues to occupy the Premises after the Termination Date without the Landlord objecting,
the Tenant does so as a monthly tenant. The terms of the monthly tenancy are the same as the terms of
this Lease applying at the Termination Date, except that the Landlord ar the Tenant may terminate the
tenancy by giving 1 months’ notice at any time and the Rent will be reviewed in accordance with clause 4.1.

3. TENANT’S FINANCIAL OBLIGATIONS

3.1

3.2

3.3

27991395_13

Rent

The Tenant must pay the Rent by egual monthly instalments in advance on or before the first day of each
month for the period commencing on the Gommencement Date and ending on the Termination Date (“Rent
Day”). The Tenant must pay the Rent in a manner reasonably agreed between the parties. The parties
acknowledge that the Landlord need not make a demand or raise an invoice for the Rent.

First and Final Rent Payments

(a) The first payment of Rent must be made on the Commencement Date.

(b) The first and final payments of Rent must be apportioned on a daily basis for a 365 day year.
Goods and Services Tax

{(a) If GST has application to any taxable supply made under this Lease, the Landlord may, in
addition to any amount or consideration expressed as payable elsewhere in this Lease, recover
from the Tenant an additional amount on account of any GST otherwise payable by the Landlord
such amount to be calculated by multiplying the amount or consideration payable by the Tenant
for the relevant supply by the prevailing GST rate. Any additional amount on account of GST
recoverable from the Tenant under this clause shall be calculated without any deduction or set off
of any other amount and is payable by the Tenant upon delivery by the Landlord of a Tax Invoice.


















10.2

10.3

0.4

10.5

10.6
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o) The parties agree that ownership of the Tenant's Fixtures will revert to the Landiord at expiration
or sooner determination of the Term.

{c) Despite clause 10.1(a}, the parties agree that the Tenant is not required to repair any Services or
carry out any structural or capital works on the expiration or sconer determination of the Term.
However, the Tenant must leave the Premises in a safe condition.

{a) Despite clause 10.1{a}, in the event underground storage tanks have been installed on the
Premises during the Term {whether by the Tenant cr its predecessor in title under this Lease)
and unless otherwise agreed by the Landlord, the Tenant must remove the underground storage
tanks and make good any damage caused by the installation or removal of the underground
slorage 1anks.

Removal of Tenant’s Fittings

Uniess otherwise agreed between the parties, on or before the expiration of the Term or within 7 days of
the sooner determination of this Lease, the Tenant must take, remove and carry away from the Premises
the Tenant's Fittings and immediately make good any damage caused to the Premises in se deing.

Tenant’s Fittings

If the Tenant does not remove part or all of the Tenant’s Fitings as required by this clause 10, any items
which are not removed become the property of the Landlord. The Landlord may retain those items or may
remove them and charge the Tenant the cost of removal and of repairing damage dane ta the Premises.

Vesting in Landlord

Cither than as required by Law, it is the express intention of the parties that all improvements and works
which are Tenant’s Fixtures:

{a) vest in the Tenant until the expiration of the Term or sooner determination of this Lease, and
each party must execute further documents as may be required to effect that vesting; and

(b} if not already vested, will vest in the owner for the time being of the Land on and from the earlier
of the date of expiration of the Term or socner determination of this Lease and each party must
execute further documents as may be required to effect that vesting.

Inspection at End of Term

The Landlord may by notice in writing require the Tenant to participate in a joint inspection of the Premises

after the Tenant vacates the Premises in order to ensure the removal of the Tenani's Fiftings
and reinstatement of the Premises and the Tenant's Fixtures are in accordance with this Lease. The
Tenant must participate in and co-operate with any joint inspection.

Contamination

Al the expiration of the Term the sooner determination of this Lease, the Tenant must
ensure it has complied with its abligations under clause 11.7{g).

11. TENANTS ADDITIONAL OBLIGATIONS

111
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Use of Premises
The Tenant must:

{a) hot use the Premises other than for the Permitted Use;

(b)
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(i) the provisions of the State Environmental Planning Policy (Western Sydney Parklands)
2009;

(i) the plan of management for the Land or Premises that the Landlord has prepared and
established for the Retail Centre, a copy of which is aftached at Schedule 5 (to the extent
that plan is still in place);

(iii) the relevant developmeni approval in respect of the Land and improvements on the Land;
(iv) all Laws and requirements of any Authorities; and
{v) the WSPT Act.

11.3  Security

The Tenant must secure the Land and the Premises, and must keep the Land and the Premises secured
during the Term.

11.4  Acknowledgmenis

The Tenant acknowledges that:

{a) it has made its own investigations as to the suitability of the Premises for the Tenant's business;

(b) it is aware of all prohibitions and restrictions applying to the Premises under the requirements
and orders of all Authorities and all Laws;

(€) the Landlord does not warrant that the Premises is or will during the Term be structurally or
otherwise suitable for the business of the Tenant or the Tenant's Associates; and

{d) the Landlord will have no responsibility or liability whatsoever to the Tenant in relation to any
buildings or other improvements or Tenant's Fixtures forming part of the Premises from time to
time.

11.5 Statutory Requirements
(a} The Tenant must:

{i) comply with any Law which affects the Premises and any notice or arder of an Authority
whether the Law, notice or order imposes requirements on the Landlord or on the Tenant;

(i)  obtain and keep current all permits and licences required for the Tenant's business at the
Premises.

(b) Notwithstanding any other provision of this Lease, the Landlord must exercise its power under
the WSPT Act and the relevant regulations insofar as they relate to this Lease or the Tenant's
rights under this Lease independently and objectively and without regard to the Landiord's
interests and rights as landlord under this Lease.

{c) If there is any inconsistency between any term, condition or covenant in this Lease and the
WSPT Act and relevant regulations, then the WSPT Act and relevant regulations prevail to the
extent of the inconsistency.

11.6  Insurance
{a) The Tenant must have current insurance for all of the following:

(i) public liability for $20 million per claim or such other amount as the Landlord requires
acting reasonably; and

{ii)  building insurance in respect of the Premises, including the Tenant's Property for the usual
risks and for its full replacement value.

27991395_13







\)
i
i

27991395_13

(9)

Page 26 of 52

Clauses 11.7(b) and 11.7(c) also apply to any Contamination leaching from the Land onto
adjoining land but only to the extent the leaching is caused or contributed to by the Tenant or the

Tenant’s Associates.

The parties agree that clause 11.7{c) does not apply to any Contamination existing in, on or
emanating from, the Land or the Premises to the extent such Contamination:

(i) is caused by any person, other than the Tenant or the Tenant’s Associates or the
Developer or the Developer's authorised representatives, consultants, employees, agents,
contractors or invitees aiter the Certification Date and during the Owner's Period before the
Commencement Date; or

(i) is caused by the Landlord or the Landlord’s Agents after the Certification Date; or
(i emanates from adjoining land and is not caused by the Tenant.

During the Term, the Tenant must use reasonable endeavours not to cause or perform or allow
any activity which may rasult in or cause or contribute to:

(N any Contamination on, in or emanating from the Premises; or

(i) ~ exacerbate or add to any pre-existing Contamination on, in or emanating from the
Premises.

At the expiration of the Term or within a reasonable time after the sooner determination of this
Lease, the Tenant must remediate any Contamination existing in or on the Land to a standard
suitable for commercial and industrial use except to the extent such Contamination:

i is caused by any person, other than the Tenant or the Tenant's Associates or the
Deveicper or the Developer's authorised representatives, consultants, employees, agents,
contractors or invitees during that part of the Owner's Period after the Certification Date
and before the Commencement Date; or

(i)  is caused or contributed to by Landiord or the Landlord's Agents after the Certification
Date; or

(i) emanates from adjoining land and is not caused by the Tenant.

At the expiration of the Term or after the sooner determination of this Lease, the Landlord may
require the Tenant to provide evidence of compliance with its obligations under clause 11.7(g) in
the form of a certification of a type approved by the Landlord (acting reasonably} and addressed
to the Landlord from a suitably qualified environmental consultant approved by the Landlord
{acting reasonably) certifying that the Land is suitable for commercial and industrial use without
the need for any further remediation or management works {unless the certification cannot be
obtained due to any Contamination referred to in clauses 11.7(g)(i), 11.7(g)(ii} or 11.7(g){iii)).

Tenant's additional obligations

The Tenant must:

comply on time with all Laws and the requirements of Authorities in connection with the
Premises, the Tenant’s business, the Tenant’s Property and the use or occupation of the
Premises, including works or costs of a structural or capital nature;

comply with all Australian standards in connection with the Tenant's business;

comply with the Landlord’s obligations to obtain a statement in relation to each essential fire or
other safety measure implemented in the Premises as required by the Local Government Act
1293 (NSW) ("Act”) and the regulations thereunder within a reasonable time (having regard to
the requirements of the Act and of the Authority administering the Act) and the Tenant, on being
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13. DEALINGS WITH THE PREMISES
13.1  Prohibited dealings

(a) The Tenant must not assign or dispose of any right, interest, duty or obligation under this Lease
to any person, firm or corporation.

{b} Despite clause 13.1(a), the Tenant may sublet, sublicence or otherwise part with possession of
the Premises, provided that the Tenant provides notice in writing of its intention to sublet, licence
or part with possession to the Landlord including details.

{i) If any sublease contains a provision requiring the sublessee to pay to the Tenant or an
affiliate of the Tenant a premium in lieu of annual rent or rent in advance, the sublease
must require the sublessee to pay annual rent, in addition to any premium or rent in
advance, of not less than the amount calculated in accordance with clause 13.1{c){ii.

{i)  Forthe purpose of clause 13.1(c)(i), the amount will be calculated using the following

formula:
Subleaserent = R x B
Where:
R = the rent payable in the year of this Lease in which the sublease is
entered into;
A = the gross floor area subleased pursuant to the sublease; and
B = the total gross floor area leased pursuant to this Lease.
(i) Inthis clause 13.1(c), references to sublease include licence and references to rent include
licence fees.
{d) The Tenant must provide the Landlord with a list of subtenants and licensees in respect of the

Premises on each anniversary of the Commencement Date.

(e) For the purpose of this clause 13.1, the following wili not be considered to be subletting but will
be considered to be an assignment prohibited under clause 13.1(a):

(i} if the Tenant sublets the whole of the Premises for the balance of the Term,

13.2 Transfer conditions

(a) An assignment of the Tenant’s interest under this Lease shall be deemed not to be a breach of
clause 13.1(a) if;
{i) the Tenant has given the Landlord at least one month’s notice in writing of the proposed

assignment together with details of the parties and a copy of all proposed documentation
and all other relevant information; and

(il  the Tenant is not in default under this Lease (of which it has notice), unless the default is
waived by the Landlord; and

(i)  the Tenant establishes to the Landlord’s satisfaction that any proposed assignee meets
each of the Assignment Tests; and

{iv) the Landiord, Tenant, assignee and any guarantor of the proposed assignee (if applicable)
enter into a deed In the form reasonably required by the Landlord and Tenant under which

(amongst other things):
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(A) the assignee agrees to perform all of the Tenant's express and implied obligations
under this Lease, and (if applicable) the proposed guarantor agrees to guarantee
the proposed assignee’s obligations in accordance with clause 18 of this Lease;

(B) the Tenant and any Guarantor releases the Landiord from all obligations under this
Lease from the date of assignment except in respect of any claim(s) that have
arisen before the date of assignment;

{C) the Landlord releases the Tenant and any Guarantor from all of the Tenant's
obligations under this Lease or such guarantee from the date of assignment except
in respect of any claim(s) that have arisen before the date of assignment;

{D) despite paragraph (C), if there is an assignment of the Tenant’s rights or
obligations under this Lease 1o a Related Body Corporate of the Tenant and the
Tenant does not satisfy the condition in ¢clause 13.2{a)(iii}, the Tenant and any
Guarantor acknowledge that they are not released from their obligations under this
Lease or such guarantee as a result of such assignment; and

(E) the assignee’s and its guarantor's (if applicable) limitation of liability clause is
included, provided that the limitation of liability includes warranties by the assignee
and guarantor (if applicable) in their capacity as trustee, responsible entity or
custodian of the assignee and guarantor (if applicable) that it is the holder of the
assets of the relevant trust, that (in the case of the asgsignee) its interest in this
Lease and in the Premises will be assets of the relevant trust and that the assignee
and its guarantor {if applicable) is and will be entitled to be indemnified out of the
assets of the relevant trust in relation to its obligations under or in relation to this
Lease (but subject to the usual exclusions).

Despite the provisions of ¢clause 13.2(a):

(i the Tenant need not satisfy the condition in clause 13.2(a)(iii} in relation to an assignment
of the Tenant's rights or obligations under this Lease to a Related Body Corporate of the
Tenant ({including in relation to a solvent reconstruction); and

(i)  if the condition in clause 13.2(a)(iii) is not satisfied, such assignment shall not release or
diminish the obligations of the Tenant or any Guarantor under this Lease.

The parties agree that if the Tenant:

{i) elects to satisfy clause 13.2(a){iii) in relation to a proposed assignment o a Related Body
Corporate of the Tenant {including in relation fo a solvent reconstruction}; and

(i)  satisfies clause 13.2(a)(iii) in respect of such assignment,
then clause 13.2(b) does not apply in respect of such assignment.
The Landlord must execute the deed referred to in clause 13.2(a){iv) in a timely manner.

If clause 13.2(b} does not apply, the Landlord releases the Tenant and any Guarantor from all
obligations under this Lease from the date of the assignment except in respect of any claim(s)
that have arisen before the date of assignment.

Landlord may not alienate

(a)

The Landlord must not:
(i) sell, assign, concurrently lease or transfer its interest in the Land or this Lease; or

(i)  do anything which is analogous or in substituticn of a sale, assignment or transfer referred
to in clause 13.3(a){i).
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(i)  cause as little inconvenience as is practical and minimise any interference to the use of the
Access Roads by cthers with a like right;

(i not park or stand a motor vehicle or any other item on the Access Roads, except where
expressly permitted;

{iv)  not construct any structure on the Access Roads;

(v)  not do anything on or use the Access Roads in a manner which is unlawful on public or
private roads in New South Wales; and

{vi) notcause any damage to the Access Roads (other than fair wear and tear).

(g) The Landlord may make reasonable rules about the use of the Access Roads by the Tenant and
the Tenant's Associates. The rules may not be inconsistent with the terms of this Lease and to
the extent of any inconsistency, the terms of this Lease prevail.

14.5 Landlord not to act

During the Term, the Landlord must not do anything on, in or in respect of the Premises or the Land unless
such act or omission is the subject of an express provision in this Lease or is required by Law.

14,6 Change in law

if there is a change in any Law during the Term which affects the rights or obligations of the Landlord or the
Tenant under this Lease, the Landlord and Tenant agree to co-operate and act in good faith in order to
reach a solution in respect of the rights or obligations affected.

15. LANDLCRD'S RIGHTS
15.1 Landlord’s Proprietary Reservations

The Landlord reserves the right to appoint agents to exercise some or all of its rights and perform some or
all of its duties under this Lease.

15.2 Landlord’s Right to Enter
The Landlord may enter the Premises at any time after giving 24 hours’ notice to:
{a) inspect the Premises;
{b) perform any obligation of the Tenant which the Tenant has failed to perform,

and in so doing must minimise interference to the Tenant and must comply with the Tenant's reasonable
directions.

In an emergency the Landlord may enter the Premises at any time without giving notice.
15.3 Landlord May Perform Tenant’s Obligations

The Landlord may perform an obligation of the Tenant which the Tenant has failed to perform. If the
Landlord does so the Tenant must reimburse the Landlord for the costs incurred by the Landlord. The
Landlord must generally give the Tenant reasonable notice before acting under this provision, but where
the Landlord reasonably believes immediate action is required no notice need be given.

15.4 Easements

{a) Subject to clause 15.4(b) and 15.4{c}), the Landlord may grant easements and covenants for the
provision of Services:

{i) as required pursuant to any condition of the "Subdivision Approval” or the “Development
Consent” (as those terms are defined in the Agreement for Ground Lease); and
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{b} the Landlord gives any extension of time or any other indulgence to the Tenant or any Guarantor;
(c) this Lease is varied, assigned or extended;

{d) this Lease is nct or cannot be registered at the LPI;

{e) the Tenant grants a sub-lease, a licence or any other right to occupation,

(it} the Land is sold by the Landlord; or

{g) the Landlord releases the Tenant or any Guarantor.

Bankruptcy or Liquidation of the Tenant

The Guarantor agrees that:

{a) the Landlord may retain all money received inciuding dividends from the Tenant's bankrupt
estate, and may allow the Guarantor a reduction in jts fiability under this guarantee only to the
extent of the amount received,

(b} the Guarantor must not seek to recover money from the Tenant to reimburse the Guarantor for
payments made to the Landlord until the Landlord has been paid in full;

(c) the Guarantor must not prove in the bankruptcy or winding up of the Tenant fer any amount
which the Landlord has demanded from the Guarantor; and

{d) the Guarantor must pay the Langiord all money which the Landlord refunds to the Tenant’s
liquidator or trustes in bankrupicy as preferential payments received from the Tenant.

Purpose

The Guarantor is a party to this Lease solely for the purpose of this clause 18.

Survival

The obligations of the Guarantor under this clause 18 survive the expiry or earlier termination of this Lease.
Guarantor may not transfer

The Guarantor may not transfer or otherwise dispose of its obligations under this clause 18.

19. TRUST PROVISIONS

0. DISPUTE RESOLUTION

201

202

20.3

204
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Motification

If a dispute arises out of ar in connection with this Lease (other than under clause 11.2(d){iii}), each party
must {except in any proceedings for equitable relief, in which case this clause 20.1 does not apply) furnish
in writing to the other party detailed particulars of that party’s claim, or, where the other party is not the
claimant, the reasons for rejecting the claimant’s claim.

The reply
The party against whom the claim is made must reply

The dispute

If the claim is not accepied then a dispute is deamed o exisi.

Compulsory CEO conference
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21.5

21.6

21.7

21.8

21.9

21.10
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Execution of applications, etc

The Landlord must reasonably co-operate with and assist the Tenant in obtaining all Approvals at the
Tenant's cost (including reasonable costs for time spent assisting the Tenant) for any thing which the
Tenant is permitted to do under this Lease (including any thing which the Tenant is permitted to do with the
Landlord’s consent, provided that consent has been given by the Landlord), including promptly executing
each application for an Approval upon request by the Tenant.

Where Approval is Sought

Whenever this Lease requires the Tenant to seek the consent or approval of the Landlord then unless this
Lease expressly provides to the contrary, the Landlord may:

{a) withhold the consent or approval; or
{b) impose conditions on the consent or approvai,

entirely at its discretion.

Unless otherwise expressed to the contrary in this Lease, the Tenant must pay all reasonable costs
incurred by the Landlord and their respective consultants in considering all applications for approval.

Form of Notices and Approvals

Notices and approvals required by this Lease must be:

{a) in writing; and

{b) signed by an authorised representative of the party giving the notice or approval.

Address for Notices

(a) Notices must be left at or posted to the address or sent to the facsimile number or sent to the
email address of the parties set out in the reference schedule.

(b) A party may change its address or number for service or emall address by giving notice to the
other parties.

{c) Notices to the Tenant may also be posted to or left at the Premises.
Time of Service of Notices

A notice is deemed to be given:

{(a) if sent by post, on the second Business Day after posting;

{s)) if sent by facsimile, at the time it is transmitted so long as the sending party's transmission
confirmation report is avaitable and confirms the transmission; and

(c) if sent by email, when the sender's email system confirms that it has been successfully sent and
provided an undeliverable message is not subsequently received by the sender.

Exclusion of Warranties

This lease contains the entire agreement between the parties relating to its subject matter. The parties
agree that no other promise, undertaking, representation or warranty has been given by a party to any other

party.
Time of the Essence for Tenhant’s Obligations

Wherever a time is specified in this Lease for the Tenant to perform any act, time is of the essence and
remains so notwithstanding any delay or inactivity on the part of the Landlord.
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21.11 Obligations of Tenant’s Associates
(a) The Tenant must ensure that:

(Y  the Tenant's Associates (not including sublessees) do or do not do the acts or things the
Tenant is obliged by this Lease to do or not do; and

(il  the Tenant's sublessees do or do not do the acts or things the Tenant is obliged by this
Lease not to do.

{b) The Landlord must ensure that Landlord's Agents do or do not do the acts or things the Landlord
is obliged by this Lease to do or not do.

21.12 Exclusion of statutory provisions

In this Lease:

(a) the covenants, powers and provisions implied in leases by virtue of sections 84, 84A, 85, 86,
133B of the Conveyancing Act 1819 (NSW) do not apply; and

{b) words used in any of the forms of words in the first column of part 2 of schedule 4 of the
Conveyancing Act 18713 (NSW) do not imply a covenant under section 86 of the Act.

21.13 Notice of breach

The Tenant must not take action against the Landlord for breach by the Landlord of any obligation under
this Lease unless:

(a) the Tenant notifies the Landlord of the breach; and
(b) the Landlord fails to remedy the breach within a reasonable time after the date of the Tenant’s
notice.

22. INTERPRETATION
22,1 General
In this Lease:
(a) headings must be ignored for interpretation purposes;
{b) an obligation of two or more persons binds them jointly and severally;
{c) a reference to:

(i)  abody whose functions have become exercisable by another body is a reference to the
latter body;

(i)  an Act of Parliament includes that Act as amended or replaced and all regulations made
under i;

(i) aperson includes the person’s legal personal representatives and successors at Law;
(ivi amonthis a reference to a calendar month;

{v) aclause is a reference to a clause of this Lease;

{vi) anitem is a reference to an item of the reference schedule;

{vily anything is a reference to the whole or any part of it;

{vii) a group of people or things is a reference to any one or more of them; and
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(ix) the "end of the Term" is fo the time the Term finishes for any reason including because it
expires or is surrendered or determined;

(d) unless the context otherwise requires:
1)) a gender includes the other genders;

(i  where any form of the word "include” appears, it is to be read as if followed by the words
"without limitation”;

(e) examples are descriptive only and not exhaustive;

{f) each obligation imposed on the Tenant or the Guarantor is a separate covenant in favour of the
Landlord;

(@) sums of money are expressed in Australian currency; and

(h) if:

{i) this Lease specifies the date or a period by which something must be done which ends; or

(il  afinancial obligation falls due

5/ 3 on a day which is not a Business Day, the date, period or financial obligation is extended to the
) next Business Day.

S

22.2 Severance

if any provision of this Lease offends any Law and so is illegal, invalid or unenforceable it must be read
down to the extent necessary to make it valid and enforceable, but if that is not possible it is severed from

this Lease.

22,3 Applicable Laws

This lease is governed by the Laws of New South Wales and the parties submit to the non-exciusive
jurisdiction of the Courts of New South Wales in respect of all matters arising under or relating to this

Lease.
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Schedule 1 — Financier consent deed principles

The Landlord consents o the grant of the Security by the Tenant to the Financier, and consents to the Security
Agreement.

The Financier consents {0 the execution of this Lease by the Tenant.

The Landlord agrees that a grant under paragraph 1 does not constitute a breach or default event under this
Lease and does not entitle the Landlord to terminate or suspend perfarmance of any of its obligations under this
Lease.

If the Tenant breaches or defaults under this Lease, which breach or default gives rise o a right of termination or
rescission of any this Lease to the Landlord, the Landlord will;

{a) give the Financier a copy of any breach or default notice it sends to the Tenant in respect of such breach
or default on the same day it is given to the Tenant;

{b) if requested, give the Financier any update as to the Tenant’s progress in remedying such breach or
default;

{c) give the Financier written notice that the Tenant's breach or default may give the Landlord a right to

terminate or rescind this Lease; and

(d) not exercise its right to terminate or rescind or suspend performance of any of its obligations under this
Lease for a period of 90 days after the notice in paragraph 4 ("Cure Period™).

The Financier may at any time and from time to time assume the rights and obligations of the Tenant under this
Lease by notice to the Landlord during the Cure Period (“Step-in Notice”).

A Step-in Notice will be effective on and from the date that the notice is received by the Landlord ("Enforcement
Date").

If the Financier issues a Step-in Notice, the Financier:

(a) must perform all obligations of the Approved Tenant under this Lease arising on and from the
Enforcement Date;

{b) must remedy any default or breach of this Lease by the Tenant which is the subject of the notice under ‘
paragraph 4; and

(c) is entitled to exercise all rights, powers and to perform all obligations of the Tenant under this Lease.

if a Step-in Notice has been issued, the Landlord will only be entitled to terminate this Lease if the Financier does
not cure the breach or default the subject of the notice under paragraph 4.

if a Step-In Notice has been issued, the Financier may at any time, with prior notice to the Landlord, terminate the
Step In from the date specified in that notice being a date after that notice is given to the Landlord {"Step-Out
Notice™).

If the Financier issues a Step-Out Notice, with effect from the date nominated under the Step-Out Notice, the
Financier will be released from any and all obligations to the Landlord under this Lease. Such release will not
affect or prejudice the continuation of the Tenant’s obligations to the Landlord under this Lease.

Exercise of any rights or powers under the Security Agreement by the Financier will not of itself constitute a
default or breach of this Lease and will not of itself entitle the Landlord to exercise any right of termination of this
Lease.

27991395_13



Page 42 of 52

12 The Landlord and Tenant must not amend or vary or agree to amend or vary this Lease without the prior written
consent of the Financier.

13 Definitions

(a)
(b)

27991395_13

"Financier” means the recipient of the Security.
“Encumbrance” means an interest or power:
{i) reserved in or over an interest in any asset including any retention of title; or

(i) created or otherwise arising in or over any interest in any asset under a bill of sale, mortgage,
charge, lien, pledge, trust or power,

by way of, or having similar commercial effect to, security for the payment of a debt, any other monetary
obligation or the performance of any obligation, and includes any agreement {o grant or create any of the
above.

“Security” means an Encumbrance granted by the Tenant in favour of the Financier from time {o time in
respect of the Tenant’s interest in this Lease.

“Security Agreement" means an agreement for the grant of the Security between the Tenant and
Financier.

“Step In" means the assumption of rights and obligations of the Tenant under this Lease by the Financier
in accordance with the Step-In Notice.
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Schedule 2 — Drainage Basins Plan
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Scheduie 3 - Access Roads Plan
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Schedule 4 — Not used
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Schedule 5 — Plan of Management
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Schedule 6 — Development Masterplan
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Schedule 7 — Calculations
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Signing page

DATED:

Centified correct for the purposes of the Heal Property Act 1900 (NSW).

[
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Level 61

Governor Phillip Tower

1 Farrer Place

Sydney NSW 2000
Australia

T +61 2 9296 2000
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DX 113 Sydney
www.kwm.com
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{("Guarantor”)
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Agreement for Ground Lease

Details
Parties Developer, Landlord, Tenant and Guarantor
Developer Name

ABN

Address

Telephone

Fax

Attention

Landlord Name Western Sydney Parklands Trust
ABN 85 202 544 800
Address Level 7, 10 Valentine Avenue, Parramatta, NSW
2150

Telephone +61 2 9895 7500

Fax +61 2 9895 7580

Attention Kerry Jahangir

Tenant Name |

ABN/ACN/ARBN

Address

Telephone

Fax

Attention

Guarantor Name The person or persons identified in item 10 of
Schedule 1.
Recitals A The Landlord has agreed to grant and the Tenant has
agreed to take a lease of the Premises.

B The Tenant has agreed to construct or procure the
construction of the Works and otherwise comply with the
terms of this agreement.
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Cc The Guarantor has agreed to guarantee the obligations of
the Tenant under this agreement.

Date of See Signing page
agreement
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Agreement for Ground Lease

General terms

1
1.1

Interpretation
Definitions

The following words have these meanings in this agreement unless the contrary
intention appears:

Access Date means the date set out in item 6 of Schedule 1.
Amended Certification has the meaning given to that term in clause 16.2{d).
Approval Date means the date set out in item 6 of Schedule 1.

Architect means the person referred to in item 1 of Schedule 1 or any other
architect appointed by the Tenant for the purpose of this agreement.

Assignment Tests means that a person:
(a) is not Insolvent;

(b) (combined with any proposed guarantor) is of sufficient financial standing
to perform its relevant obligations under this agreement and the
Construction Licence (if applicable);

(c) has not been convicted of a criminal offence which carries a maximum
sentence of equal to or more than 12 months in prison or multiple
sentences that add up to equal to or more than 12 months in prison;

{d) has not been the subject of a formal adverse finding by the Independent
Commission against Corruption for conduct which, if prosecuted, carries
a maximum sentence of equal to or more than 12 months in prison; and

{e} is otherwise ready, willing and able to carry out the obligations of the
relevant party under this agreement.

Authorised Officer means:

(a) in the case of the Developer, Tenant and Guarantor, a director, secretary
or an officer whose title contains the word “manager” or a person
performing the functions of any of them; and

(b) in the case of the Landlord and any other party to this agreement, a
person appointed by that party to act as an Authorised Officer for the
purpose of this agreement.

Authority means:

{a) any government department or Minister;
{b) the Council or any other local government;
{c) any government or statutory Authority; or
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(d} any other person under a Law who or which has a right to impose a
requirement, or whose consent is required, with respect to the Land or

the Works.

Bank Guarantee means an unconditional undertaking by an Australian trading
bank.

Building means the building contemplated by the Warks,

Business Day means a day on which trading banks are opened for general
banking business in Sydney,

CC Date means the date set out in ftem 6 of Schedule 1.
Commencement Date means the first to occur of:

(a) the date the Tenant commences to use the Premises for the Permitted
Use; and

{b) the later of:
{i) the day after the date of Practical Completion;

{iiy the day after completion of the Landlord's Site Works (or such of
those works as are required to be completed to facilitate the
construction of the Works and the use of the Premises).
However, this paragraph (ii) does not apply to the extent that the
Landlord's Site Works are varied pursuant to clause 6.2(a) of the
Development Management Agreement; and

{c) any alternative date as agreed in writing by the parties.

Consiruction Bank Guarantee means a Bank Guarantee in favour of tha
Landlord for the Construction Bank Guarantee Amount.

Construction Certificate has the meaning given to that term under the
Environmental Planning and Assessment Act 1973 (NSW),

Construction Licence means a licence between the Landlord and Tenant in
respect of the Land, entered into on or about the date of this agreement.

Costs includes costs, charges and expenses, including those ingurred in
connection with advisors.

Contamination means the presence in, on or under fand, air or water of a
substance (whether a soil, liquid, gas. odour, heat, sound, vibration or radiation)
at a concentration above the cancentration at which the substance is normally
prasent, on or undsr (respectively) land. air or water in the same locality, being a
presence that presents a risk of harm tc human health or any other aspect of the
Environment and Contaminant has a corresponding meaning;

Contamination Works means the works to be carried out by the Landlord to
carry out remediation and management of Contamination in accordance with

clause 186.

Council means the local government authority set cut in item 2 of Schedule 1 or
other relevant development consent authority.
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Foreign Investment Policy means the policy of the Commonwealth of Australia
in respect of investment in Australia by foreign persons.

Force Majeure Event means any of the following event:

(a) earthquake, civil commotion, riot, act of God or the public enemy,
sabotage, war, threat of war, demonstrations, insurrections, riots, acts of
terrorism or damage caused by articles dropped from an aircraft;

{9)] inclerment weather, storm or lightning;

(c) fire, smoke, flood, water damage, explosion, ionising radiation or

contamination by radioactivity from any nuclear fuel or from any nuclear
waste not caused by the Tenant;

(d) industrial disputes or industrial actions in relation to the Land or the
Works;
(e) latent conditions, including without limitation, contamination of the Land

or its surroundings and/or physical conditions on the Land or its
surroundings;

(f) the provisions of any Law or the direction of any Authority with respect to
the Land or the Works, except those arising due to any non-compliance
by the Tenant with its obligations under this agreement;

{g) any delay by any government, public, statutory , governmental, semi-
governmental, local government or judicial body, entity or Authority
{including a Minister of the Crown {in any right)} in connection with the
Land or the Works:

{h) faiiure of:

{i) utilities; and/or
{ii} other plant and equipment;
{i} damage to goods, plant or equipment relating to the Land or the Works

in transportation;

) any blockade, embargo or confiscation by any government, public,
statutory, governmental, semi-governmental, local government or judicial

body, entity or Authority;

{k) emergency situation which requires evacuation of the Land; and

t)] actions of neighbours adjoining the Land or community groups which
prevent the Tenant from carrying out the Works in accordance with this
agreement,

Form of Ground Lease means a lease in the form of annexure "A”.
Funding Commitments means commitments;
(a) from acceptable equity investors or proposed financiers or both;

(b) to provide funds to be used in carrying out the Works totalling not less
than the cost of the Works in the Site Development Proposal,
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{c) which are in writing, legally binding on the acceptable equity investors
and proposed financiers, as the case may be, and enforceable by the
Tenant; and

(d) which are unconditional.

Ground Lease means the ground lease of the Premises in the form of the Form
of Ground Lease as completed under clause 2.5.

Ground Rent means the initial ground rent payable under the Ground Lease,
being the rent set out in item 5 of schedule 1.

GST has the same meaning as given to that term under the GST Act.
GST Act means A New Tax System (Goods and Services Tax) Act 1999 (Cth).

Initial Certification has the meaning given to that term in clause 16.2(a).

Initial Development Consent means the development consent issued by the
Minster for Planning for the development of the Land and other surrounding land
known as "SSD 5175 Eastern Creek Business Hub”, as modified by the
madification known as “Maodification 1 to SSD 5175 Eastern Creek Business
Hub”.

Insolvent means in relation to a body corporate:

{a) a “controller” {as defined in the Corporations Act 2001 (Cth}), Manager,
Trustee, Receiver, Receiver and Manager, Administrator or similar
officer is appointed in respect of the body corporate or any asset of the
body corporate;

(b) a liquidator or provisional liquidator is appointed in respect of the body
corporate;
(c) an application is made to the court for an order, a court makes an order,

a meeting is convened or a resolution is passed, for the purpose of:

{i) appointing a person referred to in paragraph {a) or (b);
(ii) winding up or deregistering the body corporate; or
iii) proposing or implementing a scheme of arrangement (other than

a scheme of arrangement retating to a reconstruction or
amalgamation while sclvent),

other than an application which is withdrawn, dismissed or set aside
within 21 days after it is made; and

(d) the body corporate enters into, resolves o enter into or proposes a
reorganisation, moratorium or other form of administration involving an
arrangement, composition or compromise with, or assignment for the
benefit of, its creditors generally or any class of them, other than for the
purposes of a reconstruction or amalgamation while solvent.

Land means the land referred to in item 4 of Schedule 1.
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1.2

Security Interest includes:

{a) a morigage, charge, lien or pledge or any cther right by way of security,;
and
{a) a security interest within the meaning of section 12{1) of the Personal

Properties Securities Act 2009 (Cth).

Services means all services and utilities to or of the Premises or the Land
provided by Authorities, the Landlord or the Developer, including {but not limited
to) power, water, gas, telecommunications, fire services, sewerage, trade waste
ramoval and simiiar utility services.

Site Audit Statement means a site audit statement under the Cortaminated
Land Management Act 1997 (NSW).

Site Development Proposal has the meaning given to that term in the
Development Management Agreement,

Subdivision Application means an application for the Subdivision Approval and
includes all documentation required in respect of any such application.

Subdivision Approval means all necessary approvals for registration of the
Subdivision Plan.

Subdivision Date means the date set out in item & of Schedule 1.
Subdivision Plan means the plan in Schedule 3.

Substantial Commencement of Construction means the stage of physical
works whereby the footings for construction have been piaced on the Land by the
Tenant {or a relevant appointed subcontractor).

Tax Invoice means a tax invoice that complies with the GST Act.

Tenant's Site Works has the meaning given to the term “Developer's Site
Works" in the Development Management Agreement, in so far as the works are
within, or for the benefit ¢of, the Land and performed by the Tenant on or after the
grant of the Construction Licence.

Termination Event has the meaning given to it in clause 6.1.

Transaction Document means this agreement, the Ground Lease and the
Construction Licence.

Unusual Conditions means each of the condition or conditions of a
Development Gonsent that are not acceptable to the Landlord and/or the Tenant
as set out in Schedule 4.

Waorks means the works set out in the Plans and Specifications, as may be
varied under clause 4.2.

WSPT Act means Western Sydney Parkiands Act 2006 (NSW).

Interpretation

{a) Words which begin with a capital letter and are not defined in this
agreement but are defined in the Ground Lease have the same meaning
in this agreement as in the Ground Lease.
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1.2

(B} [n this agreement unless the contrary intention appears:

{i) a reference to this agreement or ancther instrument includes
any variation or replacement of any of them; and

(i) a reference to a statute, ordinance, code or other law includes
regulations and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;
and

(iii} the singular includes the plural and vice versa; and

(iv) the word “person” includes a firm, a body corporate, an
unincorporated association or an Authority; and

{v) a reference to a person includes a reference to the person’s
executers, adminisiraiors, successors, substitutes (including,
without limitation, persons taking by novation) and assigns; and

{vi) an agreement, representation or warranty in favour of two or
more persons is for the benefit of them jointly and severally; and

{vii) any body (other than a party to this Agreement) which ceases to
exist, is reconstituted, renamed or replaced or has its powers
transferred, refers to the body established in its place or which
serves substantially the same objects as or succeeds to its
powers; and

(viii) an agreement, representation or warranty on the part of two or
more persons binds them jointly and severally; and

{ix) a reference to any thing {including, without limitation, any
amount) is a reference to the whole and each part of it and a
reference to a group of persons is a reference to all of them
collectively, to any two or more of them collectively and to each
of them individually.

Headings

Headings are inserted for convenience and do not affect the interpretation of this
agreement.

2.2

2.3

Agreement to grant Ground Lease

Grant

The Landlord agrees to grant and the Tenant agrees to accept the grant of the
Ground Lease from and including the Commencement Date.

Delivery of Form of Ground Lease to the Tenant

The Landlord must deliver to the Tenant with this agreement, the Form of Ground
Lease in triplicate executed by the Landlord to be executed by the Tenant and
Guarantor and then held in escrow by the Tenant.

Delivery of Form of Ground Lease

Within 10 Business Days of receipt of the Form of Ground Lease under
clause2.2, the Tenant and the Guarantor must execute the Form of Ground
Lease in triplicate and the Tenant must hold the executed form of Ground Lease
in escrow.
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24 Not used
25 Completion of Form of Ground Lease

The Tenant or its solicitors may:

(a)

(c)

complete the Form of Ground Lease by filling in its blank spaces
including, without limitation, those for:

(i} the Commencement Date;

i} the Expiry Date;

{iti) the Ground Rent;

{iv) the current title particulars of the Land;
) the Tenant’s guarantor (if any);

(vi) the date of this agreement in the definition of “Agreement for
Ground Lease”;

(vii) the relevant date in the definition of “Certification Date”;
(il the relevant dates in the definition of “Developer's Period”;
(i%) the relevant dates in the definition of “Cwner’s Period”;

(x) the “Effective Date” {as that term is defined in the Development
Management Agreement) in Schedule 7; and

(xi) the commencement date of the Construction Licence in
Schedule 7;

include the Tenant and/or the Guarantor’s limitation of liability, provided
that the Ground Lease includes warranties by the Tenant and/or
Guarantor {as applicable) in their capacity as trustee, responsible entity
or custodian of the Tenant and/or Guarantor {if applicable) that it is the
holder of the assets of the relevant trust, that (in the case of the Tenant)
its interest in the Land will be an asset of the relevant trust and that the
Tenant and/or Guarantor (as applicable) is and will be entitled o be
indemnified out of the assets of the relevant trust in relation to its
obligations under the Ground Lease (but subject 1o the usual
exclusions); and

do anything else to the Form of Ground Lease necessary to complete
the Form of Ground Lease as the Ground Lease.

2.6 Stamping

(a)

The Tenant must stamp this agreement and the Ground Lease as soon
as reasonably practicable after the date of this agreement.

The Tenant must register the Ground Lease.

The Landlord must do all things required by the Tenant to assist the
Tenant to stamp and register the Ground Lease.
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(c)

{v) the Tenant providing the Landlord with evidence of the
insurances in accerdance with clause 10(b) by the CC Date;

{vi} the Tenant obtaining the Consiruction Cerlificate to commence
the Waorks by the CC Date by the CC Date; and

{viit) the Tenant providing satisfactory evidence of Funding
Commitmenits to the Landlorg by the CC Date.

Clauses 2, 4, 6, 8, 9 and 10 will have no effect and the parties will have
no obligations under such clauses until the conditions subsequent in
clause 3.1({a) are satisfied.

3.2 Development Application and Subdivision Application

(a)

(b)

{c}

(d)

As soon as reasonably practicable afler the date of this agreement, the
Tenant must prepare and submit the Development Application and
Subdivision Application to the Ceuncil for approval.

The Development Application and Subdivision Application must be
prepared in a manner generally consistent with the Plans and
Specifications (including any concept plans).

The Tenant is responsible for the cost of preparing the Development
Application and Subdivision Application.

The Landlord, as landowner, must not unreasenably withhold or delay its
consent to the Development Application and Subdivision Application if
the Development Application or Subdivision Approval (as relevant) is
consistent with the “Approved Deveiopment Proposal” and “Development
Masterplan’ (as those terms are defined in the Development
Management Agreement} and does not contain elements which, in the
Landiord’s reasonable opinion, could result in an Unusual Condition.

The Tenant must use reasonable endeavours to obtain:
(i} the Development Consent by the Approval Date; and

(i) the Subdivision Approval by the Subdivision Date.
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notify each other party to this agreement in writing as soon as
practicable after tha date of tha decision or determination under
paragraph (g){iii) or {i¥), and of the number of days by which the
Approval Date has been extended.

3.7 Termination

(a)

(b)

Subject to clause 3.7(b}, if a condition in clause 3.1({a) is not satisfied by
the relevant date (as extended under this agreerment), the Landlord or
Tenant may terminate this agreemeant by notice to each other party to
this agreement, after the relavant date but before that relevant condition
is satisfied.

If:

() the Landlord or Tenant reject the Development Consent or
Subdivision Approval in accordance with clause 3.3(d); and

{ii) the Tenant does not procure the Council to amend the
Development Consent or Subdivision Approval to address the
reason for ihe Landlord or Tenant's rejection of the Development
Consent or Subdivision Approval within 60 days of the giving of
the Landlord's or Tenant's notice of rejection of Development
Consent or Subdivision Approval in accordance with clause 3.3,

then the Landiord or Tenant may terminate this agreement by notice to
each other parly to this agreement,

If this agreement is terminated under this clause 3.7, then each party
releases each other party from liability or loss arising in connection with
the termination of this agreement.
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(c) Any such deed will include covenants by the Developer and the Tenant
to perform the Developer's and Tenant's respective obligations under
this agreement, Ground Lease and Construction Licence from the date
of transfer, and covenants by any guarantor of such obligations to
guarantee such obligations from the date of transfer, and a release of the
Landlord’s obligations under this agreement, Ground Lease and
Construction Licence and the Developer and Tenant must enter into any
such deed, and must procure that all other parties to the Ground Lease
and Construction Licence and any guarantor enter into such deed, when
requested to do so.

{d) The Landlord must not:

{i) create or allow to exist a mortgage, security agreement, bill of
sale, charge, lien, pledge or Security Interest over any or alt of
the Land or this agreement; or

(i} do anything which is analogous or in substitution of the items
described in clause 5.2{d)(i).

(e) The deed referred to in clause 5.2(a) must also include the Developer’s,
Tenant's or the Guarantor's {or any assignee's or any guarantor of the
assignee's (if applicable)) limitation of liability clause, provided that the
limitation of liability includes warranties by the Developer, Tenant,
Guarantor, assignee or the guarantor of the assignee (if applicable) in
their capacity as trustee, responsible entity or custodian of the
Developer, Tenant, Guarantor, assignee or the guarantor of the assignee
(if applicable) that it is the holder of the assets of the relevant trust, that
its interest in this agreement will be assets of the relevant trust and that
the Developer, Tenant, Guarantor, assignee or the guarantor of the
assignee is and will be entitled to be indemnified out of the assets of the
relevant trust in relation to its obligations under or in relation to this
agreement (but subject to the usual exclusions).

5.3 Multi-party side deed

{a) The parties acknowledge that the Tenant may (and is entitled to) grant a
security interest {including a Security Interest) over its rights under this
agreement, Ground Lease and the Construction Licence to its financier
or financiers.

(b) If requested by the Tenant, the parties must enter into a deed or deeds
with the Tenant and the Tenant’s financier in a form reasonably required
by the Tenant's financer {"Multi-party Side Deed").

() The Multi-Party Side Deed referred to in clause 5.3(b) above will
generally be consistent with the principles contained in Schedule 5 or
must otherwise be on terms reasonably acceptable to the parties.

{d) The parties agree to act reasonably and in good faith in relation to things
requested by the Tenant or its financier or financiers, including the
negotiation and execution of a Multi-Party Side Deed. Without limiting
the previous sentence, the Landlord accepts that the Tenant's financier
may have reguirements that are different to the principles contained in
Schedule 5 (including the financier's form of Multi-Party Side Deed), and
the Landlord must act reasonably and in good faith in relation to the
financier's requirements.
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{iti} the Tenant must vacate the Premises; and

(iv} the Tenant must give the Landlord the keys, access cards and
similar devices in respect of the Building and the Premises held
by the Tenani, the Tenant's employees and agents and any
person who has been given them by the Tenant or the Tenant’s
employees and agents; and

(v) if the Tenant or anyone claiming through the Tenant has lodged
a caveat on the title to the Land, the Tenant must withdraw that
caveat or do everything necessary io ensure that that caveat is
withdrawn immediately.

(b) The Landlord may treat the Tenant's property as abandoned and deal
with it in any way it sees fit at the Tenant's expense if the Tenant does
not remove its property in accordance with this clause 6.3 or a notice
given under it.

(€) Despite any other provision of this agreement, the Tenant must not
remave properny which:

(i) the Landlord has stated (as a condition of giving approval to
works) may not be removed; or

{ii) is part of structural work done by the Tenant to the Premises
unless the Landlord gives the Tenant a notice requiring the
Tenant to remove that property.

6.4 No other right to terminate

Despite any Law to the contrary, no party may terminate this deed other than in
accordance with clauses 3.7 and 6.2.

7 Representations and warranties

{a) The Developer represents and warrants that:

(i) it has power to enter into and observe its abligations under this
agreement and all documents and transactions contemplated by
this agreement; and

(i) it has in full force and effect the authorisations necessary to
enter into this agreement and all documents and transactions
contemplated by this agreement, observe obligations under
them, and allow them to be enforced; and

(iii) its obligations under this agreement are valid and binding and
are enforceable against it in accordance with its terms; and

{iv) the Transaction Documents to which it is a party and the
transactions under them do not contravene its constituent
documents or any Law, regulation or official directive or any of
its obligations or undertakings by which it or any of its assets are
bound or cause a limitation on its powers or, when the
Developer is a company, the powers of its directors, to be

exceeded.
b) The Landlord represents and warrants that;
6] It has been duly constituted under the WSPT Act;
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9.3 Stamp duty

The Tenant shall, as between the parties, be liable for and duly pay all stamp
duty {including any fine or penalty except where it arises from default by the other
party) on or relating to this agreement and any document executed under it.

10 Insurances
The Tenant must:

(a)

b (b

in connection with the Works maintain with insurers in the name of the
Tenant and the Landlord:

(i)

(if

(i)
(iv}

public liability insurance for at least the amount in item 7 of
Schedule 1;

contract works insurance;
professional indemnity insurance; and

workers' compensation insurance as required by Law; and

give the Landlord evidence that it has complied with clause 10{a) when
requested to do so.

11 Notices

A notice, approval, consent or other communication in connection with
this agreement:

(a)

(i)
{ii)

(iii)

may be given by an Authorised Officer of the relevant party; and

must be in writing unless expressly specified otherwise in this
agreement; and

must be left at the address of the addressee or sent by prepaid
ordinary post (airmail if posted to or from a place outside
Australia) to the address of the addressee or sent by facsimile to
the facsimile number of the addressee or sent by emait to the
email address of the addressee which is set out in itemn 8 of
Schedule 1 or if the addressee notifies another address or
facsimile number or email address then to that address or
facsimile number or email address.

Unless a later time is specified in it a notice, approval, consent or other
communication takes effect from the time it is received.

A letter or facsimile or email is taken to be received:

(i

(if)

(i)

in the case of a posted letter, on the third {seventh, if posted to
or from a place outside Australia) day after posting;

in the case of a facsimile, on production of a transmission report
by the machine from which the facsimile was sent which
indicates that the facsimile was sent in its entirety to the
facsimile number of the recipient notified for the purpose of this
clause; and

in the case of an email, when the sender's email system
confirms that it has been successfully sent and provided an
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undeliverable message is not subsequently received by the
sender.

12
12.1

12.2

12.3

12.4

12.5

12,6

12.7

Miscellaneous
Exercise of rights

The Tenant or the Landlord may exercise a right, power or remedy at its
discretion, and separately or concurrently with another right, power or remedy. A
single or partial exercise of a righi, power or remedy by the Tenant or the
Landlord does not prevent a further exercise of that or an exercise of any other
right, power or remedy. Failure by the Tenani or the Landiord to exercise or delay
in exercising a right, power or remedy does not prevent its exercise. The Tenant
and the Landlord are not liable for any loss caused by the exercise, attempted
exercise, failure to exercise or delay in exercising a right, power or remedy
whether by reason of that party's negligence or otherwise.

Waiver and variation

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

Supervening fegislation

Any present or future legislation which operates to vary the obligations of the
Tenant in connection with this agreement with the result that the Tenant's or the
Landlord's rights, powers or remedies are adversely affected (including, without
limitation, by way of delay or postponement) is excluded except to the extent that
its exclusion is prohibited or rendered ineffective by Law.

Remedies cumulative

The rights, powers and remedies provided in this agreement are cumulative with
and not exclusive of the rights, powers or remedies provided by Law
independently of this agreement.

Indemnities

Each indemnity in this agreement is a continuing obligation, separate and
independent from the other obligations of the Tenant and survives expiry or
termination of this agreement. It is not necessary for the Tenant or the Landlord
to incur expense or make payment before enforcing a right of indemnity
conferred by this agreement.

Further assurances
At the Landlord's request the Tenant must:

(a) execute and cause its successors to execuie documents and do
everything else necessary or appropriate to bind the Tenant and its
successors under the Transaction Documents; and

{b) use its best endeavours to cause relevant third parties to do likewise to
bind every person intended 1o be bound under this agreement.

Payments

{a) All parties must make payments under this agreement without set-off or
counterclaim and free and clear of any withholding or deduction. All
payments due by the Tenant under this agreement must be paid to the
relevant party or to a person nominated by that party in a notice given to
the Tenant.
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(b} If the Tenant pays an amount and it is found later that the amount
payable should have been higher, then the relevant party may demand
payment of the difference even though that party has given the Tenant a
receipt for payment of the lower amount.

(c) A party need not make demand for any amount required to be paid by
the Tenant under this agreement unless this agreement expressly
specifies that demand must be made.

12.8 Antecedent breaches

The termination of this agreement does not affect the Landiord's or the Tenant's
rights in respect of a breach of this agreement by the other party before
termination.

12.9 Antecedent obligations

(a) The termination of this agreement does not affect the Tenant’s
obligations to make payments under this agreement in respect of periods
before the termination of this agreement.

— {b) The Landlord may do anything which should have been done by the
/* Tenant under this agreement but which has not been done or which the
Landlord considers has not been done properly.

12.10 Severability

If the whole or any part of a provision of this agreement is void, unenforceable or
illegal in & jurisdiction it is severed for that jurisdiction. The remainder of this
agreement has {ull 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 aliers the basic nature of this agreement or is cantrary to public policy.

12.11 Entire agreement

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

{b) The Tenant acknowledges that in entering into this agreement it has not
relied on any representations or warranties about its subject matter
except as expressly provided by the written terms of this agreement.

12.12 Landlord must execute
The Landiord must execute all documentation and do all things:

{a) reasonably required by the Tenant in respect of the Development
Appiication, Subdivision Application, Development Consent or the
Works; and

(b) reasonably required for compliance with any agreement, Law or approval

in respect of the Works,

including, without limitation, executing any consents, forms, reports, applications
or plans.

12.13 Approvals and consents

Subject to any express provisions in this agreement to the contrary, if a party is
required to give its approval or consent under this agreement, that party must not
unreasonably withhold or delay its approval or consent.
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15,5 Expert
(a)

{b)

If the parties fail o resolve the dispute in accordance with clause 15.4,
the parties must appeint a person {"Expert”) to resolve the dispute. If
the parties cannot agree on the appeointment of the Expert

then the Expert must be appointed by the President of the Australian
institute of Arbitrators and Mediators, New South Wales Chapter. Either
party may approach the President of the Australian Institute of Arbitrators
and Mediators, New South Walss Chapter to appeint the Expert.

Upan the Expert being appointed under clause 15.5{a) and accepting the
appointment, the parties must direct the Expert to make a determination
in relation to the dispute 14 days of the appointment.

The parties may make submission fo the Expett.

The Expert must act and make a decision acting as an experl and not as
an arbitrator and in accordance with the law of New South Wales.

The parties agree that the decision of the Expert will be final and binding
upcn them.

The costs of the Expart must be barne equally by the parties.
The parties must sign all documents and do all things reasonably

necessary to eflect the appoiniment of the Expert and to give effect to
the intention of this clause 15.

16 Environmental monitoring
16.1 Landlord responsible for Contamination

{a)

The Landlord is responsikle for:

(i) the remediation and management of any Contamination existing
in, on or emanating from the Land or the Premises identified in
the Planning Documentation; and

(ii) the remediation and management of any Contamination existing
in, on or emanating from the Land to tr_'le extent that sucl'[

{ifi) the remediation and management of any Contamination in the
Land or the Premises to the extent such Contamination:

(B) is caused or contributed o by:

{aa) the Landlord or the Landlord's Employees and
Agents at any time after the date of the Initial
Certitication or Amended Certificatian (as
relevant); or
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16.3 Extension of time

(a) If:
(i the Landlcrd gives to the Developer a written claim for an
extension of the Remediation Date stating:

{A) the fact or likelihood of delay in the Landlord providing
the Initial Certification or Amended Certification (as
relevant);

(B) the cause of the delay;

{C) the date on which the cause of the delay first arose and
the date on which the delay ceased; and

(D) the number of days of extension claimed; and

{ii) there is a delay and the cause of the delay is due to:

{A) additional remnediation or management works being
required to be undertaken by the Landlcrd in respect of
Contamination existing in, on or emanating from the
Land that was not identified in the Planning
Documentation;,

{B) any delay to the exient that such deiay is caused or
contributed to by the Developer {other than by the
Developer acting in accordance with this agreement);

{C) delay of an Authority in connection with the
Contamination Works not caused by the Developer,
including any delay by Council in issuing relevant

approvals;

(D) latent conditions causing delay to the Contamination
Works;

{E) any proceedings, whether taken or threatened, of

neighbouring owners or occupiers ¢f land adjoining the
Land in respect of the Land; or

{F any delay to the extent that such delay is caused by a
“Force Majeure Event” (as that term is defined in the
Development Management Agreement} in respect of the
Contamination Works,

then the Langlord is entitled {0 an extension 1o the Remediation Date
and the Developer must,
give:

{iii) written notice to the Landlord of any extension of the
Remediation Date granted: or

@ King & Wood Mallesons Agreermnant for Ground Lease 33
28858996_4 30 August 2016



{b)

{iv) if the claimed exiension is not granted, written notice of and the
reasons for that decision.

If the Developer:

(i) gives a notice under clause 16.3{a) stating it does rot agree with
the Landlard's notice under clause 16.3{(a)i); or

{ii} does not give a notice within the relevant time period under
clause 16.3(a),

the Develaper is deemed to dispute the Landlerd's notice under clause
16.3(a)(i), and the parties must resolve the dispute in accordance with
clause 20 of the Development Management Agreement (and references
to the “Developer” under the Development Management Agreement will
be read as references to the Developer under this agreement}.

The Landlord is only entitled to an extension of the Remediation Date
under clause 16.3(a) if:

(i) the Landlord gives notice under clause 16.3{a)(i}

(i} the Landiord has used reasonable endeavours to minimise the
delay; and

(i) the Landlord is continuing to use reasonable endeavours to
provide the Initial Certification or the Amended Certification (as
relevant).

The extension of the Remediation Date will be either:

(i if the Developer agrees with the Landiord's notice under ¢clauss
16.3(a)(i}, as set out in the Developer's notice under clause
16.3(a); or

{in if clause 16.3(b) applies, as determined under clause 20 of the

Development Management Agreement.

16.4 Tenant accepts Land
(a) Subject to clause 16.1{a){iii) and the Landlord complying with its
obligations under this clause16, the Tenant:
(i subject to clause 16.4(b}, accepts:
(A) any Contaminaticn existing in or on the Land during the
Developer's Pericd; and
{B) any Contamination existing in or on the Land as at the
commancement date of the Construction Licence; and
(i) subject to clause 16.4(D), releases the Landlord from any liability
in respect of any Contamination existing in or an:
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(d) The Landlord must use reasonable endeavours to procure registration of
the easements and covenants referred to in clause 17(b) as soon as
reasonably practicable after the Tenant's request. The Landlord and the
Tenant must each execute all documentation and do all things
reasonably required to enable the Landiord to register the easements
and covenants referred to in this clause including, without limitation,
promptly executing any consents, forms, applications or plans. In
addition to the Tenant's obligations to pay the costs of the Subdivision
Application under the Agreement for Ground Lease, the Tenant must pay
the Landlord's reasonable costs of registering any additional easements
and covenants requested by the Tenant and granted pursuant to this
clause.

18 Guarantor’s obligations
18.1 Liability of Guarantor

In consideration of the Landlord entering this agreement at the Guarantor's
request, the Guarantor:

(a) unconditionally guarantees to the Landlord the punctual performance by
the Tenant of the Tenant’s obligations under this agreement;

(b) must keep the Landlord indemnified against alf loss or damage incurred
by the Landlord as a result of the Tenant breaching this agreement; and

(c) must keep the Landlord indemnified against all loss or damage incurred
by the Landlord resulting from a trustee in bankruptcy or a liquidator of
the Tenant disclaiming this agreement or from this agreement being
unenforceable against the Tenant for seme other reason.

18.2 Liability of Guarantor Not Affected

The Guarantor is liable, evenif:
(a) one or more of the Guarantor dies;

{b} the Landlord gives any extension of time or any other indulgence to the
Tenant or any Guarantor;

(c) this agreement is varied, assigned or extended,;

(d) the Tenant grants a licence or any other right to occupation;

(&) the Land is sold by the Landlord;

(f} the Landlord releases the Tenant or any Guarantor; or

(s} the Tenant assigns its rights or obligations under this agreement.
18.3 Bankruptcy or Liquidation of the Tenant

The Guarantor agrees that:

{(a) the Landlord may retain all money received including dividends from the
Tenant's bankrupt estate, and may allow the Guarantor a reduction in its
liability under this guarantee only 1o the extent of the amount received;

(b} the Guarantor must not seek to recover money from the Tenant to
reimburse the Guarantor for payments made to the Landlord until the
Landlord has been paid in full;
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(c) the Guaranter must not prove in the bankruptey or winding up of the
Tenant for any amount which the Landlord has demanded from the
Guarantor; and

{d) the Guarantor must pay the Landtord all money which the Landlord
refunds to the Tenant's liquidator or trustee in bankruptcy as preferential
payments received from the Tenant.

18.4 Purpose
The Guarantor is a party to this agreement solely for the purpose of this clause
18.

18.5 Survival
The obligations of the Guarantor under this clause 18 survive the expiry or eatfier
termination of this agreement.

18.6 Guarantor may not transfer
The Guaranter may not transfer or otherwise dispose of its obligations under this
clause 18.

19 Foreian investment anproval
|

20 Tenant's Limitation of liability

EXECUTED as an agreement
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Agreement for Ground Lease

Schedule 1

Item 1
{definition of "Architect™ in
clause 1.1}

item 2
{definition of “Council™ in
clause 1.1)

Blacktown City Gouncil

ltem 3
There is no item 3

ltem 4
(definition of "Land" in clause
1.1)

Proposed Lot

ltemn 5
(definition of "Ground Rent" in
clause 1.1)

in Plan of Subdivision

| subject to clause 2.10.

ltem 6

{definition of "Access Date"
“Approval Date”, “Subdivision
Date" “CC Date”. “Payment
Sunset Daie" and
"Remediation Date" in clause
1.1}

Access Date

Approval Date

Subdivision Date

CC Date

Payment Sunset Date

Remediation Date

ltem 7
{amount of public liability
insurance under clause

10(a){i))

$20 million
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Agreement for Ground Lease

Schedule 2 — Plans and Specifications
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Agreement for Ground Lease

Schedule 3 — Subdivision Plan
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Schedule 4 — Unusual conditions
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Schedule 5 — Financier side deed principles

1 The Landlord consents to the grant of the Security by the Tenant to the
Financier, and consents to the Security Agreement.

2 The Financier consents to the execution of the Agreement for Ground Lease, the
Ground Lease and Construction Licence {each being a “Transaction
Document” and together the “Transaction Documents") by the Tenant.

3 The Landlord agrees that a grant under paragraph 1 does not constitute a breach
or default event under the Transaction Documents and does not entitle the
Landlord to terminate or suspend performance of any of its obligations under the
Transaction Documents.

4 If the Tenant breaches or defaults under the Transaction Documents, which
breach or default gives rise to a right of termination or rescission of any or all of
the Transaction Document to the Landlord, the Landlord will:

(a) give the Financier a copy of any breach or default netice it sends to the
Tenant in respect of such breach or default on the same day it is given to
the Tenant;

{b) if requested, give the Financier any update as to the Tenant's progress

in remedying such breach or default;

(c) give the Financier written notice that the Tenant's breach or default may
give the Landlord a right to terminate or rescind any or all of the
Transaction Documents if not remedied; and

(d) not exercise its right to terminate or rescind or suspend performance of
any of its obligations under the relevant Transaction Documents for a
period of 90 days after the notice in paragraph 4 (“Cure Period™).

5 The Financier may at any time and from time to time assume the rights and
obligations of the Tenant under any or all of the Transaction Documents by
notice to the Landlord during the Cure Period ("Step-in Notice”).

6 A Step-in Notice will be effective on and from the date that the notice is received
by the Landlord (“Enforcement Date™).

7 It the Financier issues a Step-in Notice, the Financier:
(e) must perform all obligations of the Tenant as the case may be under the
relevant Transaction Documents ariging on and from the Enforcement
Date;
] must remedy any default or breach of the relevant Transaction

Documents by the Tenant which is the subject of the notice under
paragraph 4; and

{g) is entitled to exercise all rights, powers and to perform all obligations of
the Tenant under the relevant Transaction Documents.

8 If a Step-in Notice has been issued, the Landlord will only be entitled to terminate
the Transaction Document if the Financier does not cure the breach or default
the subject of the netice under paragraph 4.
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11

12

13

If a Step-In Notice has been issued, the Financier may at any time, with prior
notice to the Landlord, terminate the Step In from the date specified in that notice
being a date after that notice is given to the Landlord {"Step-Out Notice").

If the Financier issues a Step-Out Notice, with effect from the date nominated
under the Step-Out Notice, the Financier will be released from any and all
obligations to the Landliord under the relevant Transaction Documents. Such
release will not affect or prejudice the continuation of the Tenant’s obligations to
the Landlord under the relevant Transaction Documents.

Exercise of any rights or powers under the Security Agreement by the Financier
will not of itself constitute a default or breach of the Transaction Documents and
will not of itself entitle the Landlord to exercise any right of termination of the
Transaction Documents.

The Landlord and Tenant must not amend or vary or agree to amend or vary the
Transaction Documents without the prior written consent of the Financier.

Definitions
(h) “Financier” means the recipient of the Security.
{i) “Encumbrance” means an interest or power:
{i reserved in or over an interest in any asset including any
retention of title; or
{ii) created or otherwise arising in or over any interest in any asset
under a bill of sale, mortgage, charge, lien, pledge, trust or
power,

by way of, or having similar commercial effect to, security for the
payment of a debt, any other monetary obligation or the perfermance of
any obligation, and includes any agreement to grant or create any of the
above,

() “Secutity” means an Encumbrance granted by the Tenant in favour of
the Financier from time to time in respect of the Tenant's interest in the
Transaction Documents.

(k) “Security Agreement” means an agreement for the grant of the Security
between the Tenant and Financier.

{I) “Step In" means the assumption of rights and obligations of the Tenant
under the Transaction Documents by the Financier in accordance with

the Step-In Notice.
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Signing page
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Annexure A - Form of Ground Lease

£
N

© King & Wood Mallesens Agreement for Ground Lease
29858996_4 30 August 2016

48




KING &W )
MALLESuUIND

Annexure “A” to Lease

Ground Lease

Dated

Western Sydney Parklands Trust ABN 85 202 544 800 ("Landlord™)
(“Tenant")

("Guarantor™)

King & Wood Mallesons
Level 61

Governor Phillip Tower

1 Farrer Place

Sydney NSW 2000
Australia

T +61 2 9296 2000

F +61 2 5296 3999

DX 113 Sydney
www.kwm.com
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Page 3 of 52

Item 9 — Premises

[#To be inserted. To be whole of land)

Item 10 - Permitted Use

Supermarkets, speciality shops, bulky goods and large format retail

Item 11 — Term

90 years from the Commencement Date

Item 12 - Commencement Date

[#To be inserted]

Item 13 - Termination Date

[#To be inserted)
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has the meaning given to that term in the Agreement for Ground
Lease

Australian Property Institute or any body replacing it

all consents, permits, licences, approvals, authorisations and
exemptions from, by or with an Authority

means that a person:

(a) is not Insolvent;

(b) (combined with any proposed guarantor) is of sufficient
financial standing to perform its relevant obligations
under this Lease;

(c) has not been convicted of a criminal offence which
carries a maximum sentence of equal to or more than 12
months in prison or multiple sentences that add up to or
equal to or more than 12 months in prison;

(d) has not been the subject to a formal adverse finding by
the Independent Commission against Corruption for
conduct which, if prosecuted, carries a maximum
sentence of equal to or more than 12 months; and

(e) is otherwise ready, willing and able to carry out the
obligations of the Tenant under this Lease

any government or any governmental, municipal, statutory or
public department, agency or body or any similar entity which has
legal authority in relation to the use or occupation of or a service
provided to the Premises

a day which is not a Saturday, Sunday or public holiday in Sydney

the date mentioned in item 12

the presence in, on or under land, air or water of a substance
(whether a soil, liquid, gas, odour, heat, sound, vibration or
radiation) at a concentration above the concentration at which the
substance is normally present, 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

Blacktown City Council, or the relevant local government authority
or other relevant development consent authority.






Land

Landlord

Landlord’s Agents

Law

Lease Year
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{a) a “controller” (as defined in the Corporations Act
2001(Cth)), Manager, Trustee, Receiver, Receiver and
Manager, Administrator or similar officer is appoinied in
respect of the body corporate or any asset of the body
corporate;

{b) a liguidator or provisional liquidator is appointed in respect
of the body corporate;

€) an application is made to the court for an order, a court
makes an order, a meeting is convened or a resolution is
passed, for the purpose of:

{i) appointing a person referred to in paragraph {a) or
(b);

(iy  winding up or deregistering the body corporate; or

(iiy  proposing or implementing a scheme of
arrangement (other than a scheme of arrangement
relating to a reconstruction or amalgamation while
solvent),

other than an application which is withdrawn, dismissed or
set aside within 21 days after it is made; and

(d) the body corporate enters into, resolves to enter into or
proposes a recrganisation, moratorium or other form of
administration involving an arrangement, compaosition or
compromise with, or assignment for the benefit of, its
creditors generally or any class of them, other than for the
purposes of a reconstruction or amalgamation while
solvent

thn wihnla ~F tha Innd gomprised in Lot | and DP

each mean the party described in item 2 and its successors and
assigns

any employee of the Landlord and any consultant or contractor
authorised to act on behalf of the Landlord

any statute, ordinance, code, regulation, by-Law, local Law,
common law or equity, official directive, order, instrument,
undertaking, obligation or applicable judicial administrative or
regulatory decree judgment or order and includes the conditions
and standards authorisations, licences, permits, consents,
assurances, bonds or similar requirements including all applicable
standards and obligations under the common Law

each period of 365 days calculated from the Commencement
Date (or 366 days in respect of a leap year)

Land and Property Information New South Wales or any
replacement department or authority
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Meighbourhood means use of the Premises as a speciality and large format retail
centre to service the neighbourhood of Eastern Greek

Other Use any retail or quasi-refail use permitied by Law but not residential
use
Outgoings {a) rates, taxes, levies, assessments, impositions, duties

and {ees (other than income ar capital gains tax)
including without limitation water and sewerage rates,
charges and costs for all emergency services levies,
council rates and planning levies in respect of the
Premises; and

(b} land tax imposed in respect of the Premises
Owner’s Period means the period:
{a)

{b)

but excluding the Developer's Period

Permitied Use the use specified in item 10

Premises the premises described in item 9 and includes any buildings or
other structures on the Premises

Related Body Corporate has the meaning given to that term under the Corporation Act
20071 (Cth)

Rent the rent set out in item 14 and payable under clause 3 as varied
from time to time

Retail Centre means the land iocated on the corner of Rooty Hill Road South
and Great Western Highway, Eastern Creek NSW, including all

{and within stages 1, 2, 3 and 4 of the development known, as at
thes date of this Lease, as the Eastern Creek Retail Centre

Retail Centre Tenant means any tenant under a ground laase for part of the Ratail
Centre {but, for the avoidance of doubt, does not include any

subtenants), including the Tenani

Retail Use

Rent Day has the meaning given o that term in clause 3.1

Retail Lease Strategy

{ ctive that
the businesses operated from the Premises:
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excluding Tenant's Fixtures

all improvements, buildings, fixtures, fixed plant and equipment,
fittings and partitions existing on or constructed on the Premises

from time to time
the Tenant’s Fittings and the Tenant's Fixtures
the term specified in item 11

the date specified in item 13, or any earlier date of expiration or
determination of this Lease, or the date of termination of any
extension or renewal of this Lease, including without limitation the
expiration of any period during which the Tenant holds over or
remains in occupation of the Premises

has the meaning given to that term in clause 16.1(b)

has the meaning given to that term in clause 16.1(a)

roadway of such engineering, structure, materials and design
appropriate for the effective long term use of the traffic and
vehicles which from time to time use the Access Roads

means this Lease

has the meaning given to that term in clause 14.4(b)

Valuer an independent valuer who must:
(a) be a full time member of the API;
{b} have at least 5 years’ experience in valuing premises
similar to the Premises; and
{c) be active in the property market at the time of
appointment
WHS Law any occupational, health and safety law, regulation or by-iaw that
appiies to work being (or to be) carried out on the Premises. This
definition includes the provisions under the Work Health and
Safety Act 2011 (NSW) and Work Health and Safety Regulations
20171 (NSW)
WSPT Act Western Sydney Parklands Act 2006 (NSW)
GRANT OF LEASE AND TERM
2.1 Grant

The Landlord grants to the Tenant for the Term and the Tenant accepts a lease of the Premises on the
terms and subject to the reservations set out in this Lease.

2.2

Landlord warranties

(a) The Landlord warrants and covenants to the Tenant that:

27991395_13
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{i) it has been duly constituted under the WSPT Act;

{ii) it has power to enter into and observe its obligations under this Lease and all documenis
and transactions contemplated by this Lease; and

(i) it has in full force and effect the authorisations necessary under the WSPT Act to make
the grant described in clause 2.1, and chserve obligations under this Lease, and allow
this Lease to be enforced against if;

(iv} its obligations under this Lease are valid and hinding and are enforceable against it in
accordance with its terms; and

(v) this Lease and the transactions contemplated under it do not contravene its constituent
documents, WSPT Act or any other Law, regulation or official directive or any of its
obligations or undertakings by which it or any of its assets are bound or cause a limitation
on its powers; and

(vi} except as provided in the WSPT Act, it does not hold its interest under this Lease as a
trustee.

{b) The Landlord represents and warrants to the Tenant that, the Landlord has obtained all
necessary consents to enter into this Lease (including all consents required under the WSPT Act,
any finance, security or other documents). '

(c) The Landlord must keep the Tenant indemnified against all liability or loss of any kind which the
Tenant suffers or incurs as a result of a breach of the warranties and covenants set out in
paragraph (&) or paragraph {b) and the Landlord acknowledges that the Tenant will suffer loss
and be subject to claims and liabilities to its sublessees {if any).

Holding over

if the Tenant continues to occupy the Premises after the Termination Date without the Landlord objecting,
the Tenant does so as a monthly tenant. The terms of the monthly tenancy are the same as the terms of
this Lease applying at the Termination Date, except that the Landlord or the Tenant may terminate the
tenancy by giving 1 months’ notice at any time and the Rent will be reviewed in accordance with clause 4.1.

3. TENANT’S FINANCIAL OBLIGATIONS

3.1

3.2

3.3

27991395_13

Rent

The Tenant must pay the Rent by equal monthly instalments in advance on or before the first day of each
month for the period commencing on the Commencement Date and ending on the Termination Date (“Rent
Day"). The Tenant must pay the Rent in a manner reasonably agreed between the parties. The parties
acknowledge that the Landlord need not make a demand or raise an invoice for the Rent.

First and Final Rent Payments

(a) The first payment of Rent must be made on the Commencement Date.

(b) The first and final payments of Reni must be apportioned on a daily basis for a 365 day year.
Goods and Services Tax

{a) If GST has application to any taxable supply made under this Lease, the Landlord may, in
addition to any amount or consideration expressed as payable elsewhere in this Lease, recover
from the Tenant an additional amount on account of any GST otherwise payable by the Landlord
such amount to be calculated by multiplying the amount or consideration payable by the Tenant
for the relevant supply by the prevailing GST rate. Any additional amount on account of GST
recoverable from the Tenant under this clause shall be calculated without any deduction or set off
of any other amount and is payable by the Tenant upon delivery by the Landlord of a Tax Invoice.
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(b} The parties agree that ownership of the Tenant's Fixtures will revert {0 the Landlord at expiration
or sooner determination of the Term.

{c}) Despite clause 10.1(a), the parties agree that the Tenant is nat required to repair any Services or
carry out any structural or capital works on the expiration or sooner determination of the Term.
However, the Tenant must leave the Premises in a safe condition.

{d) Despite clause 10.1{(a}, in the event underground storage tanks have been installed on the
Premises during the Term {whether by the Tenant or its predecessor in title under this Lease)
and unless otherwise agreed by the Landlord, the Tenant must remove the underground storage
tanks and make good any damage caused by the installaticn or remaval of the underground
storage tanks.

Removal of Tenant’s Fittings

Unless otherwise agreed between the parties, on or before the expiration of the Term or within 7 days of
the sooner determination of this Lease, the Tenant must take, remove and carry away from the Premises
the Tenant's Fittings and immediately make good any damage caused to the Premises in so doing.

Tenant's Fitlings

If the Tenant does not remove part or all of the Tenant's Fittings as required by this clause 10, any items
which are not removed become the property of the Landlord. The Landlord may retain those iterns or may
remove them and charge the Tenant the cost of removal and of repairing damage done ta the Premises.

Vesting in Landlord

Other than as required by Law, it is the express iniention of the parties that all improvements and works
which are Tenant's Fixiures:

{a) vest in the Tenant until the expiration of the Term or sooner determination of this Lease, and
each party must execute further documents as may be required to effect that vesting: and

{b) if not already vested. will vest in the owner for the time being of the Land on and from the earlier
of the date of expiration of the Term or socner determination of this Lease and each parly must
execute further documents as may be required 1o effect that vesting.

Inspection at End of Term

The Landlord may by notice in writing require the Tenant to participate in a joint inspection of the Premises

after the Tenant vacates the Premises in order to ensure the removal of the Tenant's Fittings
and reinstatement of the Premises and the Tenant's Fixtures are in accordance with this Lease. The
Tenant must participate in and co-operate with any joint inspection.

Contamination

At the expiraticn of the Term the sooner determination of this Lease, the Tenant must
ensure it has complied with its obligations under clause 11.7(g).

11.  TENANT'S ADDITIONAL OBLIGATIONS

11.1

27991395_13

Use of Premises
The Tenant must:

(a) not use the Premises other than for the Permitted Use;

(b}
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{i) the provisions of the State Environmental Planning Policy {Western Sydney Parklands)
2008;

(i) the plan of management for the Land or Premises that the Landlord has prepared and
established for the Retail Centre, a copy of which is attached at Schedule 5 (to the extent
that pian is still in place);

{iii} the relevant development approval in respect of the Land and improvements on the Land;
{iv) all Laws and requirements of any Authorities; and
(v) the WSPT Act.

11.3  Security

The Tenant must secure the Land and the Premises, and must keep the Land and the Premises secured
during the Term.

11.4  Acknowledgments

The Tenant acknowledges that:

£ (a) it has made its own investigations as to the suitability of the Premises for the Tenant's business;
o {b) it is aware of all prohibitions and restrictions applying to the Premises under the requirements
and orders of all Authorities and all Laws;
(¢) the Landlord does not warrant that the Premises is or will during the Term be structurally or
otherwise suitable for the business of the Tenant or the Tenant's Associates; and
{d) the Landlord will have no responsibility or iiability whatsoever to the Tenant in relation to any
buildings or other improvements or Tenant's Fixtures forming part of the Premises from time to
time.

11.5  Statutory Requirements
(a) The Tenant must:

(i) comply with any Law which affects the Premises and any notice or order of an Authority
whether the Law, notice or order imposes requirements on the Landlord or on the Tenant;

(i)  obtain and keep current all permits and licences required for the Tenant’s business at the
Premises.

(b) Notwithstanding any other provision of this Lease, the Landlord must exercise its power under
the WSPT Act and the relevant regulations insofar as they relate to this Lease or the Tenant's
rights under this Lease independently and objectively and without regard to the Landlord's
interests and rights as [andlord under this Lease.

(c) If there is any inconsistency between any term, condition or covenant in this Lease and the
WSPT Act and relevant regulations, then the WSPT Act and relevant regulations prevail to the
extent of the inconsistency.

11.6 Insurance
(a) The Tenant must have current insurance for all of the following:

{i) public liability for $20 million per ¢laim or such other amount as the Landlord requires
acting reasenably; and

(i)  building insurance in respect of the Premises, including the Tenant’s Property for the usual
risks and for its full replacement value.
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Clauses 11.7(b} and 11.7(c) also apply to any Contamination leaching from the Land onto
adjoining land but only to the extent the leaching is caused or contributed to by the Tenant or the
Tenant's Associates.

The parties agree that clause 11.7(c) does not apply to any Contamination existing in, an or
emanating from, the Land or the Premises to the extent such Contamination:

(i) is caused by any person, other than the Tenant or the Tenant's Associates or the
Developer or the Developer's authorised representatives, consuitants, employees, agents,
contractors or invitees after the Certification Date and during the Owner's Period before the
Commencement Date; or

(i)  is caused by the Landlord or the Landlord’s Agents after the Cerification Date; or
(ify  emanates from adjoining land and is not caused by the Tenant.

During the Term, the Tenant must use reasonable endeavours not to cause or perform or allow
any activity which may result in or cause or contribute to:

(N any Contamination on, in or emanating from the Premises; or

(i  exacerbate or add to any pre-existing Contamination on, in or emanating from the
Premises.

At the expiration of the Term or within a reasonable time after the sooner determination of this
Lease, the Tenant must remediate any Contamination existing in or on the Land to a standard
suitable for commercial and industrial use except to the extent such Contamination:

(i) is caused by any person, other than the Tenant or the Tenant's Associates or the
Developer or the Developer's authorised representatives, consultants, employees, agents,
contractors or invitees during that part of the Owner's Period after the Certification Date
and before the Commencement Date; or

{iil  is caused or contributed to by Landlord or the Landlord's Agents after the Certification
Date; or

(i)  emanates from adjoining land and is not caused by the Tenant.

At the expiration of the Term or after the sooner determination of this Lease, the Landlord may
require the Tenant to provide evidence of compliance with its obligations under clause 11.7(g) in
the form of a certification of a type approved by the Landlord (acting reasonably) and addressed
to the Landlord from a suitably qualified environmental consultant approved by the Landlord
(acting reasonabiy) certifying that the Land is suitable for commercial and industrial use without
the need for any further remediation or management works {unless the certification cannot be
obtained due to any Contamination referred to in clauses 11.7{g){i), 11.7{g)(ii) or 11.7(g)(iii}).

Tenant's additional obligations

The Tenant must:

(a)

comply on time with all Laws and the requirements of Authorities in connection with the
Premises, the Tenant's business, the Tenant's Property and the use or occupation of the
Premises, including works or costs of a structural or capital nature;

comply with all Australian standards in connection with the Tenant's business;

comply with the Landlord’s obligations to obtain a statement in relation to each essential fire or
other safety measure implemented in the Premises as required by the Local Government Act
1993 (NSW) ("Act”) and the regulations thereunder within a reasonable time (having regard to
the requirements of the Act and of the Authority administering the Act) and the Tenant, on being
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required by the Landlord fo do so, must at the cost of the Tenant carry oui such works and do
such things as are necessary to enable the Landlord to obtain the statement and to comply with
the Landlord’s obligations under the Act; and

{d) promptly forward to the Landlord copies of all notices received from any Authority which require
the carrying out of any works on the Premises or which relate to non-compliance with any Law in
relation to the Premises.

Not used
Other works

The Tenant must not make any objection or take any action, and the Landlord is not liable, in respect of the
carrying out of any works (including any infrastructure works) on the Jand known as the Eastern Creek
Retail Centre {as at the date of this Lease) during the initial development of that land by the Developer.

Tenant warranties
(a) The Tenant warrants and covenants to the Landlord that:

(i) it has power to enter into and observe its obligations under this Lease and all documents
and transactions contemplated by this Lease;

(i) it has in full force and effect any authorisation necessary under its constituent documents '
to accept this Lease and observe obligations under this Lease and allow this Lease to be
enforced against it;

(iiiy  its obligations under this Lease are valid and binding and are enforceable against it in
accordance with their terms;

(iv)  this Lease and the transactions contemplated under it do not contravene its constituent
documents or any Law, regulation or official directive or any of its obligations or
undertakings by which it or any of its assets are bound to cause a limitation on its powers;
and

(v)]  except as provided in clause 19, it does not hold its interest under this Lease as a trustee.

{b} The Tenant must keep the Landlord indemnified against ali liability or loss of any kind which the
Landlord suffers or incurs as a result of a breach of the warranties and covenants set out in
paragraph {a) and the Tenant acknowledges that the Landlord will suffer loss.

12. RELEASE AND INDEMNITY BY THE TENANT

12.1

12.2
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Release

{a} The Tenant occupies and uses the Premises at the Tenant’s own risk.

{b) To the fullest extent permitted by Law, the Tenant releases the Landlord from all claims in
relation to loss, damage or injury suffered by the Tenant or the Tenant's Associates arising from
their use or occupation of the Premises except to the extent contributed te by the act, omission or
negligence of the Landlerd or the Landlord’s Agents.

Indemnity

Without limiting clause 12.1, the Tenant must keep the Landlord and the Landlord’s Agents indemnified
against all liabllity or loss of any kind (whether relating 1o death or injury to any person, any damage to any
property or any other loss, expense or damage) which the Landlord or the Landlord’s Agents may suffer or
incur to the extent caused by a breach of this Lease by the Tenant, or by the cccupation or use of, or
access to, the Premises by the Tenant or the Tenant’s Associates, except to the extent contributed to by
the act, omission or negligence of the Landlord or the Landlord’s Agents.



Page 28 of 52

13. DEALINGS WITH THE PREMISES
13.1  Prohibited dealings

(a) The Tenant must not assign or dispose of any right, interest, duty or obligation under this Lease
to any person, firm or corporation.

{b} Despite clause 13.1(a}, the Tenant may sublet, sublicence or otherwise part with possession of
the Premises, provided that the Tenant provides notice in writing of its intention to sublet, licence
or part with possession to the Landlord including details.

(M if any sublease contains a provisian requiring the sublessee to pay to the Tenant or an
affiliate of the Tenant a premium in lieuw of annual rent or rent in advance, the sublease
must require the sublessee to pay annual rent, in addition to any premium or rent in
advance, of not less than the amount calculated in accordance with clause 13.1{c){ii.

(il  Forthe purpose of clause 13.1(c){i), the amount will be caiculated using the following

formula:
Sublease rent = R x 3
Where:
R = the rent payable in the year of this Lease in which the sublease is
entered into;
A = the gross floor area subleased pursuant to the sublease; and
B = the total gross floor area leased pursuant to this Lease.
(ily  Inthis clause 13.1{c), references to sublease include licence and references to rent include
licence fees.
{d) The Tenani must provide the Landlord with a list of subtenants and licensees in respect of the
Premises on each anniversary of the Commencement Date.
(e) For the purpose of this clause 13.1, the following will not be considered to be subletting but will
be considered to be an assignment prohibited under clause 13.1(a):
£ {i) if the Tenant sublets the whole of the Premises for the balance of the Term.

13.2 Transfer conditions

(a) An assignment of the Tenant's interest under this Lease shall be deemed not to be a breach of
clause 13.1{a) if:

{i} the Tenant has given the Landlord at least one month's notice in writing of the proposed
assignment together with details of the parties and a copy of all proposed documentation
and alf other relevant information; and

(i) ~ the Tenant is not in default under this Lease (of which it has notice), unless the default is
waived by the Landlord; and

{ili) the Tenant establishes to the Landlord’s satisfaction that any proposed assignee meeis
each of the Assignment Tests; and

(iv) the Landlord, Tenant, assignee and any guarantor of the proposed assignee (if applicable)
enter into a deed in the form reasonably required by the Landlord and Tenant under which
{amongst other things):
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{A) the assignee agrees to perform all of the Tenant's express and implied obligations
under this Lease, and (if applicable) the proposed guarantor agrees to guaraniee
the proposed assignee’s obligations in accordance with clause 18 of this Lease;

(B) the Tenant and any Guarantor releases the Landlord from all obligations under this
Lease from the date of assignment except in respect of any claim(s) that have
arisen before the date of assignmeni;

(C) the Landlord releases the Tenant and any Guarantor from all of the Tenant's
obligations under this Lease or such guarantee from the date of assignment except
in respect of any claim(s) that have arisen before the date of assignment;

(D) despite paragraph (C), if there is an assignment of the Tenant’s rights or
obligations under this Lease to a Related Body Corporate of the Tenant and the
Tenant does not satisfy the condition in clause 13.2(a)(iii), the Tenant and any
Guarantor acknowledge that they are not released from their obligations under this
Lease or such guarantee as a result of such assignment; and

(E) the assignee's and its guarantor's (if applicable) limitation of liability ¢clause is
included, provided that the limitation of liability includes warranties by the assignee
and guarantor (if applicable) in their capacity as trustee, responsible entity or
custodian of the assignee and guarantor {if applicable) that it is the holder of the
assets of the relevant frust, that {in the case of the assignee} its interest in this
Lease and in the Premises will be assets of the relevant trust and that the assignee
and its guarantor (if applicable) is and will be entitled to be indemnified out of the
assets of the relevant trust in relation to its obligations under or in relation to this
Lease (but subject to the usual exclusions).

Despite the provisions of clause 13.2{a}:

{iy  the Tenant need not satisfy the condition in clause 13.2(a)(ifi) in relation to an assignment
of the Tenant's rights or obligations under this Lease to a Related Body Corporate of the
Tenant (including in relation to a solvent reconstruction); and

(i)  if the condition in clause 13.2(a}(iii) is not satisfied, such assignment shall not release or
diminish the obligations of the Tenant or any Guarantor under this Lease.

The parties agree that if the Tenant:

(i) elects to satisfy clause 13.2(a)(iii) in relation to a proposed assignment to a Related Body
Corporate of the Tenant {including in relation to a solvent reconstruction); and

(i)  satisfies clause 13.2(a)(iii) in respect of such assignment,
then clause 13.2({b) does not apply in respect of such assignment.
The Landlord must execute the deed referred to in clause 13.2(a)(iv} in a timely manner.

it clause 13.2(h) does not apply, the Landlord releases the Tenant and any Guarantor from all
obligations under this Lease from the date of the assignment except in respect of any claim(s)
that have arisen before the date of assignment.

Landiord may not alienate

(@)

The Landlord must not:
(i) sell, assign, concurrently lease or transfer its interest in the Land or this Lease; or

(i)  do anything which is analogous or in substitution of a sale, assignment or transfer referred
to in clause 13.3{(a)(i).
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(i)  cause as little incanvenience as is practical and minimise any interference to the use of the
Access Roads by others with a like right;

(i)  not park or stand a motor vehicle or any other item on the Access Roads, except where
expressly permitted;

{iv) not construct any structure on the Access Roads;

(v)  not do anything on or use the Access Roads in a manner which is untawful an publfic or
private roads in New South Wales; and

{vi) not cause any damage to the Access Roads {other than fair wear and tear).

(@ The Landlord may make reasonable rules about the use of the Access Roads by the Tenant and
the Tenant's Associates. The rules may not be inconsistent with the terms of this Lease and to
the extent of any inconsistency, the terms of this Lease prevail.

Landiord not to act

During the Term, the Landiord must not do anything on, in or in respect of the Premises or the Land unless
such act or omission is the subject of an express provision in this Lease or is required by Law.

Change in law

If there is a change in any Law during the Term which affects the rights or obligations of the Landlord or the
Tenant under this Lease, the Landlord and Tenant agree to co-operate and act in good faith in order to
reach a solution in respect of the rights or obligations affected.

15. LANDLORD'S RIGHTS

151

15.2

15.3

15.4
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Landlord’s Proprietary Reservations

The Landlord reserves the right to appoint agents to exercise some or all of its rights and perform some or
all of its duties under this Lease.

Landlord’s Right to Enter

The Landlord may enter the Premises at any time after giving 24 hours’ notice to:

(a) inspect the Premises;

(b) perform any obligation of the Tenant which the Tenant has failed to perform,

and in so doing must minimise interference to the Tenant and must comply with the Tenant’s reasonable
directions.

in an emergency the Landiord may enter the Premises at any time without giving notice.
Landlord May Perform Tenant’s Obligations

The Landlord may perform an obligation of the Tenant which the Tenant has failed to perform. If the
Landlord does so the Tenant must reimburse the Landlord for the costs incurred by the Landlord. The
Landlord must generally give the Tenant reasonable notice before acting under this provision, but where
the Landlord reasonably believes immediate action is required no notice need be given,

Easements

(a) Subject to clause 15.4(b) and 15.4(c), the Landlord may grant easements and covenants for the
provision of Services:

{i} as required pursuant to any condition of the "Subdivision Approvai” or the “Development
Consent” {as those terms are defined in the Agreement for Ground Lease); and
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{b} the Landlord gives any extension of time or any other indulgence to the Tenant or any Guarantor;
{c) this Lease is varied, assigned or extended;

{d) this Lease is not or cannot be registered at the LP;

{e) the Tenant grants a sub-lease, a licence or any other right to occupation;

{f) the Land is sold by the Landlord; or

{g) the Landlord releases the Tenant or any Guarantor.

Bankruptcy or Liquidation of the Tenant

The Guarantor agrees that:

(a} the Landlord may retain all money received including dividends from the Tenant’s bankrupt
ostate, and may allow the Guarantor a reduction in its liability under this guarantee only o the
extent of the amount receivedq;

(b the Guarantor must not seek to recover money frorm the Tenant to reimburse the Guarantor for
payments made to the Landlord until the Landlord has been paid in full;

(c) the Guaranior must not prove in the bankruptcy or winding up of the Tenant for any amouni
which the Landlord has demanded from the Guarantor; and

(d) the Guarantor must pay the Landlord all money which the Landlord refunds to the Tenant's
liquidator or trustee in bankruptcy as preferential payments received from the Tenant.

Purpose

The Guarantor is a party to this Lease solely for the purpose of this clause 18.

Survival

The obligations of the Guarantor under this clause 18 survive the expiry or earlier termination of this Lease.
Guarantor may not transfer

The Guarantor may not transfer or otherwise dispose of its obligations under this clause 18.

19. TRUST PROVISIONS

[

.0. DISPUTE RESOLUTION

20.1

20.2

20.3

204
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Notification

If a dispute arises out of or in connection with this Lease (other than under clause 11.2(d){iii}), each party
must (except in any proceedings for equitable relief, in which case this clause 20.1 does not apply) furnish
in writing to the other party detailed particulars of that party’s claim, or, where the other party is not the
claimant, the reasons for rejecting the claimant’s ctaim.

The reply

The patty against whem the claim is made must reply

The dispute

If the claim is not accepted then a dispute is deemed to exist.

Compulsory CEO conference
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21.9

21.10
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Execution of applications, etc

The Landlord must reasonably co-cperate with and assist the Tenant in obtaining all Approvals at the
Tenant's cost (including reasonable costs for time spent assisting the Tenant) for any thing which the
Tenant is permiited o do under this Lease (including any thing which the Tenant is permitted to do with the
Landlord’s consent, provided that consent has been given by the Landlord), including promptly executing
each application for an Approval upan request by the Tenant.

Where Approval is Sought

Whenever this Lease requires the Tenant to seek the consent or approval of the Landlord then unless this
Lease expressly provides to the contrary, the Landlord may:

{a) withhold the consent or approval; or
(b) impose canditions on the consent or approval,

entirely at its discretion.

Unless otherwise expressed to the contrary in this Lease, the Tenant must pay all reasonable costs
incurred by the Landlord and their respective consultants in considering all applications for approval.

Form of Notices and Approvals

Notices and approvals required by this Lease must be:

(a) in writing; and

{b) signed by an authorised representative of the party giving the notice or approval.

Address for Notices

{(a) Notices must be left at or posted to the address or sent to the facsimile number or sent to the
email address of the parties set out in the reference schedule.

{s)] A party may change its address or number for service or email address by giving notice to the
other parties.

{c) Notices to the Tenant may also be posted to or left at the Premises.
Time of Service of Notices

A notice is deemed to be given:

{a) if sent by post, on the second Business Day after posting;

(b) if sent by facsimile, at the time it is transmitted so long as the sending party's transmission
confirmation report is available and confirms the transmission; and

{c) if sent by email, when the sender's email system confirms that it has been successfully sent and
provided an undeliverable message is not subsequently received by the sender.

Exclusion of Warranties

This lease contains the entire agreement between the parties relating to its subject matter. The parties
agree that no other promise, undertaking, representation or warranty has been given by a party to any ather

party.
Time of the Essence for Tenant’s Obligations

Wherever a time is specified in this Lease for the Tenant to perform any act, time is of the essence and
remains so notwithstanding any delay or inactivity on the part of the Landlord.
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21.11 Obligations of Tenant’s Associates
(a) The Tenant must ensure that:

(i) the Tenant's Associates (not including sublessees) do or do not do the acts or things the
Tenant is obliged by this Lease to do or not do; and

(il  the Tenant's sublessees do or do not do the acts or things the Tenant is obliged by this
Lease not to do.

)] The Landlord must ensure that Landlord’s Agents do or do not do the acts or things the Landlord
is obliged by this Lease to do or not do.

21.12 Exclusion of statutory provisions
In this Lease:

(a) the covenants, powers and provisions implied in leases by virtue of sections 84, 84A, 85, 86,
133B of the Conveyancing Act 1919 {NSW) do not apply; and

(b) words used in any of the forms of words in the first column of part 2 of schedule 4 of the
Conveyancing Act 1919 (NSW) do not imply a covenant under section 86 of the Act.

21.13 Notice of breach

The Tenant must not take action against the Landlord for breach by the Landlord of any obligation under
this Lease unless:

(a) the Tenant notifies the Landlord of the breach; and
(B the Landlord fails to remedy the breach within a reasonable time after the date of the Tenant's
notice.

22. INTERPRETATION
22.1  General

in this Lease:

(a) headings must be ignored for interpretation purposes;

{b) an obligation of two or more persons binds them jointly and severally;
(c) a reference to:

(N a body whose functions have become exercisable by another body is a reference to the
latter body;

(i~ an Act of Parliament includes that Act as amended or replaced and all regulations made
under it;

{iiy  aperson includes the person's legal personal representatives and successors at Law;
{iv) amonth is a reference to a calendar month;

(v} aclause is a reference to a clause of this Lease;

{vi) anitem is a reference to an item of the reference schedule;

{(vii) any thing is a reference to the whole or any part of it;

(vill) a group of people or things is a reference to any one or more of them; and

27991395_13
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(ix) the "end of the Term" is to the time the Term finishes for any reason including because it
expires or is surrendered or determined;

(d) unless the context otherwise requires:
(i) a gender includes the other genders;

(i) where any form of the word "include" appears, It is to be read as if followed by the words
"without limitation";

(e) examples are descriptive only and not exhaustive;

{f) each obligation imposed on the Tenant or the Guarantor is a separate covenant in favour of the
Landlord;

(@ sums of money are expressed in Australian currency; and

{h} if:

(B this Lease specifies the date or a period by which something must be done which ends; or
{iiy  afinancial obligation falls due

on a day which is not a Business Day, the date, period or financial obligation is extended to the
next Business Day.

22,2 Severance

If any provision of this Lease offends any Law and so is illegal, invalid or unenforceable it must be read
down to the extent necessary to make it valid and enforceable, but if that is not possible it is severed from

this Lease.
223 Applicable Laws

This lease is governed by the Laws of New South Wales and the parties submit to the non-exclusive
jurisdiction of the Courts of New South Wales in respect of all matters arising under or relating fo this

Lease.

27991395_13
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Schedule 1 — Financier consent deed principles

1 The Landlord consents to the grant of the Security by the Tenant to the Financier, and consents to the Security
Agreement.

2 The Financier consents to the execution of this Lease by the Tenant.

3 The Landlord agrees that a grant under paragraph 1 does not constitute a breach or default event under this
Lease and does not entitle the Landlord fo terminate or suspend performance of any of its obligations under this
Lease.

4 If the Tenant breaches or defaults under this Lease, which breach or default gives rise to a right of termination or

rescission of any this Lease to the Landlord, the Landlord will:

{a) give the Financier a copy of any breach or default notice it sends to the Tenant in respect of such breach
or default on the same day it is given to the Tenant;

{b) if requested, give the Financier any update as to the Tenant’s progress in remedying such breach or
default;

{c) give the Financier written notice that the Tenant's breach or default may give the Landlord a right to

terminate or rescind this Lease; and

{d) not exercise its right to terminate or rescind or suspend performance of any of its obligations under this
Lease for a period of 90 days after the notice in paragraph 4 ("Cure Period”).

5 The Financier may at any time and from time to time assume the rights and obligations of the Tenant under this
Lease by notice to the Landlord during the Cure Period (“Step~in Notice").

6 A Step-in Notice will be effective on and from the date that the notice is received by the Landlord (*Enforcement
Date”).

7 If the Financier issues a Step-in Notice, the Financier:
(a) must perform all obligations of the Approved Tenant under this Lease arising on and from the

Enforcement Date;

(b) must remedy any default or breach of this Lease by the Tenant which is the subject of the notice under
paragraph 4; and
(c) is entitled to exercise all rights, powers and to perform all obligations of the Tenant under this Lease.
8 If a Step-in Notice has been issued, the Landlord will only be entitled to terminate this Lease if the Financier does

not cure the breach or default the subject of the notice under paragraph 4.

9 if a Step-in Notice has been issued, the Financier may at any time, with prior notice to the Landlord, terminate the
Step In from the date specified in that notice being a date after that notice is given to the Landlord (“Step-Out
Notice").

10 If the Financier issues a Step-Out Notice, with effect from the date nominated under the Step-Out Notice, the

Financier will be released from any and all obligations to the Landlord under this Lease. Such release will not
affect or prejudice the continuation of the Tenant’s abligations to the Landlord under this Lease.

11 Exercise of any rights or powers under the Security Agreement by the Financier will not of itself constitute a
default or breach of this Lease and will not of itself entitle the Landlord to exercise any right of termination of this
Lease.
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12 The Landlord and Tenant must not amend or vary or agree to amend or vary this Lease without the prior written
consent of the Financier.

13 Definitions

(a)
(b)

27991395_13

“Financier’ means the recipient of the Security.
“Encumbrance” means an interest or power:
(i) reserved in or over an interest in any asset including any retention of title; or

(ii) created or otherwise arising in or over any interest in any asset under a bill of sale, mortgage,
charge, lien, pledge, trust or power,

by way of, or having similar commercial effect to, security for the payment of a debt, any other monetary
obligation or the performance of any obligation, and includes any agreement to grant or create any of the

above.

“Security” means an Encumbrance granted by the Tenant in favour of the Financier from time to time in
respect of the Tenant’s interest in this Lease,

“Security Agreement” means an agreement for the grant of the Security between the Tenant and
Financier.

“Step In” means the assumption of rights and obligations of the Tenant under this Lease by the Financier
in accordance with the Step-In Notice.
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Schedule 2 — Drainage Basins Plan
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Schedule 3 - Access Roads Plan

£
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Schedule 4 — Not used
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Schedule 5 — Plan of Management
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Schedule 6 — Development Masterplan

27991395_13



Page 48 of 52

Schedule 7 — Calculations

13
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Signing page

DATED:

Certified correct for the purposes of the Real Property Act 1900 (NSW).
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KING &YV ),
MALLESONS

This licence is made on

between:

1.

2.

FRASERS

PROPERTY

The party named in item 1 of Schedule 1 (Owner);

The party named in item 2 of Schedule 1 (Developer).

Recitals

(A)

(B)

The Owner is the registered proprietor of the Land.

The Owner has agreed to grant the Developer a non-exclusive licence to enter, use and occupy
the Land during the Term for the Permitted Use, and on the terms and conditions contained in

this licence.

Part A Definitions and Interpretation

1

Definitions

In this licence these words have these meanings:

Adjustment Note

AFGL Conditions

Agreement for Ground
Lease

Amended Certification

Business Day

Commencement Date

Date of Practical
Completion

Developer

Developer’'s Employees
and Agents

defined in clause 12.1;

the conditions set out in clause 3.1(a) of the Agreement for
Ground Lease;

the agreement for grour\d lanen antarad intn hatween the
Owner, Developer and | on or

around the date of this luwiwe,

has the meaning given to that term in the Agreement for
Ground Lease;

a day on which trading banks are opened for banking
business in Sydney;

the date described in item 4 of Schedule 1;

the date that “Practical Completion” is achieved under the
Agreement for Ground Lease;

the Developer named in item 2 of Schedule 1 and its
successors and assigns;

each of the Developer's employees, officers, agents,
surveyors, contractors, consultants and invitees;

2B062223_12

| page 1






right by way of security; and

{b) a security interest within the meaning of section
12(1) of the Personal Properties Securities Act
2009 (Cth);
Tax Invoice is defined in clause 12.1;
Tenant |
Term has the meaning given to that term in clause 6;
WHS Law any occupational, health and safety law, regulation or by-
law that applies to work being {or to be) carried out on the
Land. This definition includes the provisions under the
Work Healfth and Safety Act 20171 (NSW) and the Work
Health and Safety Regulations 2011 (NSW), and
Works has the meaning given to that term in the Agreement for
Ground Lease.
2 Interpretation
2.1 In this licence, unless the context otherwise requires:

{(a) derivatives of a word or phrase defined in this agreement have corresponding
meanings;

{b) headings are included to assist interpretation but do not form part of this
agreement;

(c) words of one gender include any other gender;

(d) the singular includes the plural and the plural includes the singular;

{e) a reference to a person includes an individual, a body corporate or an Authority;

f a reference to a thing {including, but not limited to, a right, a building and the
Land) includes any part of that thing;

(g) a reference to a "contractor” includes a subcontractor;

(h} reference to a "“month” means one calendar month (for example, if a payment is
to be made within one month of demand and the demand is made on 16 June
then the payment must be made on or before 16 July);

(i} a pramise or agreement by 2 or more persons under this agreement binds those
persons jointly and each of them individually;

i a reference to a clause, schedule or exhibit is a reference to a clause, schedule
or exhibit to this licence;

(k) a reference to this licence includes all the schedules and exhibits to it;

{n references to statutes, regulations, ordinances or local laws extend to all statutes,

regulations, ordinances or loca! laws amending, consalidating or replacing them;
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11.3  The Developer must pay its own costs of and incidental to the preparation and execution
of this licence.

11.4  The Developer must pay any stamp duty {if any) assessed on this licence or any renewal
or extension of this licence.

12 Goods and Services Tax

12.1 In this clause:

(a) "GST" means a tax that is payable under the GST law and imposed as a goods
and services tax by any of the following:

{i) the A New Tax System (Goods and Services Tax Imposition - General)
Act 1999 (Cth);

{ii) the A New Tax System (Goods and Services Tax Imposition - Customs)
Act 1999 (Cth);

(iii) the A New Tax System (Goods and Services Tax Imposition - Excise) Act
1999 (Cth);

{iv) regulations related to any of these Acts; or

(v) any amendment to any of these Acts or regulations or both or any other
Act by any of the Commonwealth, State or Territory Governmenis which
imposes a goods and services tax, a broad base consumption tax value
added tax, retail turnover tax or a tax of a similar nature;

{b) "Primary Payment"” means any payment by the Developer to the Owner of any
Licence Fee or other amount payable by a Recipient to a Supplier under this
licence;

(c) "Recipient” means the person to whom a Taxable Supply is made under this
licence;

{d} "Supplier" means the person who makes a Taxable Supply under this licence;
and

(e "Adjustment Note", "GST law", "Taxable Supply "and "Tax Invoice" have the

meanings given by section 195-1 of the A New Tax System (Goods and Services
Tax) Act 1989 (Cth).

12.2  All Primary Payments specified in this licence are exclusive of GST.

12,3 If the Supplier is liable under the GST law for any GST on any Primary Payment, the
Recipient must pay to the Supplier instead of the Primary Payment, an amount
{Adjusted Primary Payment) calculated in accordance with the following formula:

APP =PP + (PP x R)

where:

APP is the Adjusted Primary Payment;
PP is the Primary Payment; and

R is the rate of goods and services tax specified in the A New Tax System
(Goods and Services Tax Imposition - General) Act 1839 (Cth).

12.4  Subject to clause 12.5 the Recipient must pay to the Supplier the Adjusted Primary
Payment caiculated under clause 12.3:
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{a) at the same time; and
() in the same manner,

as the Recipient is required to pay the Primary Payment.

12.5  As a precondition to the Recipient paying the GST component of the Adjusted Primary
Payment to the Supplier, the Supplier must issue to the Recipient a Tax Invoice in
respect of the payment required. All Tax Invoices must show GST as a separate item.

12.6  lf the Supplier refunds to the Recipient any amount under this licence, the Supplier must
also issue fo the Recipient an Adjustment Note in respect of the refund.

12.7  Any amount to be reimbursed by a party under this licence must not exceed the GST
inclusive price paid by the party seeking the reimbursement.

Statutory Costs and Qutgoings

The Developer is responsible for the cost of all:

13.1  statutory charges and taxes which are payable in relation to the Land including rates
assessments or other fees, levies or charges (for example Council rates, water rates,
sewerage rates) and, subject to clause 4.2{f) of the Development Management
Agreement, land tax;

13.2  costs of maintaining the Land in the state or condition as at the Commencement Date.
For the avoidance of doubt, this does not in any way limit the Developer's obligation to
undertake and complete the Developer's Infrastructure Works and the Works;

13.3  any costs incurred by the Developer in compliance with any laws or requirements in
respect of the Land; and

13.4  power, water, gas and other services supplied to the Land,

from the Gommencement Date and must reimburse the Owner to the extent those costs are paid
by the Owner within 10 Business Days of the Owner providing to the Developer reasonable
evidence of the costs incurred.

Part F Use of Land

14

15

Proper use of Land

14,1 The Developer must not use the Land for any illegal purpose.
14,2 The Developer must not cause any nuisance by its use of the Land.

14.3  The Developer must maintain all licences, consents, permits and registrations required
for carrying on the Works

14.4  The Developer must comply with all Laws in respect of this licence.

Alterations to the Land

Within 14 days of a request being made by the Developer, the Owner must at the Developer's
cost sign any application, form or other document required to be signed by the Owner for the
consent or approval of any Authority to alterations or additions to the Land contemplated under
the Agreement for Ground Lease.
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Part G Developer’s parting of possession
16 Developer assignment and subleasing

16.1  The Developer must not assign this licence, other than in accordance with a
corresponding assignment under clause 5.1 of the Agreement for Ground Lease.

16.2  Despite clause 16.1, the Developer may sub-licence its interests under this licence
provided:

(a) the Developer gives written notice o the Owner of its intention to sub-licence,
including details of the sub-licensee entity; and

{b) the sub-ficence is for the Permitted Use.
17 Owner assignment and subleasing

The Owner must not sell, assign, concurrently lease or transfer its interest in the Land or this
agreement, other than in accordance with a corresponding assignment under clause 5.3 of the
Agreement for Ground Lease.

18 Muiti-party side deed

18.1  The parties acknowledge that the Developer may {and is entitled to) grant a security
interest (including a Security Interest) over its rights under this licence to its financier or

financiers.

18.2  If requested by the Developer, the Owner must enter into a deed or deeds with the
Developer and the Developer’s financier in a form reasonably required by the Developer's
financier {(“Muiti-party Side Deed").

18.3  The Multi-Party Side Deed referred to in clause 18.2 above will generally be consistent
with the principles contained in Schedule 5 of the Agreement for Ground Lease or will
otherwise be on terms reasonably acceptable to the parties.

18.4  The parties agree to act reasonably and in good faith in relation to things requested by
the Developer or its respective financier or financiers, including the negotiation and
execution of a Multi-Party Side Deed. Without limiting the previous sentence, the Owner
accepts that the Developer's financier may have requirements that are different to the
principles confained in Schedule 5 of the Agreement for Ground Lease (including the
financier's form of Multi-Party Side Deed), and the Owner must act reasonably and in
good faith in relation to the financier's requirements.

Part H Insurance and risk
19 insurance

19.1  Release and indemnity

(a) The Developer releases the Owner from any claim, action, damage, loss, liability,
cost or expense which the Developer incurs or is liable for in connection with any
damage, loss, injury or death o or of any person or property arising from the
Developer’s access to or use of the Land and any liability for damage to the
Developer’'s property arising from the Developer’'s access to or use of the Land,
except to the extent such damage, loss, injury or death is caused or contributed
to by the act or omission of the Owner or the Owner’s authorised representatives,
consultants, employees, agents, contractors or invitees.
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19.2

{b) The Developer indemnifies the Owner against any claim, action, damage, loss,
liability, cost or expense which the Owner incurs or is liable for in connection with
any damage, loss, injury or death caused or coniributed to by the Developer's or
the Developer's authorised representatives’, consuliants’, employees’, agents’,
contractors’ or invitees’, access to or use of the Land, except to the extent such
damage, loss, injury or death is caused or contributed to by the act or omission of
the Owner or the Owner's authorised representatives, consultants, employees,
agents, contractors or invitees.

The Developer must maintain the insurances required under the Agreement for Ground
Lease during the Term.

Part |

Expiry of licence

20 End of licence

20.1
20.2

20.3

On the Expiry Date the Developer must vacate the Land.

The Developer has no make good obligations under this licence, but may have
obligations under clause 6.3 of the Agreement for Ground Lease.

The termination of this licence will not affect any rights of either party for any breach of
this licence prior to the termination.

PartJ Termination

21 Termination interdependent

This licence automatically ends at the same time that the Agresment for Ground Lease ends.

22 No other right to terminate

Despite any Law to the contrary, no party may terminate this licence other than in accordance
with an express provision of this licence.

Part K General

23 Access

23.1

23.2

23.3

The Developer may enter, use and access the Land. The Developer may also access
the Land over parts of any land in the Retail Centre as is reasonably required to enter,
use and access the Land, but only to the extent that the Owner is, at the relevant time,
entitled to grant such access having regard to any agreements for lease, licences or
leases of the Retail Cenire land.

The Owner or its agents may enter the Land in accordance with the provisions of the
Agreement for Ground Lease.

Despite any other provision of this licence, the Developer acknowledges that the the
Developer's employees, contractors, agents, invitees and visiiors may not access the
Land before receiving the Owner's site training (except where the Developer's
employees, contractors, agents, invitees and visitors have received the Owner's site
training in accerdance with the Development Management Agreement}. The Owner must
make the Owner's site induction training available to the Developer's employees,
contractors, agents, invitees and visitors on reasonable notice by the Developer.
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24 Notices affecting Land

if the Owner receives any notices from an Authority which refate to:

(a) planning permits or development approvals;
{b) rezoning of land;
(c) compulsory acquisition of land;

(d}) resumption of land;

{e) road widening;

f rates;

(g) taxation; or

{h) interruption of services,

which would or could affect the Land the Owner must give a copy of the notice to the Developer
within 14 days aiter it is received by the Owner.

25 Mortgagee’s consent

The Owner must obtain the consent to this licence of any mortgagee or caveator from time to
time at its cost and promptly provide a copy to the Developer.

26 Notices to Owner

A notice, request, consent, approval or other communication (each a notice) to be given by the
Developer to the Owner under this licence must be given in the manner described in clause 11 of
the Agreement for Ground Lease.

27 Notices to Developer

A notice, request, consent, approval or other communication (each a notice) to be given by the
Owner to the Developer must be given in the manner described in clause 11 of the Agreement for

Ground Lease.
28 Merger, partnerships, implied covenants, entire agreement, severability and
relevant law

28.1  This licence does not constitute or imply a partnership between the parties.

28.2 If any provision of this licence is or becomes invalid or unenforceable:

{a) the remaining provisions are not affected; and

(b) each remaining provision is valid and enforceable to the extent the law allows.

28.3  This licence takes effect as a contract made in the Relevant State and is governed by
and must be performed according to the law of the Relevant Siate.
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PartL WHS Law

29 Developer must comply

28.1

29.2

29.3

29.4

The Developer must comply with all laws in connection with the Developer’s use of the
Land and the Works, including the WHS Law.

For the purposes of the WHS Law, the owner appoints the Developer to be its principal
contractor with respect to the Works and authorizes the Developer to have management
or conirol of the Land and 1o discharge the duties of a principal contractor under the WHS
Law.

As principal contractor, the Developer acknowledges and agrees that:

(a) the Works are and will remain the responsibility of the Developer; and

(b) the Developer must ensure that the Works are carried out in compliance with the
requirements of the WHS Laws.

The Developer's appointment as principal contractor for the purposes of the WHS Law
will start on commencement of the Works and will terminate at such time as the Works
are completed.

Part M Environmental obligations

30 Developer’s obligations

30.1

30.2

30.3

304

30.5

Subject to clause 30.2, the Developer accepts the Land in its existing state and condition
as at the Commencement Date.

The Owner must, as soon as reasonably practicable, remediate and manage any
Contamination existing in, on or emanating from the Land for which the Owner is
responsible under clause 15.1{a){iii) of the Development Management Agreement.

Without limiting the Developer's obligations under clause 15.6{d) of the Development
Management Agreement, the Developer is responsible for the remediation and
management of any Contamination existing in or on the Land from the Commencement
Date until the Expiry Date to the extent such Contamination:

{a) renders the Land unsuitable for commercial and industrial use; and
{b) is caused or contributed to by:

(i} the Developer or the Developer's authorised representatives, consultants,
employees, agents, contractors or invitees; and

(i) any person other than the Owner or the Owner's authorised
representatives, consultants, employees, agents, contractors or invitees.

Clause 30.3 also applies to any Contamination leaching from the Land onto adjoining
land but only to the extent the leaching is caused or contributed to by the Developer or
the Developer's authorised representatives, consultants, employees, agents, contractors
or invitees.

During the Term, the Developer must use reasonable endeavours not to cause or
perform or allow any activity which may result in or cause or contribute to:

(a) any Contamination on, in or emanating from the Land; or
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(b) exacerbate or add to any pre-existing Contamination on, in or emanating from the
Land.

Part N Ownership of fixtures
31 Acknowledgment

31.1  The Owner acknowledges that:
(a) the Developer will undertake and complete the Works during the Term:;

(b) the Tenant will pay certain amounts to the Developer for the construction and
completion of the Works.

31.2  Other than as required by Law, and subject to clause 6.3 of the Agreement for Ground
Lease, it is the express intention of the parties that all improvements forming part of the
Works that are constructed on the Land vest in the Tenant during the Term, and each
party must execute further document as may be required to effect that vesting.

Part O Interest
32 Interest

32.1 The Developer must pay interest on any money owing to the Owner which is not paid on
the due date. The interest payable:
(a) is at a rate 2% per annum higher than the National Australia Bank Limited ABN
12 004 044 937 Business Lending indicator Base Rate on the date on which
default occurs;

(b) applies from the day after the money should have been paid to the day that the
money is actually paid; and

{c) is capitalised on the last day of each month.

32.2 I the basis for calcuiation of interest payable under clause 32.1(a) does not apply af the
relevant time, then the interest payable must be calcufated on a similar basis on a rate
quoted by a similar or equivalent trading bank.

Part P Disputes
33 Comply with Agreement for Ground Lease

'f a dispute arises out of or in connection with this agreement, each party must comply with the
provisions of clause 15 of the Agreement for Ground Lease.

Part @ Counterparts

34 Execution in counterparts

This licence may consist of a number of counterparts and the counterparts taken together
constitute one and the same instrument.

Executed as a deed
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Schedule 1

1. Owner: Western Sydney Parklands Trust
ABN: 85 202 544 800
Address: Level 7, 10 Valentine Avenue,
Parramatta, NSW 2150
Telephone: +61 2 9895 7500
Fax: +61 2 9885 7580
Attention: Kerry Jahangir
2. Developer: |
ABN:
Address:
Telephong;
Fax:
Attention:
3. Land: | Plan of Subdivision
|
4. Commencement Date: The day after the conditions in clause 4.1{b) are satisfied..
5. Expiry Date: The earlier of:
(a) the Date of Praclical Compietion; and
Ib) the date on which the Agreement for Ground Lease is
terminated.
6. Permitted Use Construction and development of the Works in accordance with
the Agreement for Ground Lease,
7. Licence Fee [+ per annum {plus GST)
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KING &V D,
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This licence is made on

between:

1,

2.
Recitals
{A)

(B)

3

FRASERS

PROPERTY

The party named in ftem 1 of Schedule 1 (Owner);

The party named in item 2 of Schedule 1 (Tenant).

The Owner is the registered proprietor of the Land.

The Owner has agreed to grant the Tenant a non-exclusive ficence to enter, use and occupy the
Land during the Term for the Permitted Use, and on the terms and conditions contained in this

licence.

Part A Definitions and Interpretation

1

Definitions

In this licence these words have these meanings:

Adjustment Note

AFGL Conditions

Agreement for Ground
Lease

Amended Certification

Business Day

Commencement Date

Date of Practical
Completion

Developer

Developer's
Infrastructure Works

defined in clause 12.1;

the conditions set oui in clause 3.1(a) of the Agreement for
Ground Lease;

the agreement for ground lease entered into between the
Owner, Developer and Tenant on or around the date of this
licence;

has the meaning given to that term in the Agreement for
Ground Lease;

a day on which trading banks are opened for banking
business in Sydney;

the date described in item 4 of Schedule 1;

the date that “Practical Completion” is achieved under the
Agreement for Ground Lease;

means the Developer under the Development Management
Agreement and its successors and assigns;

has the meaning given to the term 'Internal Infrastructure
Works' in the Development Management Agreement, in so
far as those works are within, or for the benefit of, the Land;
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Tenant the Tenant named in item 2 of Schedule 1 and its
successors and assigns;

Tenant’s Employees and  each of the Tenant's employees, officers, agents,
Agents surveyors, contractors, consuitants and invitees;

Tenant’s Site Works has the meaning given to the term "Developer's Site Works”
in the Development Management Agreement, in so far as
those works are within, or for the benefit of, the Land;

Term has the meaning given to that term in clause 6;

WHS Law any occupational, health and safety law, regulation or by-
law that applies to work being (or to be) carried out on the
Land. This definition includes the provisions under the
Work Health and Safety Act 2011 (NSW) and the Work
Health and Safety Requiations 20711 (NSW); and

Works has the meaning given to that term in the Agreement for
Ground Lease.

2 Interpretation
2.1 In this licence, unless the context otherwise requires:
{a) derivatives of a word or phrase defined in this agreement have corresponding
meanings;

(b) headings are included to assist interpretation but do not form part of this
agreement;

(c) words of one gender include any other gender;

(d) the singular includes the plural and the plural includes the singular;

(e} a reference to a person includes an individual, a body corporate or an Authority;

f a reference to a thing (including, but not limited to, a right, a building and the
Land) includes any part of that thing;

(9) a reference to a “contractor” includes a subcontractor;

{h) reference to a “month” means one calendar month (for example, if a payment is

to be made within one month of demand and the demand is made on 16 June
then the payment must be made on or before 16 July);

(i) a promise or agreement by 2 or more persons under this agreement binds those
persons jointly and each of them individually;

(i a reference to a clause, schedule or exhibit is a reference to a clause, schedule
or exhibit to this licence;

(k) a reference to this licence includes all the schedules and exhibits to it;

N references to statutes, regulations, ordinances or local laws extend to alf statutes,
regulations, ordinances or local laws amending, consolidating or replacing them;
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7 Automatic termination

Despite any other provision of this licence, this licence will terminate, without the need for any
further action by either party, on commencement of the Ground Lease.

8 Contractual rights

The rights given to the Tenant under this licence are contractual only and do not give the Tenant
any interest in the Land or the right to lodge a caveat,

9 Permitted Use

The Tenant must not use the Land for any purpose other than the use specified in item 6 of
Schedule 1.

Part D Licence Fee
10 Licence Fee

10.1  Onand from the Commencement Date, and subject to clause 10.2, the Tenant must pay
the Licence Fee to the Owner by equal monthly instalments in arrears.

10.2  Despite any other provisions of this licence, the Development Management Agreement
and the Agreement for Ground Lease, the Tenant is not required to pay the Licence Fee
during, or in respect of, any period of delay to the Landlord’s Site Works:

(a) caused by a matter referred to in clauses 6.3(a)(ii}(C) or 6.3(a){ii)(E) of the
Development Management Agreement; or

{b) 7 :from the date the Owner was required to complete the Landlord’s Site Works in
accordance with clause 6 of the Development Management Agreament until the
date that the Landlord’s Site Works are completed,

but only to the extent, and for the period, that:
{c) the Developer is delayed in carrying out the Developer’s Infrastructure Works; or

(d) the Tenant is delayed in carrying out the Tenant's Site Works or the Works,

as a result of the delay to the Landlord's Site Works.

10.3  Despite any other provisions of this licence, the parties agree that:

{a) a party's (“Paying Party") obligation to make a payment to any other party
(“Receiving Party”) only arises upon receipt of a relevant tax invoice from the
Receiving Party; and

(b} the Paying Party must make the relevant payment within 10 Business Days from
the date it receives the relevant tax invoice from the Receiving Party.

Part E Payments and costs
11 Costs of lease and stamp duties

11.1  Subject to clause 11.2, the Owner must pay its own costs of and incidental to the
preparation and execution of this licence.
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12.4

12.5

12.6

12.7

R is the rate of goods and services tax specified in the A New Tax System
{(Goods and Services Tax Imposition - General) Act 1999 (Cth).

Subject to clause 12.5 the Recipient must pay to the Supplier the Adjusted Primary
Payment caiculated under clause 12.3:

(a) at the same time; and
(b) in the same manner,

as the Recipient is required to pay the Primary Payment.

As a precondition to the Recipient paying the GST component of the Adjusted Primary
Payment to the Supplier, the Supplier must issue to the Recipient a Tax Invoice in
respect of the payment required. All Tax Invoices must show GST as a separate item.

If the Supplier refunds to the Recipient any amount under this licence, the Supplier must
also issue to the Recipient an Adjustment Note in respect of the refund.

Any amount to be reimbursed by a party under this licence must not exceed the GST
inclusive price paid by the party seeking the reimbursement.

13 Statutory Costs and Outgoings

The Tenant is responsible for the cost of all:

13.1

13.2

13.3

13.4

statutory charges and taxes which are payable in relation to the Land including rates
assessments or other fees, levies or charges (for example Council rates, water rates,
sewerage rates) and land tax. Despite the previous sentence, the parties agree that the
Tenant is not responsible for, and is not required to pay any {and tax (including any back
daied charges, penalties or fees) charged or payable on the whole or any part of the
Land in respect of a period prior to the Commencement Date;

costs of maintaining the Land in the state or condition as at the Commencement Date;

any costs incurred by the Tenant in compliance with any laws or requirements in respect
of the Land; and

power, water, gas and other services supplied to the Land,

from the Commencement Date and must reimburse the Owner to the extent those costs are paid
by the Owner within 10 Business Days of the Owner providing to the Tenant reascenable evidence

of the costs incurred.

Part F Use of Land

14 Proper use of Land

14.1
14.2
14.3

14.4

The Tenant must not use the Land for any illegal purpose.
The Tenant must not cause any nuisance by its use of the Land.

The Tenant must maintain all licences, consents, permits and registrations required for
carrying on the Works

The Tenant must comply with all Laws in respect of this licence.
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15

Alterations to the Land

Within 14 days of a request being made by the Tenant, the Owner must at the Tenant’s cost sign
any application, form or other document required to be signed by the Owner for the consent or
approval of any Authority to alterations or additions to the Land contemplated under the
Agreement for Ground Lease.

Part G Tenant’s parting of possession

16

17

18

Tenant assignment and subleasing

16.1  The Tenant must not assign this licence, other than in accordance with a corresponding
assignment under clause 5.1 of the Agreement for Ground Lease.

16.2  Despite clause 16.1, the Tenant may sub-licence its interests under this licence provided:

(a) the Tenant gives written notice to the Owner of its intention to sub-licence,
including details of the sub-licensee entity; and

(b) the sub-licence is for the Permitted Use.

Owner assignment and subleasing

The Owner must not sell, assign, concurrently lease or transfer its interest in the Land or this
agreement, other than in accordance with a corresponding assignment under clause 5.2 of the
Agreement for Ground Lease.

Multi-party side deed

18.1  The parties acknowledge that the Tenant may {and is entitled to) grant a security interest
{(including a Security Interest) over its rights under this licence 1o its financier or financiers.

18.2 If requested by the Tenant, the Owner must enter into a deed or deeds with the Tenant
and the Tenant's financier in a form reasonably required by the Tenant’s financier (“Multi-
party Side Deed”).

18.3  The Mulii-Party Side Deed referred to in clause 18.2 above will generally be consistent
with the principles contained in Schedule 5 of the Agreement for Ground Lease or will
otherwise be on terms reasonably acceptable o the parties.

18.4  The parties agree to act reasonably and in good faith in relation to things requested by
the Tenant or its respective financier or financiers, including the negoetiation and
execution of a Multi-Party Side Deed. Without limiting the previous sentence, the Owner
accepts that the Tenant’s financier may have requirements that are different to the
principles contained in Schedule 5 of the Agreement for Ground Lease (including the
financier's form of Multi-Party Side Deed), and the Owner must act reasonably and in
good faith in relation to the financier's requirements.

PartH Insurance and risk

19

Insurance

19.1  Release and indemnity

{a) The Tenant releases the Owner from any ¢laim, action, damage, loss, liability,
cost or expense which the Tenant incurs or is fiable for in connection with any
damage, loss, injury or death to or of any person or property arising from the
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Tenant’s access to or use of the Land and any liability for damage to the Tenant's
property arising from the Tenant's access to or use of the Land, except to the
extent such damage, loss, injury or death is caused or contributed to by the act or
omission of the Owner or the Owner's authorised representatives, consultants,
employees, agents, contractors or invitees.

(b) The Tenant indemnifies the Owner against any claim, action, damage, loss,
fiability, cost or expense which the Owner incurs or is fiable for in connection with
any damage, loss, injury or death caused or contributed to by the Tenant's or the
Tenant's autharised representatives’, consuitants’, employees’, agents’,
contractors’ or invitees’, access to or use of the Land, except to the extent such
damage, loss, injury or death is caused or coniributed to by the act or omission of
the Owner or the Owner's authorised representatives, consultants, employees,
agents, contraciors or invitees.

19.2  The Tenant must maintain the insurances required under the Agreement for Ground
Lease during the Term.

Part|l Expiry of licence

20 End of licence

20.1  Onthe Expiry Daie the Tenant must vacate the Land.

20.2 The Tenant has no make good obligations under this licence, but may have obligations
under clause 6.3 of the Agreement for Ground Lease.

2.3  The termination of this licence will not affect any rights of either party for any breach of
this licence prior to the termination.

PartJ Termination

21 Termination interdependent

This licence automatically ends at the same time that the Agreement for Ground Lease ends.

22 No other right to terminate

Despite any Law to the caontrary, no party may terminate this licence other than in accordance
with an express provision of this licence.

Part K General
23 Access

23.1  The Tenant may enter, use and access the Land. The Tenant may also access the Land
over pars of any land in the Retail Centre as is reasonably required to enter, use and
access the Land, but only to the extent that the Owner is, at the relevant time, entitled to
grant such access having regard to any agreements for lease, licences or leases of the

Retail Centre land.

23.2 The Qwner or its agents may enter the Land in accordance with the provisions of the
Agreement for Ground Lease.
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24

25

26

27

28

23.3  Despite any other provision of this licence, the Tenant acknowledges that the Tenant's
employees, contractors, agents, invitees and visitors may not access the Land before
receiving the Owner’s site training (except where the Tenant's employees, contractors,
agents, invitees and visitors have received the Owner's site training in accordance with
the Development Management Agreerment). The Owner must make the Owner's site
induction training available o the Tenant's employees, contractors, agents, invitees and
visitors on reasonable notice by the Tenant.

Notices affecting Land

If the Owner receives any notices from an Authority which relate to:

{a) planning permits or development approvals;
(b rezoning of land;

(€) compulsory acquisition of land;

{d) resumption of land;

(&) road widening;

f rates;

(o) taxation; or
{h) interruption of services,

which would or could affect the Land the Owner must give a copy of the notice o the Tenant
within 14 days after it is received by the Owner.

Morigagee’s consent

The Owner must obtain the consent to this licence of any mortgagee or caveator from time to
time at its cost and promptly provide a copy to the Tenant.

Notices to Owner

A notice, request, consent, approval or other communication (each a notice) to be given by the
Tenant to the Owner under this licence must be given in the manner described in clause 11 of the
Agreement for Ground Lease.

Notices to Tenant

A notice, request, consent, approval or other communication (each a notice} to be given by the
Owner to the Tenant must be given in the manner described in clause 11 of the Agreement for
Ground Lease.

Merger, partnerships, implied covenants, entire agreement, severability and
relevant law

28.1  This licence does not constitute or imply a partnership between the parties.

28.2 If any provision of this licence is or becomes invalid or unenforceable:

{a) the remaining provisions are not affected; and

(b) each remaining provision is valid and enforceable to the extent the law allows.
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28.3  This licence takes effect as a contract made in the Relevant State and is governed by
and must be performed according to the law of the Relevant State,

Part L WHS Law
29 Tenant must comply
29.1  The Tenant must comply with all laws in connection with the Tenant’s use of the Land
and the Works, including the WHS Law.

29.2  For the purposes of the WHS Law, the owner appoints the Tenant to be its principal
contractor with respect to the Works and authorizes the Tenant to have management or
control of the Land and to discharge the duties of a principal contractor under the WHS
Law.

29.3  As principal contractor, the Tenant acknowledges and agrees that:

{a) the Works are and will remain the responsibility of the Tenant; and
P (b) the Tenant must ensure that the Works are carried out in compliance with the
S requirements of the WHS Laws.

29.4 The Tenant's appoiniment as principal contractor for the purposes of the WHS Law will
start on commencement of the Works and will terminate at such time as the Works are

completed.

Part M Environmental obligations
30 Tenant’s obligations

30.1  Subject to clause 30.2, the Tenant accepts the Land in its existing state and condition as
at the Commencement Date.

30.2 The Owner must, as soon as reasonably practicable, remediate and manage any
Contamination existing in, on or emanating from the Land for which the Owner is
responsible under clause 16.1(a){iii} of the Agreement for Ground Lease.

T 30.3 The Tenant is responsible for the remediation and management of any Contamination
existing in or on the Land from the Commencement Date until the Expiry Date to the
extent such Contamination;

{a) renders the Land unsuitable for commerciai and industrial use; and

(b) is caused or contributed to by any person other than the Owner or the Owner's
authorised representatives, consultants, employees, agents, contraciors or
invitees.

30.4 Clause 30.3 also applies to any Contamination leaching from the Land onte adjoining
land but only to the extent the leaching is caused or contributed to by the Tenant or the
Tenant's authorised representatives, consultants, employees, agents, contractors or
invitees.

30.5 During the Term, the Tenant must use reasonable endeavours not to cause or perform or
allow any activity which may result in or cause or contribute to:

{a) any Contamination on, in or emanating from the Land; or
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(b) exacerbate or add to any pre-existing Gontamination on, in or emanating from the
Land.

Part N Ownership of fixtures

31 Acknowledgment

31.1  The Owner acknowledges that the Tenant will undertake and complete the Works during
the Term.

31.2  Other than as required by Law, and subject to clause 6.3 of the Agreement for Ground
Lease, it is the express intention of the parties that all improvements forming part of the
Works that are constructed on the Land vest in the Tenant during the Term, and each
party must execute further document as may be required 1o effect that vesting.

Part O Interest

32 Interest

32.1  The Tenant must pay interest on any money owing to the Owner which is not paid on the
due date. The interest payable:

(a) is at a rate 2% per annum higher than the National Australia Bank Limited ABN
12 004 044 937 Business Lending Indicator Base Rate on the date on which
default occurs;

{b) applies from the day after the money shouid have been paid to the day that the
money is actually paid; and

{c) is capitalised on the last day of each manth.

32.2  Ifthe basis for calculation of interest payable under clause 32.1(a) does not apply at the
relevant time, then the interest payable must be calculated on a similar basis on a rate
quoted by a similar or equivalent trading bank.

Part P Disputes
33 Comply with Agreement for Ground Lease

If a dispute arises out of or in connection with this agreement, each party must comply with the
provisions of clause 15 of the Agreement for Ground Lease.

Part Q@ Counterparts
34 Execution in counterparts

This licence may consist of a number of counterparts and the counterparts taken together
constitute one and the same instrument.

Executed as a deed
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Scheduile 1

1. Owner: Western Sydney Parklands Trust
ABN: 85 202 544 800
Address: Level 7, 10 Valentine Avenue,
Parramatta, NSW 2150
Telephone: +61 2 9895 7500
Fax: +61 2 9895 7580
Attention: Kerry Jahangir
2. Tenant:
ABN:
Address:
Telephone:
Fax:
Attention:
3. Land: | Plan of Subdivision
|
4, Commencement Date: The day after the conditions in clause 4.1(b} are satisfied.
5. Expiry Date: The earlier of:
{a) the Date of Practical Completion; and
(b} the date on which the Agreement for Ground Lease is
ferminated.
6. Permitted Use Construction and development af the Works in accordance with
the Agreement for Ground Lease.
7. Licence Fee | per annum (plus GST) |
Signing Page
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Eastern Creek Retail Centre - Development
Management Agreement
Annexure C — Not used
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Eastern Creek Retail Centre - Development
Management Agreement
Annexure D — Project Management Agreement
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Level 61

Governor Phillip Tower

1 Farrer Place

Sydney NSW 2000
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Project Management Agreement

Details
Parties Owner and Project Manager
Owner Name Waestern Sydney Parklands Trust
ABN 85 202 544 800
Address Level 7, 10 Valentine Park
PARRAMATTA NSW 2150
Telephone +61 2 9895 7500
Fax +61 2 9895 7580
Attention Kerry Jahangir
Project Name Frasers Property Industrial Constructions Pty
Manager Limited
ABN 85 095 586 708
Address Building C, Level 3
1 Homebush Bay Drive
RHODES NSW 2138
Telephone +61 2 9767 2000
Fax +61 2 9767 2900
Attention Shanncn Stewart
Recitals A Pursuant to the terms of the Development Management

Agreement, the Owner has agreed to appoint a Project
Manager to manage the Works on behalf of the Owner.

B The Owner and the Project Manager have agreed to enter
into this Project Management Agreement in relation {o the
completion of the Works.

Cc The Project Manager has agreed to provide project
management services for the Works and to control, manage,
co-ordinate and supervise all activities involved in the Works
subject to the terms and conditions contained in this
agreement.

Governing law

New South Wales

Date of
agreement

See Signing page
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Project Management Agreement

General terms

1

1.1

Definitions and interpretation

Definitions
in this agreement unless the context otherwise requires:

Approvals means all permits, licences, consents, certificates or other approvals
or exemptions obtained or required to be obtained from all relevant statutory or
other authorities in relation to the carrying out of the Works.

Business Day means a day on which trading banks are open for general
hanking business in Sydney.

Consultant means any architect, builder, designer, engineer, quantity surveyor,
lawyer, auditor, insurance consultant, financial consultant or other expert
appointed from time to time as a consultant to the Works by the Owner, including
those appointed by the Project Manager on behalf of the Qwner under this
agreement.

Copyright Works means any copyright work forming part of the Documentation
of any documents which the Project Manager is required to provide to the Owner
under this agreement.

Corporations Act means the Corporations Act 2001 (Cth).
Details means the section of this agreement headed "Details”.

Development Management Agreement means the Eastern Creek Retail Centre
Development Management Agreement, dated on or about the date of this deed,
hetween the Owner (as land owner), Frasers Property Industrial Constructions
Pty Limited (as developer) and Frasers Property Limited (as guarantor).

Documentation means any documentation required for the proper completion of
the Services.

Insolvency Event means the happening of any of these events:

(a) an application is made to a court for an order or an order is made that a
body corporate be wound up; or

(b) an application is made to a court for an order appointing a liquidator or
provisional liquidator in respect of a body corporate, or one of them is
appointed, whether or not under an order; or

{c) except to reconstruct or amalgamate while solvent on terms approved by
the other party a body corporate enters into, or resolves to enter into, a
scheme of arrangement or composition with, or assignment for the
benefit of, all or any class of its creditors, or it proposes a reorganisation,
moratorium or other administration involving any of them; or

{d) a body corporate resolves to wind itself up, or otherwise dissolve itself,
or gives notice of intention to do so, except to reconstruct or amalgamate
while solvent on terms approved by the other party or is otherwise
wound up or dissolved; or

® King & Wood Mallesons
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WSPT Act means the Western Sydney Parklands Act 2006 (NSW),

1.2 Interpretation
In this agreement unless the contrary intention appears:

(a) a reference to this agreement or another instrument includes any
variation or replacement of any of them;

{b) a reference to a statute, ordinance, code or other law includes
regulations and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

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

(d) the word “person” includes a firm, body corporate, a trust, an
unincorporated association or an authority;

{e) a reference to a person includes a reference to the person's executors,
administrators, successors, substitutes (including persens taking by
novation) and permitted assigns;

(f) an agreement, representation or warranty on the part of or in favour of
two or more persons is for the benefit of them jointly and severally;

(@ a reference to any thing (including any amount) is a reference to the
whole and each part of it and a reference to a group of persons is a
reference to all of them collectively, to any two or more of them
collectively and to each of them individualiy;

{h) where any form of the word ‘include’ appears, it is to be read as if
followed by the words 'without limitation'; and

] if an act prescribed under this agreement to be done by a party on or by
a given day is done after 5.30 pm on that day, it is to be taken to be done
on the following day.

1.3 Headings

Headings are inserted for convenience and do not affect the interpretation of this
agreement.

2 Consideration

The parties acknowledge incurring obligations and giving rights under this
agreement for valuable consideration received from the other.

3 Functions and duties of the Project Manager

3.1 General

(a) The Project Manager agrees to act as project manager and be
responsible for the control, management, co-ordination and supervision
of all activities of the Works, including:

(i project managing the Owner's compliance with the Owner's
obligations for the Works under the Development Management
Agreement and;

© King & Wood Mallesons Project Management Agreement
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(i performing the Services set out in Schedule 1.

{b) Despite any other provision of this agreement, the Project Manager is
not respansible for a breach by the Owner of its obligations under the
Development Management Agreement in connection with the Works
provided the Project Manager has acted in accordance with the Project
Manager's obligations under this agresment.

3.2 Decisions concerning the Works
Subject to the terms of this agreement, the Project Manager, in its role as project
manager, is responsible for all decisions and recommendations in relation to the
Works, other than as set out in clauses 6.1 and 6.2,

33 Supervision
The Project Manager must at all times, during the Works:
(a) use all due skill and care in carrying out its obligations under this

agreement;
) maintain supervision, control and co-ordination of its officers, employees
and agents; and

{c) use only appropriately qualified, competent and skilled personnel.

34 Development Management Agreement
Nothing in this agreement prejudices the parties’ rights under the Development
Management Agreement.

4 Access to the land

4.1 Access
The Owner agrees that the Project Manager has the non-exclusive licence to
occupy and has full and free access to all land owned by the Owner as may be
necessary for the purposes of this agreement.

4.2 No Interest
Nothing in this agreement wiil operate or be deemed or construed as to give the
Project Manager any legal or beneficial interest in any land.

5A Project Budget

5A.1 Project Budget
The parties agree the Project Budget as at the date of this agreement is attached
at Schedule 2.

5A.2 Amended Project Budget

(a) The Project Manager must:
(i) submit amendments to the Project Budget for approval by the
Owner; or

@ King & Wood Mallesons
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{ii) confirm to the Owner that there are no amendments to the last
Project Budget issued by the Owner,

every 6 months after the date of this agreement.

{b) In addition to providing the amendments cor confirmation required under
clause 5A.2(a}, the Project Manager may at any time during the Term,
submit to the Owner amendments to the Project Budget for approval by
the Owner.

(c) The Owner must (acting reasonably):
{i) review the amendments submitted to the Owner; and

(i) notify the Project Manager of whether it approves or does not
approve the amendments within 10 Business Days of the date of
submission of the amendments by the Project Manager, and if it
does not approve the amendments, must give reasons for its
decision.

The Owner must not unreasonably withhold its approval of the
amendments.

(d) i the Owner approves the amendments, the amended Project Budget
becomes the "Project Budget” for the purposes of this agreement.

5 Authority of the Project Manager
5.1 Independent Contractor
The Owner appoints the Project Manager to carry out the Services as
independent and impartial contractor to the Owner.
5.2 Authority includes
Subject to clause 5.3, the authority under clause 5.1 extends to any action
necessary for the Project Manager to carry out the Services.
5.3 Authority excludes
The authority in clause 5.2 does not include:
(a) incurring or causing the Owner to incur any expenditure (including
Project Expenses) in excess of the amounts provided for in the Project
Budget except as permitted under clause 6.3(a); or
(b) undertaking any material alteration or modification of the Approvals.
6 Owner’s control of the Works
6.1 Ultimate risk and control

The Owner bears the ultimate risk in the Works and may determine and issue
reasonable written instructions to the Project Manager in connection with:

(a) the Approvais; and

(b) the Project Budget.
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6.2

6.3

6.4

6.5

Owner may set policies

The Owner may set policies for the carrying out of the Works including setting
reasonable policies as to:

(a) incurring expenditure not provided for in the Project Budget; and

{s)} final approval for the drawing of funds or expenditure of contingencies
even if budgeted for in the Project Budget.

Project Manager must comply with instructions

The Project Manager must comply with instructions and policies described in
clauses 6.1 and 6.2 except if:

{a) it cannot do so due to a serious and immediate emergency where
prompt action is required without the ability to seek instructions of the
Owner; of

{b) the action taken is of a minor nature and does not impact on attainment

of the Project Budget (including cashflows).

This clause 6.3 does not prevent the Owner from changing their policies or
instructions, and the Project Manager must nevertheless comply with those
changed reasonable policies or instructions.

Ownership of, and copyright in, Documentation
{a) Subject to clause 6.4(c), the Project Manager:

)] assigns to the Owner absolutely all of the rights, title and interest
in any Documentation upon its creation; and

(if) must procure from each subcontractor or Consultant the
assignment of all rights, title and interest in any Dacumentation
created by those subcontractors or Consultants to the Qwner
upon its creation.

(b) The Project Manager must, if required by the Owner, do all further things
reasonably necessary 1o assign the Project Manager's right, title and
interest in any of the Documentation to the Owner.

{c) If the Project Manager's rights, title and interest in any of the
Documentation are not capable of being assigned to the Owner, the
Project Manager must ensure that the Owner is irrevocably licensed
{whether by sub-licence from the Project Manager or direct licence from
the owner of the right, title and interest) to use that Documentation in
connection with the Works.

Moral Rights

{a) The Project Manager:
) must use its reasonable endeavours to procure from:
(A) any person {including each of its relevant employees

and relevant employees of its subcontractors,
Consultants and agents) who is an author of any
Copyright Works (in this clause 6.5 called “the author”)
which are assigned or licensed io the Owner under this
agreement; or
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(B) the employer of any author, who is not an employee of
the Project Manager, as agent for the author; and

{in) to the extent the Project Manager itself has Moral Rights as an
author of such Copyright Works, grant,

to the extent permitted by law, an unconditional and irrevocable
assignment or waiver of all Moral Rights in respect of such Copyright
Works to which the author or the Project Manager (as the case may be)
may be or become entitled, whether in Australia or overseas; to:

(iif) the Owner;
(iv) the Owner’s licensees and successors in title; and

{v) any other person authorised by the Owner or by such a licensee
or successor in title.

{b) The Project Manager must give, and must use its best endeavours to
procure that each author (or the employer of each author, who is not an
employee of the Project Manager, as agent for each author) gives, a
written consent authorising:

(i) the Owner;
(ii) the Owner’s licensees and successors in title; and

(iii) any other person authorised by the Cwner or by such a licensee
or successor in fitle,

to exercise in accordance with this agreement ali acts comprised in the
capyright in the Copyright Works, including:

{iv) the use, dealing, reproduction, modification, distortion,
abridgement, revision, retitling, transmission, publication,
exhibition, adaptation or translation into other dimensions,
format or media of those Copyright Works;

v) having the Copyright Works bear the name of the Works, the
Owner or any other person associated with the Works; and

{vi) changing, relocating, demolishing or destroying any two or three
dimensional reproduction of those Copyright Works without
notice to or consultation with the author,

without attribution of authorship to the FProject Manager or the author (as
the case may be) or even if it results in “derogatory treatment’ (as
contemplated by the Copyright Act 1968 (Cth)) which may be prejudicial
to the Project Manager’s or author's honour or reputation.

{c) The Project Manager must ensure that any consent, assignments and
waivers referred to in clause 6.5(a) and 6.5(b) are genuinely given and
not obtained by duress or by the making of any false or misleading
statement.

(d) The Owner may give a written direction to the Project Manager to
provide to the Owner all cansents, assignments and waivers referred to
in clause 6.5{a) and 6.5(b) that are required to be given or have been
obtained by the Project Manager.
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{e) The Project Manager must promptly comply with a direction given under
clause 6.5(d).

7 Information in relation to the Works

7.1 information

The Project Manager must make available to the Owner and any person
reasonably nominated by the Owner all documenis containing information
concerning the Works or the Services that it has in its possession or which may
come into its possession during the continuance of this agreement.

7.2  Reporting requirements

The Project Manager agrees to keep the Owner regularly and comprehensively
informed in relation to the Works, including providing the Owner with:

{(a) monthly reports within 7 days of the end of each month on the status of
the Works, including with respect to:

(i) council approval status;
)] payment/financial status;

(i) quality control;

(iv) review of financial performance against Project Budget; and
(v) progress against any construction program; and
() monthly reports with respect to revenue and expenditure, including as

against the Project Budget.
7.3 Project Manager must advise
The Project Manager must promptly advise the Owner of:

{a) any matter of significant importance requiring prompt notification to the
Cwner before the succeeding monthly report;

{b) any decision required by the Owner and the deadline for providing it; and

{c) any variance from the Project Budget that becomes apparent to the
Project Manager.

7.4 Format of reports
The format of reports shall be as reasonably required by the Owner.

8 Project Management Fee

(a) On the last day of each month of the Term, the Project Manager must
submit a payment claim to the Owner setting out:

] the Project Expenses incurred to date;
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(i) Public Liability Insurance in the name of the Project Manager as
well as any contractor, with the Owner to be listed as an
additional insured for liability arising out of the Project Manager’s
or contractor's actions; and

(i) Professional Indemnity Insurance in the name of the Project
Manager for its potential liability in relation to design and project
management services.

{(h) Prior to commencement of any works, the Project Manager must
produce to the Owner a copy of the certificate of currency of each policy
and evidence that such policies satisfy the requirements of this clause
10.

11 Work Health and Safety
The Project Manager must comply with all laws in providing the Services,
including the WH&S Act.

12 Termination

12.1  Agreement expires
This agreement will expire upon the earlier of;
{a) completion of the Works; and
(b} termination of the Development Management Agreement,
unless this agreement is terminated earlier under this clause 12.

12,2 Default
If:
(a) the Project Manager; or
{b) the Owner,
is in default under this agreement, the party to whom the defaulted obligation is
owed (“Non-Defaulting Party”) may by written notice request the defaulting
party to remedy the default. If, at the expiration of 30 Business Days from receipt
of such notice, the default has either not been remedied to the satisfaction of the
Non-Defaulting Party or is not capable of remedy, the party to whom the
defaulted obligation is owed may forthwith terminate this agreement.

12.3 Definition of Defauit
For the purposes of this clause 12 "default” under this agreement with respect to
the defaulting party means:
(a) an Insolvency Event occurs in respect of the defaulting party; or
{b) the defaulting party ceases to carry on its business or a substantial part

thereof; or
{c) the defaulting party fails to periorm a material obiigation under this
agreement.
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(e)

The Expert must act and make a decision acting as an expert and not as
an arbitrator.

The parties agree that the decision of the Expert will be final and binding
upon them.

The costs of the Expert must be borne equaily by the Owner and the
Project Manager.

The parties must sign all documents and do all things reasonably
necessary to eifect the appointment of the Expert and to give effect to
the intention of this clause 13.

14 Warranties

14.1 Mutual warranties
The Owner and the Project Manager each represent and warrant that:

£ {a)

il

()

its respective obligations under this agreement are valid and binding and
are enforceable against it in accordance with its terms; and

it has power to enter into and observe its obligations under this
agreement and all documents and transactions contemplated by this
agreement; and

this agreement and the transactions under it do not contravene its
constituent documents or any law, reguiation or official directive or any of
its obligations or undertakings by which they or any of its assets are
bound or cause a limitation on their powers or powers of their directors to
be exceeded.

14.2 Owner representation and warranties

(@)

The Owner represents and warrants that:
(i) it has been duly constituted under the WSPT Act;

(ii) it has in full force and effect the authorisations necessary under
the WSPT Act to enter into this agreement and ail documents
contemplated by this agreement, observe obligations under
them and aliow them to be enforced; and

{iii}) it does not hold its interest under this agreement as trustee.

The Owner represents and warrants to the Project Manager that the
Owner has obtained all necessary consents to enter into this agreement,
(including all consents required under the WSPT Act, any finance,
security or other documents).
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14.3 Project Manager warranties

The Project Manager represents and warrants that it has in full force and effect
the authorisations necessary to enter into this agreement and all documents and
transactions contemplaied by this agreement, cbserve obligations under them,
and allow them to be enforced.

15 Notices

15.1 General

Any notice, demand, certification or other communication in this agreement:
(a) shall be given in writing and in the English language; and
(b) may be given by an authorised representative of the sender.

15.2 Method of service

In addition to any means authorised by law any communication may be given by:

(a) being personally served on a party;

{b) being left at the party's current address for service;

(¢) being sent to the pary's current address for service by pre-paid ordinary
mail or if the address is outside Australia, by pre-paid airmail;

{d) by facsimile to the party's current numbers for service; or

(e) by being sent by email to the party's current email address.

15.3 Address for service

(a) The addresses and numbers for service are initially:
Owner
address: Level 7, 10 Valentine Avenue, Parramatta NSW 2150
facsimile: +61 2 9895 7580
email; Kerry.Jahangir@wspt.com.au
attention: Kerry Jahangir

Project Manager

address: Building C, Level 3, 1 Homebush Bay Drive, Bhodes,
NSW 2138
facsimile: +61 2 9767 2900
email: Shannon.Stewart@frasersproperty.com.au
attention: Shannon Stewart
{b) A party may from time to time change its address or numbers for service

by notice to the other party.
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15.4 Service by post

A communication given by post shall be deemed received:

{a) if posted within Australia to an Australian address, on the third Business
Day after posting; and

(b) in any other case, on the tenth Business Day after posting.

15,5 Service by facsimile

A communication sent by facsimile shall be deemed received when the sender's

facsimile machine produces a transmission report stating that the facsimiie was

sent to the addressee's facsimile number.
15.6 Service by email

A communication sent by email shall be deemed received when the sender's

email system confirms that it has been successfully sent and provided an

undeliverable message is not subsequently received by the sender.
£ .
G 15.7 Form received

A communication sent by facsimile shall be deemed given in the form transmitted

unless the message is not fully received in a legible form and the addressee

immediately notifies the sender of that fact.
15.8 Service after hours

If a communication to a party is received by it:

(a) after 5.00 pm; or

(b) on a day which is not a Business Day,

it will be deemed to have been received on the next Business Day.

16 GST

(a) An amount payable by a party under this agreement in respect of a
taxable supply by the other party, unless expressed to represent the
price of supply, represents the value of the supply and the recipient of
the supply must, in addition o that amount and at the same time, pay to
the supplier the GST in respect of the supply.

(b} If this agreement requires a party to pay, reimburse or contribute to an
amount paid or payable by the other party in respect of a creditable
acquisition from a third party, the amount for payment, reimbursement or
contribution will be the value of the acquisition by the other party plus, if
the payment, reimbursement or contribution is consideration for a
taxable supply, the GST payable in respect of that supply.

{c) A party is not obliged under clauses 16(a) or 16(bh) to pay the GST on a
taxable supply fo it under this agreement until that party is given a valid
tax invoice for the suppiy.

(d) Expressions used in this clause 16 have the meanings given to them in
the GST Act.
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17 Miscellaneous

17.1 Amendment

This agreement may only be varied or replaced by a document duly executed by
the parties.

17.2  Waiver and exercise of rights

(a) A single or partial exercise or waiver of a right relating to this agreement
will not prevent any other exercise of that right or the exercise of any
other right.

{b) A party will not be liable for any loss, cost or expense of any other party

caused or contribuied o by the waiver, exercise, attempted exercise,
failure to exercise or delay in the exercise of a right.

17.3 Rights cumulative

Subject to any express provision in this agreement to the contrary, the rights of a
party under this agreement are cumulative and are in addition to any other rights
of that party.

17.4 Further assurance

Each party shall promptly execute all documents and do all things that any other
party from time to time reasonably requires of it to effect, perfect or complete the
provisions of this agreement and any transaction contemplated by it.

17.5 Computation of time

Where time is to be reckoned by reference to a day or event, that day or the day
of that event is excluded.

17.6 Governing law and jurisdiction
(a) This agreement is governed by and is to be construed in accordance
with the laws in force in New South Wales,

(b) Each party irrevocably and unconditionally submits to the non-exclusive
jurisdiction of the courts of New South Wales and any courts which have
jurisdiction to hear appeals from any of those couris and waives any right
to object to any proceedings being brought in those courts.

17.7 Joint and several liability

An obligation of two or more persoens binds them jointly and severally.

17.8 Counterparts

This agreement may consist of a number of counterpars and if so the
counterparts taken together constitute one and the same instrument.

17.9 Eifect of execution

This agreement is not binding on any party unless it or a counterpart has been
duly executed by, or on behalf of, each person named as a party to the
agreement.
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17.10 Entire understanding

17.11

17.12

(a)

(b)

This agreement embodies the entire understanding and agreement
between the parties as to the subject matter of this agreement.

All previous negotiations, understandings, representations, warranties,
memoranda or commitments in relation to, or in any way affecting, the
subject matter of this agreement are merged in and superseded by this
agreement and shall be of no force or effect whatever and no party shail
be liable to any other party in respect of those matters.

No oral explanation or information provided by any party to another shall:
{i) affect the meaning or interpretation of this agreement; or

(i) constitute any collateral agreement, warranty or understanding
between any of the parties.

No agency

The parties acknowiedge that the relationship of the parties under this agreement
does not constitute one of agency, partnership, trust or joint venture.

Exercise of power

Notwithstanding any other provision of this agreement, the Owner must exercise
its power under the WSPT Act and the relevant regulations insofar as they relate
to this agreement or the Project Manager’s rights under this agreement
independently and objectively and without regard to the Owner’s interests and
rights under this agreement.

EXECUTED as an agreement
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Project Management Agreement

Signing page

DATED.:

Executed on behalf of the body
named below by the authorised
delegate(s) whose signature(s)

appear(s) below pursuant to the
authotity specified.

Body: Western Sydney Parkiands Trust (ABN 85 202 544 800)
Authority: s 8 of the Western Sydney Parklands Act 2006

Occupation of witness (print)

SIGNED for and on behalf of
FRASERS PROPERTY INDUSTRIAL
CONSTRUCTIONS PTY LIMITED
(ACN 095 586 708) by its attorney
under power of attorney dated 30
August 2016 who states that it has
received no notice of revocation of the
power of attorney, in the presence of:

Name of witness (block letters)

Signature of delegate:

Name of delegate:
Suellen Fitzgerald

Position: Executive Director

Name of attorney
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