In response to the submission made by Design Collaborative on behalf of the owners’
corporation of SP88677R and SP54893, Architectus provided the followings response:

“As discussed just now, having just received the submission late this afternoon, and
the Panel briefing being at 9:30am tomorrow, this is insufficient time for us to provide
a written response to the submission. However we could provide a verbal response
to the matters in their submission at the briefing and meeting tomorrow. Please
advise if this would suit the Panel.”

In regard to the history of the site, Council found the following information:

In 1986, the land known as 67 Albert Avenue was part of a bigger site owned by
Willoughby Council and bounded by Victoria Avenue, Victor Street, Albert Avenue
and the North Shore Railway Line.

Development Consent No 86/288 for “The Interchange” was granted by Council to
Mirvac Pty Ltd on 21 October 1986 (attached to this email). This consent covers 3
buildings of relevance for this application in addition to the bus/rail Interchange and
associated retail, as per the attached plan (Building A - 67 Albert Avenue, Building B
— the Sebel, Building C — the Waterboard).

The condition found in consent 86/288 to be relevant to the application:

x) Suirable provision 1s to be made to the satisfaction of the Chief To
Planner for convenient pedestrian access to be available through a
across the site and through the arcades between 6am and 12 midnight,

The Lease contract between Council and Perpetual (attached to this email)
commencing 21 June 1989 specifically mentions the Consent 86/288 in Part 14.1 as
follows:
Lessee to Bulld in Aecordance with Development Consent
141 Tac Lessce shall at its own cxpense construct upon the Land the Dullding in accordance with
Development Consent No, BG/288 end witn tne plans prepared by Rice & Daubney,
Architects, numpered GAJ0S/B, GAJ0G/A, GAJIO/B, 20171, 202/H, 203/Q, 204/M, 205/C,
206/E, 207/E, 208/F, 209/F, 210/F, 211/F, 212/F, 215/E, 2i6/F, 117/D, 218/F, 219/D, 2TY/E,
und 274/8. Tne Lessee shall prior to commencement of construstion of the Building lodgze

At the time of the lease agreement, the building at 67 Albert Avenue was not built yet.

In Part 15 of the lease agreement, a Plaza Area is mentioned, as follows:



PART 15 - THE PLAZA AREA

Plaza Aren to be Malntained

150 ‘Ine Lessee acknowledges that part of the Premises comprise a plaza area whien s
contiguous with similar aceas adioining other puildings or will be contlgucus with such areas
when those other bulldings have been completed. The Lessea furthar acknowledges that the
Lessor requizes tne plaza area of tne Premises and such other buildings to form éne uniform
hacmonious, plaza area {collectively called "the Plaza Area") open to the pudlic, The Lesses
covenants w th tne Lessor that during such time as the Duilding snall remain in existence:

15.1.}  tne Lessee will not do anything wnieh weuld or could obstruct the full and free use
by e public of tne Plaza Area;

I5.1.%2  tne Lessee will not without tne previous written consent of the Lessor and any other
oviner ar ownees for tne time being of the Plaga Aren do eny work whien would be
lixely to detract from the concept of tne Plaza Arca forming one uniform,
harmonicus open public areq; and

15.0.3  the Lessea shall at its expense provide for the maintenance of the Plaza Acea in
good order and condition and the Lessee shall Keep the Plaza Area clean and tidy.

Lessee to Enter Into Agreement

15,2 Tae Lessee shall (if requested in writing by tne Lessor) enter into an agreement with the
owners or lessers for toe tine being of other parts of the Plaza Arza in order to give effect
to the provisions of tnls elause and sush agreament snall na In sueh form a3 the Lesser may
reasonaoly require including provision for the employment of & manarer or olner peeson of
persons to perform work of the kind envisaged by tois clause,

This Plaza area is not mentioned in the original Consent conditions which was granted
almost 4 years before the lease was signed.

It is our understanding that the plaza area mentioned in the lease in Part 15 is the area of
the steps on the plans (attached to this email) which is the subject area of 67 Albert Avenue.
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ADMINISTRATIVE BUILDING.
411 VICTORIA AVENUE,
CHATSWOOD. N.S W. 2067
POSTAL ADDRESS:

Box. 57 P.O. Chatswood.

TELEPHONE: 412 3333, Ext:

ALL CORRESPONDENCE TO BE
ADDRESSED TO THE TOWN CLERK.

REFERENCE: D.A. NO: 2299
LC:EM

Development Consent No.  %¢/288

NOTICE TO APPLICANT OF DETERMINATION OF A DEVELOPMENT APPLICATION

Environmental Planning & Assessment Act 1979

Sydney Regional Environmental Plan No 5
Chatswood Town Centre

MIRVAC PTY LTD
C/- RICE DAUBNEY
97 PACIFIC HIGHWAY
NORTH SYDNEY 2060

Description of Land:
LANDS KNOWN AS “THE INTERCHANGE~ BOUNDED BY VICTORIA
AVENUE, VICTOR STREET, ALBERT AVENUE AND THE NORTH SHORE
RATLWAY LINE BEING LOTS: (AS PER ATTACHED SCHEDULE A)

The Willoughby Municipal Council, as delegate of the Minister for Planning and
Environment under the Instrument of Delegation dated 30 July 1986 and as Consent
Authority, pursuant to Section 92 of the Act, hereby CONSENTS to the
abovementioned land being used for the following purposes, subject to compliance
with the Conditions set out in the Schedule hereto:

DEMOLITION OF EXISTING BUILDINGS, AND CONSTRUCTION OF: A BUS INTERCHANGE WITH
ASSOCIATED OFFICE AND RETAIL ARCADE; THREE OFFICE TOWERS; BASEMENT PARKING;
COMMUNITY CENTRE; PUBLIC PLAZA AND OPEN SPACE AREAS AS INDICATED ON PLANS DATE
STAMPED 12TH AUGUST 1986 AND STAGED IN ACCORDANCE WI‘I’H DETAILED CONDITIONS AS
APPENDED.

It should be clearly understood that this Consent in no way relieves the owner or
applicant from the obligation to obtain any other approval which may be required
under che Local Government Act or any other Act, Ordinance, Regulation or By-Law,
In particular this Consent is not an approval to carry out any structural works
whatsoever, such requiring the prior submission to Council of formal Building
Application.

DATED: This TWENTY FIRST day of OCTORER 1986,
AcJe @// M
TOWN CLERK
Per: 2??;)

NOTES:

(1) To ascertain the date upon which the consent becomes effective refer to
section 93 of the Act.

(2) To ascertain the extent to which the consent is liable to lapse refer to
section 99 of the Acte

(3) Section 97 of the Act confers on an applicant who is dissatisfied with the

determination of a consent authority a right of appeal to the Land and

Environment Court exercisable within 12 months after receipt of this notice,

Section 125 of the Act ceanfers the austhority to direct any person to

comply with the terms and conditions of any Consent and any person

failing to comply with such a direction shall be guilty of an

offence under the Act,

~
I~
~r

(See attached Schedule B)

/2



SCHEDULE A — LEGAL DESCRIPTION

*

ot 1 and part
lot 2 of Section 3
CT Vol, 4948 Fol.241

Lots 1 and 2, DP, 10896,
CT Vol, 12034 Fol,5l 3

Lot 3, DP 10896
CT Vol.5186 Fol,.18

Lot 4, DP 10896
CT Vol.3479 Fol,247

Lot 5, DP 10896
CT Vol«3395 Fol, 28

Part Lot 3, DP 72896
CT Vol, 3392 Fol, 127~

Part Lot 3, Section 3, '
DP 975075 (0ld System)

Part Lot 4, DP 72896

(0ld System) E

Lot 7, Section 2, o
CT Vol. 3432 Fol.76 E72 0,

Lot A, DP 330818
Vol. 4684 Fol., 3

Lot B, DP 330818
Vol. 4684 Fol, 3

Part Lot 10, DP 975075 -~ -
(01d System)

lot 11, Section 2,
CT Vol. 4254 Fol,1l

Part Lot 1, DP 3913
CT Vol. 3339 Fol, 109

Parts Lots 1 and 2
DP 3913 CT Vol. 3339 Fol. 105

w3



Lot 10, DP 3913 -
CT Vole 1421 Fol, 97

1

Lot B, Transfer No.G642489
CT Vol, 7330 Fol, 214

Lot A, Transfer No.G642489
CT Vole7330 Fol.215

Lot X, Transfer No.G847637
CT Vol, 7485 Fol. 125

Lot Y, Transfer No,G847637
CT Vol, 7485 Fol. 124

Private Treaty 1/4/41
Conv, No. 586 BK., 1890



BUS — RAIL INTERCHANGE — CONDITIONS OF CONSENT

Conditions of Consent (Including Reasons for such Conditions)

i) Compliance with Council”s Standard Conditions of Development Consent as
‘ adopted lst March 1976, copy attached,

ii) 'The developer 1is to be responsible for the provision of the following
works:

ROADS, TRAFFIC AND INTERNAL VEHICULAR MOVEMENT

a) Installation of traffic signals at the intersection of Orchard Road
and Albert Aveunue and the construction of any related road works to
the satisfaction of the Municipal Engineer,

b) The reconstruction of Dalton Street in its new aligoment between
Albert Avenue and Victoria Avenue to the satisfaction of the
Municipal Engineer,

c) The construction of a vehicular turning circle in Post Office Lane.

d) The removal of all redundant vehicular crossings and their
reinstatement with kerb and gutteriunge.

e) Paving of the footpath for the full frontage of the site to Victor
Street, Victoria Avenue and Albert Avenue in suitable high quality
paving materials to the satisfaction of the Town Planner as follows:

i) To Victoria Avenue prior to the occupation of the building or
issue of a 317A Certificate for Building C and R

ii) To Victor Street prior to the occupation of the building, or
issue of a 317A Certificate for Building B

iii) To Albert Avenue prior to the occupation of the building or
issue of a 317A Certificate for Building A.

With respect of a) to e) above, any adjustments to public utility mains or
services as a consequence of this work, are to be at the full cost of the
applicant., Works identified from a) to c¢) above are to be completed to the
satisfaction of the Municipal Engineer PRIOR to completion and occupation of
Buildings C and R or issue of a 317A Certificate,

‘Enquiries in respect of these requirements should be directed to the Municipal
Engineer,



us .ail Interchange Page 2

iii)

iv)

v)

vi)

vii)

viii)

ix)

xi)

x1ii)

In relation to Buildings™ A, B and C, the provision of 200,247,53
car parking spaces respectively, Parking for any building is to be
provided to the satisfaction of the Chief Town Planner prior to
occupation of that building or issue of a 317A Certificate, All spaces
are to be physically identified on the sites to the satisfaction of the
Health and Building Surveyor and maintained free of obstruction and
used strictly in accordance with Standard Condition No.4. Under no
circumstances are these spaces to be used for the storage of goods or
waste products,

The direction of traffic flow and off-street parking spaces in respect
of Buildings A B & C are to be suitably marked on site to the
satisfaction of Council”s Health and Building Surveyor PRIOR to
occupation of that building,

All loading and unloading of goods is to take place in accordance with
Standard Condition No.7 . The internal dock areas, adjoining goods
handling area and truck turning areas, as shown on the submitted plan,
are to be physically identified on the floor surface to the
satisfaction of the Health and Buiding Surveyor., These areas are to be
maintained free of obstruction, for the sole use of delivery vehicles,

All deliveries to and from the site being conducted from vehicles
standing wholly within the site and wunder no circumstances from
vehicles standing kerbside in any public street, particularly in Victor
Street or Albert Avenue,

All traffic movement to and from the site is to be in a forward
direction, the reversing of vehicles to and from any public street
being expressly forbidden,

All the proposed vehicular access points to the development are to be
designed so as to provide an attractive appearance when viewed from the
street and nearby properties, Such treatment is to be indicated on the
working drawings and is to be to the satisfaction of the Chief Town
Planner, and Council”s nominated traffic consultants - Colston and
Budd.

The temporary closure of those parts of Orchard Road and Dalton Street,
as "agreed, is to be finalised PRIOR to the release of the Building
Permit it being noted that Council is taking formal action to secure
permanent closure under the Public Roads Act,

Suitable provision is to be made to the satisfaction of the Chief Town
Planner for convenient pedestrian access to be available through and
across the site and through the arcades between 6am and 12 midnight,

Disabled access is to be provided to the satisfaction of the Chief Town
Planner, details to be provided in the working drawings PRIOR to the
issue of a building permit for buildings C & R,

The minimum headroom clearance for all loading dock areas and covered
driveways for use by service vehicles other than garbage trucks is to
be 3.6m,
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x1ii)

xiv)

XV)

xvi)

xvii)

xviii)

xix)

BUILDING MATTERS

Stormwater drainage from the site is to be collected and conveyed to
the street drainage system to the satisfaction of the Municipal
Eugineetr,

All external building material being in low reflective colours and
textures which are compatible with the character of the locality, In
this regard, a detailed schedule of finishes is to be incorporated in
the working drawings to the satisfaction of the Town Planner and
approved PRIOR to issue of the Building Permit,

The external glazing and cladding of the proposed building is to be of
minimal reflectance (maximum 20%) so as to avoid nuisance in the form
of glare or reflection to occupants of nearby buildings, pedestrian or
motorists,

In this regard, it will be necessary for samples of the glazing and
external cladding to be submitted, together with a detailed report in
respect of the glare and reflection affects that the proposal will
have,

Such report is to be prepared by a suitably qualified expert and is to
be submitted together with samples, to the satisfaction of the Town
Planner and Health and Building Surveyor PRIOR to the issue of the
Building Permit,

All rooftop or exposed plant structures including 1lift motor rooums,
plant rooms etc. together with air conditioning, ventilation and
exhaust systems, are to be suitably screened and integrated with the
building in order to ensure a properly integrated overall appearances
Details are to be incorporated in the working drawings, and be to the
full satisfaction of the Town Planner, PRIOR to issue of the Building
Permit,

All air conditioning plant, vents, exhausts and other plant equipment
which are 1likely to cause noise are to be suitably accoustically
treated to the satisfaction of the Health and Building Surveyor so as
to prevent noise nuisance to the occupants of nearby properties.

The proposed garbage handling area is to be designed in accordance with
Council”s Code for Garbage Handling Systems .to the satisfaction of the
Health Surveyor. In this regard it is noted that the minimum headroom
in this area and along all access driveways to be used by garbage
trucks should be 4,5m,

Suitable provision is to be made, at the full cost of the Developer and
to the satisfaction of the Sydney County Council and the Municipal
Engineer for the undergrounding of all existing and proposed
electricity supply mains and services around the perimeter of the site,
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XX)

xx1i)

xxii)

xxiii)

xxiv)

The provision to the satisfaction of the Town Planner, Municipal
Engineer and Sydney County Council of new street lighting along
all streets fronting the site, Such lighting systems are to be
designed to complement the future lighting system in the Victoria
Mall precinct,

THE BUS INTERCHANGE

The completion of the Bus-Rail Interchange to the satisfaction of
Council and the Urban Transit Authority, in accordance with the
formal agreement between Council and the Developer, The
Interchange is to be commenced immediately upon signing all formal
legal documentation, The Interchange must be fully operational to
the satisfaction of the Urban Transit Authority and Council prior
to the occupation of Building C or issue of a 317A Certificate for
Building C.

Upon completion of the Bus Rail Interchange to the satisfaction of
the Urban Transit Authority and Council, possession of that
building is to be formally transferred to Council, at no cost to
Council,

The developer is to be responsible for the payment of a cash
contribution under Section 94 of the Environmental Planning and
Assessment Act towards the provision of off-street parking., This
contribution is based on a rate of $7,500 per space, the rate
which applied at the time of issue of the Development Brief, This
contribution is to be offset against the cost of constructing the
Bus Station in accordance with the provisions set out in the
Governing Deed,

The following works in conjunction with the Interchange must be
completed PRIOR to the occupation of any building or issue of a
317A Certificate,

a) The provision of a pedestrian thoroughfare between the
Interchange and Chatswood Station free of any hazards to
person or property to the satisfaction of the Chief Town
Planner and Health and Building Surveyor.

b) The construction of the overhead bridge connection to
Chatswood Railway Station,

c) The construction of public toilets on both the Interchange
and Plaza levels,

d) The construction of all escalators and stairs associated with
pedestrian movement between the Interchange and Railway, All
escalators must be fully operational,
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XXV)

xxvi)

xxvii)

The provisioqz at no cost to Council, of Community space, having a net
area of 500m~, The Community space is to be handed over to Council
with connections for electricity, telephone, water, drainage, together
with male and female toilet facilities, Access is to be availlable at
all times, Such space is to be handed over to Council”s care, control
and management PRIOR to the issue of a 317A Certificate for Buildings C
and R,

LANDSCAPING AND THE GARDEN OF REMEMBRANCE

The alterations and additions to the Garden of Remembrance are to be
designed to the requirements of Council and the work is to be carried
out to Council”s satisfaction, Detailed plans in respect of this are
to be finalised prior to the release of the Building Permit for stage
le (iesthe Interchange)

Detailed plans are to be submitted to Council defining suitable
measures to protect the Garden of Remembrance during the construction
period of the development, Plans for fencing and other measures are to
be finalised prior to the release of the Building Permit for Building C
and R, to the satisfaction of the Chief Town Planner and Parks and
Gardens Controller,

xxviii)The developer is responsible for the provision of an agreed community

xxix)

feature to a value of $500,000, In the event of this not being
constructed a cash contribution of $500,000 is to be paid to Council
within five years from the date of signing the Governing Deed,

The submission of a comprehensive landscape plan in accordance with the
the provisions of Standard Condition_No.9. This plan is to provide for
the following:

a) Plant species selection should have regard to the scale of the
building, the maturity height of the plant material and existing
vegetation patterns in the general locality,

b) The exposed portion of the driveways, and the internal pedestrian
pathway system are to be finished in high quality paving materials
of attractive appearance, In this regard, it is noted that plain
concrete is not considered a satisfactory material,

c) All exposed basement walls are to be finished in face brick work or
an alternative material of attractive appearance and minimum
maintenance, to the satisfaction of the Town Planner and the Health
and Building Surveyor,

d) The developer is to be responsible for the provision of additional
street trees in the nature strip area, Such planting is to be
carried out PRIOR to the completion of work and the species, number
and final location of trees are to be to the satisfaction of
Council”s Parks and Gardens Controller,
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The landscape plan is to be submitted to the satisfaction of the
Town Planner and approved in an overall concept form prior to
the issue of the first stage Building Permit and fully detailed
landscape plans for each stage of the development are to be
submitted and approved by Council and the work carried out prior
to the completion and/or occupation of each stage.

XXX) Any proposed advertising and identification signs are to be the
subject of a fully co-ordinated scheme for the whole site, Such
signs should relate to the scale, design and architectural
treatment of the proposed building and have regard to the likely
impact on the surrounding area,

xxx1) A contribution totalling 1 million dollars towards the
construction of Victoria Avenue Mall is to be paid to Council in
two installments as provided in the Governing Deed. The first
installment is to be paid immediately wupon signing of the
Governing Deed, the second installment is to be paid two (2)
years from the date of signing the Governing Deed,

NOTE:

A building application is required under Standard Condition No., 2 and
you are advised that such application should comply with the
requirements set out in Schedule “C”,
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SCHEDULE TWO
PART | - EXCLUSION OF STATUTORY PROVISIONS

1.1 Tne covenan:s, powers and provisions implied in leases by victue of Sections 84 and 85 of the
Conveyaneing Act, 1919 as amended are heceby expressly negatived,

1.2 Toe employment In this Lease of words in any of the forms of words contalned in tne first
column of Part 11 of Schedule 1V to the Conveyancing Act, 1919 shall not imply any covenant
under Section 86 of tnat Act.

PART 2 - DEFINITIONS AND INTERPRETATION

Definitions
24 For all purposes of this Lease the following words shall have the following meanings, except
to the extent that such interpcetation shall be excluded by or be repugnant to the context:-

2,11 "Building" means the Building being or to be constructed on tihe Land pursuant to
Clause 14 hereof in accordance with plans prepared by Rice and Daubney Architects
and humbered GAJ05/B, GAS06/A, GA3L0/B, 201/1, 202/E, 203/Q, 204/N, 205/C,
206/E, 207/E, 208/F, 200/F, 210/F, 21i/F, 212/F, 215/E, 2i6/F, 217/D, 218/F,
219D, 273/E, and 274/8 inciusive and initialled by the parties for identification
purposes together with any variation thereto pecmitted by tne provisions of this
Leaze or, if appropriate any building constructed in accordance with tne provisions
of Clause 13 hereof.

2.1.2  "Common Areas" means all those parts of the Premises not demised or licensed to
any person and used by the Lessor and tenants and occupiers in common with each
other.

2.3 "Date of Commencement" means tne 21st day of June 1989,

2.1.4  "Date of Termination™ means tne 20th day of June 2088,
21,5 "Land" means the whole of the land-mo_:‘e b.a;'ticmarly deseribed on the front page of
this Lease. B . o

2.1.8 "Lessee™ means and includes the _Lesseg‘:apd -;ué successors and permitted assigns.
2.1.7  "Lessoc” means and includes the Lessor dad its successors and permitted assigns.
2.1.8  "Premises" means tne Land and the Building.

2,1,8 "this Lease" or "the Lease" means this Lease and all schedules appendices and
annexures hereto,

Interpretation
2.2 In this Lease unless tne context indicates a conteary intention the following provisions apply:

Plural
22,1  words importing the singular number shall include the pluraland vice versa;

Gender
2.2.2 words importing any particular gender include all other genders;

Persons and Corporations
2.2.3 any reference to a person shall be deemed to include a corporate body and
vice versa;

NAI61098:P36165 26 06 BI(D)
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Jolnt and Sevaral Llability ’
2.2.4 any covenant or agreement on the part of twd or more persons shall be
deamed to bind them jointly and each of them severally;

Headings and Margina! Notes

2.2.5 neadings of clauses and sub-clauses and the Indax to this Lease have oeen
inserted for guidance only and snall not form any pact of the context and
shall not limit or govern the construction of tnis Lease;

Statutes and Regulations

2.2.6 references to Statutes and Acts shall cefer Lo the Statute or Act as
amended, consotidated or replaced by other Statutes or Acts from time to
time, and ali orders, ordinances, cegulations, rules and by-laws made under,
of pursuant, thereto;

Severability

2.2.7 in case any one or more of the peovisions herein eontained or any part
thereof should be invalid, illegal or unenforaeable in any respect, the
validity, legality or enforceability of the remaining provisions thereof shall
not in any way be alfected or impaired thereby; an

Bodies and Authorities
2.2.8  references herein to any authority institute association or body whether
" statutorv or otherwise snall in the event of any such autnority institute
association or pody ceasing to exist or being reconstituted renamed or
replaced or the powers or functions thereof be.ng transferred to any other
organisation be deemed to refer respectively to the organisation established
or constituted in liew of or as replacement for ar which serves substantially
the same purposes or onjects of such authority Institute association or pody,
and any refecence to the President of such autaority, institute, association
or pody shall in the absence of a President be read as a reference to the
senior officer (or sueh other person fulfilling the duties of President) for the
tine being thereof,

PART 3 - RENT

Definitions
3.1 For tne purposes of this Lease;-

d.b.1 "annual net income" means in respect of any lease year the gross income less the
operating expenses;

3.1.2 "gross income" means all income derived by tne TLessee whatsoever from the
Premises for any lease year including all income derived from the letting or
licansing of any space in the Premises and ineluding but not limited to rental,
additional rentat, lndexed rental, percentage rental. o)erating expenses and rates
and taxes recovered from or paid for by the tenants of the Premises as required by
the covenants and conditions of the leases or licence acreements from time to time
in force in respect tnereof and all income derived from the granting of naming
rights for the Premises;

.13 "ground rent" means a sum caleulated foe eaeh lease year belng six and one quarter
percentum (6.25%) of the annual net income for that lease year provided that from
the Ist day of January 1989 to the 31st day of December 1936 sueh sum shall be the
greatec of the minimum ground cent for the appropriate lease year and six and one
quarter percentwin {5.25% ) of the annual nat income for that same lease year,

A4 Mease year" means eaga peclod of twelve {12) montng exniring on the Jist day of
Decenber in cdch calendar veur during the term of tris Lease und ineludes on 3
pronortionate basis any period of less than twelve (I 2) months duration commencing
on d st day of Janwary and ending on tne date of termination of this Lease, For
the purposes of this Clause 3 this Lease shall be deemed to have commenced on the
Lst day of January 1997,

3.1.5  "minimum ground rent" means:-

i s
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For the lease year ending Amount
3ist Decemper 1987 $250,000
31st December 1988 $250,000
31st December 1989 314,512
31st December 1990 $ 29,033
3ist December 1991 $ 87,069
31st December 1992 $ 94,034
dlst December 1993 $101,387
31st December 1994 $109,514
3lst December 1995 $118,220
31st December 1996 %127,701

1.8 TMoperating expenses” means the total of all outgoings eosts and expenses (otner than
expenses properly ehargeable to capital account, interest on loans raised for the
purpose of such capital expenses and the ground rent paid by Lhe Lessee to the Lessor
pursuznt to the provisions of this Lease) assessed or assessable, charged or
chargeable, paid or payable or otherwise incurred or to 28 incurred or for the
paymz=nt of which the Lessee may be or become Liable for any lease year in -espect
of tne Promises or in respect of the conduet mapagement maintenance use and
oceupation of the Premlses for thelr approved pucposes and in particular but without
limiting the genarality of the foregoing shall include;~

{i) all premiums and otner costs of insurance which the Lessee shall effect and
maintain in respect of the Premises pursuant to the provisions of tnis Lease
and for such other risks as the Lessee and the Lessor agree from time to
time;

(ii) all charges for water (including excess water) gas, oll, electricity, lizat,
power, fuel, telephone, loudspeaker and inteccommunication systems,
sewerage and other services furnished or supplied t> the Premises for the
penefit or purposes of the Premises;

(iii) all eosts of repairs, maintenance and painting of and to the Premises;

(iv) all costs of the detection, prevention and eradication of rodents, pests,
insects and verming

{v) all costs of cleaning the Premises (interior and exterior) including the
Common Areas, signs and the cost of garbage remova: or compacting service
which is eharged on account of the Premises or fhe cost of operating any
garbage removal or compacting service for the Premises whether within the
Premises or elsewhera;

{vi) all reasonable costs of_ management, control and administeation of the
Premises whetner such management, control and administeation is pecformed
ut the Premises or elsewhero and whether pocforined by the Lessor or oy
others;

(vii)  all costs and experses of gardening, landscapirg and providing and
maintaining decorative features in Common Areas or car parks;

(viil)  all costs and expenses of caretaking and security in respect of ine Premises;

(ix) all costs and expenses associated with the running, maintaining and servicing
of lifts, escalators, travelators, fire detection and extinguishing eauipment,
sacurity equipment, toilets, water closets, washrooms and other equipment,
the supply of towels and other tollet requisites within tne Premises including
tne cost of personnel to operate such secvices;

(x) all repaics, maintenance and running costs in respect of the provision of air
conditioning to tne Premises;

{xi) the rates and taxes und otner rates and chacges referced to in Clause 3.9
nerec{;

(xi)  all proper and reasonuble costs in tag form of salary, wages, leave
entitlements, superannuation and olner employmert ovecheads (equitably

g
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appoctioned by the Lessee where any such employee (if any) is engaged in
respect of the Premises on less than a full time tasis) incurred by the Lessee
for the operation, maintenance and supply of any services whatsoever from
time to time provided by the Lessee for the terants and other occupiecs of
the Building;

3.7 ‘rates and taxes" means the total of ell rates, charges, assesments, levies or taxes
Jevied or assessed or to be levied or assessed on or against the Premises or any parf
thereof or against the Lessee or Lessor by the Council of the Municipality of
Willoughby, by any watec supply or sewerage authority or any otner authority
whether municipal, local government, parliamentacy or otherwise, including State or
?‘ederal, land tax {(if any) but excluding income tax payable by the lessee on its
Income,

Ground Rent - Quacterly Instalments in Advance

Tne Lesse: shall pay to tne Lessor without any deduction or right of set-off whatever (othee
tnan any deduction which the Lessee is by any Act of Parliament required to make) the ground
rent by equal quarterly instalments in advance on the fiest day of the months of January,
April, July and October in each lease year during the term hereof (and proportionately for any
nart of a quacter), :

Quarterly Instalments - On Aecount

.

The quarterly instaiments referred to in Clause 3.2 shall be on account of the ground rent and
shatl pe caleulated by reference to the anticipated annual net income refecred to in Clause 3.4
for the appropelate lease year provided that for the pertod from the st day of January, 1980
to the dist day of Decemoer, 1996 if such instalments calculated in the manner referred to
&re less tnan instalments caleulated by reference to the minimum geound rent then the
instatments to be nald will be one quarter of the minimum geound reat for the appropriate
lease yenr.

Lessee to Provide Statement of Anticipated Annual Net Income

3.4

On or befcre the Ist day of Januncy In each lease year during the term ncreof the Lessce shall
furish to the Lessor a statement of the annual net fncome it amticipates [t will recelve for
tnat lease year,

Lessee to Provide Audited Statement of Actua! Annual Net Income

3.9

On or before the 28th day of February in each year during the term hereof the Lessee shall
furnisn to the Lessor g statement signed by the Lessee's auditcrs certifying the annual net
Income received by the Lessee for the lease year Immediately preceding the date of that
certificate,

Adjustment of Ground Rent

3.6

Where!

3.8.1  tie annua) net Income received by the Lessee as cectified by the Lessec's auditors
excerds the anticlpated annual het income for tne lease year dealt with in tne
certificate, tne Lessee shall enclose with the auditor's certificate referced to in
(lanse 3.5 of this Lease & payment of a sum equal tc six and a quarter per cent
(8.26%) of that excess unless the minimum ground ren: has been paid during the
pariod from the lst day of January 1989 to the 3lst day of Decemper 1998 when the
atmount to be paid shall pe equal to tne difference petween the minimum ground rent
paid and 6.25% of the annval net jncome recelved by the Lessee;

3.6.2 tae anticipated annual net income exceeds the annuzl net income actually received
by tne Lessee for the lease year referred to in tne auditor's certificate the Lessee
$1all enclose with such auditor's certificate an invoice detailing tne amount to be
reimbursed Dy the Lessor to the Lessee being 6.25% of that excess provided that
during the period from the st day of Januacy, 1987 to tne 3lst day of December,
1996 the Lessor shall not be required to reimburse any part of any minimum ground
rant paid in respect of the lease year referred to in the auditor's certificate,

Lessor's Right to Audit of Records

In tae eveat tnat tne Lessor is of tne opinion tnat tne amount of annual net income actually
received cy tne Lessee stafed in tne cectificate of the Lessec's auditocs is inaccurate or not
properly acvived at, tne Lessor may require the Lesses and the Lessee shall, if reguired,
produce for inspoction by a registered company auditor appointec by tne Lessor all records of
aceodnt, receipts and otner writings (including computer printouts) to enable such auditor to
caleulate the annual net income far the period refecred to in tne certificate and in particulac
such records shall provide details of the gross incoine and of the aperating expenses. Nothing
in this Cliuse shall oblize tne Lessce to keep such records for a period in excess of seven

vears after the expiration of the lease year to which they relate.
W/g/ g@ | %
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Operating Expenses - Lessee's Discretion to Apportion .

3.8 Notwithstandiag anything hecein contained if any operating expenses relate only partly to the
Premises the Lessee shall include in the operating expenses such proportion thereof as tne
Lessee with tne agreement of the Lessor considers reasonable in the circumstances.

Lessee to Pay Rates and Taxes

3.2 In addition to the ground rent hereby reserved the Lessee shall pay tna rates and taxes and all
rates and charzes foc electricity and excess water supplied to the Lessze or used or consumed
on the Premisz2s during the term hereof and for the removal of teade waste garbage and refuse
tnerefrom and for tne telephone secrvices to the Lessee and the Premises.

Owner Qceupier
310 Where the whole or any part of the Premises is occupied by tne Lessee or any related
corporation or assoclated person the provisions of Clause 6.2 shall apply.

PART 4 - USE OF PREMISES

Permitted Use

4.1  Subject to the provisions of this Lease the Lesses may use the Premises for any purpose from
time to time permitted by any planning instcument or otner zoning regulation applying to the
Land. The provisions of this elause shall not release the Lessee from its obligation to obtain
eny building or development consent required pursuant to tne provisions of any statute prior to
the commencenent of any such use.

Lessee to Obtain Nec2ssary Consents

4.2  Tne Lessee will at its own expense obtain all necessary consents from all appropriate
autnorities for any use or change of use of the Premises or any alteration or addition to the
Premises or any erection display or removal of any sign or advertisement permitted or
required by the tecms of tnis Lease.

Annoying or Injuricus Conduct

4.3  Tae Lessee will not at any time during the continuance of this Lease use, exercise or cacry oa,
or permit or suffer to be used, exercised or carcied on in or upon tne Premises or anv part
thereof, any noxious, noisome or offensive art, trade, business, occupation or calling, and no
act, matter or thing whatsoever shali, at any time during the coatincance of this Leease, be
done in or upon the Premises or any part thereof which shall or may be or grow to the
annoyance, nu:sance, grievance, damage of disturbance of the occupiers or owners of any
nelghnouring Premises.

Air-Conditioning Plant
4.4 Where any plant machinery or equipment for heating cooling or eicculating air (herein called
aip-conditioning plant") is provided oc installed in the Building ot the Premises:~

4.4.1  tne use operation and control of suceh air-conditioning plant shall at all times be at
the discretion of the Lessce and the Lessor shall not be under any liability to the
Lessea oe any other person by reason of any inability oe fallure to operate eontrot or
raintain such plant at any time or times for any reason; and

4.4.2  tne Lasses will at all times comply with and observe the reasonable requirements of
the Lassor in regard to such plant and will not do or permit to be done anvthing in
refation to the same or otherwise in relation to the use or ventilation of the Premises
whicn might interfere with or impaic the efficient operaticn of such plant in tne
Premises or the Building,

General
4.5 Tne Lessee shall:-

Cleaning of Premises

4.5.1  at all times keep the Premises clean aad tid; and not place leave or permit to pe
placed or left any deoris or rubblsh on anv part of tne Premises or on any adjacent or
neigniouring Premises;

Common Areas

4.5.2  not obstruct misuse or damage tne Common Arcas oc any >art thereof; and snall
ensure that tne use of tne Cominon Arcas by any scrvanf, employee, customer,
client, agent, visitor or licensee of tne Lessee shall not inpede the Common Areas;

D
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5.1

Lights - nct to obstruct

4,53  not obstruct or cover the lights or any other means of illumination in the Buildiag or
tne skylights ventilators or windows that reflect or admit light or aic into the
Building or any part thereof;

External Signs
4,5.4  subject to Clause 8, not erect or display any sign or advertisement on the Premises
or tne Building without the written consent of tne Lessor (such consent not to be
unreasonably withheld), provided that nothing in this Clause shall be construed as
pﬂ;ecdluding tne Lessee oc any person through fne Lessee Zrom placing signs inside the
ilding;

Not to Obstruct or Damage

4.5.5  not obstruct misuse or damege any part of the Building or any improvement fixture
eonvenience or amenity which the Lessee may enjoy in common with other tenants of
the Lessor,

PART 5 - MAINTENANCE REPAIR AND ALTERATIONS
The Lessee shall:-

Lessee to Maintain and Repair

5.1.1  at its own expense repair and malntain the Premises and all fixtures and fittings
therein to the reasonable satisfaction of the Lessor and this oblization shall extend
to the regular repalinting of the Building, to the repair of war damage and of damage
caused by any defects shrinkages or other faults in the Building, and damage caused
by wear and tear, vandalism, fire, explosion, lightoing, flood, tempest or earthquake;

Lessee to give Notification of Defeets

502 giveto the Lessor prompt notice in writing of any aceident to or defect or want of
fepalt In the Bullding or In any services to or fittings in e Bullding and of any other
circumstances likely to be or cause any danger risk or hazard to tne Premises or to
any person tnerein ot to the public road or adjoining buildings in the immediate
vicinity of the Premises;

Requirements of Public Authorities

51.3  atits own expense »itn all due despatch make any repaics additions improvements or
alterations and do all otper things necessary to comply with any notice or order
issued by any publie authority relating to the Premises and occasioned by the use of
tie Premises py tne Lessee or by the act neglect or default of the Lessee its
employees agents invitees or licensees PROVIDED THAT should any such repairs,
additions, improvements or alterations or any otnec things be required to be carried
out to the Premises pursuant to the provisions of thls Clause 5.1.3 during tae last ten
{10) years of the teem of this Lease, the Lessor shall contribute to or pay (as the case
mway be) the proper and reasonable aost thereof upon the following basis:

Year of term in which Contribution/Payment
obligation arises by Lessor
10tn jast year 10%
9th last year 20%
Bth lust yeur 30%
Ttn lust year 40%
th last year 50%
bth last year 60%
4tn last year 70%
3ed tast year B0 %
9nd last year 90%
last year 100%

Lessor's Right to View State of Repair

5.2

Tne Lessor may, oy itsetl or s agents, twice In everg{ year ducing the term at a reasonable
time of dne day upon giving to tne Lessee two (2) days previous notice, enter upon tne
Premises and vien tne state of repair thereof, and may seeve upon the Lessee, a notice In
writing of any defect the Lessee is liable to make goud, recuiring tne Lessee, within 2
reasonable ti;ae, to repair such defect in accordance with any covenant expressed or implied

in this Lease, and that In default of it so doing it shatl be lawful for the Lessor, from time to

HA o
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time, to enter and execute the requiced repairs AND the cost incucred by the Lessoc in so
doing shall be paid by the Lessea, Tne certificate of tne Lessor's engineer as to such cost
shall be prima facle evidence of the matters thoreln set forth, The Lessce shall pay upon
demand by the Lessoe to the Lessor prior to the Lessor commencing such work of making good
the amount fixed by the Lessor's enginees as being the estimated eost which the Lessor will
incue in doing such work and the Lessee will upon tne completion of the work by the Lessor
pay to it any additional sum which the Lessor's engineer may cectify as being the additional
cost incuered by the Lessor in doing tne work and if the amount as cectified by the Lessor’s
enginger as peing the amount incurred by the Lessor in doing the work is less than the amount
already paid in respect thereof the Lessor shall forthwith cefund the arr ount overpaid,

Lessoc's Right of Entry

5.3

The Lessor may, by itself or its agents, at all reasonable times during tae term, with workmen
and others, and all necessary materials and appliances, eater upon the Premises, or any part
tnereof, for the purpose of ecomplying witn the terms of any present or future legislation
affecting the Premises, and of any notices sorved upon tne Lessor or the Lessce Dy any
competent authority, involving the carcying out of any repalcs, alterations, or works of a
structural character, which tne Lessee may not be bound, or if bound may neglect to do, and
also for the purpose of exercising the powers and authorities of the Lessor under this Lease;
provided tnat such repairs, alterations and works shall be cacried out by the Lessor without
undue interference with tne occupation and use of tne Premises oy the Lessee and those
claiming through the Lessee,

Lessor May Rectify Consequential Damage

5.4

If any pact of the Premises or of any public road including the kerbs pavements drains gullies
and other works vested in or under the control of the Lessor or any otner propecty of the
Lessor is damaged as a result of or in eonnection with the construction existence use or
removal of the Building or the execution of any work which the Lessee may do or purport to
do under this Lease the Lessor may make good in all respects suen damage and the cost
incurred by the Lessor in so doing shall be peid by the Lessee, Tne certificate of the Lessor's
enginear as to such cost shall be prima facie evidence of the mattecs therein set fortn. The
Lessee shall pay upon demand by the Lessor to the Lessor prior to the Lessor commencing
such work or making good the amount fixed by the Lessor's engineer as oeing the estimated
cost which the Lessor will incur in doing such work and the Lessee will upon the eompletion of
the work by the Lessor pay to it any additional sum which the Lessor's engineer may certify as
being tne add:tional cost incurred by the Lessor in doing the work and if the amount as
certified by tae Lessoi's engineer as belng the amount incucred by the Lessor in doing the
work is less than the amount already paid in respect thereof the Lessor shall forthwith refund
the amount overpaid.

Work to be Carried Ot in a Proper and Workmanlike Manner

5.9

Subject to Clause 13 the Lessee agrees to carry out any atteration or addition to the Premises
or the Building permitied or requiced py the terms of this Lease and 1o erect any sign notice
or advertisement permitted by the terms of this Lease at its own expense in a proper and
workmanlike wanner causing as little inconvenience as possible to the Lessor or tne tenants or
occupants of the Building and where aporopriate in accordance with any reasonable dicections
in that behaif given to the Lessee by the Lessor,

PART 6 - ASSIGNMENTS, SUBLEASES AND MORTGAGES

Assignment

6.1

Tne Lessee may assign or transfer this Lease subject to obtaining the writien consent of tne
Lessor and the Lessor shall eonsent to any such assignment or trensfec upon the Lessee
establishing to tne reasonable satisfaction of tne Lessor that the proposed assignee or
transferee is respectable, responsiple and solvent and upon the proposed assignee of transferee
entering into 3 covenant with the Lessor in tne form reasonably required by the Lessor that
the assignee or transferee will duly pecform and keep the covenants and agreemeats on tne
Lessee's pact nerein contained, In tne event that tne proposed assignee or transferee is a
corporation otaer than a public esmpany listed on a stoek exchange cr a statutory authority
the Lessor may, as a condition of the consent to any proposed assignment or transfer, require
tne provision of appropriate guacantees of tne pecformance Dy sach corporation of its
Obligations ccyenants and agreaments pursuant to this Lease, Upon ecoinpletion of sueh
assignment or teansfer the assignor or transferor shall nave no further obligations as lessee
under this Lease except in cespeet of any unremedied antecedent breach and the Lessor shall
iff requiced by the assignor or the transferor execute an apnropriate deed of release in its
avour,

w b0




Req:RD861932 /Doc:DL Y910526 /Rev:26-Aug-1997 /Sts:QA.0K /Prt:01-Jun-2004 11:27 /Pgs:29

Ref:Tony pizzuto - RR /Sro:M

é\f..zslgnment to Qwner Occupler

The Lessor agrees, that, subject to the provisions of Clause 6.1 tne Lessee may assign or
transfer this Lease to a porson who intends to oceupy the whole or part of the Premises {("the
celevant area™ himself or by a related corporation or assoclated person and in clreumstances
where the assignee oe transferee would not be receiving any rert or will only receive a rent
which is less than tie current macket reat for the relevant area. In those circumstances, the
Lessee agrees that for the purpose of caleulation of the ground rent the expression "gross
income® and Moperating expensesm shall mean all the annual income which would have been
derived by the Lessee and all the outgoings, costs and expenses that would have been incurred,
respectively, if the relevant area nad been let as a result cf a bona fide arms length
transaction, such annual income, outgolngs, costs and expenses being those agreed upon
petween “he Lessee and the Lessor and in the event of a dispute, such dispute snall be referred
to a Valuer for determination. The period witnin which the Lessor and the Lessee shall
appoint tne Valuer shall e one {1) month after the date the dispute arises,

Subleases

6.3

6.4

The Lessze shall focthwith and may thereafter from time to time submit for and obtain the
approval of the Lessor (such approval not to be unreasonably withheld) to standacd forms of
sub-lease and licence for use in eonneetion with the Premises {such forms to be individually
and colieatively referred to as the "approved form™).

The Lessee shall pe entitled from time to time without the consent of the Lessor to sublet or
licence parts of tne Premises upon the following terms and conditions:-

6.4.1  enzh sub-letting or licensing of the Premises or any part or parts thereof shall be in
or substantiatly in the form of the approved form unless the Lessor shall in any
particular ease or genecally ageee in writing to the use by the Lessee of some other
form of sub-lease or licence suen aporoval not to De unreasonably withheld;

8.4.2 tna ratos of pent oe licence feos reserved by or payable under any such sub-lease or
lleence shall not without the consent in weiting of the Lessor (which consent having
regard to the general buslness and economie conditions then prevalling or reasonably
anticlpated shall not unreasonably be withheld) be less than the fair market rental
value of tne Premises or celevant part thereof;

.43  any such sub-lease or licence shall be for a term {including an option or options) not
excecding 15 years expicing by effluxion prior to the expiration of the term of this
Lease;

6.4.4 0o such sub-lease or licence shail in any way release or be deemed to release the
Lessee from its obligations to pay the rent or other moneys hereby reserved or to
perform and observe the other covenants and conditiors on the pact of the lLessee
herein contalned or implied; and

6.4.5  the Lessee shall within one (1) month after the executian py the appropriate parties
of tne instrument effecting any such sub-letting or licensing furnish to the Lessor
one certified copy of such instrument,

Assignment of Sublease

6.5

Mortgages
6.6

Subject zo Clauses 6.1, 8.2 and 6.4 the Lessee shall not otherwise assign transfer demise
sub-let ce part with possession of or grant any licence aflecting oc otnerw lse deal with or
dispose of the Premises or any part thereof or py any act oc deed procure the Premises or any
pact tneceof to be assigned transferred demised sub-let to or put in the possession of any
pecson without the written consent of the Lessor,

Tne Lessee inay with the consent of the Lessor, such consent not to be unreasonably withheld,
mortgage or cnarge its interest in this Lease provided that the Lessor may require, as a
condition of granting its consent to any such mortgage or charge, that the mortgagee or
cnargee enter into 8 covenant with tne Lessor in tne form reasonaply required oy the Lessoc
tnat the moctgagee or chargee will notify the Lessor if the Lessee is in default under the
terms of the mortgage or cnarge and that should the mortgagee or chargee enter Into
possessicn of the Premises for the purpose of realising its security or otherwise then the said
mortgagze or chargee will duly perform and keep tne covenants and agreements on the part of
the Less=e herein contained.

M% \r
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PART 7 - LESSEE'S RIGHT OF FIRST REFUSAL

Lessor Not To Assign its Revecsion
7.1 'Tne Lessor shall not assign of transfer [ts reversion expectant in this Lease or any interest
tnerein (nerein called "the Reversion"} unless:=

7.1.1 the Lessor serves a notice on the Lessee in which the Lessor:-

(i) offers to assign oc transfer tne Reversion to the Lessee or to any person
nominated in writing by the Lessee to the Lessor ("the offer™); and

(i) states the price at which and the terms and conditions on and subject to
which the Lessor is willing to assign or transfee the Jeversion, as aforesaid;
and

(iii}y  states tnat the offer is open for acceptance at any time witnin the period of
tnree (3) months next following the date on which the Lessor serves such
notice on the Lessee ("tne offer period"); and

7.1.2 within the offer period, the Lessee or a person nominated by the Lessee in writing
given by the Lessee to the Lessor during that period fails to accept or rejects the
offer in which event tne Lessor may assign or transfer the Reversion to any person
provided such agreement assignment or transfer is for a price which is not less than
and cn and subject to terms and conditions which are not more favourable than the
price dnd terms and conditions contained in the offer,

Reversion to Lessee

7.2 If the Lessee accepts the offer and does not make any nomination as hereinbefore provided,
tne Lessor shall tnereupon be bound to assign or transfer tne Reversion to the Lessee for the
price and on and subject to tne terms and cuaditions eontained in the offer.

Reversion to Nominee of Lessee

7.3 If the Lessec makes a nomination as hereinbefore provided and the person so noiminated
accepts the offer, the Lessor shall be bound to assign or transfer the Reversion to the person
so nominated for the price and on and subject to the terms and conditions contained in the
offer,

Assignment With Lessee's Consent
7.4 Clauses 7.0 to 7.9 shali not apply to an assignment or transfer of the Roversion to @ pecson
nominated In weiting by the Lessor to the Lessee and approved in writing py the Lessee.

Notice of Sale

7.5  Subject to the provisions of this Clause 7 the Lessee shali at all reasonable times permit
intending purchasers of tne Reversion to inspect the Premises and to permit the Lessor to
aflix where the Lessor snall reasonably think fit a notles specifylng that the Reversion is to
pe sold and the name and address of the Lessor and its agent.

Binding on Suceessors
7.6 Tne provisions of this Clause 7 shall run with the Lease so as to bind siecessors in titie of both
tne Lessor and the Lessee,

PART 8§ - NAMING RIGHTS

Naming Rights Granted to Lessee

8.1  Notwitnstandirg anything herein contained the Lessor hereby grants to the Lessee, and the
Lessee hereby accepts the grant of tne exclusive right during the term of this Lease to name
and re-pame tne Building from time to time and to erect signs theceon {including but not
limited to signs projecting above or outside the Building roof or wals) and to change such
signs feom time to time, during the term.

Lessor to Approve Signs
8.2  The Lessee shall submit to tne Lessoe for the Lessor's approval the Lessee's proposal for such
signs pefore affixing them to the Bullding and tne Lessor shall not withhold its aporoval if:-

8.2.1  tne style and materials are of good quality and are consistent with the overall

appearance of tne Bullding;
X
7»/% %ﬂ
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8.2.2  the location will not obstruct the use of the Building and is consistent with the
overall appenrance of the Bulidingy

8.2.3 the approval of any relevant competent authority to the name dnd the signs has been
ohtained; and

8.2.4  al. nolices, ceguintion, by-laus and orders of any relevant competent authority and
al_otner lawful requirements are duly complied with.

Lessee to Erect

8.3  Tne Lessor nereby authorises, to the extent necessary, the Lessee its employees, agents and
workmen to erect, maintaln and repair any such signs and for such purpose to have full and
free access to the location of such signs with or without goods, materials and tools,

Lessee May Assigr. Rights

8.4  Tue Lessee may assign tne rights (or any of them) confecced upon it pursuant to this Clause to
any person whether or not that person has any other interest in tae Premises orovided such
assignment is for a fair market value and in determining whethee a faic market value has been
obtalned consideration will be given to wnetnes tne assignee is or is to pe a tenant of
non-tenant.

Naming Rights Not Personal
8.5 Tne rights zivea oy this Clause 8 are not personal to tne Lessee and shall run with the estate
of tne Less2e in this Lease,

Lessee to Maintaln

8.6  Notwithstanding anything elsewnere expressed or lmplied, the Lessee shall kecp ail and any
signs erect=d fixed or displayed pursuant to this Clause 8 at all times in good order condition
and repaic and shall use its reasonable endeavours to «eep in fu.l and proper operation all
devices and installations used foe the illumination {whether from internal or external sources)
or movement of any sign or part thereof,

PART 9 - DEFAULT BY LESSEE
9.1 In the event tnat:-

Rent in Arrears

9.1.1 the ground rent hereby resecved or any part thereof shall pe unpaid for the space of
two (2) montns after any of the days on which the same ought to nave been paid in
accordance with the covenants for payment thereof and after not less than two (2)
manths' notice in weiting of such defauit has been served on the Lesses; of

Failure to Perform Covenants

9.1,2  if the Lessee commits, permits or suffers to occur any breacn or default in the due
ard punctual abservance oe pecformance of any of the covenaats, obligations and
provisions of tnls Lease and fails to remedy such breach oc default within two (2)
months or such longer period as tne circumstances may reasonaply require of being
requested in writing to do so; or

Winding up of Lesses

9.1,3  if (tne Lessee being a company) an ocder Is made or a resolution Is effectively passed
far tne winding up of the Lesses (except for tne pumose of reconstruction oc
amalgamation with the written consent of the Lessor wnich consent shall not be
unceasonably witnneld); or

Assignment for Benefit of Creditors

9.1.4  if the Lessee goes into liquidation or makes an assignment for the oenefit of, or
enters into an arrangement or composition witn, its cceditors oc stops payment or is
umable to pay its dents within the meaning of tne Companizs {Ne# South Wales) Code
or any legislation replacing the retevant provisions of that Code; o

Execution Against Lessee o
9,15  if any execution is tevied against the Lessee and not discnarged within two 2)
moatns; or

Lessee becomes bankrupt

9.1.6 if the Lessee (being an indivilual) pecomes bankreupt or comnits an act of bankruptey
o¢ neings his estate within tne operation of any law relating to pankrupts,
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then and in any one or more of such events tne Lessor at any time or times therealter shall
nave the right to invoke Clauses 8.2 to 8.6 and the Lessee shall be deemed to nave breached
an essentlal term of this Lease PROVIDED THAT In addition the Lessor may ceguire tho
Lessee by notice in writing to direct that any rent, licence or occupation fees payable in
respect of the Premises shall pe paid to the Lessor,

Lessor may require Lessee to Sell

8.2 If the Lessee makes any default under this Lease referred to in Clause 9.1 tnen the Lessor
may, by noticz in writing to the Lessee (in this clause called "the sale notice) require tne
Lessee te sell and assign tnls Lease at the best price obtainable to any person who, in the
elreumstances, the Lessor ought reasonably to accept as lessee under this Lease.

Auction Sale

9.3 If no valid or oinding contract for sale has been made within six (6) months of the date of the
sale notice, tne Lessee shall focthwitn arrange to have this Lease offered for sale at a
properly advertised and conducted publle auction. This Lease shall be offered either without
resefve of witn such reasonable reserve as the Lessee shall ln it's disacetion elect in writing
delivered to the Lessor not less than twenty-four (24) nours prioe to thie tine of tne holding of
the sald auction, Any sale so effected shall be subject to the condition that tne purchaser 1S &
person or corporation who is acceptable to the Lessor as a lessee under this Lease provided
that the Lessor shall approve of any purchaser who in the circumstances it ought reasonadly to
accept as a lesce baving regard to the provisions of Clause 6.

Lessee to recelve Proceeds of Sale
In the event of the Lessee entering into 4 valid and binding contract for the sale of this Lease
as provided in Clause 9.2 or Clause 9.3, tne Lessee shall be entitled to receive the proceeds of
such sale and shall forthwith pay to the Lessor thereout the amount of the Lessor's loss,
damages and expenses of whatsoever nature arising, directlv or indirectly, from the said
default of the Lessee but should such damages and expenses exceed the proceeds of sale then
the Lessee sna_l pay to the Lessor such excess within thirty (30) days of demand.

Failure by Lessee to sell at auction

9.5 If this Lease is not sold at tne auction referred to in Clause 9.3, then the Lessor may by notice
in writing to tne Lessee elect either to terminate this Lease upon payment by the Lessoc to
the Lessee of such amount as tne pacties hereto agree as being the then value of the Lessee's
eignt, title and interest in this Lease or to sell as attornev for the Lessee the Lessee's interest
in" tnis Lease and foc sueh purpose the Lessee herepy icrevocably and for valuable
considaration appoints tne Lessor as its attorney with power to sign eontracts and deeds so as
to bind the Lessee and in the event of the Lessor completing the safe it snall apply the
proceeds firstiy in reduction of its loss, damages and expenses of whatsoever nature arising,
directly or inditectly, {eom the sald default, secondly towards the cost of tne sale and thirdly
tua palance, if any, shatl be pald to the Lessee. If the Lessor termirates this Lease then, in
tne event of tre parties disagrecing as to tne value of the Lessee's right, title and interest in
this Lease the matter shall be refeered to Valuer's determination and the period within which
the Lessor an¢ the Lesses shall apoiat the valuer snall pe one {1) month from the date the
disoute arises, PROVIDED ALWAYS there shall be deducted from tne amount to be paid by
the Lessor to the Lesses the amount of the Lessor's loss damages and expenses {as referred to
in Clause 9.4 of tnis Clausc), Whetner the Lessor sclls as attorney of the Lessee or terminates
tnis Lease, in the event tnat such loss, damages and expenses exceed the aforesald amount,
then the Lesse= snall pay to tne Lessor such excess witnin tairty (30) deys of demand,

Definitions
9.6  For the purposz of this Clause i~

9.6.1 the Lessee shall be deemed to have sold at "ihe best price obtainable" if it snall have
soid at a price being not less tnan the price determined on & reference to a Valuer's
determination, a3 tne market value of tnis Lease sold on the conditions referred to in
Clause 9.2, Tae period within which the Lessor or tne Lessee shall appoint tne valuer
shall oe one (1) month fron the day the Lessor or the Lessee first requests the otner
of them to agree on a valuer for the purpose of this Clause; ard

9.6.2 “the proceeds of suen sale™ snall mean the gross sale price less any agent's

commission, advertising and auction costs and legal and other costs and charges
assoctated witn such sale nad of any agrezments or other decuments or instcuments

incldental tnereto,
o, /é/ %ﬂ
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If the Lesseo has given a mortgage over its interest under tnis Lense then the Lessor shall not
terminate this Lease pursuant to Clause 9.5 unless it has given to the mortgagee under sueh
mortgage one (1) months notice of its intention to terminate this Lease and the mortgagee
shall have tne right witnin such period of one (1} month to elect whetner or not to purcnase
this Leasz from the Lessee and the Lessor shall subject to tme mortgagee satisfying the
tequirements of Clause 6.1 in respeet of proposed asslgnees give its conseat to any agsignment
of this lease to the mortgagee made pursuant to such purchase PROVIDED THAT such
purchase snall be completed within three (3) months of the date of such notice and PROVIDED
FURTHER the mortgagee as lessee shall promptly rectify any subsisting default under this
Lease. Nothing in this sub-clause shall be construed as exonerating the Lessee from its
obligations under tnis Lease,

PART !0 -~ DETERMINATION OF TERM

Upon the determination of this Lease the Lessee shall at its own expense and in a proper and
warkmanl Ke manner:-

1001 if e Lessor so requires remove any sign notice or advertisement erected or
displayed by tne Lessee on the Premises;

10.1,2 if tne Lessor so requires ceinstate any alteration or remove any addition made to the
Premises by the Lessee {otner than works of a structueal nature approved by tne
Lessor); and

£0.1.3  if tne Lessee so desires or if the Lessor so reguices cemcove froin the Premises all or
any part of tne fixtures fittings plant macninery utensils shelving counters safes or
any articles upon the Premises in tne nature of trade or tenants' fixtures brought
upon the Premises by the Lessee (“items") PROVIDED THAT if the Lessor does not
fequire the Lesseo to reinove any of the items and the Lessee does not in fact
tamove any of the items the Lessor shall pny to the Lessee the value of sueh of the
items not removed as at the date of such determinatlon, sueh value belng the fale
market value thereof as agreed between the Lessor and the Lessee and in default of
egreement as determined in accordance with the followirg formula:-

Date of Determination Deemed Yalue

On or peior to the 94tn 5 por certum of the

anniversary of the cost of the Items
not

commencement date of tne so removed,

term.

During the year commencing 4 per centum of the

on the 953tn anniversacy of eost of tne items

the eommencement date of not so removed.

the term.

During the year coinmencing 3 per centum of the

on the 96th anniversary of cost of t.ae itams

the coin.nencement date of not so removed,

the term.

During the yesr commencing 2 per centum of the

on the 97th anniversary of cost of tae items

the commencement date of not s0 resnoved,

the term,

During the year conmencing I per centum of the

on tne §8th anniversary of cost of t1e items

tae commencement date of not so remmoved.

tne term.

JV% -
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PROVIDED THAT the Lessee shall make good any damage to the Premises or the Building
caused by such removal or relnstatement AND PROVIDED FURTHER THAT in the case
where the Lessor requires any such removal or reinstatement and the Lessee has not earried
out sueh removal or reinstatement within one (1) month of the determination of this Lease
then the Lessoe may at its option itself carcy out any such removal o¢ reinstatement and in
such case may recover the costs of so doing as & debt due from the Lessee to the Lessoc and
the certificate of the Lessor's architect shall be final and conclusive as between the Lessor
and tne Lessee as to the cost of any such removal or reinstatement and the Lessor may deat
with any iter s 30 removed in any manner it considers necessary as il it were the peneficial
owner therecf and shall not be bound to account to the Lessee for the value of any such
items,

PART 11 - RELEASES, INSURANCES AND INDEMNITIES

Insurances to be Effected by Lessee

Tne Lesses shall effect and maintain with an insurance company approved by the Lessor
(sucn approval not to be unceasonably withneld) the following insurances which shail unless
otherwise inappropriate {as ngreed detween the Lessor and the Lessee) be in the joint names
of ang cover tne respective rignts and interests of tne Lessor and the Lessee:-

11.1,1  throaghout any period of construction of the Building (which expression shall include
any period of reconstruction) conteactors! all risks and publie liability insurance and
insurance against any linbility loss claim or proceedings whatsoever whether arising
at common law or by virtue of any statute relating to workers' compensation or
employers' fiability in respect of any person employed by the Lessee in or about the
construction of the Building;

11,1.2  taroughout the term of this Leaso:-

(i) publie risk insurance in respect of the matters referred to in Clauses £},9,2
and 11,11 nereof and such other matters as the Lessee may {with the
consent of tne Lessor, such consent not to be unressonably withneld) deem
appropriate or the Lessor may reasonably require from time to time;

(1)) ropluce.nent and relnstatement insurance in rospect of loss or damage to
the Premises (including any breakage to any plate glass therein) caused by
vandalism, fire, tightning, explosion, flood, tempest or earthguake or any
otner insurable risk that the Lessee may (with tne consent of the Lessor,
such consent not to be unreﬂsonablly withneld) deem appropciate or the
Lessor may reasonanly reguire from time to time; and

(i) such other ipsurance policics as the Lesseo may {with the consent of tne
Lessor, such consent not to be unreasonably withneld) deem appropriate or
the Lessor may reasonably require by way of substitution oc in addition to
tne insurances herein set out.

Insurances to be Maintained by Contractors or Sub-Contractors

1L2

The Lesseo shall ensuroi~

11,2.0  that every contractor or sub-contractor not otherwlse irsured pursuant to the
provisions of this Lease and engaged in the consteuction of the Building or in the
mair.tenance or management of the Premises shall effect and maintain in the joint
namzs of suen contractor of sub-contractor the Lessor and the Lessee for their
resp2ctive rights and interests insurance against any Hability loss claim or
vroceedings wnatscever whetner arising at common law or 2y virtue of any statute
relating to workees' compensation or employers' liability in respect of any person
gmployed by such contractor or sub-contractor in or about the eonstruction of the
Building or in the maintenance or management or the Premiszs;

11.2.2  that thne Lessee or any contractor or sub-contractor engaged in or about the
construction of the Bullding or in the maintenance or management of the Premises
{and not otnerwlse 1nsured pursuant to tne provisions of this Lease) Is Insured in the
Joint names of suen contractor or sun-contractor the Lessor and the Lessee for tnaie
cespaetive cights and interests against any Hability loss claim or proceedings
whatsoever in respeet of death or podily injury to any pecson or damage to property
arismg out of or in the course of the empioyment in comnection with the
constructlon of tae Building or in the maintenance or management of tne

A
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Premises of any motor vehicle including mechanically propelled plant registered for
road use

PROVIDED HOWEVER THAT the Lessee shall be deemed to have satisfied the Lessee's
obligations undec this clause if the Lessee produces evidence salisfactory to the Lessor that
it nas effected and will maintain in the jolnt names of the Lessor and the Lessee for their
cespectiva rignts and intecests insurance against tne risks mentioned in thnis eleuse to the
extent only tnat those risks have not been insured againit by any contractor or
sub-contractor.

Destruction or Demage

1.3

It is expressly agreed by and between the parties hereto (and notwithstanding anything to the
contrary aereln contained) that if ducing the term of this Jeasei-i-

11.3.1 -ne whole or any substantial part of the Building shail be destroyed or damaged by
fire storm oc tempest or other inevitable accident or as the result direetly or
ndirectly of action by the Quecn's onemles by sea or land or aie or from acts of
defence agalnst such enemies so as to render the Premises substantlally unfit foc
oceupation and use by the Lessee then the Lessee shall be at libecty by notice in
sriting delivered to the Lessor within two (2) months of the date upon whien the
Juilding is so destroyed or damaged to terminate this Lease and the term heceby
granted without rigat or claim for damage by the Lessor against the Lessee by
‘eason of such termination but without prejudice to the rignts of either party
against the otaer for any antecedent breach of covenant or agreement.

11,32 the Bullding or any substantial pact thereof shall be destroyed or damaged as
aforesaid so as to render tne Premises sunstantially unfit for occupation and use of
the Lessee and the Lessee shall not elect to terminate thig Lease under the last
preceding sub-clause or the Building shall be pactially destroyed oc damaged then
end so often as the same shall happen the Lessee shall at the Lessee's cost repair

tore or rebuild or cause to be repaired restored or repuilt as cireumstances may

quire tne Building in whole or in part and the proceeds of any insurance policy
requiced to be effected pursuant to the provisions of this Lease shall be applied for
such purpose as the work of repairing restoring or rebuilding 50 proceeds. Such
epairs restoration os rebuilding shall oe carried out expeditiously and in accordance
aith plans and specifications appeoved by the Lessor Iwhich apnroval shail not pe
unreasonably withneld) and tne provisions of Clause 13 snall apply {(so far a3
applicable to the appcoval of the pians and specif.cations and to the repale
sestoration or rebullding of the Building).

Insurance Moneys - Application Thereof

1.4

Alt moneys received py tne Lessor or tne Lessee in settlement of any claim under the
reptacemant and ceinstatemeént Insurances nerein required to e effected snall oe paidinto a
bank agreed upon by the Lessor and Lessee [n an account (designated the "Trust Account”) in
the name of tne Lessor and the Lessee and such moneys shall be held in that account and paid
by the Lessor to the Lessee in accordance with the provisions of Clause 11.3.2 for the
purposes of rebuilding or demotishing and elearing or repair, replacement and making good as
the case may be of the Premises and the balance of moneys and a1y interest acerued therein,
if any, shall be paid to the Lessee PROVIDED THAT notwitnstanding anything hereinbefore
provided snould this Lease be terminated pursuant to Clause 11.3.1 hereof then the palance
of moneys and any interest accrued taereon held in the Trust Account shall be equitably
apportioned petween the Lessor and tne Lessee having regard to their respective interests in
tne Premises as at the day immediately prior to the event Zivin rise to the insurance claim
AND PHOVIDED FURTHER THAT in the event of a dispute as to the equitable
apportionment Detween the Lessor and the Lessee, the same shall pe referred to a Valuec's
determination and the period within which the Lessor and the Lessee shall appoint the Valuer
shall be ane (1) month from the date on waich the dispute arises.

Lessee to Provide Evidence of Insurance Currency

iL.5

Tne Lessae will in respect of any poliey of insucance to be effected by the Lessec hereunder
if so required produce to the Lessor tne policy of Insurance ard tne receipts for the last
premium and shall if 5o required by the Lessor, incrense insurance cover to such amount as
may pe reasonably specified by the Lessor,

“As?
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covenants on its part herein contained, shall and may peaceably possess and enjoy the
Promiscs for the term noreoy geanted, without any interruption ar disturbance from the
Lessor ar any other person or persons lawlutly elniming by, fromn, ot under the Lessor,

Lessor's Approva! of Lessee's Applications

12,2 Tne Lessor snall deal with and approve as expeditiously as possible ali applications lodged by
tne Lessee or by any sublessee or any other person who has any estate or interest in tne
Premises or any part thereof or who derives title from the Lessze hereunder under the
Environmental Planning and Assessment Act 1979 or any amendmaznt thereto or under tne
Local Government Act 1919 and Ordinances thereunder or any amendment thereto or any
otnee statute whether relating to the eavironment or to planning or to building or otherwise
in respect of wnich the consent of the Lessor is required PROVIDED THAT:-

12.2,1  the application snall comply with the requirements of tne statutes listed above; and

12,2.2  notaing in this Clause shall prejudice the Council, in the exercise of its powers,
duties and diseretions as consent autnority under the statutes listed above.

PART 13 - REDEVELOPMENT BY THE LESSEE

Notice of Redevelopment

13.1  Tne Lessee nay subject to Clause 13,2 redevelop the Premises at any time during the term
of this Lease whether by extending the existing improvements, building ancillary structures
or demolishing the then existing improvements (or some only of them) and replacing them
with new imarovements of a size not less thaa that of the then existing improvements or, if
the Lessee is adle to demonstrate to the reasonable satisfaction of the Lesor that such a
size is uneccnomical, of a size that is more likely to be economical although such size may
be less than the size of the existing impeovements and any differance or dispute shall be
refecred to Valuer's determination PROVIDED THAT before commencing any such
redevelopment (in this Clause 13 ealled "he New Building") the Lessee shall give to the
Lessor notice in writing of its desire so to do ("tne redevelopment notice") and accompanying
tne redevelopment notice shall oe plans and other details sufficient to enable the Lessor (or
valyer as tne case may e} to make the determination referred to in Clause 13.2,

Lessor's Right to Object to Redevelopment

132  Tae Lessor may ooject to the Lessee redeveloping the Premises if the Lessor can
demonstrate that the return to the Lessor from the New Building is likely to be less than that
obtained by L  Lessor prior to redevelopment, In the event that tae Lessec disagrees with
the Lessor on the issue of such return, the matter shall oe referred to Valuer's determination
and tne period within wnich the Lessor and the Lesses shall appoint the valuer snall be one
(1) month frcin the date the dispute arises, The Lessor shall not pe eatitled to gbject to such
redevelopment solely for the resson that for a reasonable perlod prior to redevelopment,
during cedevelopment and for a letting up period after cedevelopment the ground rent will be
diminished or non-cxistent altnough the Lessor may take this factor into aecount in
detecmining the adequacy of the retucn to the Lessor for the New Building,

Commencement of Redevelopment

13,3 Witnln twetvz (12) months of tho date of tho notiee referrad to in Clauso 13, hereof oc suen
furtnor pericd as tne parties hereto may agree the Lessee shalt, subject to the provisions of
Clauses 13.5 to 13,11, commence work o the New Butlding.

Completion of Redevelopment

13.4  The Lessee shall proceed with such work with reasonable diligeace and in a good and
workmanlike manner and shall complete the New Building within a reasonable period of time
after the commencement tnereof,

Preparation of Plans and Specifications

13.5  Tae Lessee shall fortnwith after giving the notice referred to in Clause 13.1 oc after a
determination in favour of the Lessee pursuaat to Clause 13,2 {as tae case may pe)
expeditiously prepace proper pluns and specifications of tne New Bullding and making
provision for:

13.5.0  fasuitizs a#aizn will replace, supplement or extend the tpen existing improvements
formiag part of tne Premises provided tnat no part snall extend outside of tne

pourdacies of the Land;
W 4
7
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Lessee's Action Mot to Void Insurance .

11.6  The Lessee will not do or permit to be done upon the Premises anything which may make void
ot voldasle any Insurance relating to the Premises including the stocage or placing of
Inflammable goods In or avout the Pramises In sueh quantity as would have that effect,

Cross Liabiiity

1.7 Wherever pursuant to the peovisions of tnis Clause 11 insurance is effected in joint names or
where otaer entities are named thereon then such policy of insurence shall provide that in so
far as the policy may cover more than one insured, all insuring agreements and endorsements
with the exception of limits of liability shall operate in the same manner as if there were a
separate policy of insutance covering each named insured,

Mortgagee's Interest

11.8  In the event of tne Lessee's interest in this Lease peing mortgaged from time to time then (if
so cequired py the Mortgagee) the interest of such Mortgagee shall be endorsed on any
appropriste policy taken out pursuant to the provisions of this Legse.

Release
11,9 The Lessze acknowledges:-

11,9.1  thatif any mnerchandise property or effects which might be on the Premises during
the term nhereof shall be damaged or destroyed by fire water or atherwise
howsoever no part of any loss occasioned thereby shall be borne py the Lessor
whether the same shall occur by reason of any fault In the construction of any
puilding or any installations appliances or fittings therein or by reason of the
carelessness or negligence of the Lessor or any employee agent invitee or licensee
of the Lessor or howsoever otherwise the same may be caused or arise; and

11.9.2 that the Lessor shall not ne responsible for the toss of any property or effects of the
Lessee or any servant, agent, workman, contractor, inviteo or licensee of the
Lessee from the Premlises howsoever occurring nor for any damage whatsoever
arising from any accident or injury to any sueh person or property in the Premises
or on the streets lanes and otner lands adjacent to or adjoining the Premises
howsoever arising and whether or not the same shall arise from carelessness or
negligence on the part of any employee agent Lessor iis employees agents invitees
and licensezs from and against such loss or damage as aforesaid.

Indemnities

11,10 The Lessze shali be liabie for and shall indemnify tne Lessor from end against all and any
damage and loss occasioned oy the default or failure by the Lessee to observe any covenant
condition or agreement hereunder o DY the use or abuse of water gas drainage or electrical
installations appliances oc fittings by the Lessee or any employees agent invitee or licensee
of tne Lessee;

11.1] The Lessee shall be liable for and shall indemnify the Lessor against any liability loss claim
or procezdings in respect of any inlury or damage whatsoever to any property including
property of the Lessor reaj or personal and in respect of any personal injury or death of any
person wiomsoevar in any way aclsing out of or by reason or on account of anvthing done or
omitted to be done by the Lessen lts servants, agents, or contractors in cespeet of the
Premises or in any way acising out of or by reason or on account of the Lessor having entered
into this Lease or the Lessor or any of its officers or servants neving aporoved or required or
assented to any works done or pucported to be done by the Lessce under this Lease or under
the Lessor's approval for the comstruction PROVIDED THAT the Lessor shall as soon as
ceasonably practical after cecelving notice of any such claim notify the Lessee in writing
thereof and the Lessee shall be at liberty to elect to settle pay or compromise defend or
resist In the name of the Lessor or in its own name any sucti elaim but in the event of tne
Lessee not notifying the Lessor within fourteen {14) days after receipt of such notification as
aforesaid of its election to pay settle compromise defend or resist any such claim the Lessor
shall tnen e at liverty to settle compromise defend or cesist the same and any amount paid
by tne Lessor in accordance #ith tnis clause shall pe cgpaid to the Lessor py the Lessee.

PART 12 ~ LESSOR'S COVENANTS

Quiet Enjoyment
12.1  Tne Lessor covenants tnat (he Lessee paying the rent herepy reserved, and pecforming the
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13,5.2 aic-conditioning of a type and standard then engaged in buildings of a iike nature in
Sydnav for eacn of the levels at and above ground level otnes than the roof, garage
and service level or levels, and othee than any unenclosed areus or any other areas
to which the Lessor may agree;

13.5.3 a good standard of finish with good quality materials of suitable deseriptions of
their several Kind;

13.5.4 compliance with all acts, ordinances, rules and regulstions applicanle to the New
Builcings and

13.5,5 such other provisions as are effective to ensure a building of good aesthetic
standard and good construction and having external finishes harmonious with those
of ary other puildings (if apolicable} tnen erected upon the Land;

Approval of Plans and Specifications by the Lessor

13.6  The Lessee stall having prepared tne said plans and specifications request tne approval of the
Lessor thereto wnich approval shall not be unreasonably witaheld and shall be given or
refused expeditiously, The Lessor shali not be entitied to refuse approval of the said plans
and specifications otner tpan through dissatisfaction:

13.6,1  ingofar as the same relate to the extornaf and internal finlshes of the Building; or
13.6.2  as tc the location of the Building within the boundaries of tne Land.

Deemed Approval by Lessor

13.7  Should the Leasor neither aporove nor disapprove the plans and specilications within two {2)
months aftec approval is sought by the lessee, then tne Lessor shall be deemed to nave
approved tnen,

Refusal by Lessor - Architeet's Determination

13.8  Should the Lessor refuse approval of the plans and specifications within the peciod last
mentioned the Lessor shall, simultanecusly with such decision to refuse, convey in writing to
the Lessee its reasons for such refusal and if the Lessee considers that such aporoval was
uncensonably witbheld, then tne Lessee shall so notifv the Lessor and the dispute shall pe
referced to Afchitect's determination. The perfod within which the Lessor and the Lessee
snall appoint the Acchitect snall be seven {7) days from the date on which the Lessee has
notified the Lessor that it considers that such aporoval was unreasonably refused. The
acehiteet snall determine:-

13.8.1  whether or pot the approval of the plans and specifications was reasonably refused;
and

13.8,2 if so, what amendments are necessary to the plans and specifications to make them
acceptable ptans and specifications as heceinbefore required.

Architect's Determination - Approval reasonably refused
13,9 If pursuant to Clause 13.8 the architect makes a determination that the approval of the plans
and specifications was reasonably refused and determines the necessary amendments, then:-

13.9.1 the Lessee shall make of cause to be made sucn amendTents to the plans and
specifications to the satisfaction of such architect;

13.9.2  tne 2osts of such determination shall be porne by the Lessee; and

13.9.3 the plans and specifications as so amended shalt se deemec to be approved by the
Lessor,

Architect's Determination - Approval unreasonably refused

13.10 If the acchitect makes a detecmination that the approval of tae plars and specifications was
not reasonanty refused, then
13.10,1 tne plans and specifications shall oe deaned to be approved by the Lessor; and

13.10.2 tue costs of such determination shall oe porne by the Lessor.

Authorities' Approval of Plans and Speclfications
13,11 The Lessor and tne Lessee shall each expeditiously at the Lessee's expense respectively do

ni '
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all acts and things required of it by law or reasonably necessary to do to obtain the approval
of tne plens and specifications of the New Building by the local Council and any other public
or local authorities wnose approval shall pe required by law, and, in each case, the other
party snall join in and assist the party required to so act.

Erection of New Building in accordance with Plans and Specifications

13,12

After tne Lessee nas obtained the approvals of tne Lessor and tne appeopriate autnorities
nereinnefore referred to, the Lessee shall, without delay at iis own expense erect and
complete the New Building in all respects in a substantial and workmanlike manner and in
compliance (to the reasonable satisfaction of tne appropriate authorities) with all acts,
ordinances, rules and regulations applicable thereto, and in accordance witn the said plans
and specifications as approved by the Lessor and the amendments (if any) to them approved
in writing by the Lessor, whicn approval shall not be unreasonably witnheld and shall be given
or withheld (as the case may be) expeditiously by the Lessor, and in addition the Lesses shall
leave wita the Lessor for reference copies of the said plans and specifications. The Lessor
shall not be entitled to refuse approval to the said amendments other than through
dissatisfaction:

13.12,1 iasofar as the same relate to the external finishes of the Building, or

13.12.2 s to the location of the Building within the boundacies of the Land; or

13,123 bo tne extent that the said amendments ineocporate any planning or other design
changes to the preliminary design plans or plans and specifications approved by the
Lessor or determined by the architect in accordance with Clauses 13.5 to 13,10,

In the event of any dispute or difference arlsing under this Claise 13.12 the diffecence or
dispute small be referred to Architect's determination. The pericd within wnich the Lessor
and the Lassee shall appaint the Acchitect shall be within seven (7) days after the difference
or dispute arlsecs,

Temporary Buildings

13.13

Tne Lessec may erect or bulld or permit to ne erected or puilt on the Land temporary
buildings cequired in connection with the construction of the New Building.

Nuisance

13.14

The lLesse2 shall take ull reasonable precautlons at all times unt.t the date of completion of
the New Building not te do, cause or permit anv public or private nuisance upon tne Premises
or in or upon the New Building, or anything which shall cause umnecessary annoyance
inconvenience or disturbance to the Lessor or to tne occupiers of iny other improvements on
the Premises (if apolicanle) and their visitors or the owners or occupiers of adjoining
properties. government, municipal or other autnorities, contractors, sub-contractors,
workmen or membecs of the publie, Without limiting the generality of the foregoing the
Lessee shall underpin any improvements on tne Premises s0 as to ensure their continued
stability and safety during construction of the New Building,

Building Materials

13.15

The Lessez shall not at any time prior to the date of completion of the New Building deposit
oc make u) or manufacture upon the Premises any building or other materials except such as
shatt be reasonably required for the New Bullding, and upon completion of the New Building
the Lessee shall, at its own expense remove from the Premises ar from any land or road or
street adjoining all pullding or other materials,

Insurance Provisions to Apply to New Building Work

13.16

The provisions of Clause L1 hereof relating to insurance release and indemnity shall apply
throughout the period of construction of any pact of the work on the New Building and the
Lessee shall effect and maintain in the manner required by Clause 11.] insurance to cover
tne respective rights and interests of the Lessor and tne Lessee in respect of contractors all
risks and pudiie Hability insurance, Fucther, the Lessee shall ensure tnat cover is arranged in
respeet o the Lessee, any eontractor or subcontractor for the insurance as required by
Clause 11,2 nereof and tnat all policies of insurance effected hareunder are inaintained to
the reasorable satisfaction of the Lessor.

Inspection by Lessor

1357

Tie Lessor snall nave tne rignht for itself its agaats and its architects at all reasonable times
until the date of compleiion to view the state and progress of tne erection of the New
Building and to inspect and test the materiais and workmanship and to pecform any otner
acts and things incidental tnereto provided always that tne progress of tne erection of the

T
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Any extension of time granted to the Lessea as aforesaid snall be for guch period as shall be
determined by the Lessee in agreement witn the Lessor provided tnat either party may
require the issue to be referred to Architect's detecmination as provided in Clause 16 nereof.

PART L5 -~ THE PLAZA AREA

Plaza Area to be Maintained

15,1

Tne Lessee acknowledges tnat part of the Premises comprise a plaza area which is
contiguous with similar areas adjoining other buildings or will be contiguous with such areas
when those other buildings have been completed. The Lessee furthar acknowledges that the
Lessor requizes tne plaza area of tne Premises and such other buildings to form one uniform
harmonious, plaza area {collectively called "he Plaza Area") open to the public, The Lessee
covenants w.th the Lessor that during such time as the Building shall remain in existence:

15.1,}  tne Lessee will not do anything whnich would or could obstruet the full and free use
by :ne public of the Plaza Area;

15.1.2  tne Lessez will not without the previous written eonsent of the Lessor and any other
owner or owners for tne time being of the Plaza Area do &ny work which would be
likely to detract from the concept of tne Plaza Area focming one uniform,
narmonious open public area; and

154.3 the Lessee snall at its expense provide for the maintenance of the Plaza Acrea in
good order and condition and tne Lessee shall Keep the Plaza Area clean and tidy,

Lessee to Enter into Agreement

15,2

Tae Lessee shall (if requested in writing by tne Lessor) enter into an agreement with the
owners or lessees for tue time belng of other parts of the Plaza Arsa in order to give effect
to the provisions of thls clanse and such agreoment snalt e In sueh foem as the Lessor may
reasonanly cequice including provision for the employment of & manawer or other person or
persons to perform work of the Kind envisaged by this clause,

PART L6 - DISPUTE PROVISIONS

Valuer's Determination

16.1

16.2

16,3

16.4

Wnenever in this Lease there is provision that any dilference, dispute, matter or question
arising under tnis Lease shall be referced to Valuer's determination, then the determination
shatl be made by a Valuer, being a member of tne Australian Institute of Valuers (N.S.W.
Dlvision) or agreed upen between the Lessor and the Lessee,

In tne event of the Lessor and the Lessee belng unaple to agree upan the Valuer within the
period specitied in tne provision of this Lease makine the reference, the determination shall
be made by two Valuers peing members of the Australian Institute of Valuers (N.S.W.
Division), ona of whom shall be appeinted py tne Lessor and the otner DY the Lessee.

If either tne Lessor or the Lessee faii withln fourteen (14) days of the expiration of the
period refecced to in Clause 16.2 to appolnt a Valuer, then tne Value:r appointed by the other
party may proceed to determine the difference, dispute, matter or question,

If the Vatuers appointed ov the Lessor and tne Lessco fall to agree on tie difference, dispute,
matter or question or any part of the same referced to them with.n one {1) month of such
reference tney snall appoint, as a releree, a tnird Valuer, being a member of the Australian
Institute of Valuses (N.5.W. Divislon); and if the two (2) Valuers appointed by the Lessor and
tne Lessee full to agree on the refecee within a peclod of foucteen (14) davs then, on the
application cf either of the said Valuers or of either the Lessor or the Lessea, such fuctner
Valuer shall be appointed by the President for the time being of tn2 Australian Institute of
Valuers (N.S.37. Division) and the difference petween the two (2) Vaters first appointed shall
ne refecred to tne tnird Valuer and, in making tneir determination, the two Valuers first
apoointed shall pe oound by tne determination of tne third Valuer,

Acchiteet's Determiration

18,5

Whenever in tnis Lease tnere 15 provision that any difference, dispute matter or question
arising under this lease shall ope refecred to Architect's determination then the
datermunation snall pe made dy an architect peing a member of tne Royal Australian
Instituate of Arcnitects, New South Wales Chapter agreed upon petween tne Lessor and the
Lesseq,

21
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New Building shall not thereby be delayed and provided that the lLessor shall be accompanied
bv a responsiole employce of tne Lessee or of tne person engaged to erect the New Building
which employee the Lessee agrecs to make available,

Fees of Lessor's Architects

13.18 The Lessee shall be responsible for and pay all the reasonable fecs of the Lessor's Architects
relating 1o any report required by the Lessor before approving tie plans and specifications
for the New Building, and to any act mattec or tning done or performed by such Architects
for the pLrpose of this Clause 13 save as this Clause |3 otnerwise nrovides.

Lessce Not Lessor's Agent

13,19 Notning in this Lease contained or implied shall constitute the Lessee the agent of the Lessor
in respect of gay action taken or any arcangement entered into i relation to the erection of
the New Building or anytning done in the course thereof.

Lessor's Powers Not Diminished )
13.20 Notwithstanding anytning contained in this Clause 13 nothing In this Clause 13 shall be
construed as diminishing the powers, duties and discretions of Willoughby Municipal Council
" under any statute and snould there be any inconsistency between the provisions of this clause
and any such statute tne provisions of such statute shali prevail to the extent of the
incansistency.

Lessee to Maintain Premises
13.21  Notning in Clause 13 shall be construed as reducing the Lessee's obligations pursunnt to this
Ledse to keep the Premises structurally and otnerwise in a good state of repair and condition.

' PART 14 ~ BUILDING COVENANTS

Lessee to Build in Accordance with Development Consent

14, Tne Lessee shall at its own expense construct upon the Land the Building in accordance with
Development Congent No, 86/288 and witn tne plans prepared by Rice & Daubney,
Architeets, numoered GAJ05/8, GA308/A, GA3L0/B, 201/1, 202/H, 203/Q, 204/N, 205/C,
206/E, 207/E, 208/F, 209/F, 210/F, 211/F, 212/F, 215/E, 216/F, 217/D, 218/F, 219/D, 273/E,
4and 274/B. The Lessee shall prior to commencement of construstion of the Building lodge
witn the Lessor a building application plans and specifications in respect thereof pursuant to
Part X{ of the Lotal Government Act, 1919, which shall accord substantially with the said
Development Consent and plans, The Lessee shall not commence construction of the
Building prior to the issue of a building permit and the release of stamped approved building
plans in eespect thereof,

Time for Commencement

14.2 ' Tne Lessea shall commence construction of the Building within seven (7) years and nine (9)
montns of 28 Novempar 1986 and shall complete construction of the Building witnin ten (10)
years of 38 November 1983 PROVIDED THAT in the event of any deluy In the construction of
the Building which is caused oy one or more of the causes set out below and provided that the
Lessee gives notice in writing to the Lessor for an extension of time as soon as it is
reasonaoly practical so to do the due date for completion of the Building shall be deferred by
the agzrezate of the delays aristng from such causes, The causes are:-

14,20 by reason of tne Lessor failing to issue in reasomable time any necessary
nstructions or approvals requested in writing by the Lessee;

14,2.2 by reason of delay of the Lessor or any otner autnorlty in eiving all necessary
approvals, uniess such delay is due to the neglect or default of the Lessee;

14,%.3 by reason of inclement weatner or conditions cesulting fram inclement weather;
14.2.4 by reuson of delay resulting froin an insurance claim;

14.2.5 by reason of proceedings being taken or threatened py cr disputes with adjacent or
neighbouring owners or occupiers;

14.2.8  py rcason of eivll commotion, strikes oe loekouts affecting the progeess of
construction; or

14,2.7 any otner cause peyond the reasonable controf of the Lessee,

it
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16.6  In tne eveat of the Lessor and the Lessee being unable to agree upon tre architeet within the
period specified in tne provision of this Lease making the refecence, the determination shall
be made by two (2} architeets, belng merabers of the Royal Austealian Institute of
Acchiteets, New Soutn Wales Chapter, one of whom shalt ve appointed 5y the Lessor and the
nlher bv the Lessee.

16.7  1f either of (ne Lessor or the Lessee [ail within fourteen (14) days of expication of the period
refecced to 1n Clause 15.6 to appoint an architect, then tne acchitect appointed by the other
party may proceed to deterinine the diffecence, dispute, matter or question;

16,8 If the architec's appointed by the Lessor and the Lessee fail to agree on the difference,
dispute, matter or question or any part of the same referred to them within one {1) montn of
such reference, they shall appoint as referee a tnird architect, being & memper of the Royal
Australian Institute of Architects, New South Wales Chapter; and if the two {(2) architects
appointed by tie Lessor and the Lossee fall to agren on the referse within a period of
fourteen (14) days tnen, on the application of elther tho said architacts or of either the
Lessor of the Lessee, such further acchitect shall be appointed by the Presldent for the time
being of tne Royal Australian Institute of Architects, New South Wales Chapter and the
difference between the two (2) architects ficst appointed shall ne refecced to the third
trchiteet, and i1 making their determination the two (2) architects first appointed shall be
bound bv the detecmination of the thicd architect,

16,9 3ubject to any specifie provision to the conteary In this Lease, the costs of any determination
to which this Clause 16 refers shall be shared egually between tne Lessor and the Lessee
unless the Valuer or the Valuer's or architect or architects. as the case: may be, snalt, in his
or tneir absolute discretion, determine that the costs ought reasonubly to be borne wholly by
either the Lesscr or the Lessee or ought to pe shared by them otherwise than as equally
between them, 11 which event the costs shall be borne in aceordance with the determination.

16.10  Any determination made under this cluuse shall be made by the parties making the same as
experts and not as arpitrators and shall pe final and binding on the Lessor and the Lessee,

PART 17 ~ MISCELLANEOUS

Lessee to Pay Stamp Duty
I7.l  The Lessee #ill pay the stamp duty payable on this Lease and taz costs of obtaining
mortgagees' consents (if any).

Lessee to Pay Costs on Diefault and any Consents

IT.2  The Lessee shall pay all costs charges and expensés (including solicitor’s costs and
disbursementa ard Architeet’s fees) incurced py the Lessor in respect of or incidental to any
act neglect default or breach by the Lessee of any of the coverants obligations and
provisions contained in this Lease and in respect of or incidental to the giving of any consent
by the Lessor as provided aerein, but otherwise each pacty shall pay its respective costs in
relation to the preparation of this Lease,

Notices

(7.3 Any notice to be sceved by any party hereunder upon any olher party srall be In weiting and
muy be served apon the party to be sceved peesonatly or muy pe secved dy sending such
notice by prepuid secusity post addressed to the party to be secved ut his address shown
nerein or registzred office and if sent by post shalt be deemed to ba served on the doy
following the dat2 of post therceof.

PART 18 - DIRECTOR'S CONCURNENCE
18.1  This Lease Is granted with tne written eoncurrence of tie Director >f Environment and
Planning pursuant to the provisions of Section 5198 of the Local Covernment Act, 1919,
PART I$ - OBLIGATION TO RUN ESCALATORS
9.} The Lessor ackncwledgos that on lot 41 Deposited Plun 79001 ("the servient tol") there exlsts

two (2} escalaloes ("the escalatoes). Tne Lessor ¢ovenants that the Lessee and all persons
claining theough the Lessee and all pecsons requlring access to the Premises shall have the

2l
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right to wse the escalators and the Lessor further covenants with the Lessee that it will
operate the escalators during normal trading hours for the retail shops in lot 5 in Deposited
Plan 790011 and lots 20 and 21 in Deposited Plan 790323 and durirg Peak commuter hours for
the bus/rail interchange constructed on the servient lot, and the Lessor further covenants
that it shall maintain {n good running condition, repair and where necessary replace the
escalators ot any part thereof at its own cost and in the event of the Lessor failing so to
maintain repair or replace the Lessee may by itself and/or those authorised by it enter upon
the servient lot with workmen and others together with all neccssary equipment, materials,
vehicles and appliances for the purposes of carrying out such mainfenance, repair and
replacement as aforesaid and the cost thereof shall be borne by the Lessor and paid to the
Lessee upon demand.

In the event that the Lessor asslgns its rlght in the Reversion tas defined in Clause 7.1) to
any perso1 other than the Lessee, or the Lessor assigns the servient lot, then the Lessor will
enter into such documentation as the Lessee may reasonably reqiire ineluding but not limited
to a regis‘rable easement so that the Lessee and all persons claiming through the Lessce and
all persors requiring access to the Premises and the proprietor of the servient lot from time
to time stall otherwise have the same rights and obligations as contained in Clause 19.1.

R
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11,8 Mortgagee's Interest

11,9 Release

11,10 Indemnities

L1t

PART 12 - LESSOR'S COYENANTS
12,1 Quiet Enjoyment

12,2 Lesscr's Approval of Lessee's Applications

PART 13 - REDEVELOPMENT BY THE LESSEE
13.1  Notice of Redevelopnent
13.2  Lesscr's Rignt to Ooject to Redevelopment
13.3  Commencement of Redevelopment
13.4  Completion of Redevelopment
13.5  Preparation of Pians and Specifications

13.6  Aporoval of Plans and Soecifications
by tne Lessor

13.7  Deemed Approval oy Lessor
13.8  Refusal oy Lessor - Acchitect’s Determination

13.9  Acentect's Determination -
Approval reasonanly refused

13.10  Acchiteet's Detarnination -
Approval unreasonably refused

13.11  Autnorities' Aprsoval of Plans
and Epectflieations

13.12 Ecection of New Buildingin
accordange with Diuns and Specifications
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13,13  Temporacy Buildings 18 |
[3.04 Muisance 18
13.15 Building Materials 18
13.16 Isucance Provisions to Apply ,
to New Building Work 18
1307 Taspection by Lessor 18
13.18 Fees of Lessor's Architects 19
1319 Tessce Not Lessor's Agent 19
13,20  Lessor's Powers Not Diminished 19
13,21 Lessee to Malntain Premises 19
PART 14 - BUILDING COYENANTS 19
14.1  Lessee to Bulld in Accordunce
witn Development Consent 19
14,2 Time for Commencement 19
PART 15 - THE PLAZA AREA _ 20
15.1 Plaza Area to be Maintained 20
15,2 Lesses to Enter into Agreement 20
PART 16 ~ DISPUTE PROVISIONS ’ 20
16.1 Valuer's Determination 20
16,2 20
16.3 20
16.4 . _ 20
16,5  Architect's Detecmination 20
i6.6 21
16.7 21
16.8 21
16.9 21
£6.10 21
PART 17 = MISCELLANEOUS 21
{174 Lessee to Pay Stamp Duty 21
170 fLessee to Pay Costs on Default : ¢
and any Consents 21
17.3  Notices 21
PART 18 - DIFECTOR'S CONCURRENCE 21

PART 19 - OBLIGATION TO RUN ESCALATORS 21
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