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‘Encumbrances (if applicable):
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Hunter Water Corporation ABN 46 228 513 446

TENANCY:

TERM 10 years o

COMMENCING DATE 15 July 2014 °

TERMINATING DATE 14 July 2024

With an OPTION TQ RENEW for a period of 2 x 5 years

setoutinclawse 21 ~ of Annexure 'A'

With an OPTION TO PURCHASE set out in clavse N.A. . of N.A.
Together with and reserving the RIGHTS set out inclause N.A. of N.A.
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O DATE

(H) Certified correct for the purposes of the Real Property Act 1900
and executed on behalf of the company named below by the
authorised person(s) whose signature(s) appear(s) below
pursuant to the authority specified.

Corfnpapy:

aior:  See pRCve A, fogR Aot 4%,

Signature of antherised person: Signature of authorised person:
’Q?\J\y Name of authorised person: 7 7 Name of authorised person:

fag  Office held: Office held:
D
N
I certify that I am an eligible witness and that the lessee's Certified correct for the purposes of the Real Property” Act
attorney signed this dealing in my presence. : 1900 by the lessee's attorney who signed this dealing

[See note* below]. pursuait to.the power of attornéy specified.
Signaturé of attorney: AN

Signature of witness:
- P e Attorney's name: KB‘L"‘L’E&’L@RMW O Ob

Name of witness: (2TEA. - Kae\aa2ly Signing on behalf of: Hunter Water Corp.

Address of witnéss: Power of aftorney-Book:  HbZM
36 HemBYSIILOE Ol Moo %3
NEwicasT—E 3o

(I}  STATUTORY DECLARATION*

I . A i A L n e 8 U R 3 A R SR R R WAL W R E A oA AR e g A e e e ST m ma AR T TR e Rl R A A R T M ale T e 4 8 Rk Re o E e § f e n AR 4 A, Mg =1 e e i emn e e tm A REAEm A o ra o e

solémily and sincerély declare that— _

1. The time for the exercise.of optionto _______ inexpired lease No. .. .. .. has ended; and

2. The lessee under that lease has not-exercised the option,

I make this solemn declaration conscietitiously believing the same to be true and by virtue of the provisions of hie Oaths Act 1900.

O Made and subscribedat B in the State of New South Wales on
in the presenceof R Of L ,
L] Justice of the Peace (J.P. Nunber: ) L Practising Solicitor _
[ Other qualified witness [specifir] : S o D ,

# who certifies the following matters concerning the making of this statutory declaration by the person who made it:

1. I saw the face of the person ‘OR I'did not see the face of the person because the person was wearing a face-covering, but I am
satisfied that the person had a special justification for niot removing the ¢overing; and

2. I have known the person for at least 12 months OR 1 have confirmed the person’s identity using an identification document and

the document I relied on was a - [Omit I No j

Signature of witness: Signature of applicant;

* As the services of aqualified witness cannot bie provided at lodgment, thie declaration should be signed and witnessed prior to
lodgment. # If made outside NSW, cross out the witness certification. If made in NSW, cross out the text which does not apply.

K/ ** 5117 RP Act requires that you must have known the signatory for more than 12 months or have sighted identifying documentation.
ALL HANDWRITING MUST BE IN BLOCK CAPITALS Page 2 of ‘#"fdﬁg 1309
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Annexure A
Reference Schedule
ftem 1 Land
(clause 1.1) Folio 21/1072217 36 Honeysuckle Drive, Newcastle NSW 2300
ftem 2 Lessor
{clause 1.1)
Name Patella Holdings Pty Limited
AGN 059 541 169
Address PO Box 327, Buderim QLD 4560
Fax number
Aitention Ramana Patella
ftem 3 Lessee
(clause 1.1)
Name Hunter Water Corporation
ABN 46228516446 . o
" Address. 36 Honeysuckle Drive, Newcastle NSW 2300
Fax number {02) 4979 9414
Attention Land & Property Manager
fterm 4 Premises o S .
{clause 1.1) - The Land, the Building, the Internal Car Park, the Extemal Car Park and the Storage
L ~Areg.and all-of the Lessor's Property-compiising a net lettable area of 5379 m2:
ftem 5 Terin |
(clause 1.1) (a 10 S % j{zars, ‘
W (b Commiencing Date July 2014
INCT S (c) Temminating Date |4 S8%june 2024
W e I
ltem 6 Rent :
(clause 1.1) $2,047,910.00 plus GST  per annum .
comprising:
$1,828,860.00 plus GST  per annum for the office.space
$151,800.00 plus GST per annurh for the Internal Car Park
$47,250.,00 plus GST per annum for the External Car Park
$20,000.00 plus GST per annum for the Storage Aréa
ftem7 (a) Review Date {b) Type of Review

(clauses 1.1, 3)

ltem 8
(clause 7.1)

1D yJuly 2015 - 3.5%
15 A July 2016 3.5%
1S A July 2017 3.5%
\§ A July 2018 3.5%
(S A Jduly 2019 3.5%
(SA July 2020 3.5%
\ S July 2021 3.5%
16 A July 2022 3.:5%
(& uly 2023 3.5%

Public liability insurance
$20,000,000.00

HEM\DSTONEW1178199vi0
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ftem 9
(clauses 1.1, 9.1(a),

Sparke Helmore Lawyers

Permitted Use ' :

Commercial office {including the conduct of a 24 hour call centre, data centre and
dispatch centre in the areas identified as such an the Plan of the Lessee's fit out.

ftem 10 Bank Guarantee / Security Deposit
o Six (6) months Rent and Outgoings plus GST, but not while the
Lessee isa State Owned Corporation or other similar Authority
item 11 Guarantor
(clauses 1.1, 0, Personal guarantees must be provided by directors of any
12:6(c), 19) corporate lessee, however not while the Lesses is a State
Owned Corporation or other .similar Authority
O Item 12 Particulars of first new lease
Term Five (5) years
Commencing date 2624— |53V 2004
@_xl,\@f @Wﬁ Terminating date ~80une2028 {4\, 2029
g':}? & V (a) Review date (b) Type of Review
AR 1% 4 July-2024 Current Market Rent
L < #.July 2025 3.5% -
\$ A July 2026 35% -
(S July-2027 3.5% .
\SA July 2028 3:5%

‘Commending date

Particulars of's‘econd.‘new le‘asu_a -
Com Fue@eas 1o ULy 2020
Bodune 203 | h JULH 2084

Terminating date

(a) -Review-date (b) TypeofReview L
'S -July 2029 Current Market Rent -
{5 & July 2030 3.5% -
WA July 2031 3.5%
= %: July 2032 3.5%
O 1duly 2033 3.5%

O
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Interpretation

Definitions

The following words have these meanings unless the contrary intention
appears.

Air Conditioning Plant means all plant, machinery, ducts arid equipmefit for
heating, cooling, conditioning or circulating air, installed in or on the Premises
at Commencing Date or at any time hereafter.

Authority means:
(a) agovernment or government department or other body;
(b) agovernmental, semi-governmental or judicial person; or

(c) a person (whether autonormous or not) who is charged with the
administration of a law.

BEEC means a Building Energy Efficiency Ceniﬁcaté issued pursuant 1o the

. “Eommercial Building Disclésure program administered by the Departriert of
“Climate Change and Energy Efficiency or by any successor or other body
-administering the Commercial Building Disclosure program from-timé-to time.

Buitding means all improvements on the Land and the Lessor s Property, but
excluding the Lessee’s Property. :

.Business Day means a day thatis-not a Saturday, Sunday or pUblIC hollday

where the Building is located.

-Car Parking Plan means the plan attached to this Lease as Annexure B.

Commencing Date meansthe date in Item 5(b).

- Contaminant has the meaning given to itin the Contaminated Land
‘Management Act 1997 (NSW) or any similar legislation replacing this Act. -

.Contamination has the meaning given to it in the Contaminated Land

Management Act 1997 (NSW) or any similar legislatiori replacing this Act.

Corporations Law means the Corperations Act 2001 (Cth).

- CPI'means the Sydney Consumer Price Index (All Glibups) published by the

Australian Bureau of Statistics or any-similar published index which replaces
it. : '

* Current CPl means the CPl number for the quarter last published before the

relevarit Review Date.
Energy Ratings means:
(a) a NABERS Raiting; and

(b)  aBEEC.

Environmental Protection Legislation means any statute, regulation, code,
proclamation, ministerial directive, ordinance, by law, planning palicy or

HEM\DSTONEV117819010 Page 8 of 444y
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subordinate legislation, past, present or future, for Contarinants, use of Jand,

‘human health, safety sustainability or protection of the environment.

External Car Park means the 27 car parking spaces on the Land ad_jacént {o
the Building in the locations as shown on the attached Car Parking Plan.

Fire Safety Laws means those laws relating to fire safety as applied to the
Premises-under the Work Health and Safety Act 2011 NSW and the
Environmental Planning & Assessment Act 1979 and any subordinate
legislation or regulations as amended orreplaced from time to time.

GST _Law has the meaning given to that term in A New Tax System (Goods
ahd Services Tax) Act 1999 (Cth).

Guarantor nigans a person who gives.a guarantee of or a guarantee of and
an indemnity in eonnection with the Lessee's obllgatlons including the person.
named in ltem 11.

Internal Car Park meéans the 67 car parking spaces within the Bm!dlng in the:
locations ag shown on the: attached Car Parking Plan, .

Land means the land in ltem 1.

‘Lease means this lease and any equitable lease or common law lease

evidenced by this lease.

_Lessee means the party in Item 3.

- Lessee's Business means the business carried on from 't’he‘F’remEse's

Lessee's Property means all property owned or.leased by the Lessee in the -
‘Prémises or elsewhere | in the Building and any other property in the Premlses L
.other than the Lessor's Property o

Lessor means the party in item 2:

Lessor's. Assessmeiit means.the Lessor’s written determination of the
eurrent market ret for the:Premises from the relevant Review Date, hawng
regard to the considerations listed in clause 3.9(a) and anythmg else the - -
[essor in.its absolute discretion considers relevant.

Lessor's Employees means-each of the Lessor's employees, officers,

agents, contractars and-invitees,

Lessor's Property irieans all plant, equipment, fixtures, fittings, furnishings

. and other-pr'o_pe_rty'the Lessor providesin the Building and includes the lift, the

Air.Conditiening Plant, the diesel generator, the solar panels on the roof of the
Building and the water tanks beneath the External Car Park. ‘
NABERS Energy Rating‘me.ans a NABERS Rating which is for performance-
based rating for existing buildings to rate energy efficiency.

HEMADSTONEWY1178199\10

Lessee's. Employees means each of the Lessees employees, of'flcers B
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NABERS Rating means Australian Building Greenhouse Rating certifled by
the relevant Regional Certification Body, or in the absence of such body, the
National Administrator under the NABERS Systemi for, as applicable:

(a) NABERS Energy Rating
(b} water

(c)  waste, or

{d) indoorenvironment

NABERS System means the National Austratian Built Environment Rating
System administered by the Department of Environmental and Climate
Change (New South Wales) or by any successor or other body administering

. the National Australian Built Environmental Rating System from fime to time:

Old Rent means the Rent payable immediately before the relevant Review
Date.

Outgoings means all amounts paid or payable by the Lessor in c‘on_riectio_n .
with-the Building (plus GST on those amounts to the extént that the Lessor. -

does not receive an input tax credit for that GST) being the following:

(a) (rates and Iewes) rates, rents, levies and other charges payable to any
Authonty,

- (b) . (taxes) imposts, levies, dities; fees, deductlons compulsoryloans or -\

_W|thhold|ngs and taxes (excluding income tax and capital gains fax)

payable to any Authority, including land tax calculated on the basis that '

atthe begmnlng of the land tax year:
' (i)  the LesSor did not own any other land;
(i)  theLand was not subject to a special trust;

(H) fhe Land was not owned by a non-¢oricessional company, and

(iv) the Lessor was not entifled to the owner-occupied: residential land -

tax concessmn

{c) - (insurance) any insurance premium and other expense relating to any K

insurance policy in respect of the Building, its use and the Lessor's
" Property including insurance in respect of workers’ compensation,
public ligbility and conseduential loss; and

{d) (management)fees payable to any managing agent.

(e) (Services) the cost of supplying, maintaining and repairing Services
which are not charged directly to the Lesses;

Permitted Use means the use in ltem 9.

Plan of the Lessee's Fitout means the plan annexed to this Lease as
Annexure C.

Premises means the premises in item 4.

Previous CPl means the CPI number for the quarter last published before:

HEM\DSTONE1178199410
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- 1.2

(a) in the case of the first Review Date, the Commencing Date; or

(b) in every other case, the Review Date immediately before the relevant
Review Date.

Procurement and Tendering Policy means the policy developed by Hunter

Water Corporation encompassing the framework for procurement.and

tendering and referencing the NSW Government Procurement Policy

(TPP 04-1).

Rent means the annual rent in ltem 6 as varied under this Lease.
Rent Day means the Commencing Date and the first day of every month.
Review Date means each date in Item 7(a).

Services means any services provided to the Premises-or the Building by an
Authority or the Lessor (for example air conditioning, c_orﬁmuhic_ation,_
drainage, power, fire and emergency services; garbage removal, gas, heating,

lifts, sewerage, telephone and water) and the pipés; wires; ducting and cther

means of providing those services to the Premises or the Build’ing.'
State Owned Corporation has the same meaning given to itin the State
Owned Corporations Act 1989 (NSW). ‘ ‘

Storage Area means the secure storage facahties |n the basement of the L
Building. S

“Fermmeans the term of this Lease in ltem S(é);beg_inni'hg.vat;rr'j,ifdnight' at th‘e‘

beginning of the Commencmg Date and ending: &t midnight &t the.end of' the

- Temninating Date and includes any pefiod ¢f holdmg over or extension ‘of this

L.ease.

Terminating Date means the date in lterh 5(c).

~'Valuer means a full member (for at least five years) of the. NSW D:wsmn of .

the Australian Proper‘cy Institute Inc. who:

(a) islicensedto practice as a valuer of the same type of property as the
Premiises;

{b) hasatleast 5 years' experience invaluing that type gf‘p'i'operty;: and -

{c) is active in the market for valuation of that type of property.

Interpretation
Unless the contrary intention appears:
(a) the singular includes the plural and vice versa;

{t) ‘person’ includes a firm, a body corporate; an unincorporated
association or an Authority;

{e) an agreement, representation or warranty:

(i) in‘favour of 2 or more persoris is for the benefit of thern joiritly
and severally; and

HEM\DSTONEW41178189V10
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(h)

0

(i) onthe part of 2 or more persons binds them jointly and severally;

a reference-to:

(i) a person includes the person’s-executors, administrators;
successors, substitutes (including pérsons taking by novation)
and assigns;

(i) - agroup of persons includes ail of them collectively, any 2 or more
of them collectively and each of them individually;

(if) adocument includes any variation or replacement of it;

(v} alawincludes regulations and other instruments under it and
amendments-or feplacements of @ny of them;

{v)  a thing includes the'whole and each part of'it;

(vi) aclause or a schedule is unless the context otherwise requlres a
reference to a clause or schedule.of this.Lease; -

o {vii). ltern mearis an ltem referred to in the Réference Sc“ﬁédUIe' R

© (vili) the presiderit of a body or Authority iricltidés: ‘any person actlng in

that capacity;

~{ix)  aninstitution or corporation that ceasesto éxist is: taken to . -

include any institution, or corporatisn formed w :
and functioris to earry on: the actwutles prewously ame"' o by
the institution: or corporafion that céasés to e)cl AR

(x) . amonthis to a calendar month; and

“{xi) 'Rentpayable from the Review Date ihclut{é_s-tﬁe'R'GVi.éW Date;
‘include'(in any form) when introducing a list of items does riot: Tirmit the -
.- meaning of the words to which the list relates tothose. |tems of to, lte'mé o

of a similar kind;

- where @ word is-defined, other grammatical forms of that: word have 4

corresponding meaning;

GST;

“if.a.person Is a membeér of a GST group, referefices to GST for which.

the person is liable and to-input tax credits to which the person is:
entitled include GST for which the representative member of the GST
group Is liable and inpit tax credits to which the representative member
is-entitled; and

reéferences to GST extend to any fotional liability of ariy person f'orGST
and to any amount which is treated as GST under the GST Law, and
references to an inpuit tax credit extend to any notional input tax credit
to which any person is-entitled.

HEMIDSTONEM 117819910
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1.3

1.4

1.5

2.2

2.3

3.2

Headings

The table of contents and headings are for guidance only and do not affect the
interpretation of this Léase.

No disadvantage

No rule of construction applies to the disadvantage of a party on the basis that
it put forward or drew this Lease or any part of it.

Business Days

If the day.on orby which a person must de something under this Lease Is not

‘a Business Day:

(@) if the act involves a payment that is due on.demand, the person must
do it on or by the next Business Day; and

(k) -inany other case, the person must do it on or by the previous Business
Day. : ) '

Grant of lease and holding over
Grant

The Lessor leases the Premises to the Lessee for the Term.

Holding over LR
If the.Lessee confinues to occupy the Premises after the Ter‘fninatin’g"iﬁétéﬂ -
* (other than pursuant to the grant-of another lease) with:thi& Lessor's: approval
~it dees:so under a:six-monthly tenancy. The Lessee may termlnate the 51x

monthly tenancy on 6 month's notice ending on-any day..

Térms of holding over

. Subject'to clause 2.2, the six monthly tenancy is oﬁn_’the»same-t9nﬂs',$s<thié : A

Lease-except:

(a‘) - the Rent will be varied on the first day of the first six monthly tenancy in
* - the same manner that the Rerit was varied 4t the commencement of the'-'
last year of the Term. The Rent will not be varied more than onée. |n
each 12 mohth périod &f any holding over; and

(B)  for those changes which are necessary to make this Lease appropriate

- for a six monthly tenancy (but any bank guarantee-or secu'rity‘dep_t;'sit
must not be reéduced),

Rent and Rent reviews

Payment

The Lessee must pay the Rent by equal monthly instalments in advance on

each Rent Day without counterclaim or setoff.

Renf reviews

The rent review method applicable on a Review Date is the method specified
in ltem 7(b) next to that Review Date.

HEM\DSTONEM1178199010
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3.3 Fixed amount

If an amount.is in ltem 7{b) next to a Review Date, the Rerit payable from the
Review Date is that amount. '

3.4  Fixed perceniage increase

If a percentage is in Item 7(b).next to a Review Date, the Rent payable from
the Review Date is the Old Rent plus an amount equal to the Old Rent
multiplied by the percentage in item 7(b).

35 CPI

If the letters *CPI' or their equivalent appear in ltem 7(b) next to-a Review
‘Date, the Rent payahle from the Review Date is.the Old Rent multiplied by the
Current CPI and divided by the Previous CPI.

3.6 CPlplus percentage

. If the letters 'CPI’ or their equivalent followed by ‘a»pl_u's sign and a percentage
are in tem 7(b) next to a Review Date, the Rent payable from the Review
-Daite is the summ of the Old Rent-multiplied by (the Current. CPI plus the
percentage in ltem 7({b))-and divided by the Previous CPI.

3.7 ° Market review of rent

(@) If the words ‘current: market rent’ or their equivalent:are in’ Item 7(by ) next

Cot to a'Review Date, the Lessor must give the Lessee:aLessor s
Assessment not less than 8 mohths before- the Review- Daté.

- (b) - The amount stated ifithe Lessor's Assessmefit is the Rent payable -
_from the Review: Date. unless the'Lessee givés the Lessor notice that it
does not agree with the armount within 30 days of the Lessor ¢ giving a
Lessor's Assessment (or any Johger period agreed between the partlee
in writing). . \ :

(6) rodetermination of the annual rent pursuant to -this-‘.._(:latjse shell operate

toreduce the rent payable by the Lessee by more than-5% below the -

annual rent payable in respect of the year immediately preceding the

- year-for which the reft is-so determined. or toincrease the rent payable
by ffie Lessee by more thian 5% above the-anriual rent payable in
respect of the year immediately preceding the yearfor whl‘ch the rentis
so determined.

3.8  Appointment of Valuer
(a) |IFf:

(i) the Lessee gives a notice under clause 3.7(b); and

(i) the Lessor and the Lessee do not agree in writing on the Rent
payable frem the Review Date within 21 days of the Leseee
giving a nolice under ¢lauise 3.7(b);

then the Lessee and the Lessor must, within 35 days of the Lessee giving a
notice under clause 3.7(B), jointly appoint a Valuer to do the foliowing within
14 days of the Valuer's appointment:
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3.9

{c)

(d)

(i) determine the current market rent for the Premises (exclusive of
GST), which is the Rent payable from the relevant Review Date;
and .

(iv) giva the Lessor and the Lessee a-written 'copy of its
determination and reasons for its determination.

I the Lessor and Lessee do not agree on and appoint.a Valuer under

~ paragraph (a), the Lessor must request the chief executive of the NSW
* division of the Australian Property Institute Inc'fo appoint aValuer on

behalf of the Lessor and the Lessee to do those things, and must notlfy
the Lessee of the Valuer's appointment.

Fime'is of the essence in this clause 3:8.

If a Valuer appointed under this clause declines its appointment ordoas
* not make its determination in time, the Lessor and the Lessea-may (and -
. must, if one party gives & notice requesting the other to-do so.before the .
© Valuer makes its determination) appoint another Vialuer in'its place. if -

the Lessor and the Lessee do not agree on the agpointment of. a"hc'jthér o

- Valuer within 14 days of a notice being given, paragraph (b) applles

Determination by Valuer

(ay

(b) -

(©

(i) take irito account:

"When determmmg the current market rent of the Premises as at’ the S T
. ‘Review Date.the Valuer must obsérve-all relevant valuatlon pn SRR

and:

 (A)  the térms.of this Lease;

{B) the Term, including the expired part of the Term and any

option term;

(Cy thievalue of the'Lessor's Propety iri or qn:thefpr;emiséé'; N

(D)  the rent currently paid for comparabie premisés; and o

(i} make a determination o the basis that the Premises-are offered

with vacant possession; and
{fi) not take into account: _
(A} the value of the L.eSsee’s Property orthe Lessee’s
goodwill; or _
(B) any condition of the Premises resulting from the Lessee’s
default under this Lease.
The Valuer acts as an expert and not as an arbitrator and the Valuer's
decision is final and binding.

The Lessor-and the Lessee'may make written submissions to the
Valuer, but the Valuer is not obliged to take account of the submissions.
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3.10

3.11

3.12

4.2

Valuer's costs

The Lessor and the Lessee must pay the Valuer's costs in equal shares.
Adjustment

(a) The Lessee must contirive to pay the Rent payable immediately before

the relevant Review Date until the current market rent is determined
under this clause 3.

{b) The current market rent determined under this clause 3 is the Rent
payabte from the relevant Review Date and the Lessor and the Lessee
must make any adjustment hecessary immediately after the
determination of the current market rent.

Agreement o co-operate

The.Lessor and the Lessee must act reasonably and co-operate in conducting
any market rent review.

Qutgoings
Payment of Qutgoings

The Lessee must pay, or reimburse the Lessor if the Lessor has paid, the
Qutgoings to the Lessor of as otherwise direstéd by the Lessar.

Estimate and monthly instalments of Outgoings

(@) The Lessor may notify the Lessee of the Lessor's reascnable estimate

of the Qutgoings payable by the Lessee in-advarice each year.

(b) The Lessee must pay the Lessor the estimate by 'equél monthly
instalments at the same time as payment of Rent.

(c)- -Atthe gnd.of each year the Leségr must give the Lessee a copy of a
sta_t!ement giving details of the Qutgeings.

(d} ~Any-necessary adjustmenit between thé estimated and actual Outgeings
will bé maide between the parties within one month of receiving the

statement referred.to in (c) above.
Other payments, interest and GST
Costs; charges-and expenses

In connection with this Lease and any document or matter in connection with
it, the Lessee must pay:

(@) for everything it must do;
(b) ondemand, all stamp duty and registration fees; and

(¢) all fegal and other costs, duties, fees, charges and expenses arising
directly or indirectly from or incidental to any and every breach or
default by ihe Lessee under this lease.
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5.2

5.3

Interest on overdue money

If any Rent or other money payable by the Lessee under this Lease remains

uripaid for 7 Business Days (or 20 Business Days if the Lessee is a State
Owned Corporation or other similar Authority) after the due date then the

Lessor reserves the right to charge the Lessee interest on that money at the

annual percentage rate equivalent to the overdraft interest rate forthe time
being applied by the National Australia Bank Limited (Bank) (or if the Bank no
longer quotes this rate then such a rate as in the Lessor's opinion is equivalent
to it in respect of similar overdraft accommodation afforded to prime
borrowers) calculated from the due date to the date of payment (both dates
inciuded). The Lessor may recover the overdue money andfor interest as if it
were Rent in arrears.

GST o
(@) In addition to paying the Rent (which is-exclusive of GST), and other
consideration under this L.ease, the Lessea:must:

(i} pay to the Lessor an.amount equal to-any GST for whichthe =
: Lessor is liable on any supply by the Lessor under this Lease, * -
without deduction or set-off of any other-amount; -and

(i}  make that payment as and when the'Rent, or other p_o‘_h'_sider‘aﬁqn _
- or part of it must be paid or provided. If the Lessée dbes riot:pay. «

the GST at that time, then it must.pay the GST within 14 daysiof ~ =~~~

a written request by the Lessor for payment of the- GST.

(b)- Each: ‘party making a taxable supply under this Lease mustissug:a tax .
inveice to the other party for'each taxable supply within 14 days of
making the taxable supply.

{c)  If apartyis obliged to make a payment under an indemnity oris-

requlred to reimburse a party for a cost (for éxdmple; a.party's .
obligation‘to pay another party's legal costs) on-which. that, other- party ‘
rnust pay GST, the indemnity of reimbursement is for the cost'plus;all
GST (except any GST for which that party ¢an-obtain an input tax
credit).

Payment requirements

Method

‘ The Lessee must make payments under this Lease on accourit of Rent, the .

Outgoings and GST for those payments by electronic funds transfer or
company cheque to the Lessor (or if dwected by the Lessor, to its managing
agent) without counterclaim or setoff.

[nsurances
Lessee fo insure

(a) The Lessee must keep current at all times during the Term and any
helding over; with insurers and en terms approved by the Lessor acting
reasonably:
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7.2

7.3

7.4

7.5

7.6

iy  apolicy of public risk insurance applicable to the Premises and
the business carried on in the Premises for-an amount not less
than the amount stated in Jtemn 8;

(i} . a policy to insure the:Lessee's Property for its-full insurable value;
and
(iii) any other insurance policy which Is required by law.

(b) The Lessee mustif so requested by the Lessor give the Lessor copies
of the policies and a certificate of currency for each policy. Such
requests are only fo be-made once in a twelve month period or following
a significant change in an insurance policy.

Blanket policy of instirance

While ever Hunter Water Corporation is the Lessee, the Liessee’s obligations
to insure under clause 7.1(a) will be satisfied if:

(a) . the insurances required fo be effectéd are covered under any so-called

blanket policy of insurance held by the Lessee by appropnate
endersement; and :

“{b)}  thelnterests of the Lessor are as protected as:-they-weuld have been if

the Lessee:had complied with clause 7.1(a)

Proceeds of insurance.

If-aniy loss or damage occurs which is covered by any: msurance the Lessee is -

required to maintdin under this Lease the Lessee must: 7
(8) applyforthe insurance preceeds lmmedlately, and

(b) usethe proceeds to restor'e replace, repair or reinstate the loss or
damage and must.supplement the proceeds with the Lessee S.0Wh
money-to the extent that the proceeds are insuffi ment

Lessee Not to-'Vioid Insurance

" The Lessee must not bring onto the: Premises nor do:or allow'to be:done any
act which shall-increase the rate of any:pretrium of any policy of insurance.in
‘respect of the Premises or the Building ar in any way void-or adversely affect

such insurance.

Lessee’s Obligation to Inform

_The Lessee will give full true and particular information to the office or
.company with which the said insurances are.taken out of all matters.and

things known or which ought to be known to the Lessee the non-disclosure of
whitch may void or adversely affect the indemnity under any such policy or
policies of insurance.

Compliance with Insurance Council Requirerrents

Thie Lessee must, to the extent that it relates to the Lessee’s use and
occupatlon of the Premises only
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8.2

8.3

(a) comply with the requiréments of the Insurance Council of Australia, the
Board of Fire Commissioners of New South Wales and the Lessor's
Insurers and also with the rgquirerrients of any relevant stafute,
tegulation or other nétice issued by any similar authority; and

(b) paytothe Lessor the reasonable costs incurred by the Lessor
{(including alterations to the Premises) which may result from the non-
compliance by the Lesses with the requirements of the Insurance
Couricil of Australia, the.Board of Fire Commissioners of New South
Wales.

Indemnity, release and risk
Indemnity
The Lessee-indemniﬁés the Lessor against;

(a) ali actions, claims, demands, losses, darriages, costsand experises for
. . rorinrespect of which the Lessor shall become liable dué to.the act or
néglect of the Lessee or the Lessee's Employees,

(b) adefault by the Lessee under this Lease; and

“(e} - the Lessor doing anything which the Lessee must do under this.Lease

but has not done or which the Lessor considers the Lessee has-not
- done properly;

~except torthe extent such actions, claims, demands, |osses; damages, costs
-and ‘expenses are.caused or contributed to-by the negligent or wrongful act or
-omission of the Lessor or the:Lesser's employees or-agents including the non

complianice with.the teims of this Lease.

Refease

‘The Lessee releases the Lessor from, and agrees that'the Lessor is not liable
"-far, liability: or loss arising from,-and cost inclirred in cotingction With:

“(a) damage, loss, injury or death fo or of any person or property on. or rear

the Premises:or the Building;

(b) anything the Lessor is permitted or required to.do under this Lease
.except to the extent that loss or damage, injury or death is caused or
contributed to by the negligent or wrongful act or omission of the Lessor or the

Lessor's employees or agents act, omission or negligence including the non
cornpliance with the termsof this Lease.

Lessee’s risk

{a). The Lessee occupies the Premises and carries out any work at its own
risk. o '

(B)  If the Lessee is'obliged to do anything under this Lease, it does so at its
own risk.

HEMIDSTONEM 117819811 0..

Page 20 of 44 A%



a Use of Premises
9.1 What the Lessee must do

Thé Lessee nmust:

(@)

(b)

{c)

(d)

(©

{9

(h)

@)

(k)

(Permitted Use) occupy the Premises and use the Premises only for
the Permitted Use;

(Services) pay all charges for all Senii_‘cf:es__releting to the Lessee’s use
of the Premises;

(Fire equipment) maintain and keep in good working order and
conditioh any fire protection and safety equipment servicing the
Premises (including all sprinklers, alarms, hose, cocks, reels,
extinguishers and detectors). Nothing-in this clause fequires the Lessee

- o upgrade the fire equipment in the Premisés or the Building duetd a

change in the Fire Safety Laws.ora change by Standards Australla

International Limited; : :

{nofification) . ' ‘

(i)  immediately notify the Lessorof any notice from an Auttiority
(other than an account for Services provided to the Preémises);
and '

(i) | notify the Lessor of damage fo-or defect in the Bunding or the

- Premises or of a faulty Servlce |mmed|ately the Lessee becomes
~ awareof it; . ,
{repair, maintena_nge;a,_rj;d 'c_h_a.ia_'niq'g)‘_keep; tiigfa;Efé‘rﬁ'i'sgss(iheugiﬁg.
lawns, gardens and infrastructure in the Intermial Car Park; the External
Car Park orthe Storage Area) and everything in.thiem in-good repair,.

- clean and free of pests; having regard to their-condition as at the' .

Commencing Date including replacing- any Ilght gtobes and ﬂuorescent
tubes; : :

(weight loads) observe the maximum load weigﬁteithre'ugth'et thef

Building; o |
(emergency) evacuate the Building immediately and in accordance
with the Lessor's directions when:informed of any actual or.suspected
emergency;

(security) secure the Premises when they. are;:unoc'cup‘i‘ed;‘

(rules) comply. with, and ensure that the Lessee’s Employees comply
with, all rules- made under clauise 12.8. '

(plate glass) immediately repair or replace.all damaged plate glass,

within the Premises, including intefior and exterior windows, with glass
of the same or a similar quality.

(decorating) paint, paper or otherwise treat the walls, ceiling and other
internal surfaces of the Premises and polish-or otherwise reinstate the
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)

(m)

(n)

coverings to the floor of the Premises to the reasonable satisfaction of
the Lessor;

(iy  Ifrequired by the Lessor, during the last year of the Term (except

where the oplion is exercised); and

{iiy At any other time reasonably required by the Lessor where they
have been damaged by the Lessee beyond fair wear and tear,

in a manner previously approved by the Lessor {which must not
unreasonably withhold its-approval.

at jits own cost and expense:

(i)  obtain and keep current all necessary consents, licences and
permits in respect of its use and occupation of the Premises;

(i)  atall imes comply with all applicable laws, statutory; local
government, semi governfent, licensing and other requirements
present or future affecting or relating to the Premises or the use
thereof {including but without Ilmmng the general:ty thereof, all

fire regulations) and will keep thé Lessor indemriified in- respect of
suich matters;

ensure that all machinery, plant and equipmentin, about or servicing

. the Premises are properly used and maintainéd, having regard to their

condition as at the Commencmg Date; and”

maintain ¢amprehensive service coniracts W|th contractors and provide

.copies to the Lessor, but only while Hunter Water Qoppqrat_lon isthe
- Lessee, who are appointed'in accordance with the Procuremernit and

Tendering Policy in respect of all plant 'eq'Uibh‘i’Ent and machinery,

“including the Air Conditioning Plant, the lift, ite dlesel generator and the_

fire. equipment exclusively servicing the Premlses

9.2  What the Lessee must nof do

The Lessee must not:

(a)

(b)
()

(d}

(no nuisance) cause any nuisance, dlsturbance or damage to the
Lessor, any other user of the Buﬂdmg,

(no overloading) misuse or do anything to overtoad the Services;

(use)} allow anyone to sleep on the Premises or hold ahy auction,
bankrupt or fire sales in the Premises;

(nc obstruction) obstruct;

i) any air vents, air-conditioning ducts, skylights, sprinklers and fire
equipment in the Premises; or

(i) ~ the emergency exits from the Premises.

9.3  Lessee’s Employees to comply

The Lessee must ensure that the Lessee's Employees comply, if appropriate,
with the Lessee's obligations under this Lesise.
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9.4

9:5

9.6

10

10.1

Suitability of Premises

The Lessor does not in-any way warrant that the Premises are suitable or safe
for the putposes of the Lessee. The Lessee agrees.to take the Premises in
their presént condition and state of repair and subject to all defects which may
exist at the Commencing Date or which may oceur during the term of the

_ lease.

Promises Negatived

The Lessee acknowledges that no promise representation warranty or
undertaking has been given by or on behalf of the Lessor inrespect of
suitability of zoning of the Preimises for any use to be carried on therein or
regarding any ‘Air.Conditioning Plarit or other plant or elevatcrs or facilities or

-amenities of the Premises or in respect of any other uses carried on in the

Building.
Lessee’s environmental obligations

.{a) The:Lessee must not carty ofn any activities on-the Prémises:which may.

c¢ause Contamination to Premises or surrounding environment.
(b) The Lessee must, inits use of the Premises; comply with all
‘Environmental Protection Legislation and any permit, approval,
- -authority or licence issued under Environmental Protection Legislation..

(€) - The Lessee must not spill or deéposit any Cohtaminants c')r:';pém‘nt(:'a_nyu." o

- Contaminants to escape in any other way irito.or en the Premises, -
drainage-or surrounding environment.

(d) Where:a spill of Contaminants has occurred; the Lessee miust:

()  immediately notify the Lessor, the Environment Protectiori
Authority and any other appropriate Authotity; and

- (ii). -clean up the spill and de everything né&egSary tominimise harm.

(¢) - The:Lessee must at its expense promptly comply with-any ristice, order,

- direction or requirement-of the Environment Protection-Authority or any
other Authority: :
i.. - toensure that theré is no leakage, spillage of other-escape of any
‘Contaminant into, on or from the Premises; and

ii. for the disposal, removal or the rendering Safe of any
Contaminant spill or deposit which has otherwise escaped into,
on.or from the Premises.

Repair, redecoration and Lessee's works
Lessee to keep Premises and fixtures in good repair
fa) The Lessee must:

(i} Keepand maintain the Premises'in good repair and at the
expiration or sooner determination of the Lease must yield up the
Premises in good repair (having regard to their condition and
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10.2

10.3

state-of repair at the Commencing Date) provided that the Lessee
will not:be réquired to-undertake capital or structural works
(lncludlng the replacement of or replacement of component parts
- of the Lessor's Property of the Buddlng) {exceptto the extent that

such capital or structural works are required due to the act,
omission, neglect or default of the Lessee or the Lessee's
Ernployees); and ‘

(iy  at ali imes comply with-all reasenable requests and directions by
the Lessor in relation to the Lessor's Property.

(b) The Lesses's obligations stated.in clause () of this clause do not

. include responsibility for fair wear-and tear and'any damage caused by

. flood, fire, storm or tempest.or by alrcraft or articles falling from aircraft
wheré such damage is riot attribiitable to any act or-omission 6n the
part of the Lessee or the Lessee's Employees.

Service of the Lessor's Property

- Without limiting clalse 10.1, the Lessee must at its.cost: keep the Léssor's
‘Property maintained, serviced and in good repair, having regard. to.their
. ~condition at the Commencing Date, without any obligation.to replace it. .

BDispute as to maintenance and repair

If'any dispute arises pursuant to clause 10.1(a)(i).as. tolwl'iéthé'r-'wdfks' éré SR
- ‘malnténance and repair te be ‘carried out by the Lessee at: its expense or -

. .. capital or structural works tobe carried out.by the, Lessor at: its.expense, erther S

10.4

11
11.1

“party may requestthe appomtment of an mdependent and. sustably qualified:
-:eXpert.(who may be-a valuer) in accordance with the prows_lqns of cl_aus_e 14.5.

to determine the.issue.

Approval of works

~{ay - The Lessee must not carry out works which afféct the stfdctural parts of

- . the Premises witholit thie Lessor's prior written. approval whach may be
withiheld in its absolute discretion. S

(B  The Lessee miay carry out-non-structural works to -1{he-_Prém'ise_s' ‘
- (including alterations or'additions to its fitout, or antefina or installing
any Lessee's Property inthe Premises) without the need to obtain the
Lessor's consent or approval, provided that the Lessee:

(i)  obtainsall relevant consents from any Authority in respect of
such works; and

(i)  makes good-any damage caused by such works.
Assignment and other dealings

Assignment and other dealings

‘The Lessee may do any of the following with. the consent or approval of the

Lessor, which is not to be unreasonably withheld: , (

(a) assign this Lease;
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11.2

11.3

114

12
12.1

{b) grant a sublease of the Premises;

(¢) grant any licence of the Premises; or

(d) deal with its rights under this Lease in any other way.
General requirements

The Lessee must not do anything specified in clause 11.1 unless:

(a) (hotice) the Lessee has given the Lessor at least 42 days' notice of its
desire to do that thing, together with details of the proposed transaction,
details of the parties, a copy of the proposed documentation and all
other rélevant inforration including (without limitation) current audited
financial statements;

{b) (reputation) the Lessee establishes 1o the Lessor s reasonable
satisfactionthat any proposed assignee, subiesseé or licensee:

(i) is of equal or better financial standing and capabie of performing
the Lessee's obligations under this lease; and

(i)  has experience and a good reputation in canaucti[ig_the' s’arﬁ_e
business-as the Permitted Use; and

(¢}  (nodefault) the Lessee is rict in default underthis Lease, unless the
defaultis waived by the Lessor.

Consent to ass:gnment of Lease

As a condition of consent to the assignment of this Lease (but not consent fo a
sub-lgase), the Lessor miay require the assignee to prowde a Bank Guarantee
pursuant to clause 19-or a guarantee pursuant to. clause 20,

Alteration of Lessee Company Shareholding

. For the purposes of clause 11 (if the Lessee isa company other than a

company-listed on a recognised stock exchange) any’ change |r| the effectn}e

control of the Lessee, ora change in ownership of more than 25% of the
issued capital shall be deemed an assignment of this lease. This. clause does

not apply while the Lessee is a State Owned Cerporatlon or other similar
Authority.

Lessor's additional obligations and rights

Quiet enfoyment

(8) The Lessor must pay all rates, taxes and assessments charged on the
L.and or the Building except those which the Lessee is obliged to pay.

(b)  On paying the Rént and other money payable t6 the Lessor and on
performing the Lessee's obligations urider this Lease, the Lessee may
peaceably possess and erijoy the Premises during the continuance of
this: Lease without any undue interruption or disturbance from the
Lessor orits servants or agents.
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12.2 Lessor to insure

(a)

The Lessor must insure the Premises atall times during the Term and
any holding over for ifs full insurable valug;

~[f any loss or damage occurs which is covered by any insurance the

Lessor is required to maintain under this Lease--the-Les__sor must:
(iy -apply for the insurance prOce‘eds immediately; and

(i) usethe pr_ocee_ds to restors, replace, rep_at_r orreinstate the loss
-or damage and must supplement the proceeds with the Lessor's
owh money to the éxtent that the procesds aré insufficient.

12.3 Services

()

(b)

(c)

12:4 Reparrs

by

i substantially contributed to by-the act, neghgence or default of the
~ Lessor or the Lessor's Employees. :

“The Lessor must use its best endeavours to keep the Serwces pro\ﬂded

to the Premises available.

“The Lessee.is responsible for the'-m_aintenance -'and":r,e'patr of Services:

unless the need formaintenance and repair has arisen. asa result of, or

R

Subjéct to clause 12.3(a) the Lésses cannct 'téi"f.i"-lih'at‘é‘thé‘I:éa"s'é,'-'s'.eek B
‘an.abatement of rent or compensaticn If the Services
" their functlon is Interrupted dug to no’ Tatit cf

-dnveways and paved or concrete areas) to ensure that the Premlses
Corand: Bwldtngs are fitfor the Permitted Use. unless the need for such -
-+ structural repairs has. arisen as a resuit of or is; substantially- contnbuted
~ton by the act, omission, neglect of- default of the Lessee or-the: Lessee 'S

Employees.

I the"Lessor fails to perform its obligations pursuant to clause 12; 4(a)

. promptly when requested to do-so, the Lessee may: electto. carry out
such structural repairs as are reasenably necessary to allow the Lessee
to use the Premises for the Permitted Use. If the Léssee carries out

structural ‘repair‘sto the Premises, the Lessée can recover the cost-,ojf. ‘

;thos_e-structUra!- repairs-from the Lessor by submitting a tax inveice to

the Lessor within 14 days of completion ‘of the structural works.

12.5 To enter the Prem:ses

(a)

Subject to paragraph {b); the Lessor- and the. Lessor s Employees may
enter the Prémises together with all necessary equ_:pment and

‘workpersons- at reasonable times-on reasonable fiotice to:
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12.6

12.7

12.8

13
13.1

{iy  show prospective lessees through the Premises and disbla_y from
the Premiseés a sign indicating thai the Premises are availabte for
lease during the last 6 months of the Term;

(it}  show prospective purchasers through the Premises if the Lessor
decides to sell the Building;

(i)  carry out-any work to the Building or to any adjacent property;

(iv) comply with any law or requirement of any Authority affecting the
Building; and

(v} carry out works which the Lessee has failed to do.

{b) if the Lessor decides there is an-emergency, the Lessor may enter the
Premisgs at any time without notice.

Change of Lessor

if another person (new lessor) becomes entitied to receive the Rent payable
by the Lessee then:

.(a) the Lessor is released from any obligation under this Lease arising after

that new lessor acquires the Lessor's interest in this Lease;

{b) . the Lessee must procure the chariges requlred by that new'lessor to the
insurances referred to in clause 7.1; and - - -

(c) - the Lesseeand the Guarantor must entér into those documents and
assurances that thie Lessor or the new [essor reasoriably requires to

- enable the new lessor'to enforce the benefit of: any. obligation owed

under thiis Léase in the riew lessor's name inéluding if necessary,
providirig a replaceniént guarantee.

Mortgagee s consent

.Lease |f requlred to do so under the terms of its mortgage The Lessor isto

pay all costs in obtaining the Mortgagee s-consent.
Rules

(a) The LessorHas made Rules in relation to the use, safety, access 10,
occupation and management of the building which appear in Schedule
1.

{b) . The Lessor may only alter the Rules with the prior wiitten consent of the
Lessee which must not be unreasonably withheld.

{c} The Lessor is not liable for any loss or damége caused or contributed to
by its nan-enforcement of the Rules.

Name of Building

For so long as Hunter Water Corporation is the Lessee, the Lessee has the

-exclusive right to'name the Building and for any signage on the Building.
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13.2

13.3

14
14.1

14.2

14.3

14.4

The Lessee may in its absolute discretion and without the need to obtain the
consent or approval of the Lessor and without the need to compensate or
reimburse the Lessar for any costs incurred:

(a8 name (a'nd change the name of} the:Building; and

{b) erect, keep, remove-and repair or replace signage in or on the
Premises.

The Lessee must, at its cost, repalr and malntain any of its signage in or on
the Premises or Building.

Damage to Premises or Building

Abatement of Rent

Subject to clause 14.3, if the Premiises or the Building are damaged and the
Premises:

(a). - cannot be used or are inaccessible, the-Lessee is.not liable to pay Rent

- and Outgoings for the periad that the Prem:ses cannot be. used or are
lnaccessrble or

(b). -are 'stlll useable but the useability is dlmlrils'hed 'due to the.damage, the
. Lessee's liability to pay Rent and Outgolngs is reduced in: proportron to
the reduction in useablllty x

Request fo repair damage

ESubject to clause 14.3, |f the Premises.or the Bundlng are: damaged and W|thm
:24days of the- damage occurnng, the Lessee requests the Lessor to repalr the

damage.and:

(a) the Lessor does not notify'the Lessee within 28 days of recelwng the
Lessee’s request that it intends te repair the- damage or’ ‘

“(b) . the Léssor notifies the Lessee that it intends 8- repalr the damage but

does net do:so within a reasonable time;

if the: Premises cannct be used or are inaccessible, the Lessee may termlnate
this Lease by giving at least 15 days notice to the. Lessor

Damage caused by Lessee 7 _

If the damage to the Premises or the Bliilding is-caused 6r contribited to by
the Lessee or the Lessee’s Employees clauses 14.1-and 14.2 do not apply
Lessor’s rights not affected _ o

Nothing in this clause 14 affects any rights the-Lessor'm'ayfhave-if:'

(@) the damage is caused or contributed to by; or

(b} rights.under an insurance policy in connection with the Building are
prejudiced or a policy is validly cancelled or a claim is refused by the
insurer because of,

the-act, negligence or default of the Lessee or of the Lessee's Employees.
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14.5

15
15.1

16.2

15.3
15.4

15.5

15.6

Dispute

(@) If:any dispute arises under clase 14 the Lessor of the Lessee (or both)
-may request thé President of the Australian Property Institute Inc — -
. NSW Division to appdint a Valuer to-determine the dispute and the
proportion of the Valuer's costs that each party must pay.

(b) - The Valuer dcts as an éxpert and not-as'an arbltrator and the Valuer's
decision is final and binding.

Expiry or termination

Lesseg fo vacate

- ©n the earlier of the Terminating Date and the:date this: Lease Is termmated

the Lessee must:

(a) give vacant possessmn of the Premises; and

- (b} if requested by the Lessor, remove any signs; advertlsements or- notices

erected or pairited by it an the Buﬂdmg

:':.’.e,-mou.laﬂr of Lessee’s Propeily

. During the 14 days:immiediately before the day the Premises must: be'VaE:etgd;. :
. the:Lessee may remove from the Premises: and the Bulldmg any of the ‘

lesseg’s: Property atitselection. . RN f,_:?, e

Make good

“: The Lesseé must make. good any damage- caused to the Premlses or the =
Building in'the course of complymg W|th clauses’ 15 1-and’ 18 2 5

-Expity:or termination

Expiry-or termination or-this Lease does.not affect any nghts ansmg from a:

breach of this Lease before then.

No merger
The: provisions. of this Liease do hot merge-on temination. -« * .

Payment after notice

() Ifeither party gives a hotice tefminating this L.éase, or the Lessor gives

& notice demanding immediate possession of the Premises, the
Lessor's acceptance of, or demand for, Rent orany other money:

(i)  is notevidence of a new lease for the Premises; and-

(i) doesnot alter the legal effect of the notice.

(b)  If the Lessee continues to-occupy the P'remises-unlav»ffu!ly‘aﬂer

termination of this Lease the Lessee must pay (by weekly instalments)

. an-amaunt equal te the total of the Rent plus other money payable. by
the Lessee to thié Lessor uider this.Lezise as compensatlon forits
occupation of the Premlses
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15.7

16
16.1

16.2

16.3

16.4

Lessee's Property Not Removed

.Any Lessee’s Property not removed from the Prerriises by the Lessee at the

14 days after the sooner d,etermmatlon of the Term) _shall be treated as
abandoned and hecome the property of the Lessor.

Default
Events of default
Each of the following is a default by the Lessee urider this Léase:

(a) (non-paymentof Rerit) if the Lessee does not pay the Rent within 14
days of the due date for payment, whether or not demanded by the
Lessor; and

(b) (essential terms) if the Lessee does not compl'y with any other
essential term of this Lease.

Lessor’s termination after defaulf

If the Lessee defaults under clause 16.1, and after the Lessor serves notice of
-breach.of covenant (if required by law), the Lessor may terminate this.Lease

by:

(&) . . re-entering and taking possession of the Premlses, ,usmg reasonable

force fo 'seciire possession;

(b) serving nofice of termination on the Lessee;

-(c} - instituting proceedings for possessmn of: the Premlses agalnst the 8

Lessee; or
(d)  taking action under paragraphs (a) arid (b) or paragraphs {b) and (c)

Essential terms

- Each-af the following obligations. of the Lessee is'an essentlal term of this

Lease

(a) to pay Rent under clause 3;

(p) to pay Outgoings under clause 4;

{(c) to pay interest claimed and GST under clauses 5.2 and 5.3;
(d) tomaintain the insurances under clause 7.1;

(e) regardih’g the use 'o‘f the Premises under clause 9.1 ('a.) and 9.1(h):

(f}  regarding assignment and other dealings under clauss 11; and

{(g) to provide a Bank Guarantee under clause 19.
Breach of essential term

(a) Subjectto paragraph (b), the Lessor may treat the Lessee’s breach of
an essential term as a repudiation of this L:ease and may terminate this
Lease for breach of the essential term and for repudiation. The Lessor
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is then entifled to immediate possession of the Premises without
prejudlce to the Lessor's rights to claim damages arising from the
breach. includlng rent for the balance of the term

(b) The Leseor may only tredt the Lessee-s breach pf:an essential term
: teferred to in:clause 16.3(a) as.a répudiation of this Lease, and may
ofly terminate this Lease for such a breach, it the.breach has.continued
for atleast 7 Business Days (or 20 Business Days in the case of a State
Owned Carporation or other similar Authority).
16.5 Breach of non-essential term
If at any-tirfie:
(a) the Lesses shall commit any ofher breach of this lease and such breach
~ is continued after 14 days (or 28 days in the: ¢ase of a State Ownied -
Corporation or other similar Authority) after service of a notice by the
C) Lessaron the Lessee requiring such breach to-be fe‘r’nediéd‘ ar . .
© ‘Ocelis. &rititling the Holder 6t proprigtor of any charge-overthe: whole or

any-part of the assets and undertaking of theé: Lessee to’ requn'e
|mmed|ete ‘paymient of monies thereby. secured or -

{b) execufion is levied against any of the assets of the Lessee or any evernt '

(c) the Leesee (being.& corporatlon) elther

(i.)*-‘—_: a llqu1dator is-appointed (other: than fer a veluntary Ilqu:detlon for .
* the purposes of reconstructlon ‘OF. reerganlsatton) or ’

(ii)- . _'ls deregistered, or

' f(iii:)f . éntersinto a scheme of arrangement W|th ItS credltors or any
class thereof;.or ‘

(V) s placedunder 'admi'nis'tretion oF
(v) _a réceiver or manager- of any of'its assets ig appomted or

S (i), ‘seeks. an. inspector or an mvestlgator is appomted pursuant to the_, '
O Corporations Law; or "

“(d) . ifa: change referred to'in clause 11.3 occurs: w:th reSpect tothe Lessee :
‘withoit-the prior written approval of the Lessof; or

(e} the Premises are threatened to become or become theéu’bjecf ofa.
© declaration under Section 3 of the Restricted: Premlses Act 1943 -
{NSW;.or

() thelessée c'or,nmife an act of bankruptey

THEN notwithstanding any prior waiver or failure to take action by the Lessor
orindulgence granted by the Lessor to the Lessee in respect of any such
matter orbreach whetherpast or contiruing, the Lessee shall be deemed to
be in defauiit under this Leasé and the Lesser shall. under this clause have the
followmg rights:(which shall be in addmon to-and not in derogation of any other
rlght or remedy of the Lessor):
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(@)

(h)

{)

(k)

to eriter upon the Premises or any part thereof without the necessity of

.giving any notice to quit or obtaining an ejectment order and repossess
the same and expel and exclude therefrom the Lessee and all or any

person or persons claiming under the Lessee and thereby determine
the estate of the Lesses;

by notice in writing to the Lessee determine this Lease and from the
date of giving such notice this Lease shall be absclutely determined;

to remove or otherwise deal with as provided in clauge 15.7 all goods
fittings, fixtures and effects found on the Premises; '

to recgver all arfears 1A Rent and other mohies payable by the Lesses

under this Lease and in addition to recover from the Lessee damages
for the breach of any essential term; and '

to recover damages for-breach of any other covenant contained in this

- Lease in respect of all losses, costs and expenses (including legal costs
-and disbursements on a solicitor and client basjé)'which are sufféred or
‘incurred by the L.essor as'the result of such breach, -

16.6 Mitigation of damages

If the Lessor has a duty to mitigate its damages:

- {a)

®)

the:Lessor's conduct in performing this dutydoes nat constitite

‘acceptance of the Lessee’s breach or-repudiation or zi.surrender by

operation of law;-and
thait duty-does:niot apply if th'e,._l_.essegvacatés,,orabanupns thie
Prémises durifig the last yéar of the Term and the Lesser interids fo
renovate or dernolish the Premises. o

16.7 Lessor's rights after Lessee vacales during Term.

(a)y

(b)

{c):

If the Lessee vacates or abandons the. Premises during {ﬁ'e Tem,; the

Lessor may: -
(i)  accept the'keys to'the Premises from the Lessée;
(i)  renovate; restore and clean the Premises;

(i) change the locks and seguie the:Prémises; or

{iv) allow prospective tenants to.inspect the Premises.

The Lessor may take any action in paragraph. (a) without the Lessor’s
conduct constituting:

(i)  are-entry or termination of this Lease; or
(i)  the-acceptance of a-surfender-of this Lesse.

The Lessee’s obligation to pay Rent and fo comply with its other
obligations under this Lease continues, even if the Lessee vacates or
abandons the Premises, uritil the termination or expiry of this Lease.
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C

16.8

17

17.1

17.2

17.3

No waiver

If the Lessor:

. (@) accepts Rent or other money under this Lease (before or after

termination);

. (b).. does not exercise or delays exercising any right under clause 16;

(c) gives any concession to the Lessee;

(d) attemp_te to mitigate its loss; or

(e} shows prospective tenants through the Premises,

itis not a waiver of any breach or of the Lessor's rights under this Lease.
Notices

How to give a notice '

.A hotice, consent or other communication under this Lease is only effectlve iF

itis:
(8) inwriting, signed by or on behalf of the p'erebn giving i't;.
(b) addressed to the person towhom itis to be given; and

{c) either:

i

I (i)- - delivered or sent by pre-paid.mail (by am’nall if the addressee is

overseas) to that person's address; of

(i) sentby fax to'that-person’s fax number and the. machlne from
which-it'is sent produces a feport that sfates that it was sent in
fuil.

When 4 netice is given o
A noties, consent or other communicatich that complles with this: clause is.

taken as given and received;

{a) if it is delivered of sent by fax:

(i). By 5.00pm (local fime in théplace of recelpt) ona Busmess Day _

—on that day; or
{ii) after 5.00pm (local time in the place of receipt) on a Business
Day, oron a day that is not a Business Day —.on the next
~ Business.Day; and

(b} ifitis sent by mail:
(i)  within Australia — 3 Business Days after posting; or

(i)  toorfrom a place outside Australia — 7 Business Days after
posting. '

Address for notices

A person’s address and fax number are those set out below that person's
name in this Lease, or as the person notifies the sender,
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18  General
18.1 Lessor's approval or consent

If this Lease says that the Lessor's approval or consent must be obtained by
the Lessee, then:

(@) itmustbe obtained before the act orthing is done; and

{b) - the Lessor must not unreasonably withhold its censent or approval
unless this Lease says otherwise.

18.2 'wa'rig effectto this Lease
Each party must do anything (including execute any document), and must
ensure that its employees and agents do anything (including execute any '
. document), that any other party may reasonably require to give full effect to
this Lease.
18.3 Operation of irndemnifies
.The Lessar may recover a payment under an mdemmty in this: Lease before it
makes the.payment in respect of which the- mdemmty is: gwen o
18.4 Operation of this Lease:

© {a). This Lease contains the entire agreement between the parties. about |ts

A subject mattér. Any previous understanding, agreemen , Fep tion

L - cooF warranty relatmg fo that subject matter is: replaced by this Lease and
hasfie further efféct, -

- (b)Y  Anyright thata. person-may have under this:éassisin- addmon te and . o
- - does not replace or limit, any other right that the persoh may: have

{c) Any provision of this'Lease which is unenforqe_a_ble_ crpartly: )
- - - unenforceable s, where possible, to be severedito the extent necessary
- . -to.make this Lease enforceable; unless this would matenally change the
intended effect of this‘Lease. '

18.5 Goverhing law
This Lease.is governed by the law in force in New South Walejs.

18.6 Exclusion of implied covenants | _
'The_co_v_enante, powers and provisions implied i_n leases by sections 84, 84A,
85.and 86 of the Conveyancing Act 1979 (NSW} do not apply to:this Lease:

18.7 Exclusion of contrary legisiation

Any legislation that adversely affects an obligation of the Lessee; or the
exercise. by the Lessor of a right or remedy, under or relating to this Leass Is
excluded to the full extent permitted by law.

18.8 Waiver and variation

A provision:of or a right under this Lease may not be walved or varied except
in writing signed by the party waiving the provision or right.
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18.9

18.10

Deed
This Lease operates as a deed even if it is not registered.

Lessor to dct reasonably

Except as expressly statéd to the centrary, where the Lessor is-enitied of

. .required to exercise a discretion under this Lease, the L.essor must exercise

18.11

19
19.1 -

that discretion in a reasonable manner and not unreascmably withhold.er de[ay '
its consent,

Fixing of notices _

At-no timié duririg the Lessee's occlpation of the Premises will:thé Lessor be
entitled to affix ‘for sale’ and/or forlet’ notices to the. Prémises without the
consent of. the Lesses, which consent will not be unreasonably withheld.

Bank guarantee

Delivery of bank guarantee

- - If-an;ameount is specified in Jtem 10 as a bank: guarantee the Lessee must
" givera barik guarantee to the Lessor o or before the Commencmg Date. The

bank guarantee must:

" (a) e issued by a'bank approved by the LéS_'SQt?_::_”' ’

. (b -coiitain an uriconditional undertakinig to p‘ay:tr{

: '(df) .. not-expire earlier than 6 months after the: TermmatlngrDate

19:2

. (6): : subject to paragraph, be for the.amoufit- specn‘" ed',m' Item 1 0 »and

any other tefms tequired by the:L.éssor;

Lessor's right to call

If the'Lessée defaults under this Lease (includinig any extensmn or’ holdlng

over); whether this Lease:is reg:stered or not, then the, Lesser My call on the S

-~ barik guaréntee without notice to the Lessee, and apply the proceeds towards ,

719.3

remedying the defait.
Obhgatlon fo.replace

" Ifithe Lessor calls on the bank gt[arantee or the Rentis‘increased, then’-rio:'

laterthan 7 days after the Lessor gives the L.essee a niotice askirig for it, the

Lessee-must deliver tothe Lessora replacement or additional bank-guarantee -

- 86 that the amount-guaranteed is the amount in Item 10-85-adjusted-foran . -

19.4

HEM\DSTONE1178199\10

incréase in Rent.

Transfer

. If the' Lessor (the transferor) transfers its interast in the: Prémises-and hands
. avérthe bank guarantes to the transferee, the transferor is released from-all
. abligations to the Lesseein relation to the bank guarantee. If requested by the

transferee, the Lessee must promptly give to the transferee a replacement
bank guarantee in favour of the transferee. If thie Lessee does not provide the

‘replacement bank guarantee, the transferor may make demand under the
bank guarantee and hand overthe proceeds to the transferee to hold as a
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20
20.1

20.2

20.3

20.4

20.5

20.6

security deposit instead of the bank guarantee. unt|l the Lessee provides the

replacement bank guarantee to the transferee.
Guarantee and indemnity

Consideration

The Guarantor gives this guarantés and indemnity in consideration of the
.Lessor agreeing to enterinto this Lease. The Guarantor acknowledges the

receipt of valuable consideration from the Lessor for theé Guarantor incurring
obligations and giving rights under this guarantee-and indemnity.

Guarantee

.The Guarantor unconditionally and irrevocably guarantees to the Lessor the
: punctual performange and dbiservance by the Lessee of its.obligations:

(8)  under this Lease; and _
(b)  in connectionwith its occupation of the Premises;
including thé obligations to:pay motiey.

Indemnity

. The Guarantor unconditionally and irrevocably indemnifies the 'Le_s,ser against
‘all liability- or loss arising from, and any costs, char'ge‘s or expenses incurred in
- .connection WIth a breach’ by the Lessee of. thls Lease mcludlng a breach of
the obligations to pay money.

" Enforcement of nghts

The: Guarantor ‘waives any: nght ithas of ﬂrst requmng the Lsssor to

‘commence proceedings or enforce- -any otherright against the Lessee or. any

other person before c!almmg under this guarantee and mdemmty

Continuing security

- This:guarantee and-indemriity s -a contlnumg secunty and s not dlscharged by
any-one payment.

Guarantee rot affected ,

- The liabilities of the Guarantor under this guérantes and indeminity as a

guarantor, indemnifier ordebtor-and the rights of the Lessor under this

guarantee and indemnity are not affected by anything which miight otherwise

affect therii atlaworin equity intluding-one &r riidra af the followinig: ‘

(@) the Lessor granting time or other indulgence to compoundmg or
compromlsmg with or releasing the Lessee;

{b) acquiescence, delay, acts, omissions or mistakes on the part of the

Lessor;
{c) any transfer of-a right of the Lessor;

{(dy anyvariation, assignment, extension or renewal of this Lease or holding
over;
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20.7

20.8

20.9

(e) theinvalidity or unenforceability of an obligation or liability of a person
other than-the Guarantor:

(fy  any change in the Lessee's occupation of the Premises;

(g) the non registration of this Lease; or

(h) this Lease not being. sffective as a lease for the Term.

Suspension of Guarantor's rights

The Guarantor must.not; without the Lessor's approval whichi the Lessor may

withhold-in its absolute discretion:

(@)  raise a set-off or counterglaim available to it br the Lessee against the
Lessur in reduction of its ability under this guaranteé and indériinity;

(b} claiin to be.énfitled by way of centribution; iridemnity, subrogation,

marshalling or otherwise to the benefit-of any securlty or guarantee held
by the Lessor in-connection with this Lease; :

(¢}  make a claim or enforce a right against the Lessee or its:property; or’

(d) provein.competition with the Lessor if a liquidator, provisional liquidator,
‘receiver; administrator or trustee in bankruptcy is-appointed for.the
" . Liessed or the Lessee'is otherwise unable to pay its debts when they fall
‘due,

~until allimoriey.payabie to the'Lessor in corinection with this guarantes and
indemnity and this'Lease is:paid.

Reinstatement of guaraniee.

If4 claim that a paymerit to the-Lessor in connection with this L.gase. 6|"’this

--guarantee and indemnity is void or voidable (including a claim under laws

- relating to'liquidation, administration, insolvency. or protection of creditors) is
tpheld,.conceded or conipromised then the Lessof is entitted immediately as

- against the Guarantor to the rights to which it would have been entifled under

this guararitee and indemnity if the payment had not oecurred.

Costs

" The Guarantor agrees to pay or reimburse the Lessor on demand for:

{a) the Lessor'scosts, charges and expenses in'making, enfor¢ing and
© doing anythifig in coninection with this guarantee and indemnity
including legal costs and. expenses on a full indemnity basis; and

(b)  all stamp-duties; fees, taxes and charges which are payable-in
- - -cbninection with this guarantee and indemnity or a payrent, receipt or
other transaction contemplated by it.

Money paid to the Lessor by the Guarantor must be applied first against

‘payment of costs, charges and expenses underthis clause-20.9 then against

other obligations under this guarantee and indemnity:
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20.10 This Lease

21
21.1

- 1:(b) .- the Lessee has paid the Rent on time and not eommitted: an -'sermus

212

References in this clause 20 to ‘this Lease' are references to this Lease

(whether or not régisterad) and any renewal or-extension of it er holding over

_under it. The Guarantor's obligations under this clause apply whether this

Lease is registered or not and even if this Lease is found not to be a lease or
isfound to be a lease for a term less than the Term.

Option for a new lease
What Lessee must do

If there are particulars.of a ngw lease in ltem 12, the Lessor must grant a.new

‘lease of the Premises to the Lessee on the Terminating Date to commence on

the next day if:

-{a) - the Lesses gives the Lessor a notice stating that it wants a new lease of

the Premises for the term first specified in ltem 12 witfiin one:month of:

(i} accepting the Lessor's. assessment of the current market rent
pursuant to clause 3.7(b); or

- (i) receiving the determination of the current: market rent made by
the Valuer pursuant to clause 3.9; ‘

- -breaches of the-Lease and, when the Lessée. glves hotice

- 21,1(a), and on the, Termmatmg Date, the' Lesseels nioti in- brrééc.:hlbf t.h‘ls"::'. |

Lease; and

‘ "(‘i) the Lessee détivers {o'the Lessor, oh or before the commenclng date of

- - the new lease, security-in connection with the'LesSee's obligatioris

*_under the new.lease on-the same ferms as any given’ |n connectlon w1th :

the Lessee's ebligations under this Lease:

Terms of new lease

™

The new lease i$ to be-identical with this.Lease excé‘pf'that' :

. (a) . .ifthe particulars of the new-lease dre the only partlculars specw‘ ied- II'l

ltefn 12, this clause 21 and ltem 12 ate delsted:;

(b) if particulars of more. than one new lease are: specmed in Item- 12, the

particulars of the new lease first specified are deleted from ltem. 12;

(¢} .the term, the commencing date, the terminating date, the review dates

and types of reviews are to be those first specifiedin ltem 12;

(d) the rént on the dommericing date of the new |ease-is the annual rent

' agreed upon pursuant to clause 3.7 or detefmined undef clause 3.8 -
3.12. For the avoidance of doubt, the rent on the commencing date of
the new lease is to be determined by market réview;

(e) the hew lease must reflect any variatioris to-this Lease which become
effective.during the Term; and
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22.

(f)

the new lease includes any term which the Lessor reasonably requires
due to any change in the law.

Sustainability

(@)

(b)

©

. The Lessor may undertake Sustainability Initiatives to the Building

having regard to, amongst other things:

(i)  the design, construction and age of the Buildirig and the Services
init; -

(i) thefit-out in the Building;

(i)  the number of occupants in the Building and their particular uses;
-and

(iv} the hours of operation of the;Bui,l,di'ng,

provided that the Lessor takes all reasonable steps to minimise any.

* interfererice with the exercise by.the Lessee of its. rights, under this,

Lease, and otherwise complres with this clause.

" The Lessor must give the Lessee at [east 60 days notige i m wntmg of

afy Sustainability Initiatives that it intends to implement in refation to the
Building. . ,

~“The Lessor and Lessee agree-to-meet within.one. month of the notice.
* - provided by the Lessor-under clause (b) to agree-dn the: |mplementat|on

"o of thé Sustainability Initiatives: aid -consider. any reasonable concerns

raised by the Lessee mcludlng, inter aliay

~ (i)~ howto minimise ahyiimpact the propesed Sustalnabllrty lnltlatlves“ :

(f)

miay have ori the operation, ot the Léssee's bsiness;

--{ii)  any costthat might be incurred by the Lessee.as a consequence

.of implementing ary proposed. Sustamablllty Inrtlatwes,

(i) what cost savmgs for the Lessee may result from thé

implementation 'of the Sustainability: inifiatives, if any havirg .

regard to the:particular circunistances’ of thé Lessge which:might '

include, for' mstance the LeSsee havmg in'place a bulk elegtricity
supply agreemerit, and the price under the agresment being
unaffectéd by energy effrcrenmes of the Buildirig; and

iv)  anywork, health and safety matters that reduire. conaderatibn_

prior to the:implementation ¢f the proposed Sustalnablilty
Inltlatlves .

If the parties are unable to-agree on the implementation of the
Sustamablhty Initiatives, any digpute will- be determined in accordance.
with clause (n).

- The Lessee ag_ree's-'to‘.coop'er‘ate with:and implement the Lessor's '
-Sustainabllity Initiatives agreed under clause (2) or determined under

clause (n) and to comply with the Lessor's reasonable procedures.

Without limiting the general nature of clause 22(e) the L.essee agrees to
give the Lessor access to the Premises to:
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W,

(n)

1))

(k)

(i)  collect data;
(i)  install meters; and

(i} otherwise pursue the Lessor's initiatives and implement
reasonable procedures felating to the Sustainability Initiatives.

In exerCising its rights under this clause the Le'ss'or'

()  must glve reasonable prior notice to the Lessee of its intention to
access the Premlses and

(iiy  take reasonable steps to minimise any 1nterference with the Core

Functlons of the Lessee s Business,

provided that the L.essee acknowledges thatiit may be necessary for the

- Liessor to undertake work relating to:the Susta:nablllty [n[tlatlves durmg

the Lessee's holirs of dperation.
For avoidarice of doubt the Core Functlens ef the Lessee s Busmess

‘means:

(i) - theLessee's Lise of the Buiiding bét'u}éeﬁ $am and 5"30‘ph‘1 oria .

Business day forits ordinary busmess functrons mcludmg ‘
-availability of publlc acécess; : ‘ : '

@iy -actessitothe Bunldmg 24 hours-a day 7 days a: week for the o
' 'Lessee s personnel forthe purpose of érfarmi ritie -
T '.related tothe: operatlon of the Lessee! call-centre, the Lessee

v ‘dtspatch and: operatlons centre, any. responseto h"operattonal
‘emergencyr ar: the l:iesses’s data. centre,= and R ‘

‘(iti) fhe Lessee! s capac|ty to-operate the call centre the dlspatch and '
operations centre and data cenfre 24 haurs 7 days ‘a weigk.

“The L.essee:must: prowde all information reasonably requested by the
Lessorand within such tume asmay be reasonably requ|red by the }

Lesser

'(1) fo obtain Energy Ratlngs for the Premtses or. such other areas

?Ilcensed by the Lessee in the' Buﬂdlng,

(i) todbtain Energy Ratmgs far the E’-u;!d[ng, or the- Sennces that are :

baise building or central services; or

(iiiy to comply with Envirenmental. Protectlon Leglslatlon inciuding the
Lessor's reporting and disclosure requirements for: the -
envirenmental. perfonnance of the Premises; Burldmg. ar other
-areas licénsed by the Lessee in the Building.

The Lesseée must, in addition to it$ obligation urider. th|s clause collect

. and mdintain records of all relevant information required under clause

22(i) and- dis¢losé stich information to the Lessor-at regular intervals,
but no more than-once every quarter.

Subjest to- (I) and (m)the Lessee must pay to the Lessor on demand a
contribution towards the cost of the Sustainability Initiatives, which must
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hot exceed the agreed cost savings to the Lessee arising from the
Sustainability Inltlanves

()  Ifthe cost-savings from the. Sustainability Initlatlves will accrue to the
“Lessee ovér a perfod-of time, the Lessse may- pay the contnbuhon to
the Lessor by instalments over that period.

(m)  For the avoidance of doubtitis the intention of the parties that the
Lessee should have the benefit of any cost savings from the
implementation &f the Sustalnablllty Initiatives ence the Léssee has
contributed the: agreed contribution. For example, if the cost of the.
Sustalnablllty tnitistivesis repatd by cost savings during the term of the
Léase, than. aftét it has been repald the Léssee is still entltled to the
beneflt of cost savings.

(n) Dlsputes

(i) Ifthe parties Gannot agree ( under: clauses (c) or (k) onthe
implementation-and the-amount of the Lessee's contrlbutlon (if

any) to the Sustdinability Initiatives; elther party may notlfy the . ST

other party that it requires the appointment. of an mdependent
© - and. sustably qualified expert to determifie whethier the - :
Sustainability Initiatives: shiould bé implementad.and the amount
. of the Lessee's contnbution (if ény). . e

. (i_i) If the, parties are unable to.agree on: ' mdependent and smtably
S qualh‘" fed expert withiri-14- days.of e ndtice; éither: party may
i .-_request the Presadent of the Law Soclety to appo tan

. t(_iii;);_

mueti-take mte account the f0[|.0WI hg:matters: -

:(ﬁ)(l)

(A) the benefit of the Sustamabmty Tnitiatives to: the
environmental footprint of the. Buuldmg ahd the. Energy
Rafings for the Premises and the: Bwldlng, _ ;j

(B) the impact of the proposed Sustamablllty Inltlatlvee on the .

operation of the Lessee’s business, mclud[ng the Core
[Flnctions ef fhe Léssee's. bus:ness and ‘

(C) the.cost of. lmplementatlon ofthe Sustalnablllty Imﬂatwes

- and the estimated cost savings fo the. Lessee- of the
Sustamablltty Initiatives.

(i) The expert must act as-an expert and not as-an erbl'trator and.
make their decision wﬂhm 28 days-of appoiniment. The' partles
shall:each pay one- half of the costs of-the. expert;
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Schedule 1 Rules

The parties acknowledge while Hunter Water Corporation is the sole occupant of the
Building, rules 4, 8,9, 10, 13, 15, 16 and 19 wilt not apply.

1. No new window curtains, window blinds, window screens or awnings may be
erected without the approval of the Lessor and if any such appurtenances aré
approved they must be fabricated of noni- -inflammablé material.

2. No television or radio mast or antenna may be affixed to any part of the Building,
. -without the consent of the Leésser and 'no musical instquent. gramophone, radio,
amplifier, television audio visual of other sound or picture producing eguipment
may :be.used- or eperated in the ‘Premises or in any part of the Building unless
such equiprhent is not atdible or visible fram outside the Premises.
3. The Lesseé must not use any method of cooling or heating the Premises other
than as instalied as at the Comimencing Date or as prescribed and fixed by the
© Lessor under special agréement made with the Lessor fér.the purposs.

- 4. The: Lessee must use or permit fo be used for the receipt, delivery or other
" movement of-any goods, warés or merchandise or afticles of bulk or quantity only
-such parts of the Preniises or the common areas of the Biiilding and at such times:

. -as.the Lessor (or.any other-person nominated by the Lessor as having control of

- +§uch areas) may from time to time permit and the Lessee: rust generally comply:
'Wlth 4ll reasonable- requu'ements of the Lessorin regard to such matters '

No ribbish or waste may atany. tlme be burned in the Buﬂdmg-

- 16, ‘No-'major installation . using. explosive power driven ,method of fix xmg artlcles to _
~cailings, walls or floors:may be made without the Lessor's prior wntten consent '
‘7. Not used.
8. The-Lessee must: appoint a floor warden for each whole floor of the: Buudlng or
: - pait-a floor |éased by the Lessae and must ensure that ttie Lessee and- persons
-under its cenitrol are fully aware. of all ‘safety and emérgency procedures for the:
- Building: ‘The Lessee ‘must comply with any practice. or test procedures and drills
- frori- time: to” time: arranged or required by the Lessor in’ “connection: with. the.
‘ emergency and evacuation procedures forthe. Building: requ:red by law:
9. The footpaths; enirdrices; passages, halls, lifts, staircases; fire doors and escape -
- doors must:not’be obstructed by the Lessee and persons under its.control or be
used by them for any other purpose than for ingress to or egress from the
Premises. )
10. The teilets and other water supply apparatus and tha tea rooms and the Lessor's
_equipment therein must not be used for any purpose other than that for which they
- were constructed and no {ea leaves, sweepings, rubbish, rags; ashes of other
substance may be placed in the drainage system in them. The cost of making
good any: dafage resulting to such apparatus or otherwise from such misuse by
the Lessee and persons under its control (including, without limitatien, the cost of
- repairing, renewing; reinstating or replacing such apparatus; equipment or other
thing) must be borne by the. Lessee,
11. The Lessee must not suffer _any.accumtjlafion. of useless property or rubbish in the
‘Premises or adjacent theréto which may cause a fire hazard.

1

k}f
e/
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12,

13

14,

15,

All keys (mcludmg car keys and other security access devices) bélenging to the

Building held by the Lessee during its -occupancy whether the same have ‘been
. provided by: the; Lessor oF made or procured by the Lessee for its.owh iisé must
be surrendered.-to the Lassor on the termination of hig tendhcy and the Lessee

must not cause any duplicate or facsimile of them to be made.

The Lesseé and persons under its control must not make or permit any improper

or unseemly: noises in the Building or interfere-in any way with other Lessees or
persdns in the Building or mark or othérwise defile the Bullding.

15 Nothmg may. be. thrown by thé Lessee and persons under its contrg! out of the
windows of doors or from the roof or roofs; baleonies or in the ift wells of passage
of -on'skylights of-areas of the Building.

Access to the Building outside business hours must be by means of a card access

system and the Lessee and persons under its control must ‘camply with -all
reasonable. reqiiirements of the Lessor in rélation to the operatlon of :such, card

.- #ecess. system and the gereral seclrity arrangernierits for the! Buﬂding

- 16,
S AT _
- detident-to: of-defect in any of the services corinected: to the Bullding Within five: -
18;
w19,

- ...Suridays-or public hohdays but otherwise will-as far as practicable. be operated: *
.between 8:00am anid' 6.00pm on all-other days. in thé-yeéar. Howsver; the 65568 DA

20.

21.
2.
23,

- The L:essee must use the passenger lifts only for the carriage of passangers and
~must not. excéept with the prior express consent of the. Lessor or its buildmg_ _
supervisor use them for the carriage of goods. -

The Léssee: must give to-the Lessor or 1o its rignaginig agent. prompt.| fotice *‘of. any

Busitiess Days

Theiléssee must not prepare or cook food. other than in any areas whlch may be .
‘prowded and which- -arg approved by-the Lessor for the purpqse

The. air- condltlonlng plafit for the Building irust ot be op ated" on Satur'

nge with the Lessor's managmg agent for the ail condi ioning

--Prem[ses o‘utmde thesehours at the cost of the Lesses. . :
-Notwnhstandmg that doors fo service ‘ducts and cupboards may be Iocated wsthm__ . o
he - Pfemises. the Lessee must not position furiiitare or aqulpment S0 as

permarniently to-obstruct -such ducts and cupboards: and must’ aI[ow the: Lessor‘ SR v

access to'them.
Not used.
Not used,

The:Lesses. will- camply with all relevant current Iaglslatwe requwements in relatton_' s e

to smokmg in the Premises or Building.
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Executed as a deed

Signed sealed and delivered forandon )
behalf of Hunter Water Corporationby )
its Attorney, who declares that the. )
Attorney has not received any nofice of )
the revocation of such Power of Attorney, )
in.the presence of: y A g‘hature of Attorney
e Vimue{ Tovind bOofob
_Signature of Witness ' Name of Attorney‘in full ’

)Pﬁ\mwa K,EYV\‘%Q‘EL/ BookLl-bz_L"Np.‘;. Lt'gg

Name of Withess'in full \  Power of Attorey: .

o Hone{SockdE D2
Address of Witness NEWCASTLLE

Executed by Patella Holdings Pty - )
‘Liinitéd,-ACN‘OSQ 541 169 )
in-accordance with sectfon 127 of the )
Corporations-Act 2001 (Cth).by: )

. . )

/
Slgnature of D:rector
(fwﬂ«a.
lw €

------------------------------------------------------------------- $: Cevn anr .
Print name of Director _ Print name olesrector!Secretary
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o e s FILM WITH AT706u39

CONSENT TO LEASE
R.P.A.

~ WESTPAC BANKING CORPORATION ABN 33 007 457 141 (hereinafter called “the Bank™) being the Mortgagee

under Mortgage No AI834869 of the premises demised by the within Lease hereby consents to such Lease as from the
registration thereof and not otherwise and subject to the following conditions and provisions namely:

1. THAT this consent shall be without prejudice to the rights powers and remedies of the Bank and its assigns under
the said Mortgage which shall remain in full force and effect as if this consent had not been given except that so
long as the covenants and provisions of the said Lease are duly observed and performed the Bank will in the event
of the exercise of the power of sale or other power or remedy of the Bank or its assigns on default under the said
Mortgage exercise the same subject to the then subsisting rights of the Lessee his executors administrators and
assigns under the said Lease.

2. THAT so long as the Bank or its assigns is or are registered as Mortgagee of the said premises the Lessee shall
obtain the consent or appreval of the Bark or its assigns in addition to the consent or approval of the Lessor in all
cases where under the said Lease the consent or approval of the Lessor is required.

3. THAT upon the Bank or its assigns giving notice to the Lessee of demanding to enter into receipt of the rents and
profits of the said premises the covenants on the part of the Lessee expressed or implied in the said Lease shall be
deemed to have been entered into by the Lessee with the Bank and its assigns and all the rights powers and
remedies of the Lessor under the said Lease shall vest in and be exercisable by the Bank and its assigns until such
notice be withdrawn or the said Mortgage be discharged.

4.  The Bank shall in no way be bound to perform and shall not incur any liability in respect of the covenants and
agreements expressed or implied in the said Lease and on the part of the Lessor to be performed and observed.

5. The word “Lessee” where used herein shall mean and include the Lessee his executors administrators or permitted

assigns.
DATED hS +eooserevereernrseres e« S day of . SEPTENBER, 2w ST
I certify that I am an eligible witness and that the person Certified correct for the purposes of the Real Property
whose signature appears opposite signed this dealing inmy  Act 1900 by the Mortgagee
presence. [See note* below]. SIGNED by ... MOHAMMAD-AHS AR

as attorney for Westpac Banking Corporation under
power of attorney Book 4299 No.332.

Signature of Wimess:........ sZ P LNET i

Name of Witness: .............. S50 ARG EV 0 Lot . v -
Bank Officer, Signature

Address of Wimess:............. 1 King St Concord West............. By executing this agreement the attorney states that the

NSW 2138 attorney has received no notice of the revocation of the

power of attorney.
SIGNED by
Patella Holdings Pty Ltd ACN 059 541 169
by authority of its directors

Name in full (BLOCK LETTERS) Name in full (BLOCK. LETTERS)
(Lessor)

*Delete whichever is not applicable

* 5117 RP Act requires that you must have known the signatory for more than 12 months or have sighted identifying documentation.

ALL HANDWRITING MUST BE IN BLOCK CAPITALS.
84075166-2-2-L0734-001 t/ 2 LD734.015 22/09/2013



SIGNED by
Hunter Water Corporation ABN 46 228 513 446
by authority of its directors

Name in full (BLOCK LETTERS) Name in full (BLOCK LETTERS)
{Lessee)
*Delete whichever is not applicable

* 5117 RP Act requires that you must have known the signatory for more than 12 months or have sighted identifying documentation.

ALL HANDWRITING MUST BE IN BLOCK CAPITALS.

B84075166-2-2-LD734-001 LD734.015 22/08/2013
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