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LEASE UNDER ALPINE RESORTS (MANAGEMENT) ACT 1897

THIS LEASE [gs made on. .;:2 ;L&{ 0‘[5‘4.7 D; % . : 20/ 0

BETWEEN

MOUNT HOTHAM ALPINE RESORT MANAGEMENT BOARD whose name and address
appears in lisam 1 {Landlord)

AND :
B'RUSH SKi CO-OPERATIVE LIMITED whose name and address appaars in [fem 2 (Tenant)

RECITALS
A.  Tha Land is reserved pursuant to Section 4 of the Crown Land {Reserves) Act 1978,

B. Pursuant io the Alpina Resorls (Management) Act 1997 the Landlord Is appointed as the
Commiltas of Managsment of the Land and has power to enter into lhis Lease pursuant to

the Alpine Resorts (Management) Act 1997 subject o the approval In writing of the Minister.

G, The Landlerd has agread fo lease the Land to the Tenant pursuant to the Alpine Resorts
(Management) Act 1997 subject to the condilions, covenantis, raservations, reslrictlons and

exceplions and at the Rent set out In this Lease. e
Oriminal Lease

| Eﬁéﬁ‘k?g Sgctiﬂn 34
| c 1B 262372, 271 fus 7010
QOPERATIVE PROVISIONS - %R0 Victoria Duty, 30
] PART 1 - DEFINITICONS AND INTERPRETATION
1.1 Definiticns
Ir this document:

Act means the Alpine Resorts (Managament) Act 1987,
Alpine Resort means the alpine resoerl named in llem 3;

Authorlty Includes any government, local govermmant, stalufory, pubtic or other
Person, authorily, instrurnentality, Ulilitles Service Provider, or bady having jurisdiction
over the Land or authority to provide Services to, through or over tha Land, the

Premises or any part of it or anything In relalion 1o it;

Building Standards Report means the report to be prepared by the Landlord under
Clause 12 specifying whether the Premises mes! the Slandards of Gesupancy;

Businezs Day means any day (except a Saturday, Sunday or public heliday) on which
banks are open for business In Melbourne, Vicloria;

Claim includes any clalm, demand, remeady, suit, injury, damage, loss, Gost, Ilabllilj.f,
action, proceeding and right of action;

Clause means a clause of this l.ease; ("sub clause” has a slmilar meaning); a
referance {o a Clause followed by a numbar refers to the relevant Clause in this Lease;

Commencement Date means the dats sst ouf In Hem 5;

Cost Includes any cost, charga, expensea, outgoing, payment or other expandllure of
any nature whatever,;

CPi Review means a review in accordance with Part B of Schadule 2;
Crown means the Crown in right of the State of Victoria;
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LEASE UNDER ALPINE RESORTS (MANAGEMENT) ACT 1997

Default Rate means the rate for the time being fixed under seciion 2 of the Penalty
inlerest Rates Act 1983; Iif that rate ceases {o be published then it means any rate
substituted in its place;

Further Qbligations means any obilgalions set cut in Schedule 3; -
Further Term means the fusther tsrm or terms sat out in Item 9;
General Repairing Obligation means tha obligation set out In Clause 11.1;

GST means any consumption, goods and services or value added tax, by whatever
name called, imposed, laviad or collected by any Faderal or Stale Government which
operatas at any tme or times during the Tarm or any renewal o overholding of the

Lease including, without limifation, GST as defined in the GST Act and any
replacement tax;

GST Act means A New System {Goods and Services Tax) Act 1999;

Hazardous Materlals includes any substance, material, thing, componsnt or elemenit
which |s hazardous, a confaminant or a pollutant to persons or property;

PP LA SLRE T — . —

Headworks Charge means the charge levied by the Landiord for the installation of any
of the Landlord’s Services or for the installation of any othar works, services or
infrastructure for the benafit of the Premises or the Alpine Rescrt including.capltal
paymentis and development levies and belng the amount set out in llem 13;

Insured Sum maans the amount set out in ltem 12:

lfern means the relevant item In Schedule 1 to this Leass;

Land means the land desciibed in ltem 4 fo a depth of 15 metras below the surface - |
and all rights, easemenis and appurtenances usually and normally enjoyed with that
land but dess not include the Landiord's Services located on the Land;

Landiord means the Landlord named in this Lease and includes tha person entitled,
from time fo time, to the reversion [nterest in the Land.

Landlord's Agents maans tha employaas, confractors, agents and any other Person
appointad from time to fime by the Landlord as agent of the Landlord;

Landlord’s Services means all Services installed on the Land by the Landlord other
{han the Tenant's Services;

Law includes any requirement of any statule, rule, regulation, proclamalion, ordinance
of local law, present or future, and whetner State, Federal or othenwise;

Market Review means a review In accordance with Part A of Schedule 2;

Minfster means the Minister having responsibility for the administration of the Act or

such other Minister of the Crown aor Authorily to whom responsibility for this Lease may
at any lime be given;

Name and Notice Addross maeans the name and address in Hem 11 as lt may be
changad from time to time;

Negotlation Notice means the hotlce given by the Tenant under Clause 19.1;
Notice maans any written notice or other wrilten communication;
Party means a party to this Leass and includas any Guarantor;

Permiffed Use means lhe permitted use of the Land set out in ltem 8;
Person includes any Coerporalion and vice versa;
Premises means the Land and the Tenant's Improvemants;
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. Rates and Taxes means all existing and futurea ratas (inciuding any spaclal rates or

levies) laxes, dutles, charges, assessmaents, impositions and oulgoings whalsoever
now or at any time properly imposed, charged or assessed on or against the Land or

lhe Landlord or the Tenanf or payable by the ownsar or occupler of the Land;

I T

Rent means the annual Rent set out in ilem 7 as reviowed undor Clause 4.3;

Requirement includes any tawful Notice, order or direction received from or given by

any Authorily or purstuant 1o any Law, In wriling or otherwise, and nobadthstanding te
whom such Requirement Is addressed or directod but if not addressed to the Tenant ]
then the Tenant must be glven a copy;

Raeview Dato maans the dale or dates sef cut in ftam 10;

Servicaes means alf sarvicas avaltable to the Besort including, without limitalion, gas,

slectriclly, telephona and telecommunications, data fransmisslon, waler, sewerage and : %
drainage; '

Searvice Charﬁa means an amount payable {o the Landlord under the Act;

Snow Season has the same meaning as in the Alplne Resorts (Managament) |
Regulations 1898;

Standard of OQocupancy means a standard determined by the Landlord, acting
reasonably, for the Tenant's Improvements taking into account, without limitation:

8. confemperary standards; and

b. the need for regular mainfenance and upgrading of the exterior and Interior of the
Tonant’s Improvements to meet visitor expeclations;

Supply means the supply of any goad, service or thing by either Party under this
L ease;

Tenant means the Tenant namad in this Leasea and includes in ihe ¢case éf a:

a.  Corperatlon the Tanant, its successors and permitied assigns;
b,  natural Person the Tenant, his exaculors, administrators and parmitted assigns;

Tenant’s Agents means each of the Tenant's employees, agents, contractors, invilees |
or othars {whether with or withoul invitation), sublessess, licenseas, franchiseas and ?
concessionalres or olners (whether expressly or impliedly) who may at any time be In

or upen the Land;

Tonant's Improvements means the Tenant's Services and all bulldings, structures,
fixtures, fittings, plant, squipmant, parlitions, signs or other material or articles and
chatiels of all kinds which are eracted on the Land on the Commencement Date, (other
than any signs aracted by the Landiord) or are at any tme erected or Installed by. the
Tenant in or on the Land;

Tanant’s Services means:
a. all Services installed on the Land by the Tenant; and
b.  any olher Services from the poinf of metaring of those Services {0 the Premises;

Tenant's Proposal means the proposal to be given by the Tenant to the Landlord
under Clause 19.3;

Term means the term of this Leass set cut In ltem 6 commencing frem and including
the Cemmancement Dale; |

this Lease or "the Lease" means this lease and includas ali schedules, appendicss,
altachments, plans and spedlfications, annexures and exhibits to it;
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LEASE UNDER ALPINE RESORTS (MANAGEMENT) ACT 1997

1.2

o

Utititles Service Provider means a Corparation or body authorised or licensed {o
supply or dlstribute Services; and

Works meaans the constructlon, alteration, addition, renovaltion, demolition, removal of
or to the Premises.

interpretation
a. The singular includes the plural and vice versa;
b. A gendeyincludes all genders;

¢. Anobligation Imposed by this Lease on more lhan one Pereon binds them joinlly and
saverally,

d.  Ewvery covenanl by the Tenant includes a covenant by the Tenant o procure
compliance wilh {he covenant by sach of tha Tenant’s Agenits;

a, Areferanca to leglslation Includes a maodification or re enactmant of it, a leglslalive
provision subslituted for it or amendmeni of It and a regutaticn, rule or statutory
instrument issusd under it |

f.  This Lease must be interpreted so that it compiies with all Laws applicabls in Victoria,
Any provision must be read down so as o give It as much effect as possivle. If it is not
possible to give a provisicn any effect at all, then it must be savared from iha rast of the
Lease, Hf any provision or part of it cannot be so read down, such provision or part
shall be deemed 10 be void and severable and the remaining provisions of this Leasea
shall not in any way be affaciad or Impalred;

g. Unlass otherwise stated, a provision of this Lease doss not limit the eifect of any cther
provision of this Leass. “Including” and simifar expressions are nof and must not be
treated as words of limitation;

h.  Areference fo the Land, Premises or any thing includes the whole and each part of ii;

1. The Landlord and the Tenant agree (hat:

i, the terms confained in lhis Leass constilule the whole of the agresment In respsedct
of the Land and Premises befwaen the Landlord and the Tenant and all previous
negotialions and agreements are negalivad,

i, no further terms are o ba Implied or arise belwaen the Landlord and the Tenant by
way of collateral or cther agreement made by or on behalf of the Landterd or by or
on bshalf of the Tenanl cn or before or after the execution of this Lease, and any
Implication or collateral or other agreement Is excluded and negatived,

ii. no Information, representation or warranly by the Lendlord or the Landlord’s agents
was sunplled or made with the Intention or knowladge that it would be relied on by
the Tenant in entering Inlo this Lease; and

~iv. no Information, representation or warraniy has been relied on by the Tenant in
entering info ihis Lease,

J].  Headings and the index to this Lease are for guidance oniy and do not aftect the

Inierpretation of this Lease;

k. If areference is made to any Person, body or Authority and that person, body or
Authorily has ceased fo exis, then tha reference Is deemed 10 be a reference {o ths
Person, body or Authority that then serves suvstantiatly the same or equivalent objects
as the Parson, bedy or Authority thal has ceased lo exist;

.  Reference fo the President of a Person, body or Authority must, in the absence of a

Prasident, be read as a reference 1o the senior officer or aquivalent employes for the
fime being of the Person, body or Authorily or such other Parsen fulfilling the dulies of
Prasident; |
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A refarence to "writlng® or "written” and any words of similar import incitde printing,
fwping, filhography and any other means of reproducing characters In tangible and
vigible form, including any communication effected through any electronic medium if
such cemmunpication Is subsequantly capable of reproduction in angible or visible form,

A reference o "Corporalion™ and any other words or expressions used or defined In the
Corporations Act, unless the context otherwlse requlres, has the same meaning that Is
given to them in the Corporations Act;

This Lease is governed by Victorian faw, The Parties irrevogably submit to the non

exclusive jurlsdiction of the cousls of that State and courts of appaal from fhem. Except
as expraessly agreed in wriling by both Parties or for an action required af a federsl
lavel, each Parly walves any right [t has to object to an aclion belng brought in any
court oulside Victoria including, without [imitation, by ¢laiming that the aclion has been
brought I an Inconvenient forum or that those courfs do not have Jurlsdiction;

If the day or last day for doing anything or on which an sniitlement is due fo arise is not
a Business Day, the day or last day far doing the thing or date on which the entiilement

arises for the purposes of this Leass shall ba the next Business Day;

Each provision of this Lease continuegs to have full force and effect until i Is salisfied or
comploied;

Where a word or phrass is defined, its other grammatical forms have a correspanding
meaning; and

A reference to an agreement or a document is to that agreement or docsument as
amended, novated, supplemented, varied or replaced from tme fo time except to the
extent prohibited by this Lease.

2 PART 2 - EXCLUSION OF STATUTORY PROVISIONS

2.1 Moratorium

To the extent parmitted by law, the application to this Lease or {o any Parly of any Law
or any Requirement or any moratorium having the effect of extending or reducing the
Term, reducing or postponing the payment of Rent or any part of it or ctherwise
aflecting the operation of the terms of this Lease or its application to any Party is
exciuded and negatived.

2.2  Exelusion of Statutery Provisions

The covenants, powers and provislons implled in teases by virlue of the Transfer of
L.and Act 1858 are expressly negalived.

3 PART 3~ LEASE OF LAND
31 Lease of Land for Term

The Landlord leases the Land to the Tenant for the Term,

3.2 Landlord’s Reservations

The Landlord raserves the right for the Landlord and the Landiord's Agents to:

al

carry oul any works that may be required to comply with any applicable Law or
Requirement which are not the responsibillty of the Tenant or which are the
responsibiiity of the Tenant but with which the Tenant falls to comply,

enter the Land for the purposes of maintenance, use, repair or replecement of any
Landlord's Services and to create any easemant or ather right over the Land for the
Landlord's Services or any other thing as long as it doas not adversely affect the
Tenant’s rights under thls Lease;

enter the L.and and the Premises for the purposes set out In this Clause; and

[T
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3.3

3.4

BRI

4.2

4.3

d, . aliwater nalurally on the Land Including, in the case of any springs, soaks or
underground streams, the banks and beds of such springs, soaks or underground

stream,
Other Reservations
This Lease is granted subjact to the following reservations:

a. the reservation to the Crown of all gold and minerals within the meaning of the Mineral
Rasources Davelopment Act 1880 and pelfroleum within the meaaning of the Petrolsum
Act 1998, all of which are described as the "reserved minerals”; |

b.  the reservation to the Crown of the rights of access for the purpose of searching for
and obfalning the reserved minerals in any part of tha Land;

c. lhereservation to the Crown of the rights of access for any pipaline works and other
purposes necassary for obtalning and convaying on and from the Land any of {he

resarved minerals obtafned In any part of the Land; and

d. tharight to resuma the Land for mining purpeses under Seclion 205 of the Land Act
958, '

Landlord’s Exercise of Rights
Excepl In an emergancy, the Landlord must give the Tenant reasonable Natlce of the

‘Landlord’s intended exercise of the rights set out in Clauses 3.2 and 3.3, The Landleord

must only exerclse the rights af reasonable times and must minimise inferferance to the
Tenant when dolng so,

Ownership of Tenant's Improvements

Tha Tenant owns the Tenant's Improvements which must be dealt with af the end of
the Lease In accordance with Clause 21,

PART 4 ~ RENT

Tenant to pay Rent
The Tenant covanants o pay the Rent:

a. atthe times and in the mannoer sot out In teém 7 wilhout demand by the Landlord;
b. - without any abatement, deduction or right of ssf-off; and

¢. totha Landiord at the address set ouf In this Lease or to any other address or in any

other way ke Landlord directs the Tanant by Motice.

Apportionmont of Rent

If the Commencement Dale Is not tho first day of a rent period, the first and last
instaiments of Rent will be apporiloned on a pro-rata daily basis for the periods from:

a. the Commencemeni Date o the first day' of the next ront period;

b. the first day of the last rent period of the Term until the date on which the Term expires,

Raview of Rent

The Rent will be reviewed on each Revlew Date in accerdance wilh the method set out
in #tem 10 and in accordance with Schedule 2,

PART 5~ RATES AND TAXES, GST AND OTHER CHARGES

Tenant {0 pay Rates and Taxes

The Tenant must pay the Ratos and Taxes:

a. 1o the assessing Authority on time if assessed directly against the Tenant or the Landg
and/or the Tenant’s Improvements; but othenwise
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h.2

9.

5.4

5.5

6.6

bh. tothe Landlord by the due date for payment if the Landiord must pay {he Rates and
Taxeas.

Tenant to Produce Recelpts

if required by the Landlord the Tenant must produce receipts to the Landlord
avidencing paymsent of the Rates and Taxes by the due date for payment if the Tenant
is required to pay them to the assessing Authorily.

Pro rata apportionmant

If nacessary, the Rates and Taxes will be apportionad on & pro rata daily basis af the
bagtnning ang at the end of ths Term. '-

Goods and Services Tax

a. [If GST is or will be or Is purported to be payable on any Supply the Parly receiving the
Supply must pay the Parly making 1he Supply a sum sgual to any GS5T pavable by the
supplier Jor that Supnly. |

b. To the extent that one Panily is required to reimburse the other Party for costs incusred
by the other Party, these costs de not Include any amount in respect of GST for which
the Party is entilled to claim an Input tax credit.

c. A Pany's obligation 1o pay an amount under this clause is subject {0 a valld tax invoice
being dellverad to that Parly. For the avoldancs of any doubt, the Rent and all other

paymanis under 1his Lease are expressed as oxclusive of GST.
Service Charge
The Tenant must pay the Service Charge to the Landlord at tha timos and in the
manner required by the Landlerd,
Headworks Chargs

The Tenant must pay to he Landlord the Headworks Charge at the time and in the
mannery requlred by ine Landlord.

- PART 6~ COST OF SERVICES

Tha Tenant must pay Cosls for all Tenant's Services (includirgg any special, additional

or unusual Services separately supplied, mefered, consumed or connacled as
apprepriate in, o or on the Land or tha Promises) by tha due date for payment.

PART 7 ~ COSTS

The Tenant must pay to the Landlord all the Landlord's reasonable legal and other
Cosis incurred by the Landiord Including the Coslts of valuers, surveyors for pian and

survey of the Land and other consultants engaged for and incidental to:

a.  valualion advice recelvad by the Landiord for the purposes of Clausa 1 of Part A of
Scheduls 2 |

b. the negotlation, preparation and execulion of this Leass;
¢.  any consent required undar this Lease;

d. any assignment or subletling for which the Landlord’s consent is requlred by this
Lease: |

a, any varalion, extansion, surrendsr or termination of {hls Lease ofhanvise than by
effluxion of lime: and

f. any default by the Tenani or the Tenant's Agents in observing or performing any
covenants contained or implied in this Leass.
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8.2

B.3

PART B — INTEREST
Fayment

The Tanant must pay on demand interest at the Default Rate on any Rent or olher
moneys whicn the Tenant has nof paid en the due date for paymant,

Calculation

Interest [s‘tca be calculated dally from the due date and Is to coniinue unfit the overdue
money Is paid. The inferast will be capitalised on the last day of each month and may
he recovared In the same way as Rent In arrears.

No Prejudice

If the Landlord requires a Tenant {o pay Interest, it is without prejudice fo any other
rights, powers and remeadles which the Landlord may have under his Lease or at law.

PART 9 — USE OF PREMISES
Tenant's Parmitted Use and negative ¢covenants

The Tanant must not;

8.
D,

use the Premlsas for any purpoese other than the Parmilted Use;

do anything in or on the Premises which in the reasonable opinion of the Landlord
causes or may cause nujsance, damage, disturbance or danger to the Landlord or the

occuplers or owners of any other property;

use or allow the use of any radlo, television or other sound producing equipment at a
volume that ¢an be heard oulsids the Premises;

affix any television or radic mast or antennae, satelliite dish or any other communication
device to any part of the Premlsas without tha consent of the Landlord;

write, paint, display, hang or atfix any sign, advartisement, piacard, name, flagpols, flag

-or notice on any part of the Premises except with the prior written consent of the

Landlord wnich is not {o be unreasonably withheld but may be given conditionaliy and
may be ravoked after it has been given at the absolute discretion of the. Landiord;

afocl any permaneant or temporary barrers cr fences on the Land without the prior
wrliten consent of the Landlord:

. axcapt to the exteni that they are necessary for tha Permilted Use and then only In

compilance with any Law or Requlrament and in such quantities as are reasonably
appropriate, store Hazardous Maferials on or in tha Premisas;

Insiall any aquipmant or system In the Premises that overloads or may overioad tha
electrical or other Services fo the Premises:

unraasonably refuse or permit temporary shelter on the Premisss to any injured parson
of parson [0 an emergency or In the case of adverse weathar conditions;

Introduce or allow to be Introduced any sead, culling, plant, root bulb or other form of
vegetation or plant of a specias not indigenous to the Alpine Resort;

permit car parking 1o occur on the Land other than in areas designated for car parking,
use the Premises for an lllagal purpose;

burn any rubbish or wasle on the Land or the Premisas without the consent of the
L.andiord.
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¢2 Tenant's positive covenants
The Tenant at its Cost must:

Hazardous Material;

Promises:

Pramisas;

not Intarfere with the Services:

causad by the removal;

revoked;

all relsvant Authorities;

appllances, |

suppression purposes;

Landlord;

k.  permit the Landlord or the Landlord's servants or agents with or without vehicles and
squipment, workmaen or others at all imes to enter the Premises for fire protection and

a.  promptly and in accordance with all Laws remedy any damage caused by tha Tenant
or ihe Tenant’s Agents fo the Premises or the Alpine Resort by the spillage of any

b,  Keep the Premises ¢clean and not permit any accumulation of rubbish or materials not
required jor Works consenied {o by the Landiord in accordance with Clause 11.6 in the

¢,  provide the Landlord (and keep updatad when it ¢changes) within 30 days of the
Commencament Date and 7 days of any change wilh the name, postal address, e-mall
- address, tolaphona and facsimile {ransmission nhumbers of a person or persons fo
contact during and after business hours if an emergency arlses which affects the

d.  comply with the Landlord's reasonable operational requirements for the Senvices and

e,  onvacating the Premises, reamove all lettering, signs, flagpoles, flags, and other
distinctive marks from any improvaments cn the Premises and make good any damags

f.  oblain, mainiain and comply with all consents or approvals from all Authoerities which -
from fime to time are necessary or appropriate for the Permitled Uss. Thea Tenani must

not by any act or omission cause or permit any consent or approval to lapse or he

g. &nsure that all tanks on the Land are installed and screenad or sited in a manner
reasonably required by the Landlord and all relevant Authorities and must remove any
tanks sifuated on the Premises that become redundan;

h. if a notifiable infectious llinass occurs In the Pramises promplly give Notice to the
l.andiord and all relevant Authorities as soon as bacoming awara of the same and
thoroughly fumigate and disinfect the Premises to 1he satisfaction of the Landiord and

. underieke all fire protaction works on the Premises required by Law 1o the satisfactlon
of the Landlord and all relevant Authorilies:

J. provide {o the Premises and properly mainiain fire fighting and fire exiinglishing

L. comply with and ensure that the Tenant's Agenis comaly with the reasonable directions '
of the Landlord and the Landiord’s Agents In relation to the movement of vehicles in, —
out or around the Land and the standing of vehicles on tha Land; '

.. aliow the public fo have accass (other than by vehicles) to all parts of the Premises
(other than the Tenant's Improvements which are not provided for the purposes of
ingress and egress fo the Land or Premises) for the purpose of access across the
Premises excopt if such access prevents the Tenant providing reasonable protection {o
the Tenant’s Improvements or prevents the Tenant ensuring the safely and good
behaviour of people using the Tenant's Improvemsenis;

n.  keap the Land free of pest plants and past animals {o the reasonable satisfaction of the

{ ENGTHS ARE IN SCALE DEALING / FILE No: AH4606368

METRES -




Delivered by LANDATA®. Land Victoria timestamp 15/10/2010 17:54 Page 13 of 34

TP94064065F

LENGTHS ARE IN

| EASE UNDER ALPINE RESORTS (MANAGEMENT) ACT 1997

9.3

.4

10
101

10.2

11
1.1

0, remedy any erosion on the Land causad by ils use or any works i does on the Land

and revegetate any disturbed land to the reasonable satisfaction and within the
reasonabls time limif required by the Landlordg;

p.  vagelate and undertake such other works as the Landiord may require, to tha
i ancdlord's satlisfaction, to prevent waar, damage and srosion where the Land 1s
axposed {0 waler dripping from roofs, downplpas or any other source; and

gq. revegetate with species Indigenous to the Resort any part of the Land which has fos{its
natural vegetallon and {ake all necessary aclion {0 prevent pedestrian or other traffic
impeding the revegetation;

No warranty as {o use

a. The Landlord glves no warranty {sither present or future) that the Premises are fit or
suitable for the Parmifted Use,

b. Tha Tenant has antered into this Leasa with full knowledge of and subleci {o any
prohibitions’ or raslrictions contained in any Law or any Requirement on how the Land
or the Pramises may te used,

Cost of aligration

The Tenant must pay to the Landlord on demand the Cost reasonably incurred by the
Landiord of any alteration to any Services, sprinkler or fire prevantien equipment and
installations (including alarms} which may become necessary because of the non
compliance of the Tenant or of the Tenant’s Agants with any Regulrements, including
those of any Tenant’s insurer of the Premises or any Tenant's fitlings within the parlod
requirad or, If no perfod is reguired, within a reasonable period to meet those
requirements.

PART 10 - COMPLIANCE WITH LAWS AND REQUIREMENTS
Compliance with Laws

a. Tha Tenant at ils Cost must comply with and observe all Laws and Requirements
relating to the Premises, the Services and the Permitted Usa. If the Tenant receives

any Nofice from an Authorily, before complying with such nolice, the Tenant must
provide a complele copy of i to the Landlord;

b. Belore complying with any Law or Raguiremani, the Tenant mus! observe the
previsions of this Lease.

Landlerd may comply with Laws if Tenant defaults

If the Tenant fails to do sc within a reasonable time, the Landlord may comply with any
Law or Requirement referred fo in this Clause elther In part or whole. [If the Landlord
does this:

a.  any Costs incurred by the Landlord must ba pald or reimbursed to the Landlord by the
Tenant within 30 days of demand by ihe Landiord;

b, itis without prejudics to any of the Landlord's other rights in respect of non compliance
by the Tenant with its ebligations under his Lease,

PART 11 — MAINTENANCE REPAIRS ALTERATIONS AND ADDITIONS
General Repairing Ohligation

Tha Tenant at its Cost during the Term and any extension or holding over must keap
the Premises and the Tenant's Services n good repair and condition and clean and

fldy. For the aveldance of doubt, the Tenant acknowledges that the Landlord will hava
no rasponsibility for any repairs and mainienance to the Premises or the Tenan{'s

Services,

METR
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11.2 Specific repairing obligations

{1.3

11.4

1.5

11.6

The Tenant must, or the Landford may at ihe Tenant's Cost {but withcut prejudics to
any other right or remedy of the Landlord)} and In addition to and without limiling the
genaral obligalion of the Tenant under Clause 11.1;

a. [mmediately make good any damage to the Premises caused or contributed to by the
act or omlssion of tha Tenant or of the Tenant's Agents;

b.  immediately repair or replace all broken, or damaged glass in the Premises or in any
wall ferming pard of the Premises;

¢.  rapaint and replace floor and window coverings as nacessary to comply with the
General Repalring Cbiigation; and |

d.  maintain ail carparking areas In good condition,
Landlord’s right of inspection

The Landlord or the Landlord’s Agents may enter the Premises and view the state of
repalr and conditlon of the Premises and Services:

a. atreasonable times on giving to the Tenant reasonable notica in writing {except in the
case of emergency when no nolice Is requlred};

b,  once every {hree years during the Term for the purpose of preparing a Bullding
Standards Reaport.

Enforcement of repalring obligations
The Landlord may serve on the Tenant a Notice:

a. spacifying any failure by the Tenant fo carmry out any repair, replacemaent or cleaning of
the Pramises or the Services which the Tenant is required fo do under thls Lease;
and/or

b.  requiring the Tenant to carry out the repair, replacement or ¢leaning within a.
“rggonable e, If the Tanant does not comply with the Notice, the Landlord may elact
te carry out such repair, replacement or eleaning and any Gosts incurred must be palo
by the Tenant when demanded by the Landiord by Notics.

Landlord may enter to repalr

The Landlord, the Landlord's Agents and others authorisad by the Landlord may at all
reasonable times after giving the Tenant reasonable notice (except in the case of
amergency-whan-no notica is requirad) enter the Premises te camry oul any works and
repalrs if the Landlord elscis to carry out any repair work which the Tenant Is required
or liable to do undar this Lease or by any Law or by any Reguirament but falls 1o do so
within the lime spacified or otherwise allowed for that work (o be done.

Works to Promises

a. Fha Tenani must not and must nof permit any other person to carry out any Works
without the Landlord's prior wrillen consent;

b, [nseeking the Landiord's consont the Tenant must submit plans and spacifications of
the Works for the approva! of the Landlord; |

c. if lhe Works Involve inteiference with the natural vegotaticn or the natural surface of
the Land the Tenant must alse submit detalls of proposad maintenance of the work and
'methods (¢ be used for soil conservation;

d. the Landliord may give consent subject to the Tenant satisfylng the following
requirements:
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i. i carrying out any Works the Taenant musi comply wilh ali reasonable directions of
the Landlord in accordance with the consent given by the Landlord and such
direclions may include requirements in relalion {o materials and confrasters or

fradesmaen 1o be usseaq for the Works:

it. any Works must be execulsed promplly and continuously in a proper and
workmantike manner, in accordance wiin all Laws and Requiremenis and sfricily In
accordance with the consent given by the Landlord;

ili. the Tenant must pay on demand all Costs incurred by the Landlord In considering
ot inspecling the Works and its supendislon, including the reasonabla foes of

: arciitosts, ongineers or other bullding consultants reasonably engaged by or on

g behalf of the Landlord;

iv. the Tenant must obtain and keep current and comply with all necessary approvals

or permits frem all Authorities necessary fo enable any Works to be iawfully
effectad, and must on request by the Landlord produce for inspection by the
Landlord copies of all such approvals and parmits;

v, on complation of tha Works the Tenant must within 30 days of compleation obtain
and produce to the Landiord, any uncondlilonal cerlificates of compliance or of
salisfactory completion lzsued by relavant Authorilies and, a certificale by a
consuliant approved by the Landlord that the Works have baen carried out in
accordanca with the plans and specifications approvad by the Landlord;

vi. the Works must ba completaed within the time perlod (if any) reasonably specifiad by
the Landlord.

1.7 Notice to Landlord of damagse, accident etc

Tha Tenant must immedialely give Notics to the [Landiord of any damage however

causad, assldent 1o or defacts In the Premises or the Services which has caused or
may causo environmental damage or danger to the public.

11.8 Gootechnical Faulits

The Landlord makes no representation {0 the Tanant as t¢ any defect or hazard
associated with the Land including, without fimiiation, land Instability due to any
gaotechnical fauit and/or failure which may make ihe Land unable to properly support
the Tenant's Improvements, The Tenant at its Cost, must undertake all work
necessary fo remedy any such defect or hazard and the Taenant releases and

 Indemnifles the Landlord against any claim that may arlse as a resulf of the matlers
spaclfied in this Clause.

12 PART 12 = LANDLORD TO PREPARE BUILDING STANDARDS REPORT

121 Building Standards Report

After carrying ouf an inspection authorlsed by Clause 11.3b of this Leass the Landlord
must prepare, at the Landlord's Cost, and previde to the Tenant a Buildlng Standards
Repart for the purposs of providing a racord of tha Tanant's response {o ihe matlers
alating to Standards of Occupancy and for reference during nagotiatlons for a naw
sass undear Clause 19,4,

122 Tenant's objections

[f the Tenant disag reos with any pari of the Bullding Standards Report it must advise
the Landiord in writing within 230 Businass Days of raceiving the Repori.
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13 PART 13 - ASSIGNMENT AND SUBLETTING :
131 No disposal of Tenant's interast - 1
a. The Tenant must not without the prior writien consent of the Landlord:

. asslgn, fransfar, sub-let, grant any licence, mortgage, encumber, charge or par
with or share the possession of or otherwise deal with or dispose of the Tenani's
astate or interest in the Land or any part of the Land or the Pramises;

. declare itself trustes of tha Land or any part of the Land or of any legat or aquitable
astata or interest in the Land or the Premises.

13.2 Landlord’s consent to assignment

The Landlord will not unréasonanly withhold its consent 1o a proposed assignment if;

a, the Tenant is not at tha {ime In breach of this Leases;

b. . the Tenani proves to the reasonable satisfaction of the Landiord that tha proposed ;
assignee Is a respaclable, responsible and solvant person and, in ha case of a |
company, the directors are respeciabls, rasponsible and solvent persons and are !
capable of performing the Tenant's obligatlons under this Lease. The Tenani must
submit to the Landiord all information reasonably required by the Landlord including: |

.. at least two financial references as to the proposed assignee (and its directors); ‘

li. a delalled statement of the financial clrcumstances of the proposed assignes and
Hs directors {if applicabla); *

lil. if a commerclal business is io ba operated from the Premisas, at least two
references as o the proposed assignes (and ils directors) businass experience.

¢. the Tenant arranges for the proposed assignee to execute a deed of assignment of
lease:

1. in & formm apoproved by the Landlord or jls sclicitors;

i, which contains a covenant by lhe assignee fo be bound by the terms of the Lease
and an acknowledgment by the Tenant that the Tenant is not to be released from iis
obligations under the Leass;

d. if the proposed assignee Is a company {other than a company whose shares are listed
on the Australian Steck Exchange) then, if required by the Landlord, all of the direclors
of the company and any uliimats holding company (as defined In the Corporations Act)
of the company must by dead {In & form acceptable to the Landlord) guaraniee the due
parformancs by the company of the terms and conditions of the Leaso;

g, Iha Tenant providaes the Landlord with such information as the Landlord reasonably
raquiras to evidence that appropriate arrangemants have been antered into relating to
the ownarship of the Tenant's Improvements; -

f.  the Tenant pays the Landiord all reasonable Costs incurred by the Landlord ehquiring .j
as {o the respactability, responsibility and solvency of the proposed assignee {and is |
directors) and of cobtaining the approval by the Landlord's solicitors of the documenis
referrad to In this Clause,

133 Landlord's consent to sub-lease .
The Landlord will not unreasonably withheld its consent 1o a proposed sub-lease if

a. the Tenantis not atthe time In braach of this Lease,

b. o Tenant warrans fo ho Landiord hal o proposed sub-tanant s a rospociable,
rasponsible and solvent parson and, In the case of a company, the direclors are
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134

13.5

13.6

13.7

14
14.1

raspectable, responsible and solvent persons and are capable of performing the
Tenant's obllgations under this Leases;

¢. ine Tenant arranges for the proposed sub-tenant to execute a deed of sub-iease:
l. In aform approved by the Landlord or its solicitors: and

i, whlch does not conigin terms and conditlons contrary 1o this Lease;

d. the proposed sub-tenant is a company (other than a company whose shares are listed
on the Ausiralian Siock Exchangsa)} and, If required by the Landlord, all of the directors
of the company and any ullimate holding company {(as definad In the Corporations Act)
of the company by dead (in a form accaptabls to the Landlord) guarantas the due
perforimance by the company of the terms and conditions of the sub-lease;

e, the Tenant pays the Landlord all reasonable Cosls incurred by the Landlord enquiring
as {o the respectabillity, responsibllity and solvancy of the proposed sub-tenant (and lts

directors) and of obtaining the appraval by the Landlord's solicliors of the documents
referred to In this Clause; and

f. the Tenant provides evidense {o iha Landiord that the sub-tenant will be a shareholder,
unitholder or membesr of the Tenant.

Transfer of Sub-Loase

if any sub-lease {0 which the Landlord consents under Clause 13.3 is {o be morigaged,
charged, transfarred or there is a change [n the sharsholding of the sub-fenant fo which
Clause 13.5 would apply the Tenant must seek the consent of the Landlord under
Clause 13.3.

Deomed asslghment on change of sharsholding

There Is a deemed assignment under this Clause if the Tenant is a Corperation and
there is a changse it mere than 20% of any of the following:

a.  the membership of the Corpoeration or any helding company of the Corporatiomn;

b.  the beneficlal ownership of any shares in tha capital of the Corporaticn or any holding
company of the Corporation; or

c. tha beneficial ownership of the business or assets in the Corporation conaucted on or
sliuatad on the Premises.

If any of these events oceur then the Tenant must obtain the Landiord's written consent
uhder this Clausse. This does not apply In relation to the sale of shares in tha Tenant or
the Tenant's holding company that is listed on a recognised stock exchange. |

Acceptance of Rent by Landlord

The acceplance by the Landiord of any Rent or other payment from any Parson ¢ther
than the Tenant does not constitule an acknowledgment by the Landlord that i
racognises that person as the authorised asslgnes or sup Bnant,

5.144 excluded

Section 144 of the Property Law Act 1258 does nat apply {o Ihis Lease,
PART 14— INSURANCE AND INDEMNITIES

Insurancas to be taken out by Tenant

Tha Tenant must effect and mainiain at tha Tenanl’s Cost:

a.  a siandard pubilc [fability Insurance poilcy endorsed to extend the indemnlty under the
policy o Include the Tenanlt's liability undar Glause 14.5 and noting the Landlord’s
Interest. The policy must be for an amount of net less thanthe Insured Sum or such

-
o il Lt i - TR WL 2 1
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- higher amount as the Landlerd may reascnably require in respect of any single .
QCCUITencs;

b. insurance for ail Tepant's Improvamenis and all Tenant's property In the Tenant's .
Improvements or on the Land; and

¢.  any olher insurance reasonably required by the Landlcrd,
4.2 Tenant's insurance obligations

The Tenant must:

_ - a. ansure thaf all pollclas of insurance effecled by the Tenant pursuant to this Clause are
| taken out wilh an insurance office or company authorised by the Australlan Prudential
Regulatlon Autherily to conduct new or renewat Insurance business in Australia
including policias underwritien by Lloyd's of Londan or otharwise approved by the
l.andlord which approval will not be unreasonably withheld. |

b.  produce to the Lahdlord, by 30 July or such other date as the Landlord may specify in
_ each year during the Term, a copy of tha current corllficato of currency for the |
j= " insurance reguired under clause 14.1; and

¢.  pay all premiums and olher money payable in respect of the Insurance policlas when
thay becoms due and payablea.

4.3 Non vitiation of policies

The Tenant must riof do anything In, fo or on the Premlises and must use Its bost
endeavours not 1o allow anything to be done which may vifiale or rendar void or

voidable any Tenant’s insurances or any cendition of any insurancs taken out by the
L.andlord of which the Tenant has beaen made aware in respect of the Premlises or any

property in or on i,
44 Exclusion of Landlord's liability

a, Inthe absence of any negligence or delibsrals act or omission or material breach of
this Lease by the Landlord or the Landlord’s Agents, the Tenant acknowledges that ali
property which may be in or on the Premises will be at the sole risk of the Tenant and
the Lanclord will not be Habla for any Claim that the Tenant or the Tanant's Agenls or
any Person claiming by, throeugh or under the Tenant ray incur or make or any which
grisas from;

I. any fault in the construction or state of repair of the Premises or any part of it; or
I. 1ho ecllapss of the Premises irrespeciive of the calise; or
lii. any defect inany Services; or |

lv. the flow, overtlow, leakags, condensation or breakdown of any water, alir
conditioning, gas, ofl or other sourcas of anorgy or fusl, whalhar from tha roof,
wails, gutter, downpipes or othar parts of the Premisas.

D.  Inthe absence of any negligencs or delibarate act or omission or matsrial breach of
this Lease by the Landlord or the Landlord's Agents, the Tenan! agress that the
Landlord will not be responsible for and releases the Landlord and the Landlord’s
Agents from liabllity in respect of any:

. Claim relating to any property of the Tenant or any other Person in or on the
Premises or any part of it however gcourtng: or

il. death, damage or injury to any Person or property in on or under the Pramises or
on any land near it sulfered as a direct consaquence of the construction, opsralion,
prasence or maintenanca of the Pramises and including, without limitation, damage
or injury to any person or properly resuliing from any collislon wilh or the collapse of
the Premises.
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140

16
18,1

15,2

ndemnities

In the absance of any negligence or deliberate act or cmisslon or material breach of
{his Lease by tha Landlord or the Landlord’s Agents and daspite:

a. any Claims having resulied from anything which the Tenan! may be autherised or
obligad to do under {his Lease; and/or

b.  atany lime any walver or other indulgence having baen given to tha Tenant in respact
of any obligation of the Tenant under this Clause;

tha Tenant wilf [hdemnify and keep indemnified the Landlord and the Landiord's Agenis

from and against all Clalms for which any of them will or may be or become liabls,
during or after the Term, In respect of or arising from:

. damags or injury to the Premises, to any property of to any Persen or the deaih of
any Person inside or culside the Premises to the extent caused or eoniributed {0 by
any neglect or default of the Tanant or {the Tenant's Agents under this Lease or by
the use of the Premises by the Tenant or by the Tenant's Agents including, without
limitation, injury or dealh to any Person or property resulting from any collision with
or collapse of the Pramises,

il. 1he negligant use or neglect of the Services and fasllities of the Premises by the
Tenant or the Tenant’s Agents or any olher Person ¢laiming through or under the
Tenant or of any trespasser while such trespasser Is in or oh the Premises caused
or contributed to by any default or negligent act or omission of the Tenant;

i ovarflow or leakage of water {Including rain walter) or from any Services whether
orlginating Insids or outside the Premises fo the extent caused or contributed to by
any act or omission en the part of the Tenant or the Tenant’s Agents or other
Person clalming through or under the Tenant;

iv. damage {o plate, float and other glass {o the extant caused or contribuled to by any
act or omisslon on the part of the Tenant ar the Tenant's Agents,

PART 15— DAMAGE AND DESTRUCTION
Tenant to reinstate or remove Tehant’'s Improvemants on destruction

If the Tenant's [mprovemenis or any part of themn are af any time damaged or
destroyed by any disabling cause then the Tenant must sither;

a, wilhin a reasonable {ime re-instate the Tenant’s Improvements and maks tham fil for
the occupation and use by the Tenant as if it was Works; or

b. within threa months of the damage and destruciion give notice of iis intention to
remove any remalning Tenant's Impravements and within six months of the damags
and destruction reinslate the surfaca of the Land to a clean and clear slate including
reroving all foundation and other improvements below the ground, Whan the Tenant
has complied with this Clause to the satisfaction of the Landiord this Lease will be at an
end.

Rent and Rataes and Taxéﬁ

The Tenant must continue to pay the Rent, the Service Charges, the Rales and Taxes
and any othaer money payable under this Lease or requlred by Law until this Leass
ends even If the Tenant's improvements are desiroyed or damagad.
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18 PART 16— LANDLORD'S COVENANT
6.1 Quiet EnJoyment

If the Tenant pays the Rent and observes and performs in a {imaly fashlon the
covenanls and conditions on its part contained in this Lease, the Tenant may occupy
and enjoy the Land during the Ternm without any interruptlon by the Landlord or by any
Person claiming through the Landlord oxcept as provided in this Leass.

17 PART 17 - TERMINATION AND DEFAULT
17.1 Evants of Default
The fellowlng are Events of Default:

a. ifthe Rent or any other money payahble under this Lease is nof paid by the dus dats for
payment whether legally demanded or nof;

b.  If the Tenant af any time falis fo perferm or observe any of its obligations under this . |
0dBa, |
¢. I the Tenant or the Guarantor are companies then If either the Tenant or the
Guaranior: 5

i. enter inta any compromise or arrangement with any of its creditors; or

: jIl. has a recelver or receiver and manager or administrator or controller appointed of ;-
| | any of Its assets: or - |

Hi. is wound up orf dissclvad or an order Is made for winding up or dissolution; or

lv.. has a rasclulion of the diractors passed that in thalr opinion the cempany can ne
longar continue ifs business; or

v. cails a meeting of its creditors pursuant to the Corporalions Act; or
vl. Is piaced under officlal managament; or

vil. has an Inspecter appointed pursuant to the Auslralian Securities Commisslon Act i
1989; or |

vitl. s unable to pay its debts as and when they fall due; or h

ix. makes an assignment for the bensefit of or enters Into an arrangement or
composllion or a moratorium whether formal or informal with lis cradilors or
financiars; or

X. has a provisional liguidator or a fiquldator by any means apnointed;

d. IFany execulion exceeding {en thousand dollars is tssued, levied or enforcad agalinst
the Tanant or the Guarantor or on any of the asssls of tha Tenant or the Guarantor
uniess such aexaculion Is fully paid or salisfisd within seven days from the date of the
issue, levy ar enforcament, or appropriate legal preceedings to Invalidate the execution
ara {aken within seven days of lths issue, levy or enforcement; and

€. ifthe Tenant or tha Guarantor Is a natural person and hecomes or is made bankrupl or
makes any assignment of his astate or any part of It for lha benefil of creditors aor
oihenwise seeks relief under or lakes advantage of any Law for the time being In forge
relating 1o bankrupicy or insclvent dsblors or causes or permiis his goods to be levied
on or under any execution or olhar legal process,

i7.2 Forfeiture of Lease

If an Event of Default occurs the Landlord may, without prejudlce to any other Claim
wnich the Landlord has dr may have against the Tenant or any other Person at any
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{ime re anter inta and upon the Land or any part of it in the name of the whole and
theraupon this Lease will be absolutely determined.

17.3. Re entry

The rlght of ra entry for breach of any covenant or condition in this Lease {o which
sectlon 146(1) of the Preperty Law Act 1958 applies or for fallure to pay Rent must not
ba exercised until the expiration of 48 days after the Landlord has servad on the
Tonant the nolice required pursuant to that saction.

174 Landlord may rectify

if the Tenani Is in default under this Laase and fails 10 reclify 1hat defaulf within 14 days
of the Landlord notifying the Tenant In wiiting of that default and requiring Its
rectification, the Landlord may, bul will not be obliged to, remedy at any time without
further notice any default by the Tenan! under this Lease, If the Landlord so slects all
reasonable Caosis incurred by the Landlord (including iegal costs and expenses) in
remadying the default will constitule a liquidated debt and must ba pald by the Tenant
ta the Landlord on demand.,

175 Walver

a, TheLlendlord's fallure to take advantage of any default or breach of covenant by the
| Tenant will nat bs or bo consirued as a walver ¢f it, nor will any custom or practice
which may grow up between any of the Partles In the course of administering this
L 9ase be construed to waive or to lessen the right of the Landlerd lo Insist upon the
limeiy performance or observance by the Tenant of any covenant or condition of this
Loase or to exercise any rights given to the Landlord in respact of any such default;

b, A waiver by the Landlord of a parilcular breach Is not deemed to be a waiver of the
same of any other subsequent breach or defauli;

c. The demand by the Landlord for, or subsequent accepiance by or on behalf of the :
L andiord of, Rent or any olher money payabla under this Lease will not constitute a 5
walver of any earlter breach by the Tenant of any covenant or conditlon of this Leass,
olhar thar tha failure of the Tenant fo make the parlicular payment or paymanis of Rent

_or other monays so accepted, regardless of the Landlord’s knowledge of any earlier
breach at tha lime of accaplance of such Rent or othar monseys.

17.6 Tender afer datermination

If the Landlord aceapts money from the Tenant after the Landlord ends this Leasa the
Eandlord may {in the absence of any exprass electlon of the Landiord) apply if;

a. first, on account of any Rent and other moneys accrued and due under his Leass but |
unpald at the data the Leass is endad; and !

b.  secondly, on account of the Landlord's Costs of re entry.
i7.7 Essential terms

The Landlord and the Tenant agree that each of ihe following covenants by the Tenanl
are essontial terms of 1his Lease: |
a. to paythe Rent (Clause 4),
b. * to pay or reimburse Rates and Taxes {(Clause 5); |
¢. lo paythe Service Charge and Headworks Charge (Clauses 5.0 and 5.6};
d. notlo use the Land other than for the Permitted Use (Clause 9.1);
e. {0 comply with Laws and Requirements (Clause 10},
f.  tocarry out Works only In the manner permlitad by this Lease (Clause 11,6);
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g. subject fo this Lease, io repalr and malntaln and, if necessary, reinstate or demolish
{he Tenant's limprovements (Clauses 11, 16.1 and 21};

h. . notto assign lhis Lease or sub st tha Land or any part of it other than In accordance
with Clause 13; and

I to take out and keep current those insurances requlred o be tﬁkan out by the Tenant
(Clause 14). |

17.8 Damages for Breach

The Tenant covanants to compensate the Landlord for any breach of an assential term
of this Lease. The Landiord may recover damages from the Tenant for such breaches,
The Landlord's eniitlement under this Clause s In addition to any other remedy or
antitlsment to which {he Landlord is antitled {inciuding o terminate this Lease).

7.9 Repudiation by Tenant

a. 1he Tenant covenants fo compensata the Landlord for any loss or damags suffered by
reason of the Tenant's conduct (whether acls or omissions):

| - . constltuting a repudiation of 1his Lease or of the Tenant's obligations undey this
| Lease; or

H, Dreaching any Lease covenants,

b. The Landiord may recover damages against the Tenant in respact of repudiation or
breach of covenant for tha |0ss or damage suffered by tha Landiord during the entlre
term of this Leass. |

17.10 Acts by the Landlord nof fo constitufe forfeiture

The Landlord's eniltlement to recover damages shall not be affectad or limitad If any of
ihe following svanls oscury

a. the Tenant abandons or vacaies the Land; or

b the Landlord elacis fo ra anter the Land or fo terminate the Leass; or
c.  the Landlord accepts the Tenant's repudiation; or
d

the Paztles' conduct (or that of any of thelr servants or agenls) constilutes a surrender
by operation of law.

1711 Mitigation

Nething in Ihis Clause will operate to reliave the Landlord of any obligation which wouid
otherwise apply to miligate any loss or damage suiferad by the Landlorg.

18 PART 18 - MISCELLANEOUS
18.1 Notices

a. Any Nolice served or given by elther Party pursuant to this L.ease will be valid and
affectual if slgned by elther Parly or by any director, allernale director, secretary,
executive officer, attorney, managing agent, or lawyers for the time being of that Party
ar any other Parson nominated from {lme to ime by that Party.

b.  Esch Party must immediately provide the other Parly with a Notice contalning full
particulars of the address and facsimile infoermation of the Party glving the Notice and
must update such nollca In the event of any change.

c.  Any Nolico required to be served or which the Landlord may elect to serve on the
Tenant shall be sufficiently servad if:

l.  served personally,
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iofime;

i, sent by facsimile transmisslon to the Tenant at its facsimile number in this Lease or - .
at such other facsimile number as may bs nofified in wriling by the Tenant from lime

i, forwardad by nrepald security post lo the Tenant at its address In this Leasea or at

such other address as may be notiffied In wiiling by ihe Tenant from time to time,

d.  Any Notice required to be servad on the Landlord shali be sufiiclontly sarvad if:

. served personally;
il. sent by facsimile transmission;

Motlce Addrass.

18.2 Overholding

objection by lhe Lanclord;

Nolica.
183 Set Off

jii. forwarcded by prepald security post addressed to the Landlord {o the Name and

All such iNotices muslt be addressed 1o the Landlord ai that address or at such
other address as the Landlord from tims fo time nominates.

a.  Any Notice is deemad {o have been duly served If giver:
. by post, two Business Days after the day it was postaed,

ii. by facsimile, at the time of fransmission to the Party's facsimile number unless ths
time of despatch is later than £.00 p.m. at the place (o which the facsimile
transmission is sent In which case it shall be deemed to have been recelved at the
commencament of business on the next Bus
Notica sent by facsimlle transmission must a

ness Day in that place, A copy of any
so on the date of despatch ba sant by

mall ta the Party 1o whom It was sent by facs
fil. personally, on the date of service,

mile transmission;

if the Tenant continues in oeoupation of the Land after tha Term has explred without

a. the Tenant will be deemed a fenant on the terms of this Lease from month to month;
b.  either Parfy may end the Lease by giving to the other Parly at any lime one month’s

[f the Tenant defaulls in the payment of the Rent, the Rates and Taxes or any otner
moensy payable under this Lease to the Landiord ar any Authorily, the Landiord may set

off that amount against any moneys which may from tima to time be payable by he
Landlord to the Tenant on any account whatsoever but any set off will not refieve {he

“Tenant fron lis default for any non payment of the Rent, the Rafes and Taxes or other

moneys under fhis Lease,
184 Easemonts

The Landlord, subject to the Tenant's approval which must not be unreasonably

thinks fit for the purpose of;

¢. the provislon of Services.

| saso.

a,  public or private access to the Land, or
b.  suppori structures erscted on adjoining fand;

withheld, may grant rights of suppcr and enter info any arrangament or agreament with
any party with an Inferast in any adjacen{ land or with any Authority as th& L a2ndford

The Landlord must not exercise any rights under this Clause if i substantially and
parmansently derogates from the enfoyment of the rights of the Tenant under this

LENGTHS ARE IN SCALE | DEALING/FILE No: AH460636B

METRES | e

sheet 23

1

B 1l




Delivered by LANDATA®. Land Victoria timestamp 15/10/2010 17:54 Page 24 of 34

TTLEPLAN | TP946460P

LEASE UNDER ALPINE RESORTS (MANAGEMENT) ACT 1997

18.0

18.6

19
18.1

18.2

183

Guarantee

If a Guarantee and ndemnity is annexed to this Lease, the Tenani must on the same
date as the execution of this Lease procure ils execution by the Guarantors named in i

and deliver the exaculed Guarantee and Indemnily to the Landlord, If tha Landlord

glects, this Laase will not take affect until the Guarantes and Indemnity has bean
properly sxecuted by the Guarantors and delivared to the Landiford.

VWalver

No waiver by cne Parly of a breach by or on hehalf of the other Party of any obligation,
provision or condition of this Lease exprassed or Implled shall operate as a waiver (o or
of any othor breach of tha same or any olher obligation, provision or condition of this

Lease expressed or Implisd.
PART 19 - TENANT'S RIGHT TO NEGOTIATE

Taenant may give nolice

The Tenant may glve nofice to the Landiord thal it wishes {o negoliate a new Leass for
lhe Premlses from the expiralion of the Term if;

a.  tha Tenant givas the Landlord such Notice not less than threo years boelore the Term
axpires;

b, there is no unremadisd defaylt which the Landlord has given the Tanant writien Notlce;

¢. the Tenant has not persisiently defaulted under this Lease throughout its Term and the
Landlord has noi given the Tenant Nolices of the defaults; and

¢, the Tenant has not been given Notice under Clause 20,

Information from Landiord
The Landlord must provide on request by the Tenant the following Information:

a, the propossed redevelopment or refurbishmaent obligations which will be placed on the
Tenant if a further lease Is granted;

b, indicativa lease information which may include, without limitation:
i, description of the Land proposed to be leased if ihis |s differant from the Land;
il, hours of opsration (if app]ic:abla}; |
ili. the range of tsase ferms availabla including option periods (if any);

lv. the proposed basls for determining the commencing rent; and

v. the propesed permitied uses.
Tenant's Proposal

Within twelve months of giving the Negotiaiion Notice, the Tenant must submit 1o the
|andlord a proposal for the use of the Premises. Theo Tenant's Proposal must includse

all information reascnably required by the Landiord including:

g, a business plan Including detalls of, without limitation budgets and financtal projections
for the first three years of the Tenant's operation under the new Leass including:

. financial statements Inciuding balance sheets, proflt and loss statemants and
statements of cash flow cerlified by a certified practising accountant for the two
years immadiately preceding the date of {he Tenant's proposal;

iI. detalls of the capital requirements of the Tanant for the purposes of entering Into
the new Lease and information as to how the capilal requirements wiil be satisfled;

jit. a markellng plan Including detalls of advertising and promotion to ba undertakan by
the Tenant (If applicable);
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lv. defails of the markst currently being serviced by the Tenan{ and any fulure markets
inat i\he Tenant proposes to attract;

v, an analysts of risks that may be encountered by the Tenant in underiaking the new
Lease.

If a radevelopment or refurbishment of the Premises Is proposed:

. for a redevalopment, concaptual architectural designs of the proposed
redavelopment /refurbishiment including preliminary site and building plans,

nraliminary sections and elevalions, preliminary selection of building systems and
materials and developmant of approximate dimensions, area and volume;

II. fora refurblshment, delails of the proposed works including where applicabls,
concapt plans and detalls of maierials to be used;

iii. proposed uses including, where applicable, propesed bed numbers;

bv. proposad fiming of the radevelopment or refurbisnment insluding, where
appropriate, the staging, Where staging Is proposed a description must bs
provided of sach stage of the works with the time perlod under which aach stage Is

{o ba underiaken and the estimated consiruction cost of each stage;

v. an estimale cerlifiad by a quantily surveyor or building consultant of the lolal cost of
construction or complsting the proposed redevelopment or refurbishment n¢luding
whhout limitation finance cosls, building costs itemiged by reference 1o principle
trades, service connection payments, capital in-going payments and any other
spacified costs associated with the refurbishment or redevalopment; and |

vl. a geotechnlcal assassment to ensure thai the proposed redavalnpmanl of the
Premlsas Is possible and sullable.

a building surveyors report on the structural condition of the Tanant's Improvements;

. {he Tenant's wrilten response to the Indicative lease information contained in the

Landlord's proposet; and

where the Premlses include any above ground or underground storage fank, a report
assessing the extent of any confamination on the Land.

i%4 Negotiations
After the Landiord has raceived the Tenant's proposal and having regard {o:

9.5

a.
b,

{the Building Standards Reports which have been prepared for the Premises;

any objections that the Tenant has raised to the Building Standards Reporls under
Clause 12.2; and

the way in which the Tenant has rasponded to the matters relating to Standard of
Qccupancy ldentified in those reports,

the Landlord and the Tenant will use reasonzable endeavours o nagotiate a new lease
of the Land. Neithar party will. be under any obligalion to entar into a new Iease for the
Land or for any other jand within the Alpine Resori and provided that if the Landlord
and the Tenant have not completed negofiations for a new lease nof lass than 12
months before the term expires the nagotiation wili bo deemed fo be at an end and the
Landlord will be free {o l[aase the Land fo another party.

No endorsement

Nothing in this Clause or the Lease will be {aken or construad as the Landlord’s
sndorsament of all or any part of the businaess plan that forms part of the Tepani's
Proposal and the Landiord Is not obliged in any way to assist in the implementation of
such business plan or to ensure its culcomes, |
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20
20.1

20,2

20.3

21
21.1

21.2

21.3

21.4

PART 20 - SLUURRENDER OF LEASE
Landlord may give notice of requirament to surrender

If during the Term, the Land or any part is teasonably required by the Landlord for the
Improvement of the Alpine Resort the Landlord may, having first obtained the approval
of the Minister, give notice in writing to the Tenant to:

a, cancel the Lease either wholly or as to part; and

h. require tne Tenant {o remove alt or some of the Tenan{'s Improvements within the time
specified in the notlce,

Fallure to comply

If the Tenani fails {o comply with the notice under Clause 20.1 the Tenant's
lmprovamants concarmed will hacomaea tha property of ihe Landlord subjsct (o the
Tenant's right to compeansation under Clause 20.3. |

Compensation

If this Lease Is cancelled uhder Clause 20.1 the Tenanf wlll be entitied to compansation
for the vaiue of the Tenant’s Interest in the Pramises. If no agreament as 1o the
amount of compensalion can be reachad withiit 3 months from tha date of cancelation
the amount will be referrad for determination under Clause 22, In determining the sum
{o bs paid under this Clause compensation will be given for the value of tha Tenant’s
Improvements {exciuding any furnishings, equipmeant end chattels which can be
removed from the Premises and reused} on the Land and also of tha business
canducted from the Premises in accordance with tha provisions of this Leass.

PART 21 - DETERMINATION OF TERM
Tenant to yleld up

When this L.ease ands, unlass the Tenant has baen granted a new leass of the
Promilses, the Tenant at its Cost must demolish and remove the Tenant's
Improvements in a proper and workmanlike manner in compliance with tha
requirements of all Authorities and to the safisfaction of the Landiord including
landscaping, vegetation and dralnage as required by the Landlord.,

Tenant fo continue pay rent etc

The Tenant must confinue to pay the Rent, the Service Charge, the Rates and Taxes
and all other monsy payable undar this Lease unfil it has demolished and removed the
Tanant's Improvemaents. |

Tenant not to cause damago

a. 1 nhe Tanant must not cause or contnbute to any damags to the Land in the demclition
angd ramoval of the Tanant's Improvements,

b. if ihe Tenant causes any such damage in the demolition and removal of the Tenant's |

Improvements, the Tenant must make good any such damage and must leava tha
Land in a condition that is acceplabls to the Landlord acting reasonably and all
Authorities.

¢, if the Tenanl {alls fo do so within a reasonable {ime, the Landiord may make gocd any
such damage at the Cosf of and as agenti for the Tenant and recover from the Tenant
the reasonable Cost fo the Landlord of doing so as a liquidatad debt payabla on

demand.
Failure by Tenant to romove the Tonant’s Improvements

If the Tenant fails to remove the Tenant's Improvemants in accordance with this Clause
or If the Landlora re enters the Land, the Landlord at the Landicrd's aplion (without
prejudice to any action or other remedy which the Landlord has) may:
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215

21.G

22

22.1

22.2

22.3

g.  demolish and removse the Tenant’s Improvements; and

b,  wihout being gullly of any mannsr of irespass, cause any of the Tanant's propseriy {o
be removed and stored In such manner as is reasonable at the risk and at the Cost of
Tenani and/or at the optlon of the Landlerd sell it as the attorney of the Tenant and
appropriate the proceeds of sale in payment of any Kent or other money owing by the

‘Tenant to the Landlord and pay any resldue without Interest to the Tenant; or

¢. treatthe Tenant's Improvemanis as if the Tenant had abandoned its interest in it and it

had boesome the properdy of the Landlord, and deal with it in such manner as the

Landlerd thinks fit without baing {iable In any way {o account to thae Tenant for {heam.

Tenant fo indemnify and pay Landlord’'s Costs
The Tenant must.

a. Indamnify and keop indemnified the Landlord in raspect of the reascnable cost of the
removat and storage of the Tenant's property, the cost of demolishing and removing
the Tenant's Improvements and also in respeci of all Claims which tho Landiord may
sufer or incur at the suit of any Person {other than the Tenanti) claiming an inferest in
the Premises or the Tenant’s properly by reason of ihe Landlord acting in any manner

permilted in this Clauss; and

b.  payto the Landlord as a liquidated debt payabls on demand any reasonable Costs
incurrad by the Landlord In exercising its rignts pursuant {¢ this Clause, including any
excass of Cosls ovar monsys racsived in disposal of the Tenant’s property pursuant to

the Landlord's righis contained in Clause 21.4 except {0 the exiant caused by any
negligent act or omission of the Landlord.

Earller breaches

The ending of this Lease does not prejudice or affect any rights or remedies of the
Landlord against the Tenant in respect of any earller breach by the Tenant of any
Lease covenants and conditions.

PART 22 - DISPUTE RESOLUTION
Dispute notice

If a disputa or difference arises under Clause 20.3 which is 10 be referred to dispute
regsolulion under lhis Clause 22 1hen either parly may give 1o the other a Dispule Nolice
gdeguately idenfifying the matters the subject of thal dispute or differencas,

Dispute resolution mechanism

A dispute or differance 10 be referred to resolution undsr this special congition must be
referred 10 a person agread belwesan ihe parties and, failing agreement within 10

Business Days of recelpt of {he Dispuie Notlce, then any dispuie or difference shall be
referred to an appropriate professional appoinied by the President of the Institule of

Arbitrators Ausliralla, Victorian Chapter.
Expert resolution |
The person agreed upen or appointed to determine the dispute or difference shall;

a. actas an expert and not as an arbitrator and his decision shall be final and binding on

the patios;

D.  have power to Ihvastigale, make ingulries, call witnesses and obtaln fhe advice of any

consuttant;

¢.  conduct proceadings in any manner he considers apprapriate; and
hand down his decision within 20 Business Days of his appoiniment.
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22.4 Partles co-operatlon

The parties must pmifide the agresed or aprjnimed axport whh all assistance and
documents and may ai any hearing conducted by the expert appear personally or be
lagaliy represented or be reprasented by any consultant.

22,5 Costs of expert

The costs of the agroed appointed expert must be harne equally unless otherwise
detarmined by the expsat.
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e CMHAIAMAN e EECTO7 .
Position Held (irr block lolfers) | Position Heid {In block foters]

EXECUTED by B'RUSH SKI CO-CPERATIVE )
LIMITED In accordance wiih ils Rules by the

] _
authw } __
i S |

I_F W I . g g = e =

Momber (a/gn) - mber {slgn)

Doy ke W ESTON. DL, gy SoMES NELSON, Dy
Full Name and Poshilon Held (fﬂ bmnk fetters) Full Name énd Positlon Held {in bfock latters)
%, (eslsCaratn Nokid, (F0EC (NLEA - 19 GLENDALE S gyepsy HILS
Usual Address (in block faﬂersj (; 203\ “tsuel Address (in black fettors) V. 3127

, Gavin Jennings MP Minister for Environment and Glimaie Change

. Approve the grant of ihis Lease;
+  Approve the terms and conditlons contained in ihs Lease
. — |
i Dated: 2@ N -
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LENGTHS ARE IN
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SCHEDULE 1
(1  [LANDLORD: MOUNT HOTHAM ALPINE RESORT MANAGEMENT ;
. BOARD, PO Box 188, Bright, Victoria 3741 |
:? 2 | TENANT: B'RUSH SKI CO-OPERATIVE LIMITED Regisiration no.
i G0001844J of 1 |zett Street Prahran, Victoria 3181 i
|3 | ALPINE RESORT: | MT HOTHAM I
4 | LAND: Crown Aflotment 41, Section 1, County of Dargo, Parish of
- Yerloo within the Mount Hoiham Alplne Resort and
caoniaining by admeasurement approximalely 986m? and
heing the land dslineated and enclosed within the thick :
| lines on plan OP 122607 at appendix ane. '
5 | COMMENCEMENT DATE: | { November 2008 o ] |
6 | TERM; 25 years
7 | RENT: "$15,540.00 par annum payable annually in advance or at
such othser intervals as otherwlse invoiced by the Landiord
from time {o #ime.
'8 | PERMITTED USE: | Ski club accommodation
9 [FURTHER TERM: Notapplicable
10 | REVIEW DATE(S): |
10,1 CFl Review: Annually on 1 Novembet, axcept on Market Review dates.
| 10,2 Market Review: 1 November 2011 and every three years therealler.
[ 11 | NAME AND NOTICE | Landlord: - B
ADDRESS: Mount Hotham Alpine Resort Management Board
FO Box 188
Bright Vic 3741
Fhone: 03 5759 3550
Fax: 03 5759 3693
EThnanh
' The Princlpal Executive Officer
| B'Rush 8kl Co-operative Limited
PO Box 314
Hawthom Vic 3122
12 |INSUREDSUM: [ $10,000,000.00
13 | HEADWORKS CHARGE: | Any Headworks Charge levied on the Premises as
| determined by the Landiord from time 1o tims,
i
SCALE | DEALING/FILE No: AH4606368

sheet 28
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SCHEDULE 2

|
PART A - MARKET REVIEW |

Tha Landlord may review the annual rent on each Review Date when there is to be a Market
Review as follows; |

( Not aarller than three months befare the Review Dale and not fater than sixly days after the

Review Date the Landlord must giva the Tenant notice of the new rentai i proposes ba pald |
by the Tenant during that period or part thereof being the rent advised to it by s valuar. :

2  Time shall not be of the assence in respect of the Landlord's rant review notice and any
delay by the Landiord In giving notlce will not affect the Landlord's rignts, |

3 Within lhirty days of baing nofified in writing of the proposed new rent the Tenant may give ta
the Landlord written notice of objeclion to the proposed new rant and within a further thirty

days from the nofice of objactlon supply the Landlord with a rent vaiuation from a qualified
valuer who fs a mamber of the Australlan Property Instifute. If no notice of objaclion is given
| - or if notice is given and no rent valuation Is supplisd the new rent will be the new rent as

proposed in the Landlord’s nofice.

4  If within lhirty days from the lodgement with the Landlord of the Tenant’s rent valuation the
Landlord and the Tenant are unable to agree on the new rent and a conference of the
4 Landlord's and Tenant's valuers has failed to result in agresment on the rent the naw rent

shall be determined by a valuer nominated by the Presidant for the tima being of the
Australlan Propertly Institute {the nominated valuer) who in making a determination, must ]
accapt rapresantations from either Party raceived within twanty one days of the appointment,

5  The decision of the nominated valuer will be final and binding and the nominated valuer's
cosls and fees must be paid by the parties equaily. -

8  Uniil the new rent Is agreed or determined the Tenant must pay rent at the rate applicable |
immediately nrior to the date fixed for review until such tims as the new rent Is delermined, :

7 Alfter the new rent is determinad the Tanant must pay to the Landlord or the Landlord must
refund to the Tenant the difference If any betwsan the amount of the new rent pald since the
date fixed for raview,

Mothod of Dotorimination:

1 In determining a new rent for the Land the nominated valuer must as nearly as possibie
determing the open market rent value on the date when that rent Is o apply for the Land
having regard to the following matiers:

a. actas an expert and not as an arbitrator and his decision will be final and binding on
tha parlies;

b. thers is a reasonable pariod within which to negotiate the new rent having regard to the
nature of the property and the state of the market;

¢. the Landlord and the Tenant are wall acquaintad with the Land and aware of ﬂﬂ}-;
factors which might affest its valus,
d. The lenglh ¢f the Term and the pericd between reni reviews.
e. The terms and obligations of the Lease.
f, The highest and best uss for ihe Land.
q.  The rental of comparabla lanc
h.  Rents paid to the Tenant under any sub leases or licences
LENGTHS ARE IN SCALE DEALING / FILE No: AH4606368 o sheet 30
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- LEASE UNDER ALPINE RESORTS (MANAGEMENT) ACT 1997

*

but must disregard the value of the Tenant's Improvements and the goodwill of the
Tenant's business,

PART B - CPI REVIEW

Where thare s a CPl Review the rant payable from the relavant Review Date will be
determined In accordance with the formula;

(z)a
(v)

Wners
“a" Is the Rent payable n respect of the year immediately preceding that Review Date;

“z" Is the value of the Index Number of 1ha quarter snding within three months
Immadiately praceding that Review Date; and

*v" Is the valus of the Index Number for the guarter ending within three menths

immediately preceding the immeadiately preceding Review Date or, In the case of the
initial Review Date the corresponding quarter preceding the Commencement Dale

For the purpeses of the formula “Index Number” means the All Groups Consumer Price
Indax, Melbourns fssued by the Australian Bureau of Statistics {or ils successor body)
for the guarters ending on the last days of March, June, Septembar and Dacemher

(CP1).

if the CP!l is discontinuad or Is calculated from a dilferent base year or by roferanca to a
significantly different basket or if it becomas impossible by reason of any change in the
mathod used to complle the CPI or for any other reason whatsoever {o calculate the
roviewaed rent by reference to the CPl or the CPI caases fo ba publishad than the Landlord
and the Tenant must use their bost endeavours to agrea upon another index {"the Substituta
Index™ in substitution for tha CPI. If the partles cannot agree on the Substilute Index within
fourteon days of either parly notifying the other that it considers it nacessary lo nominate a
substitute Indax or if there Is a dispute as o whether a substitute Index Is required then sither
parly may request the President of the Inslifute of Acluaries of Ausiralia to nominate an
independent consulting actuary lo determine the dispute or to nominate a Substitute Index
(as the case may be). The independent consuilling actuary shall act as an expert and not an
arbitrator and his decision shall bs final and binding on the partias, The feas of the
independent consulting actuary shall be pald equally by the partiss and he shall be

- requested to make his determination wilhin fourtean days of his appoeintment.

If the annual rent to apply after any CP! Review has not veen ascenained by the relevant
Review Dato then the Tenanf will continue to pay to the Landlord the rent payable
immediately prior {0 the Review Dale unill the revlewed rent has been determined
wharaupon the Tenant shall immediately pay to the Landlord the amount necessary {0
ensure {hat the Landlord recaives the reviewad rent from the Review Date or, If the
Reviewad Rent is less than the rent paid prior to the Raviaw Date, the Landlord will ¢redit the
dlfferencs fo the Tenant’s rent account.

Any Reviewsd Rent payabls pursuant to thls schadule shall ba payable at the timas and In
the manner set forth In this Lease or any variation or extenslton thereof otherwise ralaling to
the payment of rent.

LENGTHS ARE IN
METRES
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SCHEDULE 3

FURTHER OBLIGATIONS

1 The Tenanl must keep the Premises opean for business during the Show Season and during ;
such othar period as the Landlord requires. :
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APPENDIX ONE
(PLAN OF LAND)
|
;
o
;
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