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Background

A

c

MWABERS i & federal government-backed program adminlatersd by Lhe National Administrator
which aims to;

{a) slimulate market recognilion and demand for buildings with improved graenhauss
performance; and

{t) allow building owners, managers and lenants to understand the greenhouse impact of
thair buildings.

This Agreement details the process by which the Applicant registers its intention to develop a
building project in the course of which a building will be measured by one or mora of the
NASERS rafing tools to evidanes its envircnmental sustainability and thereby abtain one or
mara Certified Performance Ratings.

A part of this Agreement, the following project milestones fur the bullding must be complated.

Cearilfled Parformance In aceordance with Clause 8{d) of the Agreement, the Applicant must
Rating nolify the Malional Administrator when ths Project has obtained a

Certifisd Performance Rating which must be received within bvo years
of ihe Qreupancy Certificate Date.

Occupancy Certificate The Applicant must notify the National Administrator of the Occupancy
Date

Carificate Dale. In accordance with Clause 4{a) of the Agreament,
lhis must ke received within six years of the Agreement.

@ Stale of New South Wales 4
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Project details

e - . o |
\TEM & LD'R()JEECT
1 | Projact narme Lo K, Kempet Graak indusirisl Estate |
2 | Pro]ect addmsS (numberl 5"'891‘_ Su burb and Lol K, Ken‘lps Cfcek lﬂdua‘minl Es}th‘u. 210
| posicoda) Aldingion Road Kempe Crack NSW 2178
K] | Lot number or Parcel [dentifier Ipart 20071285091
b e ———— s e eaan ey —— — 0 e s — — — — — —— —— — PUVy WAy ey e POV e e voed
4 Prajoct typs Naw buiid
5 Spegification ,
e v
| Refer t¢ Jafinitions New project I:l
[ $hort description of praject Single tonant industial
Typa of praject: | warehouseing and
distribution facility.
Predicted NLANated ares
) golcte ' | Total lettable area
¢ Numnarof fiuore approximately 34,715m?
|« Numbker and type of buligings on sile including approximately
including mixed uses withia thi 132,720m? of warehousge
bulkfings {ilmare than ons wuilding Land 1,998m2 of office.
type, lhen an Agreement to Rate it !
requirad for each building)
L e v i, S5 o S e o i, e S, e o e el S S b et i e ey e e
? | Space type (Seloct une anly) Office base building
| & Oniges '
| o Holelg
| o Shappirg cenlres
| +  Daty centeas
n  Apsrimant buidings
[« Rogidantiloged care dnd ralive ment livig
|« Warghouses am cold sleses
|+ Schools
| «  Relail Stores |
r...... ..... LT ”W_“_w' _____ e AR S | .—.——.—" o E— — — ey —
1S e Reting 8cope | Office tenancy base building
9 eI e T BRI s s [V NABERS Er Energy
Rating Too NABERS® Walar
¥’ NABERS Embodisd Carbon
NABERS Indoor Envirnnment
* (Officas only)
TEM # | FURTHER PROJECT DETAILS |
10 Intanded uss/s of Ihe Agreement to Rate State requirement Ei
- ) ] SEPP (Sustainable Buildings) |
11 Consent authorily typa Stata governmant D
. ! Consanl authority name Degartmant of Planning, Hous
[io__|Peisassbaattive aagsanent __|povelopment Application (]|
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APPLICANT DETAILS

Buginess name

Fiockiand Fifn Kemps. e iy Liniiad 2 Stackland Fife
Karnps Cresk Trust

47 273 438 938
cfo Fife Capital, L12 89 York St Sydney

Yes El

ABMFACH

Postal Address

oress .
The Appllcant iz a Truatee company and wishes
to henelt from sehedule 2

(Selact ot Applicatie” if the fpplicant Is not &
Trustes company)

-

Wame of Applicants pontact

Meghan Redfemn

Applicant's emali address magh an.radfern@iifecapital.com.au

Appilcant’s position Development Manager
e e

REPRESENTATIVE DETAILS (Only to be camplated i the Applicant wishes to appaint an external
rapresentative to acl on ils behalf: sea Clausa 15.6)

Business name of Representalive Click to enter text

fMame of Represan'taiiua's cantact

Click to enter text

Represantative's position

—_ e

Raprasenlati.va‘s role in project

_,_,—'—______

Representallue's zmall address

PAYMENT DETAILS {Please complete the details af tha company to be paying the invoice for this
Agreament. 26 Clause 2}

mRTand oo Remps
Trading Marme Kemps Cresk Trust
ABNSAGH 47 279 439 958

clo Fife Gapial L1289 York St Sydney 1

Billing postal address

Billing emall address accuunts@ﬂfeassetsewices.c-:}m.au

(114 maghan.redrmn@ﬂmcapﬂal.cum.au

NATIONAL AD MINISTRATOR DETALLS

Contaol Mt NABERS Agreaman to Rate Administrator

Postal address Revussi vla etnall postal address details 1f
reguired

Contact emall address nabers@anvirﬂnment.ns.w.guv.au

@ State of New South Wales G
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Operative provisions

1 Interpretation
1.1 Definitions

{2} Meanings apply o capitalised terms used in this Agreement as specified in this provision,
uhless the conlext othemwlse requires.

{by The wards oullined on the left of the below table have the meaning prescribed b them on
Lhe right of tha below table:

Agccradited Assassor A person who is Independent, authorised by the MNational
Adminislrator and Yisted on the Websita, who delermings the
Caorified Peformance Raling in atcordance wilh:

{a} the Rules; and

{b} applicable process delermined by the Matlonal
Adminislratar,

as updated fram time b lime.

Apgraement This NARERS Agresment to Rate, including all schedules and
any policies, guidelines and other documeants raferred or
altached to this NABERS Agreement to Rats.

Agreement Date The dale of signalure by the Matlonal Administrator of this
Aqgresmant.
Agreement Fea The ralavant fes{s} required for paymeant by the Applicant under

ihis Agreement, B3 specified by the Mational Administrator on
the Weobsite as al the Agreement Dale,

Agreemant to Rata Agreements entered into by property owners andfor developers
to design and construct buildings in a manner that results in one
or mare Cerlilled Performance Ratings. This Agreemenl is
classifiad as an Agresment to Rate.,

Applicant The entlty [dentiflzd 1 te project detalls.

Applicants Personnal The employees, officers, agents, prolessional advisors,
subconlractors of the Applicant.

Authority Ay goevernmental, semi-govarnment, stalutery, public, locai
govarnment or other authority ar body having jurisdiction under
or in connection with this Agreement.

Buslnass Day A day which is nol Saturday. Sunday or a public heliday in
Sydney, MNew South Wales,

Carlifiud Performange Ratlng A rating of zero be six stars Lhat may be awarded by the Maliona
Administratar for lhe Project, having aszessed the actual
operational performanca of a Space Type In accordance with
the Rules following the collection of data staring from fhe Data
Colleslon Start Date.

Clalms Any claims, suits, liabilities, losses, damages, fines, costs,
settlermnent paymenlks or expenses {including legal costs on a
soliciter and own client basis).

€ State of New South Wales g8
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s
Cenflidential information Any trada secrets, financial information, information relating to
the operallons, affairs of husiness and any other scientifically
valuable information of whatever descriplion and n whatawver
form (whethet wetlen o1 oral, vislble or invisibta} aof a parky but
does nat include information ihat:

{a) isin the public dormiaing or

{B} is Independantiy known o developed by tha parly rasehing

the Information ather than as & rezulk of 2 breach of this
Agreerment or any other ohiigation of sonfidentiality owed by
or lo any olthar parson.

Existing Projects Ay projact or rafurbishment which:

{a) does not require a developraent consent framn any relevant
Authonily, and

{b} is nata Mew Project.

_,_,———__—'—

GET Any tax lavied under the GST Law,
GST Law A MNow Tax System {Goods and Services Tax) Act 1988 {Cthl.
- R _
Independent # person that has not had any direct o indipect
{a} involvemenl with the design, congiruction or commissioning
of the Projest;

{b} interast {pecuniary of atherwisa) in any part of Ihe Project,
or

{c) involvement In aby capacily with [he Applicant.

Intellectual Property Means all inlelieclual praperty rights, ineluding:

fa) copyright, patents, trademarks [including goodwill in thosz
marka}, designs, Irade secrets, know hew, rights in ¢lrcult
layouts and dotnain namss,

(b} any application of right Lo apply for registratlon of any of the
rlghis raferred to In paragraph {a); and

{mh al rights of a similar nature to any of the rights in
paragrapns (2) and {b} which may sypbsiat in Australia or
elsgwhare,

whether or nat such rights are regizlered o napabls of being
registared,

Law Ariy requiremetid of any statule, reguiation, proclamation,
ardinance or hy-law, presant or future, and whether state,
federal or othenwise.

NABERS The Mational Australian Built Environment Rating System.

NABERS IP I5 Ihe [ntellectual Property that NABERS or the National
Administraiar makes avallable for the Projacl or purpose of this
Agrearment, whether upon commencemant of this Agreament o7
during the tarm af \hls Agresmant, which includes, withaut
lirmitatiom:
{a) The Raling Tool,

& State of Naw Souih Wales
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(b} any other Intafleclual Property owned by or otherwise
licensed ta the Mational Adminlsirater in relalion tao tha
WABERS program.

MNationa! Adminlstrator

The Crown in the right of the State of Naw Soulh Wales acting
{hrough The Treasury represented by the Office of Energy and
Climate Change, as the enlity responsible far adrministering,
managing and developing tha MABERS nalional govemnment
program,

New Projects

Any project andfar refurbishment which requiras the altainment
of, and campliances with, a development consent from the
rglevani Aulhority,

Cecupancy Cerilficate

A documsnt Issupd wilh respect ko the Projact by tha relevant
Authorlty cartifylng that the hat the building{sk

{a) work has baen complated far the Preject

(I} inacenrdance wilh the approved plans anhd
development congent; and

{ii} {atl applicatle Laws; and

(b Is suitable for occupalion.

Qcoupancy Certificate Date

Int relation to:
fa) Mew Projects: the date on which the Project inils entirety
ahtains an Cocupancy Cerlificate; or

{b) Exlsting Prajects: the date an which all building work is
complste and the pramises is able to he oooupiod.

Personal Information

Means all informatian that ks defined o be personal inforrmalion
in accordance with the Privacy Laws,

Personnel

Any employee, officer or agent of a party.

Privacy Laws

hMeans:
(a) the Privacy Acl 1988 {Cth) as amended from time ta time;
and

{0} the Privacy and Personal informalfon Froechion Act 15898
(NSW).

Projait

Tha project as described in the project detals,

Project Speciflcation

Eilher a New Project or Existing Project and far Ihis Praject, is
as specifled in ltem 4 of the project details.

Rating Scope

The raling scope salected in llem 7 of the project details,

Ratlng Toul

The NABERS rating tools that may be uscd for the purposas of
asssssing eligibility for = Cerlifisd Performance Rating, and at
the date of lhis Agresment they are available at he Websita and
ray be updaled during the term of this Agreement.

Rapresentalive

The entity {if any) naminatad by the Applicant as its
reprasentativa, specified in tha project datalls.

@ Slate of Mew South Walas

10

The Mational Australian Buill Environment Rating Systam {NABERS)}




Rules

The MABERS rulss applicable to the relevant Space Type 22
published on the Webslte g5 at he Agreement Drate and as

Space Tyjpe

updated during tha term of this Agresment.

The category of bultding, or part of a building, that is:
{#) specifiad in ltem & of the project details; and

{b} able to have its parformance azsessad through a NABERS
raling aystem.

Status

The offlclal slatus of Lhis Agreement Irom time to lime a2
detarmined by the National Administrator from time to tima, The
possible status identiflers are sat out in Scheduls 1.

Tarmnatlon Notice

Means a wrilten notice issuad by the Mational Adminlstrator to
the Appllcant tarminating Ihis Agresmenl In accordance wilh
Clause 8.1,

Wehsite

The MABERS websita currently located at yww. nabers.goy,gu,

1.2 Intarpretation of rules

The lollowing rules of interpretaiion apply to this Agreement:

fa) [headings): headings and subheadings are for canvenience anly and do nat affect
Inlerpretalion, axcepl for specified cross-referances;

{b) (pluralliy): words dencting the singular number include he plural, and the conversa also

applies;

{¢) [gender); words denoting any gender include all genders;

{d} {parties); any reference to a parly to any agresmenl ar document includes its:

{} succassors;

(i) permitted assigns; and

(il  substitutes by way of novalion;

fa) {axprasslons)an expression impering:

{i} a person, includes any company, partnarship, jeint venture, assoclation, trust,
corparation or othar bedy cotporate and any aulhorily as well as an individual, and

{iy an snlily, Includes any person, company, parlnership, joint venture, association, trust,
corporalion or other body corporate and any authority as well as an individual; ’

{f} (amendments): any reference ko any agreement or document includes that agreement or
decument as amended st any time,

{g} (provisions); any relerence to @ provisicn is a reference Lo 2 clause of, or schedule ar
annexure to, Ihis Agreement including sach subtclausa, paragraph and subparagraph of that

provision,

fh) [references): any reference to:

{l} aclause, schedule or annexure is a reference to a clause of, or schadule or anngxure

to, this Agreamant;

@ Stale of Mew South Wales
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{i) any leglslation includes all delegated legislalion mada under it and amendmenls,
consclidalions, replacemants ar re-enactments of any of them;

{liy arefarence to 3 Is to Australian currensy unlezs denominatad othervlse; and

fivy a documant includes all amendments or supplemenis lo, or replacements,
assignimants, lransfers of novations of, 1hat document;

Il {lime}:

fiy a periad of time is specified and dates frotn a givan day or (he day of an ast or event, it
is 1o be calculaled exclusive of that day,

{i} if an act prescribed under Lhiz Agreement ko be done by a parly on ar by a given day is
done after 5.00 pm an thal day, it is taken to be done on the nexi day; and

iiiy a referance to Bime is a referenca to Sydney tima; and

{i" (specifics): the use of the words *including” or “for examplo” or any similar cxpresslons or
dervatives are without limitalion,

2 Creating an agreemesnt

2.1 Whan are the parties bound by this Agreement to Rate

An Agreement ta Rate on Lhe terms of this docurment as submitted to the Mational Adminisirator via
the Websile s agread if all of the following have occurred:

{a) the Applicanl has campleted the project details;

{b} Ihe dacument is signed by or on behalf of the Applicant by a person with authorily ko bind
the Applicant to its terms;

(z) the Applicant has successfully submilted fhe Agreement Fee via the Website using the
payment melhods provided and a receipt has issuad; and

fd} the Matlanal Adminisirator acknowladges receipt of iha document and the Agreement Fes
and returns a duly executad caunlersigned document,

2.2 Amending the project details to add further Ceritfied Performance Ratlngs

fal The Applicant may request an amend the project detalls o add or delete a Rating Tool at
aniy time prior to the Qgeupancy Centificate Date for no additional fees Ty email_

{b} Tha amendment will becams effective once the Matienal Adminislrator sends an email
acknowledging il has agread to the request and the project dalails have bean ameanded
accordingly.

{c) The Applicant ls solaly respunsible for the performance of the Applicant's abligalions under
this Agreement, including any monies payable to Lhird parties {for example without
limitation, 21l subcontractors, the Estimator, the Reviewer and the Accreditad Assessor).

2.3 Mo refund of agreement fea

The Applicant acknawledges thal the Agreement Fee s not refundable under any circumstance, and
the Applicant will noi be enlilled to recaver any or all of lhe Agreement Fee lhat has been paid {0 the
Matignal Administrater.

@ State of New South Wales 12
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2.4 GST
{a)

{b}

{c)

()

(e)

()

Words used in this clause that are not definad in Clauvse 1.1 have the meaning givan [ Lhe
G5T Law.

Unleas olherwlse specified, all amounts payable under this Agreemeant are axclusive of
5T,

If & supply mada under this Agresment is a taxable supply, the raciplent of that taxabta
supply [Reclplant} must, In addition to any other consideration, pay to the party making the
taxahle supply (Suppller) the amount of GST in raspact of the supply.

The Recipient will anly ke required b pay an amount af GST to Lhe Suppller il and when the
Supplier provides a valid tax invaice to the Recipient in respect of the taxable supply.

IT thers iz an adjustment to a taxable supply made under this Agreement, then the Supplier
must provide an adjustment note to the Recipient.

The ameunt of a party's entittemsnt under this Agresment lo recovery or compansation for
any of its cosks, expenses or liabilifies is reduced by the inpuf tax credits lo which that party
is ontitled in respect of those costs, expensss or llabilliles.

3 Term and purpose

This Agreement cormmenees on the Agreement Date and explres on the dale o which the last
Cerified Padormanca Raling is awarded to the Applicant for the Project, unless terminated sarller In
accordance with these termas,

4 Cert
{a)

{n

{c)
{d}

(a}

5 Pub
(a)

ified Performance Ratings

The Applicant must prampliy notify the Mational Administrator of the Qocupancy Certificata
Dale gnee achisved, which must be within & years of the Agreement Date.

The Applicant musl;

{ij arrange and pay for an Accredited Assesszor to conduct, ladge and obtain a Cerlified
Fetformanes Raling for the Project;

{Ii} Inform the Accredited Azsessor that this Agreement 18 In place o that "Agreement to
Rate" option is selected when the Accredited Asssssor lodgas the Certified
Ferformance Rating; and

(i) comply with all applleable Rules relating to data collection for the:

(A}  Cerified Performance Rating generally;, and
(B} Certified Performance Ratlng applleation process.

The pariies acknowladge that the rights that the Applicant enjays if a Certified Performance
Raling Is awarded, are govarnad by separate terms and condifions.

The Applicant must notify Lhe Mational Administrator when the Certified Performanca
Raling has been ohiained.

i and from the date that the lasl of the requested Certified Performance Rating 18
awarded the Nalional Administralor may update the final Status of ihe Agreement on the
Websilte and list the Coertified Parformance Ratings for Lhe Project on the Wabsite.

licity rights

On and from lhe Agresment Dale, Lhe National Administrator may at its discretion publish
an the Wabsite:

& State of New South Wales 12
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{il the Applicant's business name, Project Mame, Space Type and Rating Scope as set
out in the pre|ect details;

{iy theapplicable Slatus; and
{iii} if applicabla the Cerified Performance Rating for lhe Project,
fo) Clavse S{a} survives expiry or eariler lerminatlon of this Agrasmant,

{c} The Malicnal Adminisicator will endeavour to update the Applicant’s Slatus on the Woebsite
aevery month.

{d) Notwithstanding Clause 5(c} the National Administrator does nat warrant the correclness of
tha infarmation on the publizhed an the Websike. The Applicant musl promptly natify the
Wational Administrator if it becomes aware thal any information relating to the Applicant on
the Website: |8 incorrect or therwise misleading.

6 Applicant warranties, acknowladgements and indemnitles

6.1 Warranties and undertakings

The Applicant warranis and undertakes that:

{a) it has the corporate powaer to own its assets and to carry on |ts business as lf is now baing
conduciad;

{i} it has conlral of tha Project and it has the right, power and autharily to enter into,
perform and obsarve its obligations under Ihis Agreemeant;

{ii} tothe best of ils knowledge aftar making diligenl Inquiry, and except as olherwise
disclosed to lhe National Administrator, no conflict of inlerest exists, may be percaived
to exisk or is likely to arise in tha performance by the Applicant of lls obligations under
this Agreement;

(i all specifications and informalion that the Applicant provides to the Mational
Adminlstrator {including any employaes, agents and independent canraclors of fhose
people) under thls Agreement will be accurate and complets to the best of the
Applicant's knowlsdge;

{iv} all infarmalion provided by the Applicant under or in connection with this Agreemenl is:
{A) lrue, carrect and complete in all material aspects; and
(B} nal misleading or deceptive;

{v} il has conzulted with a legal adviser and obtained legal advice in respect of ks rlghts
and obligativns under thls Agreement or acknowledges that it has had the opportunily
{o do so; and

{vi} it will comply at all Umes wilh all applicable Laws in exarcising its rights under thls
Agreamenl,

[vii) it will not reproduce, display or distribute any NABERS IP or any documents provided
toit In connection with this Agreement in any way for any public or commerclal
purpose, including display on a website or in a netwarked environment unless with lhe
prior wrilten express aulharisation of he Nationa! Administrater ar olherwize in
accordance with this Agreement.

{b) The Applicant acknowledges that the Mational Administrator Including Its employees, agents
and indapendenl contractors, rely on the:

{1 information that the Applicant provides under this Agreement; and

& Slate of Mew South Wales 14
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(Il lhe warranties and undertakings provided by the Applicant under this Agresment.

6.2 If the Applicant is a Trust

(&) Without limitalion to Clause 8.1, if the Applicant enters info this Agreement as a trustes of a
trust {Trust}, the Applicant represants and warrants that:

{il the Trust has bean duly established;
{ii) itis the scle lrustes of tha Trust and no aclion has been taken lo remove of replace il;

(i} ondemand by tho Malional Administrator, 0wl provide 8 frae and correct copy of the
frusl deed ol the Trust;

{iv] the Appllcant has been valldly appointed as the sole truslae of the Trust unless
otharwise notified and approved by lhe Mational Adminlsirator;

(v} there has haan no ackion taken, or to the Applicant’s knowledge proposed, lo remova
the Applicant as trusies;

{vi) the Applicant has full and valid power and authorily to enter into this Agreement, own
tha assets in connection with this Agreement, and perform the abligations under i on
behalf of the Trust;

{wii] the Applicant has entered inla thiz Agreement for the proper administration and banefit
of the Trusl,

fwiil}  the Applicanl has cbtainad or duly satisfied all necessary resolutions, consents,
appravals and procedures to enter Inla Ihis Agreement and perform its obligations
under il;

flx} enlry Into this Agreement is for lhe benefit of the bensficiarias of tho Trust and az
trustes it is authorised and empowered under The Trust Deed to enter into and to
perform its obligations and satisfy or discharge its liabilities under this Agresment;

(¥} ihe Applleant is not in breach of lhe desd establishing the Trust {Trust Deed); and

{x1) the Applicant has lhe right to be indempnified out of the assets of the Trust for any and
all lrahilitios incurred by it undsr this Agreemant.

(b} To the extent that the Applicant is a trustee company, the Applicant may have the benefit of
Schedule 2 provided that the Applicant indicetes its desire to benefit from Scheduls 2 in he
appropriate section of tha project details,

{c} Prior to the Trustee being replaced as the rustes of the Trusl In accordance with the Trust
Deed:

(I} lhe Trustee must procure that the replacamant frustea entars into a new agresmenl
with the Mational Administrator on the same terms as this Agreement;

{ii) the Tiustes {as outgoing rustas) must procure an agreemeant from the National
Adminlstrater an terms aceeptable to the Mational Administrator, under which tho
Mationak Administrator releases the Trustes from the requirerment bo ohserve and
perform any future sbilgatlon under this Agreement;

{iii} the Truslee (as oulgoing trustee} must release the Malional Administraler, from the
requirement bo cbserve and perform any fulurg obligation under thiz Agreement; and

{Iv) the Trustea (a5 the oultgoing trustae) must pay the reascnable costs and expenzes of
lhe Mational Administrator In retalion to enlering Into a new agreement under This
Clause 6.2{c).
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{d) Subjectlo any applicable limitations of liakilities under Schedule 2 {if applicable), the Trustea
indemnifies the Malional Administrator, and agrees to keep lhe Mational Administratar
indermnlfed, In respect of any loss or liability in any way connected wilh a breach of a
warranty in Clause 6.1 above.

5.3 Reliance on Warranties

fa} Each warranty will, unless othenwise specified, be mada on tha signing of Lhis Agreement by
the Applicant and be repealed aach day of the term of thla Agreement,

{b) As soon as praclicable aftar becoming awara of any matter which is likely to impagt upen
lhe gcouracy of 3 warranty, or the Applicant's ahilily lo comply with a warranty, the Applicanl
must give writlen notice to the National Adminfsbrater detailing that matter and its likely
impact on the Applicant’s ebilily to comply with that warranty.

{c} The Applicant acknowledges and agrees Lhat the Malional Administralor has entered into
thia Agreement and performs this Agreement In rellance on the warranties,

8.4 Acknowladgemant

fa} The Applicant acknowledges ihat an assessment whelher lo grant a Certified Parformance
Rating, while regulated by specific rules developad by the Mational Administrator, alzo
refuire discretion and judgmank on the part of the Nalonal Administrator; and

{b) the decision whethar lo grant or dsny cenification ke a Project will be based on the results of
an assessmenl by the Nalional Administrator on any infermalion thal the Natlonal
Adreinistrator may reasonably require or vse to determine Lhe appropriateness of awarding
a Certified Parformance Rallng for tha Project. The National Administrator will act
reasonably in exercising any such discrelion ar [udgmant.

6.5 Release and indemnity

{a} The Applicant indemnifies and will kesp indemnified the National Administrator and the State
of NSW and thair officers, employees and agents {Indemnlfied Parties) from and against
ary Claims incurred or lhreatanad against the Indemnified Parlies arising out of orin
connaction with:

(i} the carrying out of works for the Project;
{i} abreach by the Applicant or the Applicants Personel of this Agrearment;

{iii} the nagligant, wrongful or unlawlul acl or omission by or on the part of the Applicant or
the Applicant’s Personinel in connaeclion with this Agreement; ar

{ivl a breach of a warranty under Clause 6.2

fv] any mattar concerning & breach or alleged breach of Schaduls 2 of the Compaelitfon and
Canaumar Ast 2010 (Cth} by the Applicant or [ts Persannel,

{b) The Applicant's liability to indemnify the Indemnified Parlies under Clause 6.5{a} will be
reducad proporionally ta the extent thal the Mational Administralor caused any such Claim.

{c) The Applicant releasss the Indemnifled Parties from all Claims and suits related Yo or arlsing
fram this Agreement and the Applicant’s participatlan In the NABERS program, insluding but
not limited to the wse of, or rellance on, the Rating Tool;

{4} The Applicanl acknowledges that the Acoredited Assessor is not an agent of the National
Adminlatrator.

{2) The Applicant agrees that in no avent that the Mational Adminlatrator have any liabilily under
this Agraamant whatsoever, nor in respect of any decision by the National
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Adminisirator to refuse a Cerified Parformance Rating Lo the Project {or a portion of the
Projecl} for any reason.

8.6 LImltatlon of liability

To the extent permitted by Law, In no event will the Mational Administrater be fiable to tha Applicant for
any Indirect, special, incidental, aconomic or consequential damage or darnagas for negligence or any
loss of profit howsvar arising under this Agreement,

6.7 Survlval of releases and indemnity

This Clause & survives the expiry or tlermination of this Agrasment.

7 Transfer of rights in the project

{a) If the Applicant wishes to sall, trangfar or othenwize dizpeze of all or part of its rights in
ralalion to the Project including the Project property (Project Rights), the Applicant must:

{i1 notify the Matlonal Adminlstrator in writing at least 30 Business Days' prior to the sale,
ransfer or other disposal of its Project (Notica of Dealing). The Notice of Dealing must
inchuds:

(A} the businass detalls of the incoming parly {Incoming Party], including a currant
ASIC company search; and

{B) detalls of any contracts, deeds or other agreemenls praposed to be entered inte in
rozpect of the sale, ranafer or disposal {Deallng};

{i} provide a copy of this Agreement Lo the Incoming Party; and

{iii} provide any other information requestad by the MNatlenal Administrator (acting
reasonahly), which may include, wilhout limitation, copies of any prapased or finalised
Dealings.

{iz) Without limitalion to any other rights the Mational Adminlstrator may have, the National
Adminlstrator may, [n Ite absolute diseretion, slect to:

{it onwrilten nolice lo the Applicant, terminate this Agreement without further liablfity to
the Maticnal Administrator on and from the completion date of any Dealing {Date of
Completion},

{ii} execule a deed of novation with the Applicant, Incoming Party and Matianal
Administrator, in which case the Applicanl:

(&) must use reasonable endeavours to proeure that the ncoming Parly execuies a
dead af nevalion with the Nalichal Administrator and Applicant on terms an terms
acceptable to the parties, acting in good failth; and

{B} is responsibla for all cosls associated wilh the negoliallon and execution of the
deed of novalian; and

(it anter into 2 new Agreement to Rate to reptace this Agreement with The Incoming Patty.
{c) If tha National Admiristralor elests to;
(it terminale this Agrsement undar Clause 7{b30), then on and from the Dats of
Completlon this Agreement is terminated without the need for any further act, unless

othenvise agreed by the parlies to thiz Agreemenl;

(i} novate this Agresment under Clause ?{b)(ii}, then this Agreement will ba subjact to the
deed of novatlon or
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fiii} enler inlo a new Agreament to Rate with the Incoming Parly, then this Agresmenl
tarminates on the date that the new Agreement ta Rate takes offect, as notified by the
Natlanal Administrator Lo the Applleant in wiiting, withoul the need for any further act
unless othervdze agreed by the parties to this Agreement,

{d) Termination af this Agraemant undar Clauses T{b){i) or 7{b){iii}, or novalion undear
Clause 7{b}il) above, does not affect the rights, remadies or liabilltles of lhe paries
accruing prior to Lhe date of termination or novation.

{e} The Applicant consents, and must progurs that the Incoming Party cansents, to the National

Adminlstrator publicising on the Webslte any novalion or lerminalion of this Agresment
purswant te this clause,

8 Termination

8.1 Termination by the National Administrater

Without prejudice to any of (he National Adiministrators olher rights, the National Admintslrater
may terminata thls Agreement by praviding the Applicant with a Terrmination Motica, with affect
on and from the date specilied in the Terminaiion Notice, If:
fa} the Applicant is in breach of any term of this Agreement end that breach objoctively |a:

{i} Incapable of remedy;

{liy capable of remady but the Applicant has failed lo remedy the breach within a
raazonable pariod (having regard 1o the nature of lne breach) after the National
Administrator has given written notice requining it bo do ae;

{# the MABERS program cessas,
fg) lhe Matinnal Administralor no lenger administers the NABERS pragram;

{d) tho Applicant engages in any conduct with respect te, or in connaction with, this Agraement
{Including wilh respect o any NABERS IF) thal is:

(I} misleaging or deceplive (Including by cirilting relevant facts); or

{IIi} in the National Adrministrator's reasonable opinion Is likely to, or doss, mistead or
deceive f{including by omitfing relevant facls);

{e) the Applicant
{il infringes or breaches the NABERS IP;

(il nas not been awarded an Cocupancy Certlficate within six years after the Agreement
Date; or

{ii) has nol been awarded all the Certified Performanca Ratings by a date two years after
the Occupancy Certiflcate Dake,

{f} tothe extent parmilted by Law, any of lhe following evenls occur by or in relation to the
Applicant:

{i} anadministrator is appointed;

{i) any legal action, not being in the reasanable estimation of the National Administrator 2
disputed action, is commenced, a judicial order is made, or resclution is passad for thae
liquidation of lhe Applicant,

(i} the Applicant ceases business, or a proposal is put for cossation of the Applicani’s
business; ar
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{iv} the Applicant, if a natural peraan, becomes the subject of a sequestralion order or
enterlng into & composilion, dead of assignment or deed of arrangement pursuant ko
Part X of the Bankrupicy Act 1668 {Cth) with his or her creditors.

8.2 Termination hy the Applicant

fa} The Applicant may immedialely terminate this Agreament, by wriltan nolice to the National
Adminlgtrator, If the Applicant sells, ransfers or otherwize disposes of its rights in the
Project and the lncoming Pady does not wish to be bound by this Agreement of enter Into a
similar agreement with the Mational Administratar.

{b} The Applicant may larminate this Agreement by wrilten notiee to the Malional Adminisiratar
if the Malional Adminlstrator breaches this Agreement and fails to remedy such breach
withln a reasonable period (having regard Lo the nature of the breach) following receipt of
notica from the Applicant requiring the breach to be remedied.

{c) The Applicant may terminate this Agreement at any time with the congent of the Nalional

Adrinistrator, which coneent may be given or refused In the Malional Administrator's
absolute discration.

8.3 Conseyuences of termination

fa} A pariy's right of termination under this Agreement does not exclude ar otherwizse diminish
the rights of that party to tarminata this Agresment arlsing fram comman law, statule or any
other karm of thiz Agreemant.

(b} Terminalion of this Agresmenl:

fiy does not affact the righls, abligations and liabilities of the pariss accrued prior to Lhe
dale that Ihe termination is effected; and

{ii} doss not consilube a waiver of, and is wilhout limitation te, any othar rights or remedies
of National Adminislrator, including wilhaut IImilation, the right to seek and obtaln

damages for any breach of this Agreemant by the Appllcant or the Applicant's
Parsonnel,

9 Confidentiality

8.1 Confldentlal information
{7} Bolh partles must:
(it keep confidential all the Confidantial Information provided Lo [L by the other parly; and
{ii) notdiselose any Conlidential Infarmalion to a third party,

{iiiy unless with the disclesing parlies prior wrilten consent or othenwise In accordance wilh
this Agreemeni.

{b} One parly may disclose the Cenfidenlial Infermatton of the other, if;
I} such disclosure is required by Law;

{il} such disclosure is necessary lo parform Lhe ahligations under this Agreement and
provided the recipient of the Confidentiai \nformation agress to keep It confidential;

{iii} such disclosure is requirad o be made to prospective purchasers and capilal parlners
of the Applicanl, providad that \he Applicant procures thal each recipient of the
Confidential Infarmation strictly observes the obligations of the Applicant under this
clause:
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{ivi Lhe Canfidential Infarmation is or becomes generally availahle In the publle domain
through na breach of this Agreement; or

f¥} the Maticnal Administrator or the Appticant een demonstrate that it knew the
Confidenlial [nformation before the other party to this Agreement disclosed such
Confidenlial Information.

{¥1} The National Administrator may disctose Confldentlal Information to:

{wli) the relevant exacutive government of the National Adminisfrator andfor the MABERS
program (beng eilhar an Australian State Government or Australian Commonwealth
Governmant} (Relevant Government} for the purposa of that governmant's funclions or
dutles:

fviify  the Parliamenl or a Pariamentary Committea of the Relsvant Government; and
{ix} prasenl Minlslers and thelr personnel of the Ralevant Government.

{¢) The parties agree that negotiations relating to this Agresmant constitutes Confidenlial
Informaticn unlil the Agragmeni Date.

{d) This Clause 9 continues to apply after expiry or termination of this Agreement.
9.2 Privacy

fa) The Applicant will:

{Il ensure hat Personal Informalion that the Matlanal Administrator provides, or the
Applicant colleclz under or In connection with this Agraament is used only for the
purposes of this Agreement and is prolected against (355 and against unauthorised
access, use, modificalion or disclosure or ageinst other misuse;

fi} unless the Mational Administrater is olherwise required or autherised by law to do so,
nol discloae any Personal Information without the written conaent of:

{A) the Individual to whom the Persanal Informalion relales; ar
(B the National Administrator; and

{iii} comply wilh all Privacy Laws and any other applicable privacy laws and data protection
laws a3 may ba in farce from time to time which raguiate the colleclion, storage, use,
accoss and disclosure of Personal Information,

(b} The Applicant canzents {o Lhe National Administrator disclosing or olhenwise dealing with
any data, Personal Infermation or alher [nformation more generaliy collected under this
Agreement for the purposes of administaring the NABERS program, reporling an the
MABERS program, statisfical and accounting purposes and otherwisa performing the
Nalional Administrators funclions and duties. This may include dizclosure Lo NSW State and
Cammonweallh government agencies, parllamenl, executive, or prasant Ministers {and thelr
offices employees) for the purposes noted abova, acknowledging that the Commonwealth
governmant owns and funds the NABERS program. The Applicant may obtain detalls of any
Parsona! Informatlon about the Applicant that the Mational Adminlstrator helds by contacting
the Matiehal Administratar,

10 Records, access and disclosure of information

(a) The Applicant must mainlain and keep in good condilion records, books of aceount and
documenls relating to the Project that are relsvant to thls Agreement (Records) for a
minimum of 7 years after explry or termination of this Agreament, including:

(i} project architeclural drawings and specifications {design and as-built);
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(il projecl services drawings and specifications {design and as-bwilt};
(i tha Project's prograss against key milestones; and
{iv} any other information relevant to this Agreament.

{b} The Mational Administrator may request copies of the Records. The Applicant must
provmptly provide the requested Records 1o the Mational Adminlstrator.

{c] I reguesled by the Matlonal Administralor, the Applicanl musl:

(i) authorise the Natlonal Adminlstratar and any Auztralian Slate Government or
Australian Sommonwsalth Governmant department or agangy that has provided
moneys ko lhe National Adminiatratar for the purposes of the Froject, to undertake
audits, to examing and inspect, at reasonable imes and on reazonable Metice, any
recards held by the Applicant, and allow any such Records to be copled; and

(I} provide all reasonable asalatance Inorder for the any Australian State Govarnment or
Australian Commonweallh Government department or agancy to proparly carry out [he
inspections and audits referred to in this clause.

{d) The Appllcant acknowladges that under the Government Information {Public Access) Acl
2009 {N8W), the Mational Administrator may be required to publicly disclosa information
about this Agreement. None of Lhe disclosure obllgatians require the disclosure of!

{l} the commercial-in-confildence provislons of @ conlract,

{iy any malter thal could reasonably be axpected to affect publlc safely or security; or

{iii} informalion which would be exempt from diselasure §if It were the subject of an
application undar the Govamment fnformation (Public Access) Act 2008,

{e) The Applicani may nominate any items the Applicant considers are confidential and why, lo
assist the Nalional Administrator in determining what tems to diselose.

11 Duties, taxes, levies and charges
The Applicant muost promplly pey:

{a} any duty, taxes, levies or charges payable In ralation b he execullon and performance of
this Agraement, or any agresment or document executed or effectsd under Lhis Agreemant;
and

(h) any taxable supply sublect to the recelpt of an appropdate lax involce andfor that |2
imposed upen ither party as a result of entering info and/or perdforming that party's
obllgatlsng under this Agreement.

12 Assighment

121 Ganeral

Subject lo Clause 7, the Applicant may not assign, transfer or novate any right ar liability under this
Agreement without the written prior consent of the Natlonal Adminislrator. The Applicant must comply
with all requiraments of lhe National Administrator in respect of any such assignment, transfer or
navalion.

12.2  Change in National Administratar

(@) If the National Adminislrator ceases to be the NSW Treasury represented by the Office of
Energy and Climate Ghange {acting for and on behalf of the Slats of Mew South Wales) far
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any reason prior to termination or expiry of Lhis Agresmenl, then the National Administrator
may raquire the Applicant to enter inte & deed:

{i1 to vary this Agreement o replace the definition of "Matlonal Administrator” with the naw
Matlanal Administrator; or

{i} of assignmant ar novalion wilth the naw National Administratar, to effect an asslgnment
or novalion of this Agreeament on Lhe same terms and condillons as this Agreement to
the new Natlonal Adminislrator (with only those changos required b effecl the
assignment or novation, or as otherwise agreed by the parties), for the batance of the
term of (his Agresment,

{b) The Applicant acknowledges that the Malional Administrator may be subject lo a Machinery
of Governrment change thraughoul the term of this Agreement. Without limiling the oplions
available In the National Administrator undar Clause 12.2(a}, lhe Applicant acknowledges
that changes made 1o the title, structure, department, lagal entily, function or operations af
the Matlonal Administrator as a result of an order madea under State leglstalion may
automatically apply lo thiz Agreement on Lhe terms specified in the State legislalion wilhaut
the need for furthar aclion.

13 Notices
131 Form

Any natice lo or by @ pary under this Agreement must be in writing and signed by {ha sender or, if a
enrporate party, an authorised officer of the sender, ineluding any director, secretary or person nolified
in thal capacily by thal corporale parly, or under the seal of or any powsr of attomey conferred try the
sender.

13.2 Service method

Service of tommunication by mal will be desmed to have been effected on the fiflh Business Cray after
posting to the address neminated in the project detalls.

13.3  Change of address

Either party may change the address to which communications are 1o be diracted by giving writien
notica lo the ather parly of such changes by serving notice pursuant to this elauss.

13.4  Email

A communication will be sufficiently sarvad for the purposes of this Agreement if such cormunication
is sent by amail bo the email address naminated in the project details and will ba dasmad {0 ba duly
giveh or made, when ihe email is openad and racaipt acknowledged except where the time of dispateh
is not betwaen {4800 am and 5:00 pm on a Business Day, in which case the notice will be deerned to
have been resalved al the commencemsent of business on the next Business Day.

14 Dispute resolution
14,1  HNotice of dispute

{3} If a dispute arises in relation to his Agreement [Dispute), a party musl comply with this
Clause 14 before slarting arbilration or court proseadings, except proceedings for urgant
interlocutory relief.

{b) A party claiming thal @ Dispute has arisen must nolify the olher party wilhin 5 to 10
Buzinasz Days of that party becoming aware the Dispute has arlsen (D1spute Notlics).
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{c} Within 15 Business Days' of the Dispule Notice, a senior representalive from each party
must mest to discuss the Dispute and use all reasanable endeavours acting in good faith o
resalve the Disputa by joinl discussions.

14,2 Madiation

{a} If the Dlapute Is not resolved:
(i1 within 20 Business Days of nofificatian under Clause 14.1; or
(i} such longer paricd as agreed by 1he partles inowriting,

eilher party may rafer Dispute lo mediation in accordance wilh Clause 14.1 and the other
party must submit ta the mediation.

{b) Tha madiation wili be administered by Resclution Institute (R1) ACN 008 651 232.

fc) The mediater will be a person whois independsnt of the partles and who is appointsd by
agreament of the parlies or, failing agreement within five Business Days from the day on
whigh the malter has heen referred to mediation, by a person nominated by Ri through ils
nominatian service. The fass in respect of Lhe nominalion service provided by Rl are to be
borne equally by the parlles.

{d) Any mediation mesatings or proceedings under Whis clause must be held in Sydney.

f@) The Rl Madiation Rules {#s amanded from fime to tima) will apply to the mediatien.

{fi Unless otherwise stated In the RI Mediation Rules {as amended fram time to time) the
remureration of the mediator will be split evenly by the parties. Each parly ke a dispute must
pay ils own costs of complylng with this clause,

{) All communicafions during the mediation are confidential and must be treated as made in
lha course of campramise and setliemaent negatialions for the punposes of the zpplicable
rules of gvidenca.

{h) ILls a condition precadent to the right of either party to commenca arblteallon or litigation,
that it has first affared to submit the Disputa to mediation.

14.3 Commencing proceedings

A party must not star, court proceadings in relation to a Dispute unlllit has exhausted the procedures
in lhis Claltse 14 unless the party seeks injunctive or other urgent interloculary rellef,

14.4  Continuation of righis and obligations

Dospite the existence of a Bispule, cach parly must continue to perform this Agreement.

14.5  Exgeption

Craspite lhe provislans of (his Clause 14, the Natiamal Administrator will not be required la eomply with
this clause and may lerminate Lhls Agreemant with immediate effect or exercise its other fights under
this Agreemenl or at Law if lhe Natienal Adminislrator determines, in its absolute diseretion, that the

Applicant is responsibla for or Involved with any false, misleading or deceptive condust or conduct that
i5 likely to be false, misteading or deceptive in respect of any matler arising from this Agreernent.

15 Miscellaneous

15.1 Survival

The parties agree that Clauses 1, 2.3, 24, 5,6, 8.3, 9, 13, 14 and 15 of this Agreemant wil
survive terminallon of this Agreement.

@ Stata of New South Wales 23
The National Australian Built Environmeant Rating Syatemn (NABERS)




15.2  National Admlnlstrator assignment, novation or transfer

{a) Nolhing in this Agrasment restricts or otherwlse limits Lhe National Adminfstrators rights to
lransfer, asslgn, novals, disposa of or ancumbar any of its rights, ahligalions or interests
under thiz Agresment {Dealing). The Applcanl acknowledges Lhat tha Matienal
Administrator may undertake any Daealing at any tirme on notice to the Applicant. The
Applicanl must gromptly undertake and execulion any action required to effect the requlred
Dealing, incleding executing any required documentatian {oh terms acceplable to the
National Administratar}).

(b} Tha Applicant ackaowledges that:

{i¥ the Mational Adminlstrator mey be subject to a machinery of government change by
executive order made undar Mew South Walas legialation {Order); and

{il} anOrder is nol an assignmaenl, transfer, novatlon or disposal of any part of this
Agresment; and

{ii] mach Order will be effecled in accordanca with the terms of the ralevant Order.

Without limitation, a machlnery of government changa may include changes to the title,
structure, department, function or cperations of the Natlanal Administrator as a result of Lhe
relevant Ordar.

The parties will promptly undertake and execute any action required to comply wilh gach
relevant Order.

15.3  Applicable law

This Agreement is governed by and construed undar the laws of the State of New Sauth Walas.

154  Jurisdigtion

Each party agrees to submit to the non-exclusive jurisdiction of the courts of Maw Soulh Wales,
Including without limitation, with respact to both itzelf and |tz property.

145.5  Third parties

This Agresment confers rights only upon a person expressed to be a party or expressed to benefit
from this Agreement, and nol upon any other person, including an Applicant's Reprezentallve or the
Appllcant’s Personnel.

15.6 Applicant’s Representatlve

T the Applicant nominates a Represenlativa:

{a) the Applleant confirms that lhe Representative has beeh granted authorily 1o administer the
Agreamant in ralatian to the Project on its behalf, and with the full knowladgs of the
Appllcant;

(b} the Applicanl accepts What it will bs liable undar this Agreement for the actions of its
Reprasentalive, as if those same aclions were takan by the Applicant;

{c) lhe Applicant must notify the Nalisnal Administrator promptly of lhe revecation of authority
of any Representative,

{d) the Mational Administrator may refy on instructions and information pravided by the
Representativa as if they were provided by the Applicant,;
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fa) any infarmation or lnstructions provided by the Repressntalive to the Natlonal Administrator,
the Estimator, the Reviewer or lha Accrediled Assassor will be deemed to have been glven
by the Applicant; and

{1 the Mational Adminlatrator may discuss the Project and all mabters arising under this
Agraement with the Representative as if the Represenlative were the Applicant.

15.7  Pre-contractual negotlafion

This Agreerent constitutes the entire agreement and understanding of the partias with regpect o the
subject matter. It sets out the only conduct, reprasentations, warranties, covenanls, conditions or
understandings {collactivaly, the "CGonduct”) relled on by the parties and supersedes all earller
Conduct balwesn (he partles in connection with its subject matter. Neilher parly has ralied on nor s
relying on any other Conduct in enbering inlg his Agreement and complsting 1he transactlons
conlamplaled by it.

i5.8  Further assurance

Each party must execuls any decumenl and perform any aclion necessary to give full effect to this
Agreamant, whether prior or subsequent to performance of this Agresmenl,

158  Waivers

Any failure or delay by any panty to exercise any righl under his Agreement does not operate as a
waivar and the single or partial exercise of any right by that party does nol preclrde any otner or
lurther exercise of that or any other right by thal parly.

15.10 Remedies

The righls of a parly under this Agreement are curnulative and not exclusive of any rights provided by
Law.

15.11 Severabllity

Any provision of this Agreerment which is invalid in any jurigdiclion is imvalid in that jurisdiction to that
extent, without invalidating or aifacling the remalning provisions of this Agreement or the valldlly of
ihat provision in any olher Jurisdiction.

1512  Jeint and several liability

Any obligation fo ba performed or restriction to be observed under this Agreement by two or more
persons binds them jointly and severally,

15.13 Counterparts

Thiz Agreement may be execubed in any number of counterparts. All counterparts taken together
constitube one agreement,

15.14 Elecironic Executions

fa) Each party consents to this document and any varations of this document belng signed by
eleclronic slgnature by the methods set outin this clause,

{b} This clauze applies regardless of the type of legal entity of the parties. f this document or
any subsaquenl varations are signed an behalf of a legal anlily, the parsons signing
warrant that they have the authority to sign.
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{2} For the purpoaess of his clause, the parties agree that Lhe following methads valldly Identify
the parsen signing and indicale thal persen'a intention to sign this document and any
variallon of il

{I] Insertion of the person’s name on to the dogument;
{iiy ingartion of Lha person’s name on e the documenl; or

fiii} use of a afylus or louch Tinger on a touch screan to sign the document provided that in
gach of the ahovo cascs, words to Lhe effect of "Electronic signatura of me, [MAME],
affixed by me on [DATE]" are also included on Lhe dogumenl,

{Iv) use of a reliable eleclronic signature and exchange platharm (auch as DocuSign or
AdobaSign) to sign the decurment; or

fv} as otherwise agrasd in writing {including vie email) between the parties.

{d) The patties agree that the above methads are reliable as appropriate for the purpose of
signing this decument and thal elestronic signing of this decument by ar on behall of a party
indicatas that party’s intantion b be botird.

(&) A signed copy of this document Lransmilted by email or other means of electronic
transmission shall be deemed fo have the same lagal sffect as delivery of an orlginal
executed copy of this document for all purposes.
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Executed as an Agreement

Signed for and on bahalf of National Administrator by It authnrisrad signalory but ot s¢ ag to incur

pargonal liakifity:

44/47@—4// 'A

Blanators of Authniizay Hgnatury

Carlos Flores
Hanve of Authorised Signatory

Oirectar, NARERS and Building Sustainabiity,
Comraunilies and Graater Sydney Belivary
Divislon

Poaltion of Authorised Signatory

Slanaura of Witness

Ryan Flack
Nime of Whncss

12 Darey Street, Parramalta MSW 2150

Addrazs a8 Wit ke

By edunra U3 decumren), 19 allngag 13183 IbRL N alinozsed U sgring
of i@ Cocundnl ouj 8odly Vaus! Ik (and signcd o a w.inoss in
QQUICOMES If BPEHINE) # SLocA HATCR YUY S9EUTIN 1453 CF IPrs BREVONT
329 530N ACr 2 INSAL

18 March 2025
Date
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Insetl correct exacution block for the Applicanl enlity, .9, see various execution blocks below.

Exazuted-as-an-Agraement
by [Mame-otIndividual] in-the-presernce-of

Ehrcligrioshgrate alma Betlignle aignebe o i

FRaR narraefies by saeon

EEIGOM GO [t prmam OO [lima portam
Elgnature of withoss Signalre-al [Hame ef Indlvidual]

By algning U thaiban], (hewhness ainlis e & yiirssed Sk of i
ehic1H 04D Bk vinunl Fof tard 6536 B3 0 vilreay Hradunleiper 4-
etk I acoardznoe willl Bacton 4 66 of-lha Seofroi Trsraocior Al
A0 {HEW

Mame-akwitnasa- sl

Address-abwiinese

Beupstian-ol-wliness

Where-an-individee-a-execuling in-ispersanel- capasity:
VWhere-a-aompany-ta-oxeening underaeetiant2¢1 ) of the-Gerparationa-Asl and-the-company-hag
raubipleoffiecrs:

Exeeuted-by-[Name-ef Bavetopar) LAGNFASHATHR
gecardansewilhr-sacien 27 rotve Sorperations

Feb-2aa:
Edersiranin-sigrshia-of-me Elactorla-sgraliva ot ma
%m elfrad-H M3 01 E}m}am;&db}-mm
(06 [Zme penfam i i [Ere-pmuem
Signalura.ar-almatﬁ:—"—-.-—-—--—F—Eignamraﬂf-ﬁllaemﬂ-aeera{ary
Mame-of-Biraster-n-full — -m——ﬁéme-cmiramn%aeretamn-hm
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Whare-a—e&mpaHy-ia-eﬂeauHHgundar—&aaﬂen—ﬁ?ﬁ-}aHh&Gemeraﬁens—Aaf andlhe-aampaniy-has-e

asle-divectorfaserslarys

Bxeattas-byiNomeefDeveloparHAGMHACHIHA
aeserdance wilhraeelion127-of- the GomporalionsAet
2004 {6k

Elegtronin dpralue 4f ne
[Ferma| effwead-baira 0
DoK' [F' el

Slgnalure-=tBlectorSacratary

Nema-afBirectorSaeretary-n-fuH

EXECUTED for and on pehall of Stockland ]
Fife lemps Cresk Ply Limited {(ACH 628 770

141) a5 tuslee for Stockland Fife Kemps
Cresk Trust ABN 47 273 439 328

by itz atlorneys pursuant lo reglstered power of
atorney daled 18 Oclober 2012 Book 4768 Ne
653 {who state that by execuiing thls document
ihal tha relevanl attorney has received no
nottea of revocallon of the power of atlorney):

Brendon Liwcda

Slgnalure of altorney Slgnalura ol ettorney
Brendon Lucas - Senior Govelopmenl hanager Michacl Wiseman
Wame {and tithe} of atlornay Name {and tile} of atierney
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Schedule 2 Liability limitations

Option 1: Limitation of Trustec Liabilily

F

or Schedule 2, this Optlan 1 should be used when the Applicant is a trustee company for a Trusl, If

hawever, the Trust Involves a Custodian, then Option 2 {next page} will be mare suitabls.

This Schedule is only applicable to a lustes company.

1

The Trustee enters inta this Agresment 1n its capatity as the lrustee for the Trusl constituted
by a trust deed {Trust Dead).

Subject to Clause 4 of this Scheduts, liabilily arising under ot in connaction with this
Agreement (excapt under of in connection wilh Clause 1 of this Schedule abova) |3 limited and
can be enforced against the Trustes only to the exlent to which the Trustee, having soughl
indetmnification ta the maximum exlent possibls, Is actually indemnifled in raspect of that
liaility out of the assats of the Trust. This limitaiion of the Trustes's liability extends to all
liabilltles and obligalions of the Trustee In any way connacted with any reprasentallon,
warranty, conduci, omissicn, agresment or transaction related to this Agreement,

Mo party ta this Agreement or any person elaiming through eron hehalf of them will be entitled
o

(a) elaim from ar eommenca proceadings againal Ihe Trustse in respect of any llability in
any capacily olhar than as he trustee of Lhe Trust;

[{]] seak the appointmant of & receivar, receiver and manager, liquidatar, an administrator
or any simikar offica-holder to the Trustes, or prove in any Liquidstion, administralion
or arrangemant of or affecling the Trusles, except In relation to the assets of the Trusl;
or

(c) enforce or seek to enforce any Judgment in respect of a liability under Lhis Agreement
or olherwise against he Trustea in any capacily other than as Trustes of the Trist,

excepl undst of In connection with Clauss 1 of this Schadule above.

Metwithstanding any olher provistan of this Agreetnent, Glauses 2 and 3 of Lhis Scheduls do
not apply to any obligatian or liability of the Trustes to the extent to which thare is, In respect of
thal obligalion ar liabilily, whather under the Trust Deed or by aperation of Law, a reduction in
the axtent of the Trustee's Indemnification, or loss of the Trustes's right of Indemnification, out
of the assats of the Trust as a result of Trustee's faiiure to properly perform its duties as
trusten of the Trust,

Nothing in Clausa 4 of this Scheduls will make the Trustee liabla for any claim for an amount
greater than the amount which the Nalienal Adminislrator would have boan able to olaim and
recover Irom the assets of the Trustin retation ta the relevant obligation or liability If the
Trustes's right of indemnificakion, out of the assets of the Trust had not been prejudiced by Lhe
failura of the Trustes to properly perferm its dutias,
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Option 2: Limitation of Custodian and Trustee liabilily

For Scheduls 2, this Option 2 should be used when the Applicant invalves a Custedian of a trust.

This Scheduls is only applicable to a custodian and & rustee company

Deflnltions

1

A raference to "Custodian” and "Trustes” means (he entities identified in the project delails.

The Custodian

pi

The Custadian enters into thls Agreement as agent of the Trustee. The Custodlan anly acls in
accordance wilh [he terms and conditions of the document under which it is appoinled as the
Trustes's agent and is nol llable under any cireumslances o any patty under thi= Agreement.

The Custodian must carry out the obligations under this Agreement to the extent that the same
ara capahle of being carried out by it as Custodian and are not eapable of being carriad out by
the Trusles (Custadian Chllgations).

The Trustea must perarm the obligations under Ihis Agresment with the exception of the
Custodian Obligalions and must procure that the Cusiodian periorms the Custodian
Obligations.

This limilation of the Custodian’s liabllity applies despite any ather provision of this Agreement
and axtends to all liabilities and obligations of the Custodian in any way connected wilh any
obligation Including reprasentation or warranty arlsing out of this Agreemant.

The Custodian is not reguired to do or refrain fram doing anylhing under this Agreement
urless the Custodlan's liability is limited in the same manner as set cut In Clause 2,

Mo atlorney, agent, recelver of receiver and manager appointed under this Agreement has
authority to act on bahalf of the Custodian in a way which exposes the Custodian to any
[abllity.

if, whether by lha expreas provisions of this Agreemant or by implication of law, the Custodlan
makes ar is laken to have made any reprasemtation ar warranty then, those representallons
and warranties are taken to hava baen made by the Trustee.

The Trustas

!

10

11

The Trustee enters inte this Agreement in its capacity as the trustee for the Trust constituted
by a trusi deed (Trust Ceed).

Subject to Clause 11 of ihis Schedule, liability arising under or in cannection with this
Agresment is imited and can be enforced against ihe Trustee only to the axtznt to which the
Truslaa, having soughl indemnlficalion to the maximum extent posslble, is aclyally indemnified
in respect of that fablity out of the assets of the Trust, This limitation of the Trustea's liabillty
extends to all lisbilities and ebligalions of the Trustes in any way connected with any
rapresentation, warranly, conduct, onisstan, agreemant or fransaction refated to this
Agrearnanl.

Mo party to this Agreemant or any persen clainting through or on behalf of them will be entitled
1o

{a) dlaim from or commence proceedings against the Trustee in respect of any liabilily in
any capaclty ather than as the irustes of tha Trust;

{b] seak lha appointment of a recelver, receiver and manager, liquidator, an adminis Iralor
ar any similar office-holder to tha Trustee, or prove in any Liguidation, adrminlstration
or arrangarmant of ar affacling the Ttustee, except In ralation ko the assets of the Trust;
or
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12

13

{4 gnforce ar seek ko enforce any judgment in respect of a liabllity under this Agreemanl
or olhenwise against the Trustes in any capacity other than as Truslee of the Trust,

excepl under of In cornaction with Clause 10 of this Scheduls above.

Motwithstanding any other provision of this Agreement, Clauses 10 and 11 of this Schedule do
not apply lo any okligation or liabllity of the Trustee to the extsnt to which there is, in respect of
that ebligation o liability, whathsr under the Trust Deed or by operation of Law, & redustion in
the extent of the Trustes's Indemnification, or loss of the Truyslee's Hight of indemnification, out
of the assels of the Trust as a result of Trustee's failure to properly perform its dutiea as
trustes of the Trust.

Nathing in Clause 10 of this Schedule will make the Trustee hable for any claim for an ameunt
greater than the amount which the Natianal Administrator would have been able Lo claim and
recover from the aszels of 1he Trust in relation to the relevanl obligation or liabilily if the
Trustes's right of indemnification, aut of the assets of the Trust had nat been prefudicad by the
failure of lhe Trustee to properly perform its dutiss.
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