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NVESTA OFFICE FUND (WHICH COMPRISES THE ARMSTRONG JONES OFF¤E FUND
ARSN 090 242 229 AND THE PRIME CREDIT PROPERTY TRUST ARBN 08,840108)

™/ / ANNEXURE B OF 16 PAGES REFERRED TO 04 FORM 006 NOTICE OF CEASIG
TO BE A SUBSTANTIAL HOLDER DATED 6• • n- 2017

SIGNED:

DATED:

LUCY LAAKSO

COUPANY SECRETAAY

6 OCTOBER 2017

1
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COMMERCIAL4N CONFIDENCE

3 October 2017

Crornwell Property Searltles Umlted
S -.-6. . i'·'. en«ty for
Crornwell Dherslfled Property Trust
Livel 19,200 Mary Street
Brisbane QLD 4001

*UBS
USS Ae. A-tilli lul

AML1310/7
ABN 47I 1» 613

Level 16 Chifley Tower
2 Chlfley Square

SYDNEY  SW 2000
Tel. 61 2-9324 2000

wwbv.uhs.com

Dear Slrs

Sale of Seasttl= in In,#Ii:, Omc, Fund

1. I
This Agreement suts out the tems and conditions upon which Crom,vell Property
Sea,116,5 Unlted (ACN 079 147 809) as r onst,le entity for Crorriv.,11 Dh,ersified
Property Tast (ARSN 102 982 598) (the 'Vidor') engages UBS AG, Austraia Branch
(ABN 47 088 129 613) (the 'L-d Mmager) to aspose of 60,377,406 Bidfng fuly paid
ordinary stapled securlties In Irrvesta Office Fund (oompr Ing Prime Credit Property Trust
(ARSN 089 849 196) and the Amstrong Jones Office Find (ARSN 090 242 229» «he
responsible entity of lOF b Invests Usted Funds Management Umbd ACN 149 175 655)
(' IOF') (the  S.A. S..1.d b..=) (the =Sale-). The Sale Searitls will be sold at a price of
$4.65 per Sale Seci ty ('Sili Sia,Ity Pdc»'). The Lead Manager agrees to proan the
daposal of the Sale Seciritles and to provide underwriting thereof, subject to dauses 2 and
10, In accordanoe with the terrm of this Agreement

Sali of masltli

2.1 I•la The Vendor agrees to sell the Sale Searitles and the Lead Manager agrees to:

(a) manage thesale of the Sale Securttlm by procuring pl,diasers forthe Sale
Secirttles at the Sale Security Prke.

1
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Puchasers may Indude the Lead Managers related bodigs corporate and Affitates
(asdeflned In dause 11.8)and may bedetsmlned by the lead Manager in NS
disoetion; and

(b) wderwrtte and guaraitee the =le of the Sale Securities by purch=Ing at the Sale
Security Price, which have not been plrchased by third party purchasers (or the
Lead Managers related bod es or AffIHates), h accordanoe with dause
2.1(a) as at 7.00pm on the date of th is A eement (or such time =the parties
agree In Mmng) (0•al=Ic• S•asl,1-7.

In accordance with the tems of this Agreement
2.2 Tlmitable. The Vendor must conduct the Sale h accordance with the thnetable set out In

Schedule 1 (the 'T netmbli') (unless the Lead Manager mrllflts in ' toa
varla on).

2.3 Accocmt Op,ning. On the date of thb AgrEement the Lead Manager or Its nom red
affiliate dll ¢where relevant) open an aaoount In the name of the Vendor in accordance
with |t3 151181 practioe, and doall such #Ings necessary to mable It to act as Lead Manager
to sell the Sale Seasttles h acoordance with this Agreement

2.4 I am,r of Sale. The Lead Manager will conchict the Sale by wey of m offer only to
persons
(a) If In Aistralla, who do not need disclosue ulder Part 60.2 or Part 7.9 of the

Corporations Act 2001 (Cth) ('Co,porations Act'); and

(b) If oulade Aushlla, to whom offers forsale of seailk may lawfully bemade
without requiring the preparation, delky, lodgement or filing of any prospectus
or other dbdosue doament or any other lodgenwit regbtmtion or f ng with, or
approval by, a gaiernment agency (other than Niy such requirement with which
the Vendor. h Its sole and ah ute dbcreuon, is willing to compl* as determined
by the Lead M,nager,

provided In each case (a) and (b) above thatsuch persors may not be In the United States
or U.S. Persons or acting for the account or benefit of U.S. Persons unless the Lead
Manager reasonab& belkves they are Eigble U.S. Fund Managers (as defined hi dal=
2.5).

Any Investor that Plrchases Sele Securities (other than Balance Securities) wIH be required
to confirm, induding through deemed representatiors and wgrranties, among other
things:

(a) Its status as an Irvestor meeting the requirements of this dause 2.4 and dause 2.5;
and

(b) Its compliance with all relevant laws and regulatiors OndudIng the take er and
Insider trading provmors of the Corporattors Act and the Foreign Acqubltiors and
Takeovers Act 1975 (Cth)).
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1

5.1

2.5 Ul Secilltliz Act The Sale Searttles shall only be offered and sold:

(a) to persom that are not In the United Statz In offshore trarmactions' (as defined
In Rule 902(h) older the U.S. Seadtles Act of 1933 ('U.S. Sea,Itli kt'» In
reliance on Regulation S under thi U.S. Seasitles Act ('Replation S'); and

(b) to persons that are dealers or other profie nal fkludarles organised, Ixorporated
or Of an hdMdual) reldent In the United State that are acting foran ac0-Ilt
(other than an estate or tnst) held for the benefit or accoutt of posors that are
not =U.S. Persom' (as deflned In Rule 902(k) uid, the Searltles AcO, for which
they have =Id aremrching Invastment discretion, within the meankig of Rule
9020*2)0 of Regulation S (=Ellgl,le UE Flmd Maniggs'), il relianoe on
Regulation i

2.8 Eff,cting of Sali and Iittlem,nt The lead Manager *all proan that the Sa le shall be
effected onthe Trade Date (m defined inthe Trn,table Ill Schedule 11 by way of one or
more special , -·:' 1- Ri acoordance with the ASX Operat*lg Rule© at the Sale Security
Prlce, with settlement to folo  on a T+2 basis In aooordance with the ASX Settlement
Operating Rules ("Settl nent Datal. Subject to clause 10, on the SeMenent Date. the
LAd Manager shall arrange forthe pairnEnt tothe Vendor, or as the Vendor dlrects. of an
amount equal to the Sale Security Prioe mulaplied b, the nunber of Sale Securities les any
fees payable under dause 3 bytransfer to the Vendors acoount for value On deared funds)
against del y of the relemnt poreon of the Sale Sect,Itjes·

Not Ii-d

Ilotum/d

Und.nikli.
R=lilctid Activltia The Vendor und,takes tothelead Manager

(a) not. prior to suttlement on the Settlement Date commit, to be trivoud In or
acq.desce in any actMty which breaches

0 the Corporations Act and any other applk;able laws;

01) Its oorstitl*lori;

OID the ASX Lsong Rules

Ov) any legally binding requirement of ASIC or the ASX;

(b) Immedlately to notify the Lead Manager of any breach of any wamnty or
widertaldng glen b, It Ider this Aveement and

(c) not to withdraw the Sale following allocation of the Sale Seasltks to transferee01

each of these widertaldngs being material tems of thh Agreement
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6.1
BM„,Imi,Itatkns md -
R.Inlintath/lind e by thi Vendor. As at the date of this Agreement and
on each day un l and IndudIng the Settle,Iient Date, the Vendor represents and varrants
to the Lead Managerthat each of the following statements Is true, amrate and not
mbleadIng.

(a) 0,04, C..0..Ithe Vendor is a body corporate validly ®dsUng and duly
estabINled underthe laws of Us place of  ©orporation;

(b) (Mpid'$ the Vendor has fuil legal capadly and pomr to enter Into thts
Agreement and to cwry out the trarsactiors that thb Agreement contemplates;

(c) (authority) the Vendor has taken, or will have taken by the Sne re*red, all
oorporate action that Is necm=,y or desirable to authorbe Its ent,y Into this
Agreement and itE carrying out of the trarsactior-5 that this Agreement
Conternplates

(d) (agi,Inent *fictiv* thh A eement Mnstitutes the Vendor's legal, vaid and
bbding obligation, enforOBable against It In accordance with ib termS;

(e) (own'Inlhlib '111"'19'11"DI') The Sale Securttlesare benefldally owned by the
Vendor and legismred In the name of a nomkiee which hokls those Sale Securltle
as the Vendor's nom iiee on bare trust. The Vendor wl1 transfer, or procure the
transfer of, the full legal and benefldal ownership of the Sale Seclittles free and
Aor of all Ilers, char,<r =curity Interests  dalms  equitles and pre-emptive right1
mibject to regbtrstion of the trarsferee00 In the reghter of searityholders of IOF;

(0 (Introl) the Vendor does not control IOF  vith 'control' having the meaning
gben In section 50AA of the Corporations AcO;

(g) (Sale Sia,iti=) following gle by the Vendor, to the Venclofs kncmledge the Sale
Searltles wil rad equally In al respects with allother outitindIng orcinary stapled
securlties of IOF, Indudhig their entltlement to dMdends, and may be offered for
sale In the manner contemplated by this Agreement onthe finandal market
operated by ASX wnhollt dhdosure to hvestors u,der Parts 60.2 or 7.9 of the
Corporattors Act

01) (powito=ID the Vendor has the corporate authority andpower tosell the Sale
Securities Inder thls Agreement and no person has a conflict*,g right whether
codngent or otherwise, to purchase or to be offered for Wchase the Sale
Securities

(1) (no in,Idirt:*Ing off,nm) at the time of e eaition of thls agreement by the
Vendor, other than Information relating to the Sale, the Vendor is not In · · - - - : ' ·
of any nor,·public Inforrnation or Information which Is not generally available
which. If It were generally available, a rem<nnable person would expect to have a
materlal effect on the price or value of the Sale Searitles or other securttles of IOF
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and the sale of the Sale Searlues wil not constitute a violation bythe Vendor of
Didslon 3 of Part 7.10 of the Corporatiors Act

@ (ASX blk# the Sale Secultles are quoted on the f andal market operated by
ASC

00 mo.,c:,d mihg effortz) with respect to those Sale Secuitles sold h reliance
on Regulalion 4 none of the Vendor, any of 113 Affliate  or any person ac jng on
behalf of any of them (other than the Lead Manager or its Affiliates or any person
acting on behalf of any of th  m to whom the Vendor makes no representation
or warranty) has engaged or wl engage in any 'directed selling efforts' Qs that
terrn & defined In Rule 902(C) Urlder the US. Securities Adw

0) #/p plivatel=uor and nomb ,ind [1.5. mail# M=*tothebetof
Its knowledge, IOF Is 8 *foreign pdvate Issuer' m def*ied In Rule 405 uider the U.S.
Securities Act and there is no 'substantial U.S. market Interest' (as defined In Rule
902(D under the U.S. Secultls AiO  1 the Sale Searities or any searity of the
same d=or seAes m the Sale Securmes

(rn) 0,0 g n,1,1 mildlitio,1 0, g,ni,Il ae„,Imng) none of It, any of Its Amlates
orsly penon acting on behalf of any of them (der than the Lead Manager or 13
Affliates or any person ac ng on behalf of any of them, = to whom It makes no
representztion) hasoffered or sold, or idll off•r orsell, any of the Sale SecuIRes h
the United Ststes using any form of 'general solldtation' or 'general *vert g'
v,Ithin the meaning of Rule 502(0 under the U.S. Siarltles Act or In any manner
inv*Ing a public offe ng of the Sale Secultles In the United States within the
meaning of section 4(a)(Z) of the U.S. Securities Act

(q) (off=N Imktions) each of the Vendor, Its Affihtes and any person actklg on
their behalf (other than the Lead Manager orlts Affiliates or any person acting on
behalf of any of thorn, as to whom no representation or w,ranty ls made) has
00 Iled and will comply with the offer g re®ictiors requirements of Regdation
S with regard to the Sale Seairltles tobesold In reliance on Regulation S;

0 mo stabll tion or -*IM-theVendor nor any of Its Affiliates has
taken or wil take, direct  or ind ectk any action desl ed to, or that might
reasonably be expected to, cause or result In the stabllbation or manipulation of
the price of the Sale Sea,Itles In violation of any applkable law;

(u) Quiachof Im)the Vendor wIN not In connection with the Sale of the Sale
Secletles or the transactions the subject of this agreement commit, be k,volved In
or acqulesce In any act Ity which breaches "5 0,Rtnuton, the C. 1 ..1. . Act
the Fore*n AcQuisMons ind Takeobeis Act 1975(Cth) or any other applicable law,
the applicable ASX Lbting Rules or any applicable legaly binding requirement of
the Australian Secuities and Investments Commbsion;
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M (whol=ale dlit® It b a -wholesale dlent' (as such term is defined In section
761 G of the Corporatior,Ad#

Inmunity) neither It nor Its assets hasor will hmeany  minity (sovereign or
0 erwbe) h respect of the Vendors obligations under th  agreement from the
judsdiction of any©ourt or from any legal process ¢wheth, through service or
notice. attachment prior to judgment attadment In aid of mablon, emartlon or
othen,-:

00 *,6·nomy latmde,ing) the operations of the Vendor areand have been
conducted at alltlmes In compliance with all Biandal record keephg and reporting
requirements Imposed by law or regulation and h oomplianoe with the money
Ialndering and procee& of crfrne statutes of all applicable Hbdictiors, the rules
and regu*11ons thermnd, and any related or similar rules, reffavons or
 delhes, bsued, adminbtered or enforced by any government agency
(collect ely, the ' Mons, Lm,Id, g Linia')to the edent mat they apply tothe
Vendor and no accon, suit or proceedhg by or before any oolit or go mment
ageng, authority or body or any arbltrator tvolving the Vendor or any of Itj
Affltates with respect to the Money Launder g Laws b pend g or threatened;

W ( !11*,14) neither the Vendor or, tothe best of Us knowledge after due
enm ky any director. officer, err loyee. Affiliate orother person acting on behalf of
the Vendor has 0) used any corporate funds for any unlawful contr[bution, gift
entertainment or other un1:wfu l exper= relathg to poltical act Ity; 0D made any
direct or Indirect Lnlawful payment to any foreign or domestic gover inent official
or employee from corporate flnds, or (ND made iq brk rebate, paydf, 5<,ence
payment klckback or other unlawful payment In each case, In violation of any
Applkable Law, Induding, but not Hmlted to the United Stat= Foreign Corrupt
Practia= Act of 1977 If It b applkable; and

W Oinclin,  neltherthe Vendor nor to the best d Itilmowledge, after due enflry
any director, officer. agent. employee or Amlate or other person acting on behalf
of the Vendor b amnby *iect to any ss)ctiors adni irihtfnd or enforced by the
Office of Foreign Asset3 Control of the US Depart,Tient of the Treagiy, the United
Nadons Mprl,rity Coui dI, Her Majestys Tren=sy, the hopean Union or any of Its
Member States  or other relevant sanctiors authority ('Smctions'), or located,
organ bed or resident In a ©ountry or territory that is the subject of Sanctions; and
the Vendor will not directly or Indirectly uff the proceeds of the Sale, orlend,
contribute or otherwise make avaiable these proceeds to any subsidiary. joint
verian partner or other person or entity, to fwd or facHitate any act#vides of aq
person or entity or In any country or territory that Is subject to any Sanctions, or In
any other manner that dH result In a violation of Sanctions by any person
participating In the Sale Mether as a Lead Manager, placing agent Investor,
a *set or aele<,Asel).
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6 2 Rip„Ii„*liom Ind ' of Lad Mil,ge, As at  e date of thls Agreement
and on each day l.rdl and Induding the Settlement Date, the lead Mmager represents to
the Vendor thst each of the following statements b correct

(a) Body m,porit,) It b duly Inoorporated under the Ims of 113 pIEE of
haxporaWon;

(b) (capacily) It h= fuH legal apadly and po,ir to enter Into th& Agreement md to
arry out the transactions that thls Agreement conten,plates;

(0 (authority) It has taken, or will haE taken by the trne required. all corporate
action that if ridicm«1,9 or desirable to authorise its eritry into this Agreement and
Its canying out of the tr,sactiors that th& Wreement conternplates

(cD (agri,m nt *lict ve) thts Agreement ©onstltutes Its legal, valid and binding
obligation, enforceable against It in accordance with Its tenns;

(e) (st,tus) it b not a U.S. person (as defined In Regulation S under the U.S. Securities
Act);

(f) (no r,glsti,tion) Itackncmledges that the Sale Seasttles hsve not been and will
not be reghtered Mider the U.S. Securities kt and may not be offered or sold In
the United States except pursuant to an mmption from, or In a transaction not
m.lbject to, the reg&strs on requir,nents of the U.1 Securities Act;

W (no g,ni,Ii mlidlation 0, gi„,4 idvi,t#,0 none of It Its Affllates nor any
person acvng on behalf of any of them has solldted offers for or offered to sell,
and none of them wfll solkit offers for, or offer or sell, the Sale Securities in the
United States ug  y form of -general solldtation- or =general advertising'
within the meaning of Rule 502(c) under the U.S. Securities Act

(i) (US alng ,=trictlog=) 1t, Its Affillates and any person act g onbehalf of any
of them has offered and sold the Sale Seculties. and wll offs and sell the Sale
Seattles:
(D within the United St=tms; to Eligible U.i Fund Managers In reliance on

Regulation S and has sold, and in each Gse vAl only seM the Sale SeasIOes
to such persors that have eocearted a oonfirmation letter; and

00 to persors that are notin the United States and are riot and are notact*Ig
for the accolnt or benefit of, U.S. Pe,sorm in 'offshore tranfact ns- (as
defined In Rule 90200 i.nder the U.S. Seatrttjes AcO In accord„Ice with
Regulation S; and

(D (,10 diceld =ling efforl,) with respect to those Sale Securities sold In reliance
on Regulation S, none of It. Its AffHIates nor any person acWng on behalf of =ly of
them has engaged or will engage In any 'dhcled selling efforts' (as that term b
defined In Rule 902(0 under the U.S. Seafttles AcO.
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7.

7.1

1a
10.1

0D
OID

6.3 R,11==. Each party gMng a representation and warranty adu owledges that the other
parties have relied on the above representations and ¥*,Tanties in entering into thls
Agreement and will continue to rely onthese representavors and warrantles In performing
their obligations under thls Agreement The above represent ons and warran* con@lue
In full force and effect n wittistanding completion of th& Agieement

6.4 Notific,tion. Each party agrees that It v,11 tell the other parties promptly upon becomhg
aware of any of the followN occuring prlor to the completion of the sale of the Sale
Searities:

(a) any material chaige affecting any of the forego*Ig repr5entattors and warrantles;

(b) any of the foregoing representatiors or warranties becoming materially untrue or
materially Incorrect.

Ind*
In corm,derauon of performing Its obllgatiom uider thM AF,ement the Lead M=lager
shall be entitled to such hdemnity as the parties mly separ:tely agree.

Ilate,Id

looti,Id

Events of T i'
Right of t,m*t=lon. If any of the following events occurs at Nly tkne dlskig the Rksk
Period (as def* ed In dause 10.4), An the Lead Manager may t,rminate its obigations
under this Agreement without cost or Ilabl ty to Itself at any t*ne before the e*ry of the
Risk Period by gMng written notice to the Vendor:

(a) ASX action  AS( does any of the follow g:

0 announces that IOF wiH be removed from the official [kst of ASX or ordinary
stapled slcur es In lof wil be · ·i, - : - , from Wotaeon;
removes IOF from the official Ibt; or

slspends the trading of ordinary stapled seauttles h IOF for any period of
time.

(b) ASK: Inquiry. ASIC Issues or threaters to bsue proceedings In relation to the Sale
or commences, or threatens to commence any Inqul,y or Ir stlgation In relation to
the Sale.

(c) Othir  rmi„„tion ,venm. Subject to dalm 10.2, any of the following occurs:

W Imking moi,IM,En. A gene,al moratoflum on commercial banking
activltles in Australia United States or the United higdorn Is declared by
the relevant central bar*Ing authority Inany of those countrles. or there Is a
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material dbruption In oommerdal banking or seasity settlement or
dearance services in any of those countries

(B) 8,•Id! of A,ee,nmt the Vendor is in default of any of the terms and
condltions of thls Agreement or breaches any representation or  rranty
g en or made by It underthb Agreement

10.2 Mat Ilty. No even Usted h dalme 10.1(4 entities the Lead Manager to ecerclse Its
termination rights unless  In the bona fide opinion of the Lead Manager, It

(a) has, or vK,uld reasonably be expected to ha , a material adve,se effect on:

0 the willingness of persors to purchase the Sal, Seasitles; or

01) theprlce at which ordhary stapled seairltles in IOF are sold on the ASX; or

(b) would reasonably be expected to gEe rbe to a liability of the Lead Manager under
the Corporiuons Act or any other applicable law.

10.3 Effect of t,rminidon. Where, In acoordance with this dause 10, the Lead Manager
terminates It5 obligations under Ws Agreement.

(a) the obligations of the Lead Manager under thls Agreement Irrynediatmly end; and

(b) any entttlements of the Lead Manager accrued under this Agreement, hduding the
right to be Indemnified, up to the date of termination Surv Ve.

10.4 Rlsk Period For the poposes of th is dause, the - Risk Pirlod ' means the perkd
commencing on the eo•cution of thls Agreement and ending at 10.00am on the Trade
Date.
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11. Umit,tion of Ilalih

Crornwell Property Searities Umlted (0514 enters Ato this Agreement in its capadly m
resporsible entity of the Cromwell DNersifled Property Trust and In no other apadty.

A liability of CPS[. arS*Ig under or In connectkn with the Agresnent   limited to the amount
CPSL actually receh,es In the merche of its right of ademnity from the properly of the Crornwell
Dlverslfled Property Thst Thb nmitation of liability applies despite any other proviton of this
Agreement and ectends to all Ilabl es and obligations of the Vendor In any way connected with
any reprisentstion, w,ranty, conduct ombslon, agreement or transadion related to this
Agreement.

The Lead Manager mq not sue the Vendor In any apadty other than as respor*le entNy of the
Crormvell D ersifled Property Trust hduding seeking the appolri nent of a rece#ver (acept In
relation to property of the Cromwell Divss:fled Property TrusO, a liquidator, an administrator or
similar person to CPSL or prcNe any icpidation, adminlsvition or arrangement of or affect g the
CPSL (eorept In relation to the Cromwell Diversified Property Trust).

The prov lors of th& dalm 1 1 will not apply toany obllgatbn or llabilty of CPS[. tu the ectant
that It is not satksfied be€Calse of the oonstitution of the Cromwell Dtversified Prop,ty Trust or by
operation of law there Is a reduction Inthe extent of CPS-'s Indemnlfication outof theasssts of
the Crornwell D*rsified Property Trustasaresult of CPSL's fraud, neglgence or breach of trust

The Vendor 8 not obliged to do or refrain from do g anything  der thls Agreement (k-duding
Incur any liability) uriless CPSL's liability b Ilnlted In the same manner as set out In thls dal,Se 1 1.

12. alls©lm,nools

12.1 Entire agre ment Thk Agreement mr tutes the ent/e af,eement of the parties about
Its subject matter and supersedes all previous agreements, li,derstand* and
negotlations on that matter.

12.2 Go%,rning law. Th  Agreement Is go med by the *ws of New South Wales, Australia.
Each pafty wbrnlts to the non-e,ock&* lisbdiction of colrts eoerchhg jubdiction In New
South Wales, and wa# any right to dan that those court afe an Incomenlent forun.

12.3 Slverablmy. Any provbion of this Agreement which Es prohibited or unenforceable in any
Jurbdktion wiN be heffecttve m to that jurbdlction to theectent of the prohibition or
ir51forrnabillty. That will not hvalldate the remaining prov ions of thls Agreement nor
affect the validity or enforceability of that provbion In any other jurisdiction.

12.4 Ill:lo,Ir and v ation. A prov lon of or right vested under Als Agreement may not be:
(a) wah#ed except In wrtung signed bythe party granting the wsi er; or
(b) varied Eccept in writing agned by the parties
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12.5 No merg„. The rights and obligstlons of the partles v*11 not merge on the termination or
expiration of this Agreement Any provision of this Agreement remaining to be performed
or observed by a party, or having effect after the termination of thb Agreement for
whatmw Mason remains In full force and effect and is blnang on that party.

12.6 No a=I,mint No party may assign Its rights or obligations under this Agreement
without the prior written unsent of the other parties.

12.7 Notic=. Any notice, approval, corssit aveernent waNer or other communication ln
connection with this Agreement mlst be h writ g,

12.8 Afflialm- In this Agreement the term 'Affillates' meam any person that dkedy, or
Indrectly through one or more Intemtedlarles, controh. or b controlled by, or is uid,
common control with, a person; ' oontrol ' Onckidhg the terms 'controlled by' and
'lnder corrmon control with') means the, ·. - r·, direct or Indirect, of the po r to
direct or cause the direction of the management polldes or activltles of a person, wheths
through the ownersh43 of securities by contract or agency or otherwbe and the term
' person' is deemed to Indude a pa,tne,sh43.

12.9 Rt=In•= Dly. In th  Agreement 'Bu*)ess Day' means a day on which:

(a) ASX is open for trading In secuities; and

(b) banks are open for general banliig bialnes In Syc ey, Alstralla.

12.10 : : -. V . In thls Agreement

(a) headings and sub·headings are for convenience only and do not affect
interpretation:

(b) a reference to legbiation or to a provbion of legblation Indudes a modification or
re-enactment of It, a legistat  prov lon subs#tuted for It and a regulation or
statubory Irstr nent Asued under lt;

(4 a reference to 'dollars' and '$' b to Austrilian asrency; and

(cl) al references to time are to *ney, New South Wales, Aushia time,

12.11 I. Thb Agreement may be ececuted h any nunber of oounterparti All
couiterparts together wIN be tiken to corestitute one agreement

12.12 U*nowledg nents. the Vendor admodedges that

(a) the Lead Manager is not obliged to disdose tothe Vendor or utilise forthebeneflt
of the Vendor, any non.publk hformation which the Lead Manager obtains In the
normal course of its bdness where such disdasure or use would result in a breach
of any obligation of oonfidendality or any Internal information barrier polldes of
thel **1 Manager;

(b) without pre),dke to any dalm the Vendor may have against the Lead Manager, no
proceedings may be taken against any director, officer, employee oragent of the
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Lead Manager in respect of sly cialm that the Vendor may ha  against the Lead
Manager;

(c) it b aintracting with the Lead Manager on an annis length basb toprovlde the
services descrbed In this *eement and the Lead Manager has not and b not
assuming any duties or obllgatiors (flc d,y or otherw e) In respect of It other
than those ecpressly set out In thls Agreement

(cD the Lead Manager may perform the services contemplated by #8 Meement In
conjunction with their respect e Affillates, and any Affliats performing these
services are entitled tothe beneflm of and se subject to the Ams of thls
Agreement; and

(e) the Lead Manager b a full service securities and corporate acMsory  rm and, along
with Its respedve Affillstes, the Lead Manager E engaged In varlols actidties,
IndudIng wrmng research, securltk tradhg, Investment management financing
and brokerage acth,ities and fnandal planning and benefits ©ourSeR# for both
companies and Indiduab. In the ordinary course of these act}vitles, the Lead
Manager, Its Affiliates, employees and officers may be providing, or may be h the
futise providing, flnandal or otts services to other parties with conflicmig
Interests to a Vendor and may rece Ne fees for those se,vices and may act ely
trade the debt and equny securities (or related devivath seasities) for the Lead
Manager's own account and for the aooolnt of their astomers and may st any
Sne hold long and short positions In such sea,Itles.
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Yours *cerely,
SIGNED on behalf of
1185 Ae  Ati.Inili Imch

* Its duly  1*[Bed signatories

SIgnatt» of Autlx id 9gnatory

Prlnt name

).. /
).

5146 of JA#ed ggnatory

P t name

. --- -. _ agreed toas ofh dam of th  Agraernent:

QGNED onbehalf of Cioll'll,11
Prop rt, S,c ,It  U.M.=
,=poml le mtky forOom, 11
DAN'*"Id 'top.*17.it

by Its d* authorlsed signato,y

Signature of Au orbed SIgnatory

Print name

)

)

)

)

)

)

)
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Yours sincerely,
SIGNEDon behalf of )

UBS AG, AusDalia Branch )

)

by its duly authorlsed signatories )

)

Signature ofAuthorlsed Signatory Signature ofAuthorlsed SIgnatory

Print name Print name

SIGNEDon behalf of Cromwall Property )
Sicurities Unlitad as responsibh entity )
for Cromwal Divartifid Property Trust )

)

)

by its dulyauthorised signatory

Signature ofAuthorised Signatory

MUL 609(& AN*16*Trn*11.
Print name
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Schedia. 1
Timillibl.

Time (AEDT) Date

Trade Date m 4 October 2017
Set ement Date G + 2) 6 October 2017


