Capital
G r o up

16 December 2014

360 CAPITAL INCREASES STAKE IN AUSTRALIAN INDUSTRIAL REIT
360 Capital Group (ASX code: TGP) (360 Capital’ or ‘Group’) announces it has increased its
investment in Australian Industrial REIT {ASX Code: ANI) from 7.7% to 12.9%.
The Group has funded the total $27 million purchase to date from existing cash reserves.

Attached is Form 604 — Notice of change of interests of substantial holder.

More information on the Group can be found on the ASX’s website at www.asx.com.au using the
Group’s ASX code “TGP”, on the Group’s website www.360capital.com.au, by calling the 360 Capital
investor enquiry line on 1800 182 257 or emailing investor.relations@360capital.com.au

For more information, please contact:

Tony Pitt
Managing Director
360 Capital Group
+61 2 8405 8860

About 360 Capital Group {ASX code TGP)

360 Capital Group is an ASX-listed, property investment and funds management group concentrating on strategic investment and active
investment management of property assets. The company actively invests in direct property assets, property securities and various
corporate real estate acquisitions within Australian real estate markets on a private equity basis. 360 Capital Group’s 21 full time staff
have significant property, funds and investment management experience. 360 Capital Group manages eight investment vehicles holding
assets valued at over $950 million on behalf of over 8,300 investors and has over $134 million worth of co-investments across the 360
Capital Group platform.

360 Capital Group
Incorporating 360 Capital Group Limited ABN 18 113 569 136 & 360 Capital Investment Trust ABN 78 307 043 667

Level 8, 56 Pitt Street Sydney NSW 2000 | GPO Box 5483, Sydney NSW 2001 Australia
T +61 2 8405 8860 | Fax +61 29238 0354 | E | W
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Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme Australian Industrial REIT

ACN/ARSN 165 651 301

1. Details of substantial holder (1)

Name 360 Capital Investment Management Limited (CIML)

ACN/ARSN (if applicable) 133 363 185

There was a change in the interests of the

substantial holder on 16/12/2014
The previous notice was given to the company on 05/12/2014
The previous notice was dated 05/12/2014

2. Previous and present voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a
relevant interest (3) in when last required, and when now required, to give a substantial holding notice to the company or scheme, are as follows:

Class of securities (4)

Previous notice

Present notice

Person’s votes

Voting power (5)

Person’s votes

Voting power (5)

Ordinary Units

7,451,087

7.74%

12,412,759

12.89%

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of the company or
scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows;

. . Class and
Date of ::eelsgztv’i':& sr:st Nature of Ci?lzzlfiine:}laot?on number of Person’s votes
change chanaed change (6) ?o change (7) securities affected
g g affected
08/12/14 CIML Acquisition of units  ($106,403.37 48,259 Ord Units 7.79%
16/12/14 CIML Acquisition of units  1$10,809,508.60 4,913,413 Ord Units [12.89%

4. Present relevant interests

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of Registered Person entitled Nature of Class and
relevant holder of to be registered relevant number of Person’s votes
interest securities as holder (8) interest (6) securities

See Annexure A|See Annexure A See Annexure A See Annexure A See Annexure A See Annexure A
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5. Changes in association

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the substantial holder in
relation to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if
applicable)

N/A N/A

Nature of association

6. Addresses
The addresses of persons named in this form are as follows:

Name Address

See Annexure A See Annexure A

——————————————
Signature

(1)

)

Q)

4

8

(6)

@

(8)

)

print name TOny Piﬂ' capacity Dired ot

sign here {ﬁéﬁfé date /6 I/ /C/‘

DIRECTIONS

If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and
trustee of an equity trust), the names could be included in an annexure to the form. if the relevant interests of a group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members
is clearly set out in paragraph 6 of the form.

See the definition of "associate" in sec-tion 9 of the Corporations Act 2001.

See the definition of "relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001.
The voting shares of a company constitute one class unless divided into separate classes.

The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

(a) any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B(4) applies, a copy!
of any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,
scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of “relevant agreement” in section 9 of the Corporations Act 2001.

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or may,
become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a
contingency. Details must be included on any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they
are not paid directly to the person from whom the relevant interest was acquired.

If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write “unknown’.

Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.

L\314455180.1
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This is Annexure A of 1 page referred to in the Form 604 Notice of Change of Interests of Substantial Holder signed by me and dated 16

December 2014,

Signed by: W
4

Tony Pitt

Managing Director

Date

360 Capital Group (TPG)

1 6 DEC 2014

AUSTRALIAN INDUSTRIAL REIT (ASX:ANI)

Paragraph 4 - Present relevant interests

Holder of Nature of Relevant Interest Registered holder Date of Class and Consideration Persons Vote
Relevant of securities Acquisition Number of ($) Affected (%)
Interest {and person Securities {Cumulative)
entitled to be {Units)
registered as
holder)
360 Capital In its capacity as responsible BNY Trust As per 7,112,423 $15,400,153.26 7.39
Investment entity of Trafalgar Company of Substantial Ordinary
Management | Opportunity Fund No. 4. Australia Limited Holder Notice Units
Limited ACN Note this notice updates the | ACN 050 294 052 lodged on 5
133363 185 information as disclosed in in its capacity as December
the 5 December 2014 custodian for 2014
Substantial Holder Notice Trafalgar
insofar as the Units are held Opportunity Fund
on account of Trafalgar No. 4.
Opportunity Fund No. 4 and
none are held on account of
the 360 Capital Investment
Trust.
360 Capital In its capacity as responsible 360 Capital As per 5,300,336 $11,662,577.96 12.89
Investment entity of 360 Capital Investment Substantial Ordinary
Management | Diversified Property Fund Management Holder Notice Units
Limited ACN ARSN 117 509 921 Limited ACN 133 lodged on 5
133363185 363185 inits December
: capacity as 2014 plus
responsible entity 48,259
of 360 Capital Ordinary
Diversified Units
Property Fund acquired on 8
ARSN 117 509 921 December
2014 and
4,913,413
Ordinary
Units
acquired on
16 December
2014 under
agreement
attached in
Annexure B
Paragraph 6 - Addresses
The address of persons named in the Form 604 is as follows:
Name Address

360 Capital Group Limited (TGP) and its subsidiaries

Level 8, 56 Pitt Street Sydney NSW 2000

360 Capital Investment Management Limited

Level 8, 56 Pitt Street Sydney NSW 2000

BNY Trust Company of Australia Limited

Level 15, 20 Bond Street Sydney NSW 2000

1\314454484.1
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This is Annexure B of L\,% pages referred to in the Form 604 Notice of Change of Interests of Substantial Holder signed by me and dated 16
December 2014.

The copy of the agreements attached are a true copy.

Signed by:

.Il\-/(l)::a:ii:g Director e 1 6 DEC zmh

360 Capital Group (TPG)

1\314454484.1
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Unit sale agreement

AMP Life Limited

Seller

360 Capital Investment Management Limited

Buyer

Clayton Uiz

Lawyers

Level 15 1 Bligh Street
Sydney NSW 2000
GPO Box 9806

Sydney NSW 2001
Tel +612 93534000
Fax +61 282206700
www.claytonutz.com

Our reference 838/17005/0000
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Unit sale agreement

Date 1 6 DEC 201

Parties AMP Life Limited ABN 84 079 300 379 of 33 Alfred Street, Sydney, New South
Wales 2000 (Seller)
360 Capital Investment Management Limited ACN 146 484 433 in its capacity
as responsible entity of 360 Capital Diversified Property Fund ARSN 117 509
921 of 56 Pitt Street, Sydney, New South Wales 2000 (Buyer)

Background

A The Seller owns the Units, being approximately 2.50% of the issued units of the Trust.

B.

The Seller wishes to sell the Units and the Buyer wishes fo buy the Units on the terms and
conditions of this agreement.

Operative provisions

1.
11

Definitions and interpretation

Definitions

In this agreement:

Adjustment means the payments referred to in clause 5.2.

Aggregate Purchase Price means $5,299,982.60, as adjusted in accordance with clause 5.2.
ASIC means the Australian Securities and Investments Commission.

Assoclate has the meaning given in section 12 of the Corporations Act.

Business Day means a day that is not a Saturday, Sunday or public holiday and on which
banks are open for business generally in Sydney, New South Wales.

Buyer Warranties means the warranties set out in Schedule 2.

Completion means the completion of the sale and purchase of the Units in accordance with
clause 3.

Corporations Act means the Corporations Act 2001 (Cth).

Effective means, when used in relation to a Trust Scheme, the coming into effect of the
relevant unit holder resolutions required in order to effect the Trust Scheme.

Encumbrance means a mortgage, charge, pledge, lien, encumbrance, security interest, title
retention, preferential right, trust arrangement, contractual right of set-off, or any other security
agreement or arrangement in favour of any person, whether registered or unregisiered,.
including any Security Interest.

GST has the meaning given in the GST Act.

1\314427670.1



GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
Indemnified Losses means, in relation to any fact, matter or circumstance, all losses, costs,
charges, damages, expenses, penalties and other liabilities arising out of or in connection with
that fact, matter or circumstance including all legal and other professional expenses on a
solicitor-client basis incurred in connection with investigating, disputing, defending or settling
any claim, action, demand or proceeding relating to that fact, matter or circumstance (including
any claim, action, demand or proceeding based on the terms of this agreement).

Purchase Price means $2.20 per Unit.

Recipient has the meaning given in clause 8.3.

Regulatory Approval means any approval from a Regulatory Authority in Australia or any
other place and any other formai or informal approval of a Regulatory Authority to the

transaction contemplated by this agreement, a Trust Scheme or Takeover Bid or any aspect
thereof.

Regulatory Authority means:

(i) any government or local authority and any department, minister or
agency of any government; and

(i) any other authority, agency, commission or similar entity having powers
or jurisdiction under any law or regulfation or the listing rules of any
recognised stock or securities exchange.

Seller Warranties means the warranties set out in Schedule 1

Supplier has the meaning given in clause 8.3.

Takeover Bid means a takeover bid under Chapter 6 of the Corporatlons Act to acquire at
least 50% of the issued units of the Trust.

Third Party means a person other than the Buyer and any Associate of the Buyer.
Trust means Australian Industrial REIT (ANI) ARSN 165 651 301

Trust Scheme means a trust scheme as contemplated by Guidance Note 15 issued by the
Takeovers Panel entitled “Trust Scheme Mergers".

Units means the 2,409,083 units in the Trust held by the Seller.

Value means in relation to any consideration (including the Purchase Price) at any time:

(i) if all or any part of the consideration is a cash sum (including any part of
the consideration that is comprised of a distribution by the Trust) in A3,
that A$ value;

(iv) if the consideration is a cash sum denominated in a currency other than

Australian dollars, the value of the consideration will be based on ils
Australian dollar equivalent applying the WM/Reuters Closing Spot
Exchange Rate published at 4pm London time on the date that is 2
Business days hefore the date that the payment obligation arises;

(v) if all or any part of the consideration is in a form of securities in an entity
listed on any securities exchange, the consideration will be calculated
using the volume weighted average price (excluding all off-market
transactions) of the relevant securities over the 5 trading days ending 5
Business Days before:

L\314427670.1 Unit sale agreement 2



A. relevant offers are sent to unit holders, in the case of
a Takeover Bid; and

B. the relevant notices of meeting are sent to unitholders
in the case of a Trust Scheme; and

on the primary exchange on which the relevant securities are quoted. If
that price is quoted in a currency other than Australian dollars that price
must be converted into Australian dollars applying the WiM/Reuters
Closing Spot Exchange Rate published at 4pm London time on the date
upon which the Value is determined; and

(vi) in any other case, the value in A$:

A. as agreed in writing by the Buyer and the Seller (acting
reasonably); or

B. in the absence of agreement, as determined by an
independent expert (acting as expert and not arbitrator and on
behalf of both the Buyer and the Seller whose decision will
be, in the absence of manifest error, final and binding on both
the Buyer and the Seller) the identity of which is agreed by
the Buyer and the Seller (or in the absence of agreement,
such person as nominated by the National President of the
Institute of Chartered Accountants).

Warranties means the Seller Warranties and the Buyer Warranties.

1.2 General rules of interpretation

In this agreement headings are for convenience only and do not affect interpretation and,
unless the contrary intention appears:

(@)

(b)
(c)

(d)

(€)

)

(9)

(h)

a word importing the singular includes the plural and vice versa, and a word of any
gender includes the corresponding words of any other gender;

the word including or any other form of that word is not a word of limitation;

if a word or phrase is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning;

a reference to a person includes an individual, the estate of an individual, a

corporation, a Regulatory Authority, an incorporated or unincorporated association
or parties in a joint venture, a partnership and a trust;

a reference to a party includes that party's executors, administrators, successors
and permitted assigns, including persons taking by way of novation and, in the case
of a trustee, includes any substituted or additional trustee;

a reference to a document or a provision of a document is to that document or
provision as varied, novated, ratified or replaced from time to time;

a reference to this agreement is to this agreement as varied, novated, ratified or
replaced from time to time;

a reference to an agency or body; if that agency or body ceases to exist or is
reconstituted, renamed or replaced or has its powers or function removed
{obsolete body), means the agency or body which performs most closely the
functions of the obsolete body; '

L1314427670.1
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(0] a reference to a party, clause, schedule, exhibit, attachment or annexure is a
reference to a party, clause, schedule, exhibit, attachment or annexure to or of this
agreement, and a reference to this agreement includes all schedules, exhibits,
attachments and annexures to it;

) a reference to a statute includes any regulations or other instruments made under it
(delegated legislation) and a reference to a statute or delegated legislation or a
provision of either includes consolidations, amendments, re-enactments and

replacements;
(k) areference to $, A$ or dollar is to Australian currency; and
0] this agreement must not be construed adversely to a party just because that party

prepared it or caused it to be prepared.

Sale and purchase of Units

On Completion the Seller must sell and the Buyer must buy the Units for the Aggregate
Purchase Price free from all Encumbrances.

3.2

3.3

3.4

3.5

Completion

Time and place for Completion

Completion must take place at 11 am on the date of this agreement.

Seller obligations

At Completion the Seller must deliver to the Buyer completed transfers of the Units in favour of
the Buyer as transferee duly executed by the registered holder as transferor and holding
statements and security holder reference numbers in respect of all of the Units.

Buyer obligations

At Completion the Buyer must pay the Aggregate Purchase Price to the Seller by:

(a) electronic funds transfer to an account with an Australian bank specified by the

Seller to the Buyer before Completion and confirmed by the Buyer to the Seller by
notice; or

{b) if requested by the Seller, unendorsed bank cheque drawn on an Australian bank.
Interdependence of obligations at Completion

The obligations of the parties under clause 3.2 and clause 3.3 are interdependent and must be
performed, as nearly as possible, simultaneously. If any obligation specified in clause 3.2 or
clause 3.3 is not performed on Completion then, without prejudice to any other rights of the
parties, Completion is taken not to have occurred and any document delivered, or payment
made, under this clause 3 must be returned to the party that delivered it or paid it.

Title and risk

Beneficial ownership of and risk in the Units will pass from the Seller to the Buyer on
Completion,
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Substantial Holder Notice

Within 2 Business Days of Completion, the Buyer must lodge a Notice of Change of interests
of Substantial Holder (ASIC Form 604) with the Trust and the ASX in accordance with the
requirements of the Corporations Act.

5.2

Further payment
Relevant occurrences

Subject to Completion occurring, if before the date that is 12 months after the date of this
agreement:

(a) a Trust Scheme made by the Buyer or an Associate of the Buyer, pursuant to which
the Buyer, or any of its related bodies corporate, proposes to acquire all of the units
in the Trust, becomes Effective and the Value per Unit offered under that Trust
Scheme is greater than the Purchase Price; or

(b) a Takeover Bid made by the Buyer or an Associate of the Buyer becomes
unconditional and the Value per Unit offered under that Takeover Bid is greater
than the Purchase Price; or

{c) the Buyer disposes of some or all of the Units to a Third Party other than when
paragraphs (d) or (e) apply and the Buyer disposes of the Units to the Third Party
pursuant to the Trust Scheme or accepts the Takeover Bid; or

(d) a Trust Scheme made by a Third Party, pursuant to which that Third Party or any of
its related bodies corporate proposes to acquire all of the units in the Trust,
becomes Effective and the Value per Unit offered under that Trust Scheme is
greater than the Purchase Price; or

{e) a Takeover Bid made by a Third Party becomes unconditional ahd the Value per
Unit offered under that Takeover Bid is greater than the Purchase Price.

then:

4] the Buyer must notify the Seller of the relevant occurrence; and

(9) the parties must perform the relevant Adjustment.

Adjustment

(a) If the parties are required to perform an Adjustment under clause 5.1(g), the parties

agree that, in respect of an occurrence of the nature described in:

(i) clause 5.1(a), within 5 Business Days of the occurrence, the Buyer must
pay to the Seller a cash sum in A$ equal to the difference in Value
between the Purchase Price and the Value per Unit offered under the
relevant Trust Scheme, less the amount of all adjustment payments
which have previously been paid to the Seller under this clause 5.2

(i) clause 5.1(b):
A. the Seller will have the option to notify the Buyer, within 3

Business Days of the occurrence, that it wishes to purchase
the Units from the Buyer for the Aggregate Purchase Price;

11314427670.1 Unit sale agreement 5



iii)

(iv)

W

B. if the Seller provides notification to the Buyer that complies
with clause 5.2(a)(ii)A, then the Buyer must sell the Units to
the Seller for the Aggregate Purchase Price free from
Encumbrances; and

C. the Seller must accept the offer made by the Buyer under the
Takeover Bid in respect of the Units within 5 Business Days
of the occurrence and undertakes that it will not subsequently
withdraw that acceptance if a right of withdrawal accrues to
the Buyer;

clause 5.1(c), within 5 Business Days of the disposal, the Buyer must
pay to the Seller a cash sum in A$ equal to the difference in Value
between the Purchase Price and the Value per Unit received by the
Buyer on disposal of the Units less the amount of all adjustment
payments which have previously been paid to the Seller under this
clause 5.2; and

clause 5.1(d), within 5 Business Days of the occurrence, the Buyer must
pay to the Seller a cash sum in A$ equal to the difference in Value
between the Purchase Price and the Value per Unit offered under the
relevant Trust Scheme, less the amount of all adjustment payments
which have previously been paid to the Seller under this clause 5.2.

clause 5.1(e):

A. the Buyer will have the option to notify the Seller, within 3
Business Days of the occurrence, that it wishes the Seller to
purchase the Units from the Buyer for the Aggregate
Purchase Price in which case on the next business day
provided that the Takeover Bid by the Third Party remains
open for acceptance the Buyer must sell and the Seller must

. buy the Units for the Aggregate Purchase Price free from
Encumbrances; and

B. if the Buyer does not provide the notification to the Seller that
complies with clause 5.2(a)(v}A5-2(a}{v}A, then the Buyer
must pay to the Seller a cash sum in A$ equal to the
difference in Value between the Purchase Price and the
Value per Unit offered under the Takeover Bid, less the
amount of all adjustment payments which have previously
been paid to the Seller under this clause 5.2.

6. Call Option

If an Adjustment pursuant to clause 5.2 is found by the Takeovers Panel or a court to be
unacceptable or unlawful, then:

(a)

(b)

the Seller will have the option to notify the Buyer, within 3 Business Days of the
finding, that it wishes to purchase the Units from the Buyer at the Aggregate
Purchase Price; and

if the Seller provides notification to the Buyer that complies with clause 6(a), then
the Buyer must sell the Unils to the Seller at the Aggregate Purchase Price free
from Encumbrances.

1A314427670.1
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7. Warranties

7.1 Warranties

(@)

The Seller warrants to the Buyer that each Seller Warranty is true and correct as at
the date of execution of this agreement and as at the time immediately prior to
Completion.

{b) The Buyer warrants to the Seller that each Buyer Warranty is true and correct as at
the date of execution of this agreement and as at the time immediately prior to
Completion,
7.2 Reliance

The parties acknowledge that the Buyer has entered into this agreement in reliance on the
Warranties.

7.3 Indemnity for breach of Warranty

(a)

(b)

Without limiting any other remedy available to the Buyer, the Seller indemnifies the
Buyer against, and must pay to the Buyer on demand:

(i) the amount of, any Indemnified Loss suffered or incurred by the Buyer or
the Trust arising out of or in connection with the breach of any Warranty,
and

{ii) an amount equal to, any additional tax assessable on the Buyer or the

Trust arising out of or in connection with its receipt of a payment under
this clause 7.3 or otherwise arising out of or in connection with the
breach of any Warranty.

The maximum liability of the Seller for any breach of Warranty or the sale, and

purchase of the Units, is limited to an amount equal to the Aggregate Purchase
Price.

7.4 Adjustment

Any payment made to the Buyer for a breach of a Warranty will be treated as an adjustment in
the Aggregate Purchase Price.

8. GST

8.1 Interpretation

The parties agree that:

(a)

(b)

(c)

except where the context suggests otherwise, terms used in this clause 8 have the
meanings given to those terms by the GST Act (as amended from time to time);

any part of a supply that is treated as a separate supply for GST purposes
(including attributing GST payable to tax periods) will be treated as a separate
supply for the purposes of this clause 8; and

any consideration that is specified to be inclusive of GST must not be taken into

account in calculating the GST payable in relation to a supply for the purpose of this
clause.
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8.2

8.3

8.4

Reimbursements and similar payments

Any payment or reimbursement required to be made under this agreement that is calculated
by reference to a cost, expense, or other amount paid or incurred will be limited to the total
cost, expense or amount less the amount of any input tax credit to which an entity is entitied
for the acquisition to which the cost, expense or amount relates.

GST payable

If GST is payable in relation to a supply made under or in connection with this agreement then
any party (Recipient) that is required to provide consideration to another party (Supplier) for
that supply must pay an additional amount to the Supplier equal to the amount of that GST at
the same time as other consideration is to be provided for that supply or, if later, within

5 Business Days of the Supplier providing a valid tax invoice to the Recipient.

Variation to GST payable

If the GST payable in relation to a supply made under or in connection with this agreement
varies from the additional amount paid by the Recipient under clause 8.3 then the Supplier will
provide a corresponding refund or credit to, or will be entitled to receive the amount of that
variation from, the Recipienl. Any ruling, advice, document or other information received by
the Recipient from the Australian Taxation Office in relation to any supply made under this
agreement will be conclusive as to the GST payable in relation to that supply. Any payment,
credit or refund under this paragraph is deemed to be a payment, credit or refund of the
additional amount payable under clause 8.3.

Notices

How notice to be given

. Each communication (including each notice, consent, approval, request and demand) under or

in connection with this agreement:

(a) may be given by personal service, post, facsimile or email;
(b) must be in writing;
(c) must be addressed as follows (or as otherwise notified by that party to each other

party from time to time):
(i) if to the Seller:
Address: 33 Alfred Street, Sydney, New South Wales 2000
Fax number: (02) 9257 7178
Email: Mark.Ferguson@ampcapital.com
(i} if to the Buyer:
Address: Level 8, 56 Pitt Street, Sydney New South Wales, 2000
Fax number: (02) 9238 0354

Email; tony.pitt@36Ccapital.com.au
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9.2

() (in the case of personal service, post, facsimile) must be signed by the party making
it or (on that party's behalf) by the solicitor for, or any attorney, director, secretary or
authorised agent of, that party;

(e) (in the case of email) must be in pdf or other format that is a scanned image of the
original of the communication, including a handwritten signature, and be attached to
an email that states that the attachment is a communication under this agreement;
and

(f) must be delivered by hand or posted by prepaid post to the address, sent by fax to
the number, or sent by email to the email address, of the addressee, in accordance
with clause 9.1(c).

When notice taken to be received

Each communication (including each notice, consent, approval, request and demand) under or
in connection with this agreement is taken to be received by the addressee:

(a) (in the case of prepaid post sent to an address in the same country) on the third day
after the date of posting;

{9)] (in the case of prepaid post sent to an address in another country) on the fifth day
after the date of posting by airmail;

{c) (in the case of fax) at the time in the place to which it is sent equivalent to the time
shown on the transmission confirmation report produced by the fax machine from
which it was sent; and

(d) (in the case of delivery by hand) on delivery; and

(e) (in the case of email) unless the party sending the email knows or reasonably ought
to suspect that the email and the attached communication were not delivered to the
addressee’s domain specified in the email address notified for the purposes of this
clause 9, 24 hours after the email was sent,

but if the communication would otherwise be taken to be received on a day that is not a
working day or after 5.00 pm, it is taken to be received at 9.00 am on the next working day
("working day" meaning a day that is not a Saturday, Sunday or public holiday and on which
banks are open for business generally, in the place to which the communication is posted, sent
or delivered).

10.

Entire agreement

To the extent permitted by law, this agreement constitutes the entire agreement between the
parties in relation to its subject matter including the sale and purchase of the Units and

supersedes all previous agreements and understandings between the parties in relation to its
subject matter.

11.
1141

11.2

General

Amendments

This agreement may only be varied by a document signed by or on behalf of each party.
Assignment

A parly cannot assign or otherwise transfer any of its rights under this agreement without the
prior consent of each other party.
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11.3

11.4

11.5

11.6

11.7

11.8

Consents

Unless this agreement expressly provides otherwise, a consent under this agreement may be
given or withheld in the absolute discretion of the party entitled to give the consent and to be
effective must be given in writing.

Counterparts

This agreement may be executed in any number of counterparts and by the parties on
separate counterparts. Each counterpart constitutes an original of this agreement, and all
together constitute one agreement.

Costs

Except as otherwise provided in this agreement, each party must pay its own costs and
expenses and the Seller must pay any costs and expenses of the Trust in connection with
negotiating, preparing, executing and performing this agreement.

Further acts and documents

Each party must promptly do, and procure that its employees and agents promptly do, all
further acts and execute and deliver all further documents (in form and content reasonably
satisfactory to that party) required by law or reasonably requested by another party to give
effect to this agreement.

Stamp duties

The Buyer:

(a) must pay all stamp duties, other duties and similar taxes, together with any related
fees, penalties, fines, interest or statutory charges, in respect of this agreement, the
performance of this agreement and each transaction effected or contemplated by or
made under this agreement; and ’

(b) indemnifies the Seller against, and must pay to the Seller on demand the amount
of, any Indemnified Loss suffered or incurred by the Selfler arising out of or in
connection with any delay or failure to comply with clause 11.7(a).

Operation of indemnities

Without limiting any other provision of this agreement, the parties agree that:

(a) each indemnity in this agreement is a continuing obligation, separate and
independent from the other obligations of the parties, and survives termination,
completion or expiration of this agreement; and

(b) it is not necessary for a party to incur expense or to make any payment before
enforcing a right of indemnity conferred by this agreement.
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11.9 Waivers
Without prejudice to any ather provision of this agreement, the parties agree that:

(a) failure to exercise or enforce, or a delay in exercising or enforcing, or the partial
exercise or enforcement of, a right, power or remedy provided by law or under this
agreement by a party does not preclude, or operate as a waiver of, the exercise or
enforcement, or further exercise or enforcement, of that or any other right, power or
remedy provided by law or under this agreement;

{b) a waiver given by a party under this agreement is only effective and binding on that
party if it is given or confirmed in writing by that party; and

(c) no waiver of a breach of a term of this agreement operates as a waiver of another
breach of that term or of a breach of any other term of this agreement.

12. Governing law and jurisdiction

12.1 Governing law and jurisdiction
This agreement is governed by the law applying in New Sbuth Wales,

Each party irrevocably submits to the non exclusive jurisdiction of the courts having jurisdiction
in that state and the courts competent to determine appeals from those courts, with respect to
any proceedings that may be brought at any time relating to this agreement and waives any
objection it may have now or in the future to the venue of any proceedings, and any claim it
may have now or in the future that any proceedings have been brought in an inconvenient
forum, if that venue falls within this clause 12.1.
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Schedule 1 Seller Warranties

1.
1.1

1.2

1.3

1.4

Seller

Capacity and authorisation
The Seller:
(a) is a company properly incorporated and validly existing under the laws of Australia,
(b) has the legal right and full power and capacity to:
(i execute and deliver this agreement; and

(i) perform its obligations under this agreement and each transaction
effected by or made under this agreement,

and has obtained all necessary authorisations and consents and taken all other
actions necessary to enable it to do so.

Valid obligations

This agreement constitutes (or will when executed constitute) valid iegal and binding
obligations of the Seller and is enforceable against the Seller in accordance with its terms.

Breach or default

The execution, delivery and performance of this agreement by the Seller dees not and will not
result in a breach of or constitute a default under:

(a) any agreement to which the Seller is party;

{b) any provision of the constitution of the Seller; or

(c) any order, judgment or determination of any court or Regulatory Authority by which
the Seller is bound.

Solvency

None of the following events has occurred in relation to the Seller:

(a) a receiver, receiver and manager, liquidator, provisional liquidator, administrator or
trustee is appointed in respect of the Seller or any of its assets or anyone else is

appointed who (whether or not an agent for the Seller) is in possession, or has
control, of any of the Seller's assets for the purpose of enforcing an Encumbrance;

(b) an event occurs that gives any person the right to seek an appointment referred to
in paragraph (a);
{c) an application is made to court or a resolution is passed or an order is made for the

winding up or dissolution of the Seller or an event occurs that would give any
person the right to make an application of this type;

(d) the Seller proposes or takes any steps to implement a scheme of arrangement or
other compromise or arrangement with its creditors or any class of them;
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(e) the Seller is declared or taken under any applicable law to be insolvent or the
Seller's board of directors resolves that the Seller is, or is likely to become at some
future time, insolvent; or

{f) any person in whose favour the Seller has granted any Encumbrance becomes
entitled to enforce any security under that Encumbrance or any floating charge
under that Encumbrance crystallises.

2. Units
21 Ownership

The Seller is the sole legal and beneficial owner of the Units and has complete and
unrestricted power and authority to sell the Units to the Buyer.

2.2 Third party rights

There is no Encumbrance, option, right of pre-emption, right of first or last refusal or other third
party right over any of the Units.
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Schedule 2 Buyer Warranties

1.

1.1

1.2

1.3

1.4

1.5

Buyer
Capacity and authorisation
The Buyer:
(a) is a company properly incorporated and validly existing under the laws of Australia,
(b) has the legal right and full power and capacity to:
(i) execute and deliver this agreement; and

(if) perform its obligations under this agreement and each transaction
effected by or made under this agreement,

and has obtained all necessary authorisations and consents and taken all other
actions necessary to enable it to do so.

Valid obligations

This agreement constitutes (or will when executed cbnstitute) valid legal and binding
obligations of the Buyer and is enforceable against the Buyer in accordance with its terms.

No Regulatory Approvals
No Regulatory Approval is required by the Buyer.
Breach or default

The execution, delivery and performance of this agreement by the Buyer does not and will not
result in a breach of or constitute a default under:

(a) any agreement to which the Buyer is party;
(b) any provision of the constitution of the Buyer;
(c) section 606 of the Corporations Act; or

(d) any order, judgment or determination of any court or Regulatory Authority by which
the Buyer is bound.

Solvency

None of the following events has occurred in relation to the Buyer:

(a) a receiver, receiver and manager, liquidator, provisional ligttidator, administrator or
trustee is appointed in respect of the Buyer or any of its assets or anyone else is

appointed who {whether or not an agent for the Buyer) is in possession, or has
control, of any of the Buyer's assets for the purpose of enforcing an Encumbrance;

(b) an event occurs that gives any person the right to seek an appointment referred to
in paragraph (a);
(©) an application is made to court or a resolution is passed or an order is made for the

winding up or dissolution of the Buyer or an event cccurs that would give any
person the right to make an application of this type;
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(e)

)

the Buyer proposes or takes any steps to implement a scheme of arrangement or
other compromise or arrangement with its creditors or any class of them;

the Buyer is declared or taken under any applicable law to be insolvent or the

Buyer's board of directors resolves that the Buyer is, or is likely to become at some
future time, insolvent; or

any person in whose favour the Buyer has granted any Encumbrance becomes

entitled to enforce any security under that Encumbrance or any floating charge
under that Encumbrance crystallises.
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Signed as an agreement.

Executed by 360 Capital Investment
Management Limited in accordance with
section 127 of the Corporations Act 2001 (Cth):

Wi ALY Mew

Signature of director Signatur&of company secretary/dicector
Tony Pitt Alan Raymond Sutton
Full name of director Full name of company secretary/director

Executed by AMP Life Limited

ANP Life Limlted (ABN 84 079 300 379) by ls
undersigned Attomeys (who have not recelved
nollce of the revocation of the Power of

Allorney dated the 19 day of June 2013 undes tho
authorily of which this Instrument has been
slgn%d inSydneythls 1S dayof Dccemden |
2014)

A INOHEW WINDSOR
_(4,(,)[ Aoy ANDREW OLIVER
- // KELLY DENMEABE

Wilness %_‘_V A/
. f Wl
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STANDARD TRANSFER FORM
COMPANY Australian Industrial REIT (ANI) ARSN 165 651 301
DESCRIPTION Class If not fully paid, paid to
OF SECURITIES Units
QUANTITY 2,409,083
TRANSFEROR AMP Life Limited ABN 84 079 300 379
CONSIDERATION $5,299,982.60 Date of Transfer
TRANSFEREE 360 Capital Investment Management Limited
ACN 146 484 433 in its capacity as responsible entity of 360 Capital Diversified Property
Fund ARSN 117 509 921
TRANSFEREE'S 56 Pitt Street, Sydney, New South Wales 2000
ADDRESS
NON-BENEFICIAL
OWNERSHIP
The transferor transfers the above securities to the transferee for the consideration slated
subject {o the conditions on which the transferor holds them at the date of transfer. The
transferee accepts the securities subject to the same conditions.
Where an altorney signs the transfer, it Is acknowledged that the attorney has not
recelved any notice of revocation of the power of attorney by death of the grantor or
otherwise.
Exeg:uled by AMP Life Limited (FOR COMPANY USE)
TRANSFERCQ #{9 L ) .
SIGNS - /
HERE N
DATE SIGNED iS 11212014
Executed by 360 Capital Investment
Management Limited in accordance
with seclion 127 of the Corporalions
Act 2001:
TRANSFEREE B 3\\ A /Cm
ﬁ'EG‘{“ES E; Biréctor/company secrelary Director
*1an Raymond Sutton :
y Tony Pitt
Name of direclor/company secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)
DATE SIGNED JLIG DEC 20",
APAC-1125285389-v1 1 © Norton Rose Fulbright Auslralia
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Unit sale agreement

BNP Paribas Nominees Pty Limited

Seller

360 Capital Investment Management Limited

Buyer

Clayton Utz

Lawyers

Level 15 1 Bligh Street
Sydney NSW 2000
GPO Box 9806

Sydney NSW 2001
Tel  +61 29353 4000
Fax +61282206700
www.claytonutz.com

Our reference 838/17005/0000
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Unit sale agreement

Date

Parties

Background

1 6 DEC 201

BNP Paribas Nominees Pty Limited as nominee for BNP Paribas Securities
Services as global sub-custodian for AMP Capital Funds Management Limited

ACN 159 557 721 as responsible entity for Listed Property Trusts Fund ARSN
087 397 420

BNP Paribas Nominees Pty Limited as nominee for BNP Paribas Securities
Services as global sub-custodian for AMP Capital Funds Management Limited

ACN 159 557 721 as responsible entity for AMP Capital Property Securities
Fund ARSN 089 595 068

BNP Paribas Nominees Pty Limited as nominee for BNP Parlbas Securities
Services as global sub-custodian for AMP Capital Funds Management

Limited ACN 159 557 721 as responsible entity for Wholesale Australian
Property Fund ARSN 088 996 392

BNP Paribas Nominees Pty Limited as nominee for BNP Paribas Securities
Services as global sub-custodian for AMP Capital Investors Limited ACN 001

777 591 as responsible entity for AFS Australian Property Securities Fund 1
[unregistered]

of level 6, 60 Castlereagh Street, Sydney NSW 2000 (collectively the Seller)

360 Capital Investment Management Limited ACN 146 484 433 in its capacity
as responsible entity of 360 Capital Diversified Property Fund ARSN 117 509
921 of 56 Pilt Street, Sydney, New South Wales 2000 (Buyer)

A. The Seller owns the Units, being approximately 2.60% of the issued units of the Trust.

B. The Seller wishes to sell the Units and the Buyer wishes to buy the Units on the terms and
conditions of this agreement.

Operative provisions

1. Definitions and interpretation

1.1 Definitions

In this agreement;

Adjustment means the payments referred to in clause 5.2.

Aggregate Purchase Price means $5,509,526, as adjusted in accordance with clause 5.2.

ASIC means the Australian Securities and Investments Commission.
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Assaciate has the meaning given in section 12 of the Corporations Act.

Business Day means a day that is not a Saturday, Sunday or public holiday and on which
banks are open for business generally in Sydney, New South Wales.

Buyer Warranties means the warranties set out in Schedule 2.

Completion means the completion of the sale and purchase of the Units in accordance with
clause 3.

Corporations Act means the Corporations Act 2001 (Cth).

Effective means, when used in relation to a Trust Scheme, the coming into effect of the
relevant unit holder resolutions required in order to effect the Trust Scheme.

Encumbrance means a mortgage, charge, pledge, lien, encumbrance, security interest, fitle
retention, preferential right, trust arrangement, contractual right of set-off, or any other security

agreement or arrangement in favour of any person, whether registered or unregistered,
including any Security Interest.

GST has the meaning given in the GST Act.

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
Indemnified Losses means, in relation to any fact, matter or circumstance, all losses, costs,
charges, damages, expenses, penalties and other liabllities arising out of or in connection with
that fact, matter or circumstance including all legal and other professional expenses on a
solicitor-client basis incurred in connection with investigating, disputing, defending or setlling
any claim, action, demand or proceeding relating to that fact, matter or circumstance (Including
any claim, action, demand or proceeding based on the terms of this agreement).

Purchase Price means $2.20 per Unit.
Recipient has the meaning given in clause 8.3.

Regulatory Approval means any approval from a Regulatory Authority in Australia or any
other place and any other formal or informal approval of a Regulatory Authority to the

transaction contemplated by this agreement, a Trust Scheme or Takeover Bid or any aspect
thereof,

Regulatory Authority means:

(i) any government or local authority and any department, minister or
agency of any government; and

(ii) any other authorlty, agency, commission or similar entity having powers
or jurisdiction under any law or regulation or the listing rules of any
recognised stock or securities exchange.

Seller Warranties means the warranties set out in Schedule 1

Supplier has the meaning given in clause 8.3,

Takeover Bid means a takeover bid under Chapter 6 of the Corporations Act to acquire at
least 50% of the issued units of the Trust.

Third Party means a person other than the Buyer and any Assaciate of the Buyer.

Trust means Australian Industrial REIT (ANI) ARSN 165 651 301
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1.2

Trust Scheme means a trust scheme as contemplated by Guidance Note 15 issued by the
Takeovers Panel entitled "Trust Scheme Mergers”.

Units means the 2,504,330 units in the Trust held by the Seller.

Value means in relation to any consideration (including the Purchase Price) at any time:

(i} if all or any part of the consideration is a cash sum (including any part of
the consideration that is comprised of a distribution by the Trust) in A$,
that A$ value;

(iv) if the consideration is a cash sum denominated in a currency other than

Australian dollars, the value of the consideration will be based on its
Australian dollar equivalent applying the WM/Reuters Closing Spot
Exchange Rate published at 4pm London time on the date that is 2
Business days before the date that the payment obligation arises;

V) if all or any part of the consideration is in a form of securities in an entity
listed on any securities exchange, the consideration will be calculated
using the volume weighted average price (excluding all off-market

transactions) of the relevant securities over the 5 trading days ending 5
Business Days before: :

A. relevant offers are sent to unit holders, in the case of
a Takeover Bid; and

B. the relevant notices of meeting are sent to unitholders
in the case of a Trust Scheme; and

on the primary exchange on which the relevant securities are quoted. If
that price is quoted in a currency other than Australian dollars that price
must be converted into Australian dollars applying the WM/Reuters

Closing Spot Exchange Rate published at 4pm London time on the date
upon which the Value is determined; and

(vi) in any other case, the value in AS:

A, as agreed in writing by the Buyer and the Seller (acting
reasonably); or

B. in the absence of agreement, as determined by an
independent expert (acting as expert and not arbitrator and on
behalf of both the Buyer and the Seller whose decision will
be, in the absence of manifest error, final and binding on both
the Buyer and the Seller) the identity of which is agreed by
the Buyer and the Seller {(or In the absence of agreement,
such person as nominated by the National President of the
Institute of Chartered Accountants).

Warranties means the Seller Warranties and the Buyer Warranties.
General rules of interpretation

In this agreement headings are for convenience only and do not affect interpretation and,
unless the contrary intention appears:

(a) a word importing the singular includes the plural and vice versa, and a word of any
gender includes the corresponding words of any other gender;

{b) the word Including or any other form of that word is not a word of limitation;
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{c) if a word or phrase is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning;

(d) areference to a person includes an individual, the estate of an individual, a

corporation, a Regulatory Authority, an incorporated or unincorgorated association
or parties in a joint venture, a parinership and a trust;

(e) a reference to a party Includes that party's executors, administrators, successors
and permitted assigns, including persons taking by way of novation and, in the case
of a trustee, includes any substituted or additional trustee;

f) areference to a document or a provision of a document is to that document or
provision as varied, novated, ratified or replaced from time to time;

{9) a reference to this agreement is to this agreement as varied, novated, ratified or

replaced from time to time;

(h) a reference to an agency or body; if that agency or body ceases to exist or is
reconstituted, renamed or replaced or has its powers or function removed
(obsolete body), means the agency or body which performs most closely the

functions of the obsolete bady;

i) a reference to a party, clause, schedule, exhibit, attachment or annexure is a
reference to a party, clause, schedule, exhibit, attachment or annexure to or of this
agreement, and a reference to this agreement includes all schedules, exhibits,

attachments and annexures to it;

) a reference to a statute includes any regulations or other instruments made under it
(delegated legislation) and a reference to a statute or delegated leglslation or a
provision of either includes consolidations, amendments, re-enactments and

replacements;

(k) a reference to $, A$ or dollar is to Australian currency; and

()] this agreement must not be construed adversely to a party just because that party

prepared It or caused it to be prepared.

On Completion the Seller must sell and the Buyer must buy the Units for the Aggregate

Completion must take place at 11 am on the date of this agreement.

At Compiletion the Seller must deliver to the Buyer completed transfers of the Units in favour of
the Buyer as transferee duly executed by the registered holder as transferor and holding
statements and security holder reference numbers in respect of all of the Units.

2, Sale and purchase of Units
Purchase Price free from all Encumbrances.

3. Completion

31 Time and place for Completion

3.2 Seller obligations
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Buyer obligations

At Completion the Buyer must pay the Aggregate Purchase Price to the Seller by:

(a) electronic funds transfer to an account with an Australian bank specified by the
Seller to the Buyer before Completion and confirmed by the Buyer to the Seliler by
notice; or

(b) if requested by the Seller, unendorsed bank cheque drawn on an Australian bank.

3.4 Interdependence of obligations at Completion

The obligations of the parties under clause 3.2 and clause 3.3 are interdependent and must be

performed, as nearly as possible, simultaneously. If any obligation specified in clause 3.2 or

clause 3.3 is not performed on Completion then, without prejudice to any other rights of the
parties, Completion is taken not to have occurred and any document delivered, or payment
made, under this clause 3 must be returned to the party that delivered it or paid it.

3.5 Title and risk
Beneficlal ownership of and risk in the Units will pass from the Seller to the Buyer on
Completion.

4, Substantial Holder Notice

Within 2 Business Days of Compiletion, the Buyer must lodge a Notice of Change of Interests

of Substantlal Holder (ASIC Form 604) with the Trust and the ASX in accordance with the

requirements of the Corporations Act.
5. Further payment
5.1 Relevant occurrences

Subject to Completion occurring, if before the date that is 12 months after the date of this

agreement:

(2) a Trust Scheme made by the Buyer or an Assaciate of the Buyer, pursuant to which
the Buyer, or any of its related bodies corporate, proposes to acquire all of the units
in the Trust, becomes Effective and the Value per Unit offered under that Trust
Scheme is greater than the Purchase Price; or

(b) a Takeover Bid made by the Buyer or an Associate of the Buyer becomes
unconditional and the Value per Unit offered under that Takeover Bid is greater
than the Purchase Price; or

{c) the Buyer disposes of some or all of the Units to a Third Party other than when
paragraphs (d) or (€) apply and the Buyer disposes of the Units to the Third Party
pursuant to the Trust Scheme or accepts the Takeover Bld; or

(d) a Trust Scheme made by a Third Party, pursuant to which that Third Party or any of
its related bodies corporate proposes to acquire all of the units in the Trust,
becomes Effective and the Value per Unit offered under that Trust Scheme is
greater than the Purchase Price; or

(e) a Takeover Bid made by a Third Party becomes unconditional and the Value per
Unit offered under that Takeover Bid is greater than the Purchase Price.

then:
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{f) the Buyer must notify the Seller of the relevant occurrence; and
{9) the parties must perform the relevant Adjustment.

5.2 Adjustment

(a) If the parties are required to perform an Adjustment under clause 5.1(g), the parties
agree that, in respect of an occurrence of the nature described in:

() clause 5.1(a), within 5 Business Days of the occurrence, the Buyer must
pay to the Seller a cash sum in A$ equal to the difference in Value
between the Purchase Price and the Value per Unit offered under the
relevant Trust Scheme, less the amount of all adjustment payments
which have previously been paid to the Seller under this clause 5.2

(ii) clause 5.1(b):

A. the Seller will have the option to notify the Buyer, within 3
Business Days of the occurrence, that it wishes to purchase
the Units from the Buyer for the Aggregate Purchase Price;
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B. if the Seller provides naotification to the Buyer that complies
with clause 5.2(a)(i)A, then the Buyer must sell the Units to
the Seller for the Aggregate Purchase Price free from
Encumbrances; and

C. the Seller must accept the offer made by the Buyer under the
Takeover Bid in respect of the Units within 5 Business Days
of the occurrence and undertakes that it will not subsequently

withdraw that acceptance If a right of withdrawal accrues to
the Buyer;

clause 5.1(c}, within 5 Business Days of the disposal, the Buyer must
pay to the Seller a cash sum in A$ equal to the difference in Value
between the Purchase Price and the Value per Unit received by the
Buyer on disposal of the Units less the amount of all adjustment

payments which have previously been paid to the Seller under this
clause 5.2; and

clause 5.1(d), within 5 Business Days of the occurrence, the Buyer must
pay to the Seller a cash sum in A$ equal to the difference in Value
between the Purchase Price and the Value per Unit offered under the
relevant Trust Scheme, less the amount of all adjustment payments
which have previously been paid to the Seller under this clause 5.2,

clause 5.1(e):

A. the Buyer will have the option to notify the Seller, within 3
Business Days of the occurrence, that it wishes the Seller to
purchase the Units from the Buyer for the Aggregate
Purchase Price In which case on the next business day
provided that the Takeover Bid by the Third Party remains
open for acceptance the Buyer must sell and the Seller must
buy the Units for the Aggregate Purchase Price free from
Encumbrances; and ’

B. if the Buyer does not provide the notification to the Seller that
complies with clause 5.2(a)(v)A, then the Buyer must pay to
the Seller a cash sum in A$ equal to the difference In Value
between the Purchase Price and the Value per Unit offered
under the Takeover BId, less the amount of all adjustment
payments which have previously been paid to the Seller
under this clause 5.2.

If an Adjustment pursuant to clause 5.2 is found by the Takeovers Panel or a court to be
unacceptable or unlawful, then:

the Seller will have the option to notify the Buyer, within 3 Business Days of the

finding, that it wishes to purchase the Units from the Buyer at the Aggregate
Purchase Price; and

if the Seller provides notification to the Buyer that complies with clause 6(a), then

the Buyer must sell the Units to the Seller at the Aggregate Purchase Price free
from Encumbrances.

(iit)
(V)
v)
6. Call Option
(@)
(b)
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7. Warranties

71 Warranties

(a)

The Seller warrants to the Buyer that each Seller Warranty is true and correct as at

the date of execution of this agreement and as at the time immediately prior to
Completion.

(b) The Buyer warrants to the Seller that each Buyer Warranty is true and correct as at
the date of execution of this agreement and as at the time immediately prior to
Completion.
7.2 Reliance

The parties acknowledge that the Buyer has entered into this agreement in reliance on the
Warranties.

7.3 Indemnity for breach of Warranty

(a)

(b)

Without limiting any other remedy available to the Buyer, the Seller indemnifies the
Buyer against, and must pay to the Buyer on demand:

(D) the amount of, any Indemnified Loss suffered or incurred by the Buyer or
the Trust arising out of or in connection with the breach of any Warranty;
and

(ii) an amount equal to, any additional tax assessable on the Buyer or the

Trust arising out of or In connection with its receipt of a payment under

this clause 7.3 or otherwise arising out of or in connection with the
breach of any Warranty.

The maximum liability of the Ssller for any breach of Warranty or the sale, and

purchase of the Units, is limited to an amount equal to the Aggregate Purchase
Price.

74 Adjustment

Any payment made to the Buyer for a breach of a Warranty will be treated as an adjustment in
the Aggregate Purchase Price.

8. GST

8.1 Interpretation

The parties agree that:

(a)

{b)

(c)

except where the context suggests otherwise, terms used in this clause 8 have the
meanings given to those terms by the GST Act (as amended from time to time),

any part of a supply that is treated as a separate supply for GST purposes
(including attributing GST payable to tax periods) will be treated as a separate
supply for the purposes of this clause 8; and

any conslideration that is specified to be inclusive of GST must not be taken into

account in calculating the GST payable in relation to a supply for the purpose of this
clause.
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8.2

83

8.4

Reimbursements and similar payments h

Any payment or reimbursement required to be made under this agreement that is calculated
by reference to a cost, expense, or other amount paid or incurred will be limited to the total
cost, expense or amount less the amount of any input tax credit to which an entity is entitied
for the acquisition to which the cost, expense or amount relates,

GST payable

If GST is payable in relation to a supply made under or in connection with this agreement then
any party (Reclpient) that is required to provide consideration to another party (Supplier) for
that supply must pay an additional amount to the Supplier equal to the amount of that GST at
the same time as other consideration is to be provided for that supply or, if later, within

5 Business Days of the Supplier providing a valid tax invoice to the Recipient.

Variation to GST payable

If the GST payable in relation to a supply made under or in connection with this agreement
varies from the addlitional amount paid by the Recipient under clause 8.3 then the Supplier will
provide a corresponding refund or credit to, or will be entitled to receive the amount of that
variation from, the Recipient. Any ruling, advice, document or other information received by
the Recipient from the Australian Taxation Office in relation to any supply made under this
agreement will be conclusive as to the GST payable in relation to that supply. Any payment,
credit or refund under this paragraph is deemed to be a payment, credit or refund of the
additional amount payable under clause 8.3.

Notices
How notice to be given

Each communication (including each notice, consent, approval, request and demand) under or
in connection with this agreement:

(a) may be given by personal service, post, facsimile or email;
{b) must be in writing;

{c) must be addressed as foliows (or as otherwise notified by that party to each other
party from time to time):

{ if to the Seller:
Address: 33 Alfred Street, Sydney, New South Wales 2000
Fax number: (02) 9257 7178
Email: Mark.Ferguson@ampcapital.com
(i) if to the Buyer:
Address: Level 8, 56 Piit Street, Sydney New South Wales, 2000
Fax number: (02) 9238 0354

Email: tony.pitt@360capital.com.au
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9.2

(d) (in the case of personal service, post, facsimile) must be signed by the party making

it or (on that party’s behalf) by the solicitor for, or any attorney, director, secretary or
authorised agent of, that party;

(e) (in the case of email} must be in pdf or other format that is a scanned image of the
original of the communication, including a handwritten signature, and be attached to

an email that states that the attachment is a communication under this agreement;
and

(4] must be delivered by hand or posted by prepald post to the address, sent by fax to

the number, or sent by email to the email address, of the addressee, in accordance
with clause 9.1(c).

When notice taken to be received

Each communication (including each notice, consent, approval, request and demand) under or
in connection with this agreement is taken to be received by the addressee:

(@ (in the case of prepaid post sent o an address in the same country) on the third day
after the date of posting;

{b) (in the case of prepaid post sent to an address in another country) on the fifth day
after the date of posting by airmail;

{c) (in the case of fax) at the time in the place to which it is sent equivalent o the time

shown on the transmission confirmation report produced by the fax machine from
which it was sent; and

{d) (in the case of delivery by hand) on delivery; and

(e) (in the case of email) unless the party sending the email knows or reasonably ought
to suspect that the email and the attached communication were not delivered to the

addressee's domain specified in the email address notified for the purposes of this
clause 9, 24 hours after the email was sent,

but if the communication would otherwise be taken to be received on a day that is not a
working day or after 5.00 pm, it is taken to be received at 9.00 am on the next working day
("working day" meaning a day that is not a Saturday, Sunday or public holiday and on which

banks are open for business generally, in the place to which the communication is posted, sent
or delivered).

10.

Entire agreement

To the extent permitted by law, this agreement constitutes the entire agreement between the
parties in relation to its subject matter including the sale and purchase of the Units and

supersedes all previous agreements and understandings between the parties in relation to its
subject matter.

11.
11.1

11.2

General
Amendments

This agreement may only be varied by a document signed by or on behalf of each party.

Assighment

A party cannot assign or otherwise transfer any of its rights under this agreement without the
prior consent of each other party.
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11.3

1.4

1.5

11.6

1.7

11.8

Consents

Unless this agreement expressly provides otherwise, a consent under this agreement may be

given or withheld in the absolute discretion of the party entitled to give the consent and to be
effective must be given in writing.

Counterparts

This agreement may be executed in any number of counterparts and by the parties on

separate counterparts. Each counterpart constitutes an original of this agreement, and all
together constitute one agreement.

Costs

Except as otherwise provided in this agreement, each party must pay its own costs and
expenses and the Seller must pay any costs and expenses of the Trust in connection with
negotiating, preparing, executing and performing this agreement.

Further acts and documents

Each party must promptly do, and procure that its employees and agents promptly do, ail
further acts and execute and deliver all further documents (in form and content reasonably

satisfactory to that party) required by law or reasonably requested by another party to give
effect to this agreement.

Stamp duties
The Buyer:

(2) must pay all stamp duties, other duties and similar taxes, together with any related
fees, penalties, fines, interest or statutory charges, in respect of this agreement, the

performance of this agreement and each transaction effected or contemplated by or
_ made under this agreement; and

{b) indemnifies the Seller against, and must pay to the Seller on demand the amount
of, any Indemnified Loss suffered or incurred by the Seller arising out of or in
connection with any delay or failure to comply with clause 11.7(a).

Operation of indemnities
Without limiting any other provision of this agreement, the parties agree that:

(a) each indemnity in this agreement is a continuing obligation, separate and
independent from the other obligations of the parties, and survives termination,
completion or expiration of this agreement; and

(b} it is not necessary for a party to Incur expense or to make any payment before
enforcing a right of indemnity conferred by this agreement.
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11.9

Waivers

Without prejudice to any other provision of this agreement, the parties agree that:

(a) fallure to exercise or enforce, or a delay in exercising or enforcing, or the partial
exercise or enforcement of, a right, power or remedy provided by law or under this
agreement by a party does not preclude, or operate as a waiver of, the exercise or
enforcement, or further exercise or enforcement, of that or any other right, power or
remedy provided by law or under this agreement;

(b) a waiver given by a party under this agreement is only effective and binding on that
party if it is given or confirmed in writing by that party; and

(¢} no waiver of a breach of a term of this agreement operates as a waiver of another
breach of that term or of a breach of any other term of this agreement.

12,
12.1

Governing law and jurisdiction
Governing law and jurisdiction
This agreement is governed by the law applying in New South Wales.

Each party irrevocably submits to the non exclusive jurisdiction of the courts having jurisdiction
in that state and the courts competent to determine appeals from those courts, with respect to
any proceedings that may be brought at any time relating to this agreement and waives any
objection it may have now or in the future to the venue of any proceedings, and any claim it

may have now or In the future that any proceedings have been brought in an inconvenient
forum, if that venue falls within this clause 12.1.

13.

Seller limitation of liability

(a) BNP Paribas Nominees Pty Ltd (the “Nominee”) enters into this agreement in its
capacily as nomines of BNP Paribas Securities Services Australian branch as
global sub-custodian for AMP Capital Funds Management Limited as responsible
entity for the Listed Property Trusts Fund ARSN 087 397 420, AMP Capital Property
Securitles Fund ARSN 089 595 068 and Wholesals Australian Property Fund ARSN 088
996 392, and as global sub-custodian for AMP Capital Investors Limited as responsible
entity for AFS Australian Property Securities Fund 1 [unregistered] (the “Trustees”),
and in no other capacity. The parties acknowledge that the Nominee has no
investment responsibility or investment authority for the Trustees. The Nominee can
act in connection with the assets of the Trustees only at the direction of the
Trustees via proper instruction, and only through authorised officers of the
Trustees, under the terms of the custody agreements between the Trustees and
BNP Paribas. A liability arising under or In connection with this agreement is limited
to and can be enforced against the Nominee only to the extent to which it can be
satisfied out of property of the relevant Trust out of which the Nominee is actually
indemnified by the relevant Trustee for the liability. This limitation of liability applies
despite any other provision of this agreement and extends to all Obligations of the
Nominee in any way connected with any representation, warranty, conduct,
omission, agreement or transaction related to this agreement.

(b) The parties other than the Nomines may not sue the Nominee in any capacity other
than as nominee of BNP Parlbas Securities Services Australian branch as global
sub-custodian for the Trusts, including seeking the appointment of a receiver
(except in relation to the assets of the Trusts), a liquidator, an administrator or any
similar person to the Nominee or prove in any liquidation, administration or
arrangement of or affecting the Nominee (except in relation to assets of the Trusts).
For the avoidance of doubt, this clause 12 does not affect any rlghts which the
Trustees may have against the Nominee under the terms of any custody
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agreements between those parties (or otherwise arising at law as a result of the
custodial relationship).

{c) The Nominee is not obliged to do or refrain from doing anything under this
agreement {including, without limitation, incur any liability) unless the Nominee's
liability is limited in the same manner as set out In clauses 13(a) and 13(b).

(d) No attorney, agent, receiver or receiver and manager appointed has authority to act
on behalf of the Nominee in a way which exposes the Nominee to any liability.

Where used in this clause 13;

"Obligations"” means all obligations and liabilities of whatsoever kind, undertaken or incurred
by, or devolving upon the Nominee under or in respect of this agreement or any deed,
agreement or other instrument collateral herewith or given or entered into pursuant hereto

whether express or implied by statute or other legal requirements or arising otherwise
howsoever.

“Trusts” means Listed Property Trusts Fund ARSN 087 397 420, AMP Capital Property
Securities Fund ARSN 089 595 068 and Wholesale Australian Property Fund ARSN 088 996
392 and AFS Australian Property Securities Fund 1 [unregistered].
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Schedule 1 Seller Warranties

1. Seller
1.1 Capacity and authorisation

The Seller:

(a) is a company properly incorporated and validly existing under the laws of Australia,

(b) has the legal right and full power and capacity to:

)} execute and deliver this agreement; and
{ii) perform its obligations under this agreement and each transaction
effected by or made under this agreement,
and has obtained all necessary authorisations and consents and taken all other
actlons necessary to enable it to do so.
1.2 Valid obligations
This agreement constitutes (or will when executed constitute) valid legal and binding
obligations of the Seller and is enforceable against the Seller in accordance with its terms.
1.3 Breach or default

The execution, delivery and performance of this agreement by the Seller does not and will not

result in a breach of or constitute a default under:

(a) any agreement to which the Seller is party;

(b) any provision of the constitution of the Seller; or

(¢) any order, judgment or determination of any court or Regulatory Authority by which

the Seller is bound.
1.4 Solvency

None of the following events has occurred in relation to the Seller:

(a) a receiver, receiver and manager, liquidator, provisional liquidator, administrator or
trustee is appointed in respect of the Seller or any of its assets or anyone else is
appointed who (whether or not an agent for the Seller) Is in possession, or has
control, of any of the Seller's assets for the purpose of enforcing an Encumbrance;

(b} an event occurs that gives any person the right to seek an appointment referred to
in paragraph (a);

(c) an application is made to court or a resolution is passed or an order is made for the
winding up or dissolution of the Seller or an event occurs that would give any
person the right to make an application of this type;

{d) the Seller proposes or takes any steps to implement a scheme of arrangement or
other compromise or arrangement with its creditors or any class of them;
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(e} the Seller is declared or taken under any applicable law to be insolvent or the
Seller's board of directors resolves that the Seller is, or is likely to become at some
future time, insolvent; or

f any person in whose favour the Seller has granted any Encumbrance becomes
entitied to enforce any securlty under that Encumbrance or any floating charge
under that Encumbrance crystallises.

2.2

Units
Ownership

The Seller is the sole legal owner of the Units and has complete and unrestricted power and
authority to sell the Units to the Buyer.

Third party rights

There is no Encumbrance, option, right of pre-emption, right of first or last refusal or other third
party right over any of the Units.
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Schedule 2 Buyer Warranties

1. Buyer

1.1 Capacity and authorisation
The Buyer:
(a) is @ company properly incorporated and validly existing under the laws of Australia,
(b) has the legal right and full power and capacity to:

{H execute and deliver this agreement; and

(i) perform its obligations under this agreement and each transaction
effected by or made under this agreement,

and has obtained all necessary authorisations and consents and taken all other
actions necessary to enable it to do so.

1.2 Valid obligations

This agreement constitutes (or will when executed constitute) valid legal and binding
obligations of the Buyer and is enforceable against the Buyer in accordance with its terms.

1.3 No Regulatory Approvals

No Regulatory Approval is required by the Buyer.

1.4 Breach or default

The execuytion, dé|ivery and performance of this agreement by the Buyer does not and will not .
result in a breach of or constitute a default under:

(a)
(b)
(c)
(d)

any agreement to which the Buyer is party;
any provision of the constitution of the Buyer;

section 606 of the Corporations Act; or

any order, judgment or determination of any court or Regulatory Authority by which
the Buyer is bound.

1.5 Solvency

None of the following events has accurred In relation to the Buyer:

(a)

(b)

(c)

areceiver, receiver and manager, liquidator, provisional liquidator, administrator or
trustee is appointed in respect of the Buyer or any of its assets or anyone else is
appointed who (whether or not an agent for the Buyer) is in possession, or has
control, of any of the Buyer's assets for the purpose of enforcing an Encumbrance;

an event occurs that gives any person the right to seek an appointment referred to
in paragraph (a);

an application Is made to court or a resolution is passed or an order is made for the
winding up or dissolution of the Buyer or an event occurs that would give any
person the right to make an application of this type;

LY314427670.1

Unit sale agreement 16



(d) the Buyer proposes or takes any steps to implement a scheme of arrangement or
other compromise or arrangement with its creditors or any class of them;

(e) the Buyer is declared or taken under any applicable law to be insolvent or the

Buyer's board of directors resolves that the Buyer is, or is likely to become at some
future time, insolvent; or

i) any person in whose favour the Buyer has granted any Encumbrance becomes

entitled to enforce any security under that Encumbrance or any floating charge
under that Encumbrance crystallises.
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Signed as an agreement.

Executed by 360 Capital Investment
Management Limited in accordance with
section 127 of the Corporations Act 2001 (Cth):

AL0A0 AN

Signature of director Signature of company secretary/director
Alan Raymond Sutton
Tony Pitt ~Helne-protrierteny
Full name of director Full name of company secretary/director
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Executed for and on behaif of

BNP Paribas Nominees Pty Limited as nominee for BNP Paribas Securities Services as global

sub-custodian for AMP Capital Funds Management Limited ACN 159 557 721 as responsible entity
for Listed Property Trusts Fund ARSN 087 397 420

BNP Parlbas Nominees Pty Limited as nominee for BNP Paribas Securities Services as global

Executed for and on behalf of BNP Paribas Nominees Pty Limlied
ABN 54 084 150 023 {formerly known es Cogant Nominges Pty
Limited) as nominae for BNP Paribas Sacurilles Services

ARBN 148 440 291 acling a8 custodian and egent for various custody
clients, under power of attomay (no notics of revocalion having been
received) lhis 1¢ dayof Qe 2014-

ol (le

Atorney U Attomey
Kiara Gapps
Naimz {print) Name (print)

" sub-custodian for AMP Capital Funds Management Limited ACN 159 557 721 as responsible entily
for AMP Capital Property Securities Fund ARSN 089 595 068

Execuled for end on behalf of BNP Paribas Nominees Pty Limited
ABN 54 084 150 023 (formerly known a8 Co%en! Nominges Ply
Limi(ed) as nominee for BNP Paribas Securi :
ARBN 149 440 291 acting as custodian and agent for various cuslody
clients, under power of atlomey (no notice of revocation having been
recelved) this 1o day of Dec 200G

ties Services

Gk

Altomey

Attorney i
.
Kiara Gapps E’@

Name (print) Name (print)
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BNP Paribas Nominees Pty Limited as nominee for BNP Paribas Securities Services as global

sub-custodian for AMP Capital Funds Management Limited ACN 159 557 721 as responsibie entity
for Wholesale Australian Property Fund ARSN 088 996 392

Executed for and on behalf of BNP Peribas Nominaas Pty Limited
ABN 54 084 150 023 (formedé known as Coaeni Nominees Pty
Limited) as nominee for BNP Parbas Securilios Services

ARBN 149 440 291 acting as custodian ant agent for various cuslody
ciients, under power of attornay (no notics of revceatlon having been

received) this\to dayof O 2018
KGoHs d}kﬁfv

Attorney v . Attomey
Kiara Gapps
| Name {print) Name (print)

BNP Paribas Nominees Pty Limited as nominee for BNP Paribas Securities Services as global
sub-custodian for AMP Capital Investors Limited ACN 001 777 591 as responsible entity for AFS
Australian Property Securities Fund 1 [unregistered]

Execuled for and on behalf of BNP Parlbag Nominess Ply Uimilad
ABN 54 084 150 023 (formerly known 88 Oogant Nominaes Rty
Limiled) as nominee for BNP Paribas Sacurifles Sarvices

ARBN 149 440 291 acling as custodian and agent for various custody
clients, under power of attomey (no notics of revceation having been
recalved) this Lo day of D 200 ¢

KGokks @W

Atomey U At -ﬂﬁﬁie Hoa
n
Kiara Gapps g

Name (prini) Name (print)
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STANDARD TRANSFER FORM

COMPANY Australian Industrial REIT (ANI) ARSN 165 651 301

DESCRIPTION Class If not fully paid, paid to

OF SECURITIES Units

QUANTITY 1,748,706

TRANSFEROR BNP Paribas Nominees Pty Limited as nominee for BNP Paribas Securities Services as

global sub-custodian for AMP Capital Funds Management Limited ACN 159 557 721 as
responsible entity for Listed Property Trusts Fund ARSN 087 397 420

CONSIDERATION $3,849,353.20 Date of Transfer

TRANSFEREE 360 Capital Investment Management Limited
ACN 146 484 433 in its capacity as responsible entity of 360 Capital Diversified Property
Fund ARSN 117 509 921

TRANSFEREE'S 56 Pitt Street, Sydney, New South Wales 2000

ADDRESS

NON-BENEFICIAL

OWNERSHIP

The transferor transfers the above securities to the transferee for the consideration stated
subject to the conditions on which the transferor holds them at the date of transfer. The
fransferee accepts the securities subject to the same conditions.

\Where an attomey signs the transfer, it is acknowledged that the attorney has not
racelved any notice of revocation of the power of attomey by death of the grantor or

otherwise.
Executed for and on behalf of BNP Paribas Nominees Pty Limited (FOR COMPANY USE)
as nominee for BNP Paribas Securities Sery] ' BNP Paribas Nomin Limited
sub-custodian for AMP Capital Funds Mdragamen :,‘::,{y ﬁ'\‘;‘f asaéogeg“l f\?::,iﬁggs Pty
ACN 159 557 721 as responsible entity fdr Bk BNP Paribag Securities Sepvices
Trusts Fund ARSN 087 397 420 ARBN 149 440 291 acting as custodiah and agent for various cuslody
‘ clients, under power of altomey (no nptice of revacalion having been
TRANSFERO recewed) this 4io day of < 2033
SIGNS Es
HERE O&MA
WGty
Morey U Atiomey
Kiara Gapps Annie Hoang
"r i) UE”z"ﬁ 4 ame (print Neme (prini)

DATE SIGNED v Name (print P
Executed by 360 Capital Investment
Management Limited In accordance
with section 127 of the Corporations
Act 2001: .

TRANSFEREE @ -~ & \E\\O ~ W

SIGNS i Di

HERE Biractor/company secretary irector ‘

AlanP~mond Sutton Tony Pitt

Name of-direstor/company secretary Nama of director
(BLOCK LETTERS) (BLOCK LETTERS)

DATE SIGNED / 1 6 DEC zﬂu

APAC-#25289490-v1 1

© Norton Rosa Fulbright Australia
L\314427817.1



STANDARD TRANSFER FORM
COMPANY Australian Industrial REIT {(AN!) ARSN 165 651 301
DESCRIPTION Class If not fully paid, pald to
OF SECURITIES Units
QUANTITY 198,956
TRANSFEROR BNP Paribas Nominees Pty Limited as nominee for BNP Paribas Securities Services as
global sub-custodian for AMP Capital Funds Management Limited ACN 159 557 721 as
responsible entity for AMP Capital Property Securities.Fund ARSN 089 595 068
CONSIDERATION $437,703.20 Date cf Transfer
TRANSFEREE 360 Capital Investment Management Limited
ACN 146 484 433 in its capacity as responsible entity of 360 Capital Diversified Property
Fund ARSN 117 509 921
TRANSFEREE'S 56 Pitt Street, Sydney, New South Wales 2000
ADDRESS
NON-BENEFICIAL
OWNERSHIP
The transferor transfers {he above securitles to the transferee for the consideration stated
subject to the conditions on which the transferor holds them at the date of transfer. The
transferee accepts the securities subjsct to the same conditions.
Where an attorney signs the transfer, it is acknowledged that the attorney has not
received any notice of revocation of the power of attorney by death of the grantor or
otherwise.
Executed for and on behalf of BNP Paribas NomInees Pty Limited {FOR COMPANY USE)
as nominee for BNP Paribas Securities Services as global
sub-custodian for AMP Capital Funds Management Limited
AUN.169/557 321 8 responsiblgentity fT 2 cui:a Eor'a;ﬂ on behalf of BNP P4ribas Nominees Pty Limited
i ¢ nees mite
Property Securities Fund ARSN 089 595 BN 54 084 150 023 (formerly knowrt as Cogani Nomlngas Ply
Limiled) as nomings for BNP Paribas Securifies Services
TRANSFERO AIRBIN 149d440 291 ac:mg{1 as cus(lodia and agent for various custody
chenls, under power of attomey (no nolice of revocation having be
SIGNS Es received) this W day of Doc 2019- ng bech
HERE
UGk %
Atomey U OmEy——
Kiara Gapps T m
DATE SIGNED 16 DEC Zﬂﬂf Nanie {print) Name (prini)
Executed by 360 Capital Investment
Management Limited in accordancs
with section 127 of the Corporations
Act 2001:
TRANSFEREE / &g w\\o - /W
SIGNS Bireetor/ t Direct
HERE E% rfcompany secrelary reclor
Alan Raymond Sutton Tony Pitt
Name of direetor/company secretary Name of director
(BLOCK LETTERS) {(BLOCK LETTERS)
DATE SIGNED J‘ 8 DEC ka
APAC-#25291824-v1 1 © Norton Rose Fulbright Australla
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STANDARD TRANSFER FORM
COMPANY Australian Industrial REIT (ANI) ARSN 165 651 301
DESCRIPTION Class If not fully paid, paid to
OF SECURITIES Units
QUANTITY 83,689
TRANSFEROR BNP Paribas Nominees Pty Limited as nominee for BNP Paribas Securities Services as
global sub-custodian for AMP Capital Funds Management Limited ACN 159 557 721 as
| responsible entity for Wholesale Australian Property Fund ARSN 088 996 392
CONSIDERATION | $184,115.80 Date of Transfer
TRANSFEREE 360 Capital Investment Management Limited
ACN 146 484 433 in its capacity as responsible entity of 360 Capital Diversified Property
Fund ARSN 117 509 921
TRANSFEREE'S 56 Pitt Street, Sydney, New South Wales 2000
ADDRESS
NON-BENEFICIAL
OWNERSHIP
The transferor transfers the above securities to the transferee for the consideration stated
subject to the conditions on which the transferor holds them at the date of transfer. The
transferee accepts the securities subject to the same conditions.
Where an attorney signs the transfer, it is acknowledged that the attorney has not
recetved any notice of revocation of the power of attorney by death of the grantor or
otherwise,
Executed for an on behalf of BNP Paribas Nominees Pty Limited as (FOR COMPANY USE)
nominee for BNP Paribas Securities Services as global sub-
custodian for AMP Capital Funds Management Limited ACN_____
159 557 721 as responsible entity for Wholpsadeuddfatenliambehall of BNR Paribas Nominess Ply Limllad
Property Fund ARSN 088 996 392 ABN 54 084 160 023 (formerly kngwn as coRem Nominaes Rty
: Limited) as nominge for BNP Paritas Securilles Services
ARBN 149 440 281 acling a8 cuslediien and agent for various custody
TRANSFERO clienis, under pawer of atiomey (ng notice of revocation having been
SIGNS received) this 1o day of Nac. 4019
HERE
WGl
Aoy U Atome
Kiara Gapps
DATE SIGNED 4 6 DEC Zml Narnie {print) Name (print)
Executed by 360 Capital Investment
Management Limited in accordance
with section 127 of the Corporations
Act 2001: W
TRANSFEREE A\k&\ﬁ\.
SIGNS E’} Biractor/company secretary Director
HERE
Alan Raymond Sutton Tony Pitt
Name of dkeetor/company secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)
DATE SIGNED T ;
o DEC 0T
{
E
APACH#25291858-v1 1
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STANDARD TRANSFER FORM

COMPANY Australian Industrial REIT (ANI) ARSN 165 651 301

DESCRIPTION Class If not fully pald, paid to
OF SECURITIES Units

QUANTITY 471,979

TRANSFEROR

BNP Paribas Nominees Pty Limited as nominee for BNP Paribas Securities Services as
global sub-custodian for AMP Capital Investors Limited ACN 001 777 591 as responsible
entity for AFS Australian Property Securities Fund 1 [unregistered]

CONSIDERATION

$1,038,353.80

Date of Transfer
TRANSFEREE 360 Capital Investment Management Limited
ACN 146 484 433 in its capacity as responsible entlty of 360 Capital Diversified Property
Fund ARSN 117 508 921
TRANSFEREE'S 56 Pitt Street, Sydney, New South Wales 2000
ADDRESS
NON-BENEFICIAL
OWNERSHIP
The transferor transfers the above securities to the transferee for the conslderation stated
subject to the conditions on which the transferor holds them at the date of transfer. The
transferee accepts the securties subject to the same condlfions.
Where an attorney signs the transfer, it is acknowledged that the attorney has not
received any notice of revocation of the power of attorney by death of the grantor or
otherwise.
Executed for and on behalf of BNP Parlbas Nominees Pty Limited (FOR COMPANY USE)
as nominee for BNP Paribas Securities Services as global
sub-custodian for AMP Capital Investors Limited ACN 001 777
591 as responsible entity for AFS Austral[FRRTERRER] on behalf of BNP Paribas Nominess Ply Limited
Securities Fund 1 [unregistered] ABN 54 084 150 023 (formerly known as Cogent Nominges Pty
Limited) as nominee for BNP Paribas Securilles Services
TRANSFERO ARBN 149 440 291 acling as cuslodlzn and agent for various custody
SIGNS zg? clients, under power of attomey (no fatlce of revocation having been
HERE recelved) this Mo day of e 201 %
HaoH L
atomey Y Attomey
Kiara G Annie Hoang
1ara apps
DATE SIGNED B 11 & DEC 2014 Nama {aiint) Name {print)
Executed by 360 Capital Investment
Management Limited in accordance
with section 127 of the Corporations
Act 2001: ’ f ,
TRANSFEREE P &é “}\\'\ Qw,
SIGNS @> Director/company secretary Director
HERE
Alan Raymond Sutton Tony Pitt
Name of director/company secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)
DATE SIGNED / 1 IB UEC nE
APAC-#25291873-v1 1 © Norton Rose Fulbright Australia
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