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Aliens > < Linklaters

Facilltation and Property Rights Deed

Con  Capl Unll and GPT Mmagement Holdh, Unlled

D,ulache 89* Placi
Colw Hunt,r and Plip Shl
8*By NSW 2000 Auili/i
T +81 2 %!30 4000
F 4612 9230 5333
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Ficm,lon Ind Property Rights Deed

™s Ned is made on 16.kne 2016

panb

1

Aliens„ Linklaters

C/nellria C/ptu Lhn»/d (ABN 22 095454 336) of Sulle 39.01, Le/* 39,100 h-r Snet
North Stiley NSW 2060 (Cena-)

2 OPT Man ment Holdhlp Limmed (ABN 67113 510188) of Lm,151, MLC Car*e, 19 -lin
./4*eyNSV/2000(GN.n.-4

RIN-

A C*123 May 2016, CPFL m risponeR,li entity of C,ntlu M-opolian REFT approic,»d GPIPL
%%*h a pr poial lo ecquke al of *i GP™OF Lha

B in conlidemtion for *» F= lo be p Id by Cent,sle lo OPT M,nigemmt, Cer** requelll GPT
Mli,lgimmt b forgo h *18 lo recive revenue in re,pect of GP™OF form'pon'bl' 04
ind p./.rty""I.W.n""t ..nAO....Wd /O provkk# or proan .. prov on of, te Facm,Non
Ind Prop=* Rights Se,vioes lo Canttl on the WiI mt o  In this dia

C OPT Wi,ginlent Igrai to forgo h *ts 10 Icall re,vel,ul h re,ped ofGP™OF for
r..pon*lier¢Nymd propoity m.,1.9.mintior¥lo-,d v provld•, orproan th, GPT Group
M.Inbir, b provld*, th, Fecltal n .,0 Properly N** SlivioN lo Cenlik on thele,ms and
concilions =lout h thled=d.

M ' Ve«1-Ob.

1 Difinmons IndI

1.1 Dinnitions
9,0Mo/u d.14,10,=01 119=s .cu d od,= 04*.,Idia

Assoo#*MI Ihem=ling  vin in [)Mlion 24 P,t 12 11he Corporalons Actas Ir leo00n 12(1)of
..49-*r Wk........ t. deed.

84,#Ii•I nly,nel„ I dqda h nol a Sall,diy. anday or a pubic holdiy h 809.
Ch,„povID-n»ms med* that Centim (oramr reill,d bodycorporamof Cen#*who h
nom -d by,1**) b.com., r..por)*Ii,nmy of GP™OF.

00•!pilmg Plupost m eeM =ly ol r, pmpoid or=pne,lo, al Iliet#n aiy Mion in /4*lo a
Mieiek lork ms-ge,1,0,1 d GPTMOF, lidiclig eny Mieadon indw Itdch my eray UM£
ourr,r* prov  r„por-le,n*y or In.W--*- to GP™OF:

1. 18 ac*//Id, or

2. K*«egal. h oblgdorl lo a Ald pwly lwi h not u h n M/IN IO =11*4 a
GPT Group Membe  or

3. my¥miaolion havN an wonornicaly *11* sfiw#

Co#*14h  the moiI*19 *en h aeclion 60AA of thi Co,poralloi Aot

Co,por wts Acf nnions the Comor#AM Ad 2001 (Cth).

CPFL means CenD* Property Funds Ummad (ABN 11 086 553 639) DIts personal capacity or=
reipon-e enity of the s*lid Ineti,s Centill M opollan REIT No. 1 (ARSN 124 384 718) Ind
Cer*1010 Metiopollan REIT Na 2 (ARSN 124 384 666) (es the oomaxt requkes).
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Faclitidon and Property Righm Deed Aliens, c Linklaters

DE*rn=ns myll„Im, lic,=aic ion orrigi.11/on My or**dipbpoid by iny Govammint
Ag,nc,mcI Mid- I,Vinh<4p.„I), charge orofur,moidhipoid h re,pd of myof
1,=11, ba =colud- I,y TED
adDifirn,9,1 31 [»cernber2016.

/*me=.h.,0 meanN ,/O/ h se/on 84*of"' BM.m Act

/=0 001 -,d/*vp=* RAghts S,niois moi,10 Ihi,Ii,ki §0 be provlded by, and obigdons
uldertioin by GPT MI:,Igemi,loroth,rilivantGPT Group Memb rs// //01* h Sck** 1.

p.. m-ns $9.000.000.00.
Gov,mmenfA,ancymems mygov,rrm,nt orgo„r ner-, a nhlIstratM, mon-y, nacal or
MS- body, depm.=* =mm.*41*YE.*r., I.Wy//ay.
GPTGroup orGPT GroGF Alamb,rmean, GPT REL Ited (ABN 27 107426 604) 61 0 c,pic#y m
r,Ipon•i,le Ir ¢y of thi General Proper¢y TruM (ARSN OGO 110 367) Ind -ch of Ili Sub,kli* Ind
GPT Mm,gement ind iach of Rs Subliall* ind a refilinoi lo I OPT Oroil M,mber b to any of
I.m.

00'TRE Laillidmims GPT RE Lknlid (ABN 27 107 426 604) h Its cioicity as r,apon/110 entity of
the G,n,ral Property Trust

 oup Mlmher  I Ioany of thsm.

OP™0,!nei„I GPT Metro 0,1100 Fuld (ARSN 169 600 4761

GP™OFR,glil mims e» ININ r gi irof GP™OF
OP™OPU##m=ns a My pild or*lalyul In GP™OF.

OPrNOF U,IW,oinar means a perion who bregl ,red In 0,0 GP™OF Rlgilm as a holderof
GP™OF Units tom Ine lo tlrni
0#'7PL m=,8 GPT P tform Lhnmid (ABN 51 164 830 081).
GP™M mi,ns GPT Propirty Managernint Pty Uinled (ABN 29 116 099 631 1

-I.*AE.*Amds means*,bbpor ap#-4.**IMI.of
#101 al diaid Rrds 41* a bark acoout,101,Ilieled in advir- by10 payed
ha ne,2,mf 18 m 'IM #*Il occls h, fe on lo m  ntH, r

1. R li a compi,9, In ad,„Ini,tralor, iquid#or or prog<doill Iqu-or 18 Ippoh-d to tho
,ntH,cra , %* ' .-ed or,ny,lap,aret,kan BR3po  orle p-8 a r-ok on
m eppo  anyof--mons k, the ently:

1 1 b a compi„y, m *picalon or ordir * mad, for#0**1 up or diolullon of li
„Imy or a ie®o -111,1 b pas=d of.,9-ps-Iksn v p-s a re,*Ion for-di#
up or dilaillan of the er,4

3. R."comp,ny,Ir,00.W, r,olver.Wm...L m".4 0thercon vi,roralm.1
dil  b appdril ovuli lill, u 0*-*40 *I IKRy or my dipsnWim to
appoint, or lo pi= a r-oblion lo *pohi Iny of thol perlon* to he enl¢y;

4. R* nota company, any applc lon hmadl v a cout for- 0,-#40»enlly be
.INg-Mless th.**Iv*h*swn, .uckotorcllm./*m
da).of lb.hg mad ; or

5 neenERy mmo,nds /Flimtofh dlbel gl„Imly or munab  lo pay Ils debel mand
wlinthey fal due or le presurned lo be holvent under *pictle *w, orinters hlo or
reso ves B er."§0 mya,r --= 0816on or oomprorn/%%*h, or-*mn
for the benem of, h cred»ors or my*Ii of tem.

P ,2
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Fachmal Ed Property FvS Deed Aliens, c Linklaters

NHhop hdodII» pidod comminchig from thi Ic,oution of *Ws did Ind er* on thi Ii#I

1. *:ed-ofMnl„* dniodeed;

2. the End D-; or

3. 0. Ch.ng..A/0.'L
.hmems -ch ofiarto acq- a GP™OF Unit b be madi h cor,licion v,(h thi Tili,ov,r Bid.
08lwNIodmoms thi pidod WIK the Offeril bl open for aco,plinoe und,r thi Tak,ovar 814

Pe•,9/0- means lhe second Bull„ees Day,Mer #e do= ofbe Ofli Pe od.

1. 3 Moray Ro= Avicnil, S,Ny Ol,mpic Psk, NSW (Folo Idin r 3/1186000):

2. 5 Moray Rose Avmue, Stney 01'mpic PA NSW (Folo Iden#ner 6/11880601

3. Quid 2, PI,in iw [),4,0. 30* 01,nplo PA NSW (Foao Ider lier 814/1030022);

4. Quad 3, PI,104,w [hlve, Syc*,ey 04,npic Park. NSW (Folo Ider 1 r 815/1030022);

109 Burwood Road, Hi**iorn, VIcIoria (C,rtlicm,0 of nle Voluml 10934 Folo 800); and

6. Oplus Clnh, 15 Gmn Squiii Cio=, Forltudi Valey, Qu=milnd (Lot 3 on Surviy
PI/n 196260, Tioe 810er/n©/ 50064186),

md Prop«ty mems myone of th*in.

R .#..4--has e» me,nIN /, n In e» Co,pora ons Act. - pr-d so matk..1
hes Ihe mell  /pln lo thlite  h #Idld

Rili,Ii,1 IN„In hao ne me *1 glven in ..al,0,= 606 and 609 of the Co,poialons Act
Subli/4 h relation lo m Ergly, has *I mionh,g g in lo #*Am h thi Corpornlons Act ind for the
purpoies ofAh bed:

1. In EntI, v,11 be d,imed lo be a 'SitilduY orm ErARy il the *I min lonid Ently le
re*drld by acco,/124 -,derds,0 bl consoldal,d v th ihi =cond mer,on d Enmy;

2. a "/Ii may be a 71/b,id/"Of, for/1// pispom of /01**Ililyum/' orotherb,-01//
hle,ests ln that trustwl be deemed lo be *,Ies;

3. sco,pora"on ..bla'Sublk/ly' of 'trust"thecolporatki.INAd hav.b..na
sub,klq (as dellned h the Co,porilons Act) Ir thi h,twme a body co,porate, or

4, a Dult wl bl a 'Sublidll/y' of a *-t il the Ii# moilionid Init would ha%, been a
Iubll-y (ls dellned h the Colporallil Act) Il bon tru,ts wirl bodies corpal.

7»ov,rSW means m oH·mil# takeover bid under Chep# 6 of lhe Corpoinlons Aol lo be made by
CPFL for all of the GP™OF Units

7-mi„I* past, pri,Il*A nm-d anyii,I,110, kN ord-cilp on hnpo-d byk
Mal Aii.Imili, or IVd h 81.,Ii orTl ird Ii.gli.,1.8 ..9WI< *4 p...ity,
charp or addlion,1 mlount payable h rel,lon lo a tic

1 M PWI,m=ns a pireon o¢herthm Conal Ind l A.Ioililis
n#n,Polorlrh=lhl nt-liro  v,n ID R in lil Corporilions Acl

1-2 I
(a) Headip are for cor niencetyInd do not allact Ill,prelatlon.
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Faclmalbon Ind Property Rl,ils Daed

(b)

Aliens, < Linklaters

Mifi=*1 4**,g all,r kld , lial,dN, Br mcin¥*, orilinli<1,Ii,lor», doi
not in, I what *I n*tbe liclidld.

(e) Noe*W h #* deed   10 be Nerpreled age- a pi y on ne /cix,d thi Ihi pidy put
fon-d e* di,d or a *-0pirtof it

M The fol *U n*38 ION,/IBIS* COrt,Od r.**eS 00,81,4,1
(0 Thi *HIM„* *»*4 mde» 0011,1. alm *ples.
M A g,Mer rd--8 81 0, L

(Il) Irawvrd or plull I, delhled, NG oeterg,=limaloal #ins hen a corre,poldN

Ov) A rdifinoi to a p=lon Idudes a oo,por:Ioi, lus  pi,vi,IlIP, un mporatid
body orolilr =11), **war not U comp,Il. a Ilplfill  gal =1*y.

(v) A n.k".'"4' 10 a Clau,e or Sch,dul. 1, a rilerince §' a clmu.. of, or Sche . '94

(' A* rene,  0 an  ,em,nt or doa,nent (biang a *.Ice 10 0. deed) '
102-la„,Imert or doanont= Inonded, supplon,lilid, nov/0 orrepiacK
I,wi* lo 1hi Id# p,olibllu by  I died or iht olhwqum„#or MG„vigit

(vi) A r,fer,no. 10"*49*QU"llymethod of repre,en*g orrepro ,clg.0F4
1#I.. d,m *,8. or symbols h a M„Ble and lantlebm.

(vID A rifirinc  0 ap=11 to 0*did oranolhwigfiement or doounlint liwi,111.4
lh• pa,vs m=II,o,m, pirmllid „*,Itul„lis Ind permul milgi (Ind, *,Ii
appic,b  e. p=¥s*00,4-v,si

(bt) A rififence 10  d/on or to a provision of *Idat n hdud= a modllcation or
rl.I:Iac inmt of Z a Bllah provld=, sublimulld for R Ind a regu on or
11•luloly Wil,11*h* wid,r 1

(x) A M. nos 10 00-8 0," 8. 10 Aumlm curren .

Conations Prioidint

Condilions pi© dent
Clium 3 Ind 4 wm not bind thi pi«= uNI= and id th• #0100,*W condions(the Con#kna
 b o,*n".MI,ck

(.) CPFL Inrk".70.. the Takeogir Bld; Ind

(b) *#hlg Al Ollor Pedod *11£
(1) CPFL ob I m Reliv,nt Inilrit In / li*,1 60.196 of 1hi GP™OF UI; or
(1) the Onar li deol=id li,oonciltiona# by CPFL

proilded fut tie Faditfon and Property R ghts Ser,lces b be provided or proand by GPT
Mmig,ment speomed h Iia,es 4 end 6 of Bohidule 1 are concllional ody on the
Id the Takeover Bid by CPFL

12 T,rn na on SCon-on Pr codlne noes,Ellnld bythl End D-
D,•plt• Inyothir p,0-on of#* did, di,u p,r¢y may Innli.* 0* deed h,acco,diI= v,Rh
cliu,8 11 0 ne ConcIMon Pric,dant in daule 2.1(b) hi not blen Illil d bythe End [)*.

Fg, 4
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Facm,Oon mid Property FUghts Deed

3 F-

(.)

Aliens, c Linklaters

Thi F- b payfli by Cer®* 10 GPT MI,Igi„# h oonild,ra,16  #or.

0) =to 80% of the Fee, GPT MII,ggll,wnt /vb,9 431• *t, lo racliv, revenue h
re,p,otof GP™OF forr„por-le,n*ymd prope  rn oem,n-c=as
„larred lo In claus, 1(a)of thi Scheckm; Ind

(1) 88 10 Be batance of the Fea, the pro-on of10 Fachoon and Property Rights
elwvkl"L

(b) Thi 8, is pi bli h kiwi,IclililyAildili Funds #90* colililrul,Il,1 or M off on thi
Pi,n.lit 0*.

4 Fland Prop,ity Aghts Sinlc=

(a) GPT Manegemerl agress lo provide, mdprocirethe provillon by lie relevt (Fr
Group Members of, ne Faomavon and Property FAghts SerNces to Cen&118

(b) GPT M......Ind .ach GPT Group M,mb,r (= ..Mi"wl:

(0 accrus al fe.*I......de,Mel, cm..msneoamer*ofGP™OF
Ind the Proper* (kiSlims) up inll the C:,Iigeavi DI (PI-
Ch,0080-..-SNa-) md....bil. ./MIt. Pr -
Chingiover D- 80 Shams for *»Iroan bensilt Ed

(1) be r-pon, e for al  penses md co. aseodatod/" the m<In,nt of
GP™OF and lie PrOperlis up inti 8,e Chingeo,€r Dals

5 Comun,Son
Feom hid- ofIt  deed, GPT Manigiment must and must /ocue1/ my rilifin GPT
Group Memblls,opoint a repreearlini for hi pupos= of#Im m *U  *h CPFL *cm bne
to Sne lo consil and provl, rimontli a„11:m) h Ispe t.

(a) 186ues Idelltmed by CPFL In reialon b the man ement of GPTMOF;

(b) *» devalopmmt ofi,V hn,dion plins relilng 10 GP™OF or the manigernify or
911„gamon# h r-pdofAe Prop=1885 md

(c) m. 4.-MAofany h.lon plans on thi Ch ,ov,r [) 

8 No poww or control
P·  3 4 : 4 Iny o h,r provi,lon of 19.6"djh' pwN. .in'd.*plid .vil 'Wa GPT
RE Ummed has abook,1, ci,c,Illon = to whilli Ind how 14 and lh,re li no agielm,nt
Irring'm nt or undirstmcir'J on g" pidomince of v,hkh CPFL wl hive po,"'10:

(a) exercise the Vothg RUI attlched lo e- GP™OF Unl  Inich GPT RE Lk, d 0*ne:
and

(b) Ipoie of ne GP™OF Unlts #,lch GPT RE Uilled OAns.

7 Acqul-on by way of T,uit Scheme
ICPFL,n Irs IMo a sch,me hpism,n.on <".Ma(orsm.1-4.1** GPTPL for
th, acqu lion of 100% of 0- 11*ued GP™OF Unill (Thut 80*•m,1 the obig/al ael ou! In
th..6/conmus'.4, bil="In -ht
(a) reherence'llorili'..rereed= rel'ninceslo the of#irloacquin' GP™OF Unb under

the Trust Scheme; and



From:CIPT Clroup To:1300138838 20/06/2018 12·13 #024 P.012/020

*No,hop

Facmtioon Ind Property 1¥*s Deid

(b)

Aliens, 4 Linklaters

rifirinces * I do. or,nd ofk Ofhr Pdd (or *nl,r #I, 11.n )n red-
r#Irino,8 lo thl dild*dl of thi Tru,: Scheme.

8 OPT RE Umlt,d and GPIPL
(a) 7,9. clause 8 apples not'%*hs"rel'g lny other pro*ion of'he d,ed.

(b) No*4 in #* de d r,qu = GPT M„, gement top,voin,ny ac on, omli,lan or
diciolon by

GPT RE Lh'illed (ac*N kilticapidy ai riaporille er& of e»Goninl
Properly Trust):

GPTPL (aclng h bc city m responitle enmy of GP™OF);

Iny 00,er GPT G,04/ M,mber,06ng h b os,oRy = a liusli or rispon,Ibl

my**Ry Cor cled by mal *11* (aribg in ne capeca s flflred IM abovej

84*leb Cl•uie 4 dullg h No hop Perlod, OPT M.,1.gim,ne rnult not mid mustef,ure
thlt any GPT Group Member doe* not *ecvy or hdkecUy 80*cR. #Ate, en004,1,0 or Wil
(h,ok,clig by the proilion of nonpubic Worm-n §O InyThld P t,) Inyblly, <preellon of
Il„=1, 001, p,opod or Ia=Zon by any Flo,1 h r- on lo, or #lloh would Illoribly be
•*poclid loencour:,p or  d lo he midng of, maolid, propo=d or poli lil Competh19
Propoial or comIN„ic,b lo my per,on an hlie-n lo do my»*10 r,fi,Id lo h ** *ull, bu[
noe# h 0* al=„I prmn# GPT Mm =1,0 u iny OPT Nap Member *om m44
nornld pre,In*lior= lo brok,rs, podfolo hlvailors Ind ==4*1 h *» or€*1=y co no of

10 OPT 11=wgemint Warrantlii

GPT Management on behalof  elf md h, re,pectofeaoh GPT Groc® Mernberrep,Iiants mci
linin..Ait

(a) th,re nno r hts thit GPT MI„Ig„,wit or 99 OPT Group *nb,r hm Ikgoh il bi
big,red or operale by Imon of a chmnge in cor*ol of GP™OF or a dip of
relpo„/ile  14, or li#Ii IM, thi=d *em* not bi =/ci,Id Iidd bi wivld;

(b) I» agillme,  1/9,rod 10 A *„,9 1(a) ofne Sche e n o,pable of beh  naval,d,
Wmhl-d orsurr,nd,red by tho rill,arl OPT G,o ® Mamber  acoordi„ce wRh that
clau-.

11 Torminlilion

11.1 Tormlition by CI:Dillm

C,r*,rl, may *nl *#I died by noll= In MS,g lo GPT MIi,Igemint.

(a) If GPT Mli„gament itars- Iniolvoncy Evant
(b) If GPT M ,Iginont Is in rn-r 1 br-ch of#* did and thi brieW (11 gpible of

r,mod,) has not bl,n r,medled Mill, 5 Bud,less Da,8 of noloe in M14hn Cenal
specr*W t. hilicti:

(6) Il CPFI. 9,ntl/1 to Illhdraw any t-o,Ir ofli midi by Il for GP™OF and Ilttic*al
U,mt of#ir in looordinl  th Nolon 662A of ele Corporadom Ad 2001 (Cthk
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(d) 0 a Th,d Psty becones rioponsl le =11& of GP™OF;

Ce) la Th,d Plly, Volhg PoA,r h GPTMOF *  ellar#2 50.196: or
(f) Ifperrnmed lodo Io under dal,88 2.2.

111 Temiliition b,OPTMmigimmt

GPT MI,lglment may *mlillm ** deed by noUGe In04 to CerAA:

(a) i thi Tilkimm Bld h= not been ar ounoid,%*hh 5 84„liwi Dayi *lar #Id- of Ihil
did;

(b) 0 Clrittsla Iufle„ m Insolvency Event:

(c) 0 CenD* 18 in ma BM breaoh of Als dead Ind the breach (lf cipible of r,mod,) h,1
not*w- rem=,0 414 6 81,#,1,I m Dayl of noece in vASU from GPT MI),gl„91
spe*N the breach;

(d) Il CPFL li entled to dlhdraw any t,lolover oflir made by k for GP™OF and Ilthc*ava
fut offer h accordmci dth Mcion 662A of the Co,por,#ons Act 2001 (C,11

(e) 0 a Turd Pity becornes respontle entity d GP™OF;

(f) If a Tlld Puty's Voling Pow= in GP™OF Is  -er than 50.196; or

(g) If p,rmloid lo do,o under olocioi 21

11.3 Timthiallon byigiomint
This did is *11*=ble Ifagied to In wl*W by thi pill=.

11,4 11*ct of*mlilion
If this did le bink„lid by,ilhw pirty LSId= di,u,00 2.2, 11.1, 11.2 or 111
(a) elch parly- berell=ed from b oblglliona und,r tms deed, =Clot Ihit daue= 1,

11.4, 12, 13, 17, 22, 23 and 26. wm eurv ve ter,nh*lon mid r,ma 1 h iorce:
(b) eaoh plnyviret,  lhe dght,Rhes or mayhave,galitAl alhip=) inrlpectof

iny p=tbiach alIl deed; rd

(c) h al ofirreep,Il; al A,111.obHoations of tho pielis undirlils died wl Inme,lilily
Am* . Ind be of no *0* forci Ind efiact   hillg my As ,roblgiliI» in Nipiot
of *» F taton and Prop-rty Rights Se,vicis or F•I

12 OST

111 R covary of GST
IGST 11 pab,ble, or ...#.0., on a supply made undlr or / com,clon "*h- .ed,
bi pityproddN the consid-allon for mat m,Blymust pay= aellonal oonildirallon m
Inal# IqUal to l» amount Of GST ply,ble, or nomngly payable. on that suppN (Ill GST
Amolail. Sdyld IO l» pdal Icli40 m lix involal, 1,9 GST A-1,041* il p •bil / re =r,
Ine 19 1hl olhorconlic rlion for Ihe supply ll pro dld ™s c use does not Ipply lo ne
eoder* that thi conlideralon for the Viply ts Ixpreaily sttid to be GST lidue  or the SL®ply
*sub»dlorevIN charge

12.2 Ual,8 n,t of GST

Where iny hidemn , re b nement or Ihnl pemilent und,r #Ws deed 11 bled on =1y coll
.IMI.e or*i labl), M wl be reduced by iny 441 Mx ova *Ii.1,4. Illarll Mi
1= 0,«11 enal<„110<t In relath lo ine relevant cost, expenle or 001er lablly.

/"7
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12.3 Tax Invoki

A pluty naed not make a ply,nlit for a taxibli =,pe& I:w,1, inderor hconniction vilh th 
deed 1,0 Rrecal,= a tax h#alci forthesupp410 4*ah- p.,ninE red/.a.

114 Ag//Ii#ev neD

ian Mp,ilm,nt evant ae, n h rollion lo a •upply madi indar or in connecion *401 INs did,
IN GST*inwi be Mailcii-d lo Milid  lt a*1*10,1 ard an Ip,Nopilili peprit wS
bernad, b*A,en..p rles.

12.5 81„v*val

™s.el. not merge upon oompldon =id 1 00„li,Iue lo apply Inarl» liphidon or
Ilmlinallon of ** did.

116 0/nlol

U eIs necon #14-all-,.VI//0-- .0 h thhcla--'- a ap*
Inel,*19 h the GST *w (= diSnid h the A NN T= Sjom (Goodi and S,rvic= TI Ad
1999 (C » ul have the sinle mlln  In mli claim.

13 Cost, and Duly
(a) Each plty must be r h )#In co-  1*W od dh nigo*ion. Fp Uon and

=cl on of thi daed.
(b) C ,la mit piy 0 Ddy Blck,c  -np ddy ind any flnis. perullesmd *INO

liat may be plylle on or h com,ction w  th* de d, my Irl,illcion I,Alnced by this
 ed Ind InyWriird or Mmacion Iciuted inlo imdi IWI dot

14 No Merger
Thi d/* md obl/tions of*i p las va not mipon mi complilan of Iny lii:,Ii,don
con Implalld by *ds dled. Thly wl El m the moulion and dolvily of Iny Ill*nent Or
0 rdoaille1* Ir fed inlo fune pl oll d Inpl=rl11, IO luch laillaoll 

15 kilgnment
Nill,= pidy (91 -,ign, ch,rgi, mill aleally Wlrol ovw, Ing,inibercroeill#. dd  lh
Iiy4* md oblgilloi ii,ch INI ded, or mili„pt or pi,port lo do •4 Milholl ell pdOr wdlt=l
cor.Ictofily00wp -4.

16 Furthor *surancH
Each pl,ty mult do Mh# (ligkudl,g e oul,U Ie=nwl =id doamirl) necessi,y lo gli
ful efFact 10 0* deed and he nniactons conlamplaled by 1

17 EnUM Agieiment
™s deedcontlill the enth Bre,ment beliN,en Ine p•Iesv  ulplat to   subled matbar. n
8•la 0/ Ihi Qdy=#A IFI,Ii,laloi=. wgirl,Ime. cove,iinll, Ir or< Igili,nol of
ii,disl=wIM (0 al* Ca,id„00 MNed on by thi p th 9-* m,Fied=/ 091= Coad
by orbili-nhi peries in comeclon dth ils mt#W malli. Neltherp-ly h•• r-d on or *
r**U on any oelr Conduot in 0,114 Mo th  deed and compl,EN tho Ira,„acions
conli,1,pli,/ by L

0.0.8
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18 No Walvir
No f.lure 10 *Iroill or Ily delay in aid,N any *t, poww or remedy under Ill dled
operates - '  t hm A**or p#-0.4...awdIh  ..0.4.ny, ht p=w or
r,medy dom not prickde =)y ofur or Ailhv =cacoll of Alt ar my clherd  power or
r„n dy. A vid„or li not id orIdl on Ihi pity v,nE g that,bilvi l,1-8 mode In Mill.

19 Var on
A v=lallon of any Wm of I ls deed mult be hn m10,1 and dgned by lhe plrUes.

20 No reami
No piny h= reled on my,lilarn,ntbyany olhi piny not•,®re,Ily hiclulded h #* did.

21 Sive,alty of Prov lons

Any provbion of INs de d thil is piohailid or „,gilo,calble h any jl ,INCIOn b hiliC¢h, I 10
mat11/Ililclon to the maaddthe proluloon Or 10),Iloroi,b ty. Tlit does not h,v/flili #I
rem-*10 pro-ons of A s died nor Ifiect lho vauly or er*rcioblmy of thK provision h Iny
COW1,/lidlcion.

2!Notic..
Any notioe, d,mand, conient or otheroomminloalon (a Nalli) gAm or made indar l* deed:
(a) mustbe k,wri ng Ind .En.d bythes.nderorapeR'on diuvi"*IR"*.Id byth,send.' (or

h -ca-1*m/,-0 -U n --do/-=Red- -4,=a pe/on
duly aill,0,1,4 bye* linder);

(b) must be del„ered §0 0,0 **Idd rec*l,nt by pripeld post 01 po-d lo m addim In
mother collily, b,regl-rld ahmal) or by MM or f=or lo lieaddrl= or f=number
or emal al<ress belaw or me addlls, or f= numblr or Im,1 adc*l. Ilst no ,d by the

to Contl,18.

OPT lam/ment Holdhgs Uill*
Addris: Lev,151, MLC Ce,4 19 M*th Plic 
SXhiey NSW 2000
Ernal: D-LMoGdri®(I*.com.au

Alter£on: De.n McGul.

*a oopylo: U,a.Bau@gplcom,u
Amn«on: U. B.u:

Cer-la Cipll Unle,d

Adch--s: Su#/ 39.01, L,v,139,1001,-r Street
Nor*i %*ley NSW 2060

Ernal: joh,Lmr ,m61*oenb,6• r nal

Allantion: Join Mcal

will a copy to: Bonleelmle.com.au
Aairlion:Jin= Lonle

(c) wl beconolusivelylak,nto bedy*in ormadi:

(1) h the caae of delvery In person. wl»n dehered:
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h meI ofdelvvy by post h*) Bul e= Days anar the d- of po,lkg Of
po-d lo an ack*ees In the moots*,) ors,van Baii e,I Dlye lf|Brme f 811
al pos*U 01 PO#ed to m Ido,In In Idicalmilyk Ind

. Ath.ale of.mi, thi-lwa
(A) me tlne tht thosend,rrecives an,ulomalad In,Il,0 *om me

h,Iindid *p#* Ii,(8„1111,01 *emco ddMry 4 110 gn£
(B) .Unie mat.enial. m,t op,ned orreid by.*-ded *04 or

m emplolee or ofncer of the klended reciplenC and

(C) h,0 *n i#t= *m the Ind b se,* (=recorded on he devifrom
v ch ihe Iindirs,nt#I m,d) Idel the =nlrriced,mi, di,h thit
hvo hoip,riod, m **ornal* rn thmt the Ind h,s nol  n

but N t e res/ / th/ a No«ce muld be  en 10. 0,n or mad, on a day that I not e
bullill= dly h the plaol lo w#01 the NoOM Iss,nt or It a lhne thal 11 la# 1han 6pm h
l» piece lo ¥Alch tie No Ice 18 ser¢. R wl be conch,dialyl,kin to have been ddy glvgi
or mad, at the st,rt of bulinlls on the ng(t buslills d,y in that piac&

23 00%.ming L.#and Jud.dkman
™s d=d and, 10 Ihi Idantpermm,d by* al relild,nattirs h,ch,cirp non o,*aciu,1
mall/8 9 governed by the I„I New 804*h Walia. h r-1% IO euch mamlm *81 pity
#mool* mooi*, Fi no„-,od,JIM)**th 4 00,14, 4# j„1,<Ick,I e«e ard iid„- my
right 10 04•ct lo thi %,nue on any Found.

24 5.rvlce of process
W ** piI,ve,KI,W m,yoew mods die,vice. IWdoa reit In m aclion Ow)-*e inywl d
aummons or o her 0,1/,athU proce= or MV Id orother per¢y no b) may be ae,ved on my
pmty by beag delvered to or left for that party at Its addrees for-vice of NoNG,8 Lnder olauie
22.

25 Countirpaim

™sd=d maybe =c ad h .Wlmbu of coun,Irperts. Al ool, p- I..WMI

26 h.-ap of th  partl 
(a) No N h #* d=d glie a pidy m/,=iW lo Wnd =,y olhor pidy h anywiy. Forthi

'voidmci ofdoubt, thil clau,/ 20(/)do// not inl//fpre//obl at n/on /1/ part,/ to
thi,d=d.

(b) No#11 In th  deed Inlpoles anylk 01=y duli  on a pily In***10,ny other perty.

27 Enrclu of dghts
(s) Unlils  reollyrequked by ihi Winl of thI di,d, a pidy li not 14** lo ad

flllor-* h glyhg Of#Ilvi  Ily collert or OPU  Or elloille Ily 06 * 
po-, IA# N, ciscli ion or remedy, Inderor in connecion wlh INI A,01.

(b) A pgty mmy (,;«hout =Wrequb,ment IM actreasonably) hnpo e con ons on the vant
by R of any consent or approval, or sly wabi of any  ght, powir, authority, ciscrition or
remody, underor In corniction %%«h O,Is died. Any concltions must be compled %,lth by
Inl puty re rU on t» con=rl. approval or Illvar.

DS, 10
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prop"4 and manae,m.,1 4*.
(a) Frum thi QI,gio,1 DI Ind m*jectlo thi *,M ofM d,ed, novalo. §0 lri,  or

surrender(atthe .1.dkn of Cenvilebno.4,1"*IN#novaBor  18.7/"/on or,Lmnder
m ust not reqtdre myGPT Group Memb,r:otaks on .F ltoblga onsio Thx Par-
al management, proplty mm.osment de lopmen[ and any other *em In liallan 10
GP™OF md luch omeragill,nenls Ilt IdIUI my GPT GrO  Momb,r b ricihi =9
fal or binill  ded,Ild from ** mm,olmentrel onship Im GP™OF orthe
Prop=lm, no -Iltandlv elt by dohlg so, GPT M=logement =ld Iiy Illflt GPT
Group Mllnllu li foloo re¥inul or clonal r,o®ts (or both1 U¢*m It IlouW alll,v, e
...0/0.

(b) Tak, al r  on,ble *ps §0 facIR- 1» hn,IUon of th  man,gern,nt of GP™OF Ind
*. Propirl.. §0, or I. ch-d by, Canturl. and I. 4 'c:.f , lujuting by
prompey reipor,(*1 lo qu„iN h ridllion lo GP™OF or e» Prop,ri,0 1,1 30 Juril
2017.

(c) As loon = flmonably praclcable  010*U thl ind of Ae0* P=1* ramold GPT
Group M=nber  enmiling /my GP™OF *ege)*om me P p„Nas ( d
m#n 11* an, damige done 10 8» Prope,1. m a Im# d such r«1104 *
Imnedilily med, good lo lhe , < fac ion of Cera a (aclhg rloion•*)1 ind where a
GPT Group Member MI lie rl/I lo Ilitd orr,move dgnige on the Prop,rli and liat
flglt h not deal v th ln acco,dince wlth daule 1(a) d this Sched,4 Illhor:

(0 use r aso  bleend-o n menal,e them. re...ammoord,noe Ilth
ch'i'/ 1(a) 0/ 1//, 8<hedu'll' Boon al polenle /ierl///I: or

(1) =,cli thi 4* at thi dlric h of Cer** lanin hi 410/thole *em.

2 Rethmlnt,nd Ippointmlnt of CPFL as r=pomlble In«Ry
Take d acions rellon,bly requ=lid by Centur  that millionably piclcable for my GPT
Group Member lo do In cory,Icion #th:

(a) the //410/ /1,/rt of CPFL (or /ny n/hz//d body corpor/18 of C,nt:* %4410 1/ non*1-d by
CIAE). h re,poidili erayof GP™OF; Ind

(b) #I Iranifer of books, reooids, kno ow and olhg Mindon Ind e» prov ion of
resionibll aliblgiiae p numt In dgile 3 of th  Sdioak

noIng Outsuchac ons must not,qu  any GPT Group Memberb Ike on p ,ment©bl#11
lo Thld P=les.

3 Boo* Moods and  IncW Mpol
(a) Upon ne sopolli,„,it oont,mpl-d In cl,ull 2 4#  Sche*Ne, e:l 11,Illf,r lo me new

reeporiale enlty of books and records m hey r-, to GPTMOF, m„MU crighi
11(041 PMpirgd by GPTPL =1* m Fli:# W=* moacH#U riardi B#*W iny
records ma/240 on zooillo solll,Irl and olher *In,1#0* *i,4**m
s:al,merls and oew t=alon repoleng requ-nents rel,thW 10 GPTMOF, prov d fue

DIG' 11
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In dica,11*noN Nu»re GPTPL b 1,0**liD hdd thi or Inal records byreslon
of *w, copies of Iuoh rioordi must bi provided 19 CPFU and

(1) such recods may be redici,d to thi =dia keily necm=,y or lo thi Idd Il
cllcioe- maners unrel-cllo GP™OF.

(b) Provk.CPFL In.reasonab  ass-ce "Pm.4 Ol.*BU.md
r,conc ,lons dih l,nli  of l» Proplms for Ill f landal y, s endld 30 JLS» 2016
md 30 Jim 2017.

(c) Pro,Ade CPFL v,In alrellor bl  Il,latmol In pripl*Whncid reporta, ts*allan
Iltli114  Uon /allllll,n  Ind olll#Illm rlpol1hg rlglillmen  rlill  10
(F™OF  or // hncial 1///B /nded 30 June 2016 /nd 30 JIne 2017.

Upon the •pfw**n,nt conts,TT ,1 h d..04 2 of thi, 801/*k. provide lo CPFL el or nel
doamlinls p,rtainN lo Ihi Prop,rl= h posioi,ion of Iny GPT Group Minber, **dIW ba
not  nmad lo, iny 9,ae dootsner alion v*h MlploE to the Properll.

111Id Pasty Consents

From be d- of  d,ed, providi Mmonabl ail,1,„I ICenks  Ind adilfig N h
conniolon ,%4#1 oblah,Ing my Mqi*id Thkd P*ty cons-*8 or-vers h reliton lo GP™OF or
th, ProperN< hlclu* from the Syclney Oympic Park Aaill,o,ity, my GovimmintAg,ncy, any
 IlliX of a Prepedy, Iny perlon wle holdl In  resth a Propidy (for m  le, a om,§§or)
and my fir"nci,r.

ASX Innouncin»nt
Atahi mukialy qieed hiwion thi pi,1*8, rele=® In ASX emolm,m nt lo them*k,1, the
cor*,l of whkh  ng b=n muh ¥=d b* en  , p §,a,Ja md*=AM#* W
h= bien 01(lcul by ne pl,*4

a F.=
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8 -.1 of....Nly P©*Chimo r D- R. =-ms by..
relivul GPT Group MImb,r.

(b) From 0,0 0 ngeover Dlls, Cer** must. as f#r as Ivasor bly praceclble, asslm, nl
1-*4.-pe#-=0. ../1-0.UUer-alUe=..
errangerneru h order to emn the Po*Chme,0,¥ Da:8 Fee Stre*711 For thls purpose,
te perdee wli in good WA ,®ek IO Vee =r,€)1»18 10<m-*  tllm Of al loon
= poldlll anar, ihe Clilng®over Dilt Centilil wl be relpontle for pelformN luch
oblgayoe.

(c) C.r/Eli. mulipay, on a cost n.gov.ly b../4 any co- or.,1./1./. n...on./Vy "DURM'j
by any GPT Group Memborthitcon#,u,slo pe,hm anyoblgilons requ ed under
r,livant agreeme,* or =ri„g,mir* for,ny pidod in wh h Cenki b * 10 lo the
Poil-CliI,ea ver D- FI Strign4 #or *,0 periom,ance of,uch obag,Sons wder
claul• 0(b) of thii Sch,dule. To the Id,nt liZ iny such 004 reooviy pa,ment Milies
lo thi pedod *om Ihi Oingioi D- lo the PI,mint Dal* ihi oblgalon lo make th 
colt recove,y plyment wl I<*l on lhe PIF„Mt Dlb.
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