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11 April 2016

The Manager

Market Announcements Office
ASX Limlted

Level 4, 20 Bridge Street
Sydney NSW 2000

By Fax: 1300 135 638

Dear SirfMadam

Investa Office Fund (JOF) - Form 605: Ceasing to be a substantial holder

Dogsnad

INVESTA®

Investa Offica Managearment Pty Ltd
ABN 61 167 354 016

Level & Deutsche Bank Plase
126 Phlllip Strae
Sydmey, NSW 2000

GPO Box 4180
Sydney, NSV 2001

DX 97, Sydnay

T+61 2 8228 93200
F +61 2 9844 2300

Investa.com.au

Enclgsed is an updated notice of ceasing to be a substantial holder by Investa Office Management
Holdings Pty Limited (IOMH) and its subsidiaries. This notice is lodged to amend the notices lodged by

IOMH on 8 March 2016 and 23 March 20186.

On 4 March 20186, IOMH and its subsidiaries ceased to be related bodies corporate of Morgan Stanley.
This updated notice contains an annexure which describes the cireumstances in which IOMH and its

subsidiaries have ceased to be associates.

Ag a result, IOMH and its subsidiaries no longer have any voting power in I1OF unitg,

Yours sincerely

] W

Jonathan Callaghan
CEO and Managing Director

Enc
Caopy: Investa Listed Funds Management Limited

Level &, 126 Phlllip Street
Sydney NSW 2000

The first
choice in
Australlan
office.
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Form 605

Corporations Act 2001
Sactlon 6718

Notice of ceasing to be a substantial holder

To Company Name/Schame Investa Office Fund (comprising the Prime Credit Proparty Trust and the Ammstrong Jones Office Fund)

ACN/ARSN D80 849 196 / 090 242 225

1. Detalls of substantial holder {1)

Investa Office Management Holdings Pty Ltd (IOMH) and s subsidiaries llsted in Annexura A

Name {tagether. IOMH Entltles)
ACN/ARSN (If applicable) 126 219 903
04/03/2016

The holder ceased lo be a substantiat holder on
The pravious notice was given to the company an ~ 23/01/20156
The previous natice was datad 21/01/2015

£, Changos In relevant Interasts

Perticulars of each change In, or changa In the nature of, @ relevant Interest (2) of the substantial hoider or an egsoclate (3) In volng securles of tha
company or scheme, sinca the substantlal holder wag last required to give a substantial halding notics ta the company or scheme are as follows:

Date of Parzon whose Nature of change (4) Caonsldaration Class (8) and Person's voled
change relevant interest given in relationio | number of affactad
chenged chanps (5) sacurities affoetad
Digposal of relevant interazt In IOF unlts
purguant to an off=market Intragroup 54.870.430 54,878,455
4032018 | IOMH Entitles 1 oo etor of IOF units to Post Sale Portfolls | 21841828080 | o 0 Covurtios | Stapled Securities
laguar Pty Ltd (see Annexure B)

3. Changes in azzoclation

The persons who have bacoma assaclates (3) of, cessed to be azsodates of, or have changad the nature of their association (7) with, the substantial
halder in relatipn to voling interagts in the company or schame are as follows:

Name and ACN/AREN {if applicabla) Natura of assocation

The [OMH Entlitles have caased baing related bodies corporate of
Morgan Stanley (as a reault of the transeaction provided for In tha
Share Sale Agreement set out in Annexure C) and are no longer
gssociates of Morgan Stanley and Its subsldlarias.

Margan Stanlay and ita subsidlaries

4, Addraszaz

The addrasses of parsons namead In this form arg as follows:

Name Address

10MH Entitlaz Laval 8, 128 Phillp Straat, Sydnay

Signature

print name [v]

pacity
gign hara 7 W date 8/04/2016
4
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605 page 2/2 16 July 2001

(1

(2)
(@)
(4

(5

(@)
"

DIRECTIONS

If thére are @ number of aubstantial holders with eimilar or related relevant Intareste (e, a corporation and Iis related corperations, or the mananar

and trustee of an equity Irust), the names could be included Inan annexure to the form. If tha ralevant interasts of & group of persons are essantially

similar, thay may bs refarrad ta throughsut the form es & spacliically namad group i the membarship of each group, with the names and addresses

of merbers is dearly set out in paragraph 4 of the form.

Sam the definltion of “ralevant Inlerest” In sections 508 and 671 B(7) of the Carparatlang Act 2001,

S the definition of “assaciate” In gactlon 9 of the Corparations Act 2001,

Include details of:

(a) any relevant agreement or ather circumstances because of which the changa In retavant interest occurred. If subsection 671B(4) applies,

& copy of any document aetting out the terms of any relavant agrasmeant, and a statamant by the parson glving full and aceyurate detalls of
any contract, scheme or arrangament, must accormpany this form, tagether with a written statemant gartifying this contract, schema ar
arrangemant; and

(b)  any qualification of the pawer of a parson to exercise, contral the exarcise of, or influence the exercise of, the voling powsrs or dieposal of
the securitles to which the relsvant Interest ralates (Indicatng asary the partizular aaciritles lo which the quallfication applias).

See the definition of “relevant agrasment” in section & of the Corporationa Act 2001,
Datails of the conslderation must Indude sny and all banefits, money and cther, that any paraan from whem a ralavant Intersst was acquired has,
or may, becomne entitiad to recelve In relation ta that acqulsition, Detalls must he Included avan if the benafit Is eanditional on the happeaning or not
of a contingency. Datalls must be included of any banafit paid on behalf of the substantial helder or its assoclata in ratation to the acquisitions, aven
If thay ara ot pald directly to the person from whom the relavant Interest wae acquired,
The vating shares of & company constitute one clase unlass divided Into separate clasess,

Give details, if appropriate, of tha prasent sssociation and any changa In that association slnca tha |ast substantial holding nollce.
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Annexure A

Thiz iz Annexura A of 1 page refarrad {o in the Form 605 t2easing to be a substantial holdar dated 8 April 2016 signed by ma,

Signed by: "7 MWL L Date: 8 April 2016

Name ACN

Investa Office Mamnagement Pty Limited 161 354 018
Investa Wholesale Funds Management Limited 149 681 390
Investa Listed Funds Management Limited 1489 175 655
Investa Investment Management Pty Limited 156 899 645
IOF Custodian Pty Limited 080 614 645
Davidson Hughes Developmants Pty Limited 005 752 910
Investa Nominees (2) Pty Limited 128 351 011
Investa Office Development Pty Limited 168 761 028
Investa Asset Management Pty Limited 0892 301 922
Invasta Asset Management (Qid) Pty Ltd 098 527 167
Investa Sustainability Ingtitute Pty Ltd 107 442 928
Investa Nominees (2) Pty Lid atf Subsidiary Trust {6) | 128 351 011
Project Ben Pty Ltd 076 178 599
Compam Property Management Pty Limited 093 541 676
Principal Sydney Devslopment Pty Ltd 092 813 780
ICPF Nominges Pty Limited 609 860 602
Investa Nominees (5) Pty Limited 610 847 106
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Annexure B

Thisis Annexure B of 4 pages refarred to in the Form 805 Ceasling to ba a substantial holdar dated 8 April 2016 signed b which | i
and correct copy of the origingl document as alghtad by me. P Aneciby me, which | cartiy to be a true

Sknedby: /. o Date: 8 April 2016
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E LX-TRADE

STRALIA

STANDARD TRANSFER FORM

1. Transfer Details

Full Name of Securitles |In\.resta Office Fund |
Dascription of Securities Class | FPO l If not fully pald, paid tul —|
Quantity of securities in Words | Thirty one million nine hundred and forty two thousand four hundred and six |
|
Quantity of securlties in Figures [31:342,406 | purchase pate|t March 2018 | |

Conslderation or reason for transfer AUS | $127,130,775.688

2. Transferor/s (Seller/s) Details

SANZHIN | — |E"TRADE Account I |

Full narme |Investa Office Management Holdings Pty Ltd ]
Deslgnition L OO OO OO0 e
Pastal Address |1nvesta Property Group, Deustche Bank Place, Level 6 126-130 Phiillp St |

Suburb/Clty | SYONEY | state NSW I ostcode

3, Transferee/s (Buyer/s) Details !

SAN/HIN | |EvTRADE Accounts| ' |
Full name | Post Sale Portfollg Issuer Pty Ltd |
oesignation OO0 OO OO e
Postal Address 'I“VESta Froperty Group, Deustche Bank Place, Level 6 126-130 Fhillip 5t ]
Suburb/City ISYDNEY I State' NSW IPustcude
|/We acknowledge:

+ There may be tax consaguences of transferring awnarship of sharas.

1} That |/We the registered holders(s) and undersigned Seller(s) for the above consideratian do hereby transfer to the above namefs)
herelnafter called the Buyar(s) the securitles as specified above standing In my/our namat(s) in the books of the above named
Company, subject to the several condltions on which l/we held the same at the time af slaning hereof and I/we the Buyar(s) do
hereby agree to accept the sald securitles to the same conditions, l/We have nat recelved any notice of revocatlon of the Power of
Attommey by death of the grantor or atherwise, under which this transfer is signed.

% That |/Wae agree to pay EXTRADE the 550 Of Market Transfar fee by diract dabit from the EXTRADE ANZ Cash Invastmasnt
Account or by cheque (must be attachad).

+ Thatl/We have read and agree to the EXTRADE Trading Terms and Condltions which apply to this OFf Market Transfer,

Seller 1 Slgnaturel _’? hnan, t— | Buysr 7 Signarure| AV T P — |

Name l)nnathon Callaghan l Date|01/03f2016 I NamelJnnathon Callaghan | Date|°1/°3/2':'15 |

Title (if company) |D[“3‘i°’_.l . -t | Title (If company) [D'”‘—‘C'fﬂf l i
Seller 2 Signature | A l Buyer 2 Signature| 4‘{’_\—" Wt S I '
Name |Ivan Gorrldge | Dam|01}03/2015 [ NameIRobert Josavsk] V v | Date[m/OB/ZDlﬁ | :
Title (if campany) |C°mpB”V Secretary —| Title (If company) |W‘mr 1 '
Seller 3 Signature | ' Buyer 3 Signature' | .
Name [ | Date' I Name| J Datel J :
Tiele (f company) | | Tirle {ifcornpany)| | !

Plaass past the aridinal form and a copy of your share holding statement to:
E¥TRADE Australla Reply Paid 1346 ROYAL EXCHANGE NSW 1224. All fialds must ba complated,

etrade.com.au

ETRADE Australla Securlties Limired ("ENTRADE Austrolla™), an ASK and Chi-X Australla market perilcipant, sn ASX Clear participant and an ASX Settlement participant.
ADN 93 078 174 573; AF5L No, 238277 242 Pl Streer, Sydnay NSW 2000 Ph: 1300 658 355 Fax: 1300 553 589

EQ2FiM4 14
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E¥TRADE

AUSTRALIA

) 008,/032

STANDARD TRANSFER FORM

When to use this form

This form s ta be used when a Seller wants to transfer securities
to a buyer off-market and either the Seller or Buysr (or both) are
EXTRADE custamars. EXTRADE will rely on the form to effect
the transfer of legal awnership, Ifyou make » mistake when
tompleting the form, please do not use correction fluid or
tape. Any alteratlons to this form MUST be initialled by bath
the Seller(s) and the Buyar(s), Any Increaze to tha amount of
securities being transferred is not acceptable, even I initialled.

How to complete this form

Account Number
All fields relate to your 7 digit EXTRADE aceount,

Transfer Datails
All fields relate to the securities being transfarred,

Full Name of Securities

The full name of the company or corparation In which
securltles are held. E.g. BHP 8illiton Limited.
Description of Securltlas

Where appropriate Include the Class of the securitles, e.g.
“Fully Paid Ordinary Shares” ar "9% Unseeured Convertlble
Notes"etc,.,

Conslderatlon

Tha price pald by the buyer to the seller for tha securlties an
the date of the transfer or market value. Alternatively, pravide
the reason for the transfer e.¢, “change of trustee” or “gift”
Purchase Date

1$ the date that the Buyer will pay to the Seller the
conslderation for the Off Market Transfer,

Transferor/s (Seller/s) and Transferee/s
(Buyer/s) details

SAN/HIN

Stands for Securityholder Reference Number/Holder
Identificatlon Number, This number ean ba found an the
Issuer Holding Statement or a CHESS Holding Statemert.
Dasignation

For a superannuation fund, family trust or minor, insert tha
name of the entity or persan. Cannot include the word
"TRUST", e.g. <ABC Superarnuation Fund A/Cx,
Transferors (sellers) Signatory Requirements
Indlviduals

The securitvholder must sign underSeller 17 or “Sellar 2"

Jolnt Holdings

Where the holding Is in more than ane name, all of the
securityhalders must sign,

Fower of Attornay (POA)

To sign as POA, you must have already lodged the POA
document with E¥TRADE. Alternatively, attach an orlginal
certlfied copy of the POA document to this form,

Decaased Estata

When the holding = In the name of an estate, all axaeutars/
administrators are required to sign, Probate requirements
must also be cempllad with,

Companies

Twa Directors, ar 3 Director and the Company Secretary, or
the Sole Diractor and Company Secretary or a Sole Diractar (If
no Company Secretary axlsts) must sign In accordance with
the company's constitution, Please slgn In the appropriate
box which indicates the office hald.

Transferees (buyers) Signatory Requirements

Individuals
The Buyer muyst slgn under "Buyer 1* or “Buyer 2",

Jolnt Haldings

Where the holding is to be registered in more than one name,
all of the proposed securltyholdars must sign.

Fower of Attornay (PQA)

To sign as POA, you muyst have already lodged the POA with
E¥TRADE. Alternativaly, attach an original certified copy of
the POA to this form,

Deceazed Estate -

When the holding Is In the name of an astate, 31l executors/
administrators are required to slgn. Probate reguirements must
alsa be complied with,

Companies

Twa Directors, or a Director and the Company Secratary, or
the Sole Director and Company Secretary or Director (if no
Company Secratary exists) must sign in accordance with the
company’s constitution, Please sign in the appropriate box
which indicates the office held,

Note 1

For Infarmation on how to certify, consider the ‘List of
Approved Certifiers'in the About Us - Impartant Infarmation
section on aur website.

Note 2

If this form and all requirad ¢artified documents do not fully
meet all requirements, we willl return it to you unactioned.

etrade.com.au

ETRADE Australla Securlties Limited ("E%TRADE Australia®), an ASX snd Chi=X Australla rarket participant, an ASX Claar particlpant and an ASX Settlamant participant.
ABN 93 078 174 973; AFSL No. 236277 242 PIct Street, Sydney NSW 2000 Ph: 1300 658 355 Fax; 1300 553 589
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INK

HIRKET FERYICES

'h-._."h_._—_—'_'.-f

STANDARD TRANSFER FORM

A

ooas 0

All Registry communicatians te:
Link Market Sarvicas Limiled
Lockad Bag A14
Sydnay South NSW 1235
Talaphana: 1300 564 474
Wabaite; www.linkmarketsaryicas.com.au

SELLER DETAILS (Please use CAPITAL LETTERS)

Full nama of Company, Carparation ar Trigt In which he securitles are held

| MYESTA g FFL

LE _FVab

Type of Security (eg fully pald, partly paid, siapled eacurlty, stc)

Number of securllies to be sold

STRILED SECORLTY, . . ..

11836049 ~

Valua of the transfar or sale

s(910,1951415]/07]

Seller—Title

Given Name{s) or Gompany Nama Lazt Name

Sallar SecurIlIhuIdar Reference Number

. NVE"S)TI\

oFFtLg

x
T

. mﬁwﬁ&fﬂﬁ

N

| \l,o L ,\: 1\ .M,(,{,S,

PTW [EXN

| IS iy N E

Seller(s) day ime phone number
T

Varlfication Procedures; For securlly purposes, the registration detalls of the Sellar and the authorlsation

T T T T T T T T T T

1 1 I L 1 1 1 1 1 L

lo transfar will be sublect to verification, This vertifieation process may Inchida contacling the Seller. Where

varlfication cannot be carrled out o the satlefaclicn of the Reglstrar, the transfer may be rejected and returnad

wlth & raquest to provide edditional Informaton.

BUYER DETAILS (Please use CAPITAL LETTERS)

Title| . Given Name(s) or Company Name Last Name

ey, sme L

MRS B
\ssogd fxy. uxb | [

Accnunt Deslgnaﬂnn (I daslrad ag <John Smlth AIC})

Il i Il Il 1 L 1 1 L LI

PO EcxIRMBILockad Elag/Cara of {c/ )IPruparty narr-a!BuIidlng nama (If appllcable)

VEUTSCHE BANK PLACE

Unit Numher{LeveI Slrelet Number Street Nams

VL [J2g [FRiLc1? sTReEeT
Sub:.:rbl'll'nwrll _ - . Slate Post Cade
SIMNEY. L NS [Lood

Country (if not Australla)

.

Buyer Securltyhulder Raferance Nurnber (if appllcahle)

SIGN HERE

The Seller(s) whose detalis are writtan above, {ransfers the securities shown above (o the Buyer(s) and slales to the Buyer(s), the Issuer of the securitles
and the lasuer's share regislrar that they are tha owner(s) of the securlties and are entltlad Lo tranafar them to tha Buyar(s).

All Sellar(s) mugt aign
Ssecurltynolder 1 (Indlvidual)/Executor

/'fpwu,L_..-

Director (delete oneo) g thﬂ&\hw

All Buyer(s) must sign
Securityholder 1 (Individual)/Exscutor

(. Nl be——

Sl Dirgclorandhala-Cormnany Do rry
Olrectar (dalele one)
© Calkongnnan

Securityholder 2 (Indlvidualy/Exaculer

~BirssterCompany Secratary (delate one)
A mAae_,

Sacurityholder 2 (Indlvidual)/Exaculor

V“u—f/\j

0 Tomevs¥a

Securltyholder 3 {Individual)/Execulor

Date: D\ 423 JAL(:'

Sacurliyholdar 3 {(Individual)/Exaculor

|l
Date: ﬂ_u

032

/10”7 !

See overleaf for further Information »

g

EOG LOOLND
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PAYMENT OF FEE

A fae of §55.00 (GST Inclusive) applles for each transfer that raquires a security valldation chech. A single fea of $55.00 (GST Incluslve) appllea If multiple

transfars from the same seller (reglatration detalls must be an exact match) ara recelved by Link al the same time. Payment options are:

OPTION 1: Pay By Credit Card

Visa

MasterCard

No olher cradit cards will be accapted

Card Number

Nama on Card

Expiry Date

/

Slgnalure of Cardholder

Or

QPFTION 2: Pay By Cherque, Money Order or Bank Chaque

Cheque/Maney Order/ Bank Cheque - payable (o Link Market Services Limited In Australian currancy

9] A racelpt for this payment will ba [ssued to the saller.

CHEGKLIST

Faymanl of the fes |s Included

Transfer form 18 fully completed, slgned and datad

Certifiedt coplas of proof of [dantity from alther Option 1 or Optlon 2 (on paga 1) ara provided

Any other additional documents are cartified and includad

LODGEMENT

The orlginal transfer farm and certlfled documeants ara (o ba returned to Link by post. Please ensure that all mulliple fransfers from the sama
seller are posted together as one lodgement. Send all documentation to Locked Bag A14, Sydney South NSW 1235. Fax/Email/Photocopies
cannot be accapted as orlginal signalures are requirad to be sighted.

g 010/ 052
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Annexure C

This is Annaxura C of 116 pages refemed to in the Form 605 Ceasing to ba & substartial holder datad 8 Aprl 2016 signad by me, which | cartify to be a
trug and corract copy of the arlginal documant as sighted by me.

Signed by: /7 M/[/[/L, £="""" Data: B Aprl 2016
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Share Sale Agreement

Allens

Deutsche Bank Place

Comer Hunter and Phillip Streets
Sydney NSw 2000

T +61 2 9230 4000

F +61 2 9230 5333
www.allens.com.au

@ Allana, Auatralla 2018

snas AQ135681322v5 120450113 1.3.2016 page (i}
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Allens > < Linklaters

Contents
1 Deafinitions and Intarpratation 1
1.1 Definitions 1
1.2 Intempretation 16
1.3 Vendor's knowledge and awareness 20
1.4 Consents or approvals 20
1.5 Method of payrmeant 21
1.6 Paymant without withholding or deduction unless required by Law 21
1.7 Interast on amaunts payable 21
2 Conditions Pracedent 21
2.1 Conditions Precedent 21
2.2 Parties must co-operate 29
23 Spacific sbligations of ca-operation 22
2.4 Benefit and waiver 22
2.5 Termination before Completion for nan-satisfaction of Condltions Precedent 22
2.6 Effact of termination 23
3 Sale and purchase 23
31 Sale and purchase 23
3.2 Title and property 23
3.3 Rights attaching to Shares 23
3.4 Purchase Price 23
2.5 WAl Policy 23
4 Excluded Assets 24
4.1 CIC Management Rights 24
4.2 IOF Coinvestment Stake 24
5 Perlod Before Completion 24
.1 Conduct of business 24
9.2 Permitted acts 26
3.3 Tearmination by Purchaser 26
5.4 Obligations In respect of Pre-Completion Steps and Funds Flow Principles 26
5.5 Acceass and Integration Planning 27
b6 Conditions of access 27
5.7 Intercompany Debt and External Debt ) 27
5.8 Security 28
5.9 Exit from Vendor's Consolidated Group 28
510  Exit from the Vender's GST Group P
511 Acknowledgement in relation to Subsidiary Trust (6) 29
512  Reslrictions on dealing with IOF 20
5.13  Bank Guarantes Facillty Agreamant 32
6 Replacement of INPL as Trustee 32
7 Employees 33
7.1 FPurchaser's obligations 33
7.2  Vendor's obligations 34
7.3 Retention of Key Employees 34
7.4 Ohbligations in respact of Employees who rasign prior to Cormplation |
snas AQ133294062v1 120480113 1.3.2016 page ()

Allene 8 an independeant partership opersting in gilence win Linkistars LLP.
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Aflens > <Linklaters

7.5 Campbell Hanan and the CIC Employees
7.6 Arrangements in ralation to spacific Employaes
7.7 Superannuation
78 Restraints
7.9 Payment of Incentive Payments
B Sale of ICPF Coinvestment Stake
8.1 Sale and purchase
8.2 ICPF Units Completion Notice
8.3 An ICPF Units Completion
8.4 Simultaneous actions at ICPF Unlts Complation
8.5 Title and property
8.6 Additional ICPF Units Complation Notice
a.7 An Addltional ICPF Unlts Compleation
8.8 Simultaneous actions at ICPF Units Completion
a9 Title and property
8.10  Treatment of distributions
9 Arrangements in respact of Unsold ICPF Units
9.1 Transfer of Unsold ICPF Units
9.2 Grant of Put Option
9.3 Exercise Data
94 Exarcise of Put Option
9.5 Put Qptlon Units Complation
0.6 Exercise by Vendor Group
8.7 Pending Exercise Date
10 completion
10.1  Notice to Vendor
10.2 Completion place
10.3  Obligations in respact of Completion Steps
10.4  Simultaneous aclions at Completion
10.5  Notica to complata
10.6 Ramedies for failura to comply with nolice
" Second Payment
11.1  Obligation to make Second Payment
11.2  IOF Exit Transaction outstanding
11.3  If IOF managed by Third Pariy following proposed IOF Exit Transaction
11.4  Indemnity in respect of IOF Exit Transaction

12 Adjustments to the Initial Purchase Prica
121 Preparation of Completion Statemant
12.2  Review of draft Completion Statement
12.3  Dispute resolution procedure
124  Adjustrment Amount
125 Payment Date
13 Post completion
13.1  Vendor retentton of books and records
13.2  Vendor aceess to books and records and senlor management
13.3  Transitional Services

a5
a5
36
a6
36
a7
Yy
a7
a7
37
38
38
38
36
38
39
1)
29
32
39
38
39
40
40

40
M
a1
41
41
41
4
4
42
42
42
43
43
43
44
45
45

46
48
47

gnas AD133294082v1 120490113 1.3.2018
Allgna |3 an independent pannsrehlp oparating In alllance with Linkiatera LLP.

paga (i)
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Allens » < Linklaters
13.4 D&O Cover 47
13.5  Tax ragistration and profassional indemnity insurance 48
13.6  Post-Completion Cooperation 48
13.7  Use of names and Business Intellectual Property followlng Completion 48
13.8 Release of security 49
13.9  Provision of cost base information 49
13.10 ATO notification of change of public officers 43
13.11 Indemnity in respect of IN2ZPL 50
13.12 Congents 50
Vendor Warrantles a0
141 Vendor Warrantias 50
14.2  When Vendor Warranties given 50
14.3 Raeliance on Wamranties 50
144  Construction 50
14.5  Other warranties and conditlons excluded 50
14.6 Awaraness 51
Qualifications and Limitations on Liability 51
15.1  Disclosures 51
18.2  Liability caps and thresholds 2|
15.3  Other limitations 52
15.4  Mitigation of Liability 54
15.5  Statutory actions 54
15.6  Tax benefits 55
16.7 Tax effect of Claims 55
158  Personal liability 55
159  Waiver of other rights by Purchaser 56
15,10 Purchaser acknowledgements 56
16.11 Opinions, estimates and forecasts 57
1512 Changes to the Purchaze Price 57
15.13 No double recovery 57
15.14 Circumstances when limitations do not apply 58
Tax returns and tax audits 58
181  Tax returns relating to periods ending after Complation or with a dus data after
Completion 58
16.2  Assistanca from Vandor B8
16.3  Tax audits and raviews 58
WAl Insurance 58
17.1  Sole recourse for Claims 58
17.2 WE&I Policy 59
17.3  Participation by the W&I Insurer 60
174  Indemnity 60
17.5  Ingonsistengy 80
Qualified Claims 61
18.1  Notice &1
18.2  Vendor conducts a Qualified Claim 61
18.3 I the Vendor does not conduct a Qualified Claim 62
snas AD133204062v1 120480113 1.3.2016 page (Iv)
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Thiz Agreement is made on 1 March 2016

Partlas

1 Sundown Holding B.V., incorporated in the Netherlands, of Kabelweg 37 1014 BA Amsterdam,
the Neatherlands (the Vendor).

2 IGPF Holdco Pty Limited (ACN 610 994 §135) registered in Victoria of Level 6 Deutsche Bank
Placs, 126 Phillip Street, Sydney NSW 2000 (the Purchaser).

Racitals

A The Vendeor Is the registared holder and beneficial owner of the Shares.

B The Company is the registered holder and beneficial owner of the ICFF Coinvestrment Stake.

c The Vendor has agreed to sell to the Purchaser, and the Purchaser has agreed to buy from the

Vendor, the Shares on the terms and condltions of this Agreement.

D The Vendor has agreed to procure the sale by the Company and IPGH (a5 applicable) of the
ICPF Sale Units, the Additional ICPF Sale Units, and the Fut Option Units, and ihe Purchaser has
agraed to use its reasonable endeavours to procure the purchase of thoss ICPF Units by the
ICPF Units Transferees, the Additional ICPF Unit Transferees, the Purchaser or its nominees (as
applicable) on the terms and conditions of this Agreement.

It Is agreed as follows,

1 Definitions and Interpretation

11 Definitions
The following definitions apply unless the context requires otharwise,

1 Market Street Amending Deed means the Amending Deed - 1 Market Street Sale Agreament
dated 22 Fabruary 2016 between IPGH and INPL.

60 Martin Place Amending Deed means the Amending Dead — 60 Martin Place Sale Agreemant
dated 22 February 2016 between [PGH and ICPF RE.

Accounting Principles means the principles and methodology to be applied in preparing the
Completion Statement, as set out in Schedula 4,

Accounting 3tandards means the requirements of the Australian Accounting Standards, other
authoritative prenouncements of the Australian Accounting Standards Board, the requirements of
the Corporations Act in relation to the preparation and content of accounts and, to the extent that
any matter is not coverad by them, means generally accepted accounting principles applied from
time to time In Australla for entities similar to the Transaction Entlties.

Accrued Distribution means where an ICPF Units Complation, an Addltional 1CPF Units
Completion, or a Put Option Units Completion occurs during a quarterly distribution period, the
amount equal to the proportion of the distribution declared for that period that is equal to the
numbar of days in that distribution period which occurred on or before the ralevant completion
date divided by the total number of days in that distribution period.

Acquire includes entry Into any form of agreement, arrangement, or understanding (including
option arrangaements) to acquire lagal, beneficial or ecanomic interests, directly ar Indirectly.
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Additional ICPF Sale Units has the meaning given in clause 8.5(a).

Addltional ICPF Units Completion means the completion of the sale and purchase of Additional
ICRF Zale Unlits in accordance with clause 8.7,

Additlonal ICPF Units Completion Date means the date on which an Additional ICPF Units
Completion occurs under clause 8.7.

Additional IGPF Units Completion Notice means a natice given by the Purchaser to the Vendor
in accordance with clause 8.6.

Additlonal ICPF Units Purchase Frice means the amount equal to the value of the Additional
ICPF 3ale Units to be sold at the relevant Additional ICPF Units Completion, calculated using the
GUY (Ex-Div) Price per ICPF Unit as at the (ast day of the calendar month preceding the month in
which the transfer occurs plus the Accrued Distribution, the aggregate being multiplied by the
number of Additional ICFF Sale Units to be sold at the relevant Additional ICPF Units Completion.

Additlonal ICPF Units Transferees means the persons nomlinated by the Purchaser under
clausa 8.6 as transferees of the Additional ICPF Sale Units.

Adjustment Amount means the payment to be mada to the Vendor or to the Purchaser (as
applicable) under clause 12.4, as increased pursuant to clause 12.5(b).

AFS5L means Australian Financial Services Licence.

Agreed Value of the Management Rights means $90,000,000, being the aggregate value of the
management rights of the Group specified in the line item "Agreed Value of the Management
Rights"” (In the row marked with *D") In the Completion Statement.

Amending Desds means the 1 Market Streat Amending Deed and the 80 Martin Plage
Amending Deed.

ASIC means the Australian Seeurities and Invastments Commission.

Asset means each asset owned or hald by a Transaction Entity in conducting the business of the
Group at the date of this Agreement or at Completion.

Associate means has the meaning given in sections 11, 12 and 15 of the Corporations Act.

ASX means, as the context requires, ASX Limited (ACN 008 624 6321) or the market operated by
it.

ATD means the Australian Taxation Offica.

ATO Audit means the audit by the Australian Taxation Office of the income tax affairs of IOF
involving the potential denial of foreign exchange losses claimed in the 2009 income year arising
in connaction with an Internal $US loan between ING US Office Corporation and the Prime Credit
Property Trust (ARSN 089 849 196).

ATO Revigw means:

(2) the specific inquiry conducted by the Australian Taxation Office (as notified to IPGH by
latter from the Australian Taxation Office dated 20 October 2015 and essociated
communigation) in relation to the sale by IPGH and Related Entities of (i) 100% of the
units in Investa Property Trust to The Trust Company Limlted as trustee for the Leader
Auta Il Trust; (i} 100% of shares in IPT Management Pty Limited to Leader Autalnvest |
Pty Ltd; (iii) 5 diractly held properties to certain sub-trusts of the Leader Auta Il Trust; and
(v} other divaestments by the Vendor Group; and/or (as the context requires);
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(b) the client risk review to be conducted by the Australian Taxation Office (as notified to
Elizabeth Brearlay by email from the Australlan Taxatlon Office dated 25 February 2016)
and any review, audit, dispute, aclion, investigation, legal proceedings or dispute
resolution process arising from or in connection with or subsequent to the client risk
review.

Australlan Unity Office Property Fund means tha Australian Unity Offica Property Fund (ARSN
113 368 627).

Authorised Representatives means persons authorised by the Purchaser and approved by the
Vendor (acting reasonably).

Bank means a corporation authorisad by law to carry on tha general business of banking in
Australia, which is authorised under the Banking Act 1959 (Cth) to use the word "bank” or a
similar expression in its name,

Bank Guarantee Facllify Agreement means the Investa Office Syndicated Bank Guarantee
Facility Agreement between the Company, Australia and New Zealand Banking Group Limited
and others dated 19 June 2013 as amended and restated by deeds dated 16 January 2014, 3
Juna 2014, and 25 May 2015,

Business means the funds management, asset management and property management
business conductad by the Transaction Entltias,

Business Day means a day which is not a Saturday, Sunday or a public haliday in Sydney, NSW
Australia.

Business Intellectual Property means the:

{(a) tnvesta Domain Name;
(b) Investa Buziness Names;
{e) Imvasta Trada Marks: and

(d) Other Trade Marks.

Business Records means books of account, accounts, records, files, reports, correspondence
and data of whatever kind and all other documents and materials (Including unit and share
registers and property management records) relating to the business or assets of the Group or
the Business or & Trust,

Cash means cash, cash equivalents and short term interest bearing deposits.
CIC Empiloyeas means:
(a) David Stabback;
() Melanie Fal'ehun:
(c) Grant Wong-Ses;
(d) Tony Boutros;

(@) Tenille Birkmann;
{f) Fiona Lund;

(g) Mike Nichols;

(h) Ali Haidari,

(i) Dennis Steels;
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() Adrian Everingham; and
{K) Puneet Kaur.

CIC Investment Management Agreement means the investment management agreement dated
1 Qctober 2015 relating to IPT betwaan (among others) The Trust Company (Australla) Limited in
its capacity as trustee of Leader Auta | Trust, The Trust Company Limited in its capacity as
frustee of Leader Auta 1l Trust, and Investa Investrment Management Pty Limited as manager.

Clalm means any claim, demand, legal proceeding, allegation, debt, Liability or cause of action
including any claim, demand, legal proceeding, sllegation, debt, Liability or cause of action:

(a) based in contract (including breach of warranty);

{b} basad in tort {including misrepresentations or negligence),
(c) under common law;

(d) in equity; or

(2) under statute (including the Competition and Consumer Act 2010 (Cth), the Australian
Consumer Law as contained in Schedule 2 of the Competition and Consumer Act 2010
(Gth), and any State or Territory fair trading legislation),

or otherwise, and whether present, unascartained, fixed, immediate, future, actual or contingent
and in any way relating to this Agreement, the sale of the Shares, or any agreement entered into
pursuant to this Agreement.

Coinvestment Stake Title Warranty means the Vendor Warranty given in clause 3(e) and 5(a)
of Schedule 1.

Compam means Compam Property Management Pty Limited (ACN 093 541 676).
Company means nvesta Office Management Holdings Pty Limited (ACN 126 212 003).

Complation means the completion by the parties of the sale and purchaze of the Sharas under
this Agreement.

Completion Date means the date agreed by the parfies, and If not agreed, the date shall be the
later of:

(&) 28 March 2016; and
{b) the day which is 2 Business Days afler the Conditions Precedent are satisfied or waived,

and, all references in this Agreement to the Completion Date shall mean 11.52 pm an the day of
Completion.

Complation Statermeant means the statement of certain assets and liabilities of the Transaction

Entities on a consolidated basis, prepared as at the Completion Date in accordance with clause

12.1 (including separate line items for Completian Working Capital and Cash) in the form set out
in $chedule 5.

Compleation Steps means each of tha steps that must be carred cut on the Completion Date fo
implement Completion as set out In Part B of Schedule 3.

Complation Working Capital means the consolidated working capital of the Transaction Entitles
as at the Completion Dats, being the amount specifiad in the line item "Working Capital" in the
column entitled "Completion Amount” in the Completion Statement.

Conditions Pracadant has the meaning given to that term in ¢lause 2.1.
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Conditions Precedent End Date means 30 April 2016 or any later date as the parties may agree
in writing.

Confidentiality Agreement meens the confidentiality deed poll dated 2 September 2015 by
IWFML in favour of the Company.

Consequential Loss means any loss which is not;
(a) a loss flowing directly and naturally from the relevant breach or circumstances: or

(b) a loss which could reasonably be supposed to have been in the contemplation of the
parties as a direct result of the relevant breach or the circumstances at the time the
parties entered into this Agreement.

Consolidated Group means a Consolidated Group or a MEC group as thase terms are defined
in section 995-1 of the ITAA 1997,

Contract means all written contracts, agreements and arrangements to which a Transaction
Entity I a party (including as trustee or responsible entity), including Investment management
agreemants, or to which any of its assets may be bound.

Control has the meaning given to that tarm in saction S0AA of the Corporations Act excluding
section 50AA(4) of the Corporations Act.

Controlier has the meaning given In section 9 of the Corporations Act.
Corporations Act means the Corporations Act 2007 {(Cth).

Current Unit Value has the meaning given to that term in the ICPF Trust Deed.
CUV (Ex-Div) Price has the meaning given to that term in the ICPF Trust Deed.

Data Room means the online data room located at
https://services.intralinks com/uifflex/CIX.html Pworkspaceld=2260475&br=198311858&defauliTa
b=decuments, maintained by or on behalf of the Vender.

Data Room Documentation means all documentation contained in the Data Room accessible by
or on behalf of the Purchaser, as at 10.00 am on the day of this Agreement, being the
documentation listed in Folder 1.2 (IOMH) and Folder 2.2 {IQMH) in the data room index dated as
at that date and evidenced by the Data Room USB and all responses to the questions submitted
by or on behalf of the Purchaser as part of the Q&A process.

Data Roam USE means the single 'universal senal bus' which containg the Data Room
Documentation, initialled or signed for identification by the Purchaser on or before the date of this
Agreement.

Disclosure Materlal means an item of informatlon, communication or disclosure, in each case in
written form, contained in any of the follawing;

(a) this Agresment;
(b) the Data Room Documentation; and
(c) the Last Accounts.

Disputed Matters has the rneaning given in clause 12.2(d),
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Duty means any stamp, trangaction or registration duty or similar charge imposed by any
Governmental Agency and includes any interest, fine, penalty, charge or other amount imposed
in respect of them, but excludes any Tax. :

Employee means each person who is employed by the Group as at the date of this Agreemant
and who remains employed by the Group as at Completion, ather than Campbell Hanan and a
CIC Employea.

Excluded Management Rights has the meaning given in clause 4.1.
Exercise Date means the date on which the Put Option may be exercised pursuant to clause 9.3

Expert in relation to a dispute, means a person of appropriate reputation, standing and relevant
experience in accounting who has no direct or indirect parsanal interest in the suteame of the
dispute or the issue in respect of which they are consulted pursuant to this Agraemeant, agreed by
the parties or failing agreement within five Business Days of the parties cormmencing discussions
to select an Expert, nominated by the Prasident of the Instituts of Arbitrators and Mediators
Australiz upon the request of any party.

Expert’s Report has the meaning given in clause 12.3(f).

External Debt means all amounts outstanding, owing or payable by a Transaction Entity to a
Third Party, other than amounts outstanding, owing or payable in connection with the Bank
Guarantee Facllity Agreement.

Fairly Disclosed in relation to a fact, matter or circumstance means disclosed in reasonably
sufficient detail, or otherwise evident from the information, to allow a sophisticated purchasar
(experienced in transactions of the nature of the transaction contemplated in this Agraement) or
any of its Representatives (acting competently and professionally) to be aware of, identify or
otherwise detarmine the substance of the fact, matter or circumstance.

Former Trustee has the meaning given by clause 6(h) of Schedula 1.

Fraud means, in relation to the Vendor, any fraud or wilful misconduct on the part of the Vendor
or any Related Entity of the Vendor ar any of their respeactive officers.

Funds Flow Principles means the principles to be applied to the Group prior to Completion, as
set outin Schedule 9.

Governmental Agency means a government or a governmental, semi-governmental, statutory
or judicial entity or suthority or any minister, department, office or delegate of any governmert,
whether in Australia or elsewhere. It also includes a self-regulatory organisation established
under statute or a stock exchange.

Group means the Transaction Entities,
Group Liability has the maaning &3 provided in section 721-10 of the ITAA 1997.
GST Act means the A New Tax Systern (Goods and Services Tax) Act 1999 (Cth).

GST Funding Agreement means the GST funding agreement dated 23 August 2010 between
IPPL (as representative member of the Vendor's GST Group) and others in respect of the
Vandor's GST Group {ae amended from tima to tima).

GST Group has the meaning given in section 195-1 of the GST Act.

G2T Group Liahility means any amount payable by the representative member of a GST Graup
under an Indirect Tax Law for the purposes of section 444-80 of Scheduls 1 to the Taxation
Adminigtration Act 1953 (Cth).
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GST Law has the meaning given in section 195-1 of the GST Act.

Guarantee means a guarantee, indemnity, letter of credit, performance bond, acceptance or
endorsement, or legally enforceable undertaking ar abligation:

{(a) to pay or to provide funds (including by the purchase of any proaperty) in respect of:
) to enable payment ar discharge of; or

(c) to indemnify against the consequences of default in the payment of: or

(d) to be otherwise respongible for,

an obligation of anather person (whether or not it invalves the payment of money), or otherwise to
be respansible for the golvancy or financial condition of another parsen.

Head Gompany has the meaning given o term in section 295-1 of the ITAA 1997.
ICPF means the Investa Commaercial Property Fund (ARSN 103 041 505).

ICPF Coinvestment Stake means the ICPF Units held by the Group from time to time, being no
more than 33,596,102 ICFF Units.

ICPF Indapsandent Diractors means each of David Baffsky, Dennls Wildenburg, and James
Evang, or their alternates or replacements from time to time.

ICPF Nominees means ICPF Nominees Pty Ltd (ACN 609 860 602).

ICPF RE means IWFML acting in Its capacity as respansible antity of ICPF,
IGPF Sala Unifs has the meaning given in clause 5.2(a).

ICPF Trust Desed means the trust deed of ICPF (as amanded).

ICPF Unit means an igsued unit in ICPF.

ICPE Unlts Complation means the completion of the salé and purchase of ICPF Sale Units in
accordance with clause 8.3,

ICPF Units Complation Date means the date on which an ICPF Units Complation oceurs under
clause 8.3.

ICPF Units Completion Notice means a notice given by the Purchaser to the Vendor in
accordance with clause B.2.

{CPF Units Purchase Price means the amount equal to the value of the ICFF Sale Units to bea
sold at the relevant ICPF Units Completion, ¢alculated using the CUV (Ex-Div) Price per ICPF
Unit as at tha last day of the calendar month preceding the month In which the transfer occurs
plus the Accrued Distribution, the aggregate being multiplied by the number of ICPF Sale Units to
be sold at tha relevant ICPF Units Complation.

ICPF Units Transfareas means the persons nominated by the Purchaser under clause 8.2 as
transfarees of ICPF Sale Units,

Implemantation Deed means the Implementation Deed dated 19 December 2012 (a5 ameanded
on 8 September 2015) between the Company, IOF RE, and IPGH.

Indirect Tax Law has the meaning glven In the ITAA 1897,

Indirect Tax Sharing Agreamant maeans the Indirect tax sharing agreement dated 20 August
2010 between IPPL (as representative member of the Vendor's GST Group) and others in
respact of the Vendor's GST Group (as amended from tima to tima).
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Initial Purchase Prige means the amount aqual to;

(a) 545 million:

(b) plus the Target Working Capital,

as adjustad in aceordance with clause 12,

INZPL means Investa Naminees (2) Pty Ltd (ACN 128 351 011).
INPL means Investa Nominees Pty Ltd (ACN 096 412 770).

Insolvency Event means, for a body corporate (including an entity and a trust), the happening of
cne ar more of the fallowing events:

(a) process is filed in & court seeking an order that It be wound up or that a Controller be
appainted to it or any of its assets, unless the application is withdrawn, struck out or
dismissed within 7 days of it being filed;

(h) an order Is made that it be wound up or that a Controller be appeinted to it or any of its
agsets,

(2) a resolution that it be wound up is passed or proposed;

(d) a liquidator, provisional liquidator, Controller ar any similar offickal is appointed to, or takes
possession or control of, all or any of its assets or undertaking;

(e) an adminigtrator is appointad to it or over all or any of its assets, a resolution that an
administrator be appointed to it or over all or any of its assets is pagsed or proposed, or
any other staps are taken to appoint an administrator:

4] a court is required by reason of section 459C(2) of the Corporations Act to presume that
the party is insolvent;

{q) it enters into, or resolves to enter into, an arrangement, compromise or compasition with
any of, or any class of, its creditors or members, or an assignment for the banefit of any
of, ar any class of, its creditors, or process is filed in a court seeking approval of any such
arrangement, compromise or composition;

{h) a reorganisation, moratorium, dead of company arrangemsnt or other administration
invalving one or more of its craditors is proposed or effected;

(i) any action is taken by ASIC with a view to its deregistration or its dissolution, ar an
application Is made to ASIC that any such actlon be taken;

()] it 1a insolvent within the meaning of section 95A of tha Corporations Act or states that it is
unable to pay its debts or is presumed to be insolvent under any applicable law;

(k) as a resuylt of the operation of section 459F(1) of the Corporations Act, it is taken to have
falled to comply with a statutory demand,;

(1 it stops or suspends or threatens to stop or suspend the payment of all or a class of its
debts or the conduct of all or a substantial part of its business;

(m)  any event or circumstance set out in section 481 of the Corporations Act accurs in
relation to it; or

(m) anything having a substantially similar effect to any of the events specified in
paragraphs (a) to (m) inclusive happens to it under the law of any jurisdiction,

axcept for the purpose of a solvent reconstruction or amalgamation which has the prior written
consant of the othar parties.
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Intaellectual Property Assignment Deed means the form of agsignment deed to be entered into
by IPPL and a Transaction Entity designated by the Purchaser transferring ownership of the
Investa Domain Name and Investa Business Names (other than those relating to the business
formerly known as ‘Investa Land' conducted by the Investa Land Entities) to that Transaction
Entity, in the agreed form.

Intercompany Debt means all amounts {including any acerued Intarast):

(a) payabla under the IOMH Notes:

(a) outstanding or awing from a Transaction Entity to any Vendor Group Mamber; or
{b) payable to a Transaction Entity by any Vendor Group Member.

Interest Rate means the daily buying rate displayed at or about 10.30am (Sydney time) on the
Reuters screen BBSW page for Australlan bank bills of a three month duration.

Invasta Business Names means the registered buginess names set out in Part 2 of Scheduls 7.
Investa Domain Name means the domain name set out in Part 1 of Schedule 7.
Investa Land Entities means the following entities and each of their Subsidiaries:
{a) Truganina Unit Trust (constituted on 26 June 2007);

=) Cranbourne Weast Unit Trugt (constituted on 1 February 2008);

() Investa Industrial Development Fund {constituted on 31 October 2006);
(d) Brendale Unit Trust (constituted on 20 September 2007);

{e) Hobbs Road Wyndham Trust (constituted on 31 August 2007,

) Diggers Rest Trust A (constituted on 21 July 2010);

(g) Diggers Rest Trust B (constituted on 21 July 2010);

{h) Diggers Rest Trust C (constituted on 21 July 2010);

(i Investa Residential Group Pty Limlted (ACN 098 527 390);

) Investa Development Management Pty Limited (ACN 147 384 692);

{K) CRG Nominees Pty Limited (ACN 088 212 631}); and

{ Investa Land Services Pty Limited (ACN 607 963 093).

Investa Land Trust means each of:

(a) the Cranbourne West Unit Trust,

(=) the Diggers Rest Trust A; and

(c) the Diggers Rest Trust B.

Investa Office Management Platform means the funds management business and the property
and asset management business carried on by the Group.

Investa Trade Marks means the registered trademarks set out in Part 3 of Schedule 7.

Investa Trade Mark Assignment Deed means the form of assignment deed to be entered into
by Investa Property Group Holdings Pty Limited {ACN 125 612 418) and a Transaction Entity
designated by the Purchaser transferring ownership of the Investa Trade Marks and Other Trade
Marks to that Transaction Entity, in the agreed form,

IOF means the Investa Office Fund (ASXCIOF), consisting of units in the Prime Credit Property
Trust (ARSN 089 848 196) and the Armstrong Jones Office Fund (ARSN 090 242 229),
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I0OF Acquisition Proposal.

(a) subject to paragraph (b), meaans a publicly announced agreement or proposal in respect
of [OF which, when completed substantially in accordence with Its tarms, would result in a
Third Party (togather with its Associates):

(i) acquiring an interest in, a Relevant Interast in or becoming the holder of 50% or
mare of the IQF Securities on issue, whether by way of takeover offer, scheme of
arrangement, security holder approved acquisition, synthetic mearger or any other
form of similar transaction or arrangement;

(n merging or amalgamating with 1OF or obtaining a right to merge or amalgamate
(including where the effect would be that IOF Securities no longer exist, bacome
wholly-owned or form part of a new stapled group) wheather by way of takeover
offer, scheme of arangement, security holder approved acqguisition, synthatic
merger or any other form of transaction or arangement; or

(i) directly ar indirectly Acquiring, obtaining a right to Acquire, or otherwise obtaining
an economic Interest in, more than 50% of the assets of IOF (by valus).

{b) excludes any proposal or agresment referred to in paragraph (a) which the Purchaser, its
Related Entities, or any of their respective Associates or Representatives (other than |QF
RE and its Controlled entities) has directly or indlrectly solicited, invited, encouraged,
enguirad about, negotiated or proposed with, from or to & Third Party (Restricted
Conduct), which may reasonably have been expected to have contributed to the
developmant of such agreaement or proposal, other than where either;

{i) an IOF Exit Transaction was outstanding or in progress as at the date Restricted
Conduct commenced in respect of the IOF Acquisition Proposal; or

(I an IOF Exit Transaction was not outstanding or in progress ag at the date
Restricted Conduct commenced in respect of tha IOF Acquisition Propasal but
Restricted Conduct commenced as a resulf of the Purchaser or any of its
Associates or Representatives responding to an initlal approach by a Third Party
in relation to IQF, provided that the Restricted Conduct took place with the
objective of increasing the funds under management of the Purchaser, its
Related Entlties (or its Associates) whan comparad to the situation where the
Purchaser, its Related Enfities (or its Associates) did not manage |OF or its
assets and was not the responsible entity of I0OF;

and aithar:

(I the Rastricted Conduct took place with the objective of abtaining a facilitation or
similar payment (provided the Vendor hag given its consent to such conduct
under clause 5.12(a)); or

(iv) the Restricted Conduct took place with the objaclive of increasing the funds
under management of Purchaser, its Related Entities (or ifs Associates) when
comparad to the situation whera Purchaser, its Related Entities (or its Associates)
did not manage IOF or its assets and was not the rasponsible eniity of 10F,

IOF Coinvestment Stake meaang the 54, 878 455 IOF Securities held by the Group.

10F Exlf Transaction means an |OF RE Replacement ar LOF Winding Up Proposal, or an IOF
Acquisition Proposal.
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IOF Financing Condition means abtaining all waivers, consents and approvals that are
reasonably necessary for Completion to occur without triggering:

{a) an event of default; or

(b) rights requiring the payment of any penalty or damages by IQF ar whigh otherwise may
give rise to a materially adverse consequence to IQF,

under any financing document relating to 1OF, IOF RE or [OMH or their respective Controlled
entities (excluding ICPF, ICPF RE, and their respective Controlled entities).

IOF RE means Investa Listed Funds Management Limited {(ACN 148 175 655) acting in its
capacity as responsible entity of IOF,

1OF RE Raplacernent or IOF Winding Up Proposal:
(@) means, subject to paragraph {b), a publicly announced agreement or proposal for the:
(i) replacemant of the responsible entity of JOF with an entity that is a Third Party;

(ii) acquisition of 100% of the issued shares in tha IOF RE (other than the
Transaction contemplated by this Agreement); or

() winding-up or termination of 10F,

(b) excludes any proposal or agreement referred to in paragraph (a) which tha Purchaser,
IWFML, or any of their respective Associates or Representatives (other than IOF RE and
its Controlled entities) has directly or indirectly solicited, invited, encouraged, enquired
about, negetiated or propesed with, from or te a Third Party (Restricted Gonduct), which
may reasonably have been expected to have contributed to the development of such
agreement or proposal, other than where either:

1)) an |OF Exit Transaction was outstanding or in progress as at the data that the
Restricted Conduct commenced in respect of the IQF RE Replacement or IOF
Winding Up Proposal; ar

{n an IOF Exlt Transaction was not outstanding or in progress as at the date
Restricted Conduct commenced in respect of the |OF RE Replacement or IOF
Winding Up Proposal but Restricted Conduct commenced as a result of the
Purchaser or any of its Associates or Representatives responding to an initial
approach by a Third Party In relation to IOF, provided that the Restricted Conduct
took place with the objective of increasing the funds under managemeant of
Purchaser, its Related Entities (or its Associates) when compared to the situation
where Purchaser, its Related Entitles (or its Associates) did not manage 10F or
its asseis and was not the respansible entity of IOF;

andg either:

(iii) the Restricted Conduct took place with the objective of obtaining a facilitation or
similar payment (provided the Vendor has given its consent to such conduct
under clauge 5.12(a)); or

{(iv) the Restricted Conduct took place with the objective of increasing the funds
under management of Purchaser, its Related Entities (or its Associates) when
compared to the situation where Purchaser, its Related Entities (or its Associates)
did not manage IOF or its assets and wag not the responsible entity of IOF,

IOF Securifies means the stapled securities in IOF.
IOM means Investa Office Management Ply Ltd (ACN 181 354 018).
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IOMH Desd Poll means the deed poll dated 19 December 2013 executed by the Company under
which the IOMH Notas ara issued.

IOMH Notes means the non-ghars aquity instruments issuad by the Company under the IOMH
Deed Poll, having the rights sat out in the IOMH Notes Terms.

IOMH Notes Tenms means the terms set out in schedule 1 of the IOMH Deed Poll (as varied
from time to time).

IPGH means Investa Proparty Group Hoidings Pty Limited (ACN 125 612 419).
IPPL means Investa Properties Pty Limited (ABN 54 084 407 241).

IPT means the Leader Auta Il Trust (formerly known as the Investa Property Trust) constituted
under the trust deed dated 15 July 1877 (as varied from time to time).

IT Equipment means all computers (regular computers, servers and laptops), monitors, printers,
scanners, storage devices, telephones, mobile telephongs, telephone central progessors and
related software, equipment and supplies that have been (i) used in conducting the Business, or
(i) used by Employees In conducting the Business, or (fii) purchased by the Group, or (iv) located
at any of the office, warghouse or storage locations used by a Group member.

ITAA 1936 means the Income Tax Assessment Act 1936 (Cth).

ITAA 1997 means the Income Tax Assessment Act 1997 (Cth).

IWFML means Investa Wholesale Funds Management Limited (ACN 149 681 390).
Koy Employeas:

(a) subject to paragraph (b), means each of the following persons who are Employees of the
Group as at the date of this Agreement, and who have been nominated as key
employees by tha Purchaser:

(i Jonathan Callaghan;
(i) Peter Menegazzo;
(iif) Michagl Cook;

(iv) Jason Leong;

(v} Ivan Gorridge;

(v} Sally Franklin;

(viiy  Mark Tait;

(wiii) Neal Noble; and

(ix} Elizabeth Brearley.

(k) In the event of an 1OF Exit Transaction that is announced prior to Completion, the
Purchaser may, by providing writtan notice to the Vendor prior to Complation, remove ong
or mora names from paragraph (a).

Key Licence Terms means the following terms agreed by the parties in respect of both of the
lleences refarrad to in itarn 16 of Sehedule 3:

(a) area: subject to no IOF Exit Transaction being outstanding or in prograss prior to the
Completion Date, 1600 square metres. If an IOF Exit Transaction is outstanding on the
Completion Date, such smaller area as determined by the Purchaser;

(b commencing rent: $900 per square metre, gross;
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(&) tarm: at the election of the Purchaser (with such election to be made at least 2 Business
Days prior to Completion), either:

{i) from the Completion Date to the existing lease expiry date in March 2018; or
{ii) from the Completion Date for a period of 12 maonths.

KWAP means Kumpulan Wang Persaraan.

KWAP Agreements means:

(@) Investment Management Agreement dated May 2014 between The Trust Company
{Australia) Limited acting In its capaclty as trustee of the KWAP Managed Invastment
Trust and Investa Investment Management Pty Lid; and

(b) Invastmant Managemaeant Agresmant dated 14 February 2014 betwaen The Trust
Company (PTAL) Limited acting in its capacity as trustae of KWAP MIT 2 and Investa
Investment Management Limited.

Last Accounts means the auditad general purpose consolidated financial report of the Group, as
sat out in the Data Room as document 2.2.3.1.3,

Last Accounts Date means 30 Juna 2015.

Law means any statute, regulation, order, rule, binding datermination by a Governmental Agency,
judgment, subordinate legislation or decree of any Governmental Agency (including any Tax

Law).

Liabilities means Claims, losses, liabilities, costs or expenses of any kind and howaver arising,
including:

(a) penalties;

(b)  fines; and

(e) interest and Including those which are prospactive or cnntingeﬁt and those the amount of

which for the time being is not ascertained or ascertainable.

Management Accounts means unaudited management accounts for the Group for the period
since the Last Accounts Date as sat out in the Data Room in document 2,.2.16.20.2 8.

Management Rights means the right to receive management income in consideration for tha
parformancs of management services (excluding the Excluded Management Rights), such
Income being:

(8) the menagement fee for IOF;

(b) the property management fea for the real property assets owned directly or indirectly by
I0F;

(=] the management fee for ICPF;

(d) the property management fees for the real property assets owned directly or indirectly by
ICPF; and

C)] the management fees payable under the KWAP Agreements.

Material Contract means the constituent documents of the Transaction Enfities and the
agreements documenting all of the Management Rights.

Minority Units means the units in Australian Unity Office Property Fund held by Subsidiary Trust
(6).
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New Trustee means, in respect of:

(a) the Cranbourne West Unlt Trust, CRG Nominees Pty Limited (ACN 088 212 631) a3
replacement trustee of the Cranbourne West Unit Trust;

)] the Diggers Rest Trust A, CRG Nominees Pty Limited (ACN 088 212 631} as
replacement trustee of the Diggers Rest Trust A; and

(b) the Diggers Rest Trust B, CRG Nominees Pty Limited (ACN 088 212 831) as
raplacement trustee of tha Diggers Rest Trust B.

Other Trade Marks means the registered trademarks set out in Part 4 of Schedule 7.
Permitted Security Intarast means:

(a) a charge or lien arising in favour of a Governmental Agency by operation of statute unless
there is default in paymaent of money securad by that charge or lien;

(*)] any mechanics’, workmen's or other like lien arising in the ordinary course of business;

{c) any retention of title arrangement underiaken in the ordinary course of day-to-day trading;
or

(d) any security interest under the Bank Guarantee Facility Agreement.

PMA s means the following agreaments, as novated to Leader Autalnvest Il Pty Limitad (ACN 607
239 716) on 1 October 2015:

(a) Property Management Agreement dated 20 February 2015 between IPT Management
Pty Limited (ACN 154 803 844) as trustse of Central Trust (ABN 11 863 327 305) and
Investa Asset Managemant Pty Ltd (ACN 089 301 922) in respect of 31 Market Street,
Sydney;

(b} Property Management Agreement dated 20 February 2015 between IPT Management
Pty Limited {ACN 154 803 844) as trustes of Investa Property Trust (ABN 13 791 137
67) and Investa Assst Management Pty Limited (ACN 089 301 822) in respect of 35
Market Street, Sydney;

{c) Property Management Agreement dated 20 February 2015 between Investa Nominees
Pty Limitad (ACN 086 412 770) as trustee of 80 Pacific Highway Trust (ABN B4 232 033
812) and Investa Asset Management Pty Limitad (ACN 089 301 822) in respect of 80
Pagcific Highway, Nerth Sydney;

(d) Property Management Agreement dated 20 February 2015 between Invesia Nominees
Pty Limited (ACN 086 412 770) as trustes of Lizabseth Trust (ABN 45 158 469 231) and
Investa Asset Management Pty Limited (ACN 089 301 922) in respect of 255 Elizabeth
Street, Sydney; and

(e) Property Management Agreement dated 20 February 2015 between IPT Management
Pty Limited (ACN 154 803 844) as trustee of Investa Property Trust {ABN 13 791 137
67) and Investa Asset Management (QLD) Pty Limited (ACN 089 527 167) in respect of
410 Ann Street, Brishane; and

{f) Project Management Agreement dated 20 February 2015 batwaen Invesia Office
Development Pty Limited (ACN 1688 761 028) and IPT Management Pty Limited (ACN
154 803 B44) as trustes of the Central Trust (ABN 11 883 327 305), IPT Managermant Pty
Limited (ACN 154 803 844) as trustee of the Investa Property Trust (ABN 13 791 137
667), Investa Nominees Pty Limited (ACN 096 412 770) as trustee of the 80 Paciflc
Highway Trust (ABN 84 232 033 812), Investa Nominses Pty Limited (ACN 098 412 770)
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as trustee of the Lizabath Trust (ABN 45 159 469 231) and IPT Management Pty Limited
{ACN 154 803 844) as trustes of the Investa Property Trust (ABN 13 791 137 667)in
raspact of the following proparties:

(i) 31 Market Street, Sydney;
(i) 35 Market Street, Sydney;
(i 80 Pacific Highway, North Sydney;
(v) 255 Ellzabeth Street, Sydney; and
(V) 410 Ann Street, Brisbana.
PPSA means the Personal Froperty Securities Act 2009 (Cth).

Pre-GComplation Steps means each of the steps that must be carried out prior to the Completion
Date as set out in Part A of Schedule 3.

PPSR means the Personal Property Securities Reglster,

Purchase Price means;

(a) the Initial Purchase Price; plus

{b) the Sacond Payment,

as adjusted in accordance with clause 15.12.

Furchaser Gonfldential Information has the meaning given to that term in clause 23.1(a).

Purchaser Group means the Purchaser and its Related Entities (including the Transaction
Entities after Completion) and Purchaser Group Member means any one of them.

Purchaser Warranties means the representations and warmanties of the Purchaser set out in
Schedule 2.

Purchaser's Deal Team means each of Peter Menegazze, James Leung and the ICPF
Independent Directors.

Put Option has the meaning given in clause 9.2,

Fut Option Units meang the total number of ICPF Units in the ICPF Coinvestment Stake that are
not sold undar clauses 8.3 and 8.7,

Fut Option Units Completion means completion of the sale and purchase of the Put Option
Units in accordance with clause 9.5,

Put Option Units Completion Date has the meaning glven in clause 9.4(a).

Put Option Units Price means the amount equal ta the CUV (Ex-Div) Price per ICPF Unit as at
the last day of the calendar month preceding the month in which Put Option Units Complation
occurs plus the Accrued Distribution, the aggregate being multiplied by the number of Put Option
Units.

Qualified Claim means a Claim by a Third Party résulting in or connacted with a matter or
circumstances that may give rise to a Title and Authority Warranty Claim against the Vendor (and
then anly to the extent it exceeds the Wa&I Policy Limit) or a Clalm against the Vendar arising from
Fraud (whether or not it exceads the WE&I Policy Limit).

Related Body Corporate has the meaning given to that term in the Corporations Act.
Related Entity means, in relation to an entity (the first entity):
(a) & Subsidiary of tha firat antity,;
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(b) an entity of which the first entity is a Subsidiary;
(c) a Subsidiary of another entity of which the first entity is also a subsidiary;

{d) where the first entity is a company, any shareholder, security holder or manager of the
first entity;

() @ trustee of any unit trust in relation to which that first entity, or any corporation referrad to
above, directly or indirectly:

(i) controls the right to appoint the trustee:

(ii) is in @ position to control the casting of, more than one half of the maximum
number of votes that might be cast at a meeting of helders of units in the trust: or

{liii) holds or is in & position to control the disposal of more than one half of the issued
units of the trust;

\j)] in relation to the Purchaser, includes ICPF RE, ICPF and their Subsidiarles: and
{s)] in relation to tha Vendor, excludes ICPF RE, ICPF and their Subsidiarias.
Relevant Interest has the meaning given in the Corporations Act.

Representative means, in relation to an entity:

(a) 8 Related Entlty of that entity; or

{b) a director, officer, employee, adviser or financing source of that entity or of a Related
Entity of that entity,

whera, for the purpose of this definition, an adviser of an entity or Related Entity means a
financlal, corporate, aceounting, tax or legal adviser who provides advisory services in a
professional capacity to the markat in general and who has been sngaged by that entity or
Relatad Entity.

Rostraint Period means from Complation until 12 months after Complation.
Retiring Trustee means, in respect of;

(a) the Cranbourne Waest Unit Trust, Investa Nominaes (2) Pty Limitad (ACN 128 351 011) as
trustee of the Cranbourne West Unit Trust;

(h) the Diggers Rest Trust A, Investa Nominees (2) Pty Limited (ACN 128 351 011) as
trustee of the Diggers Rest Trust A; and

{c) the Diggers Rest Trust B, Investa Nominaas (2) Pty Limited (ACN 128 351 011) as
trustee of the Diggers Rest Trust B.

Review Period has the meaning given in clause 12,2(a).

Sacond Payment maans $45 milllon, or, in the alternative, where clause 11.3 applies, the
amount payable under clause 11.3.

Sacond Payment Date means, subject 1o clause 11.2(c), 15 December 2016 or such earlier date
as agreed by the parties.

Sacurity Interast means any mortgage, pladge, lien, charge, or any security or prefarantial
interest or arrangement of any kind. It includes:

{a) anything which gives a creditor priority to other creditors with respect to any asset; and

{b) retention of title (other than in the ordinary course of day-to-day trading) and a deposit of
menay by way of security,
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but does not include:

{c) an Interest of the kind referred to in section 12(3) of the PPSA where the transaction
concerned does not, in substance, secure payment or peformance of an obligation; or

() a Permitted Security Interest.
Seller Group Liabilitles means a Group Liability of the Vendor's Gonsolidated Group.

Sharas means the one ordinary share in the capital of the Company together with the benefit of
all rights (including dividend rights) attached to, or accruing to that share.

Share Transfer Forms maans the share transfer forms as agreed between and to be executed
by the Vandor and the Purchaser in relation to the transfer of the Shares.

SGAA means the Superannuation Guarantee (Administration) Act 1992 (Cth).
Specifled Entitles means each of:

(a) Davidson Hughes Developments Pty Limited (ACN 005 752 910):

(9] Investa Neminees (2) Pty Limited (ACN 128 251 011);

(c) Project Ben Pty Limited (ACN 076 178 599); and

(d) Principal Sydney Developmeant Pty Limited (ACN 082 813 780).

Subsidiary has the meaning given in the Corporations Act, but an entity will also be taken to be a
subsidiary of an entity If It Ia Controlled by that antity and:

(a) a frust may be a subsidiary, for the purpose of which 2 unit or gther banaficial intarest will
ba regarded as a share; and

(b) an entity may be a subsidiary of a trust if it would have been a subsidiary if that trust were
a body corporate.

Suceessiul IOF Takeover Bid maans where acceptances of a takeover bid made under Chapter
6 of the Carporations Act have resulted in a Third Party (together with its Associates) acquiring an
Interest in, or a Relevant Interest in, or becoming the holder of, 50% or more of tha IOF Securities
on issue.

Tarnget Working Capital means the amount specified in the final ina item "Working Capital” (in
the row marked with "C") in the golumn entitled "Target Amount™ In the Completion Statement.

Tax means all past, present and future taxes of any name, kind or description imposed by any
country, or any pelitical or administrative subdivision or local authority within a country and
includes taxes in the nature of income tax; capital galns tax; withholding tax and any other liability
to withhold amounts on account of tax; franking tax, over franking tax, untainting tax, franking
deficit tax, or franking additional tax; PAYG llabilities tax; fringe benefits tax; superannuation
guarantes charge: customs duty; excise duty; goods and services tax, valug added tax, sales tax
and other like imposts; payroll tax; workers' compansation levies; land tax; congestion levies;
debits tax; municipal rates and like imposts; petroleum rezource rent tax; social security levies;
capital taxes; wealth taxes; any environmantal tax, levy or charge; and any other like imposts and
includes any interest, fine, penalty, charge or additional amount payable in relation to tax.

Tax Act means the ITAA 1936, ITAA 1997, the Taxation Administrationr Act 1953 (Cth) or the
GST Act as the cass may be,

Tax Authority means a Governmental Agency, including any delegates, that collects, imposes or
otherwise administers a Tax.

Tax Indemnity means the indemnity given by the Vendor under clause 21,
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Tax Indemnity Claim means a Claim under the Tax Indemnity.

Tax Law means any Law, regulation, ruling or binding determination by a Governmental Agancy
relating to either Tax or Duty as the context requires.

Tax Funding Agreement maans the tax funding agreement dated 29 June 2009 between
Investa Property Group Holdings Pty Limited (formerly Post Holdeo1 Pty Limited), the Criginal
Members (as defined in the Tax Funding Agreement) and others, as amended from time to time.

Tax Sharlng Agreement means the tax sharing agraement dated 29 June 2009 between Investa
Froperty Group Holdings Pty Limited (formerly Past Holdeo Pty Limited), the Original Members
{as defined in the Tax Sharing Agreement) and others, as amended from time to time.

Tax Period has the meaning given by section 195-1 of the GST Ast.

Tax Warranty means the warranties providad by the Vendor under clauses 5.9(a) and 5.10(a) of
this Agreement and clause 13 in Schedule 1.

Third Party means any person other than a Purchaser Group Member or a Transaction Entity,

Title and Authority Warranties means those Vendor Warranties that are set out in paragraphs
2, 3, and 4 of Schedule 1 under the headings "Power and Authority”, "The Vendor" and “The
Shares” respectively, other than a Coinvestment Stake Title Warranty.

Transaction means the transactions contemplated by or in connection with this Agreement and
any relatad documents (including the sale of the Shares and the IGPF Coinvestment Stake).

Transaction Desd rmeans the transaction deed datod 22 February 2016 betwaean the Vendor and
ICPF RE.

Transactlon Entitles means each of the entities listad in Schedule & other than Compam,
except, for the purpose of the Vendor Warranties in Schedule 1, a reference to a Transaction
Entity includes Compam.

Transitional Services means the services to ba provided to one or more Vendor Group
Members (following Completion) by ona or mora of tha Transaction Entities, on tha terms set out
in Schadule 8.

Trust means any trust or managed investment scheme for which a Transaction Entity acts as
trustea or responsible entity,

Trustee has the meaning given by clause 6(g) of Schedule 1 and includes a responsibla antity
within the meaning of the Corporations Act.

Unsald ICPF Units means the total number of ICPF Units in the ICPF Coinvestment Stake in
respect of which an ICPF Units Completion has not occurred under clause 8.3 by tha Completion
Date (including where the Purchaser has procured that a person or persons enter into 2 binding
contract to purchase ICPF Units in the ICPF Cainvestment Stake but that contract has not
completed by the Completion Date).

Vendor Confidential Information has the meaning given in clause 23.1(h).

Vendor Business Records means books of account, accounts, records, files, reports,
correspondence and data of whatever kind and all other documents and materials (including unit
and share registers and property management records) relating io the business or assets of the
Vendor Group.

Vendor Group meang the Vendor, IPGH and their Relatad Entitles (other than the Transaction
Entities) and Vendor Group Member means any one of them.
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Vendor Group Restructure means the internal reorganisation undertaken by the Vendor Group
in 2013 that resulted in Cymbal BV holding only those Vendor Group Members that, prior ta their
zale, carried on the land business of the Vendor Group known as ‘Investa Land', and Sundown
Holding BV holding the Investa Office Management Platform. Far the purposes of this definition, a
reference to Vendor Group includes the Transaction Entitles that were Related Entities at or
during the time of the Vendor Group Restructure.

Vendor Warrantias means the representations and warranties of the Vandor set out in
Schedule 1 and clauses 5.9(a) and 5.10(a).

Vendor's Consolidated Group means the Consolidated Group of which the Company is (up to
and immediately before Completion) a member.

Vendor's GST Group means the GST Group of which some of the Transaction Entities are
members and IPPL is the representative member.

Vendor's Report has the meaning given in clausa 12.2(¢).

Vendor's Superannuation Fund means the superannuation fund made availabie by or on
behalf of the Vendor (or a Related Entity of the Vendor) to employees of the Groyp,

Warranty Claim means a Claim by the Purchaser:

(a) the basis of which is that a Vendor Warranty (excluding any Tax Warranty) Is, or is
alleged to be, false or inaccurate:

(b) for any Liabilities arising out of or in connection with a breach of the Vandor Warranties
(excluding any Tax Warrantles); or

(c) under the indemnity in clause 14.1(b),
other than a Tax Indemnity Claim.
W&/ Insurer means AIG Australia Limited (ABN 93 004 727 753).

W4 Policies means the policies of warranty and indemnity insurance issued to the Purchaser by
the W&l Insurer on or before the date of this Agreament.

W&l Policy Fees means the premium payable in respect of the W& Policies and any other fees
and taxes (including as charged by a broker) payable in relation to the W&I Policy.

W&/ Policy Limit means $27 million.

Wiiful Concealment by a person means, wilful concealment by the person of a fact, matter or

circumstance where the concealment involves bad faith, dishonesty or fraud by the person.
1.2 Interpretation

Headings are for convenience only and do not affect interpretation, Mentioning anything after
Includes, including, for example, or similar expressions, does not limit what elee might ba
included. Nothing in this Agreement is to be interpreted against a party solely on the ground that
the party put forward this Agreement or any part of it. The following rules apply unlegs the context
requiras otherwise.

(a) The singular includes the plural, and the converse siso applies.
{b) A gender includes all genders,

() i a word or phrase is defined, its other grammatical forms have a correspanding
meaning.
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A referencea to a person includes a comoration, trust, partnership, unincorperated body or
other entity, whether or not it comprises a separate legal entity.

A referance to a clauss or Schedule is a reference to a clause of or a Schedule to this
Agraarnent.

A reference to ordinary course or ordinary course of business (or words to that effect) ic a
referance to and means a course of husiness that is:

(i) in the ardinary course of the business of the Group and consistant with its past
practices; and

{ii} consistent with reasonable and prudent business practices for an entity that is of
a similar size and in a similar industry as the Group.

A referance to an agreement or decument (including a referenca to this Agreement) is to
the agreement or document as amended, supplemented, novated or replaced from time
to time.

A reference to writing includes any method of representing or reproducing wards, figuras,
drawings, or symbols in a visible or tangible form.

A reference to conduct includes an omission, statement or undertaking, whether or not in
writing.

A reference to a party to this Agreament or another agreement or document includes the
party's successors, permitted substitutes and permitted assigns (and, where applicable,
the party's lagal parsonal representatives).

A reference to legisiation or to a provision of legislation includes a modification or ra-
enactment of it, a legislative provision substituted for it and a regulation or statutory
instrument issued under it.

A rofersnce to any professional body includas the successors of that body.
A reference to §, A$ and AUDS is to Australian currency.
A reference to time is to Sydney time.

A period of time dating from a given day or the day of an act or event, is to be calculated
exclusive of that day.

A referenca to a right or obligation of any two or more people comprising a single party
confers that right, or imposes that obligation, as the case may be, on each of them
severally and each two or more of them jointly. A reference to that party is a reference to
each of those people separately (so that, for example, a representation or warranty by
that party is given by each of them separately).

13  Vendor's knowledge and awareness

Where a Vendor Warranty is qualified by "knowledge", including phrases such as "to the best of
the Vendor's knowledge and belief*, “ta the best of the Vendor's knowledge" or other words to
that effect, "knowledge" for these purposes means the actual knowladge of any of Campbell
Hanan, Jonathan Callaghan, Ivan Gorridge, Elizabeth Erearley, and Jason Leong having made
reasonable enguiries of their direct reports.

14 Consents or approvals

If the doing of any act, matter or thing under this Agreement is dependent on the consent or
approval of a party or is within the diseretion of a party, the consent or approval may be givan ar
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15

1.6

1.7

the discretion may be exercised conditionally or unconditionally or withheld by the party in its
absolute discretion, unless expressly provided otherwise. Any provision in this Agreement that
requires or contemplates the consent or approval (or wards of a similar import) of a party means
that such consent or approval must be given in writing.

Method of payment

Unless otherwise specified in this Agreement, if a party is required to pay an amount under this
Agreement, it must pay the amount on the due date for payment by direct deposit of immediately
available funds to a bank account, the details of which are notified by the payee at least one
Business Day before the due date for payment.

Payment without withholding or deduction unless required by Law

The Purchasar must pay the Purchase Price and any other payment required under this
Agreement and any related document free of any restriction or condition and without any
withholding or deduction unless required by Law.

Interest an amounts payable

If any party falls to pay any amount payable by it under or in accordance with this Agreament, that
party must, if demand is made, pay simple interest on that amount from the due date for payment
until that amount is paid in full at the rate per annum which is the sum of the Interest Rate on the
date on which the payment was dus, plus a margin of 3%, calculatad daiiy. The right to require
payment of interest under this clause is without prejudice to any other rights the non-defaulting
party may have against the defaulting party at law or in equity.

Conditions Precedent

Conditions Precedent

Completlon will not proceed unless and untll the fallowing conditions (the Condltlons Pracedant)
are satisfied in accordance with this Agreement:

(a) (Financier approval): the Purchaser has obtained all approvals, consents, waivers or
authorisations from any financier to ICPF or the ICPF RE that are reasonably necessary
for Completion to occur without triggering an event of default or rights requiring the
payment of any penalty or damages by ICPF or which otherwise may give risé t0 a
matorially adverse consaquence to ICPF under any financing document relating to ICPF
or the ICPF RE;

{b) (IOMH Notes) the IOMH Notes have been redeemed in accordance with the IOMH Notes
Terms;

{c) (IOF Coinvestment Stake) the IOF Coinvestment Stake has been transferred to a
Vendor Group Member;

{d) (KWAP): Neither KWAP nor any Trustee' (as defined in the KWAP Agreements) has
tarminated or threatenad to tarminate the KWAP Agreamaents;

{&) (Exit from Vandor's Consolidatad Group and Vendor's GST Group) the Vandor has
provided evidence satisfactory to the Purchaser (acting reasonably) that all reguirements
in clauses 5.9 and 5.10 will ba satisfied, and tha Purchazer I3 satisfled, acting reasonably,
that that there are no circumstances which may give rise to a material Claim under clause
22; and

(f) {1OF Financing Condlitlon) the IOF Finanging Condition has been satisfiad or waived.
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22 Parties must co-operata

(a) In respect of the Condition Precedent in clauses 2.1(a) and 2.1(d), the Purchaser and the
Vendor must co-operate with each other and do all things reasonably necessary to
procure that the Condition Precedent is satisfied or waived as soon as reasonably
possible and, in any avant, on or befors the Conditions Precedent End Date.

(b) In respect of the Conditions Precedent in clauses 2.1(b), 2.1(¢), 2.1(s), and 2.1(f), the
Vandor must do all things reasonably nacessary to procure that the Conditions Precedent
are safisfied or waived as soon as reasonably possible and, in any event, on or before
tha Conditions Precedent End Date.

2.3 Specific abligations of co-operation
Without limiting the generality of clause 2.2

(a) sach party must supply all necessary and appropriate information for the purpose of
enabling the Conditions Precedent to be satisfied and, upon written request, supply to
another party copies of all applications made and all information supplied for that
purpose;

{b) no party may take any action that would or would be likely to prevent ar hinder the
safisfaction of the Conditions Precadent;

{c) each party must:

(i) keep the other parties informed in a timely manner of the status of any
disgussions or negotiations with relevant third parties regarding the Conditions
Pracedent; and

(ii) promptly notify the other parties on becoming aware of the satisfaction of any
Condition Pracadent or that any Condition Precedent is incapable of being
zatisfied on or befara the Conditions Precedsent End Dats.

24 Beneflt and walver

(a) The Conditions Precedent in clauses 2.1(b), 2.1(e} and 2.1(f) are for the benafit of bath
the Vendor and the Purchaser, and may only be waived by agreement between the
Vendor and the Purchasar.

{b) The Condition Pracadant in clausa 2.1(c) is for tha benefit of the Vendor alona, and may
only be waived by the Vendor,

(e) The Condition Precedent in clause 2_1(a) and 2.1(d) is for the benefit of the Purchaser
alona, and may only be waived by the Purchasear.

25  Termination before Completion for non-satisfaction of Condltions Precedent

(&) Subject to clauses 2.4 and 2.5(b), either the Vendor or the Purchaser may terminate this
Agreement before Completion if the Conditions Precedent are not satisfied or waived (as
applicable), or if the Vendor and the Purchaser agree In writing that any one of them is
incapable of belng satisfied, in each case on or before the Conditions Precedent End
Date.

(b) A party may only exercise a right of termination under thls clause 2.5, If it has complied
with clauses 2.2 and 2.3 (as relevant) in respect of any Condition Precedent that has not
been satisfied.

snas AD133204062v1 120400113 1.3.2016 page 22



11704 2016 11:10 FAR  +B12822694433 lg] 003/ 040

Share Sale Agreement Allens » < Linklaters

2.6

3.2

3.3

3.4

35

Effact of termination

If this Agreement is terminated under clause 2.5 then, in addition to any other rights, powers or
remedies provided by law;

{a) each party is released from its obligations under this Agreement other than as provided
for in clauses 2.6(b) and 2.6(c);

(b) gach party retains the rights it has against any other party in connection with any breach
of this Agreement or Claim that has arisen before termination; and

() tarmination does not affect any provision of this Agreement that is expressad to come into
effect on, or continue into effect after, termination.

Sale and purchasell

Sale and purchase

The Vendor agrees to sell to the Purchaser, and the Purchaser agrees to buy from the Vendor,
the Sharas for tha Purchase Price on the terms and conditions set out in this Agreement.

Title and property
Title to and property in the Shares:
(a) until Complafion, remains solely with the Vendor; and

(b passes to the Purchaser with effect from Gomplation.

Rights attaching to Shares

The Shares must be transferred to the Purchaser free from any Security Interest (other than
Permitted Security Interests) and with all rights, including distribution and voting rights, attached
to or accruing to them on and from Completion.

Purchase Price

Unless otherwise agraed by the parties in writing, the Purchaser must pay the Purchase Price as
follows:

(a) by paymeant of the Initial Purchase Price (prldr to any adjustment under clause 12) to the
Vendor on the Completion Date;

{b) by payment of any Adjustment Amount in accordance with clause 12; and

{c) by payment of the Second Payment in accordance with clause 11.

W&l Policy
On the date of this Agresment, the Purchaser must deliver to the Vendor:

(a) the signed W&I Policy (to the extent available at that tima, and as soon as possible
theraafter} and certificate of curreney {including the signed no ¢laims declaration required
undcler the W&l Policy); and

(b) any other evidence, in a form satisfactory to the Vendor, that the WE&I Policy is effective
on and from the date of this Agreement, including that the Purchaser will comply with its
ohligations to pay all of the W&I Policy Fees in accordance with clause 17.2(a) and a
statament by the Purchaser that each condition precedent to the obligations under the
W&l Policy of the insurer under the W&I Policy has been satisfied (or will be satisfied if
Completion ocours).
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4 Excluded Asseots

4.1 CIC Management Rights
The parties agree and acknowledge that:

(a) prior to the date of this Agreement, the Group may hold rights under the CIC Investment
Managemant Agreamant and the PMAs (Excluded Managerment Rights);

{b) the CIC Investment Management Agreement and the PMAs have been terminated befora
the date of this Agreement, and accordingly it is not the parties’ intentlon that any legal or
baneficial intarest In the Excluded Management Rights will arige for or on behalf of the
Purchaser as a consequence of the parties entering into this Agreement; and

{c) to the extent that the Purchaser Group remaing entitled to receive fees or other payments
on account of the Excluded Management Rights following Completion, the Purchaser
agrees to pay an additional amount {io be agreed by the parties) to the Vendor by way of
an increasa to tha Initial Purchase Price, unless included in the Complation Working
Capital and cash in the Completion Statement.

4.2 IOF Goinvestment Stake
The parties agrea and acknowladge that:
(a) as at date of this Agreement, the Company holds the IQF Coinvestment Stake; and

(b) the IOF Coinvestment Stake will be transferred to a Vendor Group Membaer prior to
Complation, and accordingly it is not the parties' intention that any legal or benaficial
interest in the IOF Coinvestment Stake (or any of their respective underlying assets) will
arise for or on behalf of the Purchaser as a consequence of the parties entering into this
Agreement.

5 Period Befors Completion
51 Conduct of business

Subject to clause 5.2, betwaen the date of the Trangaction Deed and the earlier of Completion
and termination of this Agreement, the Vendor must procure that:

(a) (ordInary course) the business of the Transaction Entities iz conducted in the ordinary
course of buginess in all materlal rezpects, consistant with past business practices
including the maintenance of all authorisations, licences and insurance policies necessary
or customary to operate the Business;

(b) (Managamant Rights) (to the extent within its reasonable control):

(i) the Vendor Group Memberg and the Transaction Entities (excluding the IOF RE
and the ICPF RE) do not take any action or omit to take any action that would
materially advergely affect or materially compromize any of the Management
Rights;

(ii) any of the Management Rights are not transferred to any person who is not a
member of the Group; and

iii) any of the Management Rights ara not terminated or threatened to be terminated
by a Vendor Group Member or a Transaction Entity;

{c) (no acquisitions, disposals or encumbrances) no Transaction Entity acquires,
disposes of, agrees to acquire or dispose of, grants an option over, declares itself trustee
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of or grants any Security Interest in any asset having a value exceeding $100,000,
including the acquisition of an interest in an entity that is not 2 Transaction Entity or the
disposal of a Transaction Entity;

(d) (no change to constituent documents) no change is made to the constituent
documents of any Transaction Entity;

(e) (na merger or consolidatlon} no Transaction Entity merges or consolidates with any
other body or acquires all or substantially all of the shares or the business or assets of
any other body, or agrees to do any of the foragoing (except where expressly required,
pravided for or contemplated in this Agreament);

3] (no commencement or settlamant of Claims) no Transaction Entity commences or
seitles any claim where the subject matter of the claim exceeds $50,000;

(9) (Materlal Gontracts);

{i) no Transaction Entity, In lts personal capacity, enters into, or amends in a
materigal respect, or terminates, any Material Contract (which includes for the
purpase of this clause 5.1(g) any property management agreement or enters inta
{or makes any binding offar to anter into) any other obligation which is not in the
ordinary course of business (except that nothing in this clause 5.1(g)(i) prevents
or restricts entry into a property management agreement to the extent that a draft
of that agreement has been disclosed in the Data Room and tha final form of that
agreement is in substantially similar farm to the draft):

(1) cach Transactlon Entlty complies with all of its matarial obligations under each
Material Contract to which such Transaction Entity is a party;

{h) (employment Contracts) no Transaction Entity:

(i) enters into any Contract for the employment of any person whose annuat salary
(exclusive of superannuation) exceeds $150,000 for any one employee or
$500,000 for multiple employess, or materially amends any existing employment
Contract with any person (including with regard to superannuation benefits)
whosze annual salary (exclusive of suparannuation) exceeds $150,000 for any
one employee or $500,000 for mulfiple employees; or

{ii) terminates (other than for cause) the employment of any person employed by a
Transaction Entity.

{i {accounting practices) no Transaction Entity makes any change in the accounting
methods, principles or practices used by it at the Last Accounts Date;

{i) {insurance) each Transaction Entity maintains (and whara nacessary uses reagonable
afforts to renew) each of its insurance policies and promptly notifies the Purchaser if any
renewal proposal is not accepted by the relevant insurer;

(k) (financing) no Transaction Entity Incurs any financial indebtedness (including by entering
intg a Guarantee or providing a Security Interest) (but this does not prevent the usa of
existing facilities or the ingurring of trade debts, in the ordinary course of business) other
than any financial indebtedness owed from a Transaction Entity to any other Transaction
Entity or any other Vendor Group Member;

1] (share capital) other than issues of securities to, or buy backs of securities from, another
Transaction Entity for the purposes of eliminating Intercompany Debt ar so that no
Transaction Entity has a negative net asset position, each Transaction Entity does not
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increase, reduce or otharwise alter its share capital or grant any options for the issue of
shares or other securities or buy back or make any offer to buy back its shares; and

{m) (IOMH Notas) that no distributions will accrue, or will have accrued in respect of the
IOMH Notes.

5.2 Parmitted acts

Nothing in clause 5.1 restricts any Vandor Group Member or any Transaction Entity from daing
anything or omitting to do anything:

(a) that is expressly reguired, provided for, contemplated, or permitted (including anything
that is not exprassly prohibited) in this Agreement;

() that is in accordance with the Funds Flow Pringiples:

() to dispose of or transfer out of the Group all or part of the ICPF Coinvestment Stake prior
to Completion;

(d) to reasonably and prudently rezpond to an emergency or disaster (including & situation
giving rise to a risk of personal injury or damage to property);

(e) that is required to avoid breaching any obligations (including obligations of confidentiality)
that a Vendor Group Member or any Transaction Entity owes to any third party or under
any Law,;

h that is necessary for a Vendaor Group Member or a Transaction Entity to meet its legal or
contractual obligations (including for the avoidance of doubt, any fiduciary obligations
owed to any trust or managed investment scheme of which a Vendor Group Member or
Transaction Entity is trustee or responsible entity); or

(9) approved by the Purchaser, such approval not to be unreasonably withheld or delayed
unless otherwise provided in this Agreement.
53 Termination by Purchaser

(a) The Purchaser may immediately terminate this Agreement by written notice to the Vendor
if, after the date of this Agreement and prior to Completion:

] the Implemsentation Deed is amanded by the parties to that document in any
manner other than with the consent of the Purchaser; or

(ii) there is any single breach of clause 5.1 gives rise to an individual Claim of at
least $1,000,000 against the Vendor, For the avoidance of doubt, the Purchaser
will not be entitled to terminate this Agreement in circumstances where there are
multiple related or unrelated Claims under clause 5.1 which in aggregate (but not
individually) equal 1o or exceed $1,000,000.

(b} Tarmination under clause 5.3(a) will not affect:
{i) any rights or liabilities of the parties accruing before termination; and

(i) any provision of the Agreement that is expressed to corna into effect on, or
continue into effect after, temination.

5.4 Qbligations In respect of Pre-Completion Steps and Funds Flow Principles

Prior to Completion, the Vendor must;

(a) perform {or procure the performance of) all the actions to implement the Pre-Completion
Steps required to be performed by it in Fart A of S¢hedule 3; and
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(b) comply with its obligations under this Agreement (and any related document, including
the Transaction Deed and the Amending Deeds) in accordance with the Funds Flow
Principlas.

5.5 Access and Integration Planning

(a) Prior to Completion, the Vendor must:
(i) allow a reasonable number of Authorised Representatives reasonable access
during normal business hours to the Business Records and senior management
of tha Group;

(i) respond, and must procure that each relevant member of the Vandor Group
responds, to reasonable requests from tha Purchaser for information concerning
the Group's business and opserations, and otherwise provide reasonable co-
operation to the Purchaser and its Representatives; and

(i) procurs that the Purchaser and its Authorized Representatives have reasonable
access to relevant Contract counterparties (including for the avoidance of doubt
debt facility providers),

far the sole purpose of planning the integration of the Transaction Entities with the
Purchaser Group following Completion, including for the avoidance of doubt, seeking
naecessary consents in connection with this Agreement such as with respect to debt
facliities of trusts for which a Transaction Entity Is trustee of or change of control triggers
under managemant agreements.

(b} As soon as practicable after the date of this Agreament, the parties must constitute an
operational committee consisting of members of the management team of sach of the
Vendor Group, the Purchaser and the Group. The role of the operational commitiee is fo
act as a forum for the consideration and planning of the post implementation integration
of the merged businesses. The operational committee must meet weekly to consider an
agenda prepared by the Purchaser.

5.6 Conditions of access
The Purchaser may only exercise its right of access under clause 5.5 if.

(a) the Purchaser has provided the Vendor with reasonable prior notice of the access that
the Purchaser raquires (Including the identity of the Authorised Representatives who aré
to exercise that right of access on behalf of the Purchaser),

{b) the access will not result in any Vendor Group Member breaching any obligation of
confidentiality or other restriction as to such disclosure of information;

(c) the aceess will not, in the reasonable opinion of the Vendor, unreasanably interfere with
the conduct of the business of the Group; and

(d) the Purchaser and each of its Authorlsed Representatives provided with access agree to
comply with the Vendor's reasonable requirements (including allowing oversight and
participation by the Vendor's representatives and entering into appropriate confidentiality
undertakings) and directions in ralatlon to that access.

5.7 Intercompany Debt and External Debt

The Vendor must procurs that all Intarcompany Debt and External Debt is settled, pald or
otherwise extinguished (but not by way of forgiveness of debt without the consent of the
Purchaser) on or prior to Completion, such that following Completion:
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{a) no Vendor Group Member has any outstanding liability to pay any Intercompany Debt:

(b) no Transaction Entity has any outstanding liability to pay any Intercompany Debt or
External Debt (other than the Bank Guarantee Facility Agreement) in its personal
capacity; and

{c) there is no liability for a Transaction Entity to pay Tax or Duty in respect of the elimination
of intercompany Dabt or External Debt or any of the steps undertaken to eliminate
Intercompany Debt or External Deabt.

58  Security
The Vendar must procure that on or prier to Completion:

(a) all Security Interests (other than Permitted Security Interests) and Guarantees (other than
any Guarantges under the Bank Guarantee Facllity Agreement) granted by Transaction
Entities in their personal capacities are irevocably released; and

(b) that there are no registrations on the PPSRin respect of Security Interests granted by
Transaction Entities in their personal capacities (other than Permitted Securlty Interests).

59 ExIt from Vendor's Consolidated Group
(a) Tha Vendor warrants that:

(i) each of the Transaction Entities other than Compam have at all times bean a
member of the Vendor's Consolidated Group since 1 July 2011 or the date of its
incorporation or the date of its acquisition by the Vendor Consgolidated Group, if
incorporated or acquired after 1 July 2011,

(i) the Tax Sharing Agreement is and has been valid at all times for the purposes of
Divigion 721 of the ITAA 1997 for the pericd from when it was executed (o
Complation;

(b} The Vendor will pravide the Purchaser with copies of the following documents no later
than the day that is 3 Business Days befora Completion:

{i) the notice (in approved form) filed with the Australian Taxation Office that ICPF
Nominees Pty Limited joined the Vandor's Consolidated Group as at ihe date of
Its Incorporation;

(i) duly axecutad deeds of accession evidencing ICPF Nominees Pty Limited having
zcceded to the Tax Sharing Agreement and the Tax Funding Agreament.

(o) The Vendor shall use reasonable endeavours to seek to deliver to the Purchaser draft
caleulations of the contribution amounts (within the meaning of section 721-35 of the
ITAA 1997), for each Transaction Entity other than Gompam, together with draft deeds of
releasa from the Tax Sharing Agreement and the Tax Funding Agreement (as relevant),
and together with copies of substantially comnplete draft returns showing the notional
taxable income or loss for FY2015 in respect of each Transaction Entity that is part of the
Vendor's Congolidated Group (and relevant supporting work papers), on or around the
date that is three Business Days prior to Complation;

(d) No later than two Business Days prior to Completion, the Vendor must provide to the
Purchaser calculations of the contribution amounts (within the meaning of section 721-35
of the |TAA 1987), for each Transaction Entity other than Compam.

(&) No later than one Busingss Day prior to Completion, the Vendor must provide to the
Purchaser evidence of the payment of each contribution amount (if not a nil amount) to
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the Head Company of tha Vendor's Consolidated Group and copies of the duly executed
deeds of release, each In a form satisfactory to the Purchaser (acting reasanably), in
respact of the Tax Sharing Agreement and the Tax Funding Agreement of the Vandor's
Consolidated Group.

(f) The Vendor must do all other things necessary to comply with Division 721 of the ITAA
1997 to ensure that each Transaction Entity other than Compam leaves the Vendor's
Consolidated Group clear of any Seller Group Liability for the purposes of section 721-35
of ITAA 1997.

510 Exitfrom the Vender's GST Group

(@) The Vendor wartants that each of the Transaction Entities (other than the Specified

Entities and excluding, for the avoidance of doubt, Compam) is a member of the Vendor's
GST Group.

(b} The Vendor shall use reasonable endeavours to seek to deliver to the Purchaser draft
calculations of the contribution amounts (within the meaning of section 444-90(1A) of
Schedule 1 to the Taxation Administration Act 1853 (Cth)), for each Transaction Entity
that is @ member of the Vandor's GST Group, together with draft deeds of release from
the Indirect Tax Sharing Agreement and the GST Funding Agreement (as relevant) on or
around the date that is 3 Business Days prior to Completion;

(€) No later than two Business Days prior to Completion, the Vendor must provide to the
Purchaser calculations of the contribution amounts (within the meaning of section 444-
80(1A) of Schedule 1 to the Taxation Administration Act 1953 (Gth)), for each Transaction
Entity that is a member of the Vendor's GST Group.

(d) Na later than one Business Day prior to Completion, the Vendar must provide to the
Purchaser evidence of the payment of each contribution amount (if not a nil amount) to
the representative member of the Vendor's GST Group and copies of the duly executed
deeds of releage, each in a form satisfactory to the Purchaser {acting reasonably), in
respact of the GST Funding Agreement and the Indirect Tax Sharing Agresment for the
Vendor's GST Group.

(&) The Vendor must do all things reasonably necessary to ensure that no Transaction Entity
will have to pay any amount (whether to the Commissioner of Taxation or a third party)
pursuant to section 444-30 of Schadule 1 to the Taxation Administration Act 1953 (Cth).

(f The Vender will procure that the representative member of the Vandor's GST Group
notifies the Commissioner of Taxation of the exit of the relevant Transaction Entities from
the Vendor's GST Group within 5 Business Days after Completion.

511 Acknowledgement in relation to Subsidiary Trust (6)
(a) This clause 5.11 applies notwithstanding any other provision in this Agreement.
(b) The parties acknowledge that:

(D) the Australian Taxation Qffice (ATQ) and the Australian Business Register (ABR)
issued written notlces received on 25 February 2016 stating that the GST
registration and Australian business number (ABN) of Subsidiary Trust (&) had
been cancelled effective from 17 Febniary 2016;

(ii) the ATOQ varbally advised Elizabeth Brearlay that the cancellations were made in
error and wera in tha process of baing reversed; and

snas AUD133294062v1 120480113 1.2.2016 page 29



11704 2016 11:11 FAR  +B12822694433 ] 016/ 040

Share Sale Agreement Allens» < Linklaters

(i) tha ABR issuad a writtan notice recsived on 29 Fabruary 2016 stating that the
AEBN of Subsldlary Trust (8} had been reinstated..

(c) The parties agree that, for the purposes of this Agreement:

(i} Subsidiary Trust (6) will be treated as if the erronaous cancellation of its GST
registration had not occurred:;

(i) Subsidiary Trust (6) will be deemed to remain a member of the Vendar's GST
Group notwithstanding the eroneous cancellation of its GST registration; and

(i there is no breach of this Agreement (including in respect of any Vandor
Warranty) as a result of the erroneous cancellation of Subsidiary Trust (6)'s GST
registration by the ATO.

{d) The parties agree to co-operate in good faith and to use all reasonable endeavaurs to
seek that the ATO reverses the erroneous cancellation of GET registration as soon as
practicable.

(@) Meotwithstanding clauss 5.11(c), the Vendor indemnifies the Purchaser against any
Liabilities suffered or incurred by the Purchaser or a Transaction Entity which arise from
or In connection with the erroneous cancellation of Subsidiary Trust (6)'s GST reglstration
by the ATQ.

512 Restrictions on dealing with IQF

(a) Subject to clause 5.12(b). prior to the Second Payment Date, the Purchaser must not
(and the Purchaser must procure that its Related Entities and Associates do not), without
the Vendor's prior written consent, enter into any agreement, document, fransaction,
understanding or arrangement conceming:

(i) the actual or potential disposal, termination or transfer by the Purchaser or its
Relatad Entitias of the responsible entity or management rights in raspact of 10F;

i} the Purchaser, its Related Entities, or its Associates, obtaining any facilitation or
sirmilar payment under or in connaction with any IQF Exit Transaction;

(i) the Acquisition by the Purchaser, Its Related Entities, or its Associates, of assets
of IOF RE or IQF (or any of their respective Contrelled Entities) (whether at a
discount or otherwise):

(A) in lieu of a facllltatlon or similar payment under or in connection with any
IOF Exit Transaction; or

- (B) as consideration for, or in connection with, the disposal, termination or
transfer by the Purchaser or its Related Entitles of the responsible entity
or management rights In respect of IOF; or

(C) as consideration for, or in connection with, the Purchaser or its Related
Entities transferring, providing, or disposing of any |IOF-related intellectual
property (ingluding management reports, board papers, financial data
export files, tenani billing and supplier infarmation, distribution and tax
caloulations and returns, corporate / property models, advices, working
papers) under or in connectlon with any IOF Exit Transaction;

{iv) the Purchaser or its Ralated Entities transfermring, prdviding, or disposing of any
|QF-retated intellectual property, including management reports, board papers,
finangial data export files, tenant billing and supplier information, distribution and
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tax calculations and returns, corporate / property models, advices, working
papers under or in connection with any IOF Exit Transaction.

(b) Clause 5.12(a) does not restrict or prohibit:

(i) the Purchaser and its Relatad Entities from doing any act required to comply with
their obligations in the Implementation Deed a8 it exists as at the date of this
Agraement;

(n the Purchaser and its Relatad Entlies from dolng any act that is expressly
required by this Agreement;

(i) any act, omigsion or decision of the IOF RE or any entity controlled by 10OF RE;
(iv) the Purchaser and its Related Entities from doing any act required to:

(A) comply with applicable Law (provided that the act does not extend
beyond the minimum conduct required to comply with applicable Law); or

(B) to meet its legal obligations as a result of a Third Party exercising its
rights under any contract as it exists as at the date of this Agreement
(provided that the act does not extend beyond the minimum conduct
required to comply meet those legal obligations);

(V) the Purchaser and Its Related Entities from any act or omlssion in connection with
any actual or potential IOF Exit Transaclion, provided that the Purchaser and its
Related Entitios:

(A) comply with:
(1) either paragraph (b)(i) or (b)(il); and
{2) gither paragraph (bXiii} or (b)(iv),

of the definition of IQF Agquigition Proposal or IOF RE Replacement or
IOF Winding Up Proposal (as the case may be); and

(B) do not, without the Vendor's prior writtan consent undertake any of the
activities described in clausa 5.12(a), other than as parmitted in
paragraphs (i), (i), (iii}, (iv), (i) or (vii) of this clause 5.12(b);

(vi) tha Purchazer and its Related Entities from discussing or nagotiating the
proposed terms of any joint ownership or joint venture proposal in respact of the
Investa Office Management Platform with the IOF RE. For the avoidance of
doubt, no such joint ownership proposal or joint venture must be entered into or
implemented without the prior written consent of the Vendar; and

(vil)  the Purchaser and its Related Entities from providing any financial, property or
other |OF related information {other than any IOF-related intallectual property,
ingluding management reports, board papers, financial data export filas, tenant
billing and supplier information, distribution and tax calculations and retums,
corporate / property models, advices, working papers) to a potential acquirer or
manager of IOF under an actual or potential IQF Exit Transaction provided that:

{A) the information is provided on a strictly confidential and need-to-know
basis, ‘

(B) the Purchaser and itz Related Entities (as relevant) retain all rights to that
information;
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{(C) the information is provided on the basis that it must be destrayed or
returned on the earller of that IOF Exit Transaction lapsing or completing;
and

{D) the Purchaser, its Related Entities, and its Associates receive no fee or
similar payment (in cash or in kind) In respect of the provision of that

information.
{c) If there is a breach by the Purchaser of its obligations under clause 5.12(a), then:
(i) notwithstanding clause 11, the Purchaser must pay $45 million on account of the

Second Payment to the Vendor within 2 Business Days of the breach;

(i) the parties agree and acknowledge that, having taken advice from their
respectiva legal and financial advisors, the amount of $45 million represents a
genuine and reasonable estimate of the cost and loss that would ba suffered by
the Vendor from a breach of clause 5.12{a); and

iii) where the Second Payment becomes payable to the Vendor under this clause
5.12(c), and has actually been paid to the Vendor, the Vendor cannot make any
Claim against the Purchaser for further payments on account of the Second
Payment.

(d) Far the avoidance of doubt, the following actions of IQF unitholders (excluding any action
by any Purchaser Group Member or thair Assoclates who are or become IOF unitholders)
do not constitute an actual or potential disposal, termination or transfer by the Purchaser
or its Related Entities of the responsible entity or managemeant rights in respect of I0F:

(i) convening or requisitioning a unitheolder meeting to censider a resolution to
remove IOF RE (or a Related Entity) from its role as responsible entity of 10F;
and

(if) voting in favour of any resolution to remove IOF RE (or a Related Entity) from its
role as responsible entity of I0F.
513 Bank Guarantee Facllity Agreament
The parties acknowledge and agree that:
(a) the Bank Guarantee Facility Agreement will not be terminated on or prior to Complétion;

(b) the Vendor (or a Transaction Entlty) wlll seek all relevant waivers and consents required
undar the Bank Guarantee Facllity Agraement to anable the IOF Coinvestmant Stake to
be transferred to a Vendor Group Member; and

(c) to the extent that the waivers and gonsents referred to in paragraph (b) are conditional
upon, or otherwise require, the Company to hold additional Cash as securty under the
Bank Guarantee Facility Agreement, the amount of that Cash will be reflected as an asset
line item in the Completion Statement.

6 Replacement of INPL as Trustee

{(a) Prior to Completion, the Vendar must take all such steps as reasonably necessary to,
with effect from Completion;

(i) replace INPL as trustes of each of the following trusts with ICPF Nominges:
(A) Kings Row Trust;
(B) One Market Trust;
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(ii)

(ill

(C) 130 Pitt Street Trust;
(D} 120 Collins Street Trust, and
(E) 40 Mount Street Trust,

replace INPL as trustee of each of the following trusts with Investa Nominges (2)
Pty Limited (ACN 128 351 011) (IN2PL);

(A) 60 Martin Place Unit Trust;
(B) 242 Exhibition Street Trust; and
(C) Investa CMBS Funding Trust; and

have IN2FL and ICPF Nominees (each a Replacement Trustee) execute deeds
of retirement and appointment under which the relevant Replacement Trustee
must assume all of the rights, obligations and liabilities of INPL as trustee of the
trusts listed in clauses 6(a)(i) and 6(a)(ii) of this Agreement, including all
obligations and Labilities to pay all amounts owing, whether aceruing afier the
relevant Replacement Trustee becomes trustas of the relevant trust other than In
respect of any antecedent breach or default for which INPL, as trustee, is not
indemnified out of trust assets.

(b) For the purposes of clause 6(a):

0)

(ii)

the Purchaser agrees to provide the Vendeor with any reasonable assisiance
required by the Vendor; and

the Vendor agrees to provide the Purchaser with copies of proposed drafts of all
documents required to be executed to give effect to the obligations in clauses
G(a)(i} and &(a)(ii) and take intp account all comments reasonably made by
Purchaser.

(c) In the event the above does not eccur prior to Completion, the Vendor must continue to
do all things reasenakly negessary to effect the replacement and must procura that INPL
provides the Purchaser or its nominee with an irevocable power of attorney for the
purposes of giving effect to the obligations in clause 6(a) in such form as reasonably
required by the Purchaser.

Employees

Purchaser's obligations

(a) The Purchager must do sll things reasonably necessary to ensure (including procuring
that its Related Entities ensure) that no Employes has any grounds for claiming that he or
she has been made radundant by the Vendor as a consequence of Completion, or any
act incidental to or congequent upon Completion, and must indemnify the Vendor in
relation to any Lisbilitles arising in connaection with any alleged or actual redundancy of -
any such Employes, however arising, and whether or not the Purchaser has complied
with its obllgations under this clause.

(b) Tha Purchaser must indemnlfy the Vendor against all claims for salary and wages
(including any allowances or benefits}, annual leave (including applicable loadings), and
other leave entitiements or Liabilities which are or may become payable to any Employee
under or in connection with any contract of employment, award, industrial agreement or
statutory entitlement.
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7.2 Vendor's obligations

With effect on or before Completion, the Vendor will procure that James Leung and Stephen Yeh
transfer to employment with a Transaction Entity on the terms and conditions of thelr current
employment with Investa Properties Pty Ltd and the relevant Transaction Eniity recognising each
of James Leung's and Stephean Yeh's:

(a) service with Investa Properties Pty Ltd as being continuous service with that Transaction
Entity; and

(b) unused leave entilements that have been accrued with Investa Properties Pty Lid up to
the Completion Date.

7.3 Retentlon of Key Employees

(&) From the date of this Agreement until Complation, the Vendor must use reasonabla
endeavours to avoid discouraging each Key Employee from continuing their employment
with the Group on and from Completion. For the avoidance of doubt, 'reasonable
endeavours' does not raquire the Vandar Group or the Transaction Entities to incur any
expenses or pay any monies, except as set out in this clause 7.3.

{b) The parties agree that each Key Employee will be sligible to receive a retention payment
(on terms to be agreed by the Vandor and the Purchaser prior to Completion) (Retention
Payment) that is conditional upon Completion occurring and the Key Employee
remalning employed by the Group for a periad of continuous service ending on 13
December 2016.

(c) Liability for the Retention Payments is to the account of the person that is the owner of
the Company as at 15 December 2016.

{d) Subject to clause 7.3(e), if 5 or more Key Employees rasign from their positions as
Employees of the Group prior to Completion, the Purchaser may terminate this
Agreement by writtan notlce to the Vendor.

{g) The Purchaser may not terminate this Agreament under clause 7.3(d):

(i) if more than 20 Businass Days have passed since the Vendor has provided
written notice to the Purchaser that the fifth Key Employee has resigned; or

(i) on or after the Completion Date,

whichever oceurs first,

7.4  Obligations in respect of Employees who resign prior to Completion

(a) If & person (including any Key Employes) resigns from their position as an Employee of
the Group between the date of this Agreement and Completion (other than Campbell
Hanan and the CIC Employees):

(0 all claims for salary and wages (including any allowances or barefits), annual
leave (including applicable loadings), and other leave or termination entitlements
which are or may become payable to that person in accordance with the
procedures, policies and practices of the Group as at the date of this Agreement,
will be apportioned between the parties so that:

(A) the Vendar will be responsible for all such payment abligations in respect
of the portion of that Employee's notice pariod occurring before
Completion; and
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(B) the Purchaser will be regponsible for all such payment obligations in
respect of the portion of that Employee’s notice period ogeurring on and
from Complation: and

{ii) the Vendor must, at its own expense, uge all reasonable endeavours to enforce
any non-golicitation clause in that person's contract of employment until
Completion. Following Completion, any actions ragquirad to anforcs such
solicitation clauses will be at the Purehaser's expense.

(b) To avoid doubt, each party will be responsible for the payment obligations set out in
clause 7.4(a) irespectiva of whether the relevant employee provides services to the
Group pursuant to their contract of employmeant contract (or applicable award, industrial
agreement or statutory entitlement} after the date of thair resignation or not.

7.5 Campbell Hanan and the CIC Employeeas

(8) At or prior to Completion, the Vendor must procure the tarmination of the amployment of
Campbell Hanan and the CIC Employeeas with the Group.

(b) The Vendor must:

(i) at or prior to Completion, procure that the ralevant employing Transaction Entities
pay to Campbell Hanan and sach CIC Employse all ¢laims for salary and wages
{including any allowances or benefits), annual leava (including applicabla
loadings), and other leava or termination entittements which are or may become
payable te Campbell Hanan and each CIC Employee, in accordance with the
procedures, policies and practices of the Group as at the date of this Agraament,
under any contract of employment, award, industrial egreement or statutory
entitlement, which is in full force and effect as at the date of termination and
which govemns the relevant person’s terms of employment with the Group; and

(n indemnify the Purchaser and each Transaction Entlty against all claims in
connection with the matters set out in clauge 7.5(b)(i) and any Liabilities ansing in
connection with the termination of the employment of Campbell Hanan or any
CIC Employee, however arising.

76 Arrangements in relation to specific Employees

(a) The Purchaser agrees fo use all reasonable endeavours to ensure that:

(i) Elizabeth Brearley continues in her current role with the Group until the date that
is the later of 1 July 2017 and the date on which any tax audlt or review that is
outstanding in connection with the Group or the Vendor Group is completed
(including, for the aveoidance of doubt, the ATO Review); and

(ii) Jonathan Callaghan continues In hig current role with the Group until 20 June
2016,

(b) The Purchaser agrees that, unless it provides 2 months' prior written notice fo the Vendor
and consults with the Vendor during that 2 month period, it will not make:

(i) Ellzabeth Brearley radundant or otherwise terminate her employment with the
Group prior to the date specified in clause 7.6(a)(i); or

{ii) Jonathan Callaghan redundant or otherwise terminate his employment with the
Group prior to the date specifled In clause 7.6(a)(ii).
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7.7 Superannuation

The Purchaser must offer each Employee membership, with effact from the Completion Date, of
a superannuation fund which provides bensfits which are no less favourable ovarall than those
offered to that Employee by the Vendor's Superarmnuation Fund immediately befora the
Completion Date. This clause is subject to the Purchasear's obligations under any award or
industrial agraement applicabte in respact of the Employas, in which case the Purchaser's offer
must be consistent with the award or industrial agreement (as the case may be).

7.8  Restraints
(a) During the Restraint Period:

)} the Vendor must procure that the real astate invasting team of Morgan Stanlay in
Australia does not, for any reason (whether on its own behalf ar on the behalf of
any other person) solicit or attempt to solicit for employment any Employee; and

(ii) the Purchaser must not (and must procure that its Reiated Entities do not), for
any reason (whether on its own behalf or on the behalf of any other parson) solicit
of attempt to solicit for employment any CIC Employee.

(b) Clause 7.8(a) does not restrict:

)] the real estata investing team of Morgan Stanley in A_ustralia fram sollciting or
engaging the services of an Employee:

(A) by general employmeant advertising (not being an advertisement targeted
specifically at the employee congemed ar Employees generally); or

(B) where that Employee has been identified in good faith (and not at tha
direction of the real estate investing team of Morgan Stanley in Australia)
by a recrultment consultant engaged by the real estate investing team of
Morgan Stanley in Australia;

(i) the Purchaser and its Related Entities from soliciting or engaging the services of
a CIC Employee:

(A) by general employment advertising (not being an advertisement targated
specifically at the employee concerned or CIC Employees generally); or

(B) whera that CIC Employee has been identified in good faith (and not at the
direction of the Purchaser or one of its Related Entities) by a recrultment
consultant engaged by the Purchaser or its Related Entilies.

7.9 Paymant of Incentive Payments

(a) At or prior to Completion, the relevant Vender Group Member must make, or procure fhat
the relevant Transaction Entlities make all payments to the Employees for ingentive bonus
arrangements in respact of the transactions contemplated under this Agreement and any
related documents, including cash payments payable under any long term incentive plan
triggered by the Transaction and must make any related payments for superannuation
and any related deductions for tax (and associated remittance to the Australian Taxation
Office, together with tax records and documentation required by applicable legislation to
ha prapared and pravided to employees and retained by an employer).

{b) The parties agree that any bonus entitiements of Employees for the financial year ending
30 June 2016 calculated on a pra-rata basis having regard to the number of days in the
period commencing on 1 July 2015 and ending on the Gompletion Date, and assuming
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that all Employees are entitled to 100% of their annual target bonug entitlemeant (and any
related payments for superannuation and any related deductions for tax and associated
remittance to the Australian Taxation Office) are reflacted as liability line items in the
Completion Statement in accordance with the Accounting Principles.

(c) The Purchaser must ensure that the amounts describad in clause 7.9(b) are paid to
Employess in the ordinary eourse of business.

a Sale of ICPF Coinvestment Stako

B.1 Sale and purchase
The Vandor agrees to procure the sale by:
(a) the Company of the ICPF Sale Units to the ICPF Units Transferees; and
(b} IPGH of the Additional ICPF Sale Units to the Additional ICPF Unit Transferees,

and the Purchaser agrees to use its reasonable endeavours to procure the purchase of those
ICPF Units by the ICPF Units Transferees or the Additional ICPF Unit Transferees (as applicable)
on the terms and conditions set out in this Agreement.

8.2 ICPF Units Completion Notice

At any time up to three Business Days prior to the Completion Date, the Purchaser may give the
Vendor a notice ({GPF Unlts Completion Notice) satting out:

(a) the number of IGPF Units in the ICPF Coinvestment Stake (baing no more than the ICPF
Units held by the Group at the date of the notice) that are to be sold prior to the
Completion Date (ICPF Sale Units); and

(D) detalls of the person (or persons) to whom the ICPF Sale Units are 10 be transfarmad
(ICPF Units Transfereas), including the number of ICPF Units to be purchased by each
persan.

Far the avoidance of doubt, the Purchaser may give an ICPF Units Completion Notice more than
once.

83  AnICPF Units Completion

Within two Business Days of the Purchaser giving an ICPF Units Completion Notice to the
Vandor:

(a) the relevant ICPF Units Completion must take place at the offices of the Vendor's
solicitors at 10am, or at any other time or place agreed by the parfies;

(b) the Vendor must procure that the Company delivers to the Purchaser duly exacuted unit
transfer forms in favour of tha relevant ICPF Units Transfereas, together with the unit
certificates (if any) relating to the relevant ICPF Sale Units; and

(©) the Purchaser must procure that the relevant ICPF Units Transferees pay the ICPF Units
Purchase Price in respect of the relevant ICPF Sale Units to the Vendor, who recsives
the proceads as agent for and on behalf of the Company and receives no amount as
consideration for procuring the sale of the relevant IGPF Sale Units. Accordingly, the
Vendor must account to the Company for those procesads.

84  Simultanaous actions at ICPF Units Completion

In respact of an ICPF Units Completion:
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8.5

8.6

8.7

8.9

(8) the obligations of the parties are interdependent; and

() unless otherwise stated, all actions required to be performed by a party at an ICPF Units
Completion are taken to have occurred simultaneously on the relevant ICPF Units
Completion Date.

Title and property

Title to and property in any ICPF Sale Units:

(a) until an ICPF Units Complation, remains solely with the Company; and

(b) passes to the relevant ICPF Unit Transferees with effect from the relevant ICPF Units
Completion.

Additional ICPF Units Completion Notice

If the Purchaser has procured that a person or persons enter into a binding contract to purchase
ICPF Linits in the ICPF Coinvestment Stake but that contract has not completed under clause 8.3
by the Completion Date (the Adaitlonal ICPF Unlis Transferses), at any tima up to threa
Business Days prior to the date that is 3 months after the Completion Data, the Purchaser may
give the Vandar a notice setting out (Additional ICPF Unjts Compiation Notlce).

{(a) the number of Unsold ICPF Units (being no more than the ICPF Units held by the Group
as at the date of the natice) that are to be sold at an Additional ICPF Units Completion
{Additlonal ICPF Salae Units), and

(b) detalls of the Additional ICPF Unitg Transferees, including the number of Additional ICRF
Units to be purchased by each Additional ICPF Units Transferee.

For the avoidance of doubt, the Purchaser may give an Additional ICPF Units Completion Notice
mora than once,

An Additlonal ICPF Units Completion

Within two Business Days of the Purchaser giving an Additional ICPF Units Completion Notice to
the Vendor:

(a) the relevant Additional ICPF Units Completion must take place at the offices of the
Vendor's solicitors at 10am, or at eny other time or place agreed by the partiss;

{b) the Vendor must procure that IPGH delivers to the Purchaser duly executed unit transfer
farms in favour of the relevant Additional ICPF Units Transferees, together with the unit
certificates (if any) relating to tha relevant Additional ICPF Sale Unitg; and

(¢ the Purchaser must procure that the relevant Additional ICPF Units Transferees pay the
Additional ICPF Units Purchasa Price in respect of the relevant Additional ICPF Sale
Units to IPGH.

Simultaneous actlons at ICPF Units Completion
In respect of an Additlanal ICPF Units Completion:
(a) the obligations of the parties are interdependant; and

(b) urless otherwise stated, all actions required to be performed by a party at an Additional
ICPF Units Completion are taken to have occurred simultaneously on the relevant
Additional ICPF Units Completion Date,

Titla and property
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Title to and property in any Additional ICFF Sale Units:
(a) until an Additional ICPF Units Completion, remains solely with the IPGH; and

(b) passes to the relevant Additional ICFF Unit Transferees with effect from an Additional
ICPF Units Completion.

8.10 Treatmant of distributions

Where an ICPF Units Completion or an Additional ICPF Units Completion occurs during a
uarterly distribution period, the portion of the relevant purchase price camprising the Accrued
Distribution will not be paid on completion of the ralevant transfar but will be paid to the transferor
on payment of the relevant distribution by the ICPF RE. It will be a term of any such sale that the
transferae must provide an irrsvacable direction to the ICPF RE to pay an amount equal to the
Agcrued Distribution directly to the transferor out of the distribution amount which the iransferee
wolld atherwise receive.

9 Arrangements In respect of Unsold ICPF Units
9.1 Transfer of Unsold ICPF Units

The Vendor must procura that on or before the Completion Date (but prier to Completion) all
Unsold ICPF Lnits are transferred to IPGH for market consideration, calculated using the Current
Unit Value per ICPF Unit as at the last day of the calendar month preceding the month in which
the transfer occurs multiplied by the number of Unsold ICPF Sale Units.

9.2 Grant of Put Option

The Purchaser irrevocably grants to IPGH an option to raquire the Purchaser (or lts nominges) to
purchasa the Put Option Units for the Put Option Units Price on the terms and conditions of this
clause 9 (Put Option).

9.3 Exercise Date
IPGH may only exercise the Put Option on;
{a) the date that is 3 months after the Completion Date; or

{b) if the Purchager requests in writing that IPGH exercises the Put Option earlier, the date
agreed by the Vendor and the Purchaser.

9.4  Exercise of Put Option

IPGH is not obliged to exercize the Put Option. IPGH may exercisa the Put Option on the
Exercise Date by giving the Purchaser a notice:

(a) specifying a date on which completion of the sale of Put Option Units is to accur (Put
Option Units Completion Date), and

(k) which, once given, can only be revoked with the consent of the Purchaser.

9.5 Put Option Units Complation
(a) Cn the Put Option Units Completion Date:

(i) the Vendor must procure the sale, and the Purchaser must procure the purchase,
of the Put Optlon Units, for the Put Option Unit Price;

{ii) Put Option Units Completion must take place at the offices of the Vendor's
solicitors at 10am, or at any other time or place agraad by the parties;
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(i) the Vendor must procure that IPGH delivers to the Purchaser, completed transfer
forms in respect of the Put Option Units in favour of the Purchaser (or its
nominees) and any original unit certificates, or duly executed indemnities for lost
certificates, in respeact of all of tha Put Option Units;

(iv) the Purchaser must pay to IPGH the Put Option Units Price in respect of all of the
Fut Option Units.

(b) The obligations of the parties under clause 9.5(a) are interdependent and, unless
otherwise stated, all actions required to be performed by a party at Put Cptlon Units
Completion are taken to have occurred simultanaously on the Put Option Units
Completion Date.

{(c) Beneficial ownership of and risk to the Put Option Units will pass from IPGH to the
Purchaser (or its nominees, as ralevant) on Put Option Units Complatian,

{d) Whera Put Qption Units Completion occurs during a quarterly distribution period, the
portion of the relevant purchase price comprising the Accrued Distribution will not be paid
on completion of the relavant transfer but will be paid to the transferor on payment of the
relevant distribution by the ICPF RE. It will be a term of any such sala that the transferee
must provide an irrevocable direction to the ICPF RE to pay an amount equal to the
Accrued Distribution directly to the transferor out of the distribution amount which the
purchaser would otherwisa raceive,

9.6 Exergise by Vendor Group

The Vendor holds the banafit of this clause 9 an trust for IPGH, and this clause 9 is enforceable
by IPGH notwithstanding that it is not a party to this Agreemant.

2.7 Panding Exercise Date

During the peried from ICPF Units Completion until the Exercise Date, where the Purchaser
requests, the Vendor must do all things reasonably necessary to facilitate the sale of the Put
Option Units to any persen nominated by the Purchaser at a price equal to the CUV (Ex-Div)
Prica of the relevant Put Option Units at the last day of the calendar month preceding the month
in which the transfer oceurs plus the Accrued Distribution.

10 Completion

10.1 Notice to Vendor

At least two Business Days prior to Completion, the Purchaser must give the Vender a notice
setting out details of:

(a) the persons who will be appaointed as the new directors, secretaries and public officers of
the Company and each other Transaction Entity from Completion together with original
signed consents to act of such persons;

(b) the persons who will be required to resign as directors, secretaries and public officers of
the Company and each other Transaction Entity; and

(c) the proposed changes to the slgnatories of any bank account maintained by the
Company and each other Transaction Entity, and praviding specimen signatures of new
signatories.
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10.2 Completion place

Completion will take place on the Completion Date at the offices of the Vendor's solicitors, Allens
of Deutsche Bank Place, Level 28, 126 Philip Street, Sydney New South Wales 2000 or at any
other place as the parties may agrea.

10.2 Obligations in respect of Completion Steps

(2) At Completion each party must perform (or procure the performance of) all the actions to
implement the Compietion Steps required to be performed by itin Part B of Schedule 3.

{h) Completion is taken to hava occurred when each party has performed all its obligations
under this clause 10.3 and Schedule 3.

104 Simultaneous actions at Complation
In regpest of Completion:
(a) the obligations of the parties under this Agreement are interdependent; and

(b) unlass otherwise stated, all actlons required to be performed by a party at Completion are
taken to have occurred simultaneously on the Complation Date.

10.5 Notice to complete

If Completion does not occur in accordance with clause 10.3 because of the failure of any party
(Defaulting Party) to satigfy any of its obligations under clause 10.3 then:

{a) the Purchaser (where the Daefaulting Party is the Vendor); or
{b) the Vendor (where the Defaulting Party is the Purghaser),

(in either case the Non-Defaulting Party) may give the Defaulting Party a notice requiring the
Defaulting Party to satisfy those obligations within a peried of five Business Days after the date of
the notice and specifying that time is of the essence in relation to that notice,

10.6 Remedles for failure to comply with notice

If tha Defaulting Party fails to comply with a notice given under clause 10.5, the Nan-Defaulting
Party may immediately terminate this Agreement.

11 Second Payment

111 Ohbligation to make Second Payment

{a) Subject to clause 11.2 and Completion occurring under clause 10, the Purchaser must
pay the Second Payment to the Vendor on the Second Payment Date if as at 5pm on the
Businags Day prior to the Second Payment Date:

{i) a Purchaser Group Member, Transaction Entity, ICPF RE (or any of its Related
Entities) is the respongible entity of |OF;

(i) no avent listed in paragraphs (a)(i), (a)(ii). or (a)(iii) of the definition of IOF
Acquisition Proposal has oocurred; and

{iii) no IOF Exit Transaction has been completed or implemented.

(b) The Second Payment must be peid in accordance with this clause 11 without set-off or
counterclaim (other than in respect of any Claim under clause 11.4 and ¢lause 22) and
free of all deductions and withholdings except as required by Law.
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11.2  JOF Exit Transaction outstanding
If, a5 at Spm on 14 December 2016:

(a) an IOF RE Replacement or IOF Winding Up Proposal has been announced and is still
outstanding or in progress; or

{b} an IOF Acquisition Proposal has been announced and is still outstanding or in progress,
then:

(c) the Second Payment Date will be deferred to the date that is 30 days after the earlier of:

(i} the date an which an event listed in paragraphs (a)(), (a)ii), or (a)(iii) of the
definition of IOF Acquisition Proposal occurs; and

(i) the date on which all of the announced IQF Exit Transactions outstanding or in
progress as at 5Spm on 14 December 2016 fail, are completed, terminated,
withdrawn or implemented.

11.3  If IOF managed by Third Party following proposed IOF Exit Transaction

If the Second Payment is not payable under clause 11.1 and a Purchaser Group Membear or a
fund managed by a Purchaser Group Member {including via any of thair respective Associates)
Acquires any assats of IQF RE or IOF {or any of their respactive Controlled Entities) prior to the
Second Payment Date, the Purchaser must pay to the Vendor, on the later of the Second
Payment Date and the date of completion of the relevant Acquigition, the higher of;

(a) $10 milllon: and

(b) $45 million multiplied by the amount that is egual to the value (as at 30 November 2015)
of any assets Acquired (in respect of which completion occurs) from IOF RE or IOF (or
any of thair respective Controlled Entities) by a Purchaser Group Member or any fund or
trust managed by a Purchaser Group Member (inglugling via any of their rezpective
Associates), expressed as a percentage of $3.495 billion (being the published value of
IOF's Investment property partfolio a5 at 30 November 2015).

114 Indemnity in respect of IOF Exit Transaction

(a) If an |OF Exit Transaction has been announced or completed priar to the Second
Payment Date, then, to the extent not provided for in the Completion Staiement, subject
to clause 11.4(b), the Vendor agrees to indamnify the Purchaser against the costs of
adjusting the scale and resources of the Investa Qffice Management Platform to reflect
the reduced value of assets under management for redundancies (implemented in
accordance with the procedures, policias and practices of the Group as at the date of this
Agreament) and termination of operating leases and [T licences (Scale-Down Costs).

(9) The maximum amount recoverable by the Purchaser under clause 11.4(a) is limited to the
lower of:

)] §8 million; and

(ii) the amount equal to 58 million less $8 million multiplied by the amount that is
aqual to the value (as at 30 November 2015) of any assets of IOF RE or IOF (or
any of thelr respective Controlled Entities) Acquired (in respect of which
completion occurs) by a Purchazer Group Member or any fund or trust managed
by a Purchaser Group Member (or any of their respective Associates), axpressed
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as a percentage of $3.495 billion (being the published value of 10F's investment
praperty portfalio as at 30 Novembar 2015},

(c) For the avoidance of doubt, the amount of Scale-Down Costs payable by the Purchaser
Group that are provided for in the Completion Statement will reduce by the same amount
the maximum amount recoverable by the Purchaser under clause 11.4(b).

12  Adjustments to the Initial Purchase Price

121 Preparation of Completion Statement

The Purchaser must as soon as reasonably possible after the Completion Date (and, in any
avent, within 60 Business Days after that date) prepare and deliver to the Vendor a draft
Completion Statemnent in accordance with the Accounting Principles.

12.2 Review of draft Completion Statement

(a) The Vendor must complete Its examination and review of the draft Completion Statement
within 15 Business Days after raceipt of it (Review Period) and deliver to the Purchaser
the report contemplated by clause 12.2(c) by the end of the Review Period.

(b) The Purchaser must In connection with the performance of the review by the Vendor:

(i provide or ensure the provision of all information and assistance which may be
requasted by the Vendor (acting reasonably); and

{ii) permit the Vendor and its Representatives to have access to and take extracts
from or copies of any books, accounts or other records relating to the Transaction
Entities in its possession, custady or pawer and which are relevant to the
Vendor's examination and review of the draft Completion Statement.

(c) The Vendor must dellver to the Purchaser, by no later than the end of the Review Period,
a report { Vendor's Report) stating whether:

{i) the Vendor agrees with the Adjustment Amount as determined in accordancé with
the draft Completion Statement, in which case the draft Completion Statement
delivered under clause 12.1 will be deemead to be the final Completion Statement
and will be conclusive, final and binding an the parties; or

(i) the Vendor does not agree with the Adjustment Amount as determined in
sccordance with the draft Completion Statement.

() If the Vendor does not agree with the Adjustment Amount as determined in accordance
with the draft Completion Statement, the Vendor must also set out in the Vendor's Report:

(i) the matters in respect of which it disagrees with the draft Completion Statement
(Disputed Matters),

(i) a separate dollar value for each of the Disputed Matters;

(i) the grounds on which the Vendor disagrees with the draft Completion
Statement; and

(iv} its opinion ag to the Adjustment Amount.

(a) If the Vendor does not daliver the Vendor's Report as required under clauses 12.2(c) and
12.2(d). then the draft Completion Statement delivered under clause 12.1 will be deemed
to be the final Completion Statement and will be conclusive, final and binding on the
parties.
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12,3 Dispute resolution procedure

(a) If the Vendor does not agree with the Adjustment Amount as detarmined in accordance
wlth tha draft Completion Statement, and the Vendor's Repornt containg the information
refarrad 10 in clauses 12.2(c) and 12.2(d), then the Purchaser and the Vendor must enter
into good faith negotiations and use all reagonable endeavours to agree the Disputed
Mattars.

{b) Despite clause 12.2(d), the Vendor may not dispute:

{i) an individual line item in the draft Completion Statement unless tha amount
disputed for that line item is greater than $25,000; and

(i) any amount in the draft Completion Statement where the aggregate amounts In
dispute are less than $250,000.

(c) If the dispute is not resolved within 30 Business Days of the delivery of the Vendor's
Repart by the Vendar (or such longer perlod as the parties may agree), then the partles
must promptly refer the dispute for determination to an Expert who will determine the
Disputed Matters. If this clause 12.3 applies in respect of all or part of any item referred to
in tha Complation Statameant, the amount 10 ba pald under clause 12.4 will exclude the
ftearn (or the relevant part of it) in dispute. Payment in respect of that item (or the relevant
part of It) must be made within five Business Days afier the Expert's determination.
Payment of the amount not in dispute must be made within the five day period referred to
in 12.6(a).

(d) The Vendor and the Purchaser may sach make a submisslon to the Expert in respect of
each of the Disputed Matters within 15 Business Days of the Expert being appeinted and
may make a response to the submission of the other party (including for the avoidance of
doubt, the VVendor's Report) within 15 Business Days of receiving the other party's
submission.

(@) The Disputed Matters must be referred o the Expert by written submissions from the
parties which must includa only:

(i) the draft Completion Staterent (together with any working papers);
(i) the Vendor's Report;

il any submission to the Expert or a response to such a submission made in
accordance with ¢lause 12,3(d); and

(iv) an extract of the relevant provisions of this Agreement.

(f) Tha Expart must also ba instructed to decide the Disputad Mattars and finish its
determination and deliver to the Vender and the Purchaser a report (Expert's Report)
which contains a copy of the amendad Completion Statement (If any) which states, on the
basis of the Expert's decision, its opinion as to:

(i) the Dispuied Matters, including the reasons for the Expert's decision;
(ii) the Adjustment Amount, and
(iii) the allocation of the Expert's costs in accordance with clause 12.3(n),

no later than 40 Business Days after racelpt of the submissions (or such other period
agreed by the parties having regard to the matters in dispute).
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(q) The parties must promptly supply the Expert with any information, assistance and
co-operation requested in writing by tha Expart in connection with its determination. All
cormespondence between the Expert and a party must be copied to the other party.

(h) Copies of any submission, response or document submitted to ar by the Expert or a party
as contemplated by this clause 12.3 will be submitted by the Expert to the ather party
Simultanacusly or as s0on as racaived, as the case may be,

(i) Any written correspondence between the Expert and the Vendor or the Purchaser must
be copied to each of the Vendor and the Purchaser at the same tima it is sent to the
principal recipient.

() The Expert must apply the Accounting Pringiples.

(k) In the absence of agreement between the Vendor and the Purchaser and except as
provided in this clause 12.3, the Expert will decide the procedures to be followad to
resolve the matters of disagreement,

{n The Expert must act as an expert and not as an arbitrator. Subject to ¢lause 12.3(m), the
Expert's written determination will be final and binding on the parties in the shsence of
manifest eror and the draft Completion Statement will ba deemed to be amended
accordingly and will be taken to constitute the final Completion Statement.

(m}  The Expert shall consider only such Disputed Matters that remain in dispute. For the
avoidance of doubt, to the extant the Expert's Report purports to make any determination
with respect to anything other than the Disputed Matters and amounts submitted to the
Expert, it shall be disregarded by the parlles.

() The cost of a determination by the Expert must be borna by the Vendor and the
Purchaser in such manner as the Expert determines (having regard fo the merits of the
dispute).

(o) If the President of the Instituta of Arbitrators and Mediators Australia fails to appolnt an
Expert, sither party may start court proceedings to resolve the Disputed Matters.

(p) It the Expert fails to make a decision as to the Disputed Matters and provide it to the
Vendor and the Purchaser within 30 Businezs Days of the date on which tha Expert's
Report was due under clause 12.3(f) (including any extension agreed by the parties
under that clause), either party may start court proceedings to resolve the Dlsputed
Matters.

12,4 Adjustment Amount
K the amount of the Completion Working Capital is:

(a) less than the Target Working Capital, the Vender must pay to the Purchaser, as a
reduction in the Initial Purchase Price, the amount of the shortfall; or

(b) greater than the Target Working Capital, the Purchaser must pay to the Viendor, as an
increase in the Initial Purchase Price, an amount equal to the excess.

125 Payment Date

(a) A party raquired to make a payment to another party under this clause 12 must make the
payment in immediately available funds without counter claim or set off within
five Business Days after the finalisation of the Completion Statement or the Expert's
determination (as applicable).
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(b) All amounts payable by a party under this clause 12 will be increased by an amount
calculated corresponding to the interest accrued on a daily basis (using the 365 day
count convention) calculated at the Interaest Rate from (but excluding) the Completion
Date to (and Including) the date of payment of the relevant amount.

13 Post completion

131 Vandor retention of books and records

Subject to clause 23.8(b), the Vendor Group Members may retain coples of all books of accounts,
books, records and contracts of the Transaction Entities to comply with any legal obligations
{including thosa relating to Tax or Duty) arising after Completion.

13.2 Vendor access to books and racords and senior management

(a) Without limiting clause 12.1, and subject to clause 23.6(b), in addition to any other rights
of access under this Agresment, the Purchager must allow the Vendor Group Members
and their respective representatives (Authorised Vendor Representatives) reasonable
access after Completion to:

{i) all books of accounts, books, records and contracts of the Transaction Entities
{the Books and Records) and must allow the Authorised Vendor
Representatives to make and retain copies of the Books and Records. For the
avoldance of doubt, reasonable access after Completion shall include the
Purchaser:

(A) providing, if available, base data on any Transaction Entity in order to
allow the Vendor to file all relevant U.3. tax retumms for the calendar year
of sale relating to its ownership of each Transaction Entity (such request
to survive for 24 months from the Completion Date);

(B) furnishing, if available, basa data on any Transaction Entity raquired by
the Vendor in order to test whether any subsidiary entity is a 'passive
foreign investment company' as defined in the US Internal Revenue Code
ta ‘PFIC") from 1 January 2015 up to the Completion Date to satisfy its
US tax reporting obligations; and

(i) senlor management of the Transaction Entities (Including for the avoldance of
doubt, lvan Gorridge and Elizabeth Brearley) for a 24 month pericd commancing
on the Completion Date,

for the purpose of assisting the Vendor Group to:

(A) prepare accounts {including statutory accounts), Tax returns and other
statutory returns or filings or fulfil any obligation relating wholly or partly to
any period up to and including Completion;

(B) evaluate, consider, respond to or defend any Claim;

{C) comply with any legal obligations (including those relating to Tax and
Duty and with respect to a Vandor Group Member's obligation under
clauge 3.1 of the Implementation Deed) or to address any dispute with a
Third Party or in connection with tha progecution or defence of any claim
by a Vendor Group Member against a Third Party or by a third party
anainst a Vendor Group Member; and/or
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(D) respond to any Tax or Duty audit or Tax or Duty review conducted by thea
Australlan Taxation Office or any other relavant Governmental Agency
conceming any Transaction Entity (including as trustee or responsible
entity} insofar as the audit or review relates to any period or periods prior
to the Completion Datsa.

{b) Tha Vendor may only exercise its right of access under clause 13.2(a) if.

{i) the Vendor has provided the Purchaser with reasonabla prior notice of the access
that the Vendor requires (including the identity of the Authorised Vendor
Representatives who are to exarcise that right of access on behalf of a Vandor
Group Mamber};

(i) the access will not result in any Purchaser Group Member breaching any
obligation of confidentiality or other restriction as to such disclosure of
information;

{iii) the access will not, in the reasonable opinion of the Purchaser, unreasonably
interfere with the conduct of the business of the Group;

(iv} the Vendor and each of its Autherised Vendor Representatives provided with
access agree to comply with the Purchaser's reasonable requirements (including
entering into appropriate confidentiality undertakings) and directions in refation to
that access; and

(V) the Vendor reimburses the Purchaser for all costs reasonably incurred by the
Purchaser in complying with this clause 13.2.

13.3 Transltlonal Services

(a) The Purchaser acknowledges that transitional services are being provided by the Group
to the Investa Land Entities pursuant to the Transitional Services Deed dated 2
November 2015 betwaen Investa Properties Pty Limited and Malone BidCo Pty Limited
(TSA).

(b) The Purchaser agrees to procure that the Transaction Entities will continue to perform
theair obligations under the TSA on and from Complation.

(c) The parties agrea that on and from the Completion Date, the Transitional Services will be
provided by one or more Transaction Entities to ona or more Vendor Group Members on
the tarms set out in Schedule 8; and

{d) the Vendor will procure that the Vendor Group Members comply with the terms set out In
Schadule 8.

13.4 DEO Cover

(a) Notwithstanding any other pravision of this Agreement, the Vendor must, before
Completion, procure that:

)] the Group doas such things 8s required in order to maintain diractors & officers
ligbility cover (including run-off cover for a period of seven years after the
Completion Date) for the henefit of the officers of sach Transaction Entity and for
the benefit of the Transaction Entities on terms no less favourable than tha
insurance cover currently in place for this risk as at the date of this Agreement;
and
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(i) the Transaction Entities enter into deeds of access, insurance and indemnity with
the officers of each Transaction Entlty (in a form acceptable to the Purchaser,
acting reasonably).

(b) The costs of the run-off directors & officers liability cover the subject of paragraph (a) will
be paid by a Vendor Group Member prior to Completion.

(o) At the request of the Purchaser, the Vendor must procure that the Group does such
things as required in order to maintain professional indemnity insurance cover for the
benefit of each Transaction Entity on terms no less favourable than the Ingurance cover
currently in place for this risk as at the date of this Agreement and that the Group effects
(at the cost of the Purchaser) prior to the Completion Date a run-off policy in respect of
that professional indemnity insurance cover for a period of seven years after the
Completion Date.

13.5 Tax registration and professional indemnity ingurance
The Purchaser agrees and acknowiedges that IOM:

(a) is registered as a company tax agent with the Tax Practitioners Board and is required to
comply with the Tax Agent Services Act 2009 (Cth) and the Code of Professional
Conduct (including requirements to maintain appropriate professional indemnity
insurance cover in respect of IOM and each of Its employees who are registered as tax
agants); and

{b) on and from Complation, the Purchaser will be responsible for ensuring compliance with
Tax Agent Serviees Act 2009 (Cth) and the Code of Professional Conduct.

13.6 Post-Completion Cooperation

(a) If fitle to any of the assets solely used by a Transaction Entity in conducting the business
of the Group at the date of this Agreement or at Complation is not effectively vested in the
Purchaser at Completion, the Vendor acknowledges that it will account to the Purchaser
for any bensfits it recelves in relation to such assets until title is effectivaly vested in the
Purchaser,

(b) Each party shall use reasonable endeavours, from time to time after Completion without
additional consideration, to execute and deliver such further daads, assignments and
instruments of transfer and take such other actions as may be reasonably requested by
the other party to make effective the transactions contemplated by or in connection with
thiz Agreament.

13.7 Use of names and Business Intellectual Property following Completion

(=2) Subject to clause 13.7(c), within a reasonable time following Completion, the Vendaor
must procure that each Vendor Group Member changes its company or business names
(If any) to a name which does not contain the word "Investa” and provide cenfirmation
satisfactory to the Purchaser (acting reasonably) that this has occurred.

(B) Subject to clause 13.7(c), without limiting any other provision of this Agreement, at any
time after Complation, anywhere in Australia, the Yendor must not, and must progure that
each Vendor Group Member does not

(i) use the Business Intellectual Property in any way, and
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13.8

13.9

13.10

{in use any company name, business name, trade mark or domain name, which is
substantially identical with or deceptively similar to any Business Intellectual
Property,

howeaver, the Vendor will not be in breach of this clause 13.7(b) by reason of using any
company or business namas contalning the word "Investa” prior to the date that the
company and business names are changad under clause 13.7(a).

(c) Each Investa Land Entity has been granted a limited, non-exclusive, non-transferable,
irrevocable royalty-free licence for a three year peried commencing on 2 Novembear 2013,
to use or authorise the use of any word, expression, logo or mark (including in any
company name, business name, trade mark or domain name) containing the words
"Investa.com.au” or "Invasta Land” provided that:

(i other than invasta.com.au, the expression, logo ar mark contains the word "Land”
in gonjunction with the word "Investa™, and

(i) the use of the expression, logo or mark is solely, in connection with the land
development business formerly known as "Investa Land” conducted by the
Investa Land Entities.

Release of security

The Vendor must procure that, as soon as practicable after Completion (and in any event on or
before 30 September 2018):

(2) pach Retiring Trustee is releasad from all deeds, contracts, agreements (including
financing and security documents) or obligations which it, as trustee of the relevant
Investa Land Trust, has with or to third parties (collectivaly, the Trust Transactions) and
for each New Trustee to assume all obligations and liabitities under those Trust
Transactions in place of the applicable Retiring Trustee; and

(b) ANZ Fiduciary Services Pty Limited and any other applicable third parties lodge the
necessary financing change statements required to remove any PPSA registrations from
the PPSR of the applicable Retiring Trustae in relation to those Trust Transactions.

Provision of cost base information

The Vendor must, as soon as practicable after Complstion (and in any event on ar before 60
Business Days after Completion), provida to the Purchaser the tax cost base of the assets of the
Transaction Entities.

ATO notification of change of public officers

(a) The Purchaser must, as soon as practicable after Complation, give notice to the
Australian Taxatlon Office of the changes at Completion to the public officers of the
Company and each other Transaction Entity.

(b) The Vendor must procure that notice is given to the Australian Taxation Office of any
change to the public officers of any Vendor Group Member (whether that change ocours
befora, on or after Completion) where such change eceurs in coennection with Jonathan
Callaghan resigning as public officer of that Vendor Group Member. Such notice must be
given to the Australian Taxation Office (and a copy pravided to the Purchaser) as soon as
practicable after the Vendor or Vendor Group Member (as relevant) receives a notice of
resignation as public officer from Jonathan Callaghan.
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1311

13.12

14

14.1

14.2

14.3

14.4

14.5

Indemnity in respect of IN2PL

The Vendor must indemnify the Purchaser against any Liabilities suffered or incurred by the
Purchaser or a Transaction Entity which arise from or in connection with the performance by
INZPL of its role as Retiring Trustee of the Invesia Land Trusts to the extent that such Liabilitias
are not recoverable under IN2PL's indemnity from the assets of the relevant Investa Land Trust,

Consants
The parties must co-operate and ussa all reasonable endeavours post-Completion to seek that:

(a) the leszor under the undated lease for Suite 7.05, Level 7, Glasshouse Shopping Centrs,
135 King Street, Sydney between Perpetual Trustee Company Limited (in its capacity as
trustes of the King Strest Trust) and IOM approves tha sale of the Shares under this
Agreament for the purposes of that lease; and

{b) the lessor under the lease dated 29 November 2013 of part level 11, 252 Queen Street,
Brishane between Investa Nominees (2) Pty Lid and IOM approves the sale of the Shares
undar thiz Agragment for the purposes of that lease.

Vandor Warrantias

Vendor Warrantles

(a) The Vendor represents and warrants to the Purchaser that each of the Vendor Warranties
is frue and aceurate.

(b) Subject to the terms of this Agreement, the Vendor must indemnify the Purchaser against
any Liabilities suffered or incurred by the Purchaser which arise from or in connection
with, any breach of any Vendor Wamanty, other than any Tax Warranty.

When Vendor Warranties given
Each of the Vandor Warranties:

(a) is given as at the date of this Agreement and as at the time immeadiately before
Completion (except whera a Vandor Warranty is expressed to be given at another date, in
which cage that Vendor Warranty is given only at that date); and

(b) do not merge on Completion and will ramaln In full force and effect after the Compiletion
Date despite Complation.

Reliance on Warranties

The Vendor acknowledges that the Purchaser has entered into this Agreement on the basis of,
and In full reliance on, the Vendor Warranties. '

Construction

Each Vendor Warranty is to be construed independently of the others and is not limited by
referance to any other Vendor Warranty.

Other warranties and conditions excluded

Excopt as expressly set out in this Agreement, all terms, conditions, warranties and statements,
{whether express, implied, written, oral, collateral, statutory or otherwise) relating to the Shares,
the Company, the Vandor Group or the Transaction Entitles are excluded to the maximum extent
permitted by law and, to the extent they cannot be excluded, the Vendor disclaims all Liability in
relation to tham to the maximum extant permitted by law, For the avoidance of doubt, each of tha
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14.6

15
15.1

15.2

Vandor Warranties set out in Schedule 1 do not relate to, and explicitly exclude, all matters with
respect to environmental matters and structural defects.

Awarehess

If the Vendor becomes aware prior to Completion of any facts which may render any of the
Vendor Warranties incomract, inaccurate or falge, the Vendor shall promptly digclose those facts to
the Purchaser, on the basis that such disclosure shall nat diminish or otherwise affect any of
Purchaser's rights ar remadias under this Agreement.

Quallfications and Limitations on Liability

Disclosures

Excapt in the case of a Claim under clause 22, the Purchaser will not maka a Claim and agrees
that the Vendor will not have any Liability (whether by way of damages or otharwlze) to make any
payment under or In connaction with any provision of this Agreement (including any Vendor
Warranties) to the extent that the Claim is based on any fact, matter or circumstance:

(a) expressly provided for in this Agreement;
(b) Fairly Disclosed in the Disclosure Material;

(c) relating to any Liability to the extent to which thers is a specliic accrual, allowance,
provision or reserve or a specific amount is disclosed or noted for that Liability specifically
in the Last Accounts or the Completion Statement, but only to the extent of the specific
amount which is identified as relating to tha Liabllity;

{d) within the actual knowledge of the Purchaser's Deal Team; or

{e) which would have been Fairly Disclosed to the Purchaser or any of its Representatives if
such person had conducted searches five Business Days prior to the date of this
Agraemaeant of any of the following records:

)] the High Court of Australia, Federal Court of Australia or Supreme Court of each
State and Territory in respect of the Vendor and each Transaction Entity,

(ii) ASIC (on its register of companles) in respect of each Trangaction Entity;

(i) the land titles office in each State in respect of the title references for any
preperties held by a Transaction Entity; and

(iv) any records maintained by the Australian Financial Security Authority.

Liability caps and thresholds

(a) (Maximum aggregate liability for all €lalms} The maximum aggregate ameount that the
Purchaser may recover fram the Vendor Group Members (whether by way of damages or
otherwisa) in respect of:

(i) (general Claims) all Claims, including Tax Indemnity Claims (other than Claims
for breach of a Title and Autharity Warranty in excess of the W&l Policy Limit or a
Coinvestment Stake Title Warranty)}, whenever made, is the W& Palicy kimit;

(i) (Coinvestmeant Stake Title Warranty) all Claims for a breach of a Coinvestment
Stake Title Wamranty, whenever made, Is an amount equal to the ICPF Units
Purchase Price; and

iii) (Title and Authority and Pre-Completion Indemnity) all Claims for breach of a
Title and Authority Warranty and all Claims under clause 22 , whanaver mada, is
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an amount equal to 100% of the Purchase Price (before any adjustment is made
under clause 15,12, and less any amounts paid in respect of the breach of Title
and Authority Warranties under the W&l Policy),

provided that the maximum aggregate amount that the Purchaser may recover, in
aggregate, from the Vendor GGroup Members In respact of all Claims in any way relating
to this Agraement or the transaction contemplated by it (whether by way of damages or
otherwise) must never exceed an amount equal fo 100% of the Purchase Price that ig
paid to the Vandor (before any adjustment is made under clause 15.12).

(b) (Thrasholds) The Vendor has no Liability (whether by way of damages or otherwise) in
conneclion with any Claim (other than a Claim under clauses 12.4(a} or 12.5(b)):

(i) if for any individual item (or related series of items) the amount adjudicated or
agreed against It in respect of that Clalm Is less than $90,000 provided that,
subject to clause 15.2(b)(ii), ance one or mora Claim(s) exceeds that threshold,
the Vendor shall be liable for the entire sum; and

(1)) until the tatal of all amounts adjudicated or agreed against the Vendor in respect
of all Claims that would, but for this paragraph (ii), be payable under
paragraph (i), exceads $900,000, provided that once one or more Claims(s)
axcead that thrashold, the Vendor shall be liabla only for the amount of those
Claims in excess of that threshold.

15.3  Other limitations

In this clause 15.3, reference to a Claim (including a Warranty Clairm or Tax Indemnity Claim)
includes a potential Claim (Including a potential Warranty Claim or Tax Indemnity Clalm).

Despite any other provision of this Agreament, @ach of the following applies in respect of this
Agreement:

(a) {Notice of Claims) If the Purchaser becomes aware of any fact, matter or circumstance
that it considers may give risa to a Claim (including a Warranty Claim or Tax Indamnity

Claim):
(i) it must give notice of the Claim to the Vendor promptly;
(i) the notice must contain:

(A} all facts, matters and circumstances ralevant to the Claim then known to
the Purchaser;

(B) the expected basis for the Claim; and
(€} if reasonably practicable, an estimate of the Claim;

(ili) on an on-golng basls, it must keep the Vendor reasonably informed of all
developments relating ta the Claim; and

(iv} it must provide all documents and information in relation o the Claim that the
Vendor may reasonably request and use all reasonable endeavours to provide
the Vandor with prompt access to any employees, books and records and
premises of any Purchaser Group Member that the Vendor (as applicable) may
reasonably raquest for the purpose of evaluating and considering the Claim, to
the extent that doing s is not reasanably likely, in the reasonable opinion of the
Purchaser Group Member to result in a waiver of legal professional privilege.
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{b) (Time limitation) Unless the Vendor otherwise agrees, any Claim by the Purchaser will
ba taken to be waived or withdrawn and wlll be barred and unenforceable (if the Claim
has not been praviously satisfied, settled or withdrawn) unless:

(i) in the case of a Tax Indemnity Clairm, the Vendor is given notice of the Tax
Indemnity Claim under clause 15.3(2) on or before the date that is seven years
after the Completion Date;

(i) in the case of a Claim under clause 22, the Vendor is given notice of the Claim on
or before the date that is the later of:

{A) 18 months after the Completion Date; and

{8 the date that is two meonths after the Purchaser Group receives writtan
netice from the ATQ confiming their determination of the ATO Reaview;

(iii} in the case of any other Claim (including a Warranty Claim), the Vendor is given
notice of the Claim on or bafore the date that is 18 months after the Completion
Date; and

(iv) legal proceedings in respect of the Wamanty Claim have been properly issued
and valldly served on the Vendor within six months after It is given notlca of the
Warrarty Claim under clause 15.3(a).

(c) (Recovery) After the Vendor has made any payment to the Purchaser in connection with
any breach of, or Claim under, any Vendor Warranty or the Tax Indemnily, or any other
Claim:

()] if any Purchaser Group Member becomes entifled to claim or recover under an
insurance policy in respect of any Liabllity arlsing In connection with the breach or
Claim, the Purchaser must take reasonable staps to enforce the relavant
Purchaser Group Member's ¢laim or recovery under that insurance policy and will
take all steps reasonably necessary to subrogate the rights of the Purchasger
Group in respect of the underying claim to the Vendor; and

(i) if any Purchaser Group Member receives any payment, including by claiming an
indemnity against or otherwise recovering from a person other than the Vendor,
in respect of any Iess arising in connection with the breach or the Claim, the
Purchaser must immediately repay to the Vendor an amount cormesponding to the
amount of the payment recelved less the amount of the Claim not recovered
under subclause (c)(i) and less an amount equivalent to any income tax payable
in respact of the payment received (Including income tax that would have been
payable but for the recoupment of a revenue or capital loss), providad that such
amount shall be no more than the payment by the Vendor to the Furchaser for
the breach of, or Claim under, the Vendor Warranty or the Tax Indemnity (as
ralevant).

(d) (No Consequential Lozs) The Vendor is nof liable to make any payment (whether by
way of damages or otherwlze) to any other party in respect of any Claim for any
Consequential Loss.

(&) (Ganaral limitations) The Vendor does not hava any Liability (whether by way of
payment of damages or otherwise) in connection with any Claim if and to the extent that:

{i) {contingant liability) any Liabillty Is contingent, prospective, not ascertained or

ascertainable, unless and until such liability becomes an actual liability in
accordance with the Accounting Standards and is due and payable,
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(ii) (post Completion conduct) any Liability arises from anything done or not done
after Completion by ar on behalf of a Purchaser Group Member that is outside the
ordinary course of the business of the Group (as at the Completion Date) unless
required by Law and that the Purchaser was aware would give rise to a Claim
againgt the Vendor,;

(il (change in law or interpratation) any Liability arises from:

(A) any legislation not in force at the date of this Agreement including
legislation which takes effect retrospectively, unless an intention to
change the law has been announced by the relevant government prior to
the date of this agreement; or

(B) a change In the judicial interpretation of the law in any jurisdictlon after
the data of this Agreement;

(V) {change in accounting pelicy) any Liability would not have arisen but for a
change after the Completion Date in any accounting policy or practice applied in
relatlon to the business of the Group befare the Completion Date;

(v) (remediable loss) any Liability is remediable, provided it is remedied to the
satisfaction of the Purchaser, acting reasonably, within one month after the
Vendor recelves notice of the Claim under clause 15.3(a); or

(vi} {excluslons under the W&| Policy) a Liability is specifically excluded from
coverage under clauses 5.1(a) and 5.1(b) of the W&I Paolicy.
154 Mitigation of Liability
() The Purchaser must:

Q) take, and procure that each other Purchaser Group Member takes all reasonable
actions to mitigate any Liability that may give rise to a Claim; and

(i) not omit, and procure that no other Purchaser Group Member omits, to take any
reasonable action that would mitigate any Liability that may give rise to a Claim.

(b} If the Purchaser does not comply with clause 15.4(a) and compliance with clause 135.4(a)
would have mitigated the Liability, the Vender is not fiable for the amount by which the
Liability would have been reduced.

15,5 Statutory actlons

To the maximum extent permitted by law, the Purchaser agrees not to make and walves any right
it might have to make any Claim against any Vendor Group Member or any of its Representatives
whether in respect of the Vendor Warranties or otherwise, under:

(a) Part 7.10 of the Corporations Act;

(b) the Australlan Securities and Investments Commission Act 2001 (Cth) in connection with
a breach of section 12DA of that Act;

{c) the Australian Consumer Law (as contained in Schedule 2 of the Competition and
Consumer Act 2010 (Cth) and equivalent State and Territory fair trading legisiation),

or any comesponding or similar provision of any Australian State or Territory legislation or any
similar provision of any legislation in any relevant jurisdiction or any other applicable laws for any
misleading or deceptive conduct concerning the transactions contemplated by or in connaction
with this Agreement or for any statement or reprasentation concarning any of those things.
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15,6 Tax benafits

(a) In determining the Liability of the Vendor in respect of a Claim, any benefit received by
the Purchaser (or a Purchaser Group Member) as a result of Liability arising from that
Claim or in relation to or as a result of any fact giving rise fo the Claim, must be taken into
sccount and the Liability of the Vendor must be decreased accordingly.

(b) For the purposes of clause 15.6(a) only, a banafit means:

(i} the amount of any Tax or Duty relief that the Purchaser Group actually receives in
cash or by way of reduction to a current Tax or Duty liability; or

(ii) the amount by which any Tax or Duty that the Purchaser Group is or may be
liable 10 be agsessed or made accountable for is reduced or extinguished as a
consaquence of the matter.

(c) For the purposes of this clause 15.6 only, the term "Purchaser Group" alse includes all
entltles that are liable to pay tax on the income of a Purchaser Group Member.

15.7 Tax effect of Claims

If a party is liable to pay an amount {0 the other party (reciplent) in respect of a Claim (including
anhy claim made under clause 17.4) and that payment is treated as assessabla income under the
Tax Law such that the payment increases the income tax payable by the recipient, or the Head
Company of any Consolidated Group of which the recipientis a member, (collectively the
recipient group) under the Tax Law or would have increased the income tax payable but for the
utilisation of Tax logees, then the payment must be grossed-up by such amount &5 is nacessary
to ensure that the net amount retained by the recipient group after deduction of Tax or payment of
the ihcreased income tax equals the amount the recipient group would have retained had the Tax
ar increased income tax not baen payable or would have been payable but for the utilisation of
Tax Losses, after taking into account any benefite or relief relating to Tax of the kind referred to In
clause 15.6 obtained or to be obtained by the recipient group in relation to such Claim or
payment.

15.8 Personal llability
To the maximum extent permitted by Law, the parties agree that:

(@) no employee of any Vendor Group Member or Transaction Entity will bear any Liability to
the Purchaser or any of its Related Bodies Corporate in respect of this Agreement or the
transactions contemplated by orin connection with this Agreement, other than far an act
of fraud or wiiful misconduct by that person;

(b) no existing or former director or officer of any Vendor Group Member or Trangzaction
Entity, and no current adviser of any Vendor Group Member or Transaction Entity
advising In its capacity as such in relation to the transactions contemplated by or in
connection with this Agreement, will be liable fo Purchaser or any of its Related Bodies
Corporate in respect of any act, matter or thing which occurred before, at or after
Completion, other than an act of fraud or wilful misconduct by that parson; and

(c) the persons referred te in paragraphs (a) and (b) ara entitied to the benefit of this
clause 15.8 and the Vendor is entitled to enforce this clause 15.8 on behalf of those
persons.
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15.9 Waiver of other rights by Furchaser
(]) To the maximum extent permitted by Law, the Purchaser:

(i) agrees not to make, and releases any right it may have to make, against the
Vendor any Claim (including a Claim under the Vendor Warranties or the Tax
Indemnity) based on any pravision of any statute or regulation, or other provision
under any applicable law in any relevant jurisdiction, for any act or omission
concerning any Transaction Entity, the business of any Transaction Entity or the
transactions contemplated by or in connection with this Agreement, ar for any
statarnent or representation about any of those things which i not expressly
contained in this Agreement, whether in respect of the Vendor Warranties or
otherwise;

(i) undartakes not to make, and will procure that none of its Related Entities makes,
any sction, procesding, claim or demand against any Vendor Group Member
(other than the Vendor), and heraby waives and will procure that each of its
Relatad Entities waives, any such right it or any of its Related Entities may have
against any Vendor Group Member (other than the Vendor) in respect of any
such action, proceeding, claim or demand; and

(i) agreas that except as provided in clauses 2.5 and 10.6, it has no right to
tarminate or cancel this Agreement (whether before or after Completion) as a
result of any matter, information or clrcumstance, including for misrepresantation,
repudiation, anticipatory breach or breach or for or in respect of any matter giving
rise to or the subjéct of a Claim.

{b) The undertaking contained in clause 15.9(a)(ii) is glven for the benefit of each Relatad
Entity of the Vendor and is intanded to be enforceable against the Purchaser by any
Related Entity of the Vendor.
15.10 Purchaser acknowledgements
. The Purchaser acknowledges, agrees and represents and warrants to the Vendor that:

(a) it has received independent and professional advice (including legal, accounting, tax and
financial advice) concerning this Agreement and any related document,

(b) at no time has:

(i) any Vendor Group Member or Transaction Entity or any person on their behalf,
made or given; or

(ii) any Purchasger Group Member relied on,

any representation, warranty, promise or undertaking in respect of the future financial
performance or praspects of the Transaction Entities or otherwise except those exprassly
sat out in this Agreement or any related document (including in the Vendor Warranties
and Tax Warmanties),

(=) no reprasentations, warranties, promises, undertakings, staternents or conduct:

{i) have induced or influenced the Purchaser to enter into, or agree to any terms or
conditions of, this Agreement or any related document;

(i have been relied on in any way as being accurate by a Purchaser Group
Member;

iii) have bean warranted to a Purchasar Group Member as baing trué; or
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{iv) hava been taken into account by the Purchaser as being Important to its decision
to enter into, or agree to any or all of the torms of, this Agreement or any ralated
document,

except those expressly set out in this Agreement (including in the Vendor Warranties);

(d) it has entered into this Agreement and any related document after satisfactory inspection
and investigation of the affalrs of the Transaction Entitles, including a review of the
Disclosure Material;

(@) the Purchaser must make na claim, demand, requisition or abjection or seek any
compensation, rescind, terminate or delay Completion in respect of anything which is
Fairly Disclosed in this Agreement or in the Disclosure Material;

N it has made, and it relies upon, its own searches, investigations, enguiries and
evaluations in respect of the buginess of the Group, oxcept to the axtent expressly 5ot out
in this Agresment or any related document (including in the Vendor Warranties); and

{=)] it is deemed to have examined all Disclosure Material.

15.11 Opinions, estimates and forecasts

The parties acknowledge that no Vendor Group Member or Transaction Entity is under any
obligation to provide any Purchaser Group Member ¢r its advisers with any information on the
future financial performance or prospects of the Transaction Enfities. If a Purchaser Group
Member hag received opinions, astimates, projections, busingss plans, budget information or
other forecasts in respect of the Transaction Entities, the Purchaser acknowledges and agrees
that:

(a) there are uncertainties inherent in attempting to make these estimates, projections,
business plans, budgets and forecasts;

{b) the Purchaser is taking full respensibility for making its own avaluation of the adequacy
and accuracy of all estimates, projections, business plans, budgets and forecasts
furnishad to I, and

{c) neither the Vendor, nor any of the Vendor Group Members, is liable under any Claim
arising out of or relating to any opinions, estimates, projections, business pians, budgets
or forecasts in respect of the Transaction Entities.

1512 Changes to the Purchase Price

(a) Any monetary compansation received by any Purchaser Group Member as a rasult of any
Claim under this Agreement (including under the indemnity in clause 11.4(a)) is to be in
reduction and refund of the Purchase Price.

(b) Any monetary compensation received by the relevant Vendor Group Member a5 a rasult
of any Claim under this Agreement is to be an increase in the Purchase Price.
15.13 No double recovery

{(a) The Purchaser and Purchaser Group shall only be antitied to recover once in respect of
the same loss.

(b) The Vendor shall not be liable to the extent that the Purchaser's or Purchager Group's
loss has otherwise been compensated under another Claim.
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1544 Circumstances when limitations do not apply

The limitations of liability in clauses 15.1(a) to {d) and 15.2, do not apply in ralation to any Claim
io the extant that such a Claim ariges out of or is increased due to Fraud.

16 Tax returns and tax audits

161 Tax returns relating to periods ending after Gompletion or with a due date after |
Completion

The Purchaser is respongible for preparing and lodging with the appropriate Tax Authority all
returns required to be lodged in relation to the Tax affairs of the Transaction Entitles in relation to
any period ending after Completion or with a due date after Gompletion,

16.2 Asslstance from Vendor

The Vendor must use reasonable endeavours to provide to the Purchaser or relevant Purchaser
Group Member all information and assistance razsonably required by the Purchaser or relevant
Purchaser Group Member (including reasonable access {0 employees and records of Vendor
Group Members) in cennection with the preparation of any retuns where any part of the period to
which the return is required relates to a pre Completion period.

16.3 Tax audits and reviews

Any Vendor Group Member has the right to be involved in any Tax or Duty audit or Tax or Duty
review conducted by the Ausiralian Taxation Office or any other relavant Governmantal Agency
gancarning any Transaction Entity (including as trustee or responsible entity) insofar as the audit
or review relatas to any period or periods prior to the Completion Date,

17 WE&I Insurance

17.1 Sole recourge for Claims

Notwithstanding any other provision of this Agreement or any ather matter or thing and
irespective of whether the Purchaser takes out a W&l Policy, and irrespective of whether the
Purchaser complias with its obligations under clause 17.2, and irrespective of the terms,
conditions, and exclusions of, or contained in, the W&l Policy:

{a) no Vandor Group Member, has, or will at any time have, any Liability to the Purchaser or
any other person in respect of any Warranty Claims or Tax Indemnity Claims and the
Purchaser agroes that it is not entitied to make, will not make, and waives any right it may
have to make a Warranty Claim or Tax Indemnity Claim against any Vendor Group
Member, except:

(i) a Warranty Claim against the Vendor to the extent it relates fo a breach of a:

(A) Title and Authority Warranty and the Purchaser has alrgady made valid
claims under the W&l Polley for an amount greater than the WA&I Policy
Limit and the W& Insurer would be liable for such claims but for the WE&I
Policy Limit; or

(8) Coinvestment Stake Title Warranty,

(i) to the extent that a Warranty Claim or Tax Indemnity Claim against the Vendar
arizes out of Fraud or Wilful Concealment and the amount cannot be recovered
by the Purchaser under the W&l Policy (but in that circumstance, for the
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avoidance of doubt, the liability (if any) of the Vendor in relation to guch Claim
shall remain governed by the ather provisions of this Agreemant); or

(i) to permit or facilltate a Clalm by the Purchaser under an insurance policy
(including the W&I Policy} and only on the basis that the Vendor personally must
have no Liability in relation ta the Warranty Claim or Tax Indemnity Claim other
than a claim arising from the Vendor's Fraud er Wilful Concaalment;

(b) subject to clause 17.1(a) (and without limiting the Purchaser's rights under clause 20), the
Purchaser's sole recourse in respect of any Warranty Claim or Tax Indernnity Claim Is
againgt the W& Palicy;

(€) the Purchaser may only recover moneys from the Vendor (as opposed to the W&l
Insurers of the W&I Palicy) in respect of a Warranty Claim or Tax Indemnity Claim as
permitted under clause 17.1(a); and

(d) subject always to the other provisions of this clause 16 and 15.14, if any Warranty Claims
or Tax Indemnity Claims are able to be made, and are made, against the Vendor, the
liabllity of the Vendor in relation 10 such Claim shall remain governed by the other
provisions of this Agreement.

17.2 W&l Policy
Notwithstanding any provision o the contrary in this Agreemegnt:

(=) The Purchaser must abtain a Wal Policy on or prior to the date of this Agresment and
must pay the W&l Policy Fees in accordance with the terms of the W&I Policy. Any
purchase of, or failure to obtain, the W&i Policy by the Purchaser, or any combination of
the above, will not in any way limit, affect, or otherwise prejudice clausa 17.1.

(b) The Purchaser represents and warrants to the Vendor that the Purghaser has obtained
W&l insurance in respect of the Vendor Warranties (including the Tax Warranties), the
Tax Indemnity, and the indemnity in clause 14.1(b), collectively, up to the amount of the
WA&) Paolicy Limit. :

(c) The Purchaser must ensure hat at all imes the W& Policy includes terms to the
following effact:

(i) an express acknowledgment by the W&l Insurars that the WA Insurers
undarwrite the W& Policy on the basis that the limitations in clause 17.1(a) are to
be ignored in the determination of whether or not the W& Insurer responds to the
relavant Claim and in the measurement of an insured Claim;

(ii) an express waiver of the W&l Insurer’ rights of subrogation or contribution or
fights acquired by assignment (or any similar rights) against the Vendaor, its
Related Entities, and any of their respective officers, except in the casze of Fraud
or Wilful Concealment; and

(iii) an acknowledgement by the W&l Insurer that the Vendor is entitied to directly
enforce such walvers and that in respect of the waivers the Purchaser contracts
in its own right and as agent of the Vendor.
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(d) The Purchaser acknowledges that:

{i) there Is no excess or any other amount payable by the Vendor or its Related
Entities under the W&I Pollcy;

fii) the Vendor has entered into this Agreement and any related document and will
complete this Agreement and any related document in relianca on the
W&l Palicy.

(2) The Purchaser covenants with the Vendor that it will:

{iy not agree to any amendment, variation or waiver of the W&I Palicy (or do
anything which has a similar effect) without the Vendor's prior written consent, not
to be unreasonably withheld or dalayed in respect of amendments to the Wal
Insurance Policy which do not directly or indirectly impair the rights or position of
the Vendor;

(i not novate, or otharwise assign its rights under, the W&l Palicy (or do anything
which has similar effect) without the consent in writing of the Vendor, not to be
unreasonably withheld or delayad,

(ili) not knowingly vitiate the W& Folicy or knowingly do anything which causes any
right under the W&I Policy not to have full force and effect,

(iv) comply with the terms of any post-Completion deliverables set out in the
W&l Policy; and

{v) u=a itz reasonable endeavours to enforce the waivar of the WA! Insurer's rights
of subrogation, claim for contribution or rights acquired by assignment (or any
similar rights) as contemplated by clause 17.2{(c)(il), other than in the event of
Fraud or Wiful Concealmant.

17.3 Participation by the W&I Insurer
The parties acknowledge and agree that:

(a) if the W&I Insurer elects to take contral of the whole or any part of a Claim (other than any
Qualified Claim) notified to the Vendor under clause 15.3(a), the Wl Insurer is entitled to
take over the conduct of that Claim and the Vendor agrees to forego any and all rights
which they have in respect of the conduct of that Claim; and

(=) notwithstanding that the Purchaser is or may be unable to pursue or obtain any remady
under any insuranca policy including the W&l Policy, whether due to policy exceptions or
exclusions, validity (including, without limitation if the W& Pelicy is invalid due to the
insalvency, breach or default of any person), creditworthiness or otherwise, the pravigions
of clausa 17.1 will still apply.

17.4  Indemnity

The Purchaser indemnifies the Vender for and against all Liabllities incurred or sufferad as a
result of any Claim belng made against the Vendor or arising in connection with a breach of this
clause 17 by a Purchaser Group Member,

17.5 Inconsistency

i there is any conflict or inconsistency between this clause 17 and any other provisions of thig
Agreemaent, thig clause 17 pravails to the extent of the conflict ar inconsistency.
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18 Qualified Claims

18.1 Notice

If a Purchaser Group Member becomes aware after Completion of any fact, circumstance or
matter which could (whather along or with any other possible fact, circumstance or matter) result
in any person making or bringing any Claim which is a Qualified Claim, each of the following
applies.

(a) the Purchaser must give notice of the Qualifled Claim (or potential Qualified Claim) to the
Vendor in accordance with clause 15.3(a);

(b) the notice of the Qualified Claim (or potential Qualified Claim) must contain:

(i all facts, matters and circumstances relevant to the Quallfied Claim then known to
the Purchaser,;

(i) the expected basis for the Qualified Claim; and
(i) if reasonably practicable, an estimate of the Qualified Claim; and

(©) until the Purchaser notifies the Vendor in accordance with clause 18.1(a), it must take,
and ensure each other Purchaser Group Mamber takes, reasonable steps to mitigate any
Liability which may give rige to a Qualified Claim against a Vendor Group Member.

18.2 Vendor conducts a Qualified Claim

(a) The Vendor may at any time, by written natice to the Purchaser, elect to control the
conduct of any Qualified Claim at the Vendor's expense.

(b) If the Vendor elects to control the conduct of a Qualified Claim:
N the Vandor must:

(A) conduct the Qualified Claim in good faith with regard to all matters
materal to the goodwlll of the business of the Group;

(B) provide written reporis to the Purchaser at reasonable and reguiar
intervals about progress of the Qualified Claim;

(C) not admit liability for, negotiate, enter into any agreement about, settle or
compromise the Qualifled Claim without the Purchaser's priar written
gonsent (which may not be unreasonably withheld or delayed);

(D) not act in any way which is likely to materially harm the reputation of the
Purchaser or & Transaction Entity or any material commercial relationship
of the Purchaser or a Transaction Entity (including as trustee or
respongible entity);

(E) consult with the Purchaser in relation to the conduct of the Quallfied
Claim: and

(F) indemnify the Purchaser and the Transaction Entities from costs and
expenses incurred in connection with the conduct of the defence of the
Qualified Claim by the Vendor.

(i) the Purchaser must:

{A) take all steps reasonably necessary to allow the Vendor to control the
Qualified Claim as the Vendor thinks appropriate;
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(B) take all action and render all assistance reasonably requested by the
Vandar in connection with the Quallfied Claim,

(€) not admlt liability for, negotiate, enter into any agreement about, settle or
compromise the Qualified Claim without the Vendor's prior written
consent (which may not be unrgasonably withheld or delayed);

(D) allow the Vendar to negotiate, enter into any agreement about, seftle or
compromise the Qualified Claim as the Vendor thinks appropriate; and

{E) allow the Vendor and its advisers and representatives to have aceess o
personnel and to relevant premises, assets and records (copies of which
may be taken at the Vendor's cost) in the power, possessioh or control of
the Purchaser as reasonably necessary to assist the Vendor with the
conduct of the Qualified Claim.

{¢) Nathing in this clause 18.2 requires the Purchaser to allow the Vendor to have access to
anything that is the subject of legal professional privilege.

183 I the Vendor does not conduct a Qualified Clalm
If the Vendor does not elect to control the conduct of a Quallfied Claim, the Purchaser must:

(= if the Quallfied Claim entlties tha Purchaser to make a Claim agalnst a Third Party, take
all reasonable steps to pursue the Qualified Claim;

{s) conduct the Qualified Claim In good faith with regard to all matters material to the
goodwlll, reputation, affalrs or operations of the \Vendor;

{c) provide written reports to the Vendor at reasonable and regular intervals about the
progress of the Qualified Claim; and

(d) not admit liability, enter into any agreement about, settie or compromise the Qualified
Clalm without the Vendor's prior written consent (which may not ba unreasonably
withheld or delayed).

19 Purchaser Warranties

191  Purchaser Warranties

The Purchaser represents and warrants to the Vendor that each of the Purchaser Warranties is
true and accurate.

19.2 When warranties given

Each of the Purchaser Warranties ig given as at the date of this Agreement and as at the time
immediately before Gompletion,

192 Reliance

The Purchaser acknowledges that the Vendor has entered into this Agreement on the basis of,
and in full reliance on, the Purchaser Warranties.

18.4 Construction
Each Purchaser Warranty:
(a) is to be construed independently of tha other Purchaser Warranties; and
(b} is not limited by reference 1o any other Purchaser Warranty.
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19.5 Continued operation

Each of the Purchaser Warranties will remain in full force and effect after the Completion Datg
desplte Completion.

20 Termination — Insclvency Event and Breach of Vendor Warranty

(&) The Vendor may terminate this Agreement at any time bafora Complation if there is a
breach of the Purchaser Warranty in item 1(e) of Schedule 2.

(b} The Purchaser may terminate this Agreement at any time before Completion if:
(i) there iz A breach of the Vendor Warranty in item 3(b) of Schedule 1; or

(i} there iz any singie breach of a Vendor Warranty which is reasonably likely to give
rise to a single Warranty Claim of $1,000,000 or mere and which cannot be
recovered by the Purchaser under the W&I Policy. For the avaidance of doubt,
the Purchaser will not be entitied to terminate this Agreement in circumstances
where there ara multiple related or unrelated Warranty Claims (which gannot be
recovered by the Purchaser under the W&I Policy) which in aggregate (but not
individually) equal to or exceed $1,000,000.

(c) Termination under clause 20(a) or clause 20(b) will not affect:
{i) any rights or liabilities of the parties accruing before termination; and

(ii) clause 23 of the Agreement and any provision of the Agreement that it expreszad
to come into effect on, ar continue into effect after, termination.

21 Tax Indemnity

Subject to the terms of this Agreement, the Vendor indemnifies the Purchaser against any and all
Liabilities sustained or incurred by any member of the Purchaser Group ariging out of or In
connection with:

(a) all Tax and Duty or any additional Tax and Duty payable or that may become payable, for
which the Transaction Entities are or may become personally liable, in respect of any
period {or part period) ending on or before Completion a3 a result of any acts, evants,
transactions, agreements or other activity or matters undertaken on or before Completion;

(b) any Tax or Duty payable, for which the Purchaser or tha Transaction Entities are or may
become personally liable, arising out of or In connection with a breach of a Tax Warranty.
and

(c) all costs and expenses reasonably incurred by the Purchaser or a Transaction Entity in
the conduct, negotiation or defence of any claim arising under this clause 21.

22 Pre-Completion Indemnity

The Vandor indemnifies the Purchaser against any and all Liabilitles sustained or incurred by any
member of the Group arising out of or in connection with:

(&) all Tax and Duty or any additional Tax and Duty payable or that may become payable, for
which the Purchaser or the Transaction Entities are or may become personally liable, in
raspect of any perind, as a result of any acts, avents, transactions, agreements or ather
activity or matters undertaken by the Vendor or any Vendor Group Member that relates
to:

{1 tha Excluded Management Rights;
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(ii) the ICPF Sale Units;

(i} the Additional ICPF Sale Units;

(v)  the IOMH Notes;

{v) tha IOF Coinvestment Stake;

(wi) the Vendor Group Restructura; or
(vii)  the ATO Audit or ATO Review; and

(b)  all costs and expenses reasonably incurred by the Purchaser or a Transaction Entity in
the conduct, negotiation or defence of any claim arising under this clause 22.

23 Confidentiality

231 Confidentlality
Except as permitted by clause 23.3:

{a) the Vendor must keep confidential, and must procure that each Vendor Group Member
and each of their respective Representatives, keeps confidential, the existence of and the
terms of this Agreement (including its Schedules and the Purchase Price) and all
negotiations batween the parties in relation to the subject matter of this Agreement and
all other information given to it under this Agreement (including, for the avoidance of
doubt, any information received In connection with the Transitional Services) and any
information relafing to the Purchaser Group or its businesses disclosed to a Vandor
Group Member or its Representatives (Purchaser Confidential Information) (but
axciuding any Purchaser Confidential Information which is generally and publicly
available other than as a rezult of a breach of an obligation of confidentiality by any
Vendor Group Member or its Representatives); and

(b) the Purchaser must keep confidential, and must procure that each member of the
Purchaser Group and each of its Representatives keeps confidential, the existence of
and the terms of this Agreement (including Its Schedules and the Purchase Price), all
negotiations batwaen the parties in relation to the subject matter of this Agreement and
all other infarmation given to it under this Agreement (including, for the avoidance of
doubt, any information received in connaction with the Transitional Services) and any
information relating to the Vendor Group or its businesses disclosed to any Purchaser
Group Member or Its Representatives (Vendor Confidential Information) (but excluding
any Vendar Confidential Information which is generally and publicly available other than
as a result of a breach of an obligation of confidentiallty by any Purchaser Group Member
or its Representatives).

23.2 Purchaser's investigation

Subject to clause 23.3, any confidential information obtained by the Purchaser in connection with
the Group and the Shares must be kept confidential:

(a) until the Completion Date; and

(b) after the Completion Date in accordance with the Confldentiality Agreement, if
Completion does not ocour.

23.3 Excoptions
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A party may make any disclosures in relation to this Agreement as it thinks necessary, for the
sole purpose of giving effect to the transactions contemplated by or in connection with this
Agreement, to:

(a) any of its Related Bodies Corporate;
(b) the holders of ICPF Units and their officers and professional advisers,

() its professional advisers, insurers, bankers, financial advisers and financiers, if those
persons undertake to keep information disclased confidantial;

{h enable it to perform its obligations under this Agreement;

(&) comply with any applicable Law or the rules of any stock exchange or requirement of any
Governmental Agency; or

(f) any of its employees to whom It is necessary to disclose the information If that employes
undertakes to keep the information confidential,

but, in each case, only to the extent that:

(9) the disclosure of the Purchaser Confidential Information or Vender Confldential
Information (as the case may be) is raquired in the circumstances; and

(h) the party to whom the Purchaser Confidential Information or Vendor Confidential
Information (as the case may be) is disclosed is made aware that the information must be
kept confidential.

A party may make a disclosure 1 the effect that an agreement has been entered into in relation
to the sale of the investa Office Management Platform with the prior written consent of the other
party (not to be unreasonably withheld or delayed).

234 Public announcements

Except as required by Law or the rules of any stock exchange, all press releases and other public
announcements relating in any way to this Agreement must be In terms agreed by the parties.

23.5 Confidentiality Agreement terminates
The Confidentiality Agreement will be (and Ig) terminated with effect from the Completion Date.

23.6 After Completion

(a) From Completion, the Purchaser may disclose confidantial Information relating to the
business of the Group.

(b) From Completion, the Vender must, and must procure that other Vendor Group Members
and their respective Represantatives, keep confidential, on the same basis ag in clause
23.1, and do not use for any purpose except a3 expressly parmitted under this
Agreement, all confidential information relating to the business of the Group.

24 GST

241 Definitions

Unless the context requires otherwise, words and phrases used in this clause that have a specific
meaning in the GST Law will have the same meaning in this clause. For the purposes of this
clause 24, references to GST payable by, and input tax credit antitiements of, an entity include
GST payable by, and input tax credit entitements of, the representative member of any GST
group of which that entity is a member.
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24.2

24.3

244

24.5

246

24.7

24.8

25
251

Recovery of GST

If GST is payable, or notionally payable, by a party (Supplier) on a supply it makes under orin
connection with this Agreemaent, the party providing the consideration for that supply (Recipiant)
musi pay as additional consideration an amount equal to the amount of GST payable, or
naotionally payable, on that supply (the GST Amount). Sublect to the prior receipt of a tax Invoice
{or an adjustmant note, as applicable), the GST Amount is payable at the same time that the
other consideration for tha supply is provided. This clause does not apply to the extent that the
consideration for the supply Is expressly stated to be GST inclusive or the supply is subject to
reverse charge.

Liability for penalties

If the Recipient fails to make the payment of an amount in accordance with this clause 24, the
Recipient must pay to the Supplier {or the representative member liable for the GET on the
relevant supply under the GST Act) on demand the amount of any loss, cost expenise, penalty,
fine, interest, fee or other amount to which the Supplier (or the representative member liable for
such amount,) becomes liable as & direct result of the Recipient's fallure to make such payment.
It will not be a defence to any claim against the Recipient that the Supplier (er the representative
member liable for such amount) has failed to mitigate damages by paying an amount of GST
when it fell due under the GST Law.

Liakility net of GST

Whars any indemnity, reimbursement or similar payment under this Agreement is based on any
cost, expense or other liability, it will be reduced by any input tax credit entitliement, or notional
input tax credit entittament, In relation to the relevant cost, expensa or other liability.

Variation of GST and adjustment avents

If the GST Amount recovered from the Recipient under clauge 24.2 for a supply differs for any
reasan from the amount of G5T paid or payable by the Supplier on that supply, then the
Reclplent must pay to the Supplier on demand (or the Supplier must credit the Recipient with) the
amount of that difference. If an adjustment event occurs in relation to a supply, the Supplier will
promptly issue an adjustment note to the reciplent in respect of the adjustment event.

Survival

This clause will not merge upon completion and will continue to apply after expiration or
termination of this Agreement,

Revenue exclusive of GST

Any reference in this Agreement to value, gales, revenue or a similar amount (Revenus). 15 a
reference to that Revanue excluslve of GST.

Cost excluslve of GST

Any referance in this Agreement to a cost, expense or other similar amount (Cost), is a reference
to that Cost exclusive of GST.

Miscellaneous Provisions

Amendment

This Agreement may only be amended or varied by a document signed by or on behalf of all of
the partles.
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252 Costs and Duty

{(a) Subject to clauses 25.2(b) and 25.2(c), each party must bear its own costs arising out of
the negotiation, preparation and execution of this Agreement.

(b) Subject to clause 25.2(c), the Purchaser Is liable for and must pay all Duty payakle in
respect of any of the transactions provided for in or contemplated by this Agreement
(including the acquisition of the Shares under this Agreement).

{c) The Vendor is liable for all Duty payable on or in connection with any document or
transaction entered into before Completion (other than this Agreement and any
transactions provided for or contemplated by this Agreement), including any restructure
which occurred before or on Completion, regardiess of whether the Duty payable on the
document or transaction is payable before, on or after Completion and including without
limitation any Duty which arises as a result of a clawback of Duty relief obtained in
connaection with such document or transactions.

(d) The Vendor must pay the Duty referred to in clause 25.2(c) within the required time limits
for payment. In the event that the Purchaser pays any such Duty, the Vendor must pay
that amount to the Purchaser on demand.

()] The Vendor must (at its own cost) lodge all documents required to be lodged in relation to
any transaction refered to in clause 25.2(c) for stamping in all States and Territpries (as
required) within the required time limits for lodgement. The Vandor must provide evidence
gatisfactory to the Purchaser that the Duty has been paid to, and the documents have
heen stamped by, the ralevant revanua office or offices.

253 No Merger

The rights and obligations of tha parties will not merge on the completion of any transactions
contemplated by or in connection with this Agreement. They will survive the execution and
dellvery of any asslgnment or other document enterad Into for the purpose of implementing a
transaction.

254 Assignment

(a) Subject to clause 25.4(b), no party ¢an assign, charge, encumber or otherwise deal with
any rights or obligations under this Agreement, ar attempt, or purport to do 30, without the
prior written consent of the other parties.

(b) The Purchaser may grant a security interest in, or assign, its rights and benefits under
thls Agreement to:

m a secured lender or other persons providing financlal accommodsation on secured
terms to the Purchaser or its Related Bodiss Corporate in corinection with the
transactions contemplated by or in connectlon with this Agreement (a Finance

Party), or
(i) any person acting as security trustee or agent of a Finance Party.

255 . Further Assurances

Each party must do anything (including executing agreements and documents) necessary to give
full effect to this Agreement and the transactions contemplated by or in connection with it,
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256

25.7

258

259

Entire Agreement

Subject to any other matters agreed between the parties in writing, this Agreement contains the
entire agrleement batwean the parties with respect to its subjact matter. It sats out tha only
conduct, representations, warranties, covenants, conditions, agresments or understandings
{callectively Conduet) relied on by the parties and supersedes all earlier Conduct and prior
agreements and undarstandings by or betwaen the parties in connection with its subject matter.
None of the parties has relied on or ig ralying on any other Conduct in entering into this
Agreement and completing the transactions contemplated by or In connection with it.

Service of process

The Vendor irrevocably appoints the law firm Allens (delivered to the offige listed clause 25.9) as
its agent for the service of process in Australia in relation to any matier arising out of this
Agreement. If Allens ceases to be able to act as such or have an address in Australia, the Vendor
must deliver to the Purchaser, prior to the existing agent ceasing o act, 3 copy of a written
acceptance of the appointrment of a new process agent. The Vendor must inform the Purchaser in
writing of any change in address of its process agent a5 soon as practicable after the change.

No Waiver

A failure to exercise or a delay in exercising any right, power or remedy under this Agreement
does not operate as a waiver. A single or partial exercise or waiver of the exercise of any right,
power or ramady does not preciude any other or further exercise of that or any other right, power
or remedy. A waiver is not valid or binding on the party granting that waiver unless made in
writing.

Notices

Any notlce, demand, consent approval or other communication (a Notice) given or made under
this Agreement:

(a) must beé in writing and signad by the sender or a person duly authorised by the sender
{or, in the case of email, set out the full name and position or title of the sender);

{b) must be dellvered to the intended reciplent by prepaid post (if posted to an address in
another country, by registared airmail) or by hand, fax or email to the address, fax
number or email address below or the address, fax number or eémall address last notified
by the intended recipient to the sender after the date of this Agresmant:

to the Vendor: Sundown Holding B.V.

Attention: Amo Kikkert

Address; Kabelweg 37 1014 BA Amsterdam, the
Neatherlands

Fax No: +31 20 404 27 96

Email: arno.kikkert@masraf.ni

With a copy to: Allens
Attention: Vijay Cugati

Level 28, Deutsche Bank Place
126-130 Phillip Street

Sydnay NSW 2000
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Fax No: +61 2 9230 5333
Email: Yiiay.Cugati@allens.com.au

to the Purchaser: ICPF Holdco Pty Limited
Attention: Peter Menegazzo

Address: Lavel 6, Deutsche Bank Placa
126-130 Philllp Strast
Sydney NSW 2000

Email: PMenegazro@investa.com.ayu

{c) will be conclusively taken o be duly given or made:
(i) In the case of delivery in person, when delivered;

(i) in the case of delivery by post, two Business Days after the date of pasting (if
posted to an address in the same country) or seven Business Days after the date
of posting (If posted te an address in another country);

(I in the cage of fax, on receipt by the sender of a transmission control repaort from
the despatching machine showing the relevant number of pages and the correct
destination fax number or name of the recipient and indicating that the
transmission has been made without error; and

(iv) in the case of email, on the earlier of:

(A) when the sender receives an automated message from the email system
of the intended racipient confirming delivery: and

(B) three hours after the time the amail is sent (as recorded on the device
from which the sender sant the email) unless the sender receives, within
that three hour period, an automated messaga that the email has not
been daliveread,

but If the result is that a Notice would be taken to be given or made on a day that is not a
business day in the place to which the Notice is sent or at a time that is later than Spm in
the place to which the Notice is sent, It will ba conclusively taken ta have been duly given
or made at the start of business on the next business day in that place.

25.10 Third Party Benefit

To the extent that a representation, warranty, Indemnity, undertaking or acknowledgment given
by & party in this Agreement is given to or for the banefit of any Related Entity of any other party
(such other party being referrad to as the Recipient) or any director, officer, employee or agent of
the Recipient or its Related Bodies Corporate (each Related Entity and such persons each being
referred to as a Third Party Beneficiary), the benefit of that representation, warranty, indemnity,
undertaking or acknowladgment is held by the Recipient on trust for, and is enforceable by, each
such Third Party Beneficiary, notwithstanding that they are not a party to this Agreement, and for
the avoidanca of doubt, in tha avant that 2 Recipient is wound up or dissolved following
Completion, such Third Party Benaficiary will remain entitied to such benefits and enforcement
rights under this Agraement.
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2511 Governing Law and Jurisdiction

This Agreement and, to the extent permitted by law, all related matters including non-contractual
matters is governed by the laws of New South Wales, Australia. In relation to such matters each
party irrevocably accepts the non-exclusive jurisdiction of courts with jurisdiction there and waives
any right to object to the venue on any ground.

2812 Counterparts

This Agreement may be executed In any number of counterparts. All counterparts together will be
taken to constitute one instrument.
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Schedule 1

Vendor Warranties

1 Information and Data Room USB

{a) As at the date of this Agreement, the informatlon contained in the Disclosure Material
(othar than in relation to Tax matters):

(i) is (and in relation to Tax matters, to the best of the Vendor's knowledge, Is)
true, correct and accurate in all material respects. None of that information is
{and in relation to Tax matters, o the best of the Vendor's knowledge, is)
materially misleading in any particular way or form, whether by incluslon of
miskeading information or omission of infarmation or both; and

(i) was (and in ralation to Tax matters, to the best of the Vendor's knowledga,
was) complled in good faith for the purpose of accurately, fully and
apprapriataly informing the Purchaser about the Shares and the Company and
the Vendor has not knowingly or intentionally omitted any information which is,
or could reasonably be expected to be, material to a sophizsticated purchaser
considering the transaction contemplated in this Agreamant.

(b) The Vendor reprasants to the Purchaser that, as at the date of this Agreement:

) the Data Room USB contains a true, complete and accurate duplicate of all of
the Data Room Documaentation; and

(i) following 10.00 am on the day prior to the date of this Agraement, no
documents have been included or removed from the Data Room without the
written consent of all partias.

2 Power and Authority

(a) The execution and dellvery of this Agreement hag been properly authorised by all
nacessary corporate or other approval action of the Vendor,

(b) The Vendor has full power, lawful authority and capacity to execute and daliver this
Agreement and to consummate and perform or cauze to be peformed its obligations
under this Agreament and each transaction contemplated by thiz Agraemant to be
performed by the Vendor.

(e This Agreement constitutes legal, valid and binding obligations of the Vendor and is
enforceable in accordance with its terms by appropriate legal remeady.

() The execution, delivery and performancge by the Vender of this Agreament and each
trangaction contemplated by this Agreement does not or will not (with or without the
lapse of time, the giving of notice or both) contravene, conflict with or result in &
braach of or default under;

(i} any provision of the constitution of the Vendor;

(ii) any material terrn or provision of any security arrangament, undertaking,
agreement or deead, or

(iii} any writ, ordér or injunction, judgement, or Law to which it is a party or is
subject or by which it is bound.
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3 The Vendor

(a) The Vendor is duly incorporated and validly exists under the law of its place of
incorporation.

(D) The Vendor is not the subject of an Insolvency Evant.

() The Vendor is the legal and beneficial owner of the Shares and has full corporate
power and authority to own and dispose of the Shares.

(d) The Vendor enters into and performs this Agreement on its own account and not as
trustee for or nomines of any other person.

(e) Subsidiary Trust (6) is the legal and beneficial owner of the 21,388.6197 units in the
Australian Unity Office Property Fund.

4 The Shares

(a) Immediately prior to Completion, the only issued shares or other securities in the
capital of the Company are the Shares.

(b) The Shares have bean validly allotted and issued and are fully paid and no meneys
are owing in respect of them.

(8 With effect from Completion, the Shares are free from all Security Interests and there
is no agreement to give or create any Security Interest over the Shares or any
unissued shares in the Company.

{d) Except as permitted by the Funds Flow Principles and this Agreement, there are no
agreements, arrangaments or understandings in place in respect of any Transaction
Entity under which any Transaction Entity is obliged at any time, whether or not
subject to any condition to:

(i) allot or issue any units, shares or other securities or loan capital convertible
into or exchangeable for securities In the Transaction Entity,

(i) anter into any agreement in respect of the rights to vote which are conferred in
ragpect of any such shares or other securities,; or

i) purchase, redeem, retire or acquire any such shares or securities or sell,
dispose or give any option, warrant, right to purchase, right of first réfusal or
offer, martgage, charge, pledge, lien or other form of Security Interast avar
any such shares or sacurities.

{e) ‘There is no restriction on the sale or transfer of the Shares to the Purchaser and the
Vendar has obtained all consents necessary to enable It to transfer the Shares to the
Purchaser except for the requirement to present a duly stamped Share Transfer Form
(if applicable) and for the consent of the directors of the Company to the reglstration of
the transfers of the Shares.

i) The full and complete share register of the Company is in the possession of or under
the control of the Vendor, and has been pravided in in folder 2.2.1.1.1.8.2 of the Data
Room,

5 The Mincrity Units

(a) With effect from Completion, the Minority Units are free from all Security Interests
other than Permitted Security Interests and thera is no agreement to give or create
any Security Interest over the Minority Units.
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(b) To the best of the Vendor's knowledge, there are no agreements, arrangements or
understandings in place in respect of any of the Australian Unity Office Property Fund
under which the Australian Unity Office Property Fund (acting through its trustee) is
obliged at any time to:

(i) allot or issue any units, shares or other securlties or loan capital convertible
into or exchangeable for securities in the Australian Unity Office Property
Fund; or

(i) purchase, redeem, retire or acquire any such shares or securities or sell or

give any option, right to purchase, mortgage, charge, pledge, lien or other
form of Security Interest over any such shares or securities,

6 The Group

(a) No Transaction Entity is the subject of an Insolvency Event and so far as the Vendor is
awara, there are no current clroumstances which could give rise to an Ingolvency
Event in respact of any Transaction Entity.

() Schedule 8 contains complete and accurate details of @ach Transaction Entity
(including all units, shares and other securities issued by each such Transaction
Entity).

(2) As at the date of this Agreement, the structure diagram sét out in Sehedule 6 is
accurate and complete and, éxcept where indicated, unit holdings and sharehoidings
are 100%.

(d) Each Transaction Entity that is a company is duly incorporated and validly exists
under the law of its place of incorporation.

(e) On Completion, the shares In each Transaction Entity will be free from all Security
Interests and there is no agreement fo give or create any Security Interest over such
shares or any unissuzd shares in a Transaction Entity.

{f) Each Transaction Entity has the power to carry on its business as it is now being
conducted.

(@) The following warranties apply to each Transaction Entity which is a trustee (each, a
Trustee):
i Each Trustee has been validly appointad as trustee of the relevant trust, is the

sole trustee of that trust and, as at the date of this Agreement, no action has
been taken to remove it as trustee,

(i) Each trust has baen validly created and not terminated, ner has any event for
the vesting of the assets of any trust occurred.

i) Each Trustee has complied with the constitution and any relevant constituent
documents of the trust for which It is a trustee and the general law obligations
of trustees.

(v)  There has not been any act or omission, as a result of which the Trustee's
fight to be indemnified out of the assets of the trust has been lost, allenated or
reduced,

(v) Other than as disclosed in the Digclosure Materials, no Trustes has entered
into any material agreement in its personal capacity that should have been
entered in its trustee capagity in respect of a relevant trust mattar.
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() The following warranties apply to each Transaction Entity which has acted as trustee
(each, a Former Trustee):

(i) To tha best of tha Vendor's knowledge, each Former Trustee has complled
with the constitution and any relevant constituent documents of the trust for
which It was a trustes and the general law obligations of trustees in all
material respects,

(i) To the best of the Vendor's knewledge, there has not been any act or
omission, as a result of which the Former Trustee's right to be indemnified out
of the assets of the trust has been lost, alienated or reduced.

) In ralation to each Transaction Entity that is a trust:
(i) no property of that Transaction Entity has been re-settled or set aside or
transferred to any other trust; and
(ii) it has not been terminated, or has any event for the vesting of its assets
oceurred,
i The affairs of each Transaction Entity are being conducted in accordance with its

relevant constlituent documents (Including the constituent documents of any trust of
which a Trustee is trustee), and have at all times been conducted in accordance with
its relevant constituent documents {including the constituent documents of any trust of
which a Trustee is trustes).

(k) No Transaction Entity:

)] i5 tha holder or beneficial owner of any shares or other capital in any body
comporate (wheraver incorporated), or units in any trust, except another
Transaction Entity, I0F, ICPF, Australian Unity Office Property Fund, and
Compam Property Management Pty Limited (ACN D83 541 676);

(ii) is a member of any partnership, joint venturs, consortium or uRincorporated
association;

(iif) participates, or is a party to any arrangement that may give rise to
participation, in any business sharing commissions or other ineome, other
than with anothar Transaction Entity

n Other than as disclosed in the Disclosure Materials, no Transaction Entity acts az a
trustee of any trust.

(m)  No Transaction Entity has recelved any written notice of any application or intendad
application for the rectification of the register of its membaers (or ractification of the
register of unitholders for any trust of which it is trustes).

(n) No allotment or issue of shares or units by a Transactlon Entity has been made in
contravention of any Law or any pra-amptiva or similar rights of any person or contract
which is binding on any Transaction Entity.

(o) No unlawful distribution has been made by a Transaction Entity.
P The shares and units in the capltal of each Transaction Entity are fully paid.

{q) As at the Complation Date, no Employee will be party to any share option or incentive
scheme or employee share ownership plan of the Vendor Group.
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7 Financial Position and Conduct of Business
(a) The Last Accounts:

(ny present a true and fair view of the assets and liabilities and profits and losses
of the Group as at the Last Accounts Date and its performance in the financial
period ending on the Last Accounts Date,

(iv) have been prepared in accordance with the Corporations Act and all other
applicable laws and applicable Accounting Standards to the extent described
in the notes to them,

(V) contain proper and adequate provision for, and full disclosure of, all Liabilities,
whether actual, ontingent or otherwise, of the Group at the Last Accounts
Date, except that the Last Accounts will not contain any provision for or
disclosure of amounts If not required under the Accounting Standards; and

{vi) are not affected by any unusual, abnormal, extraordinary, non-recurring or
exceptional iterns, unless otherwise stated in the Last Accounts.

(b) Since the Last Accounts Date, the Transaction Entities have:
0] carried on their business in the ordinary and usual course; and

i) there has not been any material change in the operation of the business of the
Group.

(c) Since the Last Accounts Date, no Transaction Entity has:

{n issued any share or loan capital, security or other right convertible into shares
or loan capital other than to another Transaction Entity;

(ii) defaulted in paying any crediter any material amount more than 90 days after
the date due for payment,

{iil) passed a resalution to do any action contemplated by paragraphs (i) to (ii).

(d) The Management Accounts do not materially misstate the flnancial posltion and the
performance of the Group for the date and period to which thay relate and have been
prepared with due care and attention.

(e) Bince the Last Accounts Date thare has been no event which has had, or I
reasonably likely to have, a material adverse effect on the financial condition or
profitability of the Group.

(H On Completion , no Transaction Entity will have any External Dabt (other than the
Bank Guarantee Facility Agreemeant) or Intercompany Debt.

(a) Other than the guarantees given undar the Bank Guarantee Facility Agreement, there
are no guarantees given by a Transaction Entity, or to which a Transaction Entity is
otherwise subject, in relation to any other Transaction Entity, the Trustee or any other
persan.
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8 Compliance with Laws
(a) No Transaction Entity has received any written notice from a Governmental Agency:

(i) advising It that it has not complied with any Law or the condltions of any
licemce or authorisation (nor has any Trustee reported any such non-
compliance to a Governmental Agency); or

{ii) of any investigations by ar on behalf of any Governmental Agency in respect
of the affairs of any Transaction Entity or any trust of which it is trustee.

(b) Other than in relation to Tax matters, each Transaction Entity has conducted and is
conducting the business of the Group in accordance with all applicable Laws and the
condition of any authorisation or ligence (including an AFSL) held by it. In relation to
Tax matters, to the best of the Vendor's knowledge, each Transaction Entity has
conducted and is conducting the business of the Group in accordance with all
applicable l.aws and the condition of any autherisation or licence (including an AFSl)
held by it.

(©) No Transaction Entity has, and to the best of the Vendor's knawledge, bellef and
awareness, no director, secretary or officer of a Transaction Entity, has committed or
been charged with or convicted of any criminal offence or been the subject of any civil
fines or penalties.

(d) Thare are no written notices of any public or statutory authority cutstanding against
any Transaction Entity.

(@) The Transaction Entities hold, and will immediately prior to Completion hold, all
necessary authorisations and licences (including an AFSL) to operate the Business as
it was operated as at the date of this Agreement and those autherisations and licences
are current and in full force and effect as at Completion.

(f) As far as the Vendor is aware, there is no fact or matter which might prejudice the
continuance or renewal, or result in the revocation or varation in any material respect
of any authorisation or licence (including an AFSL) held by a Transaction Entity.

9 Contracts

(a) As at the date of the Agreement, all Material Contracts and aach other contract that is
material to the Business (Group Conlracts) hava been disclosed to the Purchaser.

)] In respect of each Group Contract.

(i) no Transaction Entity has done or permitted to be done anything that the
Vendor considers, acting ressonably, would be likely to cause any Material
Ciontract to be tarminatad;

(ii) thera are no grounds for rescigsion, avoidance or repudiation of a Group
Contract,

(i) to the best of the Vendor's knowladge, there has besn no fallura by a
Transaction Entity or any other party to a Group Contract to comply with a
material obligation under any Group Contract nor has anything ocourred or
bean omittad which would be a material default under any Group Contract by
a Transaction Entity or any other person but for the requirement of notice or
lapse of time or hoth;
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(iv) no Transaction Entity has given or received any written notice which does or is
likely to adversely affect any rights or any exercise of any rights of the
Transaction Entities in relation to any Group Contract, including any written
notice of termination or suspension In relation to any Group Conlract; and

(v) gach of the Group Contracts are In full force and effect at Completion.

(c) Other than as disclosed In the Disclosure Materials, the Transaction Entitles are not a
party to any contract material to the Management Rights.

(d) No Transaction Entity is in discussions or negotiations regarding a2 modification of or
amendment to a Material Contract or entry Into a new Material Contract, other than in
the ardinary course of business ang/or for the purposes of giving effect to the
transaction contemplaied by this Agreement;

(e) As at Completian, no entities, other than the Transaction Entities, are entitied to the
benefit of the Management Rights.
10 Assgets

(a) (Title to Assats) The Transaction Entities own, or have the right to use, all of the
Assets,

)] (Conditlon of Assets} All tangible material Assets:
(i) are in reasonable repair and condition having regard to their age;

(ii) are in satisfactary and safe working order and have been regularly and
properly maintained; and

(i) are capable of performing the functions for which they are currently used.
() (Sufficiency of Assets) The Assets (including the IT Equipment) are all the assets

reasonably necessary fo enable the Transaction Entities to condust the business of
the Group after Completion as it was carried on as at the date of this Agresment.

{d) (Tangible Assets) all material tangible assets listed in the balance sheet of the
Management Accounts (other than assets disposed of prior to the date of this
Agreement or in compliance with clause 3.2 of this Agreement) are at Completion:

{1 fully paid for; and

(0 the absolute property of a Transaction Entity free and clear of all Security
Interests (other than a Parmitted Security Interest).

11 Litigation

{a) No Transaction Entity is a party to any investigation, Claim, dispute, audit,
prosecution, litlgation, legal proceedings, arblitration, mediation or any ather form of
litigation or digpute resolution process affecting the Business, Shares or tha Assets
and to the best of the Vendor's knowledge no such proceedings are pending.

(B To the best of the Vendor's knowledge, there is no Claim against a Transaction Entity
pending, anticipated ar threatenaed affecting the Business, Shares or the Assets.

{c) Thare is no fact, matter or circumstance which Is reasonably llkely to give rise to a
Claim against the Company or a Transaction Entity with respact to the Business.
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(d) There is no unfulfilled or unsatisfied ruling, judgement, order, award or decree
outstanding against any Transaction Entity or relating to the assets of any Transaction
Entity.

(&) 50 far as the Vendor is aware, no Transaction Entity has received written notice of any
wrlts of execution, garnishee orders, mareva Injunctions or similar orders,
attachments, distress or other processes issued against or in respect of any assets of
any Transaction Entity.

12 Insurance

(a) No Transaction Entity has done or omitted to do any action that would make any
Insurance policy of the Group void, voidable, ar unenforceable and the Vendor is not
aware of any circumstance that would make any insurance pelicy of the Group void,
voidable, or unenforceable.

(b) There are no material actions or claims outstanding, and no claims have been danied,
unider any insurance policy of the Group.

() There are no material agtions or claims outstanding, pending, anticipated, threatenad
or capable of arising against a Transactlon Entity in respect of any accident or injury.

() To the best of the Vendor's knowledge, all current clalms and ali known circumstances
that may give rise to a claim against a Transaction Entity have been notified under the
relevant ingurance policy of the Group.

13 Tax and Duty

(a) The Vendor warrants as provided in clause 5.9(a) and 5.10(a) of this Agreement. As to
the validity of the Tax Sharing Agreement, the Vendor further warrants that the Tax
Sharing Agreement has been rectified (and that such rectification is valid at law) to
ensure that the Tax Sharing Agreemant has a valid Effective Date and that the
Effective Date is no later than the date of the Tax Sharing Agreement (namely, 29
June 2009).

(b} Payment before Completion by each Transaction Entity other than Compam of the
contribution amounts referred to in clauses 5.9 and 5.10 of this Agreement will enable
each Transaction Entity to leave the Vendor's Consolidated Group at Compietion and
the Vendor's GST Group clear of all Group Liabilities and GST Group Liabilities
without any liability under section 721-30 of the Tax Act and section 444-90(1A) of
Schedule 1 to the Taxation Administration Act 1953 (Cth), as applicable.

{c) All liabilities of a Transaction Entity under the Tax Funding Agreement or GST
Funding Agreement that have become lawfully due and payable by each Transaction
Entity have been paid on or before the due date for that payment.

(d) The Company Is not, and has not been, the Head Company of any consolidated
group.

)] Each of the Transaction Entities in its capacity as trustee of a trust has not, while the
Transaction Entlties were members of the Vendor's Consolidated Group, been liable
to pay Tax in respect of the relevant trust under section 98, 29, 99A or 99H of the Tax
Act in respect of the period up to and including Completion.

() While the Transaction Entities were members of the Vendor's Consolidated Group,
aach of the Transaction Entities in its personal capacity and as trustee of a trust has
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paid all Taxes which it i or may bacoma liable to pay in réspect of the period up to
and including Complation, or in the case of Taxes that are not yet due and payable,
fully provided far In the Complation Staterment,

(g) To the best of the Vendor's knowledge, all withholding tax which is required to be
withheld frorn any payment made by each of the Transaction Entities in its personal
capacity and as trustee of a trust (for the period up to and including Completion) has
been duly withheld and remitted to the relevant Governmental Agency within the time
allowed by the relevant Tax Law.

(h) While the Transaction Entities were members of the Vendor's Consolidated Group,
each of the Transaction Entities in its personal capacity and as trustee of a trust have
created and maintained adequate and corract records to enable them to comply with
their obligations to:

{jil) prepara and submit any information, notices, computations, returns and
payments required in respect of any Tax Law;

(iv) prapare any accounts necessary for the compliance with any Tax Law; and

(v) refain records as required by any Tax Law and such records are accurate in
all material respects; and

(vi) issue distribution statements to investors which reflect accurate tax
components in accordance with the Tax Act.

(i) To the best of the Vendor's knowledge, the Head Company of the Vendor's
Consolidated Group and the representative member of the Vendor's GST Group has
lodged all returns and othar documents, other than the Head Company's income tax
returmn for FY 2015, relating to Tax required to be lodged with any Tax Authority and:

{i) dll information contained in those documents was complete and accurate in all
material raspects and not false, misleading or deceptive; and

{ii} no dispute axists in ralation to any of those documents and as far as the
Vendar is awarg, no circumstances exist which the Vendor expects will give
rise to a dispute of this type or to subsequent amendments on or after
Completion to any lodged consolidatad Income tax return or GST Group
raturn.

Th In addition to paragraph (i) above, to the best of the Vendor's knowledge, each
Trangaction Entity (and IPPL in the case of payroll tax in New South Wales and
Queensland) has lodged all returns and other documents relating fo Tax that it is
required to lodge with any Tax Authority and:

(i) all information contained in those dosuments was complets and accurata in all
material respects and not false, misleading or deceptive; and

(i) no dispute exists in relation to any of those documents and as far as the
Vendor is ewars, no circumstances exist which the Vendaor expects will giva
rise to a dispute of this type or to subseguent amendments on or afier
Completion to any lodged Tax return.

(k} The Head Company of the Vendor's Consolidated Group has paid all Vendor Group
Liabilities that have a due date on or prior to the Completion Date.
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0

(m})

(n)

(o)

{P)

(])

(s)

0

(v)

(v)

(W)

The representative member of the Vendor's GST Group has paid or will pay all GST
Group Liabillties that are referrable to a period ending on or priar to the Completion
Data.

All members of the Vendor's Consolidated Group up to the Completion Date have
executed the Tax Sharing Agreement (originally or by way of accession),

All members of the Vendor's GST Group up to the Completion Date are parties to the
Indiract Tax Sharing Agreement (whether as an original party or by subsequent
accession).

The Commiseioner of Taxation has not given the Vendor or the Head Company of the
Vendor Conseligated Group a written notice under subsection 721-25(3) of the Tax
Act requesting a copy of the Tax Sharing Agreement.

The Commigslioner of Taxation has not given the representative member of the
Vendor's GST Group a written notice under subsection 444-90(1D) of Schedule 1 to
the Taxation Administration Act 1953 (Cth) requesting a copy of the Indirect Tax
Sharing Agraement.

Other than as disclosed in the Disclosure Materials, the Vendor is not awara of any
pending or threatened Tax or Duty audit, risk review, investigation or assessment
relating to the Transaction Entities in a parsonal capacity or as trustee of a trust.

The Vendar has not received written notice of any disputes betwaen any Trust and its
Trustee or Former Trustee and any Governmental Agency in respact of any Tax or
Duty,

Complete copies of all rulings, advices, consents, advance opinions and clearances
from a Tax Authority affecting the Transaction Entities (Rulings) have been disclosed
to the Purchaser in the Disclosure Materials and:

(i) all transactions camied into affect in reliange on any Ruling bave bean
implemented in the manner disclosed in the application for the relevant Ruling;
and

(ii) the Vendor has not and no member of the Vendor's Consolidated Group has
taken any action which has or might alter or prejudice any arrangement which
has been negotiated with a Tax Authority or any Ruling which has previeusly
been obtained from or issued by any Tax Authority.

The guantum of the carry forward ravenue and capital losses of the Head Company of
the Vendor's Consolidated Group as represented by the Vendor in tha Disclosure
Materials are correct, and are available on the basis that tha relevant continulty of
awnership tests or other applicable loss integrity rule is satisfied.

Each Transaction Entity whether in its parsonal capacity or as trustee of a trust is tax
resident in Its country of incorporation and is not a tax resident of any other country.

No Transaction Entity {(in their capagity as trustes or responsible entity) carries on or
conirols a trading business for purposes of Division 6C of tha ITAA 1936. "Control” for
the purpose of this warranty includes nagative control such as rights of veto or any
other means including those set out in the ATO Guidance Paper: Negative Control
and the application of Division 6C dated 2 September 2015,

Each Transaction Entity has done all things reasonably necessary to facilitate
compliance with the raquiraments of the Intergovernmantal Agreement between
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Australia and the United States of America relating to the Forgign Account Tax
Compliance Act (US) and regulatlons issued thereunder.

131 GST
In relation to GST:

(a) Each Transaction Entity and the representative member of the Vendor's GET Group:

(i) is registered for G5T under the GST Act if required to be registered for GST;
and

(1) in the case of a Transaction Entity that iz a member of the Vendor's GET
Group, that Transaction Entity satisfied and continues to satisfy the
requirements to be a member of the Vendor's GST Group.

(b) There is no contract, arrangement or understanding requiring any Transaction Entity
{whether in its personal capacity or in its capacity as trustee or responsible entity of a
Trust) to supply anything which does not contain a provision enabling the Trangaction
Entity as supplier to require the other party to the contract, arrangement or
understanding to pay to the Transaction Entity the amaunt of any GST for which the
Transaction Entity is liable on a supply under that contract, arrangement or
understanding In addition to the GST-exclusive consideration for that supply or
otherwise seck reimbursement so that the Transaction Entity retains the amount it
would have retained but for the imposition of GST.

() All invoicing and other systems of each Transaction Entity are GST compliant and
have at all times since the date of their incorporation or establishment operated
correctly to capture appropriate GST information as required by the GST Law.

14 Employment

(a) The Disclosure Material contains a materially accurate list of all employess employed
by the Transaction Entities as at the date of tha Agreement.

{b) The Disclosure Material contains materially accurate details of the base salary (or
hourly wage), accrued long service leave and annual leave entitiements, period of
continuous service, workplace location, job title or job function, notice period, bonus
arrangemenis and any other agreed terms with the relevant employee the subject of
clause (2) above which may impact on future cbligations of their employer applicable
to those employees as at the date of the Agreement.

(c) The Transaction Entities are not involved in:
(i) any labour, industrial or trade disputs; or

{li} any digpute with a unlon or labour organisation, which may disrupt the
business or cause a Transaction Entity to incur financial expenditure and there
are no facts or circumstances which may give rise to any such dispute.

(d) Each Transaction Entity has nat given any direct or explicit commitment (whether
lagally binding or nat) and is not as at the date of this Agreement, diractly or explicitly
angaged in any negotiations, to increase or supplement any remuneration,
compensation or benefit of any Employes.

(=) Each Transaction Entity has complied with every contractual, statutory, legal or fiscal
obligation (including every code of practice) applying to the employment of any
Employee.
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" As far as the Vendor is aware, no Employee is subject to any obligation to a third party
(save for fiduciary dutles as a director of a trustee company) that would restrict the
performanca of their role as an Employee.

(g) No written notice, prosecution, prohibition, improvement notice or Claim has been
received by the Vendars from any regulator in relation to any of the Employees ar any
worker in the conduct of the Business.

(h) The Vendors have disclosed all current Claims for workers compensation.

(i) There are no facts, matters or ¢ircumstances which are reasonably likely to give rise
to any Claims for workers compensation after Completion,

15 Superannuation

As far as the Vendor is aware, each relevant Transaction Entity makes sufficient contributions
fo superapnuation arangements on behalf of each of the Employees or any superannuation
guarantee charge owed in respect of any contractor to ensure that, as at the Completion Date,
it will have no liabillty to pay any superannuation guarantee charge, as defined in the SGAA
other than ag provided for in the Completion Statement.

16 Intellectual Property Rights

(a) (Title and rights to use) Subject to Completion, @ach Transaction Entity owns all
right, title and interest in and to, or has valid and continuing rights to use the Business
Intellactual Proparty.

(B) (No notice of Infringement) No Transaction Entity has received any written notice or
claim from any person claiming that the use of the Business Intellectual Property by a
Transaction Entity infringes the intellectual property rights of any third party.

(c) (Trade Marks) The Investa Trade Marks and Other Trade Marks are valid and
subsisting.

(d) (Intellectual Property that relates to the Business) As far as the Vendor is aware,
all intelleciual property relating to the Business is subject to the transaction
contemnplated by this Agreement, the Intellectual Property Assignment Deed and the
Investa Trade Mark Assignment Dead.

17 Information Technology

{2) Each Transaction Entity either owns ar is validly licensed to use the IT Equipment.

(b) No Transaction Entity is in default, or would be in default but for the requirements of
natice or lapse of time, under any agreement o which It I$ & party and under which the
Transaction Entity obtains its rights to use the IT Equipment.

{(c) Subject to the novation of the IT contracts contemplated in item 15 of Scheduie 3,
immediately following Completion, the Purchaser will be entitled to use the IT
Equipmeant (whether It is owned or licensad) to materially the same extent and in
materially the same manner as it has been used in the Business before Completion.
18 Books and Records
The statutory books and other records of the Company, each other Transaction Entity.

(a) are, and will at Completion be, materially up to date, true, complete and accurate;
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(b) are, and will at Completion be, in the possession and control of the relevant
Transaction Entity;, and

(&) have been materially maintained, and will pending Completion be, in accordance with
all applicable laws in all material respects.

19 Leasad Premises

{a) Each lease to which a Transaction Entity is party as a lessee constitutes a legal, valid
and binding obligation.

(b) In relation to esch lease to which a Transaction Entlty is party as a lessee, the
Transaction Entity has complied with its material obligations under the lease and there
ara no grounds for tarmination of the lease or non-renawal of any option to extend the
term of the lease and no notification of beach or termination of the lease has been
received by the Transaction Entity.
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Schedule 2
Purchaser Warranties
1 Power and Authority

(@ The execution and delivery of this Agreement has boaen properly authorised by all
necessary corporate action of the Purchaser.

(b) The Purchaser has full corporate power and lawful authority to execute and deliver
ihis Agreement and 1o consummate and perform or cause to be performed its
obligations under this Agreement and each transaction contemplated by this
Agresment to be parformed by it.

{c) This Agreement constitutes a legal, valid and binding obligation of the Purchaser and
is enforceable in accordance with [ts terms by appropriate lagal remedy.

{(d) The execution, delivery and performance by the Purchaser of this Agreement and
aach transaction contemplated by this Agreement does not or will not contravene,
conflict with or result in a preach of or default under:

()] any provision of Its constitution;

(i) any material tarm or provision of any security arrangement, undertaking,
agreement or deed to which the Purchaser is a party, or

(i) any writ, order or injunction, judgment, law, rule or regulation to which it is @
party ar i§ subject or by which It is hound.

(&) The Purchaser is not the subject of an Insolvency Event.
N The Purchaser is duly incorporated and validly exicts under the law of its place of
incorporation.
2 No breach
As at the date of this Agreement, the Purchaser's Deal Team has no actual knowledge of any:

(a) breach by the Vendor of any Vendor Warranty or any other fact, maiter or
circumstance that may give rise to a Warranty Claim being made against the Vendor;
or

(b) any Claim arising from Fraud.

3 Consents and Approvals

No consent, approval, authorigation, order, régistration or gualification of or with any
Govarnmental Agency or any other person {including any unitholder or other investor in the
Purchaser) is required for the Purchaser to perform its obligations under this Agreemant.
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Schedule 3

Pre-Completion and Completion Steps

1 Part A - Pre-Completion Steps
The Vender shalk

(a) provide to the Purchaser a copy of the notice (in approved farm) filed with the
Australian Taxation Office that ICPF Nominees Pty Limited joined the Vandor's
Consolidated Group and the Vendor's GST Group as atthe date of its incorporation
no later than the day that is 3 Business Days before Completion,

{b) provide to the purchaser copies of the duly exacuted deeds of accession evidencing
1CPF Nominees Pty Limited having acceded to the Tax Sharing Agreement, ihe Tax
Funding Agreerment, the Indirect Tax Sharing Agreement and the GST Funding
Agreement no later than the day that is 3 Business Days bafore Completion;

(o) usa reagonable endeaveours to seak to deliver to the Purchaser draft calculations of
the contribution amounts (within the meaning of section 721-35 of the ITAA 1997 and
saction 444-90(1A) of Schedule 1 to the Taxation Administration Act 1953 (Cth)), for
aach Transaction Entity that is a member of the Vendor's Consolidated Group and/or
Vendor's GST Group (as applicable), no later than the day that iz 3 Business Days
prior to Complation;

(d) usa reasonable endeavours to seek to daliver to the Furchaser copies of substantialty
complets draft retums showing the notional taxable income or loss for FY2015 In
respect of each Transaction Entity that is part of the Vendor's Consolidated Group
(and relevant supporting work papers), no later than the day thatis 3 Business days
before Completion;

(&) use reasonable endeavours to seek to daliver to the Purchaser draft deeds of release
under the Tax Sharing Agreement and the Tax Funding Agresment on the day that is
3 Business Days before Completion;

H use reasonable endeavours to seok to dellver to the Purchaser draft deads of release
under the Indirect Tax Sharing Agresment and the GST Funding Agreement on the
day that is 3 Business Days before Completion;

(g) provide to the Purchaser avidence of payments of all contribution amounts under the
Tax Sharing Agreement and Indiragt Tax Sharing Agreament, and in accordance with
elauses 5.9 and 5.10 of this Agreement, no later than 1 Business Day prior to
Completion. To the extent thata Transaction Entity does not have a bank account
from which to pay a contribution amount and payments are made by another entity on
pehalf of a Transaction Entity, the Vendor must provide to the Purchaser:

{iy copies of all draft directions deads and draft resolutions in a form satisfactory
to the Purchaser (acting reasonably) giving effect to the payment of the
relevant contribution amounts, ho later than 3 Business Day prior to
Complefion; and

(i) coples of duly executed directions deeds and final resolutions giving effect to
the payment of the relévant contribution amounts ne later than 1 Business
Day prior to Completion; and
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{m provide to the Purchaser final axecuted deeds of release under the Tax Funding
Agreement, Tax Sharing Agreement, the Indirect Tax Sharing Agresment and the
GST Funding Agreement no later than 1 Buginess Day prior 1o Campletion.

Part B - Completion Steps

Complation Steps

Board masting

Daliver te the Purchaser 2 certified copy of resolutions of the board of the Company and each other
Transactlon Entity pursuant to which:

(a) the persons notifiad by the Purchasar as the new diractors, secretaries and public offlcers of the
Company and each other Transaction Entity under clause 10.4(a) are appointed a5 diractors,
socratarias and public officers of the Cormpany and each other Transaction Entlty (as relevant),

subject to the reeeipt of duly signed consents of such parsons;

(b) tha signatorles of any bank account malntained by the Company and each other Transaciion
Entity are changed to those notified by the Purchaser under clause 10.1(c);
(c) the persons notlfiad by the Purchaser to the Vendor under clause 10.1{b) resign as directors,

sacratarles and public officers of the Company and each other Transzaction Entity; and

(d) the transfer of the Shares to the Purchaser (subject to the payment of stamp duty on the
instruments of transfer which must be bome by the Purchasar), the cancellation of the existing
share torificates for the Shares (if any), and the lssué and dallvery by the Gompany to tha
Purchaser of new share certificates for the Shares in the name of the Purchaser,

are gach approved, with effect on and from the Completion Date.

2 Executed Instruments of transfor - Shares

Deliver to the Purchaser duly axecuted Shara Transfar Forms In respect of the Shares In favour of the
Burchaser together with the share cedificates (if any) relating to the Shares in the name of the Vendor
and the share certificates (If any) for the shares held by the Group In wach other Transaction Entity.

3 | Release of Securlty Intarasts and Guarantoens

Daliver avidance in a form salisfactory 1@ the Purchaser (acting reasonably) that all Securlty Interests
(other than Permitted Security Interests) and (uarantess (other than any Guaraniees undar tha Bank
Guarantee Eaclity Agreement ) grantad by any Transaction Entity in Its personal capacity of in respact of
the Shares are released.

4 | intercompany Debt

Dellvar evidenca in a form satisfactary to the Purchaser (acting reasonably) that all Intercompany Debt
has been settled, paid or otherwise extinguished in accordance with clause 5.7.

5 External Debt

Daliver avidence in a form satlsfaclory to the Purchaser (acting reasonably) that all External Dabt (other
than the Bank Guarantes Facility Agreement) has bean sottied, paid, waived or atherwisa extingulshed In
accordancea with clause 5.7.

] Walvers and consantx

Dailver to the Furchaser any other walvers, consents and other documents required to enable the
Purchaser to be registered as the holder of tha Shares.

7 Ihvesta Futura Proparty Unit Trust
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Deliver to the Purchaser avldence that IN2PL 1s no longéf the trustee of the Investa Future Proparty Unit
Trust,

P Invasta Sunlaw Trust

Defivar to the Purchasar avidence that IN2PL 15 no jonger the trustee of the Investa Sunlaw Trust.

Xs Update ragister of members

Procure that the Company update its registar of members to reflect the transfer of the Shares to the
Purchaser after stamping of the Share Transfer Forms (If required) and deliver to the Purchaser a
certified copy of the updated raglster of mambers,

10 | Information transfer of Business Records

To the extent not aliready in the possession of any relevant Transaction Entity, transfer the Business
Records to the relevant Transaction Entitias as appropriate.

14 | Other things

Do all other things reasonably necessary 1o:

(a) procure the transfer of the Shares to the Purchaser, of
(o) estanlish 1o the reasonable satisfaction of tha Purchaser that the Conditions Precedant have been
satlsfied and deliver to the Purchaser any relevant documents of proof.

12 | Bank authority

Dellver to the Purchaser duly completed bank authorities directed to tha bankers of the Transaction
Entities autherising the operation of each of its bank acsounts by the persons notified by the Purchaser
under clause 10.1(c) and terminating the authorlty of each of tha prasent Eignatories,

131 | Raslignationz

Deliver written resignations of the persons notified by the Purchaser to the vendor under clause 10.1{b)
as directors, secretaries and public officers of the Company anhd each other Transaction Entity
acknowladging that:

(a) thay have no claim for feas, entittements, salary or compensation for loss of office or otharwise
against the Company and each other relavant Transaction Entity; and

(b) thereis no agreemant, arrangerment or understanding under which the Company and each other
rejevant Transaction Entity has, of could have, any obligation to them.

14 | Investa Trade Mark Aaalgnmant Desad and Intellwctual Proparty Assignment Daad

Daliver to the Purchasar a copy of the Investa Trade Mark Assignment Deed and Inteliectual Propery
Assignment Dead duly executed by all parties to that agreemant.

15 | Assignment of Materlal Contracts and Licances

Deliver to the Purchaser evidence In 2 farm satisfactory to the Purchaser (acting reasonably) that the
following (to the extent relevant) have peen assigned or novated to a Transaction Entlty:

(a) the documentation with Microsaft Pty Lid or other relevant Microsaft entitlas sat out at 2.2.1 3,13 of
tha Data Room,

(b) the documentation with De Lage Landen Pty Limited set out at 2.2.13.3 of the Data Room;

(c) the Business Services Agreemant with Telstra st out at 2.2.13.12 of the Data Room;

(d) the Master Rental and Finaneing Agreement dated 12 June 2008 between HP Financial Services
(Australia) Pty Limited and Investa Proparty Growp Holdings Pty Limited as setout at 2.2.13.2

(@) the Master Services Agreement dated 4 August 2011 (a8 sel out at 2.2.13.6 of the Data Reom), the
contract for additional services dated 4 Decerhber 2012 (as sel outin 2.2.13.9) and the contract for
additional services dated 5 April 2013 (as set out at 2.2.13.10) with Pipe Networks Pty Limited;

(f) the Utllity Ready Computing Master Services Agreament dated 23 March 2011 batween Investa

| Property Group Holdings Pty Limited and Hewleti-Packard Ausiralla Pty Ltd;
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Completion Steps

) the Affinity Service Level Agreement for payroll services dated 20 September 2009 between Invests
Property Pty Limlted and Pay Office and any documents amending or replacing that agreamant
including letters, notices and amending docurmnents;

(h) the Performance Management Agreement dated 1 October 2014 between Investa Propertles Ply
Limited and Success Factors (tax jdentifization nurmper 94-3398453) and any documents amending
or raplacing that agreament including leiters, notices and amending documents; and

(iy the service agreement dated 26 Octobar 2009 between Investa Properties Pty Limited/Clarendon
Corporate Saervices Pty Limited and SilkRoad Technology Inc. and any documents amending or
replacing that agreement including |etters, notices and amending documents.

46 | Transltional subleases

Dellver 10 the Purchaser the agresd form of a licence (including the Key Licance Terms unless otherwise
agreed by the parties) 10 aeoupy promises the subject of the following leases (for the avoldance of doubt,
the granting of such licence must not be conditional or subjéct to the consent of the lessar of the lease):

(a) the lease, dated 12 November 2008, for lavel 6, 126 Phillip Street, Sydney between Northern Site
Pty Limited and Southem Slte Pty Limited and Invasia Propertles Limited with ragistered numbeér
AEAT0106 and related varlation of loase dated 28 October 2013 (between the gamaipartiaz) with
registered number Al176419; and

(b) the lease, dated 21 September 2010, for level 7, 126 Phillip Strest, Sydney between Northern Site
Pty Limited and Southem Site Ply Limited and Investa Properties Limited with registered number
AF798490 and ralated varlation of lease dated 28 October 2013 (betwaen the same parties) with
ragisterad number Al176420, In the form to be agreed between the parties {each acting reasonably).

K, e

0l Tt T - 0 i 3
P T N : g

"

1 Pay the Initial Purchase Price

Pay the Initial Purchase Price to the Vendor in accordance with clause 3.4.

enas AD133204062v1 120490113 1.3.2016 page 88



11704 2076 11:33 FAR

+B128226341313
@ooiso2a

Share Sale Agreement Allens » < Linklaters

Schedule 4
Accounting Principles and Methodology for Praparation of the Completion Statement

Part 1: General Principles

The Completion Statement must be prepared in accordance with the foliowing accounting
principles and methodology:

(@) applying the principles, poticies and rules set outin part 2 of this Schedule;

(b) subject to paragraph (a), in accordance with the accounting policies, practices and
procedures adopted by the Group and the regquirements of the Accounting Standards,
applied:

Q) on a congistent basis and on the prasumption that the Group continues as a
going concern in the ordinary course; and

(i) consistantly with the way they weré applied by the Vendor in the preparation of
the Last Accounts:

{c) having no regard to the transactions contemplated by or in connection with this
Agreement or any plans of the Purchaser after Completion.

Part 2; Specific Principles, Policies and Rules

(a) The Completion Statement shall be praparad using the information extracted from the
accounting records of the Transaction Entities and In accordance with those specific
policies, practices and procedures that would be adopted at a financial yaar end,
including detalled analysis of accruals and prepaid expenses and cut-off procedures.

(b) The Completion Statement shall he drawn up as at immediately prior to Completion on
the Completion Date (Effective Time). NO account shall be taken of events taking place
after the Effective Time.

{c) The provislons of this Schedule 4 shall be interpreted so as to avoid double counting
(whether positive or negative) of any item to be included in the Complation Staternent.

(d) No minimum matariality limits shail be applied in the preparation and review of the
Complation Statement.

{(e) No amounts ghall ba included in the Completion Statement in relation to deferred tax
assets or deferred tax liabilities.

i) The Vendor is entitied to all distributions declared In respect of the ICPF Units held by the
Group for any period ending on or prior to the Completion Date.

(9) Wheara ICPF Units are soid on a GUY (Ex-Div) basis, transferees are entitted to all
distributions declared in respect of the relevant ICPF Units for any quarterly period
commencing after the relevant completion date.

(n} Where ICPF Units are sold on a CUV (Ex-Div) basis, if distributions are declared in
respact of the relevant ICPF Units for a period that commences on or befare the relevant
complation date and ends after the relevant complation date, the portion of the relevant
purchase price comprising the Acerued Distribution will not be paid on completion of the
relevant transfer but will be paid to the transferor on payment of the relevant distribution
by the ICPF RE. It will be & term of any such sale that the transferge must provide an
irraevocable direction to the ICPE RE to pay an amount equal to the Accrued Distribution
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directly to the transferor out of the distribution amount which the transferee would

otharwise receive.
(i) The Completion Statement will be prepared in Austratian dollars.
i Balances between Transaction Entities ¢hall be reconciled and eliminated. Any

unreconciled assets shall be written off and any unreconciled liabllities shall be released.

(k) Prepaid expenses shall be included in the Completion Statemant o the extent that the
penefit of such goods and services are received or receivable by the Transaction Entities
after the Completion Date and only to the extent that they are af continuing value to the
Transaction Entities after the Complation Date.

) Overdue amounts at the Completion Date shall be fully provided in the Completion
Statement in respect of all amounts owed by a specific debtor where there is evidence of:

(i insolvency of such debtor, or
(i) a collaction agency has been employad to collect any debt of such debtor; or
(iii) a final notice has been issued to such debtor; or

(iv) there is @ payment plan In place for cuch debtor and payments thereunder ara
pverdue by more than one month,

plus, any debtor balance where there Is evidence of legal action in respect of such debt.

(m) The Completion Statement must include a liability in the line item antitied 'Other
provisions' for:

(i) the full amount of payments referred to in clause 7.4(a)(I)(A) and clause 7.9(b)
and

(1) the transaction bonuses committed to by the Group prior to Completion which are
due and payable to Employees (inghuding any related payments for
superannuation, all other associated costs such as worker's compensation
axpenses and payrol tax, and any related deductions for tax and associated
remittance to the Australian Taxation Qffice),

to the extent that any such amounts remain unpaid following Completion,

{m) The Completion Statement must not Includle any amount relating to any regeivable or
dabtor that has been outstanding for more than 93 days from the issue of a valid tax
invoice relating to the receivable or debtor and any accrued revenue (other than any
distribution income relating to ICPF or IOF) that has been outstanding for more than 154
days from the date of the accrual being raised in relation to accrued revenue balances.
Any provision specific to these receivables or debtors must be reversad in the Completion
Statement as if the provision had never peen raised. Receivables and debtors
outstanding for 93 days or less wifl b provided for in accordance with AIFRS having
regard to their recoverability.
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Schedule 3

Complation Statement

The table below presents the line itams that will be relevant for purpases of calculating the amount of the
Completion Working Capital, In preparing the Completion Statement, the Purchaser must ingert the
appropriate figures in the "Completion Amount” column, and must not amend any figures in the "Target
Amount” colurmnn.

Curront Assets

Cash and cash equivalents 2,500,000

Recelvables — (sea note 1 8,462,000

below

Cash - Sacurity under Bank 20,000,000
Guarantee Facliity Agreement

Total assets A 30,967,000
Current Liabilities

Payables (refer note 2 below) 1,310,000

Provisions (refer nate 3 below) 9,652,000

Total llabilities B 10,282,000
WORKING CAPITAL C=A-B 20,000,000

Agread Vaiue of the D 80,000,000 Same as Target Ameount
. Managsmaent Rights :

Trade and other recelvables 7,498,000
including responsible entity
foes and property management

foes
Prapaid expencas 963,000
Distributions receivable o

8,462,000
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($s) (5e)
Valus A Valua B
Trade payables and accrusd 1,310,000
axpanses
Other aceruals (including tax,
rent in arrears and other
accrued barrowing costs)
Total 1,310,000
LiF " * I TN 3 "\'
l} ) U
Provislon for employee benefits 4,758,000
(including annual leave and
long service leava)
Other provisions 4,894 000
Total 9,652,000 |
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Schedule 6

Transaction Entities and Structure Chart

Part 1: Transaction Entities

Guneral

ACN

Type

Data of Incorporation
Registered in

Reglsterad office

Principal placa of business

Farmer name{e)

Gaptal
Numbar and class of shares iesued
Amount paid in respect of shares
Amount unpald In respect of sharas
Number of IOMH Notes issued
Amount pald in respect af 1OMH Notes

Amount unpald In Rspact of IOMH Notes

Mambars
Sundown Holding B.V.

Investa Office Management Pty Limited

Gunaral

ACN

Type

Date of incorporation
Registered In

Reglsterad office

Principal place of buslness
Former name(s)

Numbar and ¢lass of shares issusd
Arpunt pald

Arno__unt unpald

Mumbers

Invasta Office Management Holdings Py
Ltd

1 Investa Offico Management Holdings Pty Limited

126 21D 903

Australlan Proprietary Company

27/06/2007

Victoria

[isutschs Bank Flace, Level &, 128-130 Phillip Strest Sydnay NSW 2000
Dautsche Bank Piace, Lavel 6, 126-130 Phillip Streat Sydney NEW 2000

1 erdinary shara

§1.00

NIl

203,211,800 10MH Notes

§203,211,900

N

Sacurities bwid

1 crdimary share and 203,21 1,800 IOMH Motas

181 354 018

Australian Propristary Company

221112012

Victorle

Dautgche Bank Piacs, Leve! §, 126-130 Phlllip Street Sydney NSW 2000
Deutscha Bank Placs, Level 6, 126-130 Phillip Street Sydney NSW 2000

129 680,733 ordinary shares
5129.660,634
il

| Shoms held

126,680,733
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3 Investa Wholesale Funds Management Limited
General ' _ '
ACN 149 681 380
Type Australian Proprietary Compary
Date of Incorporation Q4/0372011
Reglsterad In Victoria
Reglatarad office Deutscha Bank Place, Lavel &, 126~

Princlpal place of business

Dautsche Bank Place, Level B, 126-

Formar name(s)
Number and ciass of shares isguad 2 prdimary shares
Amount pald $2.00
Amaunt uf\pnld il _
Mil"l'lﬁl‘plI ﬁmhﬂd ’
investa Office Management Pty Limited 2 ordingry shargs
4 Investa Listed Funds Management Limited
.Gm-n;l o o _ -
AGN 149 175 655
Type Ausiralian Prapristary Company
Date of Incorperatien o7ro2/2011
Reglstarad In Vigtaria
Regigtared office Deutscha Bank Place, Level 6, 126~

Principal placs of business
Farmar nama{s)

Capitsd |
Mumber and ¢lass of shares Isguad
Amaunt paid

Amount unpald _

Mambers L
Investa Office Manegement Pty Limited

N
‘Shinrexilld

Dautsche Bank Place, Lavel 8, 126-

25,000,000 ardinary shares
$25,000,000.00

5,000,000 ordinary shares

@ortzso2a
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130 Philllp Straat Sydney NSW 2000
130 Fhilllp Street Sydney NSW 2000

130 Philllp Streat Sydnay NSW 2000
130 Phitlip Strest Sydnay NSW 2000

anas A0133294062v1 120490113 1.3.2016

page B4



11704 2016 11:34 FAR

+B12822634313
o 0137028

Share Sale Agreement Allens » < Linklaters

5 Investa Investment Management Pty Limited ] )
ggnanp | T T T .
ACM 186 B0 645
Type Austraiian Proprietary Gompany
Date of ingorparation 22111/2013
Regkterad in Victoria
Regletarad offlca Deuteche Bank Piace, Level 6, 126-120 Phillip Strest Sydney NSW 2000

Principal place of business

Deytsche Bank Flace, Level 6, 126-130 Phillip Straat Sydney NEW 2000

Farmer name(s)
c.pl.f.l.l.“ R
Number and clags of shares jsgued 100 ordinary shares
Ampunt pald £100,00
Amaunt ungald LN : -
Wombers | Shisestiold |
Ivesta Office Management Py Limited 100 ordinary shares
6 IOF Custodian Pty Limited
Gonseal ,
ACN 000 814 645
Type Auetralian Proprietary Company
Date of Incorporation 17121999
Raglslarad In New South Walae
Raglsterad office Dautsche Bank Placa, Level B, 496130 Fhiliip Street Sydney NSW 2000

Principal placa of busingss Dautscha Bank Place, Lovel 8, 126-130 Phillp Straat Sydney NSW 2000

Farmer nama{3)

Number and class of shares |asued 10 ardinary shares

Amoaunt peid %10.00

Amount unpaid Nl

Mombars . - o ‘ahmhll'd - ) r

Investa Listad Funds Management Limited 10 ordinary sharde
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7 Davidson Hughes Developments _I?t_y_Li_r_n__ite__c_l

Ganaral ‘ .

ACN Q05 752 810

Typa Ayctralian Proprietary Gempany
Date of incorporation 18/121580

Reglstered in New South Wales

Reglatared office Deutechs Bank Place, Lavel 6, 126-130 Phillip Strest Sydnay NSW 2000

Principal placa of business Deuteche Bark Place, Lavel @, 126-130 Philiip Street Sydnsy NSW 2000
Former name(s)

Numiber and class of shares isgLed 3 ardingry shares

Amaunt pald $3.00

Amount unpaid - N e A

Investa Listed Funds Managament Lmitad % ordinary ghares

8 Investa Nominees (2) Pty _If.td

Ganem! - ‘ e e m

ACN 128 351 011

Type ‘ Austrailan Propristary Company

Date of Incorperallon arr1/2007

Reglaterad in New Scuth Wales

Reglstered office Deutsche Bank Place, Lavel &, 126-130 Philllp Street Sydney NSW 2000

Principal place of business

Formear nama(a)

Number and class of shames iasuad
Amount paid
Amount unpaid

e |

Investa Offlca Management Pty Limited

Deutsche Gank Place, Lavel 5. 128-130 Philllp Streat Sydnay NSW 2000

.

100 ondinary share

$100.00

e -
Sharmsibeld. "
100 ordlnary shares
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9 Investa Office Development Pty Limited

Geonaral

ACN

Type

Date of Incorporatian
Reglsterad in

Reglaterad offica

Principal place of businass
Former name(s)

Capitel o
Numbar and class of shares issuad
Amount pald

Ampunt unpald _

‘Mombers . ' '
Investa Office Management Pty Limited

188 761 Q2B

Australlan Proprietary Campany

26/Q372014

Vletora

Deutsche Bank Placa, Level &, 126120 Philllp Street Sydnay NSW 2000
Deutsche Bank Place, Lavel B, 128-140 Phlliip Streat Sydney NSW 2000

100 ordinary share
$100.00

NIl

Sharawhatd

100 ordinary shares

10 Investa Asset Management Pty L_tcl

Garoral

ACN

Typea

Date of incorporation
Ragistared In

Regleterad office

Principal place of business

Farmer nama{s)

Capital

Numbar and class of shares lgsued
Amount pald

Amount unpaid

Mamibars .

Investa Ofice Managemant Pty Limited

08e 301 922

Australlan Propriatary Company

221211989

Naw South Wales

Dautzche Bank Place, Level 6, 126-1 30 Philllp Strest Sydnay NSW 2000
Dautsche Bank Placa, Leval §, 126-130 Phillp Street Sydnay NSW 2000

100 ordinary ahares
$100.00

Nl

P

100 grdinary shares
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11 Investa Asset Management (Qid) Pty Lid

Ganaral

ACN

Type

Date of Incomoration

Reglsterad In

Ruaglaterad office

Princlpal placa of bugingss

Forrmar nama(s)
 Gapital |
Murmibar and ¢iass of shares issuad
Amount pald
Amount unpald
Memtbars ' ,
Investa Office Managerment Pty Limited

Investa Sustalnability qutltuta__ll_l_'ty Lid

General

ACN

Type

Date of Incorporation
Raglstersd n

Ragistered office

Principal prace of business
Farmer name(s)
Copital
Numnber and class of shares Issued
Amount pald
Arn_uunt unpald
Members | |
investa Office Managemant Pty Limitad

0B8 527 1687

Australian Proprietary Company

2310200

New South Walas

Deutscha Bank Place, Leval 6, 128-130 Phillip Straet Sydney NSW 2000
Deutsche Bank Place, Level 6, 126-130 Phillip Street Sydnay NSW 2000

12 ordinary sharas
$12.00

NIl

Shasos field

12 ordinary shares

107 442 928

Australian Propristaty Company

18/12/2003

New South Wales

Dattecha Bank Flace, Level B, 126-130 Phillip Sireet Sydnay NSW 2000
Dautsche Bank Place, Leval &, 126-130 Philip Street Sydnay NSW 2000

10 ardinary share
$10.,00
Ml

"

10 ordinary shargg
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13  Subsidiary Trust (6)

Ganaval , .
ABN #3 910 824 806
Trustea Investa Mominees (2) Pty Ltd

Former nama(s)

Gapliat

Numnbier and type of unlts issued 100 ordinary units
Amount paid £100.00
Amountunpald - N
‘l'.ln.l-mﬁll.f.iﬂ.(l) - ' Unitatrald
Invests Office Managemert Pty Limited 100 ordinary unlts

14 Project Ben Pty Lid

Gengral

AGN 076 178 589

Type Australlan proprietary comipany

Dats of Incorperation 20/10/1806

Reglsterad in Australian Capltal Temitory

Registered office Deutsche Bank Place, Level §, 126-130 Philllp Streat Sydnay NSW 2000
Principal placa of business Dautsche Bank Fiace, Lavel 6, 126-130 Phillip Streat Sydnay NSW 2000
Former name(s)

Capital _ - o
Number and class of shares lssusd 1 ordinary share

Amaunt paid £1.00

amosturpald N

Wombes . . . ‘S

inyeata Office Managament Pty Limited 1 ordinary share

snaes AQ133204082v1 120400113 1.3.2016 page B3
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15  Principal Sydney Development Pty I_.td

ACN oeZ2 813 780

Type Australian proprietary company
Date of inesrporation 12/05/2000

Regleterad in New South Walee

Regiaterad ofica Deuteche Bank Place, Lavel 6, 126130 Phillip Strest Sydney NSW 2000

Principal place of business Deuteche Bark Placa, Lavel 6, 126-130 Philllp Streat Sydney NSW 2000

Former name(s)
ot
Murber and ¢lass of shares isgued 2 ordinary shares
Amount pald $2.00
Amqunt ur_ippld__ o o it .
Momisets | ' gmioatild .
Investa Office Management Pty Limited 2 ordinary shares

16 Compam Property Managamnnt Pty Limited

——— e '

Gonwral - _ . _
ACN (83 541 676
Typa Australlan prapristary campany

Date of Incamoralion
Roglstarad n

Registerad ofica

Principal placs of busingss

Former nama(a)

Caphtal
Number and class of sharey lssuad
Amaunt pald
Amount unpaid
Mestibars

Stockland Property Managamant Pty Lid

Invasta Wholesale Funds Managemant

Limlted

29/08/2000

Naw South Walas

Laval 25, 133 Castieraagh Straet, Sydray NSW 2000
Laval 25. 133 Castiersagh Street, Sydnay NSW 2000

1 ardinery A share and 1 ordinary B ahare
§2.00
Nil

- g et v - -

 Shemathald’

.

1 qrdinary A shara
41 ordinary B share

enas AD133284062v1 120480113
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17

ICPF Nominees Pty Limited
Ganaral . -
ACN
Type
Pate of incorporation
Registared In
Raglatered affice
Principal place of business
Fornar name(s)
Nurnber and class of shares lssued
Amount pald
Amaunt unpald
Memberd
Invasta Office Managemant Fly Lirmnitad

608 Ba0 602

Australlan proprietary company
16/12/2015

Victora

Deutsche Barni Piaca, Lavel §, 126-
Deutsche Bank Placs, Level B, 128-

100 sharas

£100

M

100 ardinary sharas

Investa Nominees (5) Pty Limited

éllrll ‘

ACN

Type

Date of incorporation
Registersd in

Registerad affice

Principal place of bueinoss

Farmer name{s)

Capltal.

Numbar and class of shares [sayed
Amourt paid
Amart unpeld
Membars
invests Office Managament Pty Limited

810 847 106

Australlan proprietary company
18/02/2016

Victoria

Deutazhs Bank Face, Lavel 6, 126-

Deutsche Bank Place, Lavel G, 126~

100 shares
100

Nl

" .
100 ordinary shares

130 Phillip Street Sydney NSW 2000
130 Phillip Streat Sydnay NEW 2000

130 Phillip Strest Sydney NSW 2000
130 Phillip Street Sydney NSW 2000

grias AD133294082v1 12048011 3
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Schedule 7

Business Intellectual Property

Part 1: Investa Domain Name

investa.com.au

Part 2: Investa Business Names

{a) Investa Property Group

Part 3: Investa Trade Marks

(a) the registered trade mark for the INVESTA word mark (registration number 1304164),
owned by Investa Property Group Holdings Pty Limited; and

{b) the registered trade mark for the following Investa logo (registration number 1304162)
owned by Investa Property Group Holdings Pty Limited:

INV=STA®

Part 4: Other Trade Marks

The registered trade mark for the FIRST CHOICE IN AUSTRALIAN OFFICE word mark
(registration number 15418681), owned by Investa Praparty Group Holdings Pty Limited

snas AD133294062v1 120480113 13206 page 103
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Transitional Services

Recipients

D22/028
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e
'

One or more of the Vendor Group Members

2 Suppliers

One or more Transaction Entities

a Tarm

Unless otherwise specified below, from Completion, for the period of the
licences referred to in item 16 of Schedule 2.

4 Taermination

The arrangements set out in this Schedule may be terminated by the:
« Recipients on 30 days' prior written notice to the Suppliers; and

+ Suppliers If there has been a matérial braach of this Schedula by a
Recipient.

5 Fea

Except where specified below, no fee is payable for the provision of
Services in accordance with this Schedule.

6 Sarvices

The following Services will be provided by the Suppliers to the Recipients
on request.

IT Systems and Software

For @ 2 month period following Completion, reasonable access o the IT
systems (and the records maintained on those systems) of the Group,
including the Voyager system and Hyperion, for the purposes of:

« month-end accounting for periods up to and including the Completion
Date;

» enabling duplication of those systems (and the records maintained on
those systems) for use by the Vendor Group for the purposes set out
in clauses 12.1 and 13.2(a)(ii)(A) to 13.2(a)(ii)(D); and

« enabling a smooth transition from the IT systems and récords
available to the Vendor Group prior to Completion (Current IT
Systems) to the new systems to be put into place for the Vendor
Group following Completion (New IT Systems).

IT Infrastructure, Hardware and Software

« Equivalent telephone and internet access as that available to
employees of the Transaction Entities

« Maintenance of all required software licences for systems

o  Access snd connection to the Supplier's local area network facillty to
the extent necessary to receive the benefit of the Services dascribad
in this Schedule

IT Support

s IT support to enable the smooth tranzition from the Current IT
Systems 1o the New IT Systems
» IT support for the ongeing use of Hyperion Planning and Enterprise
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(including reasonable access to Mary McNamara) for which, subject to

receipt of a valid tax invoice, the relevant Recipient agraes to pay to
the relevant Supplier, the direct, reasonable and substantiated time-
hased costs incurred by the Supplier in providing such support

» Support for IT infrastructure related issues

» Network support services (including support infrastructure required to
maintzin the network)

“
.
w

Access to Records and Archives

To the extent that any Vendor Business Records remain in the pogsession
or control af the Transaction Entities following Completion, the Suppliers
must allow the Reciplents reasonable rights to access, make and ratain
copies of, and/or remove the Vendor Business Records from the
possession and control of the Suppliers.

Services Support and Co-oparation

The Suppliers must co-operate with the Recipiants in connection with
matters relating to the Services, including by:

» responding to reasonable ragquests for assistance and/or information
made by the Recipients’ personnel in relation to tha Services; and

« providing reasonable access to the Suppliers' personnel to discuss
such requests (including persennel from the Suppller's intarnal tax
division).

7 Standard The Suppliers must use reasonable endeavours to deliver the Services
with the game degree of quality and efficiency as provided to the
Transaction Entities and their employaes in the three menth period prior {0
Completion. However, nothing in this Schedule requires the Suppliers to
dellver a higher standard or greater breadth of services than those
provided to the Transaction Entities or their employees.

] Limitation of Naither the Suppliers or their Related Bodies Corporate will be liable to
liabillty the Recipients or thelr Related Bodies Gorporate or any other person for
ary Liabilities sufferad, paid or incurred by the Recipients, their Related
Bodies Corporate or any other person in connection with the Services.

9 Indemnity The Recipients must indemnify the Suppliers and their Related Bodies
Corporate against any Liabilities gufferaed or incurred by the Suppliers or
their Related Bodies Corporate which arise from or in connegtion with any
breach of thelr obligations or any act or omission Dy the Recipients or their
Related Bodies Corporate or their respective officers and employees
under or in connection with this Schedule or the Services. This indemnity
survives for 12 manths after the date on which Services cease (o be
provided under this Schedule.

10 | Co-operation The Suppliers musgt co-operate with the Recipients, including by providing
access to staff (such as personnel from the Internal tax division), in
responding to reasonable requests made in relation to the Services.

11 | Compliance The Recipients must comply with all relevant notified policies and




11704 2016 11:35 FAR  +B12822694433 lg] 024 /028

Shara Sale Agreement Allens s <« Linklaters

v 0 T,

[ e ” i y ) e 13 p WS b
‘! H
e i My ﬁ " .;ﬁ.ﬂ' e
£l i . . . pEr X LY
“‘-‘“ 1 . \!'IA ’F‘\ \'l- 2 E o ki [ *‘f diu 5] . U]

gundellnee of the Suppller, as if they were employees officers or agents of
tha Suppliers.
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Schedule 9

Funds Flow Principles

1 10OMH Notes are redeemed prior to Completion.

2 All Intercompany Debt is extinguished. The Company is to be acquired by the Purchaser under this
Agreement on a "debt free/cash free” basis.

3 Vendor Group Members to not to eliminate debt (including the IOMH Notes and any Intercompany
Debt) by way of debt forgiveness or otherwise extinguish debt for less than market value between
signing of Transaction Deed and Completion.

4 Subject to item 8, certain assets of the Company, namaly the Unsold ICPF Units and the 1OF
Coinvestment Stake, the Intercompany Debt payable io a Transaction Entity by any Vendor Group
Member and the Excluded Management Rights including any payments received by a Transaction
Entity in respact thereof ("Excluded Aszets”) are 1o be disposed of or transferred outside the Group
by the relevant Transaction Entity prior to Completion and the proceeds from such disposals, or the
in-specie distribution of an Excluded Assat, applied to:

(i} repay the IOMH Notes; and

(i) make tax and / or GST clear exit payments; and

(i) eliminate any rermaining intereompany Debt payable by a Transaction Entity; and

(iv) fund a fully franked dividend payable by the Company in respect of any excess cash following the
above (including the disposal of the Excluded Assets) to be repatriated by way of a fully franked
dividend.

5 Al agset transfers permitted under this Agreement must be at market value.

6 Any excess cash to be repatriated by way of a fully franked dividend. Excess cash for this purpose
maans all cash of the Company immediataly prior to Completion other than agreed working capital
and after the transactions contemplated by paragraph 4 above.

7 Subject to the Conditions Precedent End Date deadiing, flexibility with respect to Completion Date 10
accommodate, among other things:

(i) completion of the sale by the relevant Vendor Group Member(s) of its relevant interest in1
Market Street and, whera the Purchager agrees, 60 Martin Place, in order to facilltate satlsfaction
of the abave Principles by enabling payments of cash between entities; and

(i) registration of the transfers of the \QF Securities and ICPF Units.

8 The IOF Coinvastment Stake is transferred either by way of (or & combination agreed to by the
Purchaser acting reasonably):
(i) anin spacie distribution of the IOF Coinvestment Stake by the Company to the Vendor, to be
applied to repayment of the IOMH Notes, with the balance being retumed to the Vendor by way
of a fully franked dividend;

OR




11704 2016 11:36 FAR +B12822694433 ] 026/ 028

Share Sale Agreament Allens > < Linklaters

(il) saleof the IOF Coinvestment Stake to IPGH or one of its Subsidiarles for cash consideration,
provided that the Company has sufficient funds available to pay the cash consideration prior to
Completion.

9 Tax and GST clear exit payments are to be made no later than one Business Day prior to
Completion.

10 If a transfer to IPGH o its Subsidiary under item 4 or item 8(ii) does not trigger the making of a tax
clear exit payment, then there may be appropriate payments to transfer the defarrad tax liability /
asset assoclated with the relevant IOF Securities or ICPF Units to a Vendor Group Member,
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Exscuted 25 #n agreement.

Signed for Sundewn Holding B.V. by ita
authorised represantativas
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Share Sale Agreement

EXECUTION PAGE FOR PURCHASER

Executed as an agreemert.

Exacuted in accordance with saction 127 of
the Corporations Act 20071 by JCPF Holdco Pty
Limited:

Director Signatudonathan Callaghan.

Print Name
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BireCton/Se

cratary Signaturé
lvan Gorridge

Print Namea
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