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TORENS TITLE Property Jeased

T i

Certificate of Title Folio Identifier 100/ \ “%&bO =

LODGED BY Document
COHCCﬁOH ! Sparke Heclwouic
Box DX 282 Sydney
Tel (02) 9373 3555
yivic

-Name, Address or DX, Telephone, and Customer Acéoil ntﬁumber ifany ] (CODE

| Reference: I

e e

LESSOR Bermark Pty Limited VACN 000 798 658 1
Lo _- -
The lessor leases to the lessee the property referred to above.
Encumbrances (1 applicable):
L o e — S —
ESSEE | Caltex Australia Petroleum Pty Limited ACN 000 032 12 E
| |
TENANCY: l

1 TERM 10 years

COMMCNCING DATE 15 M4y, Zol2
TERMINATING DATE | £} mz. 2915

With an OPTION TO RENEW for a periodof 2 x 5 years

Eal

set out in clause 3,2 of Annexure A

With an OPTION TO PURCHASE set out in clause N.A. of N.A.

Incorporates the provisions or additional material set out in ANNEXURE(S) A

© N o

Incorporates the provisions setoutin N.A.
Property Managemeut Authority as No. N.A.

0. The RENT is setoutin clause No. 4 of Annexure A

Together with and reserving the RIGHTS set out in clause N.A. of N.A,

hereta.
with the Land and

ALL HANDWRITING MUST BE IN BLOCK CAPITALS, .
0911 Pagetof & -

LAND AND PROPERTY MANAGEMENT AUTHORITY



DATE [ Ht,,y LD

H 1 certify that the person(s) signing opposite, with whom Certified correct for the purposes of the Real

®

I am personally acquainted or as to whose identity I am Property Act 1900 by the lessor.
otherwise satistied, signed this instrument in my presence.

Signature of witness: Signature of lessor:

Name of witness: SEE ANNEXURE
Address of witness: SEE ANNEXURE

I certify that the person(s) signing opposite, with whom Certified correct for the purposes of the Real
I am personally acquainted or as to whose identity 1 am Property Act 1900 by the lessee.
otherwise satisfied, signed this instrument in my presence. '

Signature of witness: Signature of lessee:

Name of witness: SEE ANNEXURE
Address of witness:  gpp ANNEXURE

STATUTORY DECLARATION *
I

solemuly and sincercly declare that—
1. The time for Lhe exercise of option to in expired lease No. has ended; and

2. The lessee under that lease has not exercised the option.

I make this solemn declaration conscientiously believing the same to be true and by virtue of the provisions of the Oaths Act
1900.

Made and subscribed at in the State of New South Wales
on in the presence of—

€
Signature of witness: Signature of lessor:

Full name of witness:

Address of witness:

Qualification of witness: [tick one]
[0 Justice of the Peace

[0 Practising Solicitor
O Other qualified witness /specify]

* As the Land and Property Management Authority may not be able to provide the services of a justice of the peace or other
qualified witness, the statutory declaration should be signed and witnessed prior to lodgment.

ALL HANDWRITING MUST BE IN BLOCK CAPITALS. 0911

Page2of



THIS AND THE FOLLOWING’ PAGES COMPRISE ANNEXURE ‘A’
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LIMITED (AS ‘LESSOR’) AND CALTEX AUSTRALIA PETROLEUM PTY

LIMITED (AS ‘LESSEE’)
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Item 1

Ttem 2

Item 3

Itom 4

Item §

Item 6

Ttem 7

Item 8

Item 9

Item 10

Ttam 11

Ttem 12

Ttem 13

REFERENCE SCHEDULE

Lessor

Lessee

Land
(clause 1.1)

Promises

(clause 1.1)

Term
(clause 3.1)

Commencing Date

Terminating Date

Further l'erm
(clauses 1.1 and 3.2)

Rent
(clauses 1.1 and 4)

Review Dates
(clauses 4.3 and 4.4)

T osera’s Rmainmoce

Public Risk Imsurance
(clauses 10.1 and Erfor!
Reference source not
found.)

Market Review —
Maximum & Minimum
(clause 4.6)
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Bermark PtyLimited
(ACN 000 798 658)

Caltex Australia Petroleum Pty Limited
(ACN 000 N3D 12R)

\o o/ \} b0

t bencasler Kook, Lg»ﬂiun

10 years
3 116—-7 yI b
W My 2025

2 X 5 vears

$245,000.00 per annum (excluding GST)

CPI Review Dates — each anniversary of the
Commencement Date of this Lease

Market Review Natee — upan the
commencement of each option

Unmanned diesel petroleum service station
with ancillary services.

$20 million

10% of the Rent
payable immediately

before the relevant
Peview Date

(a) Maximum:

10% of the Rent
payable immediately

before the relevant
Review Date

(b) Minimum:
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1.1

INTERPRETATION

Definitions

The following definitions apply unless the context requires ntherwise.
Appurtenance includes any drain, basin, sink, toilet or urinal.

Australian Institute means the State division of The Australian Institute of
Valuers and Land Bevnuiaists (Tuv).

Authorised Officer means:

(a) (for Lessee) in respect of the Lessee, any director or secretary, or any
person from time to time nominated as an Authorised Officer by the

Lessee; and

(b)  (for Lessor) in respect of the Lessor, any director or secretary of the
T .essor. :

Authority includes:

(a) (government) any government in any jurisdiction, whether federal,
statc, torritorial or local;

(b)  (public utility) any provider of public utility services, whether statutory
or not; and

©) (other body) any other person, authority, instrumentality or body
having jurisdiction, rights, powers, duties or responsibilities over the
Premises or any part of them or anything in relation to them (including
the Insurance Council of Australia Limited).

Building means those improvements erected on part of the Land where the
Premises are located.

Business Day means atty day except Saturday or Sunday or a day that is a
public holiday in the State.

Claim includes any claim, demand, remedy, suit, injury, damage, loss, Cost,
liability, action, proceeding, right of action, claim for compensation and claim
for abatement of rent obligation.

Consent means prior written consent.

Cost includes any cost, charge, expense, outgoing, payment or other

_cxponditure of any naturc (whother direct, indircct or cousoyucutial and

whether accrued or paid but excluding loss of profits and economic loss),
including where appropriate all Rates and all legal fees.

CPI Review means review in accordance with clanse 4 3.
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Date of Termination means:

(a) the date specified in Item 7,
(h) any eatlier date on which thic Leace ie determined;

(c)  the date of expiration or earlier termination of the Further Term or, if
more than one, the last Further Term; or

@ the end of any period of holding over under clause 3.3, as appropriate.
Event of Default means any event referred to in clause 13.1.

Further Term means the further term(s) specified in Item 8.

Goods and Services Tax (GST) means a goods and services tax, consumption
tax, value added tax or like tax.

Tndey Nummber means:

(@) (Consumer Price Index) the Consumer Price Index for the capital city
of the State All Groups number published from time to time by the
Australian Bureau of Statistics; or

(b)  (Average Weekly Earnings) if the Consumer Price Index is suspended
or discontinued, the State's Average Weekly Eamings of All
Employees published from time to time by the Australian' Bureau of
Statistics: or

(c) (other cost of living index) if the system or practice of the
determination of the State's Average Weekly Eamnings of All

Employees ceases, the index published by the Australian Bureau of
Statisdcs which reflects changes in the cost Of living in the State's

capital city at the date of this Lease and at the time of variation of the
Rent as determined by:

(1) agreement between the parties: or
€

(2) ifthe paﬁies are unable to agree, the President of the Australian
Institute, or by some person nominated by him, whose decision
is conclusive and binding.

Land means the land specified in Item 3 and includes the subsoil.

Land Tax means land taxes or taxes in the nature of a tux on land, calculated

on the taxable value of the Land at the rate which would be pavable by the
Lessor if the Land were the only land owned by the Lessor in the State and not

subject to a trust.

Lease Year means every 12 month period commencing on and from the
Commencing Date.

Law includes any requirement of any statute, rule, regulation, proclamation,
ordinance or by-law, present or future, and whether state, federal or otherwise.
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(1)  relating to the Land;
(2)  for any Services of the type from time to time provided by the
local govemmment Authority for the locality in which the

Promises and Land arc situated; and/or

(3)  for waste and general garbage removal from the Premises and
Land (including any excess); and

(b) (water rates) all charges payable to an Authority:
(1)  relating to the Premises and Land; and
(2)  for the provision, reticulation or discharge of water and/or
sewerage and/or drainage (including water and sewerage usage

charges and meter rents).

Rent means the rent specified in Item 9 as varied from time to time in
accordance with this Leasc.

Review Date means each of the dates specified in Item 10.

Report means the further environmental report on the condition of the Land
and/or the Premises if obtained by the Lessee under clause 15.1.

Requirement includes any requirement, notice, order, direction,
recommendation, stipulation or similar notification received from or given by

any Amntharity or under any Law, whether in writing or otherwise, and
regardless of to whom it is addressed or directed.

Services means all services from time to time provided to the Premises or
available for use, and means those of the following which are part of the
Premises on the Commencing Date, namely:

(a)  lighting, gas, fuel, power, water, sewerage, and drainage;

(b) fittings. fixtures. appliances. plant and equipment utilized for any of
these Services. ¢

State means the state or territory in which the Land is located.

Tanks mcaas any lanks fiui tius W thue in the Prowdses fur the stotage of
petroleum and associated products.

Term means the term of the Lease specified in Item 5.
Valuer means a person who:

(a) (full member) is a full member of the Australian institute and has been
for the last five years; :

(b)  (licence) holds a licence to practise as a valuer of service station
premises;
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(d)

(e

(active) is active in the relevant market at the time of his appointment
and has made at least seven valuations of service station premises in
the 24 months prior to his appointment;

(experience) has at least five years experience in valuing premises of
the kind leased under this Lease; and

(prompt) undertakes to act promptly.

Umpire means a person who:

(a)
(b)
©
)

(Valuer) is at the relevant time a Valuer;

(appointed) is appointed under clause 4.5()(2);

(appointment 1n writing) accepts his appointment in writing; and

(determination) undertakes to hand down his determination within 28
days after being instructed to proceed.

1.2 General

Headings are for convenience only and do not affect interpretation. The
following rules of interpretation apply unless the context requires otherwise.

@
(b)
©

(d)

@

®

(8)

(h)

(1)

AmA AV

(Tlurals) Tho siugular iucludos the pluial and cunverscly.
(Gender) A gender includes all genders.

(Other grammatical forms) Where a word or phrase is defined, its other

grammatical forme have a corresponding mceaning.

(Person) A reference to a person, corporation, trust, partnership,
unincorporated body or other entity includes any of them.

(clauge) ‘clause’, ‘Sub-clause’, ‘Paragraph’, ‘Sub-paragraph’ or
‘Schedule’ refers to this Lease and ‘Item’ refers to the relevant item
listed under the Reference Schedule to this Lease.

(Successors and assigns) A reference to any party to this Lease or any
other agreement or document includes the party's cuccossors and

substitutes or assigns.

(Joint and several obligations) A reference to a right or obligation of

any two or more Lessees confers that right, or imposes that obligation,
as the casc may be jointly and scverally.

(Amendments and variations) A reference to an agreement or
document is to the agreement or document as amended, novated,

supplemented, varied or replaced from time to time, except to the
extent proliibited by this Ledse,

(legislation) A reference to legislation or to a provision of legislation
includes a modification, re-enactment of or substitution for it and a
regulation or statutory instrument issued under it.
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)

(k)

M

(m)

)

(0)

®
(@)

@

(s)

®

(w)

)

(w)

(Australian currency) A reference to ‘dollars’ or ‘$’ is to Australian
currency.

(Schedules and annexures) Each schedule of, annexure to and/or,
exhibit relating to this Lease forms part of it.

(Conduct) A reference to conduct includes any act, omission, statement
or undertaking, whether or not in writing,

(Writing) A reference to ‘writing’ includes a facsimile transmission
and any means of reproducing words in a tangible and permanently
visible form.

(Substantial) ‘Substantial’ means not merely nominal.

(No limitation) Unless stated otherwise, one word or provision does
not limit the effect of another.

(Wholc) Reforonce to the wholc includoes pait.

(Due and punctual) All obligations are taken to be required to be
performed duly and punctually.

(Permit or omit) Words importing ‘do’ include do, permit or omit, or
cause to be done or omitted.

(Bodies and Authorities)

(1)  (Successors) Where a reference is made to any person, body or
Authority that reference, if the person, body or Authority has
ceased to exist, will be to the person, body or Authority as then
serves substantially .the same objects as that person, body or
Authority.

2) (President) Any reference to the President of a body or

Authority, in the absence of a President, will be read as a
reference to the senior nfficer for the time heing of the body or

Authority or any other person fulfilling the duties of President.

(Consent of Lessor) Unless the context otherwise requires, where the
Lessor has a discretion or its consent or approval is required for
anything the Lessor shall not unreasonably withhold or delay its
decision, consent or approval.

(Emergency) Where anything is permitted in an ‘emergency’ the
reasonable opinion of the Lessor as to the existence or non-existence of
that state of affairs is conclusive.

(Kelevant date) Where the day or last day tor domng anything or on
which an entitlement is due to arise is not a Business Day that day or
last day will be the immediately following Business Day.

(‘Month”) Month means calendar month.
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3.1

3.2

(x)

(Covenants)

(1)

@)

(Generally) Subject to Sub-paragraph (ii), every obligation
under this Lease:

(A)  (deemed covenant) regardless of the form or context of
the wording, is a covenant by the party undertaking that
obligation; and

(B)  (entire) continues throughout the Term and any holding
over period and after that so far as the obligation

remains to be observed or performed.

(Lessor's covenants) The covenants on the part of the Lessor

include the person from time to time immediately entitled to the
Premises at the end of this Lease.

Exclusion of statutory provisions

To the extent permitted by Law the covenants, powers and provisions (if any)
implied in leases by virtue of any Law are expressly negatived.

TERM

Term of Lease

Subject to this Lease the Lessor leases to the Lessee and the Lessee takes the
Premises for the Term.

Option of renewal

(@

(b)

If:
(1
)

)

a Further Term is specified in Item §;

the Lessee notifies in writing the Lessor not more than six (6)
months and not less than three (3) months before the
Terminating Date that it requires a further lease for the Further
Term; and

at the ‘l'erminating Date there 1s no subsisting Event ot Detault
by the Lessee,

the Lessor shall grant to the Lessee a lease of the Premises for the
Further Term commencing on the day after the Terminating Date.

That further lease will be on the same conditions as this Lease except

that:

(1)
2)

Clause 4.2(b) is to read “Intentionally deleted”;

the term to be specified in Item 5 of the further lease will be
that specified in Item 8;
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(3)  the date to be specified in Item 6 of the further lease will be the
day after the Terminating Date;

(4)  the date to be specified in Item 7 of the further lease will be the
last day of the term spocified in Itom 8 aftor the datc of

commencement of the further lease;

(5)  the amount of Rent to be specified in Item 9 of the further lease
will be determined as specified in Item 10;

(6)  the amount of public risk insurance will be as stated in Item 12
and which may be increased from time to time by the Lessor,
acting reasonably; -

(7)  the number of Further Terms specified in Item 8 shall be
reduced by one from the number specified in Item 8 of this
Lease; and

(8)  irin any rurther lease the number of Further l'erms speciiied m
Item 8 would by the operation of clause 3.2(b)(6) be zero, then
this clause 3.2 will not be included in that further lease so that
the last further lease will end on the date specified in Item 8 of
this T ease.

3.3 Holding over

If the Lessor does not inform the Lessee in writing prior to the expiration of
o Tewwr ul the Lessur's 1efusal w the Lessee condnuing 1o occupy ine

Premises beyond the Terminating Date (otherwise than under a further lease)
then:

(a) the Lessee does so as a monthly tenant and shall pav Rent:

ey monthly on the 1% day following the Terminating Date; and

(2) equal to onme-twelfth of the annual rate of Rent payable

immediately prior to tho Torminating Datc with said annual rent
having been increased in accordance with the formula set out in
Clause 4.3 hereof;,

(b)  the monthly tenancy is determinable at any time by either the Lessor or
- the Lessee by one month's notice given to the other, to end on any date,

but otherwise the tenancy will continue on the conditions of this Lease;
and

(¢) if the Leasce is in breach of any of those vonditions, theu the mwoutidy
tenancy may be determined at any time by the Lessor giving 21 days
notice to the Lessee, ending at any time.
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4 Rent

4.1 Payment of Rent

The Teceee chall pay Rent tn the Leccor at the relevant rate (as est out in
Ttem 9 and reviewed under clauses 4.3 to 4.7) from time to time:

(a)  without demand,;

(b) annually in advance on the commencement date and anniversary date
thereafter of the Term.

42  Payment of instalments

(a) The rent for the first year shall be paid on the Commencing Date.
Rental shall be paid to the place in Australia and in the manner directed
by the Lessor from time to time.

®) Motwithstanding anything contained hercin tu o vonliaty, the Lossce
is not required to pay any Rent, Outgoings or other monies payable
under this Lease for the period commencing on the Commencing Date
and terminating on the earlier of: '

f (1) 3 weeks from the Commencing Date; and
(2)  the date the Lessee commences trade from the Premises.
Tndex review of Rent

(@  On each Review Date for which a CPI Review is specified in Item 10,
the Rent shall be varied in accordance with the following formula:

R = AXB
C

Where:
R = the Rent payable for the following Lease Year;
¢
A = the Rent payable during the Lease Year just ended;

5 J‘ ﬁ = the Index Number Last published befure the sud uf the Lease Year
- - just ended; and

C = the Index Number last published before the commencement of the
Lease Year just ended.

(b)  The rent payable shall not as a consequence of the beforegoing
provisions be less than the amount of the rent payable immediately
prior to the Review Date. '

44  Market review of Rent

Should either party wish to review the Rent as at a Review Date for which a
Market Review is specified in Item 10, then the following procedure applies.
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(a)

(b)

Not earlier than six (6) months before and not later than three months
after the relevant Review Date a party may notify the other of that
party's assessment of the current market rent for the Premises. This
assessment shall take into account the criteria contained in clause
4.5(2) which apply at that particular Review Date.

If neither party notifies the other of that party’s assessment of the
current market rent for the Premises then the rent shall be varied in
accordance with the formula as set out in Clause 4.3 hereof with the
proviso that the rent payahle shall not as a consequence of the
beforegoing provisions be less than the amount of the rent payable

immediately prior to the Review Date.

4.5  Lessee's dispute of Rent

If the parties do not agree with one party's assessment of the current market
rent and the parties are unable to agree on the current market rent to apply
from a particular Review Date then the following procedure applies. ,

(a)

(b)

©

(d)

(©

®

A party shall within 30 days of being notified of the other party's
assessment of the current market rent notify that party that it disputes
that assessment and requires the Rent to be reviewed in accordance

with this clause 4.5. 3

Each of the parties shall. within 21 davs of a party's notice of dispute,
nominate a Valuer to the other.

Subject to clauses 4.5(d) and (e), the parties shall endeavour to ensure
that the nominated Valuers shall, within 28 days after being nominated,
determine the current market rent of the Premises as at that particnlar
Review Date. Each party shall provide to the other a copy of the
assessment by the Valuer nominated by it as soon as practicable.

If a party fails to notify the other party that it disputes that party's

accecement of the cirrent marleet rent within the time required the Rent
will be varied in accordance with the formula set out in Clause 4.3
hereof with the proviso that the rent payable shall not as a consequence
of the before going provisions be less than the amount of the rent
payable immediately prior to the Review Date.

If either parfy nominates a Valuer under clause 4.5(b) within the time
required, but the other party fails to do so:

(1)  the Rent shall be determined by the nominated Valuer within

28 days aftor being nominated, and his detormination will Lo
final and binding on the parties as if he had been appointed by
consent; and

(2)  the Costs of the nominated Valuer's determination shall be
apportioned equally between the Lessor and Lessee.

If the respective assessments of the Valuers are not the same or the
Valuers do not provide a valuation of the current market rent of the
Premises within the time specified in clause 4.5(c) then:
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(1)

€)

4)

3

@

if the difference between the respective assessments of the
Valuers is not greater than three percent of the aggregate of
their assessments, then the Rent of the Premises will be one
half of that aggregate;

in all circumstances other than those covered by clause
4.5(f)(1), the Valuers shall agree on and appoint an Umpire;

if either or both of the Valuers for any reason fail to agree on
and appoint the Umpire within seven days from the end of the
time required for them to make a determination, then the Lessor
or the Lessee may request the President of the Australian
Institute to appoint the Umpire; and

if it becomes necessary for the Umpire to determine the current
market rent, his determination will be final and binding on the
parties and in considering his determination the Umpire shall:

(A) have regard to any evidence submitted by the Valuers
and the parties as to their assessments of the current
market rent; and

®) give hio determination and tho roasons for it in writing

to the Lessor had the Lessee.

(g) In determining the current market rent each Valuer (including the

Umpire) shall be taken to be acting as an expert and not as an
arbitrator, and shall assess and determine respectively the current

market rent for the Premises as at the particular Review Date having
regard to this Lease and shall:

1)

2

EZO\EZ0\34107863\11

disregard:
(A) the value, if any, of the tank farm;

(B)  the value of any goodwill of the Lessee's Business, the
Lessee's Fittings and any other interest in the Premises
created by this Lease;

(C)  any impaired condition of the Premises if that condition
results from anyv work effected or not carried out on the
Premises by the Lessee or from any breach under this
Lease by the Lessee; and

(D) any sublease or other sub-tenancy agreement or
occupatonal arrangement in respect of any part ot the

Land and any rental, fees or money payable under any
of them; and

consider the Premises as availahle for ugce for any purpose for
which the Premises may be used in accordance with this Lease.
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4.6

4.6

5.2

6.1

()  The Costs incurred in the determination of the current market rent
under this clause 4.5 shall be equally borne by the Lessor and by the
Lessee.

i) Any variation in the Rent resulting from a determination under clause
4.4 or 4.5 (as appropriate) will be effective on and from that particular

Review Date.

Cap and Collar

Deospite anything to tho contrary, the partics agroo (hat the Rout payable uudel
any Market Review must not exceed the amount of Rent payable immediately
prior to the Review Date increased by the amount referred to in Item 13(a) and
must not be less than the amount of Rent payable immediately prior to the
Review Date less the amount referred to in Item 13(b).

Variation in Rent

The rent payable shall not as a consequence of the beforegoing provisions be
less that the amount of the rent payable immediately prior to the Review Date.

Outgoings
Payment by Lessee E

The T pecee chall pay ar reimburce to the Lessor (as the cace may bo), within
14 days of receipt by the Lessee from the Lessor of the issuing body's account,
all Outgoings paid or payable by the Lessor in respect of the Term or any part
of it.

Cost of Services

The Lessee shall promptly pay all Costs for all Services, including for all
sources of energy, electricity, gas, oil, water and telephone separately
supplied, metered, consumed or connected (as appropriate) to in or on the

Dromioos during the ocurrcnoy of thio Leaose.

Use of Premises
Permitted use
The Lessee shall:

(a)  not without the Lessor's Consent use the Premises for any purpose
which is not specified in Item 11;

(b)  not use the Premises as a residence;
(c)  notkeep any animals or birds in the Premises;

(C)) at ito own Cost koop the Dremioca froo and clear of posts, sccts aind

vermin;
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6.2

6.3

6.4

(e) not do or carry on in the Premises any offensive trade, business or
occupation or anything which causes or may cause nuisance or damage
to the occupiers or owners of any nearby premises or to the Lessor; and

@ not hold any auction, bankrupt or firc salc on the Premiscs,
No warranty as to use

The Lessor gives no warranty as to the suitability of the Premises or the use to
which the Premises may be put. The Lessee shall obtain, maintain and comply

with at its Cost any consent or approval from any Authority which may from
time to time be necessary or appropriate for the Lessee's Business under any
Requirement or Law.

Compliance with Laws and Requirements

(@)  The Lessee shall:

1) comply with and observe at fis Cost all Laws (including
Environmental Laws as defined in Clause 15) and
Requirements of any Authority that apply in relation to the
Premises, or to any of the Lessee's Fittings installed in them or
relating tn the hnsiness eonducted o the Premises by the
Lessee; and s

(2)  where any Law or Requirement is notified to or served on the
Lessee, promptly give a complete copy of it to the Lessor.

(b)  If the Lessee has not in good faith commenced to comply with any
Law or Requirement, within a reasonable time of becoming aware of
the need to comply, the Lessor may give at least 30 days' notice in

writing to the Lessee (without prejudice to any of the T.essor's nther
rights) that the Lessor elects to comply with any Law or Requirement

cither in part or whole, including where the Lessee fails to comply
within a reasonable time with any of its obligations. Despite the
previous sentence, in an emergency no notice shall be required.

(6)  The Lessee shall not be required under this clause 6.3 to effect
structural or capital alterations or additions except those caused by any

deliberate or negligent act or omission on the part of the Lessee or of
the T essee's Fmplayees or except if ench waorlks are required becauce of
the Lessee’s particular use of the Premises.

(d  The Lessee shall on demand pay to the Lessor all reasonable Costs
incurred in good faith by or on behalf of the Lessor in complying with
any Law or Kequirement pursuant to clause 6.3(b).

Overloading

The T.essee shall:

(a)  not place or store any heavy articles or materials on any of the floors of
the Building without the Lessor's Consent unless the articles or
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materials are reasonably necessary and proper for the conduct of the
Lessee's Business.

(b)  make good any damage done to the Building or any part of it during

the time those heasy articles or materials orc in tho Building or whoen
they are taken or removed from it.

6.5  Other activities by Lessee
‘I'he Lessee shall:
(a) in respect of Appurtenances in the Premises:

§)) not use any of them for any purpose other than those for which
they were designed;

(2)  not place in any of them any substance which they were not
designed to receive; and '

(3)  pay to the Lessor all reasonable Costs of making good any
o~ damage to any of them arising from any misuse by the Lessee
. or the Lessee's Employees;

(b)  keep the Premises clean and not permit any accumulation of useless
property or rubbish in them;

(© not throw anything out of the windows or doors of the Building,
passages or ckylighte or into the light areac of the Building, or deposit

waste paper or rubbish anywhere except in proper receptacles.

(d)  if any infectious illness occurs in the Premises due to the Lessee's use
of the Premises:

(1)  immediately notify the Lessor and all proper Authorities; and

2) where that illness is confined to the Premises, at its Cost
. thoroughly fumigate and disinfect the Premises to the
satisfaction of the Lessor and all relevant Authorities.

G .
%5 6.6  Signs

y Tho Lesseo shall only be peuuitted to display ereul aud/ur allix auny sigu, Or
advertisement on any part of the Premises in conjunction with the Lessee's
Business. Such signs or advertisement must be approved in writing by the
Lessor (such consent not to be unreasonably withheld) and the consents of any
relevant Authority. Any such sign or advertisement muet he of high quality
and erected in a proper and professional workmanlike manner and the Lessee
must make good all damage caused by such erection or affixation and upon the
termination of this Lease, remove such sign or advertisement and make good
any damage caused by such removal.

6.7 For sale/to let

The Lessor is entitled at reasonable times to:
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6.8

(a) upon giving 48 hours prior notice in writing to the Lessee, place
advertisements and signs on the parts) of the Premises as it reasonably
considers appropriate where the Premises are either for sale or (6

months prior to the end of the Term where the Lessee has not exercised
(ic uptivu W 1eucw e Loase) available [or lease; and

(b)  during the hours of 9.00 am to 5.00 pm on days when the Lessee's
Business is open and after reasonable notice show interested persons
through the Premises.

The Lessor shall not in exercising its rights under th15 clause 6.7 do anything
likely to cause any confusion to members of the public or any inconvenience
to the Lessee or the Lessee's Business.

Dangerous Substances

The Lessee will not bring on to the Premises any dangerous, inflammable

explosive, noxious or offensive substances except in the ordinary course of the
Lessee’s business (permitted by this Lease to be carried on at the Premises)

and provided that the Lessee shall ensure that all proper and prudent measures
are taken in the handling, storage, removal and use of petrol substances or any
other dangerous substances.

Maintenance, repairs, alterations and additions
Repairing obligations

(a) ‘I'he Lessee shall, during the lerm and any holding over, keep the
Premises and the Lessee's Fittings in good repair and condition having
regard to their state of repair and condition at the commencement of
this Lease. That obligation excludes:

(1)  fair wear and tear; and

(2)  damage to the Premises caused by fire, storm or tempest or any

other risk covered by any insurance taken out, or which would
be covered by any insurance which is required to be taken out,

by the Lessor in respect of the Premises.

(b)  This clause 7.1 does not oblige the Lessee to carry out any structural or
capital maintenance. replacement or repair except where rendered
necessary by any deliberate or negligent act or omission of the Lessee
or the Lessee's Employees or by the Lessee's use or occupancy of the
Premises.

©) The Lessee shall:

(1) immediately make good any damage to the Premises caused by
any act, omission, neglect or default of the Lessee or of the
Lessee's Emplovees by the installation, nse or remaval of the
Lessee's Fittings;

(2)  immediately replace all glass broken by the Lessee or by any of
the Lessee's Employees or anyone else;
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7.2

7.3

74

7.5

(3)  repair or where appropriate replace any of the Tanks and
Linework and Lessor's Fixtures which are broken or damaged
by the Lessee or by any of the Lessee's Employees or anyone
else; and '

(4)  keep the Tanks and Linework and those Lessor's Fixtures or
Services located within and exclusively serving the Premises
maintained, serviced and in good repair (fair wear and tear
excepted) and having regard to their state of repair and
condition at the commencement of this Lease.

Lessor's repairing obligations

The Lescor chall, during the Term and any extension or holding over, koop tho
structure of the Premises in good repair and condition. (Subject to the Lessee’s
obligations in this respect contained in this Lease).

Lessor's right of inspection

The Lessor may in the presence of a responsible officer of the Lessee at all
reasonable times on giving to the Lessee reasonable notice (except in the case
of an emergency when no notice is required) enter the Premises and view the
ctate of repair and condition hnt the Teccor;chall make good any damage
caused in doing so and shall do everything reasonably necessary to minimise -
disruption to the Lessee's Business during the viewing.

Enforcement of repairing obligations
Either party may:

(a)  notify the other party of any failure by a party to carry out any repair or
replacement of any part of the Premises which that party is obliged to
do under this Lease; and

(b)  except in respect to the Tanks and Linework, require that party to carry
out that repair or replacement within a reasonable time and if that party
f£ails to do so or in the casc of an cmeigouvy when 1o notice shall be
required, the other party may elect to carry out that repair or
replacement at the defaulting party's Cost and risk. The defaulting
party shall reimburse the other party for those Costs.

Lessor/Lessee may repair

@ If

(1) oxocpt in respoct of the Tanks and Linowuik, the Lossur wislics
to carry out any repairs to the Premises considered necessary or
desirable by the Lessor or in relation to anything which the
Lessor is obliged to do under this Lease; and/or

(2)  any Authority requires any repair or work to be undertaken on
the Premises which the Lessor must do and for which the
Lessee is not liable under this Lease, then the Lessor, its
architects, workmen and others authorised by the Lessor may at
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7.6

7.7

7.8

all reasonable times on giving to the Lessee reasonable notice
(except in the case of an emergency when no notice is required)
enter and carry out any of those works and repairs. In so doing

the Lessor shall not cause undue inconvenience to the Lessee
aud (i vundust Ul the Lessee's Business and shall make good

any damage caused in doing so.

(b)  If the Lessor fails to repair or maintain anything which the Lessor is

obliged to do under this Lease or under clause 7.5(al2). the Lessee, its
architects, workmen and others authorised by it-may (but is not obliged

to) carry out those works or repairs after giving to the Lessor
reasonable written notice (except in the case of an emergency when no
notice shall be required) at the Lessor’s Cost and risk.

(© The Lessor shall upon reasonable written demand reimburse the Lessee
for the reasonable costs of the Lessee carrying out the works and
repairs under clause 7.5(b).

Alterations to Premises

The parties shall not make or permit any Proposed Work without the Lessor's
Consent or the Lessee's Consent as the case may be (which consents must not
bo unrcasonably withhcld) and:

(a) in seeking the consent a party shall subrhit to the other plans and
specifications of the Proposed Work;

(b)  any works to be carried out by the Lessee must be carried out in
accordance with the Lessor’s written approval and requirements.

Notice to Lessor of damage, accident etc.

The Lessee shall promptly notify the Lessor of any:
(a)  damage, accident or defects to or in the Premises; and/or

®) circumstancos likcly to causc any damage or injury to ocour within the
Premises of which the Lessee is aware.

Fire Fighting Equipment

(@)  The Lessee will at all times during the Term and during any period of
holding over maintain and keep the Premises in good and substantial
repair, order and condition to the reasonable satisfaction of the Lessor
having regard to their condition at the Commencement Date. The
Losscc is not responsible for damage by fire, floud, lightning, stoiu,
tempest, act of god, war damage and other insurable risks and
reasonable wear and tear.

(b) The Lessee will maintain all fire-fighting and fire-prevention
equipment now in the Premises in good working order and condition to

the standard specified by the Lessor or if not specified to the standard
from time to time adopted by the Insurance Council of Australia (or
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8.2

8.3

R4

8.5

any other Authority) and have same inspected at least once in every
year of the Term by the relevant authority.

Tanks, Linework and fuel equipment

Ownership and removal of Tanks and Linework

The parties acknowledge that all Tanks and Linework which are located
underground (including the fuel tanks and gas tanks but excluding the fuel
dispensers) are the property of the Lessor (Lessor’s Fuel Equipment) and all
other fuel equipment is the property of the Lessee (Lessee’s Fuel Equipment)
and that the Lessee may remove, but is not required to remove, the Lessee’s
Fuel Equipment during the Term or at the expiry of sooner determination of

the Torm and thorofure:

(2) if the Lessee removes the Lessee’s Fuel Equipment at any time it must
restore and reinstate the Premises to the order and condition reasonably
required by the Lessor; and

(b)  if the Lessee does not remove the Lessee’s Fuel Equipment at the
expiry or within thirty (30) days after the sooner determination of the
Term, the Lessee’s Fuel Equipment will become the property of the

Lossor and the Lessco will have no furtlicr intorost in (e Lesseo's Fucl
Equipment.

Installation with Lessor’s Consent

Subject to the written consent of the Lessor, the Lessee shall be entitled at any
time during the Term to install at its cost any additional fuel equipment.

Lessee to obtain consents

The Lessee shall be responsible for obtaining all permits and consents required
in relation to installation of any fuel equipment and all works incidental
thereto. ‘

Tnetallation at coct of T.oscan

Installation of any additional fuel equipment and all works associated
therewith shall be undertaken in all respects at the cost of the Lessee which
covenants fo perform the works in a proper and tradesman like manner and to
make good the Premises any damage or want of repair occasioned thereby.

Maintenance of Fuel Equipment:

(a) The Lessee shall maintain the Lessee’s fuel Equipment and the
Lessor’s Fuel Equipment in good and proper repair and condition and
if during the Term any of the fuel equipment becomes unserviceable
the Lessee will:

(1)  replace, renew, repair any of the fuel equipment (unless the
Lessor objects) at its own cost and expense;

(2)  carry out such work ina good and proper manner;
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8.6

9.1

9.2

(3)  make application for any permits or licences and pay all fees
and expenses relating thereto;

(4)  reinstate the groundwork and surrounding areas and repair any
damago ooocasionod as a consequence of such work; and

(5)  ensure that the number of underground petroleum storage tanks
is not reduced and the capacity and quality thereof is not
compromised. g

(b) In no circumstances shall the Lessee be responsible for any
replacement required to be carried out to the Lessor’s Fuel Equipment

unless the requirement for such works is caused or contributed to by
the negligence or any wilful act or omission, or misusc of the Lossco or
the Lessee’s agents or customers.

(c) If any Contaminant leaks occur as a result of the Lessee’s breach of

this clause or any leaks occur for any other reason arising from the
petrol dispensing equipment or from any other aboveground equipment
(or if any leaks occur arising from or caused or contributed to by the
negligence or any wilful act or omissions or misuse by the Lessee or
the Lessee’s agents or customers) then the Lessee is responsible to
clean up and make good any damage caused by the leak and any
contamination flowing from such leak.

Lessee may not replace and remove Tanks and Linework

The Lessee shall not replace or remove the Tanks or Linework or the Lessor’s
Fuel Equipment unless it has obtained the Lessor’s written consent (which
consent must not be unreasonably withheld) and complied with any reasonable
conditions of the Lessor in this respect.

Assignment and sub-letting

Application of this clause 9.1

(a) Whilstever the Lessce or a related body corporate is the lessee uuder
this Lease, the Lessee in its complete discretion may sublease or grant
a licence to a person to occupy the whole or part of the Premises and
carry on the whole or part of the Lessee's Business on terms (except for
clauses 9.2 to 9.3) not inconsistent with this Lease.

(b)  The provisions of clause 9.2 does not apply to the grant of a sublease
or a licence under clause 9.1(a).

(c) Tho Lossco must give notice to the Lessor of any cxcrcise by tho
Lessee of its right under clause 9.1(a).

No disposal of Lessee's interest

Except as permitted under clause 9.1(a) the Lessee shall not assign, transfer,
sublet or otherwise deal with or part with possession of the Premises or this
Lease or any part of them or any interest in them or attempt to do so without
the consent of the Lessor.
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10.1

10.2

Corporate ownership

If the Lessee is a company, other than a company whose shares are listed on
any Australian Stock Exchange, any change in the shareholding of the Lessee
effectively altering the control of the Lessee will be regarded as a proposed
assignment of this Lease. In that case the Lessee shall not:

(a)  register, record or enter in its beoks any transfer of any share or shares
in the capital of the Lessee; .

(b)  deal with any beneficial interest in any such share or shares,
(c) issue any new share or shares; or

take or attempt to take any action having the effect:

(1)  of effectively altering the control of the Lessee; or

(2)  that the shareholders of the Lessee at the date of this Lease

together beneficially hold or control less than 51% of the voting
rights Ul capital in (he Lessee unless the Lessee complies with

the conditions of clause 9.

Insurance and indemnities

Insurance to be taken out by Lessee

The Lessee must:

(a) inecure the Premises againot public risk for an amount in respout ol awy

single accident of not less than the amount specified in Item 12;

(b)  be responsible for damage to all plate glass windows (other than
external windows), doors and display show-cases forming part of or
within the Premises;

(c)  inrespect of any policy of insurance to be effected by the Lessee under
this clause 10.1, whenever reasonably required by the Lessor, give to
the Leogor a cortificato of currcncy; and

(d)  pay all premiums, policy deductibles on any claims and other money
payable in respect of any policy whenever they are due and payable.

Lessee's global insurance policy

(2)  While Caltex Australia Petrolesm Pty Ltd ACN 000032128 or a
related body corporate as defined under the Corporations Act 2001
(Caltex) is the Lessce, the Lessce may provide for the insurauve vuver
under clause 10.1 by inclusion under the Lessee's worldwide policy.

(b)  Caltex must provide to the Lessor evidence that it has complied with
clause 10.2(a) when requested in writing by the Lessor.

()  The Lessee warrants that the interest of the Lessor is covered by the
Lessee’s global insurance policy.
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10.3 Insurances to be taken out by the Lessor

(@)  The Lessor must:

(1

@)

€)

“4)

(%)
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take out and keep cnrrent dnring the Term (and any extension
or holding over) an insurance policy for all insurable risks
against damage or destruction to the Building other than for
risks for which the Lessee is required to arrange insurance
under clause 10.1;

public risk (including sudden and ' accidental pollution
occurrences) for not less than the amount specified in Item 12

in respect of each and every occurrence covenng the liabilities
of the T essar:.

Use reasonable endeavours to ensure that the insurance policies
taken out under this clause 10.3:

(A) arc taken out with an indepeudeout aud 1cputable insurer
approved by the Lessee acting reasonably;

(B) are for amounts necessary to enable cofnplete
replacement and reinstatement of the Building;

(C)  contain conditions reasonably acceptable to or
reasonably required by the Lessee;

(D) have no exclusions, endarsements or alterations unless
first approved in writing by the Lessee acting
reasonably; and

(E)  are taken out in the names of the Lessor and the Lessee
fus et tespective rights and intercsts,

(F) thatthe respective rights and interests of the Lessor and
the Lessee under the policies are independent of each

other and a breach of a condition of the policies by one
party will not impact or affect the rights and interests of

the other party;

(G) to the extent permissible at Law, waive all express and
implied rights of subrogation against offices,

employees and agents of the Lessee.

in respect of any policy of insurance to be effected by the
Lessor under this clause 1.3, whenever reasonably required by
the Lessee, give to the Lessee copies of the insurance policy or
similar evidence of insurance, the receipt for the last premium
and a certificate of currency;

poy all promiums, policy deductibles on any claims and otlct
money payable in respect of any policy under clause 10.3(a)
whenever they are due and payable; and
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(6)  pay all premiums, proceeds of claims and other money payable
in respect of any policy in clause 10.3(a) towards the repairs,
reconstruction or reinstatement of the Building.

(b) The Lossor must uso reasonable ondoavours, in respoct of any policy of
insurance to be effected by the Lessor under this clause 10.3, to ensure
that the policy obliges the insurer to immediately notify the Lessee ifat
any time the policy expires, terminates or is cancelled.

© In respect of any policy of insurance to be effected by the Lessor under
clause 10.3, if:

(1)  the Lessor terminates or cancels a policy,
2) the insurer terminates or cancels the policy; or

3) a policy expires by the effluxion of time during the term of the
Lease or any holding over period,

without any replacement insurance cover being in place in accordance
with clause 10.3 from and including the date of termination,
cancellation or expiry of the policy then the Lessee may elect to take
out and keep current the insurance required under clause 103 an hehalf
of the Lessor.

(d)  The Lessor must within a reasonable time, but no later than 14 days
after notification by the Lessee, reimburse the Lessee for costs and
premiums paid 1o establish any policy referred to in clause 1U.3(C).

(e) If the Lessor fails to reimburse the Lessee for the costs and premiums
referred to in clause 10.3(d) the Lessee will be entitled to set off the
costs and premiums against the Rent payahle by the T.essee nnder thic
Lease.

10.4 Lessee's indemnities

(a) The Lessce indemnifies the Lessor iu tespout of all Claiws for which
the Lessor will or may be or become liable, during the Term, in respect
of or arising directly or indirectly from any loss, damage or injury to
property or person caused or contributed to by:

¢y any wilful or negligent act or omission;
(2) any default under this Lease; or
o) the usc of the Promiscs,

(4) by or on the part of the Lessee or the Lessee's Employees
except to the extent caused by the Lessor or any of the Lessor's
Emplovees and except to the extent that such Claim is the
subject of the Lessor's release or indemnity in clause 10.6.
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10.5  Exclusion of Lessee's liability

(a)

(b)

The Lessee and the Lessee's Employees will not be liable for any
Claim that the Lessor or the Lessor's Employees or any person
claiming by, through or under the Lessor may incur or make or any
which arises from any fault in the construction or state of repair of the
Tanks. the Linework. (excluding the state of repair of the Tanke and
Linework owned by the Lessee as at the Commencement Date) the
Building or any part of it or the Lessor's Fixtures or from any other
cause except to the extent caused by the negligence of the Lessee or
any servant or agent of the Lessee or caused by a breach of the
Lessee’s obligations under this Lease. :

The Lessor releases the Lessee and the Lessee’s Employees from
liability in respect of any Claim relating to any property of the Lessor
in the Premises or any part of them except to the extent the Claim,

damage or injury ie caused by the negligenoce of tho Loocoe or tho
Lessee’s Employees or caused by a breach of the Lessee’s obligations
under this Lease.

10.6 Lessor's indemnities

(a)

The Lessor indemnifies the Lessee in respect of all Claims for which
the Lessee will or may be or become liable, whether during or after the
Term, in respect of or arising directly or ipdirectly from any loss,
damage or injury to property or person caused or contributed to by:

(1)  any wilful or negligent act or omission (whether before the
commencement of or during or after the Term);

(2)  any default under this Lease; or

3) any Contamination existing in the Premises and introduced to
the Premises

by or on the part of the Lessor, the Lessor's Employees or any prior

lessee or licensee of the Lessor or other occupier of the Premises
except to the extent caused by the Lessee or the Lessee’s Employees.

107 Fyelucion of T.eesnr's liahility

(a)

The Lessor, its servants and agents will not be liable for any Claim that
the Lessee or the Lessee's Employees or any person claiming by,

through or under the Lessee may incur or make or any which arises
from:

(1) any defect in any Service or any Appurtenance; or

(2)  the flow, overflow, leakage, condensation or breakdown of any
water, air-conditioning, power Or SEWage, whether from the
roof, walls, gutter, downpipes or other parts of the Building,

except to the extent caused by an act or omission, negligent or
otherwise of the Lessor or any servant or agent of the Lessor.
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(b)  The Lessee releases the Lessor and its servants and agents from
liability in respect of any:

(1)  Claim excluding claims made pursuant to clause 11.1 relating
to any property of the Lesoee in tho Promiacs or any part of

them; and

(2)  damage or injury to any person or property in the Premises or
on any land near the Premises, A

except to the extent the Claim, damage or injury is caused by an act or
omission negligent or otherwise of the Lessor or any of the Lessor's
Employees.

Lessee to Pay Additional Insurance Premiums

In the event that the Lessor shall approve in writing of the proposal of the
Lessee to increase the risk of damage by fire or other cause the Lessee shall
pay dlly ©xira premiuins of insurance on the Building or any property therein
required on account of the extra risk caused by the use to which the Premises

are put by the Lessee with approval as aforesaid.
Namage, destruetion and resmmption
Damage to or destruction of Premises

If at any time the Premises or any part of them are damaged or destroyed so
(Liat tho Prowises ur auy pait uf (how ae wlwlly ur substantially unfit 101 e

occupation and use of the Premises or (having regard to the nature and
Jocation of the Premises and the normal means of access) are substantially
inaccessible then:

(a)  theRentand any other money payable periodically under this Lease, or
a proportionate part of that Rent or money according to the nature and
extent of the damage or destruction sustained or the inaccessibility

suffered, will abate except to the extent caused by the negligence of the
Lessee, its employees, or 118 agents, and

(b)  Nothing expressed in or implied by this Lease shall be deemed to
impose any obligation upon the Lessor to rebuild or reinstate or make
fit for occupation the Premises in the event nf damage thereto or
destruction thereof. However, if the Lessor does not reinstate the

Premises, the Lessee in its sole discretion may elect to reinstate the
Premises using the proceeds of any insurance it receives. In doing so,

the Lessee is not obliged to spend any moneys above the amount it has
received under its insurance policy.

(c) ifthe reconstruction of the damage or destroyed Premises has not been
substantially recommenced within three (3) months of the date of the

damage or dostruction occurring or reconstruction of Ticiuises Lias 1ot
been completed within six (6) months of the damage or destruction
occurring, either party may terminate this lease by giving the other
party not less than one (1) months written notice to the other.
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11.2

113

114

Resumption of Premises

If at any time:

(2)
(b)

the whole of the Premices are resimed: ar

part of the Premises is resumed so that the residue of them is wholly or
substantially unfit for the occupation and use of the Lessee or (having

regard to the nature and location of the Premises and the normal means
of access) is wholly or substantially maccessible

either party may determine this Lease by giving not less than one month's
notice in writing to the other party. At the end of that notice this Lease will be
at an end.

Liability

(@

(b)

Neither the Lessor nor the Lessee shall have any liability to each other

because of the determination uf tis Loase uuder ciltior ¢lause 11.1 ur
clause 11.2 however, any determination of the Lease under either
clause 11.1 or clause 11.2 shall be without prejudice to the rights of
either party in respect of any preceding breach or non-observance of
this Lease.

Despite clause 11.3(a), if this Lease is determined under either clause
11.1 or clause 11.2 and the Lessee has paid Rent in advance, the

Lessee is entitled to recover from the Lessor the appropriate pro-rata
proportion of the propaid Rent.

Dispute

@

®)

Any dispute arising under clause 11.2 shall be determined by an
appropriate independent person who is:

1) agreed between the Lessor and the Lessee; or

2) if thev cannot agree. a member of a professional hody
nominated at the request of either the Lessor or the Lessee by
the President of the State division of the Building Owners and
Managers Association of Australia Limited.

The appuinted person:

(1)  must have substantial experience in relation to premises of a
similar type within the area in which the Premises are located
or other comparable area; and

(2)  inmaking his determination shall act as an expert and not as an
arbitrator, and

Q) in making lis detouuination will Le fingl and binding on he
parties.
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13.3

(c)  The Cost of that determination shall be borne equally by both of the
parties unless the person making the determination otherwise decides.

Lessor's covenants
Quiet Enjoyment

If the Lessee pays the Rent and other money payable under this Lease and

observes and performs when required its obligations under this Lease, the
Lessee may occupy and enjoy the Premises during the Term without any

interruption by the Lessor or by any person rightfully‘claimjng through, under
ot in trust for the Lessor.

Lessor's Mortgaging Obligation

If the Lessor has granted (or subsequently grants) a mortgage over the
Premises then the Lessor must obtain the mortgagee’s consent to this Lease.

Default and determination

Default

Each of the following is an Event of Default:
3

(a)  the Rent or any part of it is in arrears and unpaid for 30 days after it is
due;

®) any moncy (other than Rent) payable by the Lessco to the Lessur is uut
paid within 30 days of the Lessor demanding payment;

(c)  the Lessee fails or refuses to carry out any repairs properly required by
any notice within a reasonable time; and

(d  the Lessee fails to perform or observe any of its other obligations under
this Lease.

Essential texrms

Each obligation of the Lessee to pay Rent or any other money to the Lessor is
an essential term of this Lease.

Forfeiture of L.ease

If an Event of Default occurs the Lessor may, without prejudice to any other
Claim which the Lessor has or may have or could otherwise have against the
T esee ar any nther pereon in reepert of that default, at any time:

(a)  subject to any prior demand or notice as is required by Law and 14
days after written notice to the Lessee of its intention to do so, re-enter

into and take possession of the Premises or any part of them, in which
event this Lease will be at an end;

(b) by notice to the Lessee determine this Lease, and 60 days after the date
of giving that notice this Lease will be at an end.
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13.9

13.6

Waiver
() No:

(1) failure to exercise and no delay in exercising any right, power
or remedy under this Lease; ot

(2)  customor practice existing between the parties in relation to the
Lease,

operates as a waiver. Nor will any single or partial exercise of any
right, power or remedy preciude any other ot further exercise ot that or

any other right, power or remedy.

() No waiverbya party of one breach of a covenant under this Lease is a
waiver of another breach of that same covenant or of any other.

(©) The demand by the Lessor for, or acceptance by the Lessor of, Rent or
any other money payable under this Lease after default by the Lessee is
not a waiver of any earlier breach by the Lessee. The subsequent
awweplauce Ly tie Lossul of Reut vt vtlier money (as approprate) is a
waiver by the Lessor only in relation to the Lessee's failure to make
that particular payment when due.

Uiler of money arter aeteyminanon .
Any money offered by the Lessee after the determination of this Lease under
clause 13.3(a) or (b) and accepted by the Lessor will be applied on account of:

(2) first: any Rent and other maney accrued and due under thic Lease but
unpaid at the date of determination of this Lease; and

(o)  second: the Lessor's reasonable Costs in relation to the determination.
Lessor's Entldement (0 Damages:

(a)  The Lessor’s entitlement to recover damages from the Lessee or any
other person is not limited or affected by any of the following:

(1) The abandonment or vacation of the Premises by the Lessee;

(2)  The Lessor’s election to re-enter the Premises or determine this
Lease,

(3)  The Lessor’s acceptance of the Lessee’s repudiation of this
Lease;

4 Any conduct constituting a surrender by operation of law.

(b)  If the Lessor determines or otherwise ends this Lease following a
breach of an essential term or otherwise then, without prejudice to any
of its other rights, powers or remedies, the Lessor will be entitled to
recaver Aamages from the Leccee including:
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14.1

14.2

14.3

1) Amounts unpaid by the Lessee in respect of the period up to the
date on which this Lease was determined or otherwise ended;

(2)  Any costs and expenses incurred by the Lessor in re-letting the

Premioes;

(3)  The difference between all money which would have been
payable by the Lessee under the Lease from the date of

determination or ending up to the expiry date of the Lease and
any money which the Lessor has (using reasonable endeavours)

actually received or reasonably anticipates it is likely to receive
as rent (or otherwise) from other lessee(s) of the Premises for
the part of the term that had not expired at the date of

detormination of this Loasc.

(¢)  The Lessor must take all reasonable steps to mitigate the Lessor’s
damages if the Lessee vacates the Premises whether with or without
the Lessor’s consent

Termination

Lessee to yield up and remove its fittings

The Lessee shall at the Date of T ermination subject fo clauses 8 and 15:

(a)

(b)

yield up the Premises in the state of repair and condition described in
clause 7.1; and

remove from the Premises all the Lessee's Fittings.

And shall, if required by the Lessor, restore the Premises to their

condition at the Commencement Date. The Lessee shall in such
removal or restoration do no damage to the Premises and shall

forthwith make good any damage which may have been occasioned
thereto by such articles, alterations and additions or by the Lessee in
such removal or restoration.

Lessee not to cause damage

Subject to clause 15 the Lessee shall:

(a)

(®)

not cause or contribute (any damage to the Premises in the removal of
the Lessee's Fittings. If it does, however, it shall make good that
damage; and

loave the Promiscs in a cloan statc and condition. If it fails tu du su the
Lessor may make good and) or clean the Premises at the reasonable
Cost of the Lessee and recover from the Lessee the reasonable Cost to
the Lessor of doing so.

Failure by Lessee to remove Lessee's Fittings

Subject to clause 8 if the Lessee fails to remove the Lessee's Fittings as

required by clause 14.1 or in the event of determination under clause 13.3, the
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15.1

15.2

Lessor may after 14 days notice of its intention to do so cause the Lessee's
Fittings to be removed and stored in the manner the Lessor in its absolute
discretion thinks fit at the risk and at the Cost of the Lessee and at any time
thereafter the Lessor may dispose of those goods as it sees fit.

Environmental

Definitions

In this clause the following words have these meanings unless the contrary
intention appears. .

Commencing Date means the date on the cover sheet.

Contaminant means any substance, matter or thing on, in or under the
Premises which cause them to be:

(a) unsafe or unfit for habitation or occupation by persons or animals;
(b)  degradedin their capacity to support plant life; or

(c)  otherwise environmentally degraded.

Environmental Laws means all laws and regulations, environmental
protection policies and directions standards and guidelines of any authority
(and any other like bodies) regulating or otherwise relating to the environment,
including without limitation any law relating to land use, planning, heritage,

coastal protoction, wator catchments, pollution or air or water, noisc, soil or
groundwater contamination, chemicals, waste, use of hazardous or dangerous
goods or substances, building regulations, public and occupational health and
safety, or noxious traces.

Improvements means the improvements constructed on and in the land and
include dispensers, canopy, appurtenances, signage, underground storage
tanks, line work and any alterations, additions or replacements to them.

Land means the land described on the cover sheet.
Premises means the Land and the Improverments.

Initial Reports means the environmental site assessment report obtained by
the Lessor in respect of the existence of Contaminanis on the rremises

prepared by [ ] dated [ 12012.

Further Report means an environmental site assessment report obtained by
the Tessee at its cost from a consultant approved of hy the T.essor (snch
approval not to be unreasonably withheld), identifying the nature, extent and
concentration of the Contaminant over and above that identified in the Initial
Report and works that need to be done to achieve this, and the Remediate

Amount.
Lessee Requirements

The Lessee must, in relation to the Premises;

EZO\EZO\34107863\11 Page 34 of 40



(@

(b)

©

@

comply with Environmental Laws (including to carry out any works
required to meet such compliance with Environmental Laws);

do all things necessary to prevent a breach of any Environmental Laws;

and

promptly notify the Lessor of any breach of any Environmental Laws
and of details of notices received by or proceedings commenced under
any Environmental Laws;

(1)  relating to a breach or alleged breach of any Environmental
Laws; or

@) requiring any works to he carried nt in relation to the Premises

or any land adjoining the Premises or any Contaminant
affecting the Premises or adjoining lands; and

Carry out regular fuel tank dips and record levels and carry out any
necessary Tepairs or works in order 10 remedy any contamination as a

result of the Lessee's use of the Premises.

Indemnify and hold the Lessor harmless, from and against all claims

which arise during the term 1n connection with the presence or

suspected presence of Contaminants in the soil, groundwater or soil
vapour on or under the premises, adjoining premises or groundwater
from the Lessee's use of the Premises.

181 Vacatiom

In the event the Lessee vacates the Premises at the end of this Lease the
following will apply:

@

(b)

©

the Lessee will, at that time cause a person with relevant experience
and expertise in contaminated site work to carry out a Further Report
to determine whether the land has been contaminated with petroleum
hydrocarbons in such a manner as may reasonably be regarded as
prosonting  a significant 1isk of lLauu W lumay healdy or e
environment (Risk of Harm), based upon the presumption that the
Premises are and will continue to be used for service station use
('Use"). The Expert will produce a Further Report containing particulars
of the results of the validation sampling and chemical analyees carried
out by the Expert and stating the opinion of the Expert in regard to
Risk of Harm (Remediation Work);

in the event the Investigation Report concludes that the Premises
present a Risk ot Harm, having regard to the Use, the Lessee will

cause the Expert to produce a report (Contamination Management
Plan) detailing the nature of the work, if any, the Expert considers are
necessary to remediate the Premises such that they no longer present a
Risk of ITarm;

to the extent to which it is apparent the Lessee's use of the Premises
has caused or contributed to the Risk of Harm (Lessee's
Responsibility). having regard to the Initial Reports, the Lessee will
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16.2

contribute to the cost of carrying out the Remediation Work. In the
case where there is a Lessee's Responsibility, the Lessee will be
entitled to manage the conduct of the Remediation Work;

@ whero there is a Lessee's Responsibility, then upon complotion of tho
Remediation Work, the Lessee will cause the Expert to issue to report
(Validation Report) validating the fact the Premises, in the opinion of
the expert, no longer presents a Risk of Harm, having regard to the
Use;

(¢)  The Lessee will be responsible for the costs of the various reports
referred to above in this clause (excluding the Commencement

Report). All of the reports referred to in this clause will be kept
confidential as botwoon tho Lossor and the Lessce.

Miscellaneous

Notices

All notices, requests, demands, consents, approvals, agreements or other
communications to or by a party to this Lease:

(a) must be in writing:

(b)  must be signed by the sender, or if a. company, by its Authorised
Officer; and

(c) will be taken to be duly given or made in the case of:

delivery in person or by post, facsimile transmission or cable, when delivered,
received or left at the address of the recipient shown in this Lease or to any

other address which it may have notified the sender but if delivery or receipt is
on a day on which business is not generally carried on in the place to which

the communication is sent or is later than 4pm (local time), it will be taken to
have been duly given or made at the commencement of business on the next
day on which business is generally carried on in that place.

Costs
The Lessee shall pay to the Lessor on demand:

(@) all stawp duty (including poualtics aud fincs vthicr {lian thuse invuncd

due to the default of the Lessor); and

(b)  all reasonable Costs of the Lessor in relation to:

(1)  the enforcement of or exercise of any rights, powers or
remedies under this Lease;

(2)  any consent required to or under this Lease;

(3)  any assignment or subletting;
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(4)  any surrender or determination of this lease otherwise than by
effluxion of time; and

(5)  default by the Lessee or the Lessee's Employees in observing or
porforming the Leosseo's obligations in this Leasc,

including in each case reasonable legal costs and expenses on a full
indemnity basis.

Services

Subject to anything to the contrary in this Lease, the Lessor and all persons

claiming by, through or under the Lessor may at reasonable times, after giving
reaennahle natire (evcept in the case of an emergency when no notice io

necessary) install, maintain, use, repair, alter, service and replace any Services
or any part of them including any pipe, duct, wire and plant at the Lessor's
Cost but in doing so the Lessor shall do everything reasonably necessary to
minimise any disruption to the Lessee's Business.

Severamce

Any provision of this Lease which is prohibited or unenforceable in any
jurisdiction will he ineffective in that jnricdiction tn the extent of the
prohibition or unenforceability. That will net invalidate the remaining
provisions of this Lease nor affect the validity or enforceability of that

provision in any other jurisdiction.
Entire agreement

This Lease and the Agreement for Lease (if any) contain all the contractual
arrangements of the parties with respect to the transactions to which they
relate. Thev supersede all earlier conduct hy the parties with respect tn thace
transactions.

Governing Law

This Leasc is governed by (e laws uf the State. The par ties submit 1o e
nonexclusive jurisdiction of courts exercising jurisdiction there.

MNande and Qawmsrinac MTaw

(a) Subject as may otherwise be expressly stated in this Lease, and subject
to the provisions set out below, if any supply made under or in
connection with this Lease by one party (‘Supplier') to the other party ('

Acquirer'), is subject to GST, the payment for that supply will be
increased by an amount equal to the GST payable;

(b)  The Acquirer will not be obligated to make a payment on account of
GST under paragraph (a) until the Supplier has issued a tax invoice to
the Acquirer for the supply to which the payment rclates;

(¢  If a payment made by one party to the other party is a reimbursement
or indemnification of a cost, expense loss or liability incurred by that
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other party, the payment shall be reduced by an amount for which that
party is entitled to an input tax credit;

Words or expressions used, which are defined in 4 New Tax System
(Goods and Scrvices Tax) Act 1999, have tho same meaning.

18 Environmental Warranty

Notwithstanding anything contained in this Lease or at law to the contrary, the

parties agree and acknowledge:

(a)  the Lessor is responsible for any Contamination (as defined in the
Contaminated Land Management Act 1997 (NSW)) existing on the
Premises prior to the Commencing Date;

(b)  the Lessee shall not be required to comply with any notice, direction or
order of any Authority in relation to. any Contamination on the
Premises existing prior to the Commencing Date;

(c)  the Lessor must comply with any notice, direction or order of any
Authority in relation to any Contamination exXisting on the Premises
prior to the Commencing Date; and

— (d4) the Lessor ndemmiles the Lessee, and must keep the Lessee

)

indemnified, for any Cost or Claim suffered by the Lessee in
connection with any matter of or incidental to Contamination existing
on the Premises prior to the Commencing Date.
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Executed as a Deed
S«ermark Pty Limited )

. in accordance with )
\,s?poratzons Act )

The Common Seal of Caltex )

Australia Petroleum Pty Limited )
ACN 000 032 128 was affixed in

) 4
accordance with its Constitution.: ) @{&

000032 128 G

N
= e s T

Signature of Director

CIA,;QN HEP IND T "‘rff- ',,mr

Print name of Director P1 nt name of D&ee%sr/Secretary
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