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|_ Dealing Number —l
(ENIIANIIIN OFFICE USE ONLY

Privacy Statement

Collection of this information is authorised by the Land Title Act 1994 the
Land Act 1994 and the Water Act 2000 and is used to maintain the publicly
searchable registers in the land registry and the water register. For more
information about privacy in NR&W see the department’s website.

1. Lessor Lodger (Name, address & phone number) Lodger

Chris Hall Family Super Properties Pty Ltd ACN 136 636 416 Code
trustee under instrument 712717999

2. Lot on Plan Description Title Reference
Lot 1 on RP 154522 18155117
3. Lessee Given names Surname/Company name and number (include tenancy if more than one)

The Movement Standard Pty Ltd
ACN 631 465 686

4. Interest being leased
FEE SIMPLE

5. Description of premises being leased
Part of the ground floor of a three storey building erected on the Land shown as lease “G3”_and “G4” on the attached

plan
6. Term of lease 7. Rental/Consideration
Commencement date/event: 01/04/202049 See attached schedule

Expiry date: 31/03/20236
*Options: 12 x 3 years

#Insert nil if no option or insert option period (eg 3 years
or 2 x 3 years)

8. Grant/Execution

The Lessor leases the premises described in item 5 to the Lessee for the term stated in item 6 subject to the covenants
and conditions contained in the attached schedule.

Witnessing officer must be aware of his/her obligations under section 162 of the Land Title Act 1994

Chris Hall Family Super Properties Pty Ltd
.............................................................................. signature ACN 136 636 416 as trustee under

instrument 712717999
............................................................................... full name

............................................................................... qualification [
Witnessing Officer Execution Date Sole Director and Secretary

Lessor’s Signature
(Witnessing officer must be in accordance with Schedule 1
of the Land Title Act 1994 eg Legal Practitioner, JP, C Dec)

9. Acceptance
The Lessee accepts the lease and acknowledges the amount payable or other considerations for the lease.

The Movement Standard Pty Ltd ACN 631 465 686

............................................................................... signature

............................................................................... full name Director
............................................................................... qualification [
Witnessing Officer Execution Date Director/Secretary

Lessee's Signature
(Witnessing officer must be in accordance with Schedule 1
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SCHEDULE Form 20 Version 2
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Title Reference 18155117

This is the schedule referred to in items 7 and 8 of the lease dated /]

REFERENCE SCHEDULE

Item 1

Parties’ Details

Lessor

Name: Chris Hall Family Super Properties Pty Ltd ACN 136 636 416
as trustee under instrument 712717999

Address for service: 41 Park Rd, Milton, Qld, 4064

Email: chris@yem.io

Attention: Chris Hall

Lessee

Name: The Movement Standard Pty Ltd ACN 631 465 686

Address for service: 323 Preston Rd, Wynnum West, Qld, 4178Unit+30909.
Email:

Attention: The Directors

Item 2

Premises

The premises shown hatched and identified as lease areas “G3”_and “G4"
on the attached plan at Annexure A, being part of the building and located
at 1-3_and 5/41 Park Rd, Milton, QIld and having an approximate combined
total area of 2639 m2.

Item 3

Commencement
Date

1 April 202019

Item 4

Expiry Date

31 March 20236

Item 5

Term

ThreeOne (31) years

Item 6

Option Period
[clause 2.3]

Term: 12 x 3 year option periods

Commencement date: 01/04/2023
Expiry date: 31/03/2026
Term: Three (3) years
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Commencing Rent: Market Review pursuant to clause 3.4
Rent review dates: As per Items 8 and 10 of this Reference Schedule

Item 7 | Rent $9265,000.00 per annum (plus GST) payable in monthly instalments of
[clause 3.1] $7,666,675,416.67 (plus GST).

Item 8 Fixed Increase 3.00% increase in Rent on each anniversary of the Commencement Date
Dates throughout the Term and for each year of any Option Period except:

[clause 3.2]
(@) the f f the first Ontion_Peri Rent for_thi is fixed
bywhere it is a Market Review Date.

Item 9 CPI Review Not Applicable
Dates
[clause 3.3]

Item 10 | Market Review At the Commencement Date of the-Seeerd-Option Period
Dates
[clause 3.4]

Item 11 | Permitted Use Fitness/Exercise Physiology
[clause 6.1]

Item 12 | Redecoration Once every three (3) years of this lease.

Dates
[clause 7.2]

Item 13 | Public Liability
Insurance $20 million dollars
Amount
[clause 12]

Item 14 | Security Bank Guarantee or Bond: An amount equal to 3 month’s Rent plus GST,
[clause 11] reviewed in accordance with the terms of the lease.

Item 15 | Outgoings Not Payable (Note however that the Lessee must pay for own consumables
[clause 4] and air-conditioning maintenance costs pursuant to clauses 4.4 and 7.4)
Outgoings Not Applicable
Percentage

Item 16 | Guarantor(s) Simon Bell, Luke Glacken and Aaron Whitecross
[clause 28]
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1. Definitions and Interpretation
1.1 Terms in Reference Schedule

Where a term used in this lease appears in bold type in the Reference Schedule, that term has the
meaning shown next to it in the Reference Schedule.

1.2 Interpretation
(1) Reference to:

(a) a person includes a body corporate;
(b) a party includes the party's executors, administrators, successors and permitted assigns;
(c) month or monthly means calendar month or calendar monthly;
(d) a right includes a remedy, authority or power;
(e) one gender includes the others;
(f) the singular includes the plural and the plural includes the singular;

(9) an agreement, representation or warranty by two or more persons binds them jointly and
each of them individually; and

(h) a thing includes, according to the context, any part of that thing.

(2) Where a word or expression is given a particular meaning, other parts of speech and
grammatical forms of that word or expression have a corresponding meaning.

1.3 Headings
(1) Headings are for convenience only and do not form part of this lease or affect its interpretation.

(2) References to clauses, schedules and annexures will be construed as references to clauses of
and schedules and annexures to this lease.

1.4 Definitions
In this lease:
(1) API means the Australian Property Institute.

(2) Authority means any government department, local government, commission, statutory
corporation or instrumentality, administrative or judicial body, court or tribunal.

(3) Body Corporate means the Body Corporate for the Scheme (if any).

(4) Building means the building(s) on the Land that incorporates the Premises and including the
Plant and Equipment.

(5) By-Laws means the by-laws applicable to the Scheme (if any).

L |
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(6) Car Parks (Not Applicable)

(7) Claim includes a claim, demand, remedy, suit, injury, damage, loss, cost, liability, action,
proceeding or right of action.

(8) CMS means the Community Management Statement for the Scheme that includes the by-laws
for the Scheme (if any).

(9) Common Areas means those areas designated as common areas by the Lessor or forming
part of the Scheme (if any), as the case may be, from time to time.

(10) Contaminant has the same meaning as in section 11 of the Environmental Protection Act 1994.

(11) Contamination has the same meaning as in section 10 of the Environmental Protection Act
1994.

(12) Commencement Date means the date stated in item 6 of the Form 7 of this lease.

(13) Corporations Act means the Corporations Act 2001 (Cth).

(14) CPI Review Date means the dates stated in Iltem 9 of the Reference Schedule.

(15) Default Rate means 10% per annum.

(16) DNRM means the Queensland Department of Natural Resources, Mines and Energy.

(17) Environment has the same meaning as in section 8 of the Environmental Protection Act 1994.

(18) Environmental Law means a law relating to the Environment including any statute, subordinate
legislation and common law in force at any time during the Term.

(19) Expiry Date means the date stated in item 6 of the Form 7 of this lease.

(20) Fixed Increase Date means the dates stated in Item 8 of the Reference Schedule.
(21) GST has the same meaning as in the GST Act.

(22) GST Act means A New Tax System (Goods and Services) Act 1999 (Commonwealth).
(23) Improvements means all buildings and other structures constructed on the Land.

(24) Index Number means the Consumer Price Index number for Brisbane (All Groups) published
by the Australian Bureau of Statistics.

(25) Insolvent means if any of the following events occur to the Lessee:

(a) it is (or states that it is) an insolvent under administration, an externally-administered
body corporate or insolvent (each as defined in the Corporations Act); or

(b) it has had a controller appointed or is in liquidation, in provisional liquidation, under
administration or wound up or has had a receiver appointed to any part of its property; or

(c) it is subject to any arrangement, assignment, moratorium or composition, protected from
creditors under any statute or dissolved (in each case, other than to carry out a
reconstruction or amalgamation while solvent on terms approved by the other parties to
this lease); or

L |
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(d) an application or order has been made, resolution passed, proposal put forward, or any
other action taken, in each case in connection with that person, which is preparatory to
or could result in any of (a), (b) or (c) above; or

(e) it is taken (under section 459F (1) of the Corporations Act) to have failed to comply with a
statutory demand; or

(f) it is the subject of an event described in section 459C(2)(b) or section 585 of the
Corporations Act (or it makes a statement from which another party to this lease
reasonably deduces it is so subject); or

(9) it is otherwise unable to pay its debts when they fall due; or

(h) something having a substantially similar effect to (a) to (g) happens in connection with
that person under the law of any jurisdiction.

(26) Land means the land described in Item 2 of the Form 7 of this lease.

(27) Lease Year means each period of 12 months, commencing on the Commencement Date and
thereafter on each anniversary of that date (or less, in the case of the last year of the Term if
that year is not a whole year).

(28) Lessee's Associates means each of the Lessee's officers, employees, contractors, agents,
customers, clients, visitors, sublessees, licensees or others (with or without invitation) who may
be upon the Premises.

(29) Lessee’s Business means the business conducted by the Lessee from the Premises.

(30) Lessee's Property means any fixtures or chattels in the Premises, which are owned by the
Lessee.

(31) Lessor’s Property means all plant, equipment, fixtures, fittings, furnishings and other property
provided by the Lessor in the Premises.

(32) Market Review Date means each of the dates (if any) stated in ltem 10 of the Reference
Schedule.

(33) Official Requirement means any requirement, notice, order or direction of any Authority and
includes the provisions of any statute, ordinance or by-law.

(34) Option Period means the option period, if any, stated in Item 6 of the Reference Schedule.

(35) Outgoings means the total of all amounts paid by the Lessor or for the payment of which the
Lessor may be or become liable in relation to the Premises in any one Outgoings Year including
rates, taxes, charges, body corporate levies, assessments, duties, impositions and fees
(including land tax), insurance premiums, maintenance and management costs.

(36) Outgoings Contribution means the amounts the Lessee is required to pay the Lessor for
Outgoings under clause 4.2 from time to time.

(37) Outgoings Percentage means the percentage stated in Iltem 15 of the Reference Schedule.

(38) Outgoings Year means the 12 month period ending on 30 June in each year or on another day
specified in a notice the Lessor gives the Lessee.

(39) Plant and Equipment means the plant and equipment in the Building.

L |
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(40) Premises means the premises described in Iltem 5 of the Form 7 of this lease otherwise
described in Item 2 of the Reference Schedule and includes the Lessor’s Property.

(41) Redecorate means:
(a) washing down (or otherwise appropriately cleaning) the interior of the Premises;

(b) painting or otherwise treating, as previously painted or otherwise treated, all internal
surfaces of the Premises to a specification previously approved by the Lessor;

(c) replacing floor coverings and other items of furnishings, fittings and equipment that, in
the Lessor’s opinion, acting reasonably, are damaged or worn; and

(d) repairing any damage caused to the Premises by the Lessee or the Lessee’s Associates
during the term of the lease.

(42) Registrar of Titles means the Registrar of Titles, Department of Natural Resources, Mines and
Energy.

(43) Rent means the amount stated in Item 7 of the Reference Schedule and includes any variation
of it under this lease.

(44) Related Entity has the same meaning as in section 9 of the Corporations Act.

(45) Review Date means a Fixed Review Date, CPI Review Date, or a Market Review Date as the
context requires.

(46) Rules means the rules made by the Lessor in relation to the Building, consistent with the
Lessee’s rights under this lease, as notified to the Lessee from time to time, or rules made in
connection with the Scheme (if any).

(47) Scheme means the Community Titles Scheme under the Body Corporate and Community
Management Act 1997 (Qld) of which the Premises forms part (if any).

(48) Services means all services (such as gas, electricity, telephone, communications, firefighting,
water and sewerage services) supplied to the Building or the Premises, including plant and
equipment relating to those services.

(49) Term means the lease term specified at Item 5 of the Reference Schedule.

(50) Valuer means a person who:

(a) is a fellow or an associate, of not less than 5 years' standing, of the API and active in the
relevant market at the time of his or her appointment; and

(b) has at least 3 years' experience in valuing the kind of premises leased by this lease.

2. Term, Option and Holding Over
21 Length of Lease
(1) This lease starts on the Commencement Date.

(2) The Lessee is bound from the date it signs the lease or takes possession of the Premises,
whichever is the earlier.

L |



QUEENSLAND LAND REGISTRY SCHEDULE Form 20 Version 2
Land Title Act 1994, Land Act 1994 and Water Act 2000 Page 10 of 41

Title Reference 18155117
(3) This lease ends at midnight on the Expiry Date.
2.2 Holding Over
If the Lessee continues to occupy the Premises after the Term expires with the Lessor's consent then:

(1) the Lessee occupies the Premises as a monthly tenant at a monthly rental equal to the monthly
rental payable during the last year of the Term;

(2) the monthly rental is payable in advance on the first day of each month;
(3) as far as applicable, the monthly tenancy otherwise continues on the terms of this lease; and

(4) the Lessor or the Lessee may terminate the monthly tenancy by giving to the other 1 month's
written notice expiring on any date.

2.3 Option for renewal

(1) This clause 2.3 applies if an Option Period has been inserted in ltem 6 of the Reference
Schedule.

(2) If the Lessee:
(a) wishes to lease the Premises for the Option Period;

(b) gives notice to that effect to the Lessor not more than 6 months and not less than
3 months before the Term expires; and

(c) has not breached any of the essential terms of this lease set out in clause 17.4,

the Lessor shall grant a further lease of the Premises for the Option Period to the Lessee on the
same terms as this lease except that:

(i) if the particulars of the new lease are the only particulars specified in Item 6 of
the Reference Schedule, this clause 2.3 and Item 6 of the Reference Schedule
are deleted; and

(i) if particulars of more than one new lease are specified in Item 6 of the Reference
Schedule the particulars of the new lease first specified are deleted from Item 6
of the Reference Schedule; and

(iii) the commencement date, the term, the expiry date and the rent review dates are
to be those first specified in Item 6 of the Reference Schedule; and

(iv)  the rent from the commencement date of the new lease is to be as specified in
Item 6 of the Reference Schedule; and

(v) the new lease must reflect any variations to this lease which become effective
during the Term.

(3) The Lessor, the Lessee and the Guarantor (if any) must enter into and sign either an instrument
of amendment under section 67 of the Land Title Act 1994 or a new lease on the terms set out
in this clause within a reasonable time after exercise of the option and determination of the new
rent.

(4) Despite anything in this lease to the contrary, the Rent for the first year of any further lease will
not be less than that payable during the previous Lease Year.

L |
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3. Rent and Rent Reviews
3.1 Rent

(1) The Lessee agrees to pay the Rent by equal monthly instalments in advance each equal to one
twelfth (1/12") of the Rent on the first day of each month without deduction or set-off.

(2) If necessary, the Lessor and Lessee must apportion the first and last instalments of the Rent on
a daily basis.

(3) The first instalment must be paid by the Commencement Date.
(4) Payments must be paid as the Lessor directs.
3.2 Fixed increases rent review

(1) This clause 3.2 applies if Iltem 8 of the Reference Schedule has been completed by inserting
Fixed Increase Dates.

(2) From each Fixed Increase Date, the Rent from and including that Fixed Increase Date will be
increased by the percentage shown next to the Fixed Increase Date.

3.3 Consumer Price Index rent review

(1) This clause 3.3 applies if ltem 9 of the Reference Schedule has been completed by inserting
CPI Review Dates.

(2) Review

The Rent will be reviewed on each CPl Review Date to an amount represented by A in the
following formula:

B
A = — X D
C
Where B = the Index Number for the quarter ending immediately before the relevant CPI
Review Date;
C = the Index Number for the quarter 1 year before the quarter in B; and
D = the Rent payable immediately before the CPI Review Date.

(3) Changes to Consumer Price Index
If the Consumer Price Index (All Groups) for Brisbane is suspended or discontinued, then the
Rent shall increase on each CPI Review Date to 103.00% of the Rent payable immediately
before the relevant CPI Review Date.

34 Market rent review

(1) This clause 3.4 applies if Iltem 10 of the Reference Schedule has been completed by inserting
Market Review Dates.

(2) The Rent will be reviewed on each Market Review Date to an amount determined in accordance
with the following procedure.

L |
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(a) Lessor's Notice

The Lessor may notify the Lessee of the Rent which it considers to be the current market rent
for the Premises as at the Market Review Date by notice to the Lessee (Lessor’s Notice) given
within 3 months before and 3 months after the Market Review Date.

(b) Lessee's Notice

(i) Within 14 days after receiving the Lessor's Notice, the Lessee may give the
Lessor a notice (Lessee's Notice) stating the amount that the Lessee considers
to be the appropriate Rent for the Premises and requiring the market rent to be
determined under clauses 3.4(2)(c) to 3.4(2)(e).

(i) If the Lessee does not give the Lessee's Notice within 14 days of receiving the
Lessor's Notice, the Rent applicable until the next Review Date will be the
amount and the percentage stated in the Lessor’s Notice.

(c) Negotiations

(i) Within 14 days of the Lessor receiving the Lessee's Notice, the Lessor and the
Lessee or their representatives must meet and attempt to resolve their dispute as
to the market rent payable for the Premises at the Market Review Date.

(i) If Lessor and the Lessee do not agree on the current market rent for the
Premises within 14 days of the parties first meeting under clause 3.4(2)(c)(i), then
clauses 3.4(2)(d) and (e) apply.

(d) Disputes over Market Rent

(i) In the event the Lessor and the Lessee have not agreed on the current market
rent for the Premises, the dispute must be referred for determination by a Valuer
agreed by the Lessor and the Lessee, or failing agreement within 14 days of the
end of the period described in clause 3.4(2)(c)(ii), nominated by the President of
the API.

(i) The appointed Valuer will make a determination of the market rent as at the
relevant Market Review Date acting as an expert and not as an arbitrator.

(iii) The Valuer must make a written determination containing reasons within 1 month
of his appointment.

(iv) The Valuer's determination will be final and binding on the Lessor and the Lessee
subject to manifest error.

(v) The Lessor and the Lessee must each pay one-half of the Valuer's fees for
assessing the current market rent.

(e) Matters for Valuer’'s Consideration
The Valuer shall have regard to:
(i) the terms of this lease; and
(i) Lessor and Lessee submissions regarding the market rent of the Premises which
either party may make within 7 days of receiving notification of acceptance of the

appointment from the Valuer, but not after this 7 day period. The Lessor and
Lessee may each make one submission in writing to the Valuer and must
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contemporaneously forward a copy of that written submission to the other party.
Either party may within 7 days of the receipt of a copy of the other party’s
submission, but not after this 7 day period, forward to the Valuer one written
response to the other party’s submission,

however the Valuer shall not take into account:

(iii) the value of the goodwill of the Lessee’s Business; or

(iv)  the Lessee’s Property.

3.5 Payment of Rent Prior to Review

(1) Until the determination of Rent under clause 3.4 has been made, the Lessee will pay the Rent
payable immediately before the Review Date.

(2) Any variation in Rent as the result of review under clause 3.4 shall commence on the Review
Date.

(3) Within 14 days of the determination, the Lessor will refund any overpaid Rent or the Lessee will
pay any shortfall.

3.6 Limit on Variation

Despite anything in clause 3.4 to the contrary, the Rent payable following a review under clause 3.4
will not be less than the Rent payable immediately before the relevant Market Review Date.

4. Outgoings and utility charges
4.1 Application of Clause
Clauses 4.2 and 4.3 apply only if ltem 15 of the Reference Schedule states outgoings are ‘Payable’.
4.2 Obligation to pay

In each Outgoings Year the Lessee must pay the Lessor (in addition to all other amounts payable
under this Lease) the Lessee’s Outgoings Contribution for each Outgoings Year calculated as follows:

LOC = LOP x O

Where:

LOC = the Lessee’s Outgoings Contribution for the relevant Outgoings Year

LOP = the Lessee’s Outgoings Percentage

(0] = the amount in dollars of the Outgoings during the relevant Outgoings Year

4.3 Payment by the Lessee of Outgoings
Despite clause 4.2:

(1) the Lessor may at any time during an Outgoings Year give the Lessee a notice stating the
Lessor’s reasonable estimate of Outgoings for that Outgoings Year;
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(2) The Lessee must pay the amount for Outgoings shown in the Lessor’s estimate referred to in
clause 4.3(1) to the Lessor within 30 days after service of the statement.

(3) After the end of each Outgoings Year, the Lessor must give the Lessee an itemised statement
of the actual Outgoings for that Outgoings Year certified as correct by the Lessor’s accountant
or auditor and an adjustment will be made between the Lessor and Lessee by the payment of
any deficiency by the Lessee to the Lessor or the refunding or crediting of any excess by the
Lessor to the Lessee, as the case may be.

4.4 Charges for Electricity, Gas and Water

(1) The Lessee must pay all charges for electricity, gas, water, internet, telephone and air-
conditioning for the Premises:

(a) if charged directly to the Lessee, to the relevant Authority or supplier on time; or

(b) where the electricity, gas or other service is supplied by the Lessor, to the Lessor within
the specified time for payment on the Lessor’s invoice (as the case may be).

(2) If the Lessor supplies electricity or gas to the Lessee then the Lessor may charge the Lessee
the greater of:

(a) the amount that the Authority or supplier charges the Lessor for the supply; or

(b) the amount that the Authority or supplier would charge the Lessee for a direct supply to
the Lessee.

(3) If there is a separate water meter for the Premises then the Lessee agrees to pay any water
meter rental and water charges:

(a) if charged directly to the Lessee, to the relevant Authority when payment is due; or

(b) if the water is supplied by the Lessor, to the Lessor within the specified time for payment
on the Lessor’s invoice.

(4) The Lessee must pay to the Lessor all expenses due solely to the Lessee’s use of the Premises
not otherwise specified in this clause 4.4.

(5) The Lessee must pay all rates, assessment, levies or taxes assessed or charged by any
Authority directly on the Premises or because of the Lessee’s Business.

5. GST

5.1 Payments are GST exclusive
The Rent and other payments under this lease are exclusive of GST.
5.2  Addition of GST

If a supply under this lease is subject to GST, the recipient agrees to pay the supplier an additional
amount equal to the consideration for the supply multiplied by the prevailing GST rate.

5.3 Timing of payment

The additional amount representing the GST on the supply is payable at the same time and in the
same manner as the consideration for the supply to which the additional amount relates.
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5.4 Supplier’s obligations
The supplier must:

(1) give the recipient a Tax Invoice (as defined in the GST Act) for the additional amount when it is
paid; and

(2) promptly refund any overpayment made by the recipient under this clause 5 after the supplier
receives the benefit of a credit or refund in connection with the overpayment.

6. Use of Premises
6.1 Permitted Use
The Lessee:
(1) must use the Premises for the purpose stated in ltem 11 of the Reference Schedule only;

(2) must obtain all necessary approvals to use the Premises for the Permitted Use and operate the
Lessee’s Business from the Premises;

(3) occupies and uses the Premises at the Lessee's risk; and
(4) subject to this lease, may have access to the Premises on a 24 hour, 7 days a week basis.
6.2 Restrictions on Use

The Lessee must:

(1) not allow the Premises to be used for annoying, offensive or illegal acts which cause
annoyance, nuisance, grievance, damage or disturbance to the occupants of adjacent premises
or to the Lessor;

(2) not write, paint, display or erect any signage;

(3) not overload any Services or disturb the efficient operation of the Services;

(4) not use any of the Lessor’s Property other than for its intended purpose or remove it from the
Premises;

(5) not interfere with drains, water supply, gas, electrical, plumbing, air conditioning equipment or
other Services or any of the Lessor’s Property;

(6) not make any alterations or additions to the electrical installations or wiring in the Premises or
install any electrical equipment that overloads the switchboards;

(7) not make any alterations or additions to the Premises, install or alter any partitions or bring or
install any heavy machinery or equipment onto the Premises;

(8) not do or omit to do anything to or upon the Premises which may increase the rate of any
insurance on the Premises or any property within the Premises or vitiate or render void or
voidable any insurance in respect of the Premises;

(9) not store chemicals, inflammable liquids, acetylene, gas, alcohol, volatile or explosive oils,
compounds or substances on the Premises except if it is necessary for the Lessee's Business
and with the approval of the relevant Authority (if required);
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(10)  not make holes (other than picture hooks), deface or damage floors, walls or ceilings or other
parts of the Premises;

(11)  not use the Premises as a residence or for any unlawful purpose;
(12)  securely lock all exterior doors and windows in the Premises when it is unoccupied;

(13) not do anything in or around the Premises or the Land which in the Lessor’s reasonable opinion
may be annoying, dangerous or offensive.

Consent

The Lessee may seek the Lessor’s written consent to any of the matters in clause 6.2 which can be
granted at the Lessor’s discretion and may be withdrawn by the Lessor at any time.

Lessee to rely on own enquiries
(1) The Lessor gives no warranty as to the suitability of the Premises for the Permitted Use.
(2) The Lessee acknowledges that it has relied only on its own enquiries about the Premises,
Building and Land and in connection with this lease and has not relied on any representation or

warranty by the Lessor or any person acting or seeming to act on the Lessor’s behalf.

(3) The Lessor has no liability to the Lessee if the Lessor elects not to enforce an obligation under
the lease of another lessee, if any, in the Building.

Use of Common Areas

(1) The Lessee may, in common with other persons authorised by the Lessor, use the Common
Areas for the purposes for which they were designed or intended.

(2) The Lessee must comply with all reasonable directions and rules given to it by the Lessor
relating to use of and conduct in the Common Areas.

Official Requirements

The Lessee must comply on time and at its cost with Official Requirements relating to the Premises,
the Lessee’s Business and the Lessee’s Property.

Lessee’s Associates to Comply

The Lessee agrees to cause the Lessee’s Associates to comply, where appropriate, with the Lessee’s
obligations under this lease.

For Sale or Lease Signs

(1) The Lessor may advertise the Premises for sale or lease and place signage for this purpose on
any part of the Premises if the Premises are up for sale or lease and show reasonably
considers appropriate if the Premises are for lease and show interested persons through the
Premises after giving the Lessee 2 days’ notice.

(2) The signs advertising the Premises are available for lease may only be placed on the Premises
within the last 3 months of the Term.
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7. Maintenance, Repair and Lessee’s works
7.1 Lessee to repair

The Lessee must, at its own expense:

(1) maintain the Premises in good and substantial repair and condition except for fair wear and tear
and including carrying out any repairs and fixing any damage the Lessee or the Lessee’s
Associates cause;

(2) maintain, repair and keep the Lessee’s Property (including any signs) in good condition;

(3) promptly replace worn or damaged items in or attached to the Premises including all glass, light
bulbs, the Lessee’s Property and those floor coverings and furnishings that form part of the
Lessor’s Property with items of similar quality; and

(4) clear any blockages in pipes that originate in the Premises.

7.2 Redecoration

(1) This clause applies if Redecoration Dates have been inserted at Item 12 of the Reference
Schedule.

(2) The Lessee must Redecorate the Premises on the Redecoration Dates.
7.3 Cleaning and other maintenance obligations
The Lessee must, at its own expense:
(1) keep the Premises thoroughly clean and tidy, free from dirt, pests and vermin;
(2) keep the Lessee’s Property clean and tidy; and

(3) not allow rubbish to accumulate in any part of the Premises and comply with the Lessor’s
reasonable directions about refuse removal and recycling.

7.4 Air Conditioning

The Lessee is responsible, at its cost, for having the air-conditioning units servicing the Premises
regularly serviced and maintained by appropriately qualified air-conditioning maintenance
tradespeople. The Lessee and Lessor agree that the Lessee’s obligation under this clause will be met
by the Lessor using its air-conditioning maintenance tradespeople to service and maintain the air-
conditioning units every 2 months of this lease and arranging for the issue of invoices to the tenant,
either from the Lessor or direct from the tradesperson to the Lessee, following each service for
payment by the Lessee in accordance with the payment terms set out in the invoice.

7.5 Lessee to Provide Notice of Repairs or Defective Services
In the event the Lessee:

(1) requires the Lessor to attend to a repair and maintenance obligation of the Lessor under this
lease; or

(2) becomes aware of any damage to, defect or disrepair in the Services, the Lessor’s Property or
the Plant and Equipment,

the Lessee must give notice in writing to the Lessor or the Lessor’s agent.
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7.6 Lessor's Right to Inspect and Repair

(1) After giving the Lessee reasonable notice (except in the case of an emergency, when no notice
is required), the Lessor and/or its agents may enter the Premises and view its condition.

(2) The Lessor may serve a notice on the Lessee requiring it to repair any defect, the repair of
which is the Lessee's obligation, within a reasonable time.

(3) If the Lessee does not make the repairs to the Lessor's satisfaction, the Lessor and its
contractors may enter any part of the Premises and make the repairs at the Lessee's expense.

(4) In exercising its powers under this clause 7.6, the Lessor will endeavour to cause as little
inconvenience to the Lessee as is practicable in the circumstances.

7.7 Lessor May Enter
(1) The Lessor or its nominated officer, agent or contractor may enter the Premises with necessary
materials and equipment in order to comply with a legal requirement on the Lessor, to exercise

the Lessor’s rights under this lease or to provide a Service to the Lessee.

(2) In carrying out work under this clause 7.7, the Lessor will endeavour to cause as little
inconvenience to the Lessee as is practicable in the circumstances.

7.8 Keeping Services Available

(1) The Lessor agrees to take reasonable action to keep:

(a) the Services for water, sewerage, drainage, gas and electricity available to the Premises
(except where these are under the control and responsibility of a third-party service
provider); and

(b) the Lessor’s Plant and Equipment functioning normally.

(2) Provided the Lessor has complied with clause 7.8(1) and despite any clause in this lease to the
contrary, the Lessor is not responsible for any loss or damage suffered or incurred by the
Lessee or the Lessee’s Associates in connection with the interruption or failure of the Services
or Lessor's Plant and Equipment nor is the Lessor responsible where the cause of the
interruption or failure is beyond the Lessor’s control, for example, where a third party Service
provider causes the failure or interruption.

(3) The Lessee cannot terminate this lease or stop or reduce payments required under this lease
due to the interruption or failure of the Services or Lessor’s Plant and Equipment.

7.9 Lessee’s Works
(1) The Lessee may not carry out works to the Premises without the Lessor’s prior written approval.
(2) If the Lessor approves the works it may impose conditions, including:

(a) specifying which parts of the Premises are not required to be reinstated by the Lessee
and which parts must be reinstated; and

(b) identifying which items of the Lessee’s Property installed as part of the works may not be
removed by the Lessee,

when the Lessee vacates the Premises.
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(3) If the Lessor approves work being undertaken by the Lessee to the Premises, the Lessee must
ensure that any works it does in or about the Premises are carried out:

(a) in a proper and workmanlike manner and using only first quality new materials;

(b) in accordance with any plans, specifications and finishes required and approved by the
Lessor, who must act reasonably;

(c) in accordance with the requirements of Authorities;
(d) without unreasonably disturbing neighbours; and
(e) otherwise in accordance with the Lessor’s reasonable requirements and directions.

(4) The Lessee must provide the Lessor with copies of all approvals obtained from any Authority
necessary for the carrying out of the proposed works and must inform the Lessor of the
proposed dates of commencement and completion.

(5) If undertaking Lessee’s works, the Lessee will comply with, and ensure that any and all
subcontractors or other persons in use or occupation of the Premises comply with all workplace
health and safety laws and requirements and the Lessee is appointed as the principal contractor
in respect of the Lessee’s works and will sign any notice required to confirm the Lessee’s
acceptance of that appointment.

(6) On completion of the works, the Lessee must obtain and deliver to the Lessor a certificate from
all relevant Authorities stating that the works have been completed in accordance with the
requirements of those Authorities, together with two sets of final “as built” drawings in respect of
the works.

(7) The Lessee indemnifies the Lessor against any liability for loss, damage, injury or death caused
by:

(a) any act or omission on the part of the Lessee or the Lessee’s contractors; or

(b) the Lessee’s works being carried out, except to the extent that a negligent act or
omission or breach of the Lessor, its officers, agents, employees or contractors
contributed to the loss, damage, injury or death.

7.10 Structural Work

(1) The Lessee must not carry out structural work to the Premises without the Lessor’s prior written
approval.

(2) The Lessee is not required to carry out any structural maintenance, repair or replacement
unless required because of:

(a) the negligence or default of the Lessee or the Lessee’s Associates; or
(b) the Lessee’s Business or use of the Premises.
7.11  Fire Safety
(1) The Lessee is responsible, at the Lessee’s expense, to comply with all applicable statutory
requirements and the relevant Australian Standard in relation to the installation and

maintenance of fire and safety equipment at the Premises and shall ensure a current
evacuation plan has been prepared and is available at the Premises as well as maintenance
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records. The Lessee is also responsible for annual fire evacuation inspections and reviews at
the Lessee’s cost.

(2) The Lessee shall not bring or do any act, matter or thing upon or keep any matter or thing in the
Premises which may conflict with any statutory requirements relating to fire or any insurance

policy in respect of the Premises or in any way create any actual or potential fire hazard in or
near the Premises.

Environment
Lessee’s general environmental obligations

The Lessee must:

(1) comply with all Environmental Laws in its use or occupation of the Premises;

(2) take all steps necessary to prevent or minimise the release of a Contaminant which may cause
or is likely to cause harm to the Premises or the Environment and advise the Lessor
immediately should the release of a Contaminant occur; and

(3) comply with the terms of any notice, order or direction or other communication issued by a
Authority under an Environmental Law arising out the Lessee’s use or occupation of the

Premises.

The Lessee must ensure that the Lessee’s Associates comply with the Lessee’s general environmental
obligations in this clause 8.

Assignment and Subletting
Lessor’s Consent Required

The Lessee must obtain the Lessor’'s consent before the Lessee assigns, sublets or otherwise deals
with its interest in the Premises.

Conditions of Lessor's Consent to Assignment
The Lessor must give its consent to a proposed assignment if:
(1) the Lessee gives the Lessor not less than 30 days’ notice of the proposed assignment;

(2) the Lessee satisfies the Lessor that the assignee is financially secure and has the ability to
carry out the Lessee's obligations in this lease;

(3) the assignee signs any agreement and gives any security which the Lessor reasonably
requires;

(4) the Lessee is not in breach of the lease;
(5) the Lessor succeeds in obtaining any necessary consents;
(6) the Lessee pays the Lessor's reasonable costs of giving its consent; and

(7) the Lessee complies with any other reasonable requirements of the Lessor.
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Conditions of Lessor’s Consent to Sublease
Lessor must give its consent to a proposed sublease if:
(1) The Lessee gives the Lessor not less than 30 days’ notice of the proposed sublease;

(2) the Lessee satisfies the Lessor that the proposed sublessee is financially secure and has the
ability to carry out the Lessee's obligations in this lease;

(3) the proposed sublessee signs any agreement and gives any security which the Lessor
reasonably requires;

(4) the Lessee is not in breach of the lease;
(5) the Lessor succeeds in obtaining any necessary consents;
(6) the Lessee pays the Lessor's reasonable costs of giving its consent; and
(7) the Lessee complies with any other reasonable requirements of the Lessor.

Change in Control of Lessee
If the Lessee is a corporation (other than a corporation whose shares are listed on the official list of the
Australian Stock Exchange), a change in the effective control of the corporation is deemed to be an
assignment of the lease and the Lessee may not make that change unless it obtains the Lessor’s
consent under clause 9.1 and complies with the conditions of the Lessor’s consent in clause 9.2 as if
the person or group of persons acquiring control were the proposed assignee.

Security Over Lessee's Property

The Lessee must not, without the Lessor’s prior consent:

(1) mortgage, charge, use as security, lease or deal with any Lessee's Property if that requires or
may require Lessor to sign a waiver or similar document; or

(2) allow a security over the Lessee’s interest in this lease.
Mortgagee Consent

If required by a mortgagee of the Lessor or other third party, the Lessee must enter into a deed
containing the reasonable terms of consent required by the third party.

Transfer by Lessor

(1) The Lessor is entitled at any time to sell an interest in the Land. Where the transfer includes the
Premises and this lease, subject to the lease not being registered, the Lessor shall obtain a
signed deed from the transferee containing covenants in favour of the Lessee that the
transferee will be bound by the terms of this lease and will not transfer its interest in the lease
unless it obtains a similar deed from its transferee.

(2) Upon the transfer of the lease from the Lessor to the transferee the Lessor is without further
written agreement and with the agreement of the Lessee, which is hereby given, relieved of
liability under these covenants and obligations from the date of the transfer.
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10. Lessor's Covenants
10.1  Quiet Enjoyment

If the Lessee performs and observes all its obligations under this lease, it may use the Premises
without interruption or disturbance from the Lessor or any person claiming by, through or under the
Lessor.

10.2 Reservations
(1) The Lessor reserves the following rights:

(a) do anything to comply with any law, Official Requirement or the requirements of
Authorities;

(b) after reasonable notice (except in emergency when no notice will be necessary) the right
to install, repair, alter or replace any Services or any poles, masts, posts, drains,
conduits, pipes, mains, cables, electric or other wires which may from time to time be
required for any existing or future Services;

(c) after reasonable notice (except in emergency when no notice is required) the right to
effect alterations, remodelling or repairs or carry out works which are incumbent upon
the Lessor by law to carry out or which the Lessor may wish to carry out for ensuring the
safety and preservation of the Premises;

(d) to grant, transfer, dedicate or otherwise enter into any arrangement in relation to the
Land for the purpose of supporting structures on or providing Services or access rights;
and

(e) the exclusive right to use any part of the Building or Land which is not leased and the
Lessor may erect or display advertising signs, grant leases or licences or authorise any
person to use those areas for any purpose.

(2) The Lessor must not exercise these rights in any way that prejudices the Lessee's rights under
this lease

10.3 Dealing with the Land

The Lessor may subdivide or procure the subdivision of the Land or grant easements or other rights
over it or register a new survey plan for the Premises unless this would diminish the Lessee’s rights
under this Lease or have an adverse effect on the Lessee’s Business. The Lessee must do everything
reasonably necessary (including procuring the co-operation of anyone claiming through the Lessee),
including signing and producing documents and giving consents, to enable Lessor to exercise these
rights.

11.  Security
11.1 Bank Guarantee

(1) This clause 11.1 applies if an amount for a bank guarantee is inserted at ltem 14 of the
Reference Schedule.

(2) The Lessee must:
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(a) before taking possession of the Premises, arrange for the issue of an unconditional bank
guarantee in favour of Lessor for the amount stated in Iltem 14 of the Reference
Schedule to secure performance by the Lessee of its obligations under this lease;

(b) on each second anniversary of the Commencement Date, provide a replacement or
additional bank guarantee so that the total amount guaranteed is equivalent to the
amount of 3 months of the reviewed Rent plus GST payable at each of those dates;

(c) ensure that any bank guarantee is kept current and enforceable and does not specify an
expiry date; and

(d) if the Lessor is paid an amount under the bank guarantee, following a demand, provide
the Lessor with a replacement or additional bank guarantee for the amount paid out.

11.2 Bond

(1) This clause 11.2 applies if an amount for a bond is inserted at Item 14 of the Reference
Schedule.

(2) On or before the Commencement Date, the Lessee agrees to pay the Bond to the Lessor by
cash or unendorsed bank cheque.

(3) When the Lessor receives the Bond it becomes the Lessor’s property. The only obligation the
Lessor has towards the Lessee in connection with the Bond is to make the payment referred to
in clause 11.2(5) and (6).

(4) If the Lessor draws on the Bond or the Rent is increased and the Lessor gives the Lessee a
notice stating the amount required to top up the Bond, then no later than 7 days after the Lessor
gives the notice the Lessee agrees to pay that amount to the Lessor by cash or bank cheque.

(5) When this lease expires, or is terminated, the Lessor may use the Bond for outstanding
amounts payable by the Lessee under this lease and then must pay to the Lessee an amount
equivalent to any unused part of the Bond.

(6) If requested by the Lessee, the Lessor shall deposit the bond amount into an interest bearing
account for the Term with any interest earned to be divided equally between the Lessor and
Lessee.

11.3 Recourse to Security

If the Lessee does not comply with any of its obligations under this lease, the Lessor may call on the
bank guarantee or bond, as the case may be, to the extent of the Lessee's default.

11.4 Return of Bank Guarantee
The Lessor agrees to return the bank guarantee to the Lessee on the later of:
(1) the date the Lessee has complied with all of its obligations under this lease; and

(2) three (3) months after the Expiry Date or if the Lessee is holding over, three (3) months after the
end of the holding over period.
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12. Insurance
121 Lessee’s Required Insurance
The Lessee must keep current:
(1) public liability insurance for at least the amount stated in ltem 13 of the Reference Schedule;
(2) plate glass insurance for its replacement value;

(3) property insurance in respect of the interior of the Premises and the Lessee’s Property for its full
replacement value; and

(4) other insurances required by law or which a prudent Lessee would effect or which the Lessor
deems necessary to be held by the Lessee based on the Lessee’s permitted use of the
Premises.

If the Lessee intends to make any alterations or additions on the Premises, before such construction

commences the Lessee must ensure contract works insurance is obtained and maintained in the

names of the Lessee, the Lessor, any superintendent and all subcontractors covering the whole of the

Improvements for automatic reinstatement including goods, materials (including material supplied by

the Lessee, such as temporary buildings), plant and equipment stored off site or in transit to the site

against loss and damage resulting from any cause whatsoever until the completion of construction of
the alteration or addition (including any defects liability period).

Upon completion of construction of the alteration or addition the Lessee must take out property
insurance for the alteration or addition for their replacement value.

12.2 Insurance Requirements
The policies of insurance required to be effected by the Lessee under this clause 12 shall:
(1) be taken out with a reputable Australian insurer;
(2) contain no unusual exclusions or conditions; and

(3) note the Lessor as an interested party and any mortgagee of the Lessor, if required by the
mortgagee.

12.3 Copy of Insurance Policies
The Lessee must:

(1) provide the Lessor with a copy of the policies of insurance the Lessee is required to effect under
this clause 12 and a certificate of insurance; and

(2) a copy of the receipt showing payment for the Lessee’s policies of insurance has been made,
within two (2) business days of being requested by the Lessor.
12.4 Notification

The Lessee must notify the Lessor if in relation to the insurance policies it is required to hold under this
clause 12:

(1) an insurance policy under this clause 12 is cancelled;
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(2) something happens that gives rise or might give rise to a claim; or
(3) a claim under the policy is refused.
12.5 Lessor’s Insurance

(1) The Lessee shall not have any interest in or be entitled to any benefit under an insurance policy
effected by the Lessor unless the Lessee is expressly named in such policy.

(2) The Lessee shall pay to the Lessor upon demand all extra or excess premiums and other
charges for insurances on the Premises required on account of any extra risk associated with

the Permitted Use or the Lessee’s Business or required as a result of the negligence or default
of the Lessee or Lessee’s Associates.

13. Indemnity and release
13.1  Indemnity

(1) Subject to clause 13.1(2), the Lessee indemnifies the Lessor and its directors, agents,
employees and contractors against:

(a) any liability to or Claim by a third party (including a Lessee’s Associate); and

(b) all costs, expenses (including those payable to consultants, lawyers and other advisors),
fines, penalties, losses and damages suffered or incurred by the Lessor, its directors,
agents, employees or contractors,

arising directly or indirectly out of or in connection with any:

(c) breach of this lease;

(d) intentional act or omission; or

(e) negligent act or omission,

of the Lessee or the Lessee’s Associates.

(2) The indemnity in clause 13.1(1) will be reduced to the extent that a negligent act or omission or
wilful breach of the Lessor, its directors, agents, employees or contractors contributed to the
liability, costs, expenses, fines, penalties, losses or damages.

(3) All obligations to indemnify under this lease survive termination of this lease.

13.2 Release

(1) To the full extent permitted by law, the Lessee releases the Lessor and its directors, agents,
employees and contractors from liability for any Claim in respect of or arising from:

(a) damage or injury to any person or property in the Premises;
(b) a Service being interrupted or malfunctioning;
(c) the Lessor’s plant and equipment not working properly;

(d) anything the Lessor or its directors, agents, employees or contractors are permitted or
required to do under this lease;
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(e) any fault in the construction or state of repair of the Premises;

(f) the flow, overflow, leakage, condensation or breakdown of any water, air conditioning,
gas, oil or other source of energy or fuel from or in any part of the Premises.

except to the extent the Claim results from the negligent act or omission or wilful breach of the Lessor,
its directors, agents, employees or contractors.

14. No compensation payable

14.1  If this lease terminates through effluxion of time or because it is earlier terminated by the Lessor or
the Lessee, the Lessee has no Claim against the Lessor for compensation or otherwise arising from
or in connection with the Lessee having built any Improvements at its expense.

15. Damage to Premises
15.1 Damage by Lessee

The Lessee may not terminate the lease and the Rent will not be reduced if the Lessee has caused any
damage.

15.2 Termination of Lease
If the Premises are substantially damaged so that the Premises are not fit for occupation or use:

(1) the Lessor may notify the Lessee within sixty (60) days of the damage that the damage makes
any repair impracticable or undesirable, whereupon this lease may, without compensation, be
terminated by either party by seven (7) days’ notice; or

(2) if the damage is in relation to the Premises, and the Lessor does not commence to repair the
Premises within sixty (60) days from the date of the damage or fails to diligently continue those
repair works within fourteen (14) days of a written request from the Lessee to do so, the Lessee
may, without compensation, terminate this lease by giving a further seven (7) days written
notice; and

(3) there is no obligation on the Lessor to repair the damage or pay compensation to the Lessee
because of the failure of the Lessor to effect repairs or because of the termination of the lease
under this clause 15.2.

15.3 Reduction of rent

(1) The Lessee will not have to pay Rent if the Premises cannot be used by the Lessee for the
Permitted Use or are inaccessible due to damage.

(2) The Lessee will only have to pay a proportion of the Rent calculated by the Lessor while the
Premises are not fully useable and this proportion is to be determined by taking into
consideration the area that is not useable by the Lessee.

15.4 Resumption

If any part of the Premises is resumed and this would have a significant adverse effect on the Lessee’s
use and enjoyment of the Premises, the Lessor is entitled to terminate this lease by written notice to
the Lessee. If this occurs, the Lessee is not entitled to claim compensation from the lessor in relation
to the resumption or termination of lease but the Lessee’s rights against the resuming authority are
unaffected.
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16. Demolition
16.1  This clause 16 only applies during any Option Period.

16.2 If the Lessor requires the Building or any part of it to be demolished (for example for redevelopment
of the Land or the Building):

(1) the Lessor must give the Lessee details of the proposed redevelopment sufficient to indicate a
genuine proposal that is to be carried out within a reasonable time and that cannot be carried
out practically without the Lessee vacating the Premises and the Building;

(2) the Lessor must give the Lessee at least six (6) months’ notice of the demolition or partial
demolition of the Building (“the Demolition Notice”);

(3) this lease will terminate on the earlier of:

(a) the date specified by the Lessee in the written notice given by the Lessee to the Lessor
terminating the lease giving at least seven (7) days’ notice; or

(b) the date in the Demolition Notice being no earlier than the date six (6) months after the
date that the Demolition Notice is given to the Lessee;

(4) the Lessee must execute all documents necessary to surrender this lease on the date in clause
16.2(3); and

(5) subject to any statutory right to compensation, neither party will have a right to compensation
from the other party.

17.  Default of Lessee
17.1  Default
The Lessee is in default if:
(1) it breaches an essential term of this lease;
(2) it repudiates its obligations under this lease;
(3) it is Insolvent;
(4) its interest under this lease is attached or taken in execution under any legal process; or

(5) it does not comply with any other term of this lease, the By-Laws or Rules, within a reasonable
time after receiving notice from the Lessor to do so.

17.2 Lessor’'s Remedies
If the Lessee is in default under clause 17.1 then subject to giving any prior demand or notice required
by any law and without prejudice to any other Claim that the Lessor has or may have against the

Lessee or any other person in respect of default, the Lessor may:

(1) by notice to the Lessee, terminate this lease from the date of giving the notice and take
possession of the Premises;

(2) by notice to the Lessee, convert this lease to a month to month tenancy on the terms of this
lease as far as they can be applied to a monthly tenancy;
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(3) recover from the Lessee or the Guarantor (if any) any loss the Lessor suffers;

(4) recover from the Lessee the cost of engaging a debt collection agency or law firm in order to
recover a debt from the Lessee;

(5) use the Security to recover any loss the Lessor suffers; and/or
(6) exercise any of the Lessor’s other legal rights.
17.3 Lessor's Entitlement to Damages

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) if the Lessee abandons or vacates the Premises;
(2) if the Lessor elects to re-enter the Premises or terminate this lease;
(3) if the Lessor accepts the Lessee's repudiation; or

(4) if the parties' conduct (or that of any of their servants or agents) constitutes or may constitute a
surrender by operation of law.

17.4 Essential Terms
The following Lessee obligations are considered to be essential terms of this lease:
(1) to pay Rent [clause 3.1];
(2) to pay Outgoings [clause 4.2];
(3) to use the Premises for the use stated in Item 11 of the Reference Schedule [clause 6.1];
(4) not to assign, sublet or charge without the Lessor’s consent [clause 9];
(5) to provide the Security [clause 11];
(6) to maintain, repair and keep clean [clauses 7.1 and 7.3]; and
(7) to insure [clause 12].

17.5 Lessor may Rectify
If the Lessee fails to perform or observe any of its covenants or obligations under this lease, the Lessor
may, following the failure of the Lessee to rectify the default within a reasonable time after a notice to
rectify was issued by the Lessor, take the necessary steps to rectify the default. Any costs incurred by
the Lessor in remedying a default may be treated by the Lessor as a liquidated debt payable by the
Lessee.

17.6 Interest on Overdue Money

The Lessee must pay interest to the Lessor at the Default Rate on any Rent, Outgoings, costs or other
money due to the Lessor and not paid when due. Interest shall accrue daily and be capitalised monthly.

L |
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17.7 Lessor to Mitigate Loss
(1) If the Lessee vacates the Premises or if the Lessor accepts the Lessee's repudiation and
terminates this lease, the Lessor must take reasonable steps to mitigate its loss and endeavour

to re-lease the Premises on reasonable terms.

(2) The Lessor’s conduct in mitigating its damages does not of itself constitute acceptance of the
breach or repudiation or a surrender by operation of law.

18. Termination
18.1 Lessee's Obligations
On the earlier of the Expiry Date or termination of this lease, the Lessee must:
(1) vacate the Premises;

(2) deliver the Premises to the Lessor in good order, repair and condition except for fair wear and
tear,

(3) if required by the Lessor, remove all the Lessee's Property from the Premises:
(a) during the 7 days immediately prior the Expiry Date; or

(b) in the case of the lease terminating prior to the Expiry Date, within 7 days after the date
of termination;

(4) if required by the Lessor, re-alter any alterations made to the Premises (including to the air-
conditioning, electrical or other services) by the Lessee;

(5) return the Premises to its condition as at the original commencement date of this lease;
(6) Redecorate the Premises; and

(7) return to the Lessor all keys, access cards or similar devices for the Premises held by the
Lessee or any third party to whom the Lessee may have given them.

18.2 Certain items not to be removed
The Lessee may not remove Lessee’s Property that:
(1) the Lessor has stipulated as a condition of approving works may not be removed; or

(2) is part of structural work done by the Lessee to the Premises unless the Lessor gives the
Lessee a notice requiring it to remove the item.

18.3 Lessee to repair damage
The Lessee must make good any damage caused to the Premises by the removal of the Lessee’s
Property and otherwise as a result of attending to its obligations under clause 18.1 to the reasonable
satisfaction of the Lessor.

18.4 Lessee’s failure to remove property

(1) If the Lessee fails to remove the Lessee's Property as required by clause 18.1(3), the Lessor
may, at the Lessee’s cost and expense;

L |
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(a) remove and store the Lessee’s Property at the Lessee’s risk; or
(b) treat the Lessee's Property as if the Lessee had abandoned its interest in it and it had
become the property of Lessor and deal with it as it thinks fit without being liable to

account to the Lessee.

The Lessee indemnifies the Lessor against removal and storage costs and against all Claims in
connection with the Lessee’s Property as a result of the Lessee’s action under this clause.

Warranties

Lessee’s warranties

The Lessee represents and warrants to the Lessor that:

(1)

(2)

3)

(4)

®)

(6)
(7)

(8)

it has been incorporated as a company limited by shares in accordance with the laws of its
place of incorporation, is validly existing under those laws and has power and authority to carry
on its business as it is now being conducted;

it has power to enter into this lease to which it is a party and comply with its obligations under it;
this lease and the transactions under it which involve it do not contravene its constituent
documents (if any) or any law or obligation by which it is bound or to which any of its assets are
subject or cause a limitation on its powers or the powers of its directors to be exceeded;

it has in full force and effect the authorisations necessary for it to enter into this lease, to comply
with its obligations and exercise its rights under it and to allow them to be enforced;

its obligations under this lease are valid and binding and are enforceable against them in
accordance with their terms;

it benefits by entering into this lease;

there are no reasonable grounds to suspect that it is unable to pay its debts as and when they
become due and payable; and

it does not enter into this lease as a trustee.

Superior interests

Party entitled to Rent

If a person other than the Lessor becomes entitled to receive the Rent either by operation of law or
otherwise:

(1)

(2)

that person has the benefit of all covenants by the Lessee under this lease and, on the request
and at the cost of the Lessor, the Lessee must enter into a deed to that effect with the person;
and

the Lessor must not allow the Lessee’s interest under this lease to be terminated through
termination of any superior interest.
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20.2 Exercise of rights by superior interest holder
The Lessee must allow anyone having an interest in the Premises that is superior to, or concurrent

with, Lessor to exercise any of Lessor’s powers under this lease to enter and view the Premises and to
carry out works in the Premises.

21. Legal and other costs
21.1 Costs
The Lessee is responsible for the following costs:

(1) the Lessor’s reasonable legal fees and expenses in connection with the preparation, negotiation
and execution of this lease;

(2) stamp duty (if any) on this lease;
(3) registration fees to register this lease with DNRM;
(4) surveyor’s fees for the preparation of any sketch plan or survey plan required for this lease;
(5) Lessor's mortgagee consent fees;
(6) the Lessor's reasonable expenses:
(a) for any consent required under this lease;
(b) relating to any assignment or subletting;
(c) relating to any surrender or termination of this lease except through its expiry;
(d) for obtaining local government consent to this lease (if necessary); and

(e) relating to any default by the Lessee or the Lessee's Associates in observing or
performing the provisions of this lease; and

(7) the costs associated with complying with any conditions of consent to this lease.
21.2 Legal fees for litigation
If the Lessor, without fault on its part, is made a party to any litigation commenced by or against the
Lessee (other than litigation between the Lessor and the Lessee) and arising directly or indirectly out
of the Lessee’s occupancy of the Premises, the Lessee will pay to the Lessor, on demand by the

Lessor, all legal fees and disbursements (as between solicitor and client) incurred by the Lessor in
connection with that litigation.

22. Notices
221 Notices
(1) Service of Notice on Lessee
Any notice which the Lessor elects to serve on the Lessee is sufficiently served if:

(a) served personally or addressed to the Lessee and left at the Premises;
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(b) sent to the Lessee's email address shown in Item 1 of the Reference Schedule or such
other email address notified by the Lessee to the Lessor;

(c) forwarded by prepaid registered post to the address of the Lessee stated in Iltem 1 of the
Reference Schedule.

(2) Service of Notice on Lessor
Any notice to the Lessor is sufficiently served if:
(a) served personally;

(b) sent to the Lessor's email address shown in Item 1 of the Reference Schedule or such
other email address notified by the Lessor to the Lessee; or

(c) forwarded by prepaid registered post to then address of the Lessor stated in Item 1 of
the Reference Schedule.

(3) Time of Service
Any notice sent by:
(a) post is taken to be served on the fourth business day after the day it was posted unless
it was sent by express post in which case it is taken to be served the first business day

after the day it was posted; or

(b) email is taken to have been served at the time shown on a delivery/relayed receipt.

23. Special Conditions
23.1 Car Parking

The Lessee acknowledges and accepts there are no car parking spaces available to the Lessee or
Lessee’s Associates.

23.2 Signage

(1) Prior to erecting any signage, the Lessee must first provide details of the intended signage to
the Lessor and obtain the Lessor's consent, which shall not be unreasonably withheld, to the
type and position of the signage.

(2) The Lessee is also required to obtain the approval of the Brisbane City Council for any signage
to be used in connection with the Lessee’s business.

(3) All signage to be used in connection with the Lessee's business shall be at the expense and
responsibility of the Lessee.

(4) Any costs associated with the signage including the removal of any prior signage, installation
costs, maintenance costs and electricity costs (including connection) are payable by the
Lessee.

(5) All signage installed by the Lessee shall, if required by the Lessor, be removed by the Lessee

at the Lessee’s expense upon lease end and the Lessee shall make good any damage caused
to the Premises or Building through the removal of the Lessee’s signage.

L |
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23.3 Rent Reduction Period

234

2)(1) Despite clause 3.1 of this lease, the-Lessee-is-onlyrequired-topay-50%of-the Rent required for
the first two (2) months of under-this lease forthe period-beginning-en1+June2019-and-ending

shall be reduced by $1,000.00 plus GST per month so that the reduced
amount of $6,666,67 plus GST shall be payable for Rent on 1 April 2020 and 1 May 2020.
From 1 June 2020 the Rent shall revert to the amount stated in Item 7 of the Reference
Schedule of this lease. -

£3)}(2) This rent incentive does not apply to any option period, extension or holding over period of this

lease and this clause 23.3 will be deleted upon the exercise of the first-option to renew.

{4)(3) This rent incentive will not be taken into account in any rent review under this lease.

(4) If the Lessee is in breach of this lease and that breach remains unremedied for a period of more

than fourteen (14) days, the Lessor is entitled to recover the total amount of the rent incentive
referred to in clause 23.3(1) above from the Lessee as a debt due and payable on demand.

Lessee Works

24,

(1)

Subiject to clause 23.4(2), the Lessee shall, at the Lessee's expense, be entitled to carry out the

following interior works to the Premises within a reasonable period after the Commencement

Date:

(2)

(a) remove part of the dividing wall between lease areas G3 and G4 for the purpose of

enabling access between the two lease areas.

Prior to undertaking the Lessee’s works the Lessee is to provide the Lessor with a scope of

works for the Lessor’s prior approval. The Lessor must act reasonably in its consideration of the

Lessee’s scope of works and, in consultation with the Lessee, can require reasonable

modifications to the Lessee’s proposed works if the Lessor considers it necessary.

(3)

In undertaking the above works the Lessee must obtain any necessary approvals from an

Authority and otherwise comply with clause 7.9 'Lessee's Works' of this lease.

(4)

The works undertaken by the Lessee under this clause remain the property of the Lessee

during the term of this Lease however upon the expiry or earlier termination of this lease the

Lessee shall, as directed by the Lessor at the Lessor’s absolute discretion, either:

(a) leave the Premises as is and not reinstate the dividing wall; or

(b) within fourteen (14) days of the expiry or earlier termination of this lease, reinstate the

dividing wall between lease areas G3 and G4 at the Lessee’s expense and to the

standard before undertaking the Lessee’s works with any damage caused by the

reinstatement to be rectified by the Lessee.

(5

This clause 23.4 shall be deleted upon the exercise of the option to renew.

)

Body Corporate Covenants

(1)

This clause 24 applies where the Premises are or become part of a Scheme.
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The Lessee must comply with and must use all reasonable endeavours to ensure the Lessee’s
Associates comply with:

(a) the Body Corporate and Community Management Act 1997 (Qld);
(b) the terms and conditions of the CMS including the by-laws and the Rules; and

(c) any order made by a referee or a tribunal under the Body Corporate and Community
Management Act 1997 (QId) requiring the Lessee to do or refrain from doing a specified
act.

If the Premises include the use of exclusive use areas the Lessee must maintain and keep the
exclusive use areas clean and tidy and repair any damage caused to the areas by the Lessee
or Lessee’s Associates.

Despite any provision in this lease to the contrary, the Lessee acknowledges that the Lessor
may not be able to give its approval or consent to any Lessee requests pursuant to this lease
unless and until it has Body Corporate approval or consent to the request.

The Lessee covenants with the Lessor not to interfere with the free exercise by the Body
Corporate of its duties.

Lessee as trustee

If the Lessee at any time upon or subsequent to entering into this Lease or entering into or incurring the
obligations contained in this Lease is acting in the capacity of trustee of any trust (the “Trust”) then
whether or not the Lessor may have notice of the Trust, the Lessee covenants with the Lessor as
follows:

(1)

(2)

3)

(4)

This Lease extends to all rights of indemnity which the Lessee now or subsequently may have
against the Trust and the trust fund.

The Lessee has full and complete power and authority under the Trust to enter into this Lease
and the provisions of the Trust do not purport to exclude or take away the right of indemnity of
the Lessee against the Trust or the trust Fund. The Lessee will not release that right of
indemnity or commit any breach of trust or be a party to any other action which might prejudice
that right of indemnity.

Despite the terms of any deed of trust or settlement or other document, the Lessee will be and
at all times remain personally liable to the Lessor for the use, performance, fulfiiment and
observance of the obligations in this Lease.

During the currency of this Lease the Lessee will not without the consent in writing of the Lessor
cause, permit, or suffer to happen any of the following events:

(a) the removal replacement or retirement of the Lessee as sole trustee of the Trust;

(b) any alteration to or variation of the terms of the Trust;

(c) any advancement or distribution of capital of the Trust; or

(

d) any resettlement of the trust property.
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The Lessee further covenants with the Lessor that it will have defaulted under this Lease if the Lessee
is guilty of any breach of trust in respect of the Trust or ceases to be the sole trustee of the Trust or
otherwise suffers removal, replacement, or retirement as trustee of the Trust.

Lessor as trustee

The following provisions apply where the Lessor is acting in its capacity as trustee despite any other
terms of this lease.

The Lessor (the “Lessor Trustee”), enters into this lease as trustee of the relevant trust and in no
other capacity, and the following terms apply.

Subject to clause 26.5 below, an obligation incurred by the Lessor Trustee acting in its capacity as
trustee if the trust is limited to and can be enforced against the Lessor Trustee only to the extent to
which it can be satisfied out of the assets of the trust out of which the Lessor Trustee is actually
indemnified for the obligation. This limitation of the Lessor Trustee’s obligations applies despite any
other provision of this lease (other than clause 26.5 below) and extends to all obligations of the
Lessor Trustee in any way connected with any representation, warranty, conduct, omission, lease or
transaction related to this lease or to the trust.

The Lessee may not sue the Lessor Trustee in any capacity other than as trustee of the trust,
including seeking the appointment of a Controller (as defined in the Corporations Act) (except in
relation to the assets of the trust), or a liquidator, an administrator or any similar person to the Lessor
Trustee or prove in any liquidation, administration or arrangements of or affecting the Lessor Trustee
(except in relation to the assets of the trust).

The provisions of this clause will not apply to any obligations of the Lessor Trustee to the extent that
they are not satisfied because under the trust deed establishing the trust or by operation of law there
is a reduction in the extent of the Lessor Trustee’s indemnification out of the assets of the trust as a
result of the Lessor Trustee’s fraud, negligence or breach of trust.

No attorney, agent or Controller appointed under or pursuant to any lease or other document has
authority to act on behalf of the Lessor Trustee in a way that exposes the Lessor Trustee to any
obligations in excess of those contemplated by this clause, and no act or omission of any such

person will be considered fraud, negligence or breach of trust of the Lessor Trustee for the purposes
of clause 26.5 above.

General
Property Law Act exclusions

The covenants, powers and provisions implied by sections 105, 107 and 109 of the Property Law Act
1974 do not apply to this lease.

Exclusion of Statutory Provisions

To the extent permitted by law:

(1) the covenants, powers and provisions implied in leases by virtue of any law are negatived; and
(2) the application to this lease of any law having the effect of extending the Term, reducing or

postponing the payment of Rent or otherwise affecting the operation of any of the terms of this
lease is excluded.

|
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27.3 Time of Essence
Time is of the essence of performance by the Lessee of its obligations under this lease.
27.4 Right of the Lessor to make Rules

(1) The Lessor may make Rules and amend them by notice to the Lessee so long as no Rule
prejudices the Lessee’s rights under this lease.

(2) The Lessee must observe and perform and cause the Lessee’s Associates to observe and
perform the Lessee’s obligations under the Rules.

(3) If there is inconsistency between the provisions of this lease and the Rules, the provisions of
this lease prevail.

(4) A breach by the Lessee of a Rule will be treated as breach of this lease.
27.5 Power of Attorney

(1) The Lessee irrevocably nominates and appoints individually Lessor, its officers and any
nominee appointed in writing for the purposes of this clause 27 to be the attorney of the Lessee.

(2) At any time after the power to re-enter contained in this lease has arisen (proof of which will be
a statutory declaration of Lessor or an officer of Lessor) the attorney may execute and register a
transfer or a surrender of this lease or withdrawal of caveat.

(3) In doing so, the attorney may use the Lessee's name and do anything relating to the Premises
which the Lessee could do.

(4) The Lessee will ratify and confirm any lawful act of the attorney.

(5) The Registrar of Titles is authorised to act upon the statutory declaration and to accept it as
sufficient evidence of the termination of this lease.

27.6 Parties Bound Jointly and Individually

(1) If a party (including any Guarantor under this lease) consists of more than 1 person, this lease
binds each of them separately and any 2 or more of them jointly.

(2) An obligation, representation or warranty in favour of more than 1 person is for the benefit of
them separately and jointly.

(3) A party which is a trustee is bound both personally and in its capacity as a trustee.
27.7 Statutes and Regulations
Reference to a statute, regulation or provision of a statute or regulation (Statutory Provision) includes:
(1) that Statutory Provision as amended or re-enacted from time to time; and
(2) a statute, regulation or provision enacted in replacement of that Statutory Provision.
27.8 Covenants

Every obligation undertaken by a party to this lease will be taken to be and be construed as a covenant
by that person.

L |
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27.9 Severability

If anything in this lease is unenforceable, illegal or void then it is severed and the rest of this lease
remains in force.

27.10 Entire Understanding
(1) This lease:

(a) is the entire agreement and understanding between the parties on everything connected
with the subject matter of this lease; and

(b) supersedes any prior agreement or understanding on anything connected with that
subject matter.

(2) Each party has entered into this lease without relying on any representation by any other party
or any person purporting to represent that party.

27.11 Waiver
(1) Waiver Must Be in Writing
No waiver by the Lessor is effective unless it is in writing.
(2) No Waiver

(a) Lessor’s failure to take advantage of any default by the Lessee will not be construed as
waiving the default.

(b) No custom or practice which evolves between the parties constitutes a waiver or lessens
the Lessor's right to insist on the Lessee's strict performance or observance of any
provision of this lease or to exercise any of Lessor's other rights.

(3) Acceptance or Demand for Rent Not Waiver

Regardless of Lessor's knowledge at the time, a demand by it for Rent or other money payable

under this lease or the subsequent acceptance of Rent or other money does not constitute a

waiver of any earlier default by the Lessee.

27.12 Organisations

(1) If any organisation has ceased to exist, reference to that organisation will be taken to be
reference to an organisation having substantially the same objects as the original organisation.

(2) Reference to the president of an organisation will, in the absence of a president, be read as
reference to the senior officer for the time being of the organisation or any other person fulfilling
the duties of president.

27.13 Lessor's Consent
Unless otherwise stated, if Lessor's consent or approval is required it:

(1) may be granted or withheld at the Lessor's discretion; and

(2) is not effective unless in writing.
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27.14 Written Notices

If a provision of this lease requires a notice to be given by a party, it must be in writing unless the
provision states that it may be given orally.

27.15 Governing Law and Jurisdiction

28.

281

28.2

28.3

28.4

(1) The law of Queensland governs this lease.

(2) The parties submit to the non-exclusive jurisdiction of the courts of Queensland.

Guarantee
Personal guarantee

Clauses 28.2 to 28.10 apply if Iltem 16 of the Reference Schedule has been completed by inserting
details of Guarantors.

Guarantee

In consideration of the Lessor granting this lease to the Lessee at the Guarantors’ request, the
Guarantors guarantee to the Lessor:

(1) the payment by the Lessee of the Rent and other money agreed to be paid; and

(2) prompt performance and observance of all of the Lessee's covenants and obligations contained
or implied in this lease.

Indemnity

If the Lessee is not bound by some or all of its obligations under this lease, the Guarantors agree, by
way of indemnity and principal obligation, to pay to the Lessor the amount which would have been
payable by the Guarantor to the Lessor under the guarantee in clause 28.2 had the Lessee been
bound.

Liability of Guarantor

The Lessor’s rights and the Guarantors’ liability under clauses 28.2 and 28.3 are not prejudiced or
affected by:

(1) the granting of any time, credit, forbearance, indulgence or concession by the Lessor to the
Lessee or any Guarantor;

(2) any absolute or partial release of the Lessee or any Guarantor or any compromise with the
Lessee or any Guarantor;

(3) any variation of this lease, extension or renewal of the Term, holding over or continued
occupation of the Premises by the Lessee;

(4) any composition, compromise, release, discharge, arrangement, abandonment, waiver,
variation, relinquishment or renewal of any security or right by the Lessor;

(5) any assignment of this lease or sublease of any part of the Premises;

(6) the termination of this lease;
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(7) the fact that the Rent or any other money may not be recoverable, may cease to be recoverable
or may never have been recoverable or that any transaction affecting the Rent or the obligations
contained in this lease is or was wholly or partially void, voidable or unenforceable;
(8) any failure to sue or agreement not to sue or any dealing, act or omission (whether constituting a
waiver, election, estoppel or otherwise) by the Lessor with respect to the Rent, other money
payable or the obligations under this lease;

(9) any fact, circumstance, legal disability or incapacity which would otherwise release the Lessee
or any Guarantor from its obligations;

(10) non-execution of this lease by one or more of the persons named as Guarantor or the
unenforceability of this guarantee and indemnity against one or more of the Guarantors; or

(11)  the exercise or purported exercise by the Lessor of its right of re-entry.
28.5 Irrevocable

This guarantee and indemnity is irrevocable and remains in force until the Lessee has performed and
observed all its obligations under this lease.

28.6 Guarantor liable regardless of any law

(1) The Guarantor's liability is not discharged by any payment to the Lessor which is later avoided
by law.

(2) If that happens the Lessor, the Lessee and the Guarantors will be restored to their respective
rights as if the payment had not been made.

28.7 Indemnity on disclaimer

If a liquidator or administrator disclaims this lease, the Guarantor indemnifies the Lessor against any
resulting Claim by the Lessor for the residue of the Term.

28.8 Guarantor not prove in liquidation
(1) The Guarantor must not prove or claim in any liquidation, composition, arrangement or
assignment for the benefit of creditors until the Lessor has received 100 cents in the dollar of all
money payable to it by the Lessee.
(2) The Guarantor must hold any proof, claim or dividend received by it on trust for the Lessor.
28.9 Guarantee to continue
(1) This guarantee and indemnity also covers the period while the Lessee occupies or is entitled to
occupy the Premises as under a tenancy at will or periodic tenancy or holds an equitable interest
in the Premises under an agreement for lease.
(2) Without limiting clause 28.9(1), if registration of this lease is required to create a legal leasehold
estate, then until this lease is registered it operates from the beginning of the Term as an
agreement for lease.

28.10 Joint and Several Liability

Where the guarantee and indemnity consists of two or more persons (natural and/or corporate) the
obligations of the Guarantors under these clauses shall bind them jointly and each of them severally.

L |
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DATED 202019

Signed by Simon Bell
as Guarantor in the presence of:

Signature of witness

Name of witness (BLOCK LETTERS)

Signed by Luke Glacken
as Guarantor in the presence of:

Signature of witness

Name of witness (BLOCK LETTERS)

Signed by Aaron Whitecross
as Guarantor in the presence of:

Signature of witness

Name of witness (BLOCK LETTERS)

Annexure A
Lease Plan

(See attached)
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details shown on this sketch plan are correct.

Cadastral Surveyor

Date. 4' 6 'lOl6
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