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I, PETER GOUNTZOS of Level 17, 200 Queen Street, Melbourne in the State of
Victoria, Repistered and Official Liquidator, SINCERELY DECLARE AND
AFFIRM as follows:

1. Iam aRegistered and Official Liquidator and Director at SV Partners.
2. 1am one of the Joint and Several Administrators of:

a.  Victoria Station Corporation Pty Ltd ACN 104 082 797 (Administrators
Appointed) (“VSCPL”);

b.  Victoria Station Services Pty Ltd ACN 074 633 533 (as trustee for “Victoria
Station Services Trust’”) (Administrators Appointed) (“VSSPL”);

c. Michael Hartz Pty Ltd ACN 104 083 598 (as trustee for “The Michael
Raiter Family Trust”) (Administrators Appointed) (“MHPL” and “MRF
Trust™); and
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d. Paul Hartz Pty Ltd ACN 104 084 693 (as trustee for “The Paul Raiter
Family Trust”) (Administrators Appointed) (“PHPL” and “PRF Trust™),

(“the Companies™)
together with Michael Carrafa and Richard John Cauchi (“Administrators”).

3. The Administrators were appointed on 2 May 2017 by directors’ resolution
pursuant to section 436A. of the Corporations Act 2001 (Cth) (“Act™). ASIC
Organisation Extracts and Notices of Appointment of the Administrators for each
of the Companies are exhibited as MC-1 and MC-2 to Michael Carrafa’s affidavit
affirmed 19 May 2017 and filed in this proceeding (“First Affidavit”).

4. 1 am authorised to affirm this affidavit on behalf of the Administrators, and I do so

from my own knowledge save as otherwise stated.

5 1make this affidavit in support of an application to the court for orders, directions
and declaratory relief (insofar as the directions determine the substantive rights of
interested parties) pursuant to, infer alia, sections 447A and 447D(1) of the Act
and the court’s inherent jurisdiction. The application was foreshadowed in the
First Affidavit, and anticipated in the decision of the Honourable Associate Justice
Gardiner in Re Victoria Station Corporation Pty Ltd' regarding the previous

application in this proceeding.
A. Background

6. In the previous application, the Administrators sought an extension of time in
which to report to creditors to enable further investigation into the conduct of the
Companies and the business of “The Victoria Station Corporation Partnership”
(“VSC Partnership”), of which:

a. MHPL and PHPL are equal partners (as trustees for the MRF and PRF

Trusts respectively),
b.  VSCPL is the appointed manager; and

c.  VSSPL is nominated as VSCPL’s agent for the purpose of entering into
property leases from which to conduct the business of the VSC Partnership,

b [2017] VSC 371 at [33], [53] and [60]. /MJ’ »%




10.

under the partnership agreement dated 27 August 2003 to which MHPL, PHPL,
VSCPL and VSSPL are partics (“Partnership Agreement”). A true copy of the
Partnership Agreement is now produced to me and marked with the letters “PG-
1”.

At the time of our appointment, the VSC Partnership appears to have been the
ultimate entity undertaking the sale of luggage and women’s handbags and

accessories under the business and/or trading names:

a.  “Victoria Station” being the brand appearing on some of the products and

some of the store fronts;

b. “Kate Hill”, “Victoria Station Clearance”, “Victoria Station Always
Something New,” the business names registered by the MRF and PRF
Trusts on 2005 and 2006, as recorded in the ABN extract of the Australian
Government’s Australian Business Register for ABN 20 116 780 644, a true

copy of which is now produced to me and marked with the letters “PG-27;

¢.  “Victoria Station Corporation Pty Ltd” being the trading name identified in
the ABN extract exhibited as MC-7 of the First Affidavit,

(“the Business™).

The Business was conducted across sixty-four retail outlets in locations around
Australia. VSSPL, as agent of VSCPL, was the lessee of the head office and retail
leases from which the VSC Partnership conducted the Business. A more detailed
background is provided at paragraphs 49 — 50 below and an organisational chart
prepared on behalf of the Administrators is now produced to me and marked with

the letters “PG-3.
Current status and ongoing investigations

The convening period for reporting to the Companies’ creditors pursuant to
section 439A was extended to 2 October 2017 by order of Gardiner AsJ made on
24 May 2017.

Despite the Administrators” anticipation of a DOCA noted at paragraph 18 of the
First Affidavit, no proposal has been forthcoming from the Companies’ directors

Michael and Paul Raiter. Presently, in the absence of any DOCA and with no

et




11.

12.

prospect of control of the Companies being returned to the control of the

Directors, liquidation appears to be an inevitable outcome.

Qince the First Affidavit, the Administrators have: |

a. concluded the sale of all stock held by the Business;

b.  vacated all retail outlets from which the Business previously traded;
c. terminated the employment contracts of all remaining employees; and

d.  ascertained that some of the intellectual property of the Business operated
by the VSC Partnership appears to be owned by an entity associated with
the Companies’ directors, Victoria Station Travel Goods and Handbags Pty
Ltd,

meaning a sale of the Business operated by the VSC Partnership (individually or
collectively) is no longer a plausible outcome, and none of the fifteen expressions
of interest mentioned in the First Affidavit have progressed to a sale of the

Business.

Since our appointment, the Administrators have continued investigations into the
activities of the VSC Partnership and each of the Companies. The investigations
are ongoing, and include undertaking analysis and obtaining legal advice in

relation to:

a. the financial structure of the Companies, primary liability for creditors’
claims, intercompany rights of indemnity, intercompany indebtedness and

intercompany security;

b.  the role and significance of the trusts present in the structure, their effect on
the beneficial ownership of assets, and the manner in which any distribution

of surplus funds amongst creditors ought be made in due course; and

c.  the unsecured liability to Victorian Travel Goods and Handbags Pty Ltd (VS
Travelgoods), an entity related to the directors which previously ran the
business before it was gradually transferred to the VSC Partnership,
totalling approximately $6.5m. The Administrators are not appointed over
VS Travelgoods, and that company is not presently subject to any form of

external administration, -




13.

14.

15.

16.

17.

18.

Origins of the Companies and the wider Victoria Station Business

The Administrators’ investigations have revealed the following background to the
Companies, the VSC Partnership, the Business it operated, and other related

entities forming part of the wider Victoria Station *“group”.

VS Travelgoods was incorporated on 2 August 1989. It is understood that VS
Travelgoods opened a luggage and travel goods store in 1990, selling well-known
luggage travel goods brands and subsequently began manufacturing its own

luggage under the Victoria Station name.’

Michael and Paul Raiter are co-directors and shareholderé of VS Travelgoods,’
VSCPL. and VSSPL of which the Administrators are appointed. Michael Raiter is
the sole director and shareholder of MHPL and Paul Raiter is the sole director and
shareholder of PHPL, of which the Administrators are also appointed.

VSSPL was incorporated on 28 June 1996.

One week later, by deed made on 4 July 1996, the Victoria Station Services Trust
(VSS Trust) was established to invest and hold property for its unit holders —
being the individual trustees then acting for and on behalf of the MRF and PRF
Trusts. VSSPL was appointed trustee of the VSS Trust by the trust deed, a true

copy of which is now produced to me and marked with the letters “PG-4”.

In 2003, the directors of the Companies and VS Travelgoods — Michael Hartz and
Paul Hartz — undertook a corporate restructure through which:

a. on 14 March 2003 Michael and Paul Raiter (as individuals) registered the
ABN 20 116 780 644 as a “Family Partnership”, subsequently changing the
entity name owning the ABN to the MRF Trust and the PRF Trust;

b. on 17 March 2003, the entites MHPL, PHPL and VSCPL were

incorporated,

c. by deeds made on 5 May 2003 the individual trustees then acting for the
MRF and PRF Trusts were replaced by MHPL and PHPL respectively;

2

“Victoria Station and Kate Hill retail chains cail in administrators”, Hatch, P., The Sydney Morning

Herald, 2 May 2017, via hitp://www.smh.com.awbusiness/retail/victoria-stalion-and-kate-hill-retail-
chains-call-in-administrators-20170502-gvx8iu.htm].

Michael and Paul Raiter are the directors of VS Travelgoods, and have been its only directors, other

than a brief four-week period upon the company’s incorporation.
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d.  on 27 August 2003 MHPL and PHPL (as trustees for the MRF and PRF
Trusts) formed the VSC Partnership by the Partnership Agreement;

e. VSCPL was appointed as manager of the VSC Partnership, for specified
purposes of inter alia, conducting the business of the VSC Partnership,
employing staff, undertaking administrative functions and administration of

leases;4

f it is recognised in the Partmership Agreement that VSSPL enters into leases
for and on behalf of VSCPL;’ and

g. it is recognised in the Partnership Agreement that “any properly of the
partnership may be held by [VSCPL] or by one of the Partners in trust Jor

the partnersth”.6

19. The Administrators have identified:

a. leases in relation to the head office and warchouse and some of the 64 retail
outlets operated under the “Victoria Station” and/or “Kate Hill” brands
which identify VSSPL as the lessee. A true copy of a Victorian Lease which

is now produced to me and marked with the letters “PG5”;
b.  employee agreements (of which we have received a draft blank template):

i) on “letterhead” identifying “Victoria Station Corp” and the ABN
of the PRF and MRF Trusts;

ii) indicating “Victoria Station Group/Kate Hill” as the employer;

¢. 22015 Enterprise Agreement between VSCPL (using its correct ACN) and
“gll Retail employces employed by Victoria Station”, which is now
produced to me and marked with the letters “PG-6”;

d.  an application by VSCPL to the Fair Work Commission for approval of an
Enterpriss Agreement (documented by an undertaking to vary that

agreement, signed by Paul Raiter for and on behalf of VSCPL); and

e. invoices from wholesale suppliers to VSCPL, for the supply of stock to

various stores.

4 Clause 12.2 of the Partmership Agreement.
5 Recital F, clause 12.2(g) and clause 26 of the Partnership Agreement.
6  Clause 6.2 of the Partnership Agreement.
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20.

2L

22.

23.

24,

25.

VSCPL’s general ledger contains a loan account between VSCPL and VS8
Travelgoods (the entity not subject to administration) which records
approximately $48m debits and $41m credits as between the two companies
during the period from 2006 until 2017, such that an amount of approximately
$6.5m is owed by VSCPL to VS Travelgoods as at the date of the Administrators
appointment.

The Administrators have also identified compilation reports and tax returns
prepared by the Companies’ accountants Lowenstein Sharp Pty Ltd. Copies of
the compilation reports (for the periods ending 30 June 2014, 30 June 2015, 30
June 2016 and 30 March 2017) are now produced to me and marked with the
letters “PG-7” (the Compilation Reports).

The Compilation Reports:

a. are erroneously addressed to “The Partners” of VSCPL (the company, rather
than the partners of the VSC Partnership, being MHPL and PHPL) as trustee
for the MRF and PRF Trusts; and

b.  also mistakenly refer to VSCPL as the trustee of the MRF and PRF Trusts
(rather than MHPL and PHPL).

Despite these errors, the Compilation Reports appear to capture the Business of

the VSC Partnership.

The tax returns have been prepared for the MRF and PRF Trusts jointly, and
indicate the business name of the main business operated by the PRF and MRF
Trusts as “Victoria Station Corporation Pty Ltd”. Copies of the tax returns for the
years ending 30 June 2014, 2015 and 2016 (of which only that for 2015 is signed)

are now produced to me and marked with the letters “PG-8”.
Conduct of the VSC Partnership, and questions for the court

Since the court’s order extending the convening period, the Administrators have
continued to liaise with former employees, landlords and unsecured creditors
(including those located in China and India) in relation to their claims and to
investigate and take advice upon matters including those identified above in order

to prepare a meaningful report to creditors under section 439A of the Act.

7 . A



26.

217.

28.

- 29.

30.

31.

In doing so, it has become apparent the Companies, the VSC Partnership and the
Business it operated were conducted in a somewhat ambiguous manner by which
the partnership and trust structures underpinning the VSC Partnership were not
often revealed to third parties contracting with the group (including its employees

and landlords and trade suppliers).

It is not clear in what capacity the Companies in administration held assets
(including the sale proceeds of the Business) and accrued liabilities in the conduct
of the Business and, accordingly, whether assets in a liquidation scenario would

be distributed:
a. inaccordance with the statutory priorities under the Act;

b. in accordance with the distribution contemplated in the Partnership

Agreement;
c.  pursuant to section 48 of the Partnership Act 1958 (Vic); or
d. onsome other basis.

The Administrators seek the court’s direction in order to provide the Companies’ /
Partnership’s creditors with a meaningful report under section 439A of the Act
and to affirm the Administrators’ role. The need for guidance from the court is
amplified by the existence of the VSC Partnership itself within which the
Business was apparently conducted and in light of the various trusts for which the

property of the VSC Partnership may be beneficially held.

The need for direction from the court is additionally necessitated by the existence
of conflicting authorities on the questions and pending decisions of appellate

courts.

In particular, the court’s guidance is sought in respect of the questions set out in

the interlocutory process dated 31 August 2017.
Potential distribution on liquidation and employee standing

The priority standing of the employees is unclear at this juncture as the

administrations encompasses the four Companies, of which:

a. MHPL and PHPL are equal pariners in the VSC Partnership which was

apparently conducting the vatious Victoria Station businesses;

8 -



32.

33.

34.

b. MHPL and PHPL are trustees of the family trusts of the directors of each of
the Companies (Michael and Paul Raiter), being the MRF and PRF Trusts;

¢.  VSCPL was apparently appointed manager of the VSC Partnership, and has
entered into the employment contracts in that capacity for and on behalf of
the VSC Partnership and may have held assets on trust for the VSC
Partnership; and

d. VSSPL was apparently appointed agent of VSCPL to enter into leases for
and on behalf of the VSC Partnership, and appears to have entered into the

relevant leases over the retail outlets and head office in that capacity.

If the Compantes are placed into liquidation and the distribution of surplus assets
among creditors is governed by the Corporations Act, the employees are afforded
the priority of payment pursuant to sections 556, 560 and 561 of the Act, with the

benefit of access to the Commonwealth Fair Entitlements Guarantee Scheme.

If the Partnership Act 1958 (Vic) (Partnership Act) applies, distribution of assets
is to be made to the creditors on a pari passu basis, with the individual partners
MHPL and PHPL liable for any shortfall. Section 48 of the Partnership Act

provides as follows (emphasis added):

“In settling accounts between the partners after a dissolution of partnership the following
rules shall subject to any agreement be observed—

(@) losses including losses and deficiencies of capital shall be paid first out of profits
next out of capital and lastly if necessary by the partners individually in the
proportion in which they were entitled to share profits;

(b)  the assets of the firm including the sums (if any) contributed by the partners to make
up losses or deficiencies of capital shall be applied in the following manner and
order—

(i)  in paying the debts and liabilities of the firm to persons who are not partners
therein;

(i)  in paying to each parmer rateably what is due from the firm to him for
advances as distinguished from capital;

(iii)  in paying to each partner rateably what is due from the firm to him in respect
of capital;

(fv)  the ultimate residue (if any) shall be divided among the partners in the
proportion in which profits are divisible.”

Distribution under the Partnership Agreement produces an equivalent outcome.

Clause 19 of the Partnership Agreement provides as follows (emphasis added):

“Upon the determination of the Partnership by any event not herein otherwise provided for a
full and general account shall be taken of the assets, eredits, debts and liabifities of the

9 NS ﬁf‘



Partnership and of the transactions and dealing thereof and will [sic] all convenient speed

such assets and credits shall be sold, realised_got in and the proceeds applied in paying and
dischareing such debts and liabilities and the winding up of the Pavinership affairs and
subject thereto in paying to each Partner any unpaid profits which may be due to him and his
share of the capital and the balance (if any) of such proceeds shall be divided benween the

Partners in the shares to which the Partners shall for the time being be entitled to in the
capital of the Partnership and the Partners respectively shall execute do or concur in all
necessary or proper instruments acts malters and things for effecting or facilitating the sale,
realisation and getting in of the Parinership assets and credits and the due application and
division of the proceeds thereof and their mutual release or indemmity or otherwise."”

F. Conflicting authorities influencing distribution

35. The question of distribution of assets amongst creditors of a partnership of

corporate members is somewhat unclear.

36. If the partnership is an incorporated limited partnership registered in accordance
with the Partnership Act (which the VSC Partnership is not), Division 6 of the
Partnership Act prescribes a detailed regime for its winding up — including the

application of the Act and winding up in accordance with Part 5.7 of the Act.

37. If the partnership comprises more than five members (which the VSC Partnership,
on the terms of the Partnership Agreement, does not), it is deemed to be a Part 5.7
body by operation of the section 9 definition in the Act.

38. This leaves all other partnerships — those that comprise five or fewer members and
are not an incorporated limited partnership — outside the operation of the winding

up provisions of the Act.

39. Nonetheless, in Anmi Pty Ltd v Williams.® Powell J applied the statutory priorities
under the Companies Act 1961 (the NSW state predecessor to the Commonwealth
Act) to the payment of joint debts of a corporate partnership.

40. In Woods & White v Hopkins,” Acting Master Gething departed from that view,
and held that the Act did not supplant the distribution regime provided in the
relevant Partnership Act (or applicable partnership agreement).

41. Additionally, at the time of affirming this affidavit, judgment is pending in the
appeal in Re Amerind Pty Ltd (receivers and managers appointed) (in lig)*® before
the Victorian Court of Appeal, and Killarnee Civil & Concrete Contractors (in

7 Woodgate v Davis {2002] NSWSC 616 at [31]-[33] per Barrett J.

® [1981]12 NSWLR 138 (Woods & White).
? [2016] WASC 16. s
10 [2017] VSC 127.
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lig) v Matrix Pariners Pty Ltd"! before the Full Court of the Federal Court, Both
proceedings relate to the distribution of assets held by a corporate trustee, and
whether a trustee company’s right of indemnity and lien over trust assets are
“property of the company” for the purpose of the Act, which are relevant in the
event the VCS Partnership’s assets are found to be held by MHPL and PHPL as
trustees for the MRF and PRF Trusts:

42, Accordingly, the Administrators currently do not know whether, and if so to what
extent, the employees are to take any priority in the event of liquidation of the

Companies.
43, Notwithstanding:
a. the ambiguous manner in which the VSC Partnership was conducted;

b. the erroneous references in the Compilation Reports prepared by the VSC

Partnership’s accountants;

c.  mistaken references to the ABN used by the MRF and PRF Trusts and to
Victoria Station Corp, Victoria Station Group and Kate Hill in the
employment agreements;

d. references to VSCPL in the Enterprise Agreement, Fair Work Commission
proceedings and trade creditor invoicing, without identification of that

company’s status as manager of the VSC Partnership;

e.  VSSPL’s failure to identify it was acting as agent of the VSC Partnership in

entering into the various leases of retail premises; and

£ the fact that the landlords, employees and trade creditors may not have been

aware of the existence of the VSC Partnership,

it appears to the Adminﬁstrators that the Business was conducted by the VSC
Partnership as intended by the Partnership Agreement. This view is supported by
the partnership tax returns recording the profits of the Business filed on behalf of
the MRF and PRF Trusts, the terms of the Partnership Agreement, and the
agreement for the sharing of profits between MHPL and PHPL therein.

44. Absent legislative provision for the winding up of corporate partnerships of five

or fewer members in accordance with the Act, the Administrators consider the

Il Federal Court proceeding WAD 181/2016 in the Western Australian registry. @
11
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43.

46,

47,

48.

49,

assets of the VSC Partnership are required to be distributed in accordance with the
Partnership Act and the Partnership Agreement.

This has the unfortunate consequence of depriving employees of the statutory
priority otherwise available to them. The Administrators understand that
corporate partnerships that are (a) not registered under the Partnership Act or (b)
contain five or fewer members are to be dissolved in accordance with the
applicable partnership agreement or Partnership Act in accordance with the
reasoning of the court in Woods & White.

It may be however, that despite the terms of the VSC Partnership Agreement, and
the preparation of partnership tax returns by MHPL and PHPL, the court may find
the Companies were not operating as a partnership, but as a corporate group

which:

a.  ought to be administered, and ultimately liquidated, in accordance with the

provisions of the Act; and

b.  is appropriate for a pooling order under section 579E of the Act, such that
the different corporate responsibility for assets and liabilities is no longer

material.

Obviously that is a matter for directions and/or declarations by the court. The
Administrators’ investigations regarding the role of VS Travelgoods in the
Business are presently ongoing, but it appears that VS Travelgoods was entirely

independent of the VSC Partnership at the time of our appointment.

If any information is revealed that changes the Administrators’ understanding of

the role of the VS Travelgoods, this Honourable Court will be promptly notified.

VSCPL’s dealings with VS Travelgoods

Presently, the Administrators have identified a ledger recording a loan account

between VSCPL and VS Travelgoods, about which the following observations

can be made:

a. the ledger records approximately $48m debits and $41m credits as between
the two companies during the period from 2006 until 2017, such that a debit
balance of approximately $6.5m is recorded as owed by VSCPL to V8

Travelgoods as at the date of the Administrators’ appointment; [
12 /é« %



50.

51.

b. the transactions appear to be primarily of a business nature, relating to
transfer and subsequent administration of the Business from VS
Travelgoods to the VSC Partoership;

c.  other transactions identified in the VSCPL ledger include payments to the
directors of VS Travelgoods and the Companies, Michael and Paul Raiter,

including the credit card of Michael Raiter;

d.  the balance fluctuates and shows that VS Travelgoods is indebted to VSCPL

for the first few years;

e. the balance was usually cleared on a monthly basis by VS8 Travelgoods |

paying out the balance then showing to VSCPL;

£ from May 2009, VSCPL started to owe VS Travelgoods significant
amounts, which were not cleared by month end (approximately $1m in July
2009, $3m in December 2009, $5m in September 2010, $7m in November
2010 and $8m in December 2016); and

g. in December 2016, $2m was transferred to VS Travelgoods, and
approximately $1m was transferred back to VSCPL in February/March
2017.

Our investigations have revealed that the transfer of the Business from VS
Travelgoods to VSC Partnership occurred gradually from 2003 to 2012 during
which period various VS Travelgoods assets, employees and proprietary interests
were transferred to the VSC Partnership for appropriate consideration. Now
produced and shown to me and marked with the letters “PG-9” are true copies of
invoices from VS Travelgoods to the VSC Partnership for retail stock, assets and

non-tangible rights.
Potentially voidable transactions

On the information presently available to the Administrators, there are a number
of transactions which may be voidable in the event of the Companies’ liquidation
as unfair preferences, uncommercial transactions and/or unreasonable director-

related transactions.

—

7S
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52.

53.

54.

55.

56.

57.

Those transactions include:

a. transfers from VSCPL to VS Travelgoods in the months prior to the
Administrators’ appointment;

b. the overall transaction reflected in the loan account between VSCPL and VS

Travelgoods;

c. a general security deed between VSCPL as the grantor, and MHPL and
PHPL as the secured parties dated 24 August 2016, a copy of which is now
produced to me and marked with the letters “PG-10”.

Additionally, the directors Michael and Paul Raiter, may be exposed to actions for
insolvent trading and unreasonable director-related transactions, irrespective of

whether the Business was conducted as a partnership.l?'
Administrators’ Remuneration
The Administrators claims for will be addressed in a further affidavit.

Creditors

As indicated in the organisational chart exhibited as PG-3, the Companies’
creditors primarily comprise (a) employees, (b) lessors, (c) trade creditors and (d)

related party creditors.

Investigations into the VSC Partnership revealed the existence of inter-
company/related party loans between VSCPL, VSSPL, MHPL and PHPL,
including the loan recorded in the ledger between VSCPL and VS Travelgoods,
and the loan forming the subject of a security interest granted under the deed
exhibited as PG-11.

There are no significant external secured creditors of the Partnership, as the sole
secured creditor (Westpac Banking Corporation) was discharged prior to the

Admijnistrators’ appointment.

Employees

58.

The Companies/Partnership employed approximately 383 employees across all
retail outlets and the head office at our appointment. The employment of all

employees has been terminated due to the closure of the Business.

12 Woodgate v Davis [2002] NSWSC 616 at [30] and [36] per Barrett J.
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59. The Administrators’ review of the Companies’ books and records and discussions
with the directors of the Companies indicates that employees are owed at least
$2.346,037.29 in entitlements as at the date of appointment. That estimate is

calculated as follows:

Annual Leave $539,315.17
Annual Leave Loading $3,464.11
Long Service Leave $278,028.26
Superannuation contributions $136,964.25
for April 2017

Payment in lieu of notice $421,780.50
Wages $1,719.55
Redundancy Pay $964,765.46
TOTAL $2,346,037.29

Overall creditor position

60. Based on the records of the various Companies, our investigations and advice
received from the Companies’ creditors to date, it appears that unsecured creditor

claims total in excess of approximately $15.4 million. This amount includes:

a.  estimated creditor claims (including trade suppliers, utilities providers,
statutory bodies) totalling approximately $2,7 82,033.10

b. estimated related party claims totalling approximately $6,597.878.29, not
including intra-Partnership loans;

c. estimated creditor claims against MHPL totalling approximately
$187,327.10;

d estimated creditor claims against PHPL ftotalling approximately
$152,474.97; and

e. since affirming the First Affidavit, investigations have revealed that the
potential unsecured landlord claims (including contingent claims) amount to
in excess $5.7 million. This figure cannot be accurately quantified presently
as various landlords have failed to provide detailed information as to the

crystallisation of their losses.

I note the final quantum of unsecured creditor claims is subject to change pending

the formal adjudication of creditor claims and creditors crystallising their losses.

ooy B
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Notification to creditors of this Application

61. The creditors of each of the Companies will be informed of this application by a
circular letter sent to the postal address of each potential creditor (and, where
applicable, to known email addresses) advising that a copy of this Application and
this Affidavit is available to download from the SV Partners website. Such

circular letter will be sent subsequent to the lodgement of Plaintiffs’ Application.

AFFIRMED at MELBOURNE )
in the State of Victoria this ) <~ D
31% day of August 2017 TR L 2y = RO
PETER GOUNTZOS
Before me: / ..................... f_-
Marcin Szary

Leve| 9, 179 Queen Street
MELBOURNE VIC 3000
An Australian legal practifioner
within the meaning of the
Legal Professlon Uniform Law (Victoria)
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S CI 2017 01896

IN THE MATTER OF VICTORIA STATION CORPORATION PTY LTD ACN
104 082 797 (ADMINISTRATORS APPOINTED) & Ors

MICHAEL CARRAFA, PETER GOUNTZOS & RICHARD JOHN CAUCHI IN
THEIR CAPACITY AS JOINT AND SEVERAL ADMINISTRATORS OF
VICTORIA STATION CORPORATION PTY LTD ACN 104 082 797 (IN ITS
OWN CAPACITY AS THE PARTNERSHIP MANAGER OF THE “VICTORIA
STATION CORPORATION PARTNERSHIP” (TRADING AS “VICTORIA
STATION”, “KATE HILL” AND “VICTORIA STATION CLEARANCE”)
(ADMINISTRATORS APPOINTED) & Ors

Plaintiffs
EXHIBIT “PG-1”
Date of document: 31 August 2017 Solicitor's Code: 104101
Filed on behalf of: The Plaintiffs DX:
Prepared by: Tel: (03) 8631 5555
MGA Lawyers Fax: (03) 8631 5599
Lawyers Ref: IA:11291/17
Level 9, 179 Queen Street Case Manager: Ivan Andolfatto
Melbourne Vic 3000 Case Manager Email: ivan@mga-lawyers.com.
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THE VICTORIA STATION CORPORATION

- PARTNERSHIP
- AGREEMENT
J = BETWEEN:
- MICHAEL HARTZ PTY LTD (ACN 104 038 598)
J as trustee of The Michael Raiter Family Trust
J . AND

PAUL HARTZ PTY LTD (ACN 104 084 693)
as trusiee of The Paul Raiter Family Trust

. AND

. VICTORIA STATION CORPORATION PTY LTD
(ACN 104 082 797)

_ AND

_ VICTORIA STATION SERVICES PTY LTD
{ACN_Q74 633 533)

FETTER GDANSKI
Sailicitors & Consultants
Level 11, 555 Lonsdale Street,
MELBOURNE, VIC. 3000
Telephone: 9642 5011

4 Facsimile: 9642 5022
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“7 + THIS AGREEMENT is made the day of 2003

"7 BETWEEN:

MICHAEL HARTZ PTY LTD
e (A.C.N. 104 038 538)
- as trustee for the Michael Raiter Family Trust
of Level 5, 574 St Kilda Road, Melbourne in the said State.

' ("Michael")
-— of the first part
"¥ AND
PAUL HARTZ PTY LTD
' (A.C.N. 104 084 693)
- - as trustee for the Paul Raiter Family Trust
- of Level 5, 574 St Kilda Road, Melboume in the said State.
(IIPaulll)
—— of the second part
" T AND
. VICTORIA STATION CORPORATION PTY LTD

(A.C.N. 104 082 797)
- of Unit 1, 158 Browns Road, Noble Park in the said State.
- (IIVSCII)

of the third part

=~ AND
VICTORIA STATION SERVICES PTY LTD

- (A.C.N. 074 633 533)

- of Unit 1, 158 Browns Road, Noble Park in the said State.
(IIVSSII)

of the third part

= WHEREAS:
A, Michael and Paul have agreed to enter into a partnership in relation to the Business.

8. Michael and Paul have agreed to the percentage entittement to capital and to vote as
reflected in cojumn 5 of the Schedule attached hereto.

C. The parties have agreed to operate the Business involving inter alia the retailing of
leather and travel goods {including handbags, wallets and suit cases) in factory and /

- or discount outlet stares.

D. The Partnership shall commence on the Commencement Date and shall subject to
the terms hereof continue so long as the Partners or any of them or any person or any
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company on their behalf continue to operate the business or until the project is
terminated as hereinafter provided.

The Parthers have agreed to appaint the Manager as their nominee to operate the
Business on behalf of the Partnership.

VSS enters into property leases on behaif of VSC.

=~ THE PARTIES AGREE:

DEFINITIONS AND INTERPRETATION:-

Definitions:

In this Agreement unless the context indicates a contrary intention the following
expressions shall have the meanings set opposite them:

"the Business" means and includes the retailing of leather and travel goods

(including handbags, wallets and suit cases) and associated products from factory and
/ or discount outlet stores;

“the Commencement Date” means the date the first store of the Business operates.
“the Manager” means Victoria Station Corporation Pty Ltd(ACN 104 082 797);

"Partner" means and includes a partner and it's successors, transferees and its
assignees;

“Partners” means each of the Partners.

“the Partnership” means the Victoria Station Corporation Partnership created by this
Agreement,.

"State" means the State of Victoria.

Interpretation:

In this Agreement unless the context indicates a contrary intention:



()
(b)
(c)
(dl)

(e)

f)

(i)

-3
words denoting the singular number shail include the plural and vice versa;
words denoting individuais shall include corporations and vice versa;

headings are for convenience only and shall not affect interpretation;

references to clauses are references to ciauses of this Agreement and
references to sub-clauses are references to sub-clauses of this Agreement:

references to this Agreement, any deed, agreement or instrument shail be
deemed to include references to this Agreement, such deed, agreement or

instrument as amended, novated, supplemented, varied or replace from time to
time;

words denoting any gender shail include all genders;

reference to any legisiation or to any section or provision thereof shall include
any statutory modification or re-enactment thereof or any statutory provision
substituted therefore and ordinances, by-laws, reguiations and other statutory
instruments issued there under; and

covenants by or on the part of iwo or more parties hereto shail bind them jointly
and each of them severally.

a reference to a company as a party means and includes its fiquidators,
receivers, managers, controllers and administrators.

DURATION OF PARTNERSHIP

Duration of Partnership

The Partnership shall commence on the Commencement Date and shall subject to the
terms hereof continue so long as the Partners or any of them or any person or
company on their behaif has any interest therein or until the prior determination
thereof as hereinafter provided.

PARTNERSHIP NAME

Pannhership Name
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The Business shall be carried on under the name of Victoria Station Corporation
subject to the consent and agreement of Victoria Station Travel Goods and Handbags

Pty Ltd (ACN 007 285 672) or such other name as the Partners may agree in writing
from time to time.

PLACE OF BUSINESS

Place of Business

The head office of the Parinership shall be carried out at the head office of the

Manager in the State or at such other place as the Partners may from time to time
determine.

CAPITAL

initial Capital

The total initial capital of the pannership as set forth in the Fourth Column of the
Schedule hereto shall consist of the sum of:

{a)  $Nil being the money contributed by the Pariners in the amounts set forth
beside their names in the Second Column of the Schedule hereto; and

(b)  Any further initial capital contributions which shall be contributed by the
Partners or their related corporations in the amounts set forth beside their

names in the Third Column of the Schedule hereto.

Further Capital Contributions

If any further capital shall at any time or times be necessary or expedient for efficiently
carrying on the Business the same shall be contributed by the Partners in the
percentages in which they are for the time being entitied to the existing capital of the

Partnership and shall be treated in the same manner as though it were capital
originally contributed.

PROPERTY

Partnership Property
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The property of the partnership shall consist of the licence, lease, goodwill, plant,
fumiture and stock-in -trade of the Business and ail such other property whether real
or personal as shall be acquired by the partnership from time to time for the purposes
of the partnership business including all moneys in banks belonging to the partnership
full particulars whereof shall be contained in the books of account of the partnership.

Parinership Property May be Held on Trust

Subject to sub-clause 12.2 (a), any property of the partnership may be held by the
Manager or by one of the Partners in trust for the parinership.

ENTITLEMENT TO CAPITAL AND PROPERTY

Entitlement to Capital and Property

Subject as hersin provided the Pariners shail be entitled to the capital and propenry for
the time being of the partnership in the percentages set forth below;

a} Michael 50%; and
b) Pauf 50%

ADVANCES BY PARTNERS TO THE PARTNERSHIP

Advances by Partners to the Partnership

If any Partner with the consent of the other Partners advance any sum or sums of
money to the partnership over and above his contribution to capital under conditions
agreed to by the other Partners the same shall be a debt due from the Parthership to
the Partner advancing the same and interest shall be payable on the amount so
advanced at such rate (if any) agreed upon between such Partner and the other
Partners on 30 June in each year during the continuance of the loan {uniess otherwise
agreed by the Partners in writing).

Advances Not Part of Capital

No sums advanced pursuant to sub-clause 8.1 shall be deemed an increase of the
capital of the Partner advancing the same or entitle them to an increased share in the
profits of the partnership.

Bepayvment of Advances
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10.1

o

11.1

Every or any such sums together with interest for the time being due in respect of
sums advanced pursuant to sub-clause 8.1 shall be repaid by the Partnership and
received by the Partner by whom the same shall have been advanced at such time as
shall be mutually agreed between them and in the absence of agreement at the
expiration of one month from the time when by notice in writing the other Partners
shall have signified to such Partner their intention of making or such Partner shall
have signified to the other Partners his intentfon of requiring such repayment.

QUTGOINGS

Outgoings

The rent of any leasehold premises from time to time belonging to the Partnership or
used for the purposes of the Business and ali rates, taxes, costs of repairs, alterations
or improvements, insurances against loss or damage by fire and other outgoings for or
in respect of such leasehold premises ar for o in respect of any leasehold or freehold
which may from time to time so belong or be used and all costs charges and expenses
which shall be incurred in or about the Business or in anywise relating thereto and all
losses which shall happen in respect of the Business shall be paid out of the income
or capital of the Partnership and in case of deficiency thereof by the Partners in the
percentages to which they are entitled to the capital of the Partnership.

PROFITS
Profits

The Partners shall be entitled to and shail share in the profits of the Business in the
percentages which they are for the time being entitled to the capital of the Partnership.

BANKERS

Bankers of the Partnership

The bankers of the Partnarship shall be the Bank of Melbourne / Westpac and / or
such other bank or financial institution as the Partners may from time ta time
determine.

Deposits into Parinershin Bank Account
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All the partnership moneys and securities for maney shall as and when received be
paid into the bank to the credit of such account in the name of such person or persons
and with such style as the Pariners shall determine.

12. MANAGEMENT

12.1 Business to be Carried on by Manager

The Business of the Partnership shall be conducted and carried on by a Manager.

12.2 Duties of Manager

The Manager shall:

(@)  (Carry on the Business): conduct and carry on the Business to the best of its
ability and subject to the directions of the Partners from time to time and shall
give the whole of its time and attention to the Business and use its best
endeavours to conduct and supetintend the same in conformity with every law
including industrial laws and all awards made in pursuance thereof for the time
being in force in the said State relating to the Business and in accordance also
with the orders and directions from time to time issued or given by the relevant
authorities administering the laws relating to the Business in the State and
every other authority authorised to issue or give such orders and directions;

(b) (Advise the Partners): keep the Partners currently and fully advised on all
matters affecting the Business and affairs of the partnership;

(¢}  (Staff Emploved by the Partnership): the Manager shall employ all necessary
qualified staff and all other necessary resources sufficient to carry out its duties
pursuant to this clause provided that the Business may, for good cause, require
the Manager to dismiss any employee of the Partrership;

(d) (Reimbursements): the Manager shall not receive any salary, fees,
commissions, profits, distributions or other compensation for its services as
Manager of the Business save and except in accordance with this Agreement:

(e)  (Accountability): the Manager shail report to and be accountable to the Partners
on a regular basis and shall prepare, with the assistance of any accountant of
the Business all necessary reports and information reasonabiy requested by the
Partners pursuant to this Agreement; and




{Administrative Functions): the Manager, with the assistance of any acecountant,
shall perform all Administrative Functions necessary for and conceming the
Partnership subject to any directions received from the Partners from time to
time and at the cost of the Partnership.

(Leases): property leases shall be entered into by the Manager or its nomines
leases coporation initially Victoria Station Services Pty Ltd (see clause 26
below),

12.3 Restrictions on Manager

The Manager shall not without the written consent of all other Pantners first had and
obtained:

(a)

(c)

(Dispose of Partnership property): enter into any agreement for the sale of or
otherwise dispose of the lease, goodwill, plant or furniture of the Businaess or
sell or otherwise dispose of the stock-in-trade thereot except in the ordinary
course of the Business;

(Mortgage Parinership property): mortgage, charge or encumber the licence,
lease, goodwill, plant, fumiture or stock-in-trade of the Business or any of the
property of the partnership;

(Alteration of Partnership property): enter into any course of action which would
result in any change to the name or operational function of the Business;

124 Determination of Manager's Appointment

The Partners shall have the right to determine the appoiniment of the Manager at any
time and without assigning any reason therefore a two thirds majority vote and to
appoint another Manager in its place or in place of any Manager who dies, resigns,
retires, goes into liquidation, administration, is insolvent or otherwise ceases to be the
Manager,

T 12.5 Duties of Manager upon Determination of his Appointment

Upon determination of its appointment as Manager pursuant to sub-clause 12.4 shall
forthwith peaceably and quietly vacate the Business and deliver up all the property of
the partnership in its possession or control.
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PAHTN_ERS' MEETINGS

13.1 Convening of Meetings

13.2

13.3

13.4.

13.5

"13.6

Partners' meeting shall be heid at such times and place (but not less then four (4)
times in each financial year) as may be fixed by the Manager provided always that any
Partner may call a meeting of the Partners. All meetings of the Partners shall be held
at venues convenient to the Partners and in the absence of any agreement to the
contrary shall be heid in Melbourne.

Notice of Meetings

Each Partner shall be entitied to at least two (2) days notice of any such meeting and
of the general nature of the business proposed fo be conducted thereat provided
however that if all Partners consent any meeting may be held on less than two (2)
days notice, or withaut any prior notice and without any notice of the general nature of
the business proposed to be conducted,

Partner's Entitlernent to Vote

All voting at a meeting of the Partners shall be by show of hands and each Partner
shall have such number of votes equivalent to their entitlement to capital as provided
in clause 7.1.

Voting at Meetings

Subject to this Agresment all questions arising at a meeting of Partners shall be
decided by a majority of votes and a determination by the members present either in
person or by proxy or by duly appointed representative at a duly constituted mesting
of the Partners shail be deemed to be a determination of the Partrers for all purposes.

Proxies
Any Partner shall be entilled to appoint any other Partner or accountant or legal
representative to be his proxy to attend to any such meeting and to consent to any

short notice thereof.

Corporate Parthers
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Any Partner being a corporation, trust, body or association may be represented at any

such meeting by any person appointad for that purpose by the Board of that
corparation.

-~ 137 Resolutions in Writing

- A resofution in writing signed by all the Partners shall be as valid and effectual as if it
had been passed at a meeting of the Partners duly convened and heid and any such

resolution may consist of several documents in like form, each signed by one or mare
Partners.

~

13.8 Meetings in Person

- (@) The Partners may dispatch business and adjoumn and otherwise regulate
- meetings of the Partners as they think fit.

(b} A properly constituted meeting under this Agreement shail be in person, or as
agreed between the Pariners from time to time.

13.9 Quorum

- A gquorum for a properly constituted meeting of Partners shail be two (2) persons
which must include each Partner or an authorised representative of each Partner.

13.10 Chairman

Michael Raiter shall act as chairman of the meetings of Partners until such time as
- Partners agree otherwise.

~ 13.11 Minutes

_ (@  The Chairman shail cause minutes of all resolutions and proceedings of all

meetings of the Partners to be duly entered in the books provided for that
purpose.

{b)  Except in the case of documents referred to pursuant to clause 13.7, those
minutes shall be signed by the Chairman of the meeting at which the

resolutions were passed and the proceedings took place or by the Chalrman of
L the next succeeding meeting.
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" 14, CHEQUES

e~ 14.1 Cheques

- All cheques, bills of exchange and other instruments piedging the credit or affecting
- the property of the partnership shall be signed in such manner by the Manager or such
- other persons as may from time to time be determined by the Partners.

15. DUTIES OF PARTNERS

"7 15,1 Duties of Partners

- Each of the Pariners shall:

.- (@)

i (b)

(Duties of Partners): be just and faithful to the other Partners in all transactions
relating to the Business and shall give a true account of the same to the other
Partners when and so often as the same shall reasonably be required without
any evasion, concealment or suppression;

(Disclose to other Partners): upon every reasonable request inform the other
Partners of all letters accounts writing and other things which shall come to his

knowledge or into his possession concerning the business of the partnership;
and

(Pay debts): punctually pay and discharge his present and future separate
debts and engagements and shall at all times keep indemnified the other
Partnets and the property of the partnership against the same and all actions
Proceedings claims costs and demands in respect thereof.

--16. RESTRICTIONS AND INDEMNITY

16,1 Restrictions and Indemnity

No Parther shall without the consent of the other Pariners:

(a)

(Interfere with partnershin): engage directly or indirectly in any business which
would interfere with or prejudice that of the Partnership;
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(b)

()

(e)

{f

{(9)

-172-

(Deal with property outside ordinary course of business): employ any of the
moneys goods or effects of the Partnership or pledge the credit thereof except
in the ordinary course of business and upon the account or for the benefit of the
partnership;

(Lend money to prohibited persons): lend money or give credit on behalf of the
partnership to or have any dealing with any person company or firm whom the
other Partners shall previously have forbidden him to trust or deal with and any
such loss incurred through any breach of this provision shall be made goed to
the Partnership by the Partner incurring the same;

(Purchase goods exceeding $50,000 value): buy order or contract for any
goods articles of property exceeding the value of $50,000 on behalf of the
partnership and any goods articles or property bought ordered or contracted for
by any Partner in breach of this provision shall be his separate property unless
the other Partners shail elect to adopt the transaction on behalf of the
Partnership;

(Attachment of partnership property): enter into any bond or become bail surety
or security with or for any person or do or knowingly cause or suffer to be done
anything whereby the Partnership property or any part thereof may be seized
attached extended or taken in execution;

{Assignment of interest in_partnership): assign by way of sale or otherwise or
martgage or charge his share in the partnership or any part of such share or
make any other person a Partner with him therein; or

(Compromise debts due to partnership): compromise or compound or (except
upon payment thereof in full) release or discharge any debt due to the
partnership.

Breach of Restrictions

Any Pariner committing any breach of the stipulations contained in sub-clause 16.1
shall indemnify the others from all losses and expenses on account thereof.

BOOKS OF ACCOUNT AND RIGHTS OF ACCESS

Books of Account
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18.1

18.2

18.3
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Proper bocks of account shall be kept and entries made therein of all such matters
transactions and things as are usually entered in books of account kept by person
engaged in businesses of a similar nature.

Rights of Access

The books of account and all letters papers and documents belonging to the
partnership shall be with the partnership accountants and each Partner shall at ajl
times have free access to and the right to inspect and copy the same.

PARTNERSH!IP ACCOUNTANTS. ACCOUNTS AND DISTRIBUTION OF PROFITS

Partnership Accountants

Until otherwise éietermined by the Partners the Partnership accountants shall be
Lowenstein Sharp Pty Ltd, Level 5, 574 St Kilda Road, Melbourne.

General Account and Balance

As soon as practicable after 30 June in each year during the continuance of the
Partnership and upon the date of determination of the Partnership an account shail be
taken by the Partnership accountants and made up to 30 June or other date as
afaresaid of all the capital assets and liabilities for the time being of the Partnership
and a balance sheet and profit and loss account making due allowance for
depreciation and for recouping any lost capital shall be prepared by such accountants.

Signing of Balance Sheet and Profit and Loss Account

Every balance sheet and profit and loss account prepared pursuant to sub-clause 18.2
shall be signed by each Partner and when so signed and certified by the partnership
accountants to be correct shall be binding on all Partners except that if any manifest
error therein be detected and pointed out by any Partner to the others within twelve
(12) months of the signing thereof then such error shall forthwith be reciified.

Proflt and Loss Account

As soon as practicable after the end of each financial year a profit and loss account
shall be prepared by the Partnership accountants for the purpose of ascertaining the
profits or loss of the Partnership for the year,
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! 18.5 Distribution of Profits

18.6

18.

19.1

20.

20.1

e i

Immediately each profit and loss account prepared pursuant to sub-clause 18.2 and
each profit and loss account prepared pursuant to sub-clause 18.4 has been approved
by the Partners as provided herein the net profit shown therein shall be distributed to
the Pariners in the proportions in which they are for the time being entitled to share
profits as herein provided, taking into account all sums {if any) drawn out of the
Partnership account by each of the Partners as drawings.

Excess Drawings

If in any year the amount drawn out of the partnership account by any of the partners
as drawings shall on the taking of the account for that year be found to exceed the
amount of his share of the net profit for that year the Partners shall agree on an
equalisation method with the accountants of the Partnership.

ACCOUNTS ON DETERMINATION OF PARTNERSHIP

Accounts an Determination of Partnership

Upon the determination of the Partnership by any event not herein otherwise provided
for a full and general account shall be taken of the assets, credits, debts and liabilities
of the Partnership and of the transactions and dealing thereof and will all convenient
speed such assets and credits shall be sold, realised, got in and the proceeds applied
in paying and discharging such debts and liabilities and the winding up of the
Partnership affairs and subject thereto in paying to each Partner any unpaid profits
which may be due to him and his share of the capital and the balance (if any) of such
praceeds shall be divided between the Pariners in the shares to which the Pariners
shall for the time being be entitled to in the capital of the Partnership and the Parthers
respectively shall execute do or concur in all necessary or proper instruments acts
matters and things for effecting or facilitating the sale, realisation and getting in of the
Partnership assets and credits and the due application and division of the proceeds
thereof and their mutual release or indemnity or otherwise.

RETIREMENT FROM PARTNERSHIP

Retirement from Partnership

Subject to the provisions hereinafter contained any Partner may at any time retire from
the partnership upon giving to the other Partners not less than six (6) calendar months
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natice of his intention so to do expiring at any time (which said notice is hereinafter
referred o as a "Notice of Retirement",

Option to Purchase Retiring Partner's Share

The Partners receiving such Notice of Retirement (hereinafter referred to as the

“Continuing Partners”) shall have the option

(i) to be exercised by notice in wiiting to the Partner giving the notice (hereinafter
referred to as the “Retiring Partner"); and

(i)  to be given within one (1) month from the date on which the Notice of
Retirement was received by the last of the Continuing Partners to receive the
same;

{herein referred to as the "Notice to Exercise Petiod”) of electing fo purchase the

Retiring Partner's share in the partnership as from the date of expiration of the Notice

of Retirement (herein referred to as the “Date of Retirement"y upon the following

terms:-

(@  (Purchase price for Retiring Parfner's share): the purchase price payabie for the
Retiring Partner's share in the parinership shall be the net value thereof as
determined by the partnership accountants after providing for the debts and
liabilities of the partnership on the Date of Retirement and in calculating such
valug the goodwili of the Business shail be taken into account at such armount
as the partnership accountants shail deem fair and reasonable;

{b)  (Payment of Purchase Price): failing any agreement to the contrary between the
Retiring Partner and the Continuing Partners the purchase price shall be pajd to
the Retiring Partner in cash within six {6) months after the Date of Retirement:
and

(6)  (Retiting Parners entitlement to share profits): until payment in full of the
purchase price the Retiring Partner shafl continue to be entitled to his share of
the net profits in the partnership.

Retiring Partner May Sell His Share If Option Not Exercised

if the Continuing Partners do not exercise their said option with the Notice to Exercise
Period the Retiting Partner shall be at liberty at any time prior to the Date of
Retirement to sell as from the Date of Retirement his own share in the pannership
business and the property thereof to a person to be approved of by the Continuing
Partners which approval is not to be unreasonably withheld and who shall as from the
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Date of Retirement be admitted o partnership by the Continuing Pariners subject to
obligations and with rights similar to those of the Retliring Partner at the time of sale
and such purchaser and the Continuing Partners shall execute and enter into an
agreement with such purchaser based upon the provisions herein containad.

Withholding of Approval

Any guestion as to whether the Continuing Partner's approval referred to in sub-clause
20.3 is being unreasonably withhold shall be referred to mediation in accordance with

clause 25,

Retiring Partner's Election To Retire Without Payment For Goodwill

If the share of the Retiring Partner shall remain unsold af the Date of Retirement the
Retiring Partner may by notice in writing to the other Partners within one (1) month
after the Date of Retirement revoke such notice or retire without any payment for his
goodwill in the partnership but with payment for the rest of his share in the parinership
in accordance with sub-clause 20.2 (a) which shall be paid to him within three (3)
months of the Date of Retirement.

Partnership to Otherwise Continue

if the share of the Retiring Partner shall remain unsold at the Date of Retirement and if
the Retiring Partner shall not have elected to retire without any payment for his
goodwill in the partnership pursuant to sub-clause 20.4 the partnership shall continue
as if no such Notice of Retirement had been given.

Death of Parther Before Expiration of Notice of Retirement

If any Partner shall die (or being a company shall go into liquidation or have a receiver
or official Manager appointsd) before the expiration of the notice of retirement and
before the Continuing Partners shall have elected to purchase the Retiring Partner's
share in accordance with sub-clause 20.2 and also before any sale of his share by the
Retiring Partner in accordance with sub-clause 20.3 such Notice of Retirement shall
be void and of no effect and the provisions of clauses 21 and 22 as the case may be

shall apply.

DEATH OF A PARTNER

Death of Any Partner
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f any Pagner shall die during the continuance of the Partnership the surviving
Partnerl may purchase the share of the deceased Partner in the parinership assets
as at the time of his death,

Purchase Price

The purchase price payable by the surviving Partners pursuant to sub-clause 21,2
shall be the amount payable to a Retiring Partner for his share in the parinership
(including goodwill) in accordance with clause 20.2 (a) as though that date of the
death of the deceased Parther were the Date of the Retirement and shall as between
the surviving Partners be contributed by the Partnhers in the proportion to which at the
time of such Partner's death they are entitled to the net profits of the partnership.

Payment of Purchase Price

The purchase price shall be paid by the surviving Partners to the representatives of
the deceased Partner in either one of the following methods to be determined by the
Surviving Panrtners within three (3) months after the death of the deceased Partner:-

(a) by payment of the whole of such purchase price within three (3) months after

the date of the death of the deceased pariner; or
e e .ﬁ ﬂ,j e e TS .

(b) by payment of such purcﬁase price by eight (8) equal instalments payable
quarterly the first of such payments to be made at the expiration of three (3)
months from the date of the death of such Partner together with the interest at
the rate of 2% above the bill rate payable quanterly on the same days and
calculated on the amount owing at the commencement of each dquarter
provided that if default shall be made in the payment of any of such moneys or
interest or any part thereof for a period of fourteen (14) days then the balance
thereof for the time being remaining unpaid shali forthwith become payabie and

shall continue to bear interest at the rate aforesaid until payment.

Security for Instalment Payment of Purchase Price

In the event of the Surviving Partners electing to pay the said purchase price by the
instalments as provided for by sub-clause 21.3 (b) it shall be secured together with
interest thereon as aforesaid by the Surviving Partners to the representatives of the
deceased Partner by a charge from the Sutviving Partners over the goodwill, book
debts and other property and assets present and future of the partnership to be in
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such form and to contain such covenants, powers, terms and provisions as shall be
reasonably required by the personal representatives of the deceased Partner and to
be prepared by the Solicitors for the personal representatives of the deceased Partner
at the cost and expense of the Surviving Pariners.

Effect of payment of Purchase Price

Upon the price for the share of the deceased Partner and the interest (if any) thereon
being paid or secured to the Iepresentatives of the deceased Partner in accordance
with the preceding sub-clause the purchase shall take effect and relate back to the
date of the deceased Partner's death and the Continuing Partners shall be entitled
exclusively to the partnership profits and liable for the partnership debts and liabilities
from that date.

BANKRUPTCY OR INSOLVENCY OF A PARTNER

Bankruptcy or Insolvency of a Partner

¥ any partner shall become bankrupt or insolvent or compound or make any
arrangements with his creditors or commit any willful breach of the provisions hereof
or shall be guilty of any conduct calculated to injure the business of the partnership ar
shall be guilty of any other conduct which would be grounds for dissolution of the
partnership by the Court or being a company shall go into liquidation or have g
receiver or official manager appointed the other Partners shall have the power to
determine the partnership and expel the pariner so offending by giving the offending
Partner not less than fourteen (14) days nor more than two (2) months notice of
termination of the partnership and at the expiration of the said notice the partnership
shall be deemed to be determined as to the offending Partner and in such case all the
other Partners shall purchase the share of the offending Partner upon the same terms
and conditions as they would be bound to purchase his share had he died and the
provisions of clause 21 shall mutatis mutandis apply to the offending Partner and all
the other Partners respectively in the same manner as it would have applied to the
personal representative of the offending Partner had he died on the day of expiration

of the notice aforesajd.

NOTICES

Notices
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Any notice hereby authorised or required to be given to any Partner shall be
sufficiently given by leaving the same at or sending the same by pre-paid post
addressed to such Partner at his address herein stated or at the last known address in
Australia of that Partner and if sent by pre-paid post as aforesaid shall be deemed to
have been received by the Partner to whom it was addressed on the day following the
posting thersof whether in fact received on that day or not.

GENERAL

Governing Law

This Agreement and the rights and obligations of the parties hereto shall be construed
and take effect in ail respects and for ail purposes in accordance with the law of the
State which shali be deemed to be the proper law of the Agreement.

Severability

If any provision of this Agreement shall at any time be found to be or become vaid,
voidable or unenforceable, the remaining provisions of this Agreement shail
nevertheless continue to be of full force and effect.

Variations

No addition to or variation of this Agreement shall be of any force or effact unless in
writing.

Waivers

No waiver or induigence by any party to this Agreement shall be binding upon the
parties unless in writing and in any event no waiver of one breach of any term or
condition of this Agreement shall Operate as a continuing waiver unless so expressed
nor operate as a waiver of another breach of the same or any ather term or condition

of this Agreement.

DISPUTE RESOLUTION

Except where a party seeks urgent interlocutory relief, a party must not commence
any court proceedings to resolve a dispute that arises in connection with this

Bt T A TPt S HE et AN T T Poremry Sttt 1P P PR
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agreement unless it gives a notice under this clause 25.1 to the other party and
complies with the other provisions of this clause.

25.2 If a parly considers that a dispute has arisen in connection with this agreement, the
party must notify the other party specifying the nature of the dispute,

25.3 If a party gives a notice under clause 25.2, the parties must use reasonabie
endeavours to resolve the dispute specified in the notice using informal dispute

resolution techniques such as mediation, expert evaluation or determination or any
similar technique agreed by them.

25.4 [f within 10 days after receipt by the recipient of a notice under clause 25.2 {or any

further period agreed by the parties in writing) the dispute has not been resoived, and
the parties have not agreed on;

(a) the dispute resolution technique or procedures to be adopted to resolve the
dispute;
(b) the timetable for all steps in those procedures; and

(¢) the selection and compensation of the independent person required for such
dispute resolution technique or procedure:
either party may commence court proceedings to resoive this dispute.

26.  VICTORIA STATION SERVICES PTY LTD

VSS enters into property leases on behalf of VSC, The clauses within this
Partnership Agreement will apply to VSS as to VSC. To further clarify this, in the
event that there is a change in the entitlement to capital and property or in the

shareholding of the Pariners in VSC, there will also be a corresponding change in
VSS.
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SCHEDULE

(referred to in sub-clauses 5.1,7.1 and 13.3)

Column 1 Column 2 Column 3 Column 4 Column 5
Parties to Financial Further Initial Total Initial % Entitlement to
Agreement Contribution Capital Capital Capital and to
Contribution Contribution Vote
1. Michael SNl $as required $ as required 50%
2. Paul FNii $ as required $ as required 50%

$Nil $ as required as required 100%
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IN WITNESS WHEREOQF the parties have executed this Agreement

THE COMMON SEAL of MICHAEL )
HARTZ PTY. LTD. (A.C.N. 104038 )
598) was hereunto affixed in accordance)
with its Constitution in the presence of: }

..........................................

Print Name Print Name

.1f.l.ﬁﬁ..s"z-.‘%-siz..v!?é..?:9._:.1!?!?.9&..?!’.‘;‘-:":,.2‘}."’% Jf.!.‘.»‘.‘c?...Ei‘.féa%':mé..!%:?,...?fs??z&é:f..@:”.‘i"fff.,..i.’."f
Print Address Print Address

t‘: C_
THE COMMON SEAL of PAUL H
HARTZ PTY. LTD. (ACN 104 084 693) |
was hereunto affixed in accordance ‘.

with its Constifatienlin the presence of:

;
e Mt N T

------------------------

......................................................

...................................................

Print Name

Print Address

LSS s 8, b I0eC 10

Print Name

AN Bt 20 el ML 57y
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Print Address

.......
PR
.......

PR .

.......

.........

ooooo
.....
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THE  COMMON SEAL of
ViCTORIA STATION
CORPORATION PTY LTD {A.C.N,
104 082 797) was hereunto affixed
In accordance with its Constitution
in the presente

--------------------------

Print name of Director

M58 8w 11, thi ooet, 7y
Print Address of Director

THE COMMON SEAL of
VICTORIA STATION SERVICES
PTY LTD (A.C.N. 074 533 533)
was hereunto affixed in accordance
with its Constitutiomin the presence

..............

-------------------------------------------

LUIST 8w 29 vedus e,

.............

Print Address of Director

7 7}4

PR i 7y

---------------------------------------



IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S CI 2017 01896

IN THE MATTER OF VICTORIA STATION CORPORATION PTY LTD ACN
104 082 797 (ADMINISTRATORS APPOINTED) & Ors

MICHAEL CARRAFA, PETER GOUNTZOS & RICHARD JOHN CAUCHI IN
THEIR CAPACITY AS JOINT AND SEVERAL ADMINISTRATORS OF
VICTORIA STATION CORPORATION PTY LTD ACN 104 082 797 (IN ITS
OWN CAPACITY AS THE PARTNERSHIP MANAGER OF THE “VICTORIA
STATION CORPORATION PARTNERSHIP” (TRADING AS “VICTORIA
STATION”, “KATE HILL” AND “VICTORIA STATION CLEARANCE”)
(ADMINISTRATORS APPOINTED) & Ors

Plaintiffs
EXHIBIT “PG-2”
Date of document: 31 August 2017 Solicitor's Code: 104101
Filed on behalf of: The Plaintiffs DX:
Prepared by: Tel: (03) 8631 5555
MGA Lawyers Fax: (03) 8631 5599
Lawyers Ref: 1A:11291/17
Level 9, 179 Queen Street Case Manager: Ivan Andolfatto
Melbourne Vic 3000 Case Manager Email: ivan@mga-lawyers.com.

This is the exhibit marked with the letter “PG-2" now produced and shown to Peter
Gountzos at the time of affirming his Affidavit.

Before me: Mé/‘\_'—

.......................................

Marcin Szary
Leval 9, 178 Quasn Strest
MELBOURNE VIC 3000

An Australian tegal practitio ap e
within the megninpg of 1t;]ener Exhibit PG-2

Legal Profession Uniform Law (Victoria)

A true copy of the ABN register search statement of
Michael Riater Family Trust & Paul Raiter Family Trust




Current details for ABN 20 116 780 644 | ABN Lookup https://abr.business.gov.au/SearchByAbn,aspx?Search Text=20 116...

£ e | ABN Lookup

BT wnurdlian Business Register

Current details for ABN 20 116 780 644

ABN details

Entity name:; The Michael Raiter Family Trust & The Paul Raiter Family Trust
ABN status: Active from 14 Mar 2003

Entity type: Family Partnership

éoods & Services Tax (GST): Registered from 14 Mar 2003

Main business location: VIC 3173

Business name(s)

Business name From

KATE HILL 7 29 Aug 2006
VICTORIA STATION CLEARANCE & 08 Aug 2006
VICTORIA STATION ALWAYS SOMETHING NEW & 30 Jun 2005

Trading name(s)

From November 2018, ABN Lookup will cease displaying all trading names and only display
registered business names. For more information, click help.

Trading name From
VICTORIA STATION CORPORATIONS PTY LTD 26 May 2003

Deductible gift recipient status
Not entitled to receive tax deductible gifts

ABN last updated: 22 jun 2014 Record extracted: 31 Aug 2017

Disclaimer

The Registrar makes every reasonable effort to maintain current and accurate information on
this site. The Commissioner of Taxation advises that if you use ABN Lookup for information
about another entity for taxation purposes and that information turns out to be incorrect, in
certain circumstances you will be protected from liability. For more information see disclaimer.

1of1 8/31/17, 1:50 PM



IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S CI2017 018%6

IN THE MATTER OF VICTORIA STATION CORPORATION PTY LTD ACN
104 082 797 (ADMINISTRATORS APPOINTED) & Ors

MICHAEL CARRAFA, PETER GOUNTZOS & RICHARD JOHN CAUCHI IN
THEIR CAPACITY AS JOINT AND SEVERAL ADMINISTRATORS OF
VICTORIA STATION CORPORATION PTY LTD ACN 104 082 797 (IN ITS
OWN CAPACITY AS THE PARTNERSHIP MANAGER OF THE “VICTORIA
STATION CORPORATION PARTNERSHIP” (TRADING AS “VICTORIA
STATION”, “KATE HILL” AND “VICTORIA STATION CLEARANCE”)
(ADMINISTRATORS APPOINTED) & Ors

Plaintiffs
EXHIBIT “PG-3”
Date of document; 31 August 2017 Solicitor's Code: 104101
Filed on behalf of: The Plaintiffs DX:
Prepared by: Tel: (03) 8631 5555
MGA Lawyers Fax: (03) 8631 5599
Lawyers Ref: [A:11291/17
Level 9, 179 Queen Street Case Manager: Ivan Andolfatto
Melbourne Vic 3000 Case Manager Email: ivan@mga-lawyers.com.

This is the exhibit marked with the letter “PG-3” now produced and shown to Peter
Gountzos at the time of affirming his Affidavit.

A

Marcin Szary
Level §, 179 Quesn Street
MELBOURNE VIC 3000

An Australian legal praclitioner EXhibit PG_3

within the meaning of the
Legal Profession Uniform Law (Victoria)

Organisation chart prepared on behalf of the
Administrators

Before me:
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S CI 2017 01896

IN THE MATTER OF VICTORIA STATION CORPORATION PTY LTD ACN
104 082 797 (ADMINISTRATORS APPOINTED) & Ors

MICHAEL CARRAFA, PETER GOUNTZOS & RICHARD JOHN CAUCHI IN
THEIR CAPACITY AS JOINT AND SEVERAL ADMINISTRATORS OF
VICTORIA STATION CORPORATION PTY LTD ACN 104 082 797 (IN ITS
OWN CAPACITY AS THE PARTNERSHIP MANAGER OF THE “VICTORIA
STATION CORPORATION PARTNERSHIP” (TRADING AS “VICTORIA
STATION”, “KATE HILL” AND “VICTORIA STATION CLEARANCE”)
(ADMINISTRATORS APPOINTED) & Ors

Plaintiffs
EXHIBIT “PG-4”
Date of document: 31 August 2017 Solicitor's Code: 104101
Filed on behalf of: The Plaintiffs DX:
Prepared by: Tel: (03) 8631 5535
MGA Lawyers Fax: (03) 8631 5599
Lawyers Ref: 1A:11291/17
Level 9, 179 Queen Street Case Manager: Ivan Andolfatto
Melbourne Vic 3000 Case Manager Email: ivan@mga-lawyers.com.

This is the exhibit marked with the letter “PG-4” now produced and shown to Peter
Gountzos at the time of affirming his Affidavit.

Befote me: .4 . e

Marcgin S;t:aryst t

Level 9, 179 Quesn Stree g o
MELBOURNE VIC 3000 . Exhibit PG-4
An Australian legal practitioner

within the meaning of the .
Legal Profession Uniform Law (Victoria) VSS Trust Deed
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T VICTOR STATION RYICES TR

COLIN L ROUCH

Solicitor

1lst Floorxr

105 Upper Heidelberg Road
IVANHOE vicC 3079

Tel: 9499 3854
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SCHEDULE - TRUST PARTICULARS

THE VICTORIA STATICN SERVICES TRUST

DATE OF MAKING THIS DEED

NAME OF TRUST

TRUSTEE

APPLICANT AND INITIAL
UNIT HOLDING

INITIAL UNIT PAYMENT

ALLOTTED VESTING DAY

APPLICABLE LAW

the Hhe  day of Ivu7 1996.

THE _VICTORIA STATION SERVICES TRUST

VICTORIA STATION SERVICES PTY LTD.,
A.C.N.=tp V% MYS the registered office
of which is situated at 291 Burwood Road,

Hawthorn, Victoria, 3122.

PAUL RAITER and CARON RAJTER in their
capacity as Trustees of THE PAUL RAITER
FAMILY TRUST constituted by a Trust Dead
made the 4™ day of S 1996.

50 Units.rs

PAUL RAITER and MICHAEL RAITER in their
capacity as Trustees of THE MICHAEL
RAITER FAMILY TRUST constituted by a
Trust Deed made the /|V'. day of bﬂbl
1996.

50 Units.

ONE HUNDRED DOLLARS ($100.00)

The eightieth anniversary of the date of
execution of this Deed.

This Deed shall be construed and take
effect in accordance with the laws of the
State of Victoria.




SIGNED SEALED AND DELIVERED by ) C:’—- -
CARON RAITER in her capacity of) S S
the Paul Raiter Family Trust ) The——
in the presence of: )

...?%giﬁﬁé.tﬁé%ﬁzz[if...

.............
sSignature

x

PP R A A B BT R I A B B B
-

P A I I R A R I R N

Address

SIGNED SEALED AND DELIVERED by )

MICHAEL RAITER in his capacity ) /M :
as Trustee of the Michael ) ﬁ&ﬂ
Raiter Family Trust in the ) J/ .
pregence of: ) /4f*

------------------

Signature

 Remns, HORIOEE. ...

Name

------------------------

 Torvcessran . VIC., 3los

Addrass

SIGNED SEALED AND DELIVERED by )
PAUL RAXTER in his capacity as )

Trustee of the Michael Raiter )

Family Trust 4n the presence of)<::§:::ﬁ£%:ngijem;
s ). ‘Y . .

. A Wﬁ&/{o’fa

--------------

Signamture
ot BORUGE.

Gl GaLseps, | Ren

-------------------------

DBucasTan., . e, 30s,

Address
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vested in the unit holders for the time being in proportion to the
units held by them.
(2)__No entitlement to _any part of the Fund

A unit shall not entitle the registered holder to any particular
asset comprised in or any particular part of the Fund but each
unit shall entitle the registered holder equally with all other
unit holders to the beneficial interest in the Fund as an
entirety.

(3) Equal value
Notwithstanding that one or more units may have been issued at a
premium, all units of the same class shall be of equal value.

IN WITNESS whereof the parties hereto have executed these presents the day
and year set forth in the Schedule hereto.

THE COMMON SEAL of VICTORIA STATION SERVICES)
PTY. LTD. A.C.N, was hereunto )
affixed in accordance with its Articles of )
Association in the pres y
-']/,' N
]H(&

Dlrector........u.. ......

v

SIGNED SEALED AND DELIVERED by }
PAUL RAITER in his capacity as )

Trustee of the Paul Raiter ) <:f*-ij;:::) o
Famlly Trust in the presence ) ~Jr“*“%r453 S
) )

------------------

signature

Rc Higrg, . Fpnulbs

a s s e s e ¢ e 4n b WAEEa e e ')

Name

Gl Secsony | Revp

PR B A B N R L Y

(ﬁ:\r KSTER | WG | Sley

DR )

Address



34.

{a)

(b)
(c)

(d)

(1)

27

implied nor any rule or law or principle of equity nor statutory

enactment to the contrary where:-

(i) The Trustees have incurred any liability debt obligation
expense or outgoing whatsoever in the course of their
exercising their rights duties capacities discretions and
authorities hereunder or otherwise conferred or exercisable
by the Trustees in relation to the management conduct or
maintenance of the Trust Fund; or

(ii) The Trustees have incurred any liability obligation debt duty
or expense to any other person whomsoever in the course of
carrying omn or carrying out any busiﬁess which the Trustees
are authorised to carry out in connection with ox in relation
+to the management conduct or maintenance of the Trust Fund;
and an assessment of the value of the Trust Fund reveals that
there is a deficiency in the value of the assets of the Trust
Fund as compared with the liabilities expenses outgoings and
ohligations of the Trustees in relation to the Trust Fund
hereinbefore referred to then no unit holder whatsoever shall
by reason:-

that any such liability duty ox obligation incurred by the

Trustees has been incurred:-

(1) by with the authority of or at the request or under the
direction of all or any of such unit holders; or

(ii) with the sanction consent subsequent ratification authority
resolution or direction of any of the unit holders;

of his relationship with the Trustees;

of any other act matter thing circumstance Or occurrence which but

for the provisions of this sub-clause would or might or may give

rise to any obligation at law under statute or in eqguity on the
part of that or any other unit holder; or

otherwise shall be under any cobligation whatsoever to indemnify

or hold free from liability the Trustees against any such

liability obligation debt expense outgoing or duty so incurred by
the Trustee.

BENEFICIAL INTEREST OF UNIT HOLDERS
Beneficial interest in the Fund

Subject teo any special rights or restrictions provided in relation
£o Units of any class, the beneficial interest in the Fund as
originally constituted and existing from time to time shall be
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or persons as may pursuant to the Deed of such Superannuation Fund
be properly appointed as Trustee of the same.
THE Trustee may exercise or concur in exercising all powers and

discretions hereby or by law given notwithstanding that it or any
person being a Trustee or any persons being a Director or
Shareholder of 2 Trustee hereof being a Company has or may hawve
a direct or personal interest in the mode or result of exercising

~such power or discretion or may benefit either directly or

indirectly as a result of the exercise of any such power or
discretion and notwithstanding that the Trustee for the time being
is the sole Trustee.

THE Trustee shall be empowered to open and operate a bank account

31i. (=)

32,

(b)
(c}

(q)

(e)

in the Trustee's name, to sign cheques, to draw, endorse, accept
and discount bills of exchange and drafts; to make, endorse and
discount promissory notes:;

to overdraw or increase the overdraft on such account;

to sign authorities for periodical payments; place money on term
deposit or other non-current deposit and to deal with and receive
payment in respect of such deposits including interest accrued or
accruing thereon from time to time and to deal with term deposit
receipts and certificates of deposit;'

to give receipts for shipping documents and the like and to sign
requisitions for letters of credit:;

generally to act fully and effectually in all dealings, matters

and transactions between the Company and a Bank.

RELATIONSHIP OF TRUSTEES AND UNIT HOLDERS

THAT nothing in this Deed shall constitute or shall be deemed to

33.

(a)

(b)

(e)

constitute or give rise to:-

the relationship of principal and agent between the Trustees and
the unit holders;

the relationship of partners as between;-

(i) +the Trustees and the unit holders;

(ii) the unit holders inter se;

any association between the unit holders inter se.

LIMITED LIABILITY OF UNIT HOLDERS

THAT notwithstanding anything herein contained whether express or
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bound by the terms and conditions of this Deed and any

supplemental Deed.

26. (a) WHILE purporting to act in the execution of the trusts and powers

27 -

28 .

(b)

hereof no Trustee shall be liable for any loss not attributable
to his own wilful dishonesty it being the intention that the
Prustee shall have the widest possible powers and discretions in
the investment and management of the Trust Fund;

No Trustee, officer, agent or receiver of this Trust and no
liquidator or receiver of a corporate Trustee hereof shall in any
circumstance be entitled to indemnity reimbursement or recompense
from the unit holders or any of them. No unit holder, Trustee,
officer or agent of this Trust shall be liable to this Trust or
to any unit holder, Trustee, officer or agent thereof except for
his own gross negligence or for such of his own acts neglects and
defaults as constitute a breach of trust committed in bad faith.
The Trustee if acting in good faith shall be entitled to be
indemnified out of the Trust Fund in respect of all liabilities
reasonably incurred in relation to the execution of any of the
powers duties authorities or discretions vested in the Trustee
under the provisions of this Deed and in respect of all actions
proceedings costs claims and demands relating to any matter or
thing done or omitted to be done concerning the Trust Fund.

IT is expressly declared and provided that no offer to the public
of any unit or units of this Trust shall be made and any
transactions involving any such offer shall for the purposes of
this Trust be null and void and no transfer resulting therefrom
shall be registered.

ANY special provisions contained in or described in the Schedule

29.

hereto shall form part of this Deed and shall take precedence over
any other provision or provisions of this Deed and such other
provision or provisions shall be read and construed as being
subject to any such special provisions.

THE powers provided to the Trustee herein shall include the

establishment of a Superannuation Fund for the provision pursuant
+o the provisions of the Income Tax Assessment Act 1936 of
retirement benefits to employees of the Trustee whether such
employee (or employees) is or is not a beneficiary of this Trust
and it shall not be a requirement that the trustee of such a
Superannuation Fund be the Trustee hereof but may be such person
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PERIODIC VALUATION OF TRUST FUND

AT the expiration of every tenth year from the Commencement Date

and at any other time if unit holders holding between them not
less than Fifty per centum (50%) of the units by writing signed
by them so request or if at a duly convened meeting a majority of
unit holders present in person or by proxy and holding between
them not less than Seventy-five per centum (75%) of the units so
resolve a valuation of the investments of the Trust Fund shall be
made by the Trustee. The cost of any valuation of the Trust Fund
made pursuant to this clause shall be paid out of the Trust Fund.

NOTICES

23. (a) ANY notice required to be given to a unit holder hersunder or to

24.

(b)

the Trustee shall be deemed to have been duly given if it be in
writing and either delivered or sent by post in a pre-paid
envelope addressed, if +to the unit holdexr, to his address
appearing in the Register, or if to the Trustee addressed to the
address last notified for such purpose and shall be deemed to be
served on the second day following that on which the same is
posted:;

service of such notice or document on any one of several joint
unit holders shall be deemed effective service on the other joint

unit holders.
AMENDMENT

THE Trustee may with the consent of a resolution in respect of

25,

which unit holders holding not less than Eighty per centum (80%)
of the units then issued shall have voted in favour at anytime by
deed supplemental heretc make any amendment or addition to this
Deed which it has approved having regard to all the circumstances
of the case and provided that any such amendment or addition will
not prejudice the interests of unit holders (unless &ll unit
holders resolve to so amend or add +to this Deed). After the
execution of any such supplemental deed this Deed shall take
effect as thereby ameﬁded or added to.

GENERAL

ALL unit holders shall bhe entitled to the benefit of and shall be
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(a}

-23-

remain subject to the Trust for conversion and distribution
contained in sub-~clause (a).

RE-PURCHASE OF UNITS
iF not less than Eighty per centum (80%) of unit holders

(b)

{e)

(d)

(e)

excluding any proposing Transferor's requisition the Trustee to
re-purchase the units of any proposing Transferor the Trustee
shall be empowered to re-~purchase all or any of the units issued
in this Txust. A unit holder desiring that his units should be
re-purchased shall deliver the relevant Unit Certificate and a
written request for re-purchase to the Trustee.

If the Trustee approves of the re-purchase (and it may in its
absolute discretion decline to do so) the following paragraphs
hereof {(c) to (e) inclusive shall then apply. The Trustee shall
thereupor cause a valuation to be made of the investments of the
Trust Fund in the manner described in Clause 12 (d){iii) of this
Deed. The value of each unit so determined shall be the re-
purchase price PROVIDED THAT should any assets which are sold by
the Trustee to realise funds to provide the re-purchase moneys
realise less than that amount recorded at the last preceding
valuation as their wvalue then there shall be a revaluation of the
Trust Fund caxried out after completion of the sale of assets and
the re-purchase price shall be determined from the re-valuation
of the Trust Fund;

If in the opinion of the Trustee the circumstances so warrant and
the Trustee can so arrange the Trustee may borrow moneys in order
that the cash shall be available in the Trust Fund tc make
payments required under this clause and otherwise the Trustee
shall realise such investments as shall be necessary to re-
purchase the unit or units;

such moneys shall be used by the Trustee in satisfaction of the
re-purchase aforesaid and forthwith upon such payment being made
the units re~purchased shall be cancelled and shall not he re-
issued and an appropriate entry to that effect shall be made in
the Register;

the costs of any valuation of the investments of the Trust Fund
made pursuant to this clause shall be paid out of the Trust Fund
but all cther expenses of a re-purchase of units including stamp
duty shall be paid by the unit holder making the request.
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of which notice has been given to the Trustee if such resolution
is passed by a majority of unit holders present in person or by
proxy and holding between them not less than Fifty per centum
{50%) of the units then issued.

PERIOD OF TRUST

THE Trust created by this Deed shall begin at the date of this

(b)

Deed and unless previously determined under the provisions hereof
shall continue until the‘Vesting Date.

If at a meting of unit holders duly convened under any of the
provisions of Clause 15 a Resolution is passed by a majority of
unit hblders present in person oxr by proxy and holding between
them not less than Eighty per centum (80%) of the units then
issued that the Trust hereby created shall be determined the
Trustee shall determine it accordingly.

UPON determination of the Trust under Clause 19 the following

20.

(a)

(b)

(c)

(d)

provisions shall have effect -

the Trustee shall as soon as practicable sell call in and convert
into money or cause to be sold called in and converted into money
the investments of the Trust Fund and divide the proceeds of the
sale and all undistributed income less all profit costs and
charges and expenses among the unit holdexs in proportion to the
number of units of which they are respectively registered as the
holders:;

the Trustee shall as soon as practicable after the determination
of the Trust give to each unit holder notice thereof and of the
impending distribution;

the Trustee may postpone the sale calling in and conversion of any
part of the investments of the Trust Fund for such time as it
thinks it desirable so to do in the interests of the unit holders
and shall not be responsible for any loss attributed to such
postponemant;

the Trustee may retain in its hands or under its control fox as
long as it thinks fit such pert of the Trust Fund as in its
opinion may be required to meet any outgoings or liabilities
(actual or contingent) in respect of the Trust Fund or any of the
investments thereof provided that any investments so retained to
the extent that they are ultimately found not to be required shall
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representing by proxy) between t+hem not less than Twenty-five per
centum (25%) of the units.

The Chairman may with the sanction of the meeting adjourn it to
such time and place as he shall determine. The Chairman shall
adjourn any meeting at which a quorum is not present.

Votes at a meeting of the unit holders may be given edither
personally or by pProxy. A Droxy shall be in the usual or common
or in such other form as.the Trustee may agree. 2 Company being
a unit holder may vote by any authorised representative who may
speak or demand a poll and generally act as a proxy on its behalf.

AUDITOR

THE Trustee may appoint an auditor of the Fund who shall hold

17.

(b)

{c)

office subject to this clause or until such time as he may
voluntarily retire by notice in writing.

If at any time at least Eighty per centum (80%) of the unit
holders by resolution at a duly convened meeting or by notice in
writing request any auditox appointed pursuant to this clause to
retire then in either such event the Trustee shall by notice in
writing to the auditor remove him and the Trustee shall thereupon
appoint another auditor to take his place.

The Auditor may be the auditor of the Trustee.

REMUNERATION QF THE TRUSTEE

THE Trus+tee shall be paid by way of remuneration for its services

18.

{a)

as Trustee for each period of one year during the continuance of
this Deed such reasonable fee as the unit holders shall from time

to time by reselution determine.

RETIREMENT CF THE TRUSTEE

THE Trustee may retire upon giving three months notice to the

(b)

(e)

unit holders of its desire so to do and the unit holders may by
resolution appoint a new Trustee in its stead.

If the Trustee goes into liquidation or ceases to ocarry on
business or a Receiver or an Official Manager of its undertaking
is appointed the unit holders shall forthwith by resolution remove
the Trustee from its appointment under this Deed and appoint
another Trustee in its stead.

The Trustee may be removed and another Trustee may be appointed
by resolution of a meeting of the unit holders duly convened and
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Certificate representing the same and shall not save as ordered
by a Court of competent jurisdiction be bound to take notice of
any trust or equity affecting any unit ox certificate or the
rights incidental thereto and the receipt of such unit holder his
executors or administrators for any money payable hereunder or any
property transferable hereunder to a unit holder shall be a good
discharge to the Trustee.

MEETINGS OF UNIT HOLDERS

THE Trustee may at any time convene a meeting of the unit holders

(b)

(c)

(d)

(e)

(£)

(g)

and the Trustee shall at the reguest of the unit holders who at
the date of the requisition hold between them not less than
Twenty-five per centum (25%) of the units forthwith proceed to
convene a meeting of the unit holders.
not less than seven days' notice shall be given of every such
meeting and such notice shall specify the general nature of the
business to be transacted.
At a meeting convened at the reguest of the unit holders some
person nominated by the meeting (being a unit holder) shall
preside as Chairman and at any other meeting convened by the
Trustee some person nominated by it (whether or not a unit holder)
shall preside as Chairman. The Chairman shall have a casting vote
(in the event of an equality of votes) in addition to the vote
or votes to which he may be entitled as the unit holder.
Every question arising at any meeting mentioned in this clause
shall be decided in the first instance by a show of hands unless -

(i) it be a guestion which under this Deed must be decided by

specified majority of the votes of the unit holdexs;
or

(ii) 2 poll be demanded.
A poll may be demanded by any unit bolder before or immediately
after any question is put to a show of hands.
Upon a poll every unit holder present in person or by proxy shall
have one vote for every unit held by him. Joint holders shall be
entitled to only one vote being that of the first-named unit
holder on the Register.
The guorum for a meeting shall be unit holders present in person

or by proxy not being less than three in number and holding (or
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a. the expression "privileged relation”" shall mean and
include child or other issue (including an adopted child
or stepchild) son-in-law, daughter-in-law, father,
mother, brother, sister, brother-in-law, sister-in-law,
nephew, niece, wife or husband of such unit holder;

b. the expression "family trusts" shall mean in relation
to any unit holder or deceased unit holder trusts
(whether arising under a settlement or a testamentary
disposition by whomsoever beneficial interest in the
units in question is for the time being vested in any
person other +than the unit holder concerned or a
privileged relation of such unit holder and no power of
control over the voting powers conferxed by such units
is for the time being exercisable by or subject to the
consent of any person other than the trustees of the
family trusts of the unit holder concerned or any

privileged relation of such unit holder.

DEATH OF UNIT HOLDER

IN case of the death of any one of the joint unit holders of any

14.

(b)

()

vnit the survivor or survivors will be the only persons recognised
by the Trustee as having any title to or interest in such units:
the executors or administrators of a deceased unit holder of units
(not being one of several joint holders) shall be the only pérson
recognised by the Trustee as having any title to such units;
any person becoming entitled to any units in consequence of the
death of a unit holder of such units upon producing such evidence
that he sustains the character in respect of which he proposes to
act under this sub-clause or of his title as the Trustee thinks
sufficient and in the case of a legal personal representative of
a deceased registered holder {(not being one of several joint
holders) upon making a declaration in the form approved by the
Trustee shall on delivering up the Certificate comprising such
units to the Trustee for cancellation be registered himself as the
holder of such units and be entitled to a new Certificate in his
name.

THE Trustee will recognise ‘the unit holder or his executors or

administrators as the only persons having any right or interest

in the units in respect of which he is registered ox in the
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a transfer by a unit holder which the Trustee has
declared should not be subject to the restrictions
contained in Clause 12;

a transfer by a unit holder to a privileged relation (as
hereinafter defined) of such heclder;

a transfer by a unit holder to trustees to be held upon
family trusts (as hereiqafter defined);

a transfer by a unit holder being a corporation, to a
corporation which by virtué of the Corporations Law is
deemed to be related te¢ such unit holder or to a
corporation which has acquired or agreed to acqguire the
whole or main part of the undertaking and assets of such
unit holder in connection with a scheme of arrangement
amalgamation or reconstruction;

a transfer of units by a unit holder holding such units
as trustee upon family trusts (as hereinafter defined)
or under the Will of any deceased unit holder, upon any
change of trustees to trustees for the time being of any
such family trusts or Will:

a transfer of units by a unit holder holding such units
as trustee upon family trusts or under the Will of any
deceased unit holder to the beneficiaries named in any
such family trusts or Will;

a transfer of units by a unit holder being a corporation
to any member of such corporation;

a transfer of units from a corporation to a trustee for
‘that corporation:

a transfer of units from a trustee for a corporation
back to that corporation;

a transfer of units held by the transferor as trustee
for a corporation to a substituted trustee for the same
corporation; or

a +transfer of units from a unit holder being a
corporation to a subsidiary of that corporation or to
a corporation of which the unit holder is its

subsidiary;

For the purposes of the last preceding sub-clause of this

Deed
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be made of the investments of the Trust Fund and, insofar as
the investments of the Trust Fund consist of land, the value
may be ascertained by a sworn valuer. The Trustee must act
reasonably in determining the value of the Trust Fund and may
take into account such matters as any unit holder (including
the proposing transferor) may request it to take into
account. The value of the Trust Fund ascertained less all
liabilities shall be divided by the number of units issued
to all unit holders and the quotient shall be the fair value
of each unit;

(iv) if the Trustee shall within the space of Forty-five (45) days
after being served with a transfer notice arrange with the
other unit holders to purchase the units (hereinafter called
"the purchasing unit holders") and shall give notice thereof
‘toc the proposing Transferor, the proposing Transferor shall
be bound upon payment of the fair value or agreed price to
transfer the units to the purchasing unit holders;

(v) in the event of a sale being effected between a proposing
transferor and the purchasing unit holders the price of such
unit or units shall be paid by the purchasing unit holders
to the proposing Transferor within One (1} calendar month
from the date of the Trustee's giving notice to the proposing
Transferor;

{(vi) if in any case the proposing Transferor after having become
bound as aforesaid makes default in transferring the unit the
Trustee may receive the purchase money and shall thereupon
cause the name of the purchasing unit holders to be entered
in the Register as the holders of the unit and shall heold the
purchase money or so much thereof as shall be payable as
shall be a good discharge to the purchasing unit holders and
after their names have been entered in the Register in
purported exercise of the aforesaid power the validity of the
proceedings shall not be questioned by any person;

(vii) in the event of a sale not being effected by the Trustee the
proposing Transferor may subject to paragraph (a) hereof
transfer the unit as he sees fit:

(viii) the restriction contained in the foregoing provisions shall
not apply to any of the following transfers of units -
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TRANSFER OF UNITS

12. (a) SUBJECT to this Clause a unit holder shall be entitled to transfer

(b)

(c)

(d)

the units or any of the units for the time being held by him by

an instrument in such form as the Trustee may from time to time

approve provided that the Transferee has in the first place been
approved by the Trustee. Such approval shall not be unreasonably
withheld.

Every such instrument must be signed by both the Transferor and

the Transferee and the Transferor shall be deemed to remain the

holder of the units comprised therein until the name of the

Transferee is registered in the Register as the holder of such

units.

Every instrument of transfer where so required must be duly

stamped and left with the Trustee and must be accompanied by the

Certificate.

(i) Notwithstanding anything appearing in the above paragraphs
(a) to (¢} inclusive any units proposed to be transferred
shall first be offered to the unit holders (other than the
Transferor) collectively and individually but so that they
shall rank for acceptance pari passu in proportion to the
units held by them and so that if any unit cannot be so
apportioned such unit shall be offered to them in the order
determined by lot and the Trustee shall cause the lots to be
drawn accordingly:;

(ii) the person proposing to transfer any units (hereinafter
called "the proposing Transferor") shall give notice in
writing (hereinafter called a "transfer notice") to the
Trustee that he desires to transfer the same. Such notice
shall constitute the Trustee his agent for the sale of the
units to the other unit holders at the fair value to be fizxed
for +the purpose by the Trustee or at such price as the
proposing Transferor may specify to the Trustee. A transfer
notice may include several units and in such case shall
operate as if it were a separate notice in respect of each.
A transfer notice shall not be revocable except with the

sanction of the Trustee;

(iii) if the Trustee is reguired to determine the fair value of

such units the Trustee shall thereupon cause a valuation to
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credit of a Distribution Account or otherwise available for
distribution, and accordingly that such sum be set free for
distribution amongst the unit holders who would have been
entitled thereto if distributed and in the same proportions
on condition that the same be not paid in casb but be applied
either in or towards paying up any amounts for the time being
unpaid on any units held by such unit holder in the
proportion aforesaid, or partly in one way OT partly in the
other. ’

(ii) Whenever such a resolution as aforesaid shall have been
passed the Trustee shall make all appropriations and -
applications of the undivided profits .resolved to be
capitalised thereby, and all allotments and issues of fully
paid units if any and generally shall do all acts and things
required to give effect thereto and all such appropriations
applications and allotments issues or other such acts and
steps shall be effective and binding on all the unit holders.

UNIT CERTIFICATES

EACH unit holder shall be issued with a Certificate in the form

(b}

(c)

(d}

of the original Certificates or to the like effect.

Every such Certificate shall be signed by or on behalf of the
Trustee and shall specify the name of the unit holder and the
number of units to which it relates and shall bear a distinctive
number or letter and identification numbers of units comprised in
the Certificate.

any special rights privileges or conditions attaching to any unit
shall be endorsed on each Certificate SO affected and such
endorsements shall be signed by or on behalf of the Trustee.
Lost Unit Certificates

The Trustee shall issue replacement unit certificates for damaged
torn or lost certificates upon the request of any regigtered unit
holder and upon the delivery to it of the torn or damaged
certificates or upon being satisfied that reasonable steps have
been taken to find the lost certificates and may charge such
amount as it may deem warranted to defray the cost to the Trust

of such issue of replacement certificates.
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Any general reserve so established shall be held upon trust as an
accretion to the capital of the Trust Fund and shall be dealt with
and invested by the Trustees in accordance with the provisions of
this Deed.

The General Reserve may at the discretion of the Trustee be drawn

against from time to time for payment of any liability or

contingency arising in respect of any authorised investment held
by the Trustee or any business carried on by the Trustee pursuant
to the provisions of this Deed.

(1) The Trustee may with the consent of the holdexrs of not less
than eighty per centum (80%) of the units for the time being
issued at any time distribute from the General Reserve such
sums as it shall determine or make such distribution of the
capital of the Trust Fund as the Trustee in its sole
discretion thinks fit;

(ii) any such distribution shall be made to unit holderg in
proportion to the number of units in respect of which they
are registered at the close of the business on the date when
the Trustee resolves to make such distribution.

The Trustee immediately after the accounts referred to in Clause

7 hereof have been prepared, shall transfer to a2 Distribution

account the income of the Trust Fund (less any amount transferred

in accordance with sub-clause (a) hereof) pending distribution to
the unit holders.

As soon as practicable the Trustee shall distribute to unit

holders the amount transferred to the bistribution Account and

such distribution shall be made among such unit holders in
proportion to the number of units in respect of which they were
respectively registered as the holders as at the preceding

Thirtieth day of June or other accounting date (as the case may

be).

Unless the Trustee otherwise determines any receipt profit or gain

which is assessable income for the purpose of the Income Tax

Assessment Act shall be deemed to be income for the purpose of

this Deed.

(i)} The Trustee may with the approval of a general meeting of the
unit holders resolve that it is desirable to capitalise any
part of the amount for the time being standing to the credit
of any of the General Revenue reserve accounts or to the
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(y) To treat as income or as capital any amount or amounts or property
which the Trustees in their capacity as trustees of the Trust Fund
constituted by this Deed receive as beneficiaries under any other
trust instrument or out of any other trust fund whether such
amounts or property constituted capital or income under such other
trust instrument or in such other trust fund or was distributed
to the Trustees by the trustee of such other trust instrument or
trust fund as capital or, income;

(z) To identify and segregate income from different sources for the
purposes of dealing with the same separately and where the income
of an accounting period is directly oxr indirectly derived from
different sources in making a determination to pay apply or set
aside income for a beneficiary or to accumulate the same to
determine from what source or sources that income is derived.

REGISTER OF UNIT HOLDERS
8. THE Trustee shall keep and maintain an up-to-date Register of the
unit holders and shall enter into such Register the names and
addresses of the unit holders and the number of units in respect
of which they are registered and the distinct numbers of the
Certificates held by them respectively. Any change of address on
the part of any unit helder shall be notified to the Trustee who
shall alter the Register accordingly- Ne notice of any Trust
express implied or constructive shall be entered upon the

Register.

GENERAL RESERVES AND DISTRIBUTIONS OF INCOME

10. Lai THE unit holders in the same proportilons as they hold units in the
Trust Fund shall be presently and absolutely entitled to the
income of the Trust Fund AND SUBJECT to this entitlement the unit
holders (who agree to be bound to each other pursuant to this
provision) jointly and severally authorise the Trustee before

making any payment of the income te the unit holders in its
discretion to establish a reserve and if allowed by law at any
time during a year of income prior to the last day of that year
of income to set aside out of the income of the Trust Fund of that
year of income such sums or poxrtions of the income as in its
discretion it thinks proper as such reserve (to be known as "the

General Reserve").
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treated as and credited or debited to capital or tec income and
generally to determine all matters as ToO which any doubt
difficulty or question may arise under or in relation to the
execution of the +trusts and powers of this Deed; and every
determination of the Trustee in relation to any of the matters
aforesaid whether made upon a question formally or actually raised
or implied in any of the acts or proceedings of the Trustee in
relation to the Trust Fund shall bind all parties interested
therein and shall not be objected to or questioned on any ground
whatsoever; -

to take and act upon the opinion of any Queen's Counsel practising
in the Supreme Court of the State of Victoria whether in relation
to the interpretation of this deed or any other document or
statute or as to the administration of the trusts hereof without
being liable to any one in respect of any act done by them in
accordance with such opinion PROVIDED that nothing herein shall
oblige the Trustee to act in accordance with any such opinion AND
PROVIDED FURTHER that ncothing herein contained shall prohibit the
Trustee from applying to the said Court if it shall think fit.

The Trustee may in writing delegate the exercise of all or any of
the powers or discretionary authorities hereby conferred on the
Trustee and execute any powers of attorney or other instruments
necessary to effectuate such purpose.

To determine whether any real or personal property or any increase
or decrease in amount number or value of any property or holdings
or property or any receipt or payments from for or in connection
with any real or personal property shall be treated as and
credited or debited to capital or to income (and notwithstanding
that in the absence of the power contained in this sub-clause the
same would or should be treated by the Trustees either as income
or capital respectively) and generally to determine all matters
as to which any doubt difficulty or gquestion may arise under or
in relation to the executions of the trusts and powers contained
in this Deed and every determination of the Trustees in relation
to any of the matters aforesaid whether made upon a gquastion
formally or actually raised or implied in any of the acts or
proceedings of the Trustees in relation to the Trust Fund shall
bind all parties interested therein and shall not be aobjected to

or gquesticoned on any ground whatsoever:
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registerable floating charge over the assets of the company and
the assets of the Trust Fund held by it as Trustee and to give and
execute any other charge or security registerable under the
Corporations Law and the Trustee may borrow or raise moneys to be
used in deriving income or gain in augmentation of the Trust Fund
notwithstanding that the Trust Fund may already be wholly invested
or applied or that the moneys to be borrowed or raised may exceed
the sum or value of the Trust Fund;

to give any guarantee or indemnity for payment of money or the
performance of any contract obligation or undertaking by any
person firm company corporation or assoclation and to agree to pay
and to pay and to charge the Trust Fund with the payment of an
annuity or annuities or any other payment or payments of an annual
nature;

to apply the whole or any part of the capital or income of the
Trust Fund in or towards payment of any liability undertaken by
the Trustee in relation to the acguisition of property intended
to from part of the Trust Fund;

to acguire, carry on or join in carrying on any business either
alone or in partnership with any other person or persons at the
discretion of the Trustee during such periods as it shall think
proper with power for that purpose to employ therein such part or
parts of the capital of the Trust Fund as it thinks fit and employ
at such salary as it thinks fit as manager of the said business
any person or persons (whether Trustees or a Trustee or otherwise
interested in the Trust Fund or not) or to leave the entire
management of such business to any partner therein and to renew
partnerships and generally to act in all matters relating to such
business or businesses as if it were beneficially entitled thereto
and without responsibility for loss;

to employ any manager solicitor accountant or agent to transact
all or any business of whatever nature required to be done in the
premises including the receipt or payment of money and the Trustee
shall decide the remuneration to be allowed and paid and all
charges and expenses so incurred;

to determine whether any real or personal property or any increase
or decrease in amount number or value of any property or holdings
of property or any receipts of payments gains or losses from for
or in connection with any real or personal property shall be
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of and the purchase or acquisition of the whole or any part or
share or interest in (including a minority part or share or
interest in) any business or partnership and the goodwill and
assets thereof and the purchase or acquisition ©0f any real or
personal property wheresocever situate or any part or share or
interest therein and notwithstanding that the same may not be
income producing or of a wasting or speculative naturs TO exercise
all rights and privileges and perform all duties and obligations
appertaining or incidental thereto AND the Trustee may make or
purchase any such investments for cash or in consideration of any
annuity or otherwise and upon such terms and conditions as the
Trustee shall in its absolute discretion think fit and it may make
or purchase any such investment for a sum greater than the amount
of the Trust Fund for the time being and it may agree to pay for
any such investments wholly or in part from any future moneys
which may come into its hands, including dividends, profits,
interest or other income paid or payable in respect of any such
investments;

to act as a director and to exercise all rights and privileges and
perform all duties appertaining to any shares or stock for the
time being subject to the trusts thereof with liberty to assent
to any arrangements modifying such rights privileges or duties and
to agree to any scheme or arrangement for the reconstruction or
the increase or reduction of the capital of any company and for
any such purpose to deposit surrender or exchange any of the said
shares or stock or the title thereto and to pay any calls or
contributions or other necessary expense in connection with any
such shares or stock or any such scheme or arrangement as
aforesaid;

to advance and lend moneys to and to borrow raise moneys from and
to secure by mortgage, bill of sale, lien or charge, fixed or
floating, legal or equitable, or otherwise howsoever the payment
of any money %o any persons firms companies corporations or
governmental or municipal bodies upon such terms with or without
security or interest as the Trustee shall deem £it and the Trustee
iz hereby expressly empowered to join with any other company or
persoen in executing any mortgage or other document for the purpose
of securing the payment of money to any other persons or company

and if the Trustee is a company to give and to execute a
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inalienate mortgage charge pledge reconvey release or discharge
or otherwise deal with any real or personal property and in
particular for shares debentures or securities of any company and
with or without deferred restricted gqualified or special rights
ralating thereto:

to purchase acquire or effect any reversionary Or deferred
property or rights of any description or any life or life-
endowment or sinking-fund or term or other policy or policies of
insurance or whatsoever nature and at or subject to any premium
or premiums whether single or payable periodically and with or
subject to any options rights benefits conditions or provisions
whatsoever and the Trustee shall have power to pay out of the
income or capital of the Trust Fund as it in its absolute
discretion thinks fit all sums payable from time to time for
premiums or otherwise for the effecting or maintenance of any such
policy or policies whether owned by the Trustee or otherwise or
for the exercise or enjoyment of any option right or benefit
thereunder and any surrender of any such peclicy or policies shall
for all the purposes of this settlement be deemed to be a sale
thereof; I

notwithstanding that the Trust Fund consists of trust moneys, to
invest the same and deal with and manage and transpose and realise
such invastments entirely as it thinks fit and with such powers
in all respects as if the Trustee were the absolute owner thereof
and the Trustee shall not be accountable in any way whatscever for
any loss arising out of the making of any investment or out of the
failure to realise any investment or out of its management of any
investment:;

to apply and invest all moneys at any time forming part of the
Prust Fund in any such investments whether involving liabilities
or not or upon personal credit with or without security and upon
such terms and conditions as the Trustee shall in its absoclute
discretion think fit and to the intent that the Trustee shall
have the same powers in all respects as if it were absolute owner
beneficially entitled including without diminishing the generality
of the foregoing the subscription for, the taking up on allotment
and *he purchase of any shares, stocks, bonds, mortgages,
debentures, obligations or securities of any government authority

or company incorporated in any part of the world and the taking
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to sue for and recover rent and damages for breach of any lease:
to sue or prosecute trespassers or any other persons for damage
to any part of any property; and to abandon, settle, compromise
and release any such action or suit when expedient:

to advertise any property or any part thereof and to display signs
and notices thereof and to impose rules and regulations governing
the conduct of the occupants of any building oxr eny other
property; .

to execute and prosecute legal proceedings of any kind in any
court to enforce any contract entered into or to recover damages
for breach of any such contract;

to pay out of the Trust Fund or the income thereof all costs
charges and expenses incidental to the management of the Trust
Fund or to the exercise of any power authority or discretion
herein contained or carrying out or performing the trusts herecof
which the Trustee may at any time incur including all income tax
or ¢other taxes payable in respect of the Trust Fund costs in any
way connected with the preparation and execution of these presents
and all stamp duty settlement duty gift duty probate duty revenue
duty or any other impost or moneys of whatever nature payable in
respect of these presents or the gift or settlement hereby
effected or in respect of any additional moneys or investments
paid or transferred to the Trustees upon the Trusts hereof and
whether under the laws of the Commonwealth of Australia or of any
of the States or Territories thereof or of any other country:

to employ and superannuate such managers staff and sexvants and
engage such contractors as may be necessary or desirable and to
engage the services of lawyers, engineers, architects,
accountants, auditors, agents and any other professional or
technical advisers and to pay any person or corporation whose
services are engaged out of the Trust Fund to make all such bonus
payments to employees and other persons and such payments by way
of superannuation and the l1ike as to the Trustee shall seem

appropriate, or other return required ip.connection with the Trust

or'the income thereof by law of any staté of the Commonwealth of
dustralia;

to hold use purchase construct demoligh maintain zrepair renovate
reconstruct develop improve subdivide exploit transfer convey
surrender let lease exchange take and grant options or rights
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POWER OF THE TRUSTEE
PHE Trustee shall have the following absolute powers and

(a)

(b}

(c)

(d)

(e)

(£)

discretions which it may exercise itself and jointly with any
other person or persons {(including unit holders) -

to commence acquire and carry on any business which the Trustee
may decide can be conveniently carried on or which it is desirable
that the same should be commenced acquired or carried on in the
interests of the Trust:.Fund or the unit holders and without
limiting the generality of the foregoing;

to purchase invest in take absolute and conditional assignmenf of
or otherwise acguire to sell and exchange the whole or any part
of equitable estates or interests (whether absolute or contingent)
of beneficiaries under any trust, settlement, deed, Will or
codicil or other instrument whether such estate or interest is
situate in Australia or elsewhere;

to purchase lease or otherwise acquire and to hold sell exchange
deal with or dispose of land or any tenure or interest in land
whether as a lessee, licensee, mortgagee or otherwise chattels of
every description shares stocks debentures debenture stock
securities or obligations of or issued or guaranteed by any other
company or any debentures stock bonds obligations or securities
issued or guaranteed by any government sovereign ruler
commissioners public body or authority supreme municipal local or
otherwise whether in Australia or elsewhere;

to acquire any such land interest chattels shares stocks
debenturas debenture stock bonds obligations or securities by
original subscription tender purchase exchange or otherwise and
to subscribe for the same either conditionally or otherwise and
to guarantee the subscription thereof and to exercise and enforce
all rights and powers conferred by or incidental to the ownership
thereof;

to let any property in such parts at such rentals upon such terms
and conditions {(including, without limiting the generality
thereof, and grant or reservation of any necessary easements or
rights) and to such tenants as the Prustee shall consider to be
in the best interest of the Trust Fund;

to cancel, terminate or accept surrenders of lease; institute and
prosecute legal proceedings of any kind and in any court to oust
tenants and recover possession of any part of the property:; and



(a)

(b)

{c)

(d)

G~

limiting the generality of the foregoing the Trustee shall -
use its best endeavours to ensure that the manageﬁent of the Trust
Fund is carried on and conducted in a proper and efficient manner;
ensure that adequate fire, storm and tempest, burglary, public
risk and workers compensation and other insurance is maintained
with respect to all properties of the Trust Fund and the contents
and occupants thereof and all servants engaged in connection
therewith; A
deposit all receipts from the management development and cperation
of the Trust Fund into a separate bank account and shall pay all
current expenses and outgoings with respect to the Trust Fund and
provide such reserves for future and contingent liabilities as it
shall consider necesgssgary;
(i) keep or cause to be kept proper books of account of all
sums of money received and expended by or on behalf of the
Trust Fund and the matters in respect of which such receipt
and expenditure takes place and of all sales and purchases
of investments and of the assets and liabilities of the
Trust Fund and without in any way limiting the generality
of the foregoing shall keep or cause to be kept such
accounting and other records in respect of any business
for the time being carried on by the Trustee pursuant to
the provisions of this Deed, as will sufficiently explain
the +transactions and financial position of the said
business and enable true and fair profit and loss accounts
and balance sheets and any other accounts from time to time
required to be prepared in respect of the said business and
shall cause those records to be kept in such manner as to
enable them tc be conveniently and properly audited;

{ii) as soon as practicable after the Thirtieth day of June (or
such other accounting date as may be decided upon by the
Trustee) in each year prepare or cause to be prepared a
profit and loss account showing the calculation of the
income of the Trust Fund for the period to such Thirtieth
day of June or other accounting daté (as the case may be)
and a balance sheet as at the date to which the profit and

loss account is made up.
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the time being to $1.00 or any multiple thereof. Each unit holder
on the date of such creation shall be entitled to the number of
the additional units go created which the number of the units held
by him bears to the total number of units issued and outstanding
immediately before the date of such creation and a new certificate
shall be issued to each unit holder in respect of the additicnal
units to which he is entitled on such creation.
SPECIAL RIGHTS AND CONDITIONS
THE Trustee may with the approval of all unit holders in person

or by proxy at a General Meeting of unit holders attach to any
unit or units either issued or to be issued such special rights
privileges conditions or restrictions as it sees fit and such
rights privileges, conditions or restrictions shall be endorsed
on all unit certificates to which they relate and noted in the
Register of Units and shall have precedence over any conflicting
provisions of this Deed save for any special provisions
incorporated to this Deed pursuant to Clause 28 hereof.
DECLARATION OF TRUST
THE Trustee shall hold the Trust Fund in trust for the unit

(a)

holders upon the terms and subject to the provisions of this Deed.
DUTY TO INVEST
AFTER the commencement date the Trust Fund held and received by

(b)

the Trustees shall be invested by the Trustee within a reasonable
+ime in authorised investments chosen by the Trustee provided that
any cash in the hands of the Trustee at any time may be retained
for such purposes connected with the management improvement and
development or other purposes of eany land buildings plant
machinery business and equipment beding authorised investments
which have been acquired as the Trustee may determine.

any authorised investments may at any time be sold by the Trustee
but in this case (except where the sale has been made for the
purpose of winding up the Trust)} the proceeds of such sale shall
be re-invested as soon as convenient by the Trustee in the

acguisition of authorised investments. i

DUTIES OF THE TRUSTEE _
THE Trustee shall manage the Trust Fund and the investments

comprised therein and any business for the time being carried on
by the Trustee pursuant to the Trust Deed and without in any way




(b)

(c)

-4

purposes of this Trust (hereinafter called "the additional sum")

and the following provisions shall have effect-

{i) the fair value of the Trust Fund (excluding the additional
sum) as determined by the Trustee in accordance with the
usual accountancy practices shall be ascertained; '

(ii) the fair value of the Trust Fund determined in accordance
with paragraph (i) of this sub-clause shall be divided by
the number of units in issue and the guotient adjusted to
the nearest cent shall be the value of & unit in ‘the Trust
fund (hereinafter called "the new unit price");

(iii) the additional sum shall be divided by the new unit price
and the resulting figure adjusted to the nearest whole
number shall be the number of additional units { hereinafter
called "new units") which may be offered for subscription
at the new unit price in accordance with the next
succeeding sub-clause of this clause.

New units shall unless all the holders of not less than Eighty
per centum (80%) of the units issued for the time being at a
meeting of the unit holders duly called otherwise decided shall
be offered by the Trustee in the first instance for subscription
at the new unit price to all the unit holders in proportion as
nearly as may be to their then existing holdings of units. Such
offer shall be made by notice to each unit holder specifying the
number of new units offered to him and the new unit price and
shall carry the right to him to accept the offer in respect of any
smaller number of units and shall limit the time (not being less
than 30 days) within which the offer if not accepted shall be
deemed to be declined. Any units declined or not accepted by any
unit holder within such time shall bhe offered in the same manner
and in the said proportion to those unit holders who have accepted
and thereafter again units not accepted shall be so offered to
unit holders until finally it appears to the Trustee that no unit
holder is willing to accept any further units. Any units offered
as aforesaid but which it appears no unit holder is willing to
subscribe for may be disposed of as the Trustee thinks fit.

If at any time the value of a unit shall estceed the sum of $1.00

the Trustee may, if it sees fit, without making any addition to

the Trust Fund create such number of additional units as may be
requisite for the purpose of reducing the value of each unit for
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"UNIT HOLDER" means the person for the time being registered under
the provisions of thiis Deed as the holder of a unit and includes

persons jointly so registered.
This Deed shall be construed and take effect in accordance with
the laws of the State of Victoria.
Headings and the Index in this Deed are for convenience only and
shall not affect the construction of this Deed.
In this Deed unless the context other wise reguires words
importing the singular number shall include the plural number and
vice versa and any gender shall mean and include all other
genders.

CREATION OF UNITS
DHE Trustee intends upon execution of this Deed toc accept from the

(b)
(c)
{d)
2. (a)
(b)
(e
(a)
3. (a)

Applicant the initial unit payment and the beneficial interest in
the Trust Fund shall thereupon be divided into units of $1.00
each.

The Trustee may accept further cash from time to time to be held
on the trusts of this Deed and as and when any addition is made
+o +the Trust Fund under the provisions of this sub-clause an
additional number of units of $1.00 each shall ipso facto be
created equal to the amount of cash sO lodged.

Each lodgment made pursuant to the provisions of Clause 2(b)
hereof shall be accompanied by an application for the number of
units which will be created in the lodgment and the Applicant
shall be entered on the Register as the holder of the units .
created pursuant to clause 2(b)} hereof. All applications made
shall be in the form approved by the Trustee.

When in the opinion of the Trustee sufficient funds have been
lodged for the purpose of the Trust the Trustee may so inform the
Unit Holders and after such date no further units shall be created

except pursuant to and in conformity with the provisions

hereinafter appearing.

] ISSUE OF FURTHER UNITS
IF at any time and from time to time in the opinion'of the Trustee

it is expedient to do so and if the Trustee has the approval of
not less than Eighty per centum (80%) of the Unit Holders
expressed by resolution at a meeting duly called the Trustee shall

determine the amount of further moneys to bke raised for the



{v)

(vi)

{vidi)

(viii)

(ix)

o

loans and deposits at call or otherwise, with or without
security, for any term with any person, £firm or company
and in particular with any Bank or any authorised dealer
in the short term money market in Australia;

units of any fixed or flexible trust:’

any hire purchase or rental agreement and any lease or
licence of any kind whatsoeaver;

freehold or leasehold or land of any tenure in any of the
States of the Commonwealth of Australia or in any of its
Territorles;

investments for the time being authorised by the law of

any State for the investment of trust moneys.

"PHE TRUST FUND" means and shall comprise -

(1)

(i1)

(iii)

(iv)

(v)

(vi)

(vii)

{viii}

the initial unit payment:;

further cash accepted by the Trustee under the trusts of
this Deed;

all investments representing the said sum and said cash:
all proceeds of the sale, redemption or repayment or any
such investments;

all investments representing the re-investment in
accordance with the provisions hersinafter contained of
any property forming part of the Trust Fund;

the proceeds of any borrowing in pursuance of Clause 8
hereof;

any net income which is not distributed;

all investments and property into which the above may be
converted or which by the exercise of any of the powers
herein contained may accrue to or otherwise become subject

to the trusts hereof.

"pgE TRUST" means the Trust constituted hereby and to be called

as described in the Schedule hereto.
"pHE VESTING DAY" means whichever is the earlier date of -

(i)

(ii)

(iid)

the day being the 80th anniversary of the execution of
this Deed;

the day described in the Schedule hereto as the Allotted
Vesting Day;

until the period of Twenty-one years from the death of the
last surviver of the descendants of Queen Elizabeth II who
shall be alive at the date hereof.
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THIS DEED OF TRUST is made the date mentioned in the Schedule hereto

B ETWEE N the person or persons described in the Schedule as the
Trustee or Trustees (hereinafter called "the Trustee") of the First Part
A N D the person or persons described in the Schedule as the Applicant or
Applicants (hereinafter called "the Applicant") of the Second Part

WHEREAS:

{(a) it ig intended that the Trustee shall before the commencement
date accept from the App}icant the sum described in the Schedule
as +he initial wunit payment to be invested in authorised
investments and shall from time to time thereafter before or after
+he commencement date accept further cash also for investment in
authorised investments.

(b) 21l such cash and investment are to be held by the Trustee and
the Trustee has consented to hold the same upon the trusts and
subject to the terms and conditions hereinafter contained.

NOW THIS DEED WITNESSETH AND IT IS HEREBY AGREED AND DECLARED
DEFINITIONS )

1. {a) IN this Deed and the schedule hereto and in any certificates and

other documents issued hereunder unless there be something in the
following

context or subject inconsistent therewith the
expressions shall have the following meanings: -

" AUTHORISED INVESTMENTS" means all property whether real or
personal movable or immovable of all kinds whatsoever and without

limiting the foregoing includes -

(i) real and personal property, any debt, any chose in action
and any estate, interest, right or power whatsoever in or
over property:

(ili) any business or ihterest therein and any partnership
interest and any interest in another trust;
(i1i) chattels personal of every description ox interest therein;
{(iv) shares, stock, units, debentures, notes, obligations or
any other security in any company or corporation whether
such shares, stock, units, debentures, notes or other
security be listed on any Stock Exchange or not, and
whether the same be fully paid or partly paid or subject
to special, deferred or other rights ox otherwise;
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Information Table

ltems
ltem Description Details
1. Landlord Wadren Pty Ltd ACN 605 537 235
158 Clty Road, Southbank, Victoria, 3006
Facsimile: 03 9682 4386
Attention: Centre Manager
2. Tenant Victoria Station Services Pty Ltd ACN 074 633 533
1 Fiveways Boulevard, Keysborough, Victorla, 3173
Ermail: michael @victoriastation.com.au
Facsimite: Not applicable
Attention: Michael Raiter
3. Guarantor Not applicable while the Tenant is Victeria Station Services Pty
Ltd ACN 074 633 533
4. Premises Shop No. 178 shown for identification purposes anly on the planin
(clause 1.1) Schedule 3 and having an area estimated at approximately
111 square metres
5 (a) Centre The retail shopping centre known as Pacific Werribes, Cnr
Derrimut and Heaths Roads, Werribes, Victoria, 3030 and other
improvements on the Land irom time to time as shown for
identification purposes only on the plan in Schedule 4
(b} Land The land comprised in Certificate of Title Volume 11515 Folio
(clause 1.1} 974
6. Trading name Victoria Station
{clause 11.1{e})
7. Termn of [ease 5years
(clause 1.1)
8. Commencement Date ; O ye s 2o |
(clause 2.1) > — % ‘j_
8, Expiry Date Dk 3{—— ay s
(clause 2.1) 7 ¥y % 2 1
10, Base Rent Year 1 - $126,000.00 {pius GST) per atnum
(clause 5.1)
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1. Base Rent review dates and type | review date review type
of review Year 2 5%
{clause &)
Year 3 5%
Year 4 5%
Year5 5%
iz (a) Turnover Rent Yes
(h)  Agresd Percentage for 8%
Turnover Rent
(clause 6)
13. Promotion Levy $6,000.00 {plus GST) per annum
(clause 8.2)
14. Deslgn Review Fee Not applicable
{clauss 8.6)
15. (a) Bank guarantee Yes
(b)  Bankguarantes amount | The equivalent of 1 months Base Rent, the Tenant's Share of the
(clause 9.1(a}) Outgoings and the Promotion Levy, multiplied by 1.1.
Atthe Commencement Date, the bank guarantee amount is
$13,757.75
16. Refurbishment date Not applicable while the Tenant s Victoria Station Services Pty
(clause 11.9) Ltd ACN 074 833 533
17. Use of Premises Retail sale of luggage, handbags, purses, wallets, briefcases,
(clause 11.1) travel goods and related accessorles
18. Public liabillty Insurance amount | $20 mitlion
{clause 16.1)
19. Tradlng Hours (a} Monday o Wednesday

(clause i.1)

9.00am to 5.30pm
(b) Thursday and Friday
9,00am to 9.00pm
{c) Saturday
9.00am to 5.00pm
(d)  Sunday
10.00am to 5.00pm

provided that trading on Sunday and public holidays is optional If
the law does not entitle the Landlord to require the Tenant to open

for business on those days
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20. Warks Provisions Works Provisions apply: Yes
Estimated Commencement Date: 11 August 2016
Fitout period: 28 days
21, Application of the Act The Act doas apply
(clause 1.6) Reason: The occupancy cost {as deflned In the Act) is below

$1,000,000 and the Tenant will sall goods by retall from the
Pramises
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| ease

Background

A The Landlord grants and the Tenant accepts & lease of the Premises on the terms and conditions of this
lease. :

B The Guarantor guarantees the Tenant's obligations under this lease.

Agreement

1. Defined terms & interpretation

1.1 Defined terms
In this lease:
Act means the Retail Leases Act 2003 (Vic).
Agreed Percentage means the percentage in Item 12(b).
Authority means any federal, state or local government or statutory authority, bady corparate or other
depariment, agency or enfity.
Base Rent means the amount in ltem 10 as varied in clause 5.
Business Day means any day that s not a Saturday, Sunday cr gazetled public holiday in the State.
Centre means the refail shopping centre specified in lfem 5(3) and all olher improvements {oiher than the
Tenant's Property) on the Land and where the context parmits, includes the Land. 1t also includes the
Premises, Common Area, buildings, structures and property the Landlord owns or controls.
Commencement Date means the date in ltem 8.
Commissioner means the Small Business Commissioner appointed under the Small Business
Commissioner Act 2003 (Vic),
Common Area means the areas of the Centre the Landlord provides from time {0 time for common use. It
includes car parks, access ways, entrances, stairs, elevators, travelators, toilets and loading docks.
CPl means lhe Alt Groups Weighted Average for Eight Capital Cities Consumer Price Index, published by
the Australian Bureau of Statistics. If that index na longer exists it means the index offically substituted for It
CPI Rate means the change in the CP! measured from the CPI for the quarter ending immediately before
the last date on which the Base Rent was raviewed {or the Commencement Dale if there hag been no
intervening Base Rent review) to the GP! for the quarter ending immediately before the relevant review date,
expressed as a parcentage.
Design Review Fee means the amount in ltem 14.
Expiry Date means the date in llem 9.
Einancial Year means 1 July to 30 June or any other period nominated by the Landlord. The Landiord may
nominate diffesent periods for dilferent purposes.
Gross Sales means the amount the Tenant receives as the sale price of all gaods and the charge for all
services, whether by cash, credit, charge or instaiment including, those delivered, made or provided:
(a) from the Premises, wherever originating,;
(3)] from somewhere other than the Premises, but originating from the Premises;
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(© neither from the Premises, nor originating from them, but which would normally be attibuted to the
Tenant's business at the Premises,

but does not include:

{d) if the Act applies to this lease, any amount that the Landiord is not permitted under the Act to
incfude in Gress Sales; or

—-

{e) any amount of GST included in an amount the Tenant receives and thatis included in Gross Sales,

Lay-by payments and instalments of hiring charges for goods hired without an option to purchase are
included in Gross Sales for the Turnaver Period in which they are due for payment.

Guarantee means the guarantee and indemnity (if any) given by the Guarantor for the benefit of the
Landlord an or about the date of this leasa.

Guarantor means the party (if any} specified as Guarantor in ltem 3.
information Table means the information table at the start of this lease.
Item means an item in the Information Table.

Land means the land in Item 5(b} together with any adjoining or nearby land that the Landlord at any time
includes in or uses for the purposes of the Cenire.

Landlord means the person specified ag the Landlord in ltem 1 and where the context permilts, includes the
Manager, the Landlord's employees and any other persons the Landlord autharises.

Landlord's Properly means ail plant, equipment, fixtures and fittings, furnliura, furnishings and other
praperty the Landlord provides in the Pramises.

Manager means the manager the Landlord appoints in respect of the Centre (If any) and where the context
permits, includes the Manager's employees or any person the Manager authorises.

Outgolngs means all money paid ot payable by the Landlord concerning the Centra or the ownetship,
management o¢ operafion of the Centre, including:

(a) rates, assessments or other fees, levies or charges (for example: council rates, emergency services
levies, water rates, sewerage rates, fire services levies and parking charges where applicable);

b} taxes, including land tax calculated on a multiple holding basis {except, if the Act applies, to the
extent prohibited by the Act), and excluding:

(i} income tax;
(iiy capital gains tax; and
{iii) any GST payable in respect of this lease:
(e} insurance against all risks canceming the Centre, the Landlord and the Manager, including:

)] insurance of the Centre against all usual risks 1o the full sinstatement value and the cost of
removal and disposal of debris, consultants' fees and any fire extinguishment costs;

(i} industrial special isks (including glass);

(i)  public liability:

(iv) workers compensation;

{v) machinery breakdown;

(vi) loss of rent; and

tvily  any oiher insurance the Landlord considers approptiate,

Minler Ellisan | Het: JE MDRG 1126407 Leasz | page 190
Version: 18 December 2015

ME_127860044, 7 (W2007)



(d)

(&)
M

(g
)

()

(k)

U

and including premiums and any excess amounts;

cosls in connection with:

{i cleaning the Common Area and other non lettable parts of the Centre;

{ii) cleaning the exterior of the Centre,

{iii) cleaning the car parks to the Centre;

) tubbish, sullage and sanitary storage and removal; and

{v) controfiing pests and verrmin;

¢osts in connection with providing and caring for indoor and outdoor plants in the Centre;
costs in connection with the Services including:

i) providing, maintaining, repairing (ncluding replacing parts and components associated with
repair and the fees payable ta specialist consultants and contractors), testing and (where
applicable) replacing the Services;

{ii) providing electicity to the Common Area; and
{il) electricity, water or gas to the other Services;
alectricity charges for the Centre;

costs (unless prohibited by law) incurred in connection with maintaining, operating, repairing,
upgrading and replacing plant, equipment and other tems or property in the Cenira in arder to:

0] reduce or minimise greenhouse gas emissions; and

(i} reduce or minimise usage charges for the Services;

costs in connection with repairing, maintaining, redecorating and enhancing the Centre;
costs in connection with supplying, maintaining, repairing and replacing all signs, including:
() directory beards in the Centre;

(i signs and directional signage in or near the Centre; and

(iil} fees, rent and other charges payabts for ereciing, maintaining, repairing or replacing
signage, whether in the Centre, on the Land or elsewhere, that promotes or advertises the

Centre;
costs the Landlord incurs far the management and operation of the Gentre, including:
i any fees payable to any managing agents;
{ii} wages, payroll taxes, superannuation contributions and long sepvice leave payments;
(i uniforms;
(iv) legal costs and other professional charges;

v) audit costs; and

(vi)  the cost of provision of a management office and related equipment;
costs of running the Centre including:

{iy the public address system;

fii} security;

Minlar Ellisan | Ref: JEMDRC 1128407

Lease | page 11
Varsion: 18 Dacamber 2015

ME_127860044 7 (W2007}



(i) caretaking and information booth; and

(iv) fire protection; and
{(m)  any ather money paid or payable by the Landlord in respect of ihe Centre.
Outgoings do not include:
() capital and structural costs of the Canre; or
(o} any expenses that the Landlcrd is not permitted by law to recaver from the Tenant.
PPSA means the Personal Property Securities Act 2009 (Clh).
PPS Lease has the meaning given by sectlon 13 of the PPSA.

Premises means the premises specified in Item 4 and includes the Landiord's Properly and also includes
the area:

(a) from the upper surlace of the floor (under any floor covering) to the upper surface of the ceiling
{above any false or suspended ceiling);

(b) to the oulside surface of the shopfront and any windows;

(c) to the median surface of Internal walls (behind any paint or wall covering or recessed fitling); and
(d) to the inside surface of any external wall.

Promotion Levy means the amount in lterm 13 varied as set dut in cause 8.2,

Related Agreement means any storage licerice, seating licence, fitout deed, incentive deed or any other
licence, agreement or deed entered into by the Landlord and the Tenant in essociation with this lease, the

Pramises, the Cenire or the Land.
Rent mearis both the Base Rent and the Turnover Rent.
Rent Day means the Commencement Date and then the first day of each subseguent month.

Reputable Insurer means an insurer of good repute, condusting business in the State, approved by the
Landlord (acting reasonably).

Rules means the rules of the Centre. At the Commencement Date it means the rules in Schedule 1. The
Landlord may change those rules (see clause 17).

Security means any or all of:

(@) a charge, mortgags, lien or pledge; or

(b a security interest within the meaning of the PPSA,

Servicas means the senvices provided to of for the benefil of the Centre, including electricity, gas, water,
sewerags, lifts, escaiators, travelators, toilets, loading docks, storage areas, air-conditioning, sprinkler
systems, fire proteetion and control, essential services, security equipment, rubbish storage and removal
and communication together with all plant and equipment relating to thass services and includes seivices
provided by the Landlord, Authorities and ofhers.

Site Induction Manual means the site induction manual {if any) of the Landlord far the Centre.

State means the State of Victoria.

Tenancy Design and Fitout Guidelines means the Landlord's tenancy design and fitout guidelines (if any)
from time to fime for the Centre,
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Tenant means the party specified as the Tenant in Item 2 and where the context permits, includes the
Tenant's employees, agents, customers and any other persons the Tenant allows on the Premises orin the

Centre.

Tenant's Property means all property on the Fremises which is not Landlord's Praperty and includes
anything installed or placed in or on the Premises or the Centra by or for the Tenant (whether financed or
not) and includes the Tenant's stock, equipment, fixtures, fittings, shopfront displays and signage (it any).

Tenant's Share means the percentage calculated under clause 7.4.
Term means the pericd in Ifem 7 and where the coatext permits includes any overhalding under clause 2.2,

Trading Hours means the initial tracling hours of the Centre set out in #tem 19 as varied by the Landlord by
natice to the Tenant,

Turnover Period means each of.

(@) the period from and including the Commencement Dat 10 and including the first 30 June in the
Term;

(b} each 12 month periad ending on 30 June during the Term; and
(0) the period from and including the last 1 July in the Term to and including the Expiry Date.

Turnover Rent means the amount by which the Agreed Percentage of Gross Sales for a Turnover Period
exceeds the Base Rent for that Tumover Period.

Works Provisions means the provisions in Schedule 2.

1.2 Interprefation

In this lease, unless the cantaxt requires otherwise:

(a)  words or expressions used in this lease, which are defined in the A New Tax System (Gocds and
Services Tax) Act 1999 (Cih}, have the same meaning in this lease;

{b) headings are for ease of reference and do not aftect the meaning of thig lease;

(c) the singular includes the plural and vice versa and a gender includes another gender;

() other grammatical forms of defined words have carresponding meanings;

{e) a reference to:
(i) the Infermation Table or Rules; or
(i) a clause, paragraph, schedule or annexurs,
is to:
Giy  the Information Table or Rules of; or
(iv) a clause or paragraph of or & schedule or annexure to,
this lease;

] a referenca to this lease includes the Information Tabls, Rules and any other schedule or annexure;

@ a reference to this lease or any other document includes a reference 1o it as novated, altered or
replaced,

(h) a reference to anyihing is a reference to the whole and each part of it;

(i} a reference to a pary includes a reference io that party's execulors, administrators, successors and
permitted assigns;
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i words imporing natural persons inckide parinerships, bodies corporate, associations, governments
and governmental and local authorities and agencies;

{k) a referenca to a stalute, ordinance, code or other law includes regulations and other instruments
under it and consolidations, amendements, re-enactmenis or replacements of any of them;

4] an agreement, representation or warranty in favour of two or more persons is in favour of them
jointly and severally;

(m]  anagreement, representation or warranty made by two or more persons binds them jointly and
severally;

{n) including {in any form) ar such as when introduging a list of items does not limit the meaning of the
word to which the list relates to those items or to items of a similar kind; and

{0) references to time are to time of the State.

1.3  Governing law

{a) The law of the State govems this lease.

(3]} The implied covenants under section 87 of the Transfer of Land Act 1958 (Vie) and section 144 of
the Property Law Act 1958 {Vic) are excluded from and do not apply to this lease.

{c) Unless application is compulsory by law, no statute, ordinance, proclamation, order, regulation o
moratorium present or future applies fo this lease so as o prejudicially affect any rights, powers,
remadies ar discretions given fo the Landiord.

1.4  Measurement

Where this lease provides for an area to be measured, the area will be calculated by the Landlord's surveyor

according to the method of measurement adopted by the Property Council of Australia as at the date the

measurement is laken, or any aquivalent that the Landlard nominates. A certificate from the Landlord as to
an area is binding on the parties except in the case of a manifest arror.
1.5  Works Provisions

(a) The Works Provisions agply or do not apply to this lease as stated in ltem 20,

{b) If Item 20 states that the Works Provisions apply:

1] the parties agree that they are bound by and must comply with the Warks Provisions prior
to and after the Commencement Date; and

{ii) If there is an Inconsistency hetween a provision in the Works Provisions and any other
provision of thls lease:
(A} prior fo the Commencement Date, the provision in the Works Provisions prevalls;

and
B} aiter the Commencement Dats, the other provigion prevalls.
1.6  Retail Leases Act 2003 (Vic)

{a) The Tenant represents and warrants {o the Lanclord that the Act does or does not apply to this
lease for the reason(s) set outin lterm 21,

by Jii the Tenant has warranied in clause 1.6{a) that the Act does not apply to this lease, the Tenant
further warrants that it will not do anything that will cause the Act 1o apply.

(c) I{ the Act applies to this lease:

) all of the provisions of this lease will be read subject to the provislons of the Act and te the
exient of any inconsistency, the provisions of the Act will prevail;
Minter Ellison | Rel: JE MDRG 1126407 Lease | page 14

Version: 18 Dacember 2015

ME_127560044_7 (W2007)



(il

(i

the Tenant acknowledges and warrants that it has received from the Landlord in
accordance with the Act:

{A) at the commencement of negotlations:
(i a copy of the proposed lease; and

(i) a copy of the information brachure abaut retail tenancies published by the
Commissioner;

(B)  atleast5 Business Days before this lease was entered into within the meaning of
the Act, a copy of the standard lease for the Centrs; and

(C)  adisclosure statement, within the fime prescribed by the Act; and

if the Act requires that a dispute under this lease be referred to arbitration or other form of
dispute resolution, any party may be represented at the arbitration or other form of dispute
resolution by a legal practitioner or other represeniative of its choice without permission

from the arhitrator,

{d) If the Act applies and the Term is less than 5 years, the Tenant acknawledges that section 21(1) of
the Act does not apply because:

i)

(i)

(iii)

the Term is one day less than the term of the head lease under which the Landlord hoids
the Premises;

section 21(3) of the Act applies (ie the lease Is arenewal of lease and there has been no
break in the Tenant's entitlement to possession of the Premises); or

section 21(5) of the Act applles (je the Tenant has obtained a certificate from the
Commissioner and given a copy of the cerfificate to the Landlord together with a natice to
the Landlord waiving s right to a minimum 5 year term).

2. Length of this lease

2.1 Starting and ending
This lease begins on the Commencement Date. It ends at midnight on the Expiry Date.

2,2  Monthly tenancy
If the Tenarit continues to occupy the Premises with the Landlord's approval after the Expiry Date, the
Tenant does 50 on the same terms as at the Expiry Date, except that:

(a) lhe Base Rent will be reviewed at the day after the Expiry Date {and each anniversary of that date)
in the same way that it was last reviewed {for example: if the Base Rent was varied by the CPI Rate
on the last review date, it is varied by the CPI Rate); and

(b) the Landlord or the Tenant may end the tenancy on any day by giving at least one month's notice to
\he other expiring at any time.

3.  What the Tenant must pay the Landlord

3.1 What the Tenant must pay the Landlord
The Tenant must pay the Landlord on time the Rent, the Tenant's Share of Outgoings, the Promotion Levy
and any other money the Tenant owes the Landtord by electronic funds transfer or by such other method as

Is agreed upon by the Landlord and the Tenant (acting reasonably) exsush-olhermethod-that-the-tandiond
roasonably-requires.
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32  The Landlord may charge interest if the Tenant is late

(a) If the Tenant is late in paying the Landord any money, the Landlord may charge daily interest on
the outstanding amount;

0] from the date the payment becomes due until the date the payment is made;
(iiy at a rate equal to 1.5% per calendar month compounding monthly,
which interest wili be recoverable as if it were Rentin arrears.

[iy)] The Landlord calculates the interest on any unpaid money on each day from the day ihe unpaid
money was due until the day it is paid in full and on the last day of each month, the Landlord adds
the interest to the unpaid money and charges interest on the total amount.

3.3  Adjustments, errors

(a) {Whare any money the Landlord charges the Tenantis calculated using a time period and this lease
starts or ends during that ime period, the Landlord must make any necessary proportional
adjustment.

(b} If either the Tenant or the Landlord proves an errar in any money charged, the Landlord must
correct it and make any necessary adjusiment in ihe Tenant's next manthly statement (or as soon
as possible if this lease has expired).

(c) Expiry or termination of this lease does nat affect:

{i) the Tenant's obligations:
(A) to make payments under this lease for periods before or after then; or
(B) to give information to the Landlord to enable it to calculate those payments; or
(i) the Landlord's obligations to account to the Tenant for any overpayment made in advance.
3.4  Payment without deduction

(a) The Tenant must make paymenls under this lease without set-off, counterclaim, withholding or
deduction.

(b} The Landlord need not make demand for any amount payable by the Tenant unless this lease says
that the demand must be made.

4.  Goods and Services Tax
41  GSTgroups

For the avoidance of doubl, reference to GST payable by, or an input tax cradit entiflement of, a parly to this

leasz includes a reference to GST payable by, or an input tax credit of, the representative member of 4 GST

group of which that party is a member.

42  Consideration is GST exclusive
Any considerafon to be paid or provided to for a supply made under or In connection with this lease, unless
specifically described in this lease as ‘GST inclusive', does not include an amaunt on account of GST.

4.3  Gross up of consideration

Despite any other provision in this lease, If a party {Suppller) makes a supply under or in connection with

this lease on which GST is imposed in whole or in part (not being a supply the consideration for which is

specifically described in this lease as ‘GST inclusive');

@ {he consideration payable or to be provided for that supply under this lease but for the application of
this clause (GST exclusive consideration) is increased by, and the recipient of the supply
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4.4

4.5

4.6

5.2

53

(Recipient) must also pay to the Supplier, an amount equal to the GST payable on the supply
(GST Amount); and

{by the GST Amount must be paid to the Supplier by the Reciplent at the same time as the GST
exclusive consideration is payable or ta be provided.

Reimbursements {net down)

If & payment ta a party under this lease is 2 reimbursement of indemnification, calculated by reference toa
loss, cost or expense incurrad by that parly, then the payment will be reduced by the amount of any input tax
credit to which that party is entitled for the acquisition to which that loss, cost or expense relates,

Tax invoices
The Supplier must give the Recipient a tax invoice for the supply to which the payment relales as and when
required by the laws refating to GST.

Adjustments
If an adjustment event occurs in relation to a taxable supply mads under or in connection with this lease then
the consideration payable in respect of the supply shall also be adjusted as fotlows:

{a) if the adjustment event gives rise to an increase in the GST payable by the Supplier in relation to the
supply, & payment equal to that increase will be made by the Recipient to the Supplier, and

{b) if the adjusiment event gives rise to a decrease in the GST payable hy the Suppfier in relation to the
supply, a payment equal to that decrease will be made by the Supplier to the Reciplent.

Any payment that Is required under this clause 4.8 will be made within § Buginess Days of the issuing of an
adjustment note or an amended tax invoice, as the case may be. If the adjustment event gives rise to an
adjustment, the Supplier must issue an adjustment note to the Recipient as soon as the Supplier becomes
aware of the adjustment event.

Base Rent and Base Rent reviews

Tenant to pay
(a) The Tenant must pay the Base Rent by equal monthly instalments in advance on or before each
Rent Day.

{b) Each instalment is to be one twelfth of the annual Base Rent but if an instalment period Is less than
one month, the Instalment for that period is apportioned on a daily rate for the refevant lease year.

Overview of Base Rent review process

ltem 11 has two columns, review date and review type. The review date colurnn indicates aither:

(a) the date on which the Base Rent is 1o be reviewed, or

(b} the lease year of the Term, the first day of which is the date on which the Base Rent is to be
raviewed.

The review type column indicates the type of review applicable for each review date.

The Base Rent varies on the date, or on the first day of each lsase year of the Temm, specified in the review
date column in the manner specified in the review type column for that review date,

Percentage increase
IF ltern 11 specifies a fixed percentage far a pariicular review date, the Base Rent is increased by that
percentage on the relevant review date.
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54  CPlvatiations

If tem 11 specifies CPI for a particular review date, the Base Rentis varied by the CPi Rale on the relevant

seview date.

5.5 Base Bent until determination

li the Base Rent to apply from any review date is not determined by that review date, then:

(a) uniil it is determined, the Tenant must continue paying instalments of Base Rent at lhe rate
applicable before that review date; and

(b) on the next date for payment of Base Rent after the reviewed Base Rent is determined:

0} if the Base Rent increases the Tenant must pay any shortfall far the pericd from the review
date until the next Rent Day; and
(i) if the Base Rent decreases the Landlosd must credit to the Tenant any overpayment by the
Tenant for the period fram the review date until the next Rent Day.
5.6  Rent notto decrease
Unfess the Act applies, despite any other clause of this lease he Base Rent shall not decrease at any
review.
6.  Turnover Rent
6.1  If the Tenant pays Turnover Rent

(a) If temm 12(a) provides for Turnover Rent, this clause 6 applies and the Tenant must pay the Landlord
Turnover Rent in addition to the Base Rent.

(b} Within one month after the Tenant provides to the Landiord the statement under clause 8.2(b}, the
Landiord must give to the Tenant a statement of the Turnover Rent payable for the previous
Turnover Period.

(©) The Tenant must pay the Landlord the Turnover Rent with the Tenant's next monthly payment after
the Landlord gives the Tenant the Landlord's statement under clause 6.1(b).

6.2 Gross Sales

(a) On or before the fourteenth day of each month, the Tenant must give the Landlord a statement of
the Tenant's Grass Sales in the previous month,

(b)  Within one month after the end of each Turnover Period, ihe Tenant must give the Landlord an
audited statement from an approved auditor under the Act with reasonable details of the Tenant's
Gross Sales in the previous Tumover Period. If the Tenant does not, the Landiord may work out the
Tenant's Gross Sales hased an 12 times the highest manthly Gross Sales accorcing ta the Tenant's
monthly statement (see clause 6.1(b)) o the Landlord's audit (see clause 6.2(c)).

{c) The Tenant must keep accurate, numbered accounting records of the Tenant's Gross Sales,
including the number of transactions, for 2 years aiter the end of (ne Turnover Pedod. The Landlord
may inspect and audit the records at any reasonable time and at the Tenant's head office or such
olher place as is agreed unon by the Landlord and the Tenant acting reasonably at-he-Premises
unless the Landlord agrees to another place. if the audit shows the Tenant's statement 10 have
understated Gross Sales by more than 2% the Tenant must pay the cost of the audi.

(d) When the Landlord has provided the Landlord's statement referred to in clause 6.1 (b} or the
Landlord has audited the Tenant's Gross Sales under clause 6.2(c) then the parties must promptly
make the appropriate adjustment of Turnaver Rent.

Minter Eliison | Aoz JE MORG 1126407 Loase | page 18

Version: 18 Decernber 2015

ME 127880044 _7 (W2007)



7. Outgoings
71 The Tenant must pay the Tenant's Share of Outgoings
The Tenant must pay the Landlord the Tenant's Share of Outgoings for the Gentre.

7.2  Estimates of Outgoings
{a) Before this lease is entered into, the Landiord must give ths Tenant the Landlord's estimate of the
Outgoings for the Financial Year in which the Commancement Dale oceurs.

{h) if the Act applies:

(i) at least ane manth before the start of each Financial Year, the Landlord must give the
Tenant the Landlord's estimate of the Qutgoings for the next Financial Year; and

()] once during each Financial Year, the Landiard must make available to the Tenant a
statement of the actual Outgoings for the Financial Year to date.

(© The Tenant must pay the Landlord the Tenant's Share of the estimated Outgaings in equal manthly
instalments, in advance, on or before the first day of each month.

7.3 Accounting for Qutgoings
(a) Within 8 months after the end of each Financial Year, the Landiord must give the Tenant a
statement of the Quigoings, for the previous Financial Year. If the Act applies, the statement must

comply with the Act,
(b) If the Tenant's Share of the actual Outgoings is greater than the Tenant's Share of the estimated

Qutgaings paid, the Tenant must pay the Landlord any difference with the Tenant's next monthly
payment, If it is less, the Landlord must credit the Tenant with this in the next monthly statement or

refund the difference.

7.4  Tenant's Share
The Landlord works out the Tenant's Share of the Qutgoings based on the lettable area of the Premises in
proporiion to either:

(a) the gross lettable area in the Centre; andfor

{b) the gross lettable area of that part of the Centre that enjoys or shares the benefits from the
particular item(s) of expensg,

untess the Act requires otherwise.

7.5  Rates, Taxes and Assessments
The Tenant rmust pay or reimburse the Landlord on demand afl rates, taxes (including GST for which the
Landlord is nat entitled to an input tax credit), land tax (except it this is contrary to the law but otherwise on
the basis that the Centre ls the only property owned by the Landlord), levies, charges, assessments and
impositions separately or directly assessed, charged or imposed new or in the future in refation to the
Premises or on the Tenant concerning the Premises.

8.  Other money

8.1  The Tenant musi pay for Services to the Premises
{a) The Tenant must pay on time for all Services supplied to or for the benefit of the Premises, including
water, gas and telephaons.

b} The Tanani must pay on time or reimburse the Landlord on demand for alt rates, taxes, levies,
assessments and other charges (for example: pedestal charges and sewage levies) that are or may
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be assessed, charged, levied or imposed on the Premises or that relate to the Premises or arise out
of the Tenant's use of the Premises.

The Tenant must pay on time for all electrcity separately metered to the Premises. If the Premises
are not separately metered for electricity, the Tenant must install a meter at its own cost.

I¢ the Landlord provides a Service, the Landlord may charge a reasonable lee for reading any meter
relating to that Service.

8.2  The Promotion Levy

(a)

(&)

(c)

The Tenant must pay the Landlord the Promation Levy monthly, and in advance on the first day of
each month.

It the Promation Levy is expressed in ltem 13 as a dollar amaunt when the Base Rent increases the
Pramotion Levy increases by the same proportion.

If the Act applies:

)] atleast 1 month before the start of each Financial Year, the Landlord must give the Tenant
a marketing plan that gives details of the Landlord's proposed expenditure on advertising
and promotion for the next Financlal Year,

(i} once during each Financial Year the Landlord must make available to the Tenant a written
statement in reasonable detail about the Landlord's expenditure an advertising and
promotion to date during that Financial Year,

(i) within 3 months after the end of each Financial Year, the Landlord must give the Tenant the
statement required by the Act about advertising and marketing costs far the previous
Financial Year; and

(iv} within 4 months afier this lease ends:

(A} any necessary adjustment between the Promoticn Levy paid by the Tenant and the
amount expended by the Landlord must be made in accordance with the Act; and

{B) any refund or further payment oy the Tenant will be aflowed or made to the
Landterd in accordance with the Act.

8.3 The Landlord's legal and other costs

@)

Unless the Act applies and provides otherwise, the Tenant must pay:
{i} the Landlord's legal and other costs arising cut ar in respect of this lease including:
{A) intentionally deleted-prepardng-negotiating-and-executingthis-lease;
(B) intentionally deleted-i-applicable oblaining-the-consent-olany-merigagee-at-the
Land: and
(C)  any dealing in respect of this lease (for example: assignment, subletting};

(i) stamp duty (if any) and, if applicable, morigagee consent, registration and-survey fees on
this lease or any other document in respact of this lease;

(ifi) the Landlord's reasonable costs of considering the Tenant's request for the Landlord's
appraval or consent or supervising anything reguiring the Landlord's approval or consent
including considering plans, designs or references; and

{iv)  the Landlord's costs and expenses {including legal costs), on a iull indemnity basls,
incurred as a result of any default under or breach of this lease or any Relaled Agreement
by the Tenantincluding any expenses incurred by the Landlord in enforcing and/or
terminaling this lease and any Related Agreement.
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(b) Ii the Act applies to this lease, the Tenant must pay the costs set out in clause 8.3(a) to the
maximum extent permilted by the Act.

8.4  Costs specific to the Premises
The Tenant must pay en demand any cost that the Landlord incurs for or in respect of the Premises that
results from the Tenant's use or accupation of the Premises including any expenses arising from any
alterations, repairs or maintenance to the Premises requesied by the Tenant or in providing any special,
additional or unusua! services for the Tenant,
85  Electricity for the Premises
{a)  This clause 8.5:
{) deals with the manner in which the Tenant may purchase electricity for use in o in relation
to the Premises; and
(ii) applies to the extent permitted by law (ie if any part of this clause 8.5 is contrary to or
inconsistent with the laws applying in the State, those laws prevail and this clause will be
read down accordingly).
(b) The Tenant can choose to purchase electricily for use in the Premises from sither an electricity
retailar salested by the Tenant or from the Landlord in accordance with this clause 8.5,
() If the Tenant chooses 1o purchase eleciriclty from an electricity retailer or the Landiord daes not
agree to sell electricity to the Tenant, the Tenant must:
(i) maka Its own arrangements to purchase electricity for use in the Premises from an
electricity retailer of its choice; and
()] use its best andeavours to ensure that its electricity retailer provides information reasonably
requested by the Landlord about the Tenant's consumption of electricity af the Premises.
{d) If the Landlord offers to onsell electricity to the Tenant and the Tenant accepts that offer:
{i} the Tenant must pay the Landlord for the electricity used in the Premises at the:

(A}  same rate as the Tenant would have paid lor that consumption if it had purchased
alectricity directly from the Landlard's electricity retailer under the efectrieity
retaller's published standing offer from time to time; or

B) rate determined in accordancs with clause 8,5(e);

{ii) if the Tenant does not pay on time and the Landtord complies with all relevant requirements
under the law of the State:

(A)  the Landlord may disconnect the electricity supply o the Premises; and

(B)  the Tenant must pay the cost of that disconnection andfor any subsequent
reconnection;

@iy  the Landiord may require ihe Tenant to enter into an electricity sale agreement with the

Landlord in the standard form used by the Landlord for the Centre at that time; and

(v} the Landlord may elect at any time on one manih's written natice to the Tenant to cease
selling eleciricity to the Tenant {provided that the Tenant is abte at that time to purchase
electricity for the Premises from an electricity retaller) and in this case, the Tenant must
make its own arrangements to purchasge eleciricity for the Premises from an electricity
rgtailer before the end of the notice period.

(e) Before entering inte an agreement with an electricity retailer for the sale and purchase of electricily
for the Premiges, the Tenant must notify the Landlord of the rate and price adjustment teims offered
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)

fo)

in writing by the electricity retailer to the Tenant in respect of the Premises. The Tenant must then
give the Landlord 10 Business Days to make a matching offer to the Tenant.

Whether the Tenant purchases slactricity from the Lanclord or from an electricity retailer:

)] the Landlord will give the Tenant access to and use of the internal electricity distribution
network for the Centre (incluging any relevant meters) subject to the Tenant complying with
any reasonable requirements which the Landlord may impese; and

(i) the Tenant must relmbursa the Landlord for the poriion of the external electricity distibution
network charges that are attributable to the Tenant's consumption of electricity for the
Premises and are not otherwise being recovered by the Landlord from the Tenant.

The Landlord;

] will not be liable for any direct o indirect loss or damage incurred by the Tenant as a result
of the Landlord's tailure o supply electricity to the Tenant under this lease, except if that
failure to supply is & result of the Landiord's wilful default; and

i) excludes all implied conditions and warranties relating to the sale or supply of electiicity,
except any implied condilion or warranty the exclusion of which would contravene any
statute or cause any part of this clause to be void (Non-excludable Condition).

The Landlord's liability to the Tenant for breach of any express provision of this leass refating to the
sale or supply of electricity by the Landlord to the Tenant or any Non-excludable Condition (other
than an implied warranty of title) is limited, at the Landlord's optian, to refunding the price of the
electriclty in relation to which the breach accurred, or ta providing the electricily again.

If requested by the Landlord, the Tenant will meet with the Landlord to negotiate in good faith any
amendments o this lease that, in the Landiord's opinion, are necessary or desirable as a resuit of
any amendments or changes to any applicable law relating to the sale or supply of electrictty. Until
the parties reach agreement, the Tenant will continue to pay for electricity at the rate applicable at
ihe tirte of the amendments of changes o, If that rate cannot lawfully be charged, the maximum
rate payable at law at that time,

8.6 Design Review Fee
(a} The Tenant must pay the Design Review Fee to the Landiord by the earier of:
)] 5 Business Days before the Commencement Dats;
(iny the execution of this lease by the Tenant and the Guarantee by any Guaranior; and
(iii) 10 Business Days before the Tenant is granted access to the Premises.
(b) The Landlord is not obliged to consider the Tenant's plans and specifications for the fitout of the
Premises untll the Tenant has paid the Design Review Fes.
9,  Security
9.1  Bank guarantee
(&) Hf ftem 15(g) provides for a bank guarantee, the Tenant must give the Landiord on the earfier of:
(i) 5 Business Days before the Carmencement Date,
{i the execution of this lease by the Tenant and the Guarantee by any Guarantor; and
(iii) 10 Business Days befors the Tenant is granied access o the Premises,
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(b)

c)

{d)

©

an irrevocable and unconditional bank guarantee:
(iv) addressad fo and for the benefit of the Lanciord,
] in & form and on terms acceptable to the Landlord, including that the guarantee:

(A) is for all obligations under this lease and any Related Agreement, and

{B} gonlaing an expiry date which is no earlier than 12 monhs following the Expiry
Date-cortains-re-sxpin-date;
{vi) by an Australian domiciled bark carrying on business in the State; and
(viiy  for the amount specified in Item 15(b) (varied as set outin clause 9.1 (bh.

When the Base Rent increases the bank guarantes amount will increase and the Tenant must
{within 5 Business Days of request from the Landlord to do so) give the Landlord a replacement
bank guarantes for the Increased bank guarantee amount or a further unconditional bank guarantee
for e amaunt of the incraase. In aither case, the bank guarantee must comply with clause 9.1(a).

The Landlord may present the bank guarantee to recaver the Landlord's loss dus to the Tenant's
breach (see clause 18) and apply the proceeds as its own property. The Landlord does not waive
the Tenant's breach by presenting the bank guarantee and no other rights of the Landlord arising
from that breach are affacted. The Tenant must promptly (and In any event within 5 Business Days
of demand) upan the Landlord presenting the bank guarantee provide o the Landiord a
replacement bank guarantes for the ameunt specified in Item 15(b) {varied as set out In

clause 9.1(b)).

The Landlord must return the bank guarantee to the Tenant within a reasonable time of the last to
oceur of:

3] this lease ending and the Tenant vacating the Premises; and

(i) the Landlord (acting reasonably) being satisfied that the Tenant has complied with all of the
Tenant's abligations under this lease and any Related Agreement,

unfess the bank guarantee is needed to recover the Landlord's [oss.

If the Landlord changes, the Tenant must co whatever the Landlord reasonably requires to give the
new landlord or any party nominated by the new landlord the benafit of ihe bank guarantee o
promplly defiver to the Landlord a replacement bank guarantee.

10. Tenant's ohligations generally

10.1 The Tenant must obey the law
The Tenart must:

{a)

obey any law that requires the Tenant to do, or to refrain from doing anything concerning the
Premises, the Tenant's use of the Premises, of his lease provided that the Tenant shall not be
required lo undertake works or make payrments of a capitat nature unless the need for them resulls
from the Tenant's neglicence, the fgilure by the Tenant lo perform its obligatiens under Ihis Lease o
the Tenant's use of the Premises; and

()] obtain and keep current all consents, authoties, permits and licences necessary for the lawful
conduct of the activities conducted by the Tenant in the Premises.
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10.2 Using this lease etc as security
{a) The Tenant must get the Landlord's consent before the Tenant creates or allows to come into
existence a Security which is not a Permitted Security affecting the Tenant's Property. The Landlord
may impose condilions if the Landlord gives consent.
(1)} The Tenant must not grant Security over this lease but it may in the ordinary course of business
grant a general securily agreement over all of its other assets and undertakings.
{c) in this clause 10.2, Permitted Securily means:
{i) the interest of a supplier who delivers stock or ather goods to the Tenant, in that stock or
other goods;
(iiy a Sectrily taken in property to the extent that it secures all or part of its purchase price;
(i)  theinterest of a lessor or bailor under a PPS Lease;
(iv) any Security advised to the Landlord by notice from the Tenant before entering into this
tease and agreed to by the Landlord in writing; o
v any Security created subsequently with the prior written gonsent of the Landlord and in
respect of which the Tenant's financier enters an agresment with the Landlord prepared by
the Landlord at the Tenant's cost and otherwise on temms and conditions satisfactary to the
Landlord.
10.3 Using the Common Area
The Tenant may use the Comman Area in common with other lenants or people in the Centre and as set out
in the Rutes.
10.4 Tenant's behaviour
The Tenant must not do anything that is, or may be, dangerous, annoying or offensive to, or that may
interfere wilh, other tenants or people in the Centre or adjacent buildings.
10.5 The Tenant must fix damage
The Tenant must immediately fix any damage the Tenant causes to the Gentre or, if required by the
Landlord, pay the Landlord the cost fo fix any damags to the Gentre caused by the Tenant,
10.6 Reporting damage and copy notices
The Tenant must promptiy:
() report to the Landlord any actual or likely:
{i) damage to or accident in the Centre; and
(i) faulty Service in the Centre,
of which the Tenant is aware or aught to be aware; and
(b) give the Landlord a copy of any notice or report affecting the Premises.
10.7 Notice of loss or damage
(a) i the Tenant sufters, or anticipates that it may suffer, any loss or damage as & resuit of an act or
orission of the Landlord which may give rise to a ¢laim for compensation by the Tenant against the
Landlord whether under the Act or otherwise, the Tenant must iImmediately notify the Landlard
giving details of the act or omission and of the alleged or zniicipated loss or damage.
) In addition to the Tenant's obligations under clause 10.7(a), he Tenant must immediately notify the
Landtord as soon as the Tenant knows of any:
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0) want of repair which is the Landlord's responsibility to repair under ihis lease or under the
Act;

({in damage, injury, death or loss in the Premises; or

(i) fikely cause of danges or risk to any persan or property in the Premises or the Cenire or any
Service.

10.8 Related Agreements
The Tenant must comply with any Related Agreement.

1.
1.1

The Tenant's abligations concerning the Premises

Using the Premises

(@)

(b}

(c)

(&)

U

The Tenant must:

b only use the Premises for the purpose specified in |tern 17 and any asscciated storage
reasonably required for the conduct of that use;

{ii) not trade ar display the Tenant's merchandise in the Common Area withaut the Landiord's
cansent; and

(iD)] keep the Premises fully stocked with items appropriate for the purpose specified in Item 17
at all times.

lf the purpose specified in Item 17 Includes the sale of food and/ar beverages, the Tenant may only
sell itams consistent with the purpose specified in item 17 or i there is a Schedule 6 and a menu i

contained in Schedule 6, listed in the menu in Schedule 6.

The Landlord may allow other tenants in the Centre to carry on the same or similar use or to sell
similar items.

The Tenant must carry on the Tenant's business and use of the Premises:

{i) to the best of the Tenant's ability;

(i) in & professional and competent way,

(i} properly and efficiently and in accordance with best industry practices; and

(v)  tothe Landlord's satisfaction (acting reasonably).

The Tenant must nat trade from the Premises under a name other than the name specified in

ltem 6, without the Landlord's approval which approval will not be unreasonably withheld or delayed.

The Tenant must not hold any auction, bankruptey, fire or closing down sale in the Premises.

Trading hours
The Tenant must keep the Premises open for business during the Trading Hours.

After-hours trading

(a)

(b)

in this clause 11.3:
(i After-hours Trading means trading during hours other than the Trading Hours; and

(i} After-hours Trading Costs means the costs of keeping the Centre open for After-hours
Trading including the additional running and maintenance costs of the Centre's air-
gonditioning, lighting and other utiliies and services, additional cleaning casts, additianal
security costs and additional management costs.

The Tenant must not engage in After-hours Trading unless it
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(c)

(d)

(i has the right te do so by law; and
(ii) has obtained the Landlord's written consent.

Where the Tenant intends to engage in After-hours Trading it must give the Landlord at least
ane week's written notice sa that the Landlord can make arrangements to keep the Centre open.

The Tenant agrees to pay to the Landlord the Tenant's share of the After-hours Trading Cests.

The After-hours Trading Costs will be shared between tenants who have notifid the Landlord that
they intend to trade or who trade, based on the preportion that the lettable area of the Premises
bears o the total lettable area of premises whose tenants natify the Landlord that they intend to
apen for trade or who open for trade on that day.

Assigning and dealing with this lease and the Premises

@

(b}

&)

(d)

The Tenant must get the Landiord's consent before the Tenant deals with this lease, the Premises
or the Tenant's Interest in the Premises {for example: assigning, subleasing or licensing).

if the Tenant is a company that is not listed on the Australian Securities Exchange any dealing with
any ghares in the Tenant or in the unit holding In any trust or scheme of which the Tenant is trustee,

cusiodian or manager (for example: transterring) which has ihe elfect of altering the effective
contral of the Tenant shall be deemed io be a transter of this lease requiring the Landlord's consent

in accordance wnth the provisions of Ihis clause.H-he Tenantis-a-cempany-thatis-netisiod-onthe
; lord's-corcent-before-there-ie-any

MWWWMMHHMM%HH}MM&MM@

Tenantis trustee -eustadian-ormanagererexamplerranslering) .

When the Tenant asks for the Landlord's consent to an assignment of this lease, the Tenant must:

(i) pay to the Landlord an amount reasonably estimated by the Landlord to cover.

(A}  the Landlord's reasonable costs of making inquiries about the new person and of
considering and granting or refusing its consent to the proposed assignment; and

(3) the Landiord's legal cosls in connection with the proposed assignment including
lhose of preparing, negotiating and completing any documentation required; and

(i) give to the Landlord:
A the name ant! address of the new person;

{B8) at least two detailed financial references and at least two detailed business
references cn the new person in a form satistactary to the Landiord containing
sufficient detail to enable the Landlord to properly consider the retailing experience
of the new person, the ability of the new person to trade from the Premises and to
conduc! from the Premises a business substantially similar to that of the Tenani
and the new person's ability to meet the Tenant's financial obligations under this
lease; and

(C)  anyother information that the Landlord reasanably requires.

Subject 1o the Act, if the Tenant complies with clause 11.4(c), the Landlord must not unreasonably
withhold the Laridlord’s consent (except to a sublease or a licence where the Landlord retains an
absalute and uniettered discretion) if all of the following are obeyed:

{H the Tenant proves to the Landlord that the new person:
{A) does not intend to change ihe use of the Premises;

{B) is capable of meeting the financial obligations of the Tenant under this lease; and
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(e)

Ui

(C) has sufiicient business experiznce to mest the Tenant's cbligations under this
lease;

(i) the Tenant has complied with clause 11.4(c);

i) the Tenant:
(A) is not in breach of this lease in respect of which the Landlord has given the Tenant
netice; and
{B) has not consistently been in breach of this fease of which the Landlord has given
the Tenant notice;

(v)  the Tenant does anyihing that the Landlord reasanably requires concarning the dealing {for
example giving the Landlord & copy of the contract of sale);

{v) the Tenant executes and procures the new person to execute a deed in the form required
and prepared by the Landlord (acting reasonably), which deed provides that the new
person covenants to comply with all the Tenant's obligations and liabilities under this lease

and contains either:

(A} a warranty by the Tenant that the Tenant has no unresolved claims against the
Landlord in respect of this lease or the Premises; or

(B) a list of any unresalved claims by the Tenant against the Landlord in respect of or
in any way arising from this lease; and

(vi)  the Tenant procures the new persan to produce any addilicnal security (including
guarantees) reasonably required by the Landlord.

The Tenant agrees that if this lease is assigned:

(i) if Item 12(a) provides for Turmover Rent, the Tumover Rent will be adjusted between the
Tenart and the new person without invalvement from the Landlord;

(ii) the Landiord must give the new person and not the Tenant the statement of Quigoings
required under clause 7.3;

{lii the new person and not the Tenant will be enlitled to any refund of Qutgoings due under
clause 7.3; and

(v)  the new person and not lhe Tenant must pay the Landlord any difference in Oulgaings due
under clause 7.3.

If the Act applies to this Jease, this clause 11.4 applies to the maximum extent permitted by the Act.

Maintaining the Premises and the Tenant's Property

(@
(b)

(c)

The Tenant acknowledges that the Premises were in good repair at the Commencement Date.

The Tenant must; _
i keep the Premises clean and tidy and free from animals, vermin and pests; and

(i) carmply with ail health regulations and laws.

The Tenant must keep the Premises in good condition and in at least as good condition as at the
{ater of the Commencement Date and the date the Tenant's fitout of the Premises or any alterations
o the Premises were completed to the Landlord's safisfaction, except for fair wear and tear but
including carrying out any repalics and lixing any damage the Tenant causes and excent for

structural repairs unless the need for them resuiled from the negligence of the Tenant or the

Tenant's lailure to pedorm its oblications under this leage or the Tenant’s use of the Premises.

Minter Ellison | Rel: JE MORC 1126407 Lease | paga 27

Varsion: 18 Decamiper 2015

MC_{27650044_7 {W2007}




11.8

1.7

{d) The Tenant must maintain, repair and keep:
i} tne Tenant's Property;
(i) all doors, locks and windows forming part of and servicing the Premises;
(i) all fire extinguishers and hat and cold water services in the Premises; and
{iv) the shopfront,
in good repalr at the Tenant's cost.

{e) The Tenani must, at the Tenant's cost:

(i) install and maintain shopfront displays to the standard required by the Landlord from time to
time; and

(iny obtain the Landlord's prior approval to any change to the shepiront displeys (such consent
not 1o be unreasonably wittheld).

) The Tenant must keep the waste pipes, drains and condults within or servicing the Premises in a
clean, clear and free flowlng condition and employ licensed experienced and competent
tradespersons meeting any criteria specified by the Landlord, to clear any blockages.

{g) The Tenant must prompty raplace worn or damaged light bulbs, globes, fluorescent tube starlers
and glass in the Pramises with items of similar quality.

(h) The Tenant must not remove any of the Landlord's Property from the Premises without the
Landlord's consent.

(i The Tenant must:
{i) paint the Premises when the Landlord reasonably requires the Tenant to do so; and
{ii} when the Tenant paints the Premises, patch any holes in the walls and generally repair the
Premises.

M The Tenant Is not abliged to parform maintenance which is the Landlord's responsibility under
clause 13.2.

] The Tenant must, when the Landlord reasonably requires the Tenant o do so and at least once in
gvery 12 months from the Commencement Date, clean the inside surface of all windows to the

Premises.

n The Tenant must give immediate notice 1o the Landlord of any item the Landlord is required fo
repair under this lease.

Altering the Premises

The Tenant must get the Landlord's consent before the Tenant alters, installs any equipment or signage in,
re-designs the interior of, builds a parition in, or does any other building work in the Premises. In the case
of non-structural afterations, the Landlord must not unreasonably withhold the Landlord's consent,

Tenant's warks
The Tenant must ensure that any works it does in respect of the Premises are done:

(a) by contractors who: _
{0 are approved hy the Landlord (acting reasonably); and
(i) if required by the Landlard, have undergone the Landlord's site indugtion;

(b} in & proper and workmarlike manner;
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(c) using new high quality materials approved by the Landlord (acting reasonably);

{d) in accordance with any plans, specifications and schedule of finishes required and approved by the
Landlord;
(e) in accordance with all laws and the requirements of Authorities; and
{f in accordance with the Landlord's reasonable requirements and directions.
11.8 Tenancy Design and Fitout Guidelines
(a) Tha Tenant must always comply with the Tenancy Desfgn and Fitout Guidelines.
{h) The Landlord must provide to the Tenant on request a copy of the current Tenancy Design and
Fitout Guidelines.
11.9 Refurbishing the Premises
(a) if Iten 16 provides for refurbishment during the Term, at any time after the refurblshment date
specified in Item 16 the Landlord may require the Tenant to refurbish the Premises to a standard in
keeping with the Centre and in accordance with the Landlord's reasonable requirements.
(b) Refurbishment may include:
i new finishes to internal walls;
i) new carpeis and floor coverings;
{it) new signs and new lighting; and
{iv)  new shop fixtures, fittings and shopfront.
{c) The Landlord must give the Tenant & nofice at least 40 Business Days before the Tenant must start
the refurbishment. Within 20 Business Days of receiving fhe notice, the Tenant must give the
Landlord professionally drawn plans and specifications for the refurbishment, for the Landlord's
approval. When the Landiord gives the Landlord's approval, the Tenant must then get any relevant
Authority's approval,
(c} The Tenant must start the refurbishment within 10 Business Days of getfing the approvals, and the
Tenant must build and finish it in accordance with the Landlord's approval within 40 Business Days
of that start or a later time if the Landlord consents,
11.10 When this lease ends
(a) The Tenant must by the time this lease ends:
i) vacate the Premises in accordance with this lease;
{ii) remove from the Premises and the Centre:
: (A} all the Tenant's Property; and
(B) infentionally deleted-any-teme-in-the-Premicos-which-are-Landlord s Propady-and
- : o i T .
removed,
and make sure that any damage caused by installing or remaving those itemns is made
good,
{il) reinstate the Premises to Bare Shell Condition; and
(v)  otherwise leave the Services in the Premises and the Landiord's Properly in a conditicn
cansistent with the terms of this lease and in proper werking order.
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(b)

(c)

(d)

in this clause 11.10(a), Bare Shell Condition means, subject to clause 11,10(b):
V) plasterboard inter-tenancy walls in place and without partitions;

(vi) Moo shripped back to concrete slab;

(viij  any false or suspended ceiling removed;

(viiii  any shopfront removed;

(i)  all wirings and cablings shut cff, capped and made safe; and

(%} all Tenant's Property removed,

and that the Premises are otherwise in a clean and tidy condition and made saie.

Despite clause 11.10{a), unless the Landlord requires otherwise, the Tenant may not remave
Tenant's Property which:
] is part of structural work dante by the Tenant to the Premises {which may not include the

shopfront (unless otherwise adreed beiween the parties)) unless:

(A) the Landiord gives the Tenant a notice ta remove it; or

(B) as a condition of its cansent to the Tenant doing the structural work, the Landlord
stipulated that Is must be removed;

{ii) is to remain on lhe Pramises under a condition imposed by the Landlord when approving
the Tenant's warks on the Premises; or

{iii) inlentionajly defeted the-Landlord-nominates-iwhich-neminated-toms-may-notinelude-the
Tonants-stock-arpersonal-belangings-ofthe Tanant).

If the Tenart does not remave any Tenant's Propery in accordance with clauses 11.10(a){if)(A) or

11.10{b) {Left ltems}), then:

(i the Landtord may deal with all or any of the Left ltems (including treating them as
abandoned) as the Landlard sees fit at the Tenant's expense and the Tenant must pay to
the Landlord that expense on demand; and

{ii) to the extent possible at law on the giving of natice by the Landiord to the Tenant, fitle to all
crany Left Items is transferred to the Landlord {Transferred ltems).

The Tenant:

)] warrants to the Landlord that as at the date on which this lease ends, no third party will
have any interest or Security in or claim in respect of any Left ltems; and

(ily must do all things necessary (if any) ta complete the transfer of ownership to the Landlord if
the Landlord seeks by notice to effect a transfer of ownership in the Transferred items to

the Landlord.
12, The Landiord's rights and obligations
121 The Landlord's management
(&) The Lanclord must use reasonable endeavours to manage and operate the Centre in a professional
and competent way.
[|1)] The Landlord may appoint a Manager or other persons to exercise any of its rights or perfarm any of
its abligations under this lease. Communications from the Landlord will override those from the
Manager or other persans if they are inconsistent.
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12.2

12.3

12.4

12.5

12.6

12,7

The Landlord must obey the faw

The Landlord must obey ary law that requires the Landlord to do anything concening the Gentre, except to
the extent that anether occupant of the Centre s requited to do so, or the Tenant is required to o so under

this fease.

The Landlord must maintain the Centre

The Landlord must keep the Centre ¢lean, idy and in good condition.
Common Area

The Landlord will at all times have complete control aver the Common Area including, without limitation, the
right to:

(a) alter, modify, resume, relccate, add to, increase or decrease the size of, or alter the configuraticn of,
the Commaon Area,

(b)  construct maintain and operate lighting facilities, water features and artwork in the Common Area;

(c) police the Common Area;

(d) close, lock off ar otherwise control all or any part of the Common Area for as kong as the Landlord
cengiders necessary to:
(i} repair and maintain any part of the Centre (including the Services);
(i) carry out any warks to the Centre in accordance with clause 13.1 {provided that pedestrian
access to the Premises is maintained during Trading Hours);
(iii) prevent a dedication of, or the accrual of any rights to any person or the public in, the
Common Area; of

(iv) allow the Landlord to carry out any other rights it has under this lease;
(e) levy charges for parking vehicles In the car parks of the Centre;

(fh make Centre Ruies {seg clause 17}; and

(@ do any ather things the Landlord cansiders appropriate or in good business judgment to Improve the
amenity and use of the Cammon Area and the Centre,

The Tenant's quiet enjoyment
The Landlord must allow the Tenant ta occupy and use the Premises withaut the Landlord interrupting o
disturbing the Tenant, except where this lease allows the Landlord or any person claiming ihrough the

Landlord to do sa.

The Landiord's Services

If the Landlord supplies any Services to the Centre (for sxample: air-conditioning, travelatars), the Landlord
must use reasonable endeavaurs to ensure that they are working efficiently during the Trading Hours.
However, if any of the Services do not work or dlo not work efficiently, unless the Act applies and provides
otherwise, the Landlord is not liable to compensate the Tenant and the Tenant cannot end this jease on this

basis.

The Landlord may enter the Premises
Subject to the Act, the Landlord may enter the Premises far the following purposes:

(@) inspection or o carry out maintenance, repairs or building work; and

(b} showing the Premises to prospective purchasers, investors or tenants,
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at any reasonable time after giving reasanable nofice. if there is an emergency, the Landlord may enter at
any time without giving the Tenant notice. Except inan emergency, the Landlord must endeavour to cause
as fitlle inconvenience to the Tenant asis reasonably practical in the circumstances.

12.8 The Landlord may do things on the Tenant's behalf
The Landlord may carry out any of the Tenant's obfigations on the Tenant's behalf if the Tenant does not
carry out the Tenant's obligations on time (for example: if the Tenant does not do repairs). The Tenant must
reirnburse the Landiord's costs of doing this on demand.

12.9 Transfer of Centre
If the Landlord assigns the Landlord's rights under this lease or transfers its interestin the Premises fo a
third party (New Landiord):
(a) the Landiord s released fram ali obligations under this lease and any Related Agreement arising

after the assignment or transfer takes effect;

()} the Tenant must enter into any document in connection with that transfer required by the Landlord in

a form required by the Landiord and prepared by the Landlord at the Landlord's cost;

(c} ihe Tenant agrees that the New Landlord has the benefit of all the chligations of the Tenant under
this leass; and
{d) i the New Landlord holds its interest in the Premises as responsible entity, custodian or trustee, the

Tenant must, if required by the Landlord, enter and procure the Guarantor to enter into a deed with

e New Landlord and any other person the Landlard requires in a form required by the Landlord

and prapared by the Landlard at the Landlord's cost varying this lease to ingert the standard

timitation of liability clause(s) for the New Landlord and any other person the Landlord requires.
13.  Repalits or building work
13.1 The Landlord may do any repairs ot building work
(a) The Landlord may do any repairs or maintenance to the Centre.
0) The Landlord may do any building work to extend ar change the Centre.
@ The Landlord may at any time:

(i) add 1o, reduce, vary, extend, modify, redesign or build additicnal storeys on any building in
or near the Centre or otherwise deal with the Centre (other than the Premises} in any other
manner,

(i) construct addltional buildings or improvements in or near the Gentrs; and

) (i)  exercise its rights under clause 12.4(a).
18,2 Landlord's maintenance obligations
(a) Subject to clause 13.2{b), if the Act applies the Landlord must maintain in the condition required by
the Act:

)] the structure of the Premises;

(] plant or squipment at the Premises; and

(iii} the appliances, fittings or fixtures provided under this lease by the Landlord reiating to the
gas, electricity, water, drainage or other Services.

k) The Landlord is not responsible for maintenance of an item if:

(i) the need for repair arises out of misuse by the Tenant;
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(i} the ifem forms part of the Tenant's Properly; or

(iii) the Tenant s entitled cr required to remove the item at the end of this lease.

13.3 When the Landlord does repalrs or building work
I relation to any works carried out by the Landlord under clause 13.1:

13.4

(a)

(b)

{c}

the Landlord must endeavour to cause a minimum of inconvenience o the Tenant as is reasonably
practical in the circumstances;

the Tenant consents to the works even thaugh the works may alter or inhibit the flow of the Tenant's
customers to the Premises; and

the Tenant must not make any ¢laim or commence any action against the Landlord for a breach of
the covenant lor quiet enjoyment whether at common law or under clause 12.5.

Relocation

ta)

(b)

(c)

If the Landlord carries out building work to extend, improve, ar change the Centre and the Landlord
decides that the work will affect the Premises, the Landlord may require the Tenant to relocate to
reasonably comparable attemative premises in the Cenire and o surrender this lease. The Landlord
must give the Tenant at least 3 monihs' notice and, if the Act applies, otherwise comply with the Act.

In the notice, the Landlord must;
{ detail the plans for the building work;
{if) give the date by which the Tenant needs to move;

(i) ofter the Tenant a leage of the alternative premises on the same terms as this lease,
including the same expiry date but at a rent for the alter ative premises that the Landlord

would offer in good faith to another tenant, commencing on the date that the Tenant is
required to vacate the Premises. The Landlord will give reasonable consideration to an
accupancy free period for the puipose of the Tenant complgiing the litout ot alterafive

premises;
(iv) offer to pay the Tenant's reasonable costs in relocating; and

{v) give the date when this lease ends and the Tenant must relacate to the alternative
premises.

If the: Landliord gives a notice under clause 13.4(a), the Tenant must:

(i do all things reasanably required by the Landlord to surrender this lease on the dale
nominated by the Landlord; and

(i) except where the Tenant has and exercises a right under the Act to terminate this lease
and not relocate to the alternative premises, fit out the alternative premises in keeping with
the standards of the Centre and sign that lease before its commencement date.

Aftar the Tenant does thess things the Landlord must pay the Tenant's reasonable costs in
relocating.

13.5 Demolition

(a) IR
{i the Landlord wants to dernolish, substantially repair, renovate of reconstruct the Centre or
tha part of it containing the Premises; and
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(b)

(D] the proposed demolition f pat of the Centre will, in the Landlord's opinion, materially affect
the Premises,

the Landlord may give the Tenant at least 6 months' notice of termination, unless the Term is less
than 12 months in which case the notice of termination must be at least 3 months. [f the Act
applies, the Landlord must also comply with the requirements set out in section 56 of the Acl.

After the Landlord has given a termination natice under clause 13.5(a), the Tenant may terminate
this lease at any time within & months before the termination date in the Landlord's nofice by giving
ihe Landlord at least 7 days' notice of termination (unless the Term is less than 12 months in which
casa the Tenant may give its notice at any time within 3 monihs befora the termination date in the

Landlord's natice).

18,6 Subdivision and easements
(a) The Landlord may:
)] subdivide the Land or the Centre; or
(i) grant easements or other rights aver the Land,
50 long as in daing so the Landlord does not substantially and permanently reduce the Tenants
enjoyment of the Premises.

(b} The Tenant must promptly and at the Landlord's cost co-operate with the Landtord and do anylhing
that the Landlord reasonably requires (for example, execute documents) in connection with fhe
Landlord's exercise of rights under this clause 13.6. Without limiting the previous provisions of this
clause 13.6(b), the Landlord may require the Tenant to:

] sign a consent 1o a subdivision or easement of the type described in clause 13.6(a);
(iiy vary this lease to give effect o a subdivision or easement of the type described in
clause 13.6(a).

{c} The Tenant appoints the Landlord and its officers jointly and severally to be the attomey of the
Tenant to do anything and to execute any document to give effect to clause 13.6(b). Forthese
purpeses the Landlord may do, execute and perform afl things relative to the proposed subdivisiont
or easement as fully and efiectually as the Tenant could do. The Tenant must rafify and confitm all
actions ihe atiorney tawfully does.

(d) The Tenant acknowledges that the easements as at the date of this lease do not have a material
and adverse effect an the Tenant's rights in the Premises orits use and anjoyment of the Centre ar
the Common Area.

14. Occupational health and safety
141 Acknawledgment by Tenant

The Tenant acknowledges that:

(8) the Landlord may be subject to a range of different potential obligations under accupational health
and safety law to ensure that the Gentre and the Landord's Property {or parts of it) are safe,
{including access to and egress from the Centre];

(b} ihe Landlord could be exposed to prosecution or other claims if the Tenart does not itself take
adequate measures to ensure the health and safety of any contractors or others undertaking work
or otherwise present on or at the Premises (Third Party Wark);

(c) there are risks associated with carrying out Third Party Work;

(©) from tire to time the Tenant will have contrel over Third Party Wark;
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e}

)

it will ot afways be reasonably practicable for the Landlord to ensure the safety of any persons
enigaged in or otherwise affected by Third Party Wark; and

for the purposes of the Occupational Health & Safely Act 2004 {Vic) (2004 Act), the Regulations
made under the 2004 Act (2004 Regulations), the Landlord and the Tenant have agreed that the
Tenant is:

) appointed by the Landlord as principal contractor for the purpose of all construction work t
be performed in relatlon to the Premises; and

(i} the occupier of the Premises and has responsibility for the management and controf of the
Premises to the extent necessary to discharge the duties imposed on a principal contractor.

14.2 Qhligations of Tenant

The Tenant must:

(a} ensure that the Tenant has adequate systems in place to assess and efiminate all hazards
associated with Third Party Work;

{b) ensure {hat where hazards associated with the Third Party Wark cannot be efiminated, the Tenant
does, or procures to be done, all things feasonably practicable to ensure that the risks involved are
adequately controlled and minimised;

(c) ensure that the Tenant and all persons engaged by or on behalf of the Tenant are familiar with and
comply at all times with any manuals, poficies, procedures or rules formulated from time to time by
the Landlord, including the Site Induction Manuel and the Tenancy Design and Fitout Guidelines;

{d) snsure that only qualified persons whe salisfy the requirements of clause 11.7(a) are engaged by or
on behalf of the Tenant to carry out Third Party Work;

(e} maintain familiarity with and ensure compliance with the requirenrents of the 2004 Act and the 2004
Regulations;

(f nolify the Landlord immediately after becoming aware that an incident has occurred at the Premises
to which Part & of the 2004 Act applies and make available to the Landlord such information about
the incicent as is requested by the Landlord; and

(3)] immediately comply with directions on safety issued by any relevant Authorily or by the Landiord.

143 Indemnity
To the fullest extant permitted by law, the Tenant indemnifies the Landlord against liability or loss arising
from, or cost incurred in connection with, any breach by the Tenant of its obligations under clause 14.2.

15. I the Centre or Premises are damaged, destroyed, or resumed

15.1  If damaged or destroyed

(a)

)

(e}

1t the Premises or the Centre of Doth are damaged or destroyed, and as & result the Tenant ¢annot
use of access the Premises, the Tenant may ask the Landlord to re-build either or both of them.
Meanwhile the Tenant must continue to use any part of the Premises that is reasonably useable,

safe and accessible.
If the Landlard does not begin reduilding the Centre or the Premises within a reasonable time after

the Tenant asks, or if the Landlord decides not o re-build the Premises or the Centre and gives
notice of this to the Tenant, the Tenant or the Landlord may end this lease by at least 5 Business

Days natice to the other.
Unless the Act applies and provides otherwise, the Landlord is not liable to pay the Tenant

compensation, but the Landlord must reduce the Base Rent and any other money payable under
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this lease by a reagonable amount depending on the type and extent of the damage or destrugtion,
#rom the date of the damage or destruction until the Premiges are again fit for use, or this lease is

ended.

() Daspite clauses 15.1() and 15.1(c), the Tenanit cannot end this lease and must continue to pay the
whale of the Rent and all other monsy payable by the Tenant to the Landlosd under this lease to the
extent permitied by law up to the Expiry Date if

(] the Tenant caused or contributed to the damage or destruction; or

(ii) the Landiord's insurer i not legally requirad to pay for the rebuilding/reinstatement because
the Tenanl caused or contributad to the damage or destruction,

15.2 If resumed
If 2 competent Authority resumes the Premises or the Cenlre, and this makes the Premises unfit for the
Tenan's use the Landiord is nal liable lo pay the Tenanl any compensation.
to-pay-the-Tenant-any-compencation.

16. Risks and insurances

16,1 The Tenant must have insurance
(a) The Tenant must have with a Reputable Insurer adequate current insurance for all the following:

{i) public fiability insurar.ce for the amount specified in [tem 18, or such higher amount as the
Landlord reasonably requires in respact of any one occurrence and unlimited in respect of
the number of occurrences;

(i) industrial special risks for the usual fisks (including glass for its replacement valug) and
covering the Tenanf's Property for its full value;

(i) if and when the Tenant is effecting works in or alterations to the Premises, contract works
material damage insurance to the value of the Tenant's Praperty;

(iv) workers' compensation insurance;

] loss of the Tenant's profits for 1 year-2-years; and

(vi)  any other insurance reasonably required by the Landlord, ar required by any Authorty or
under ary law,

() The Tenant must:

()] in respect of public liability insurance detailed in clause 16.1(2]() and thg contract works
insurance detailed in clause 16.1(a}(ii}) include:

(A) the Landlord and any other person nominated by the Landiord, as a named
insurad; and
(B)  across liability and waiver of subrogation clause;

(i) ensure that the Tenant's insurances include any terme and conditions that the Landlord
{acting reasonably) raquires;

(i)  onthe date that the Tenants new policy commences ga-Huly-in-cash-yearand whenever
the Landlord (acting reasonably) asks, give the Landlord a copy of each insurance policy
that the Tenant is required by this lease to effect (Required Insurance); and
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(iv) natify the Landtord immediately if any Required Insurance is cancelled or an event occurs
which may allow a claim or affect rights under a Required Insurance policy in conneclion
with the Premises, the Centre or property in them.

() The Tenant must not do ar omit to do anything that may:
] make any of the Landlord's or the Tenant's insurances invalid or able to be cancelled; or
i) increase the Landlord's insurance premium.

{d) Despite any other provision of this lease, the public liability insurance policy which the Tenant is
required to effect under clause 16.1(a)()) need only extend to indemnify the Landlord where the
circumstances giving rise to the claim for indemnity:

{i arise out of, ot in connection with, the Premises or this leass; and

(if} are not circumstances where the Landlord is the sole party responsible for the cause of the
avent or events giving rise to the fiabillty or potential fiabiity.

16.2 The Tenant releases and indemnifies the Landlord and the Manager

(@) By the Tenant accepting handover of the Premises, the Fhe-Tenant accepts the condition of the
Premises on ihe Commencement Date and occupies and uses the Premises at the Tenant's own

fisk, The Tenant also carties out wark in the Premises at the Tenant's own rigk.

{b} The Tenant releases the Landlord and the Manager from, and agrees that the Landlord and the
Manager are not liable for iabllity or loss arising from, or costs incurred in connection with:

{i) damage, loss, injury or death; and
(ii) anything the Landlord or the Manager is permitted or required to do under this iease,

except to the extent that the Landiord or the Manager cause this by a negligent act or negligent
omission.

{c) The Tenant indemnities the Landlord and the Manager against any action or demand due to any
damage, loss, injury or death caused or contributed to by:

{i) the Tenant's act, omission, default or negligence;

(i) the Tenant's use or accupation of the Premises, the Centre or the Land;
(iii) any breach of this Jease by the Tenant;

(iv} any breach of any warranty in this lease by the Tenant;

(v} except to the extent that the Landlord or the Manager cause this by a negligent act or
negligent omission, the overllow or leakage of water or any other harmful substance or

thing into or from the Premises; or
(vi)  Services to the Premises or the Centre.

(d) The Tenant indemnifies the Landlord and the Manager against any actien r demand due to any
damage, loss, injury or deaih caused or contributed to by the Landlozd or the Manager doing
anything which the Tenant must do under this lease, but has not done or has not dene properly,

)] Each indemity In this clause 16.2 is independent from the Tenant's obligations under this lease and
does not end when this lease ends. The Landiord may enfarce an indemnity before incurring an

gxpense,
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17. Centre Rules
17.1 Centre Ruies

()
(&)

{e)
(d)
(e)

The Rules are part of this lease and the Tenant must obey thers.

The Landlord may change the Rules as the Landlord thinks necessary or desirable. The Landlord
must give the Tenant a copy of the changed Rules.

If a term of this lease and a Rule are inconsistent, the lerm of this lease prevails,
The Landlord may exclude any persan from the Centre if that person does not obey the Rules.

The Landlord Is not liabls for any enfarcement or non-enforcement of the Rules or any of them.

172 Varlation to Rules — Victoria Station Services Pty Ltd

Daspite any other provision in ihis lease, while the Tenant is Victoria Station Services Pty Lid ACN 074 633

593 and the rules are the Bules in Schedute 1, those rules will be read ang consirued as follows:

)

Rule 28 — Replace 'unilorms that are’ with 'clothing thatis',

18.  Breach of this [ease

i18.1 How the Tenant breaches this lease
The Tenant breaches this lease if:

(a)

()

{d)

{e)

()
)

)

0

the Rent or any part of it is unpaid after the dye date for payment and remains unpaid for a period of
7 days after the Landiord has requested payment of same-he-Fent-orany-pas-obitis-unpaidler

wammmm@mmmw@mmwemmmm
forpayment); :
the Tenant disobeys or otherwise fails to pertorm any term of Ihls lease or any Related Agreement;

the Tenant or any Guarantor, being an individual, becomes bankrupt, commits an act of bankruptey
or brings his or her estate within the operation of any law relating to bankrupicy;

the Tenant or any Guarantor is a corporation and:

{i) an order is made or a rasolution passed that the corporation be wound up {except for the
purpose of reconstruction or amalgamation with the written consent of the Landtord);

(ii) an order is made or a meeting Is called for the appointment of a provisional liquidator, a
liquidator or an administrator ta the Tenant or any Guarantor;

{iif) an administrator, a receiver, a manager or an inspector is appointed in respect o the
Tenant or any Guarantor for any of the assets of the Tenant or any Guarantor; or

(i)  the Tenant or any Guarantor is deregistered;

ihe Tenant or any Guarantor makes an assignment for the benefit of or enfers into any arrangement
or composition with the parly's crediters;

the Tenant or any Guarantor is inselvent within the meaning of the Corpora tions Act 2001 {Ctn);

a person [s entitied to enforce any Securily over, including being entitled to the possession or
gontrol of, any of the assets of the Tenant or any Guarantor;

execution Is levied against the Tenant or any Guarantor and is not discharged within 20 Business
Days; or

the interest of the Tenant or any Guarantor under this lease is attached tc or taken in any legal
Process.
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18,2 If the Tenant breaches this lease
(@) If the Tenart breaches this lease the Landlord may do any one or more of the following:

)] end this lease and any Related Agreement;

(i) re-enter and take possession of the Premises;

(i} recover from the Tenant or the Guararitor any loss the Landlord suffers due to the Tenant's
breach; _

{iv) use the bank guarantee (see clause 8.1(c)) fo recover any loss the Landlord suffers due to
the Tenant's breach; or

{v) exarcise any of the Landlard's other legal rights.

(b) if the Landlord is required by law to give any notice to the Tenant befcre geting in accordance with
clause 18.2(a)(i) or 18.2(a)(Ti) to the extent permitted by law, the parties agree that 14 days is the
pericd set for the Tenant's compliance with that notice.

483 What the Landlord may do if the Tenant breaches an essential term
{a) It the Tenant breaches an essential term of this lease and the Landlord re-enters and takes
possession of the Premises, the Landlord may recaver ali money payable by the Tenant under this
lease up to the Expiry Date.
()  The essential terms of this fease are any obligation of the Tenant to pay monsy under this lease and
dauses 6.2, 8.5, 9.1, 10.1, 102, 10.4, 105, 11.1, 11.2, 11.3(h), 11.4, 11.5,11.6,11.7,11.8,11.8,
11.10, 13.4(c), 14.2, 16.1, 162, 17.1(2), 20.2 and 20.4.

(c) This clause 18.3 daes not prejudice the rights of the Landlord (including the right to terminate this
lease) for breach of a non-essential term of this lease under clauses 18.1 and 18.2.

184 if the Landlord breaches this lease
If the Landiord breaches this lease, the Tenant must give the Landlord a notice specifying the defails of the
breach and requiring the Landlord to remedy the breach.

19. Notices

191 Service
Any notice, demand, cansent or other communication concerning this lease must be in writing and signed by
the parly giving the nolice or that party's authorised representative or solicitor and must be:

{a) if o the Tenant:

i intentionally deleted Joft at sr-sent by pro-paid-pastiohe-Premices;

(ii} left at or sent by pre-paid post to the Tenant's registered office (if the communication i
addressed to the Tenant and the Tenantis a corporation);

(i) leftator sent by pre-paid post to the address of the addressee in ltem 2 or such other
address previously notified in writing by the addressee;

iv)  intentionally deleted %WM%MWMMM
suah-athorfassimlleumbernotified-in-witing-by- the-addressee; or

] sent by email to the Tenant's emall address in tem 2 or such other email address notified
in writing by the addressee,

{b) If to the Landlord:
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(i) senit by facsimile to any facsimile number of the Landlord in Item 1 ar such other facsimile
numbet notfied in writing by the addressee; or

(i} (eft at or sent by pre-paid post to the address of the Landlord in ltem 1 or such other
address previously notified in writing by the Landlord.

For the purposes of this clause 18.1:

{© the authorised representative of a party includes any directar, alternate director, sacretary, assistant
secretary, executive afficer, attorney or agent of that party and, in the case of the Landlord., includes

the Manager; and

(d a notification of an altemative address, facsimile number or email address will only be valid if the
notification is expressed to be given for the purposes of this clause 19.1,

19.2 When effective
A commurtication under:
(a) clauses 19.1(a)(), 19.1(a) i}, 19.1(aj(i) or 19.1{b)(i)) wil take effect:

(i) if lett, on the day the communication was left provided the communication was left by
5,60pm on that day and that day is a business day. Otherwise, the communicaion will take
effect from the next business day; or

{ii) if sent, on the second business day after the commurication was sent, and

(b clause 19.1(a)v), 19.1(@)(v) ar 12.1(b){i):

(i will take effect on the day the communication was sent proviced that the communication
was sent by 5.00pm on that day and that day is a business day. Otherwise, the
communication will take effect from the next business day; and

{il) in the case of communications to the Landlord must be to the facsimile number or email
address in Item 1 of as otherwise notified for the purposes of this clause 19.

20. Other matters
20,1 Mo caveat
The Tenant must not lodge a caveat on any title to the Land or allow a caveat lodged by a person claiming
through the Tenant to be lodged against or remain on any iitle to the Land.
20.2 Guarantee
The Tenant must:
(a} procure the Guarantor to enter into the Guarantee at the same time &5 the Tenant enters into this
lease; and
{5)] deliver o the Landlord the Guaraniee executed by the Guarantor at the same fime as the Tenant
delivers to the Landlord this [ease executed by the Tenant.
20.3 Confidentiality
(a)  The Tenant acknowledges that the terms and conditions of this lease constitute an asset of value to
the Landlord and agrees not to disclose any dealings goncerning this lease or any terms or
conditions of this lease to any third person without the Landlord's consent except for the purpases of
fhe Tenant's own financial, accountancy or tax records or unless compelled to do so by law or, if this
lease is 1o be registered, for the purposes of registering this lease.
()] Despite clause 20.3(a), ihe Tenant is permitled to disclose Ihe terms and condilions of this lease to
a hona fide pronosed purchasar of the Tenant's business conducted from lhe Premises provided
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20.4

205

20.6

207

20.8

206.9

20.10

20.11

2012

ihat the Tenant has obtained a simiar undertaking of confidentiality from the proposed purchaser
prior to disclosing the terms ard conditions of this lease.
Intentionaily deleted Securing-periormance

Validity of Manager's actions
The Manager may do anything that the Landlord may or must do in this lease.

Saturdays, Sundays and public holidays
Anyihing to be done on a Saturday, Sunday or a public holiday in the State may be done on the next
Business Day, excent the Tenant's obligations conceming Trading Hours.

Complete agreement

This lease, any Guarantee and any Related Agreement are the full agreement between the Landlord, the
Tenant and the Guarantor, The Tenant and the Guarantor agree that no malter was discussed or
gircumstance represented about the Premises o the Centre or this [ease that is not included in this lease,
any Guarantee or any Related Agreement.

Mo warranties

The Tenant warrants that no promise, representation, warranty or undertaking has been given by the
Landlord or its agents conceming the suitability of the Land, the Centre or the Premises for any use or for
any business 1o be carried on inthe Premises.

Severance of invalid and other provisions

If any provision of this lease is void, voidable, unenforceable or illegal, then itis to be severed from this lease
and the remainder of this lease will continue with fuk force and effect. The Landlord may modify or amend
any provision of this lease so that it is no longer void, voidable, unentorceable orillegal to place the parties
in as similar a position as is possible if the provision was not void, voidable, unenforceable or illegal.

Provisions survive lease
Each provision in this lease that can be perlormed either:

(a) before this lease ends; or
(b) when this lease ands,
survives the end of this lease and must be performed even if this lease has ended.

Waiver and varlation
A waiver ar variation of any provision of or a right under this lease must be in writing signed by the party
entitled to the benefit of that provision or right.

No waiver -
Itis not a waiver of a breach of this lease or of the Landlord's rights uncler this lease if the Landlord:

{a) does not exercise or parlly exercises or delays exexcising a right;
(b} gives a concession to the Tenant or accepis a late payment; or

(c) attempts to mitigate its loss.
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2013

20.14

20.15

20.18

2017

20.18

20.19

20.20

Prior breaches
The expiry or termination of this lease does not affect rights in connection with a breach of this lease.

Approvals or consent
Unless this lease expressly says otherwise, the Landlord may In fts absolute discretion approve or consent
under this lease, conditionally or unconditionally, or partly, or not approve o consent,

Supervening legislation
If the Landsord's rights under this lease are adversely aifected by any present or future legislation that varies
the Tenant's rights or obligations under this lease, then so far as the law allows, that legisiation is excluded.

Eutther assurances
The Tenant and the Guarantor must do everything the Landlord reasanably requires to:

@ bind the Tenant under this [ease;

(b) allow the Landlord to exercise a right under this lease; and

(©) give full effect to this lease,

including, in relation to any Security in favour of the Landiord, anything necessary for the purposes of:
{) ensuring that Security is enforceable, perfected and otherwise effective;

(e) enabling registration, or giving notification, in connaction with that Security so that Security has
priority; or

{f} exercising rights in connection with that Seourity.

PPSA

{a} The Tenant walves its right to receive any verification statement (or notice of any verffication

statement) in raspect of any financing statement or finanging change statement relating to any
Security in favour of the Landlord created under this lease.

(b) Neither parly is permitted to disclose any information under section 275(4) of the PPSA, unless
saction 275(7) of the PPSA applies.

(c) The Landlord and Tenant contract out of the Landlord's cbligation to dispose of or retain collateral
under section 123 of the PPSA, and the Tenant's right ta raceive any notice under section 130 and
section 135 of the PPSA and fo receive any statement and account under section 132 of the PPSA,

Landlord's certificate
A cetlificate from the Landlord or the Manager stating thaf an amount is owing or an event has occurred is
taken fo be correct unless ihe contrary is proved.

Counterparts
This lease may consist of a number of counterparts.

If Tenant is trustee
(a) It on or after the Commencemenit Date, the Tenant holds this Tease as trustes, then, evenif the
Landlord is not aware of the trust, this clause 20.20 applies.

o)  The Tenant:
{t warranis it has power under the trust to enter into this lease and any Related Agreement;
()] warrants it has a right of indemnity under ihe frust;

{iii) assigns any right of indernnity it has under the trust to the Landlord and must do anytiing
necessary to give effect to the assignmerd;
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{iv)
(v)
(vi)

{vii}

must not do anything fo prejudice any right of indemnity it has under the frust;

must not breach the trust;

wariants it enters into this lease and any Related Agreement in the due administration of
the trust; and

must do anything necessary to make available the assets of the trust to ractify a default of
this lease and any Related Agreement and compensate the Landlord for the default,

20,21 Mortgagee consent
If the Land is subject to & merigage and unless the Landlord provides the Tenant with written nofice that this
clause 20.21 does nat apply:

(@)

(b}

the Landlord confirms that either:

)

(il

the Landlord has or will abtain the consent of the marigages to this lease or to a group of
leases of which this lease farms part; andfor

the terms of the Landlord's arrangements with its mostgagee do not require consent of the
mortgagee to this lease to be obtained; and

the Tenart may not require evidence of the cansent of any mortgagee to this lease, unless this
lease Is required by law to be registered and such consent is requived to effect its registration, in
which instanics the Tenant may only require avidence of that consent to the extent it is required to

enable this lsase to be registered.

20.22 Redevelopment
The Tenant acknowledges that:

(a)

(b)

U

{ii
(i)

(iv)

v)

(i)

the Landlord proposes a redevelopment andfor 2 refurbishment of the whole or part of the
Centre as detailed in this clause (Redevelopment);

the Redevelopment may accur in variols stages;

Redevelopment works, which may affect the Premises, the Filout Works {as defined in
Schedula 2) or the Tenant's business, may be carried out before, during or after the Term,

the Landlord is continually reviewing the proposed iming and nature ot redevelopments,
the tayout of the Centre and any proposal for Redevelopment is conditional on a wide range
of factors including economic feasibility, identifying and securing satisfactory tenants,
development approval and the approval of the board of the Landlord;

ihe Landlord does not warrant or guarantee that any Redevelopment will accur or, If any
Redevelopment does occur, that the Landlord will adhere to the proposal detailed in this
clause or any other proposal disclosed to the Tenant; and

tha Landlord makes no representations as to the intraduction of or continued presence of
any other party in the Cenire now or at any other time.

As at the date of the initial negotiations between the Landlord and the Tenant which gave rise to this
lease, the Landlord's praposal for Redeveloprnent broadly included:

0

an expansion of the Centre to approximately 107,000 square matras with & [eftable shop
area increasing to 80,000 square metres;
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21,

22.
22.1

(c)

(iiy a two level department store on the Heaths Road/Derrimut Gorer;

(iii) the relocation of the Werribee Plaza Tavern to Derfimut Road to the north of the new
department slore;

(v}  anew mallof specialty shops extending west from the new depariment store;
) multi-level car parking decks along Heaths Road;
v} new restaurants and entry facing Derdmut Road;

(viiy  arelacation of the Council library, gymnasium and bingo facility o the upper level of the
Cenitre;

(i) arelocation of the medical centre, Kmart Auto and Package Liguor Qutlet;
{'d  alterations to the bus interchange and new vehicular Intersections; and
X roadworks along Heaths and Derrimut Roads,

and the Redevelopment which commenced In March 2014 and was prapased 1o be carred out over
a period of 2t least three years.

To the extent permitted by law the Tenant agrees not to make any claim against the Landlord or the
Manager in relation to disturbance or disruption that could reasonably be expected to result from
works undertalen in connectian with the Redevelopment,

Rent, Outgoings and Promotion Levy abatement

{a)

(b)

(c)

Daspite any olher provision of this lease. the Tenant will not be obligad to pay the Base Rent,
Tenan!'s Share of Qutoings and the Promotion Levy until the, earlier of:

{i 28 days from the Commencernent Date; and

(i) e day the Tenant commences trading from the Premises,

All other monies payable under this lease by the Tenani will be payable from the Commencement

Dats.

Clayse 21(2) will be disregarded for the purposes ol clauses 5.3 and 5.4 and for ihe purposes of
clause B,

Advertising Subsidy

Landlord's Advertising Subsidy

(a)

The Landlord will pay to the Tenant an advertising subsidy in the amount of $100,000.00 plus GST
{Advertising Subsidy) 30 days after the Iast of the following condlitions are satisfied:
) the completion of afl the Fitout Works in accordance with the fitout plans approved by the

Landiord and Schedula 2 of this laase and including ihe rectification of any defects
identified by the Landlord;

(if) the Landlord receiving from the Tenant:
(A) this lease and the Guarantee {if applicable) executed properly by the Tenant and

the Guarantor,
(B)  proof of currency of the Requéred Insurance described in clause 16.1 of this lease:

(C) & bank quarantee in accordance with clause 9.1 of this iease

(D) receipt ol a tax invoice from the Tenant (or the Advertising Subsidy; and
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(b)

(i) the Tenant opaning the Premises to the public to trade fully lilled out and fully stocked.

Despite clause 22.1(a). the Landiord is not obliged lo pay the Adverlising Subsidy to the Terant if

(] the Tenant has not satisfied the conditions in clause 22.1 by the expiration of the Fitout
period in ltem 20; or

{ii) the Tenant is in breach of any of its obligalions under this lease on the expiration of the
Fitaut period in ltem 20,

22.2 Acknowledgement

a)

)

Victorfa Statior Services Pty Lid ACN 074 633 533 acknowledqes hat the Landlord has agzeed to

enter into this leage with the Tepant on the basis of the representations made by the Tenant that:

()] the Tenant has the necessary skill and experignee to succassully operate the business for
the use in ltem 17 under the trading name approved by the Landlord;

(i) the Tenant will remain in possession oi the Prernises, in qood slanding and in comoliance
with this lease far the Term; and

(i) ilthere s no default of the Landlord enlitling the Tenant lo terminate before fhe Expiry Date,
this [ease will continue until the Expiry Date,

and the Landlgrd_relying on those representations has agreed to pay the Advertising Subsidy 1o the

Tenant,

The Tenan! acknowledges that a fundamental assumption in the calculation of the Advertising
Subsidy was that the Tenant will remain in possessicn of the Premises, in goad standing and in
compliance with this lease for the Term and that if there is no default of the Landlord entitiing the

Tenant to ferminate before the Expiry Dale, this lease will continue untit the Ex iy Date with the
Tenan} in possession of the Premises.

22,3 Refund

[N The Tenant agiees thatif:
{i) this lease is assigned, transterred or surrendered by the Tenant; or
{n lvis lease is terminaled by the Landlord by reason of default by the Tenant: or
(i} the Tenant sublets all or part of the Premises or atherwise paris with possession of or
vacates the Premises prios to the expiration of the Term: or
(v)  lhe Tenantis 2 corporation and there is @ change as deseribed in clause 11.4(b) of this
lease which is deemed lo be an assignment of this lease under thal clause.
then the Landlord's ohligation to pay to the Tenant the Advertising Subsidy is terminated and the
Tenant must repay to the Landlord:
{v) if the Event aceurs in the first year of the Term, all of the Advertising Subsidy olus GST; and
(vi)  itthe Eventocours after Ihe first vear of the Tesm, the proportion of the Advertising Subsidy
thal the unexpired term of this lease bears to the Term of this lease.
() The Tenant acknowledges that:
{0 the payment required under clause 22.3(a) represents a genuine pre-gstimate of the
Landlord's loss which the Landlord will suffer i Ihis lease is terminated priof to the Expiry
Date by reasan of default by the Tenant.; and
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224

23.
23.

23.2

23.3

(i} in the event that this lease IS terminated, the Landiord may be required to provide a further
shatements, benefits, concassiang, incentives andfor inducements to sgcure @ new tenan

of the Premises potentially including an advertising subsidy -
() In the avent that clause 22,3(a) appfies:
{i} the amount paid by the Tenan! in accordance with clause 22 A(a) will be deducted from any

general daniages which waould otherwise by payable to the Landiordas @ result of the

sermination of his tease prior to the Expiry Date by reasan of default by the Tenant; and
clause 22.3(a) the Lanclioid's right to aeneral damages in

(iiy if no amount is payable under (a) g
tespect of any loss or damage sulfered by the Landlord as a result of this lease being
\erminated prior o the Expiry Date by reason of cetaull by the Tenaat is preserved.

{d) Despite clause 22.3, the Tenant will not be required 10 repay any par of the Advertising Subsidy if

the Tenant assi s this lease under and in accordance with clause 11.410 an antity that continues
\o rade as Victoria Slation.

lolrade ac YT S

Definitlon
for the purpoges of this clause 22, Event means an evenl referred to in clauses 20 3(a)(i) 10 22.3(a){v).

Licence for Storage Area

Definition
|n this clause:

LLABNLILR- L)

{a} Storaqg Area means:
{i) the part of the Cenire shown on the planin Schedule 7; of

{ii} another oart of the Centre nominated by the Landlord unger clause 23.6,

(b} Licence means the Licence over the Storage Area.
Landiord works

e

(a) Tie Landlord, &t the Landlord's gos!, will provide the following to the Storage Area prior to the
Commencement Date:

LM LA e P e

1] 4 x GPO (singte phasef63 amp) 1o the Landiord's nominated point; and
{in common lighting.
13 The Tenant acknowledges that any:

(i) adiditional seauirements of the Tenant undar this clauge 23: or

ii relocationfs) of any item noted in clause 23.2(a).

will be at the Tenant's cost.

Wil De i e 1 le B2 2=

Tenant's rights
(@ The Tenant may throughoul ke Term use the Slorage Area lor purooses in connection with the
he Landlord may impos

storage of stock and equipment subjgct 1o any reasonable conditions & y impose fronm

time o time.

LI

{b) The Tenant may use the Sioraqe Acea as licensee and does not have the tdght ta exclusive
possession of the Storage Area.
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23.4 Licence fee

23.5

23.6

23.7

The Tenani must pay to the Landiord a licence fee calculated at 4 rate of $300.00 {plus GST) per squae
metre per annum (Licence Feg), as consideration for the Tenant's licence to use the Storage Area, on the
same days and in the sama manner as the Base Rent. When the Base Rent varies, the Licence Fee wil

vary by the same propoition.

Tenant's obligations
@ The provisions of this lease apoly to the Storaqe Area as if the Storage Area was part of the

Premises.

(b The Tenant's use of the Storage Area is af the Tenant's risk.

() Without lirmiting clause 13.3(a), the Tenant must:

i} keep and mainiain the Storage Area in qood condition;
(i) keep the Storage Area clean and tidy;
(i} maintain the insurance for the Storage Area: and

{iv) indemnify the Landlord,

in the same manner and o the same extent as grovided in ihis lease as If the Storage Area was part

of the Premises.

Alternate area
The Landiord may by notice to the Tenant nominate an alterate area in the Centre which is to be the

Storage Area and the date from which the Tenant mus! start using that area and cease using the area
previously used (provided that the licence fee for the alternate area will be calculated at the same rale of iee

per square metre per annum as is then payable for the Storage Area).

The allernate area must be of a similar size {o lhe asea referred toin clause 23.1(a)(i).

Termination
{a) The parties agree that this Licence may be terminated at any time by either party if either parly
provides lo the other, no Jess than 30 days wrillen notice of the date by which the terminaling party

wishes to terminate this Licence [Termination Notice).

{b) f a Termination Notice is given in accordance with clauge 23.7(a):

(i this Licence wil terminate at 11:59pm on the date specilied in the Termination Notice
{Termination Time); and

(i) it required by the Landlord, the Tenant must enter into & deed of surrender of this llcence in
the form required by the Landlord and prepared by the Landlord's lawyer at the terminating
parly’s cost to reflect the lermination of Lhis licence under this clause 23.7.

() Jf this Licence is terminated in accordance with this clause 30;

{ the Tenant must vacate the Storage Area by the Termination Time: and

{iiy the Tenant must make gocd the Storage Area In accordance with the Tenant's obligations

under clause 11.10;

(iit) the Landlord is nol liabie to the Tenant in relation te any costs incurred by the Tenanl in
association with this Licence;

(iv) " ngither party shall have any claim against Ihe ather in relation to the terminalion but without
prejudice to the rights of either party fr any antecedent breach or default: and
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(v} lhe Tenant has no furher interesl in the Storage Area or this Eicence after the Terminalion
Time.
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Schedule 1 - Rules

These are the Rules at the Gommencement Date. They may change under clause 17.

Note: The Rules are part of the Tenant's lease (see clause 17).

i
1.1

22

23

341

32

4.1

4.2

5.1
52

Contact point

The Tenant must give the Landlord the Tenant's contact address, telephone number, facsimile number and
emall address for all emergencies and keep the Landlord up to date with any changes.

Security

The security of the Premises is the Tenant's responsibflity. The Tenant must keep the Premises safe and
secure and protect them against theit.

The Tenant must make sure all doors and openings are locked or securely shut whenever the Prarises are
unoceupied.

The Landlord may enter the Premises for any purposes cencerning the security of the Premises.

Keys

if the Landlord gives the Tenant any keys or access cards for the Cenire, the Tenant must make sure that
only the Tenant has the keys or access cards and that the Tenant retums them to the Landlord when this

lease ends.
The Tenant must make sure no unauthorised copies of any keys or aceess cards are made.

Hours of opening

The Tenant must open the Premises for business at least during the Centre Trading Hours specifiedin
ltern 19 or any changed times that the Landlord notifies the Tenant.

On each occasion that the Tenant does nat open for business during the Centre Trading Hours the Tenant
must pay to the Landlord $100 for each hour or part of an hour that the Tenant does not open as
compensation to the Landlord. This payment does not affect the Landlord's rights under clause 18.

Marketing
The Tenant must co-operate with any marketing or promotion of the Cenire the Landlord carries out.

The Tenant must co-oparate with the Landlord in promoting the use of the Landlord's tradenames or logos
connecied with the Centre.

The Landlord's standards for the Premises

The Landlord may withdraw the Landlord's cansent at any time where the Landlord believes it is in the
interests of the Centre or other people using the Centre.

Display

The Tenant must keep the display windows and other pats of the Premises adequately litand stocked
during Centre Trading Hours.

Music in Premises

If the Tenant plays music or uses any audio or audio-visual equipment (including television and computer
equipment) in the Fremises, the Tenant must make sure that the music or noise from that equipment cannot

be heard outside the Premises.
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9, No electronic games or flashing lights

9.1 The Tenant must not have any electronic games, vending machines or similar equipment in the Premises
uniess it is expressly permitted by this lease.

10, Cooling and heating of Premises

101 The Tenant must get the Landlord's consent before the Tenant uses any services or equipment for cooling,
heating, lighting or circutating air in the Premises ather than those the Landlord supplies.

11.  Restrictions on food

141 The Tenant may only prepare or cook food in areas installed for that purpose with the Landlord's approval.

12. Cleaning

124 The Tenant must, al the Tenant's expense, keep the Premises, the shopfront and signage clean.

122 The Tenant must store and keep all waste and rubbish in proper receptacies and make sure that the rubbish
is removed regularly.

123 The Tenant must not leave rubbish in the Centre other than in the compactor or bins provided.

12.4  The Tenant must, at the Tenant's expense, keep the Premises free from animals, rodents and pests unless
the keeping of animals Is expressly permitted by this lease,

13, Use of facilities

131 The Tenant must only use electrical, plumbing or other facilities ({for example tollets, sinks, basins or drains)
int the Premiges and the Common Area for their proper purpose.

3.2 The Tenant must not deposit any rubbish or foreign material in any of the facililies.

14, Mechanical Services

141  The Tenant must obey the Landlord's requirements concerming the Landlard's Property. The Tenant must
not do anything which might interere with the efficient operation of the Landlord's Property.

15, Mo sprulking

459 The Tenant must not sprulk or allow spruiking on or near the Premises unless the Tenant has first obtained
the Landlord's consent.

16.  Use of the Common Atea for business

164  The Tenant must get the Landlord's consert before the Tenant uses or allows any part of the Common Area
to be used for any;
(a) business or commercial purposes; or
{b) display or advertising.

162 The Tenant must not use the Gommon Area for doing any work to the Premises during the Centre Trading
Hours.

17. Delivering goods

174 The Tenant must only use the delivery areas in the Centre at the times the Landlord approves.

472 The Tenant must make sure that any trolley the Tenant uses {or canying goods does not mark or damage
the floor of the Centre and makes minimal noise.

18, Equipment

181  The Tenant must gei the Landlord's consent before the Tenant installs equipment on the Premises.
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18.2

8.3

18.4

19,
19.1
20.
20.1
21,
214
22,
22.1

222

23.
23.1

24.
241

242
25,
25.1

252

253

28.
26.1

tn particular, the Tenant must gat the Landlord's consent bafore the Tenant brings any heavy equipment
onto the Premises. The equipment must be reasonably necessary for carrying on the Tenant's business in
tha Premises. The Landlard does not consent to any equipment that may cause any structural or other
damage to the floars or other parts of the Premises or the Common Area or nuisance {including noise or
vibration) to any ocoupier af the Centre.

Before the Tenant brings any of the Tenant's equipment onta the Premises or the Common Area the Tenant
must give the Landlord at least 2 Business Days nolice.

The Landlord may direct the routing, installation and location of the equipment, The Tenant must obey all
the: Landlord's directions.

No burning rubbish etc
The Tenant must not burn any subbish or any other material in the Premises or the Centre.

No auctions
The Tenant must not conduct any auction, liquidation or fire sale on the Premises.

Public address system

“The Landiord may provide a public address system in the Common Area.

Keeping the Commen Area ciear

The Tenant mus! keep the Common Area clear. In particular, the Tenant must not:
(a) plock or obsiruct the passages, fire doars or escape doors; or .

(b} caver or ohstruct any service duct, fire prevention devicas, vent or opening that allows light into o
ventilation of the Centra.

If the Tenant fails to keap the Common Area clear, the Landlord may remove any offending item at the
Tenant's cost.

The Tenant must comply with fire regulations

The Tenant must not store or use inflammable or explosive substances on the Premises, except as required
in the norma! course of the Tenant's business.

Fira or emergency drills

Tha Tenant must observe and obey all fire or emergency diills. The Landlord aims to give the Tenant prior
notice of these drills.

The Tenant must make sure that the Tenant is fully aware of all safety and emergency procedures.

Danger or risk to Centre

If the Tenant is aware of a risk or 2 danger i any part of the Premises or the Centrs, the Tenant must tell
the Landlord immediately.

If there s or may be any thing that is arisk or a danger the Tenant must immediately obey the Landlord's
instructions, including leaving the Premises.

The Tenant must also obey the instructions of the police or the fire brigade or other Authority. The Tenant
must not re-enter the Premises or the Centre unless the Landlord or & competent Authority tells the Tenant it

is sale to do so.
No Smoking in Centre _

Smoking is prohibited anywhere in the Centre except any area specifically designated by the Landlord as a
smoking area.
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262  The Tenant must ensure that:
(3)  its staff and customers do not smoke in the Premises; and
2)] its staff do not smoke in the Cenire except in any area designated by the Landlord.

27. Price Ticketing

971 Any piice ticketing used by the Tenant on its merchandise or in the Premises must ba of a professional
nature and high standard that is acceptable to the Landlord.

28, . Uniforms

28,1  The Tenant must ensure that its staif wear uniforms that are clean, in good condition and of & professional
nature and high standard that is acceptable to the Landlord at all times that the Premises are open for
business.

29. Loading Docks

291  Deliveries to and fom the loading decks at the Cenire may only occur bstween the hours of 6.00am and
midnight 7 days per week. No Tenant or its supplier or contractor may use the loading docks at the Centre
at any time outside these hours.

29.2  Delivery trucks are prohibited from using the perimeter ting road around the Norih West section of the
Centre after 10,00pm and priar to 7.00am every day.
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Schedule 2 - Works Provisions

The foliowing are the Works Provisions that will apply to works to be effected by the Landlord (if any} and to the
Tenant's initial fitout of the Premises (if any) prior to or around the time of lease commencement. Thay only apply to
this laase if Item 20 states that they apply. i the Works Provisions apply the parties are bound by and must comply
with the Works provisions whether or not the Commencament Date has occurred,

1.  Definitions and interpretation

1.1 Defined terms
In this Schedule 2, unless a contrary Intention appears:
(a) Estimated Commencement Date means the date in ltem 20, which date is subject to amendment
at the Landlord's discretion by written notice to the Tenant;

(3)] Fitaut means ta filout the Premises to plans and specifications approved by the Landlord including
the works in Schedule 2B and in accordance with this lease, the Tenancy Design and Fitout

Guidelines and ali laws,
© Fitout Warks means the works required to be undertaken by the Tenant to effect the Fitout; and

(d) Landlord's Warks means ihe construction of the Premises (if they have not already been
constructed) and the works to be carried out by the Landlord generally detailed in the schedule of

Landlord Works fn Schedule 2A.
1.2 Interpretation
In this Schedule 2:
(a) a reference to a clause is a reference to a clause in this Schedule 2 unless a contrary intention
appears; and
(5)  ifatermis notdefined in clause 1.1, the definition set out in clause 1.1 of s lease will apply.

2. Landlord's Works

2.1  Landlord's Works
The Landlord must:
(@) at the Landlord's cost, undertake the Landlord's Works; and
(b} usa reasonable endeavours to complete the Landiord's Works priof to the Estimated
Commencement Date; gnd-

(c) use reasonable endeavours lo give the Tenant not less than 28 davs notice of the date the Landlord
velleves will be the Commencement Date

il RS LR UL e e

22  Tenant to co-operate
The Tenant must do all things reasonably required by the Landlord to enable:

(a) the Landlord's Works to be effected; and
(b the Landiord to comply with clause 2.1.

23  Completion of the Landlord's Works
(a) Completion of the Landlord's Works will ocour when the Landlord's Waorks are substantially
completed except for: '

() minor items which are not essential to enable the Tenant to commence the Fitout Warks; or
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(iiy items which require interface with the Fitout Works.
{b) A certificate from the Landlord or the Landlord's consultant will be final and binding and evidence:
0] of the date of comgletion of the Landlerd's Works; and

{ii) that the Landlord's Works are complete.

24  No claims or demands for [03s or damage as result of Landlord's Works
@ The Tenant agrees that, in consideration for the Landlord carrying out the Landlord's Works, the

Tenant wil not make any claim or demand any compensation for loss or damage that accurs as a

direct or incirect result cf the Landlord effecting the Landlord's Works and, to the full extent

permitted by law, releases the Landlord from any such claims which may arise or accrue to the

Tenant.

i) Without limiting clauses 2.2 and 2.4(a), the Tenant:

{i) cansents to the Landlord effecting the Landlord's Works even though the Landlord's Works
may aifect the Tenants use or enjoyment of the Premises or alter or inhibit access to and
from the Premisas; and

(i) must not make any claim or commencs any action against the Landlord for a breach of the
covenant for quiet enjoyment or otherwise and whether at common law or under this lease.

25  Landlord's Works confidential
The Tenant must keep confidential the nature and scope of the Landlord's Works. The Tenant
acknowledges that the Landlord will suffer loss and damage if details of the Landiord's Works are disclosed
to any third pary.
The Tenant may disclose the nature and scone of the Landlord's Works to its fitout contractrs and other
parties involved in undertaking the Fitout Works but only after the tenant hag obtained a similar undertaking
of confidentiality from its filout contractoss and other parties involved in underiaking the Filout Works.
2.6 Category 1 costs
(a) The Landlord acknowledges and aarees that the cosls for cateqory 1 works listed in Schedule 28
will be capped at a maximum of $8,000.00 {plus GST),
(b) For the avaidance of doubt, calegory 1 works exceeding §8,000.00 {plus GST) will be at the
Landtord's cost.
3.  Fitout Works
8.1  Fitout Works
The Tenant must complete the Fitout Works:
{a) al the Tenant's cost;
b intentionally dele!edm%mmmmmmm
in-ftem-20;
{c) in a proper and warkmanlike manner using new and good quality materials and to & high quality and
standard;
{d) in accordance with:

] this lease;

(i) the Tenancy Design and Fitout Guidelines; and

{i)  alllaws;
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(e) without disturbance, disruption or nuisance ta other users or ocoupants of the Centre; and

M to the Landlord's safistaction (acting regasonably).
The Tenant must use ils bes! endeavours {o complete the Fitoul Warks as soon as possible and by no later
than the end of the Fitout Period spegitied in item 20.

3.2  Delayed handover and early access
Despite any other provision of this lease and despite this lease commencing on the Commencement Date:
{a) the Landlord may in the Landlord’s absolute discrefion by written notice to the Tenant elect to permit
ihe Tenant to access ths Pramises prior to the Commencement Date for purposes approved by the
Larwdlord in writing. 1f the Landlord does this:
] the Tenant will access the Premises as licensee onty;
(i) for ihe duration of the licence, the terms and conditions of this lease will apply so far as
they can be appiied to a licence except for the obligation fo pay Rent and to trade from ihe
Premises;
iy  the Landlord may, at any time prior o the Commencement Date, withdraw the licence o
access ihe Premises by written notice to the Tenant; and
(v)  the Tenant must under the licence:
A only access the Premises for the purposes approved by the Landlord in writing;
B comply with this lease and all directions of the Landlord; and
¢y  ifthe Landiord withdraws the licence to access the Premises, immediately cease
accessing the Premises until the Commencement Date has occurred; and
5)] ihe Tenant acknowledges that the Landlord wili not make the Premises available to the Tenant to
commence the Fitout Works until:
) the Landlord has received from the Tenant:
(A) this lease sxecutad by the Tenant;
(B)  the Guarantee (if any} executed by the Guarantar,
(€)  if'tem 15(a) provides tor a bank guarantes, the bank quarantee in accordance with
clause 9.1,
(D) proot of the currency of the insurances required by clause 16.1;
(B} if the Act applles:
U] a copy of the disclosure statement provided by the Landlord and
eonfirmed by the Tenant; and
)] if the term s less than 5 years, a certificate uncer section 21 of the Act;
and
(F} any monies payable by the Tenant to the Landlord on or prior to the
Commencement Date;
(i the Tenant has provided the L.andlord with plans of the Fitout Warks and those plans have
been approved by the Landlord; and
{iil} the Tenant has obtalned all approvais required to enable the Tenant te lawfully effect the
Fiteut Works and to conduct the Permitied Use on the Premises,
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and that this date may be after the Commencement Date; and

(c) the Tenant acknowledges that the date on which the Landlord makes the Premises available ta the
Tenant to cammence the Fitout Works may be & date after the Commencement Date.

3.3  Hoardings

(a} The Landlord may erect hoardings around the Premises untit the last to ocour of:
) the completion of the Fitout Works
(it} the Commencement Date; and
(i)  ihe Tenant delivering to the Landlord the documents in clause 3.2(b)().

(b The Tenant must pay to the Landiord 50% of the cost of the hoardings erecled around the Premises
under clause 3.3{a) including the cost of supplying, erecling, maintaining and removing the
hoardings,{1o the extent that the cost gf the hoardings payable under this clause 3.3 shall be shared
equally between the Landlord and the Tenant) the cost ol hoardings to be bome by the Tenant shall
be capped at $750.00.

4. Commencement of trade and authority to complete
41 Commencement of trade

The Tenant must open the Pramises to the public for trade and with the Fitout Works completed on the later

of:

(a) the Commencement Date; and

L) {he expiry of the Fitout Peried in ltem 20.

42  Authorisation

{a) If any or all of the lettable area of the Premises, the Commencemerit Date, the Expiry Date andfor a
plan of the Premises were not completed at the time that the Tenant gxecuted this lease, the Tenant
authorises the Landlord to:

(i complste the Commencement Date:
{A)  onihe front page of this lease; and’
(B} in ltem 8 of the Information Table;
{il) complete the Expiry Date:
(&) onthe front page of this lease; and
(B) in ttem 9 of the Information Table,
in accordance with clause 4.3; and
(i) insert the plan of the Premises at Schedule 3 as provided by the Landlard.
o Tha Tenant must, if required by the Landlord, provide to the Landlord an authority signed by the
Tenant and the Guarantor confirming the Commencement Date, the Expiry Date and the plan,
However, the Landlord's authority set outin clause 4.2{a) Is not affected it ihe Landlord does not
seek or the Tenant and the Guarantor da not provide an autharity under this ¢lause 4.2(b).
4.3  Calculation of dates
If this lease is to tie completed in accordance with clause 4.2:
(@ the Commencement Date will be the date set out in the certilicate from the Landlord or the
Landtord's gonsultant under clause 2.3; and
Mintes Ellison | Ref: JE MDRC 1126407 Lease | page 56
Versian: 18 Decembear 2015

ME_127660044_7 {W2007)



b) he Expiry Date will be the date which is the number of years in tem 7 from the Commancement
Date.
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Schedule 2A - Landiord's Works

{see over)
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Schedule 2B - Fitout

{see over)

w1 addilion to the works listed in this Schedule 28. the Tenant must install 1.200mm glass lo ihe shopiront of the
Premises,
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CATRGORY 1 WORKS
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Schedule 3 - Plan of the Premises

(see aver}
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Schedule 4 - Plan of the Centre

(see over)
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Schedule 5 - Guarantee and Indemnity
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Deed of guarantee
and indemnity
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Information Table

Items

ltem Description

Details

1. Landlerd

Wadren Ply Ltd ACN 005 537 235

158 City Road, Southbank, Victoria, 3006
Facsimile: 03 9682 4396

Attention: Centre Manager

2. Tenant

Victorla Station Services Pty Lid ACN 074 633 533
1 Fiveways Boulevard, Keyshorough, Victoria, 3173
Ernail: michael @victoriastation.com.au
Facsimile: Not applicable

Attention: Michael Raiter

3. Guarantor

Not applicable while the Tenant is Victoria Statlon Services Pty
Ltd ACN 074 633 533

4. Lease

The lease to which this guaraniee and indemnity is annexed and
which is batween the Landlord and the Tenant in respect of the
Premises and entered into at or about the same time as this deed
of guarantee and indemnily

5 Premises

Shap No. 178 Pacific Werribes, Cnr Detrimut and Heaths Roads,
Werrlbee, Victoria, 3030 as more particularly described in the
Leass

1. Guarantee

in consideration of the Landlord granting the Lease to the Tenant at the request of the Guarantor, the

Guarantor:

(a) unconditionally guarantees to the Landlord the Tenant's due and punciual pericrmance of the
Tenant's obligations under the Lease;

(b} uncanditionally agrees that if the Tenant breaches any of the Tenant's obligations under the Lease,
the Guarantar will perfarm that obligation;

{c) will indemnify the Landlord and keep the Landlord Indemnified for any loss, cost, damage, liability,
death, injury or other detiment, including legat costs and consequential loss (Loss) incurred by the
Landlord in respect of the Tenant's breach under the Lease; and

(d) wili indemnify the Landlerd and keap the Landlord indemnified for any liahility incurred by the
Landlord arising out af the disclaimer of the Lease by the Tenant's trustee in bankruptcy or the

Tenant's liquidator.

2. Guarantor's liability

() The liability of the Guarantor is continuing and will not be affected by:

(i} the death of any person who is, or who is ong of, the Tenant or the Guarantor;
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{ii} the giving of time or the granting of any other indulgence to the Tenant or the Guerantor;
(iii} any variation, assignment or extension of the Lease;
(v any sub-lease or grant of a licence or other eccupation rights in respect of the Premises;
] the sale of the Landlord’s interest in the Centre (and in that regard the Guarantor
acknowledges thai this deed is also given in favour of and may be enforced by the
Landlord's successors and assigns and alse by any person who is at any time the
registered or entitied to be regisiered as progtietor of the land on which the Centre is built);
(vi} any release of the Tenant or the Guarantor;
(viiy  any security held or taken by the Landlord at any time in respect of the Lease or the loss of
any stch security;
(viil)  the Landlord failing or neglecting to recover by the realisation of any such security of
ctherwise any money owing by the Tenant;
(x)  the waiver by the Landlord of any breach hy the Tenant of its abligations under the Lease
or of the Landlord's rights under the Lease or such other security;
x) any delay or mistake of the Landlord; or
(i) the payment of any money secured under this deed by the Guarantor.
{) Unii! the Guarantor is released from the guarantee under this deed, the Guarantor may not:
i claim {he benelit of any secuiity;
(ify clairn or receive the benefit of any dividend or payment out of any winding up af the Tenant;
ar
(i) if the Tenant goes into liquidation or enters into a schema of arrangement, prove or claim in
that liquidation or scheme in competition with the Landiord so as to diminish any dividend or
payment which the Landlord would be entitied to receive out of that llquidation or scheme.
(c} The recelpt by the Landlord of any dividend or other payment from the liquidation of the Tenant or
any scheme of arrangement entered into by the Tenant will not prejudice the right of the Landlord to
tacover lrom the Guarantor under this deed.
(@) The guarantee under this deed is a principal obligation and is not to be treated as ancillary of
collateral to any other obligation whatsoever and:
i the Landlord may act as though the Guarantor is the principal debtor of the Landlord; and
(i the Guarantor waives any rights as surety which may at any time be inconsistent with the
pravisions of this deed.
Period of Guarantee

The guarantee under this deed extends to any extension or renewal of the Lease and to any period in which
tha Tenant overholds under the Lease.

Securing performance
The Guarantor agress that, to secure the due and punctual performance of the Guarantor's obligations

under this deed:
(a)

the Guarantor's title and interest in any estate which the Guarantor cwns at the Commencement
Date or which it acquires at any time throughout the Term is charged by the Landlord; and
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) the Landlord may lodge a caveat against the Guarantor's certificate or certificates of litle to secure
such charge.

5.  Acknowledgement

The Guaranter:

(a) gives the acknowledgements concerning the Redevelopment contained in clause 20.22(a) of the
Lease {Redevelopment); and

{b) releasas the Landlord to the same extent that the Tenant releases the Landlord In clause 20.22(c) of
the Lease (Redevelopment).

6. Definitions and Notices

6.1 Definitions
(a) A reference to the Information Table to this deed means the Information Table at the siart of this
deed.

{b) A word described in the Informalion Table to this deed that is capitalised in this deed has the
meaning given it in the Information Table.

{c) Any words capitalised in this deed that are not described in the Information Table lo this deed have
the same meaning as in the Lease.

6.2 Notices
The provisions of clause 19 of the Lease (Notices) apply 1o this guarantee as if the Guarantar were the
Tenant.

This guaranlee is executed as a deed on the day of 2018
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Schedule 6 — Not used

Minter Eligon | Ref: JE MDRG 1124607 Lease | page 75
Version; 19 December 2015

ME_127660044 7 (W2007)



Schedule 7 - Licensed Storage Area
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Signing page

EXECUTED as a deed.

Landlord

Sighed sealed and delivered by

Wadren Pty Ltd AGN 005 537 235 under
Power of Alterney dated 23 October 20123 by
its afiorney, Richard Throsby Tallent in the

presence o (7/(4 okvm . &@M-

“—

Signalure of witness Signatura of atlornay

Chiristine Ellen Redfern

Nama of wilness (print)

Tenant

Executed by Victoria Station Services Pty Ltd ACN
074 633 533 in accordance with Section 127 of the
Corporations Act 2001

]
Signgluro of drecleréompany secrelany’
Signature of dirsclor (Pme Gaela as applcable] é{/
PAvL. Re\Tl e R A TEY
Name gl directar (print} Name of direclorfcormpany secrelary {print)
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S CI 2017 01896

IN THE MATTER OF VICTORIA STATION CORPORATION PTY LTD ACN
104 082 797 (ADMINISTRATORS APPOINTED) & Ors

MICHAEL CARRAFA, PETER GOUNTZOS & RICHARD JOHN CAUCHI IN
THEIR CAPACITY AS JOINT AND SEVERAL ADMINISTRATORS OF
VICTORIA STATION CORPORATION PTY LTD ACN 104 082 797 (IN ITS
OWN CAPACITY AS THE PARTNERSHIP MANAGER OF THE “VICTORIA
STATION CORPORATION PARTNERSHIP” (TRADING AS “VICTORIA
STATION”, “KATE HILL” AND “VICTORIA STATION CLEARANCE”)
(ADMINISTRATORS APPOINTED) & Ors

Plaintiffs
EXHIBIT “PG-6”
Date of document: 31 August 2017 Soticitor's Code: 104101
Filed on behalf of: The Plaintiffs DX:
Prepared by: Tel: (03) 8631 5555
MGA Lawyers Fax: (03) 8631 5599
Lawyers Ref: 1A:11291/17
Level 9, 179 Queen Street Case Manager: Ivan Andolfatto
Melbourne Vic 3000 Case Manager Email: ivan@mga-lawyers.com.

This is the exhibit marked with the letter “PG-6" now produced and shown to Peter
Gountzos at the time of affirming his Affidavit.

Beforeme: .. 2% i

Marcin Szary
Level 9, 179 Queen Strest

MELBOURNE VIC 3000 g »
An Australian legal practitioner Exhibit PG-6
within the meaning of the
Legal Professio%UT{onn Law (Victorta),

True copy of the Enterprise Agreement between
VSCPL and all retail employees employed by

Victoria Station




Victoria Station Corporation Pty Ltd
Enterprise Agreement - 2015
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2.

PART A - INTRODUCTION

Introduction

Victorla Station Corporation Pty Ltd is & retail sales company with a goal of excellence in
customer service through passion, pride, honesty and respect. We are a customer focused
company and expect that cur employees will recognise this in their performance of work with

us.

This document sets out the terms and conditions of employment of retail employees at the
Victoria Station Group.

What is this Agreement called?

This Agreement shall be known as the Victorfa Station Cerporation Pty Ltd Enterprise
Agreement 2015 ("Agreement”).



4,
4.1

PART B - WORKING AT VICTORIA STATION

Place of Woark

You will be notified of your primary place of work upon the commencement of your
employment, however, you may be required to work at other [ocations within your respective
city, as directed by us and may work in other locations outside your respective city if mutually
agreed. Where you have been directed to work at a different place of work, your employment
will not be terminated and will continue under the conditions in this Agreement,

Types of Employment

You may be employed under this Agreement on any of the basis set out below:

{a)

(b)

()

Full-Time

If you are a fuli-time employee you will be engaged 1o work a maximum of 38
ordinary hours per week in a 2 week cycle on either a permanent or temporary
term/project basis.

Full Time employees attending compulsory training and staff meetings may be
engaged for less than 3 hours and will be paid at the employses base rate of pay

as set out in clause 13.2 {(where such training is voluntary no payment for
attendance will be made).

Part-Time
If you are employed as a part-time employee you will be engaged to wark for a
specified number of haurs per week which will be less than 38 Ordinary Hours per

week, averaged over a 2 week period. You will be given an initial roster on
commencerment of employment which will set out:

+ the hours to be worked each day;
» the days of the week on which you will werk; and
*  your commencement and ceasing times on those days;

Your initial roster may be varied with one week’s notice or at any time by Mutual
Agreement.

You will accrue entitiements on a pro-rata basis.

You will be rostered for a minimum of three (3} consecutive hours on any shift
provided that:

{iy part time employees may agree to work a shift of less than three (3} hours
during stockiake;

(il part time employees attending compulsory training and staff meetings may be
engaged for less than 3 hours and will be paid at the employees base rate of
pay as set out in clause 13.2 {where such training is voluntary no payment for
attendance will be mada),

Casual
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5.4

8.
6.1

6.2

If you are employed as a casual employee you will be engaged on an hourly basis
and you will not accrue leave entitlements. As each engagement stands alone, you
are not entitled to receive notice of termination or redundancy.

Casual employees will be rostered for a minimum of three (3) consecutive hours
provided that;

(i) casual employees attending compulsory training and staff meetings may be
engaged for less than 3 hours and will be paid at the employees casual rate of
pay (where such training is voluntary no payment for attendance will be made)

(i) a casual emplayee may agree to work a shift of less than three (3) hours during
stocktake;

(i) a casual employee may agree to work a shift of not less than two (2)
consecutive hours for the purpose of providing [unch cover at a store; and

(iv} casual employees who attend secondary school may be engaged for a
minimum of 1.5 hours from Monday to Friday between 3.30pm and 6.30pm.

The rates of pay provided for in clause 13.2 are inclusive of the casual loading. A
casual loading is paid in lieu of alt paid leave entitlements other than long service
leave and jury leave to the extent that long service leave and jury leave are afforded
to casual employees under the relevant legislation. We may prescribe hours of
work for you if you are a casual employee in a rostar. This shall not be interpreted
as giving you an expectation of engeing employment.

The terms and conditions in this Agreement apply to casual employees on each
occasion on which the employee is engaged on a casual basis.

Upon the commencement of employment (and at other times if amended and as agreed
between you and us), you will be advised of your category of employment in writing.

Probationary Period
All new permanent employees will be subject to a six {6) month probationary period.

The purpose of the probationary period is for you to find out whether you wish to pursue
continued employment with us and for us to find out whether you have the necessary qualities
and capabilities, including the physical requirements, to camy out the duties and conduct
yourself ta the standards required by us.

Employment during the probationary period may be ended by you or us giving to the other
party one week’s notice,

This probationary peried does not affect, in any way, the “Minimum Employment Period” under
the Act.

Classification Structure and Duties
You will be graded in the appropriate dlassification set out in Schadule 1.

The duties listed in the classification levels are indicative only and are by no means intended ta
be a finite list of skill requirements. Each classification represents the ability, skill and experience
required to perform each of the tasks of that role.
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7.5

7.6

7.7

You are required to comply with occupational health and safety requirements including
company policies, procedures and systems of work at all times. The policles, procedures and
systems of work do not form part of this agreement.

Yau agree to do all work directed by us that is within your competence and training, even if the
work is not part of your ordinary duties. In this regard, you agrae to:

(a) worl to the full scope of the your persanal competence and training;
() comply with any pesition description provided to you by us from time to time;
(c) devote the whole of the your time and attention whilst at work to the fulfilment of the

your duties; and

() accept responsibility for personal development and seek opportunities to improve
personal competence and performance.

Hours of Work

Ordinary hours of wark will be a maximum of 38 hours per week, averaged over 2 weeks
{*Ordinary Hours").

Your Ordinary Hours may be worked between:

{a) Monday to Friday — 6am - 11.00pm;
{b) Saturday- 8am — 11pm;
(c) Sunday - %am - 11pm.

Your ordinary hours during Peak Needs may be worked between Monday to Sunday — 6am ~
Midnight. Peak Needs means the 3 weeks before and 1 week after Christras each year.

You agree to work reasonable additional hours beyond the Ordinary Hours whether rostered or
otherwise {"Additlonal Hours") in order to fulfil the requirements of your position.

We may arrange the hours of work in any way we consider appropriate to meet our operational
and/or customer requirements, subject to any relevant laws.

You may be required to work a maximum of 11 Ordinary Hours for up to two days a week, and
with further to be worked by agreement, and you will be given a 10 hour break between the
completion of one work period and the commancement of another work period, unless we
agree with you on a shorter break.

You may be raquired to work on a maximum of 10 days in a two week pericd. You will not be
required to work on more than & consecutive days.

You may be required from time to time to attend and work on a VIP night, on dates dictated by
relevant shopping complexas, subject to the operational requirements of the business. Any work
on a VIP night, for 2 maximum of three (3) VIP nights per year:

(a) does not count. as an additional shift;

(b} will be for a minimum of three (3) hours; and

(e) will be paid for at the ordinary rates of pay regardless of when that work is
performed,
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Whera you work outside the hours set out in 7.1 {or 7.2 during Peak Needs), 7.5 or 7.6 you will
be paid the Additional Hours rate set out in 13.2 applicable to your classification level.

Rosters

Rosters will be posted one week prior to the commencement of the roster and will cover a twe
week period. We rmay change your roster by providing you with one week's notice of the
change. Roster changes may be made at any time by Mutua| Agreement.

On commencement with us you are required to provide us with full details of the hours you are
available to work. You are required to provide us with two weeks’ notice of any changes in your
availability so that we may take this into consideration when preparing rosters,

Meal and Rest Breaks

On each clay you work more than 4 hours but less than 7 hours you will recelve a paid 10 minute
break, with two paid 10 minute breaks provided where you work in excess of 7 hours,

In the event that your daily hours of work exceed 5 hours, you will receive an unpaid meal break
of 30 minutes, These breaks will be schaduled by us.

In the event that your daily hours of work exceed 10 hours, you will receive two unpaid meal
breaks of 30 minutes. These breals will be scheduled by us.

Medical Testing and Alcohol and Other Drugs
You agree to be completely free of the influence of any drug or aleohol while at work.

Should we reasonably require, you agree to submit to examination by our choice of medical
practitioner and to authorise the examining medical practitioner to provide us with the findings
of any examination, This requirement is not limited to medical examinations for suspected
aleohol and drug use, and may inclucle where we have a reasonable concern about your capacity
ta safely carry out your duties.

Procedures, Guidelines and Policies

In this clause, 2 refarence to work pracedures, guidelines and policies is a reference to our work
procedures, guidelines, policies, rules, standards, specifications, conditions, systems,
requirements and regulations that exist from time to time and as amended from time to time.

You will be provided with access to all work procedures, guidelines and policies and will have
access to any amendments to the work procedures, guidelines and policies. You must keep up-
to-date with any changes.

You agree to observe and comply with all work procedures, guidelines and policies.

The work procedures, guidelines and policies do not form part of this Agreement and if any
inconsistency arises between the provisions of this Agreement and the work procedures,
guidelines and policies, then the provisions of this Agreement will prevail.

Confidential Information
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You acknowledge and agree that all Confidential Information which may come into your controf
and/or possession, is and remalns the property of us. You agree that without our prior written
consent you will not at any time use or disclose (in any manner or form) any Confidential
information or remove any Confidential Information from our premises except in the normal
course of employment. In the case of approved removal, you will promptly retum the
Confidential Information to us,

You must not, either before or after the termination of employment, use or disclose to any
person (other than to us and other persons from time to time autherised by us) any Confidential
Information. You must not make any use of any such Confidentiel Information to gain directly or
indirectly any advantage to you or to any other person, firm or body corporate.

On termination of employment, you must leave in the possession of, or return 1o, us any
Confidential Information incduding copies or extracts which are in your possession at any time
priar to termination.




PART C - WHAT VICTORIA STATION WILL PROVIDE YOU

13. Remuneration

1341 You will be paid the relevant rate of pay set out in clause 13.2 and 13.3 for all Ordinary Hours

worked ("Base Rate of Pay"), subject to clause 13.4 and 13.5. The Base Rate of Pay is an all-
inclusive rate, which includes all penalties, allowances and other payments that might otherwise
apply, except for those specifically included in this Agreement,

Base Rates of Pay Upon Commencement of Agreement

{a) Full-Time and Part-Time Employees

Additional Hours

T T PUBLIC
il i s SUNDAY HOLIDAY
Mon-Sat Mon-5un
oloyee Le $20.27 $30.41 $40.54 $30.41
e 521.30 $31.95 $42.60 $31.95 -
3 ‘.r;xkf.._.-.;?f.‘-p' I
PUBLIC Additienal Hours
SUNDAY HOLIDAY
' Mon-5un
$36.98 $49.30 $24.65
$38.01 $50.68 $25.34

{c) Junior Employees

Junior employees will be paid the following percentage of the appropriate base rate as set outin
clause 12.2(2) to be calculated on a weekly basis

% OF WEEKLY RATE OF PAY

45

50

60

70

80
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13.4

13.6

13.6

Salary Packaging — Store Managers & Assistant Store Managers

All team members engaged as Fuli Time Store Managers or Assistant Store Managers will be
paid at least the minimum annual salary as set out below (or a proportionate amount if they are
a part time employee). This annual salary includes full compensation for all hours worked
including all reasonable additional hours and work upon public holidays.

(a) Store Manager working Monday to Saturday ~ $42,602.00 p/a

() Assistant Store Manager working Menday to Saturday roster- § 40,555.00 p/a
(¢} Manager whose raster includes Sunday work - $45,520.00 p/a

(d) Assistant Store Manager whose rostar includes Sunday work- $41, 000 p/a

Existing Store Managers and Assistant Store Managers will not be disadvantaged and thelr
salaries not decreased due to the operation of this clause.

Wage Increases

(a) The Base Monday to Saturday wage rate in clause 13.2 and the salaries set out in clause
43.3 will be increased by the most recent yearly national consumer price Index as at the
end of the June quarter each year (“the CP1”) capped at 3%. In order to avoid doubt,
where the CP| is 3% or above, the Base Monday to Saturday wage rate in clause 13.2
and the salaries in 13.3 will increase by 3% only. Where the CPI is below 3% such an
ordinary rate of pay will increase by that CPl percentage. Increases will take place from
1 August 2015,

(b) In the unlikely event that the CPi is negative, the Base Monday to Saturclay wage rate
set out in clause 13.2 and the salaries set out in clause 13.3 will not change.

Flexible Werking Arrangements for Public Holidays

In the alternative to the payment in clause 13.2 above for Public Holidays worked, you may elect
to be allowed time off duty with pay for a period equal to the Crdinary Hours worked on the
Publlc Haliday, Approval for such time off duty is subject to our operational reguirements.

Salaried Assistant Managers and Managers who work on a public holiday will receive equivalent
time off in lieu to be taken at times approved by the business.

Payment for Additional Hours

Permanent employees will be paid the amounts set out in this clause for:

(a) all Additional Hours worked;
()} all hours worked beyond 11 Ordinary Hours on any one day; or
(e) all hours worked outside the relevant span of Ordinary Hours.

The payment for Additional Hours will be as follows:
. Monday to Sunday 150% x Base Rate of Pay
. Public Holiday 200% x Base Rate of Pay

In the alternative to the above payment for Additional Hours worked, you may elect to be
allowed time off duty with pay for a period equal to the Additional Hours warked. Approval for
such time off duty is subject to our operational requirements and must be taken within two

weeks of accrual

10
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Bayment of Wagss

Wages will be electronically transferred to your designated bank account on a fortnightly basis
ar at such other frequency determined by Victoria Station.

Superannuation

We will make superannuation contributions on. behalf of eligible employees, at the rate
prescribed in applicable legislation, into a superannuation fund nominated by you, or
alternatively into our default scheme in the absence of any personal nomination.

Leave Entitlements

Annual Leave
Annual Leave will be in accordance with the National Employment Standards (NES),

If you are a permanent full-time employee you are entitled to 20 days paid annual leave for each
12 months continuous service with us, Your annual leave entitlement will acerue across the
course of the year, If you are a part-time employee you will accrue annual leave on a pro-rata

basis.

All requests to take annual leave must be made four weeks prior to taking leave, must be
approved in advance by the relevant Manager and will be subject to our operational
requirements. We will generally not allaw you to taka annual leave during Peak Needs or during
stock take periods. We encourage you to take annual leave on a regular basis subject to our
approval. You must not make any travel plans prior to approval being given by us.

Victoria Station may reasonably direct you to take annual leave where you have accrued more
than 4 weeks of annual |eave. .

Victoria Station may, if you recjuest, agree to annual leave being cashed out conditional upon
that agreement being reflected in a separate written agreement and result in you retaining at

least 4 weeks annual leave,

Personal/Carer's Leave
Personal/Carer's Leave will be in accordance with the NES.

If you are a permanent full-time ;mployee you are entitled to 10 days paid Personal/Carer's
leave for each 12 months cantinuous service with us. Personal/Carer's leave accrues across the
course of the year. Unpaid Carer's leave may also be available in accordance with the Act. If you
are a part time employee you will acerue Parsonal/Carer's leave on a pro rata basis.

In order to access Personal/Carer's leave, you must notify us as soon as reasonably practicable
of your absence and the expected duration of the absance. We may also require you to provide
a medical certificate from a registered health practitioner (or if not reasonably practicable, a
statutory declaration) stating that you were, or will be, unable to attend work due to iliness,
injury or unexpected emergency. We will generally require a medical certificate if you take
Parsonal/Carer's leave:

(a) on a day either side of, or a day that is, a public holiday;

{b) on a day elther sice of your non-working day;

(c) where you have taken more than 3 single day absencesin a year;
(d) where you have 2 or more consecutive days off;

(e) where you have a pattern of absences; and
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14.4

14.6

15.
18.1

15.2

15.3

i) otherwise as reasonebly required.

You must also complete a company notification of Personal/Carer's leave form and submit it to
us in relation to each period of Personal/Carer’s leave you take.

Compassionate [eave

Yaur entitlement to Compassionate Leave is in accordance with the NES.

Parental Jleave

Your entitlement to parental leave is in accordance with the NES.

lLong service leave

Your entitlement to long service leave Is In accordance with the relevant State or Territory
legislation.

Public Holidays

You understand that we open our stores on public holidays, and therefore need employees to
work on those public halidays. You may therefore be requested to work on Public Holidays.

Employees will be peid in accordance with clause 13.2 for all work performed on Public
Holiclays.

Where an additional day is declared as a public holiday, and you are required to work both days,
you will only be entitled to payment at public holiday rates for one of the two days, with the
second paid at your ordinary rate of pay.
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PART D - BRINGING THE EMPLOYMENT
RELATIONSHIP TO AN END

Termination of Employment

Notice By us

Subject to clause 5 of this Agreement, if you are a permanent employee we may terminate your
employment by giving a pericd of notice, or equivalent payment in lieu (or part notice/part
payment), based on your length of continuous service as follows:

Continuous Service Notice Period
not more than 1 year 1 week
more than 1 year/net more than 3 years 2 weelts
more than 3 years/not more than 5 years I weeks
more than 5 years 4 weeks

The period of notice is increasad by 1 week If you are over 45 years old and have completed at
least 2 years’ continuous service with Victoria Station.

Notice by you

Subject to clause 5 of this Agreement, you may terminate your employment by giving the same
notice as we are required to give you as set out in clause 16,1, save that you will not be
required to give the additional week's notice applicable if you are over 45 years of age.

If you fail to give the required notice, we shall be entitled to withhold monies equal to the value
of the number of days for which proper notice was not given.

If you are a casual employee, your employment may be terrninated at any time by either us or
you giving 1 hour's natice or by forfeiting or paying 1 hour's pay in fieu of notice.

The period of nctice specified in this clause does not apply in the case of dismissal for serious
misconduct. Serious misconduct includes, but is not limited to:

(a) theft:

(k) viclent behaviour;

(c) fraud;

(d) harassment;

(e) being under the influence of drugs or aleohol on duty; or

() breaching a safety policy, pracedure or regulation in such a way as to cause an

imminent risk of injury ta either the Employee or others.

We may suspend you from employment for the purpose of investigating any suspected
misconduct (Including serious miscanduct) in which you may be involved.
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18.2

You agree that we are entitled to deduct from monies due to you any employment-related
amounts you owe us, such as overpaid wages or accrued leave you have taken in advance.

Abandonment of Employment

Where you are ahsent from duty without authorisation from us for a continuous period of more
than 3 rostered days, and do not contact your manager, or despite making contact fail to
establish to the satisfaction of your managar that you were absent for reasonable cause, we are
entitled to assume that you have abandoned your employment. We will make every reasonable
effort to try to contact you during this period. If we are unable to contact you, or you do not
respond to our attempts to contact you, we will regard you as having resigned your
employment. The effective date of termination will be the last day you worked or the date of
your last approved absence from work. .

Return of Victoria Station property

On termination of employment (hawsoever caused) or at any other time as directed by us, you
must imrnediately return any of our property that is in your possession or under your control.

Redundancy

If your employment is terminated by reason of Redundancy, you are entitled to the following
amount of severance pay in respect of a period of continuous service:

Period of contintous service Severance pay
Less than 1 year Nil

1 year and |ess than 2 years ' 4 weeks
2 years and less than 3 years 6 weels
3 years and less than 4 years 7 weeks
4 yaars and less than 5 years 8 weeks
5 years and less than & years 10 waeks
6 years and less than 7 years 17 weeks
7 years and less than 8 years 13 waeks
8 years and less than 9 years 14 weeks
2 years and less than 10 years | 16 weeks
10 years and over 12 weeks

Comparable Alternative Employment

Whera we are successful in obtaining an offer of Comparable Alternative Employment for you,
we shall not be obliged to make any saverance payment, even if you do not accept the offer of
Comparahle Alternative Employment,
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Transmission of Business/Outsourcing
The provisions of this clause are not applicable:

(a) where there is a Transmission or outsourcing of whole or part of the businass and you
accept employment with a new emplayer which recognises the petiad of continuous
service which you had with us to be continuous service of your employment with the new

employer; or

{b) where you reject an offer of Comparable Alternative Employment with the proposed
new employer.
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PART E - TECHNICAL ASPECTS

Who are the Parties to this Agreement?
This Agreement shall be binding on:

{a) Victoria Station Corporation Pty Lid (ACN 104 082 797 of 165 Aitlantic Drive,
Keysborough VIC 3173 ("us, we, our”}; and

(b)  all Retail employees employed by Victoria Station who perform work in the classifications
set out in this Agreement in all states and territories of Australia (“you, your").

When and How this Agreement will Operate

This Agreement starts to operata on the 7% day after it is approved by the Fair Work
Carnmission and shall continue to operate for a four year period.

During the peried of operation of this Agreement, you expressly agree that there will be no
extra claime made in relation to any matter pertaining to the employment relationship,
including, but not limited to, any terms and conditions of employment whather included in this
Agreement or not.

This Agreement is in full substitution for all awards and other industrial instruments. The
Agreement therefore operates to tha exclusion of all terms and conditions in these awards and
other industrial instruments.

This Agreement supersedes all prior agreements, representations, warranties, cavenants and
guarantees, whether verbal or in writing,

Dispute Resolution

The following procedure will apply ta the settlement of disputes arl's_fng under the Agreement
and the NES.

If a dispute arises, the parties agree that, in the first instance, the parties will attempt to resalve
the dispute between themselves. The steps that the parties will toke to do this are as follows:

{2) If you have an issue, you must first raise it and discuss [t with your cliract manager or
supervisor; and

(b) If the issue remains unresolved, either we or you can refar the issue to the next level
of management; and

() If the dispute is not resolved at the workplace then we and/or you may decide to
refer the dispute for conciliation or mediation.

The parties may agree upon a suitable person to conduct the conciliation or mediation process.
In the event that no agreement is reached regarding the suitable person to conduct the
conciliation or mediation process the dispute will be conciliated by the Fair Work Commission.
Both parties have the right to be individually represented at any stage of this procedure,

Both parties agree to participate in the dispute pracass in good faith,
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While the dispute is being resolved you agree that you will:

(a) continue to work in accordance with your contract of employment, unless you have a
reascnable concern about an imminent risk ta your health or safety; and

{b) comply with any reascnable direction given by us to perform other available wark,
either at the same workplace or at another workplace.

Nothing in this clause effects our rights under clause 16.5 above.

Individual Flexibility Artangements

We and you may agree to make an Individual Flexbility Atrangement ("IFA”) 1o vary the effect
of terms of this Agreement if:

{a) the [FA deals with 1 or more of the fallowing matters:
{i) arrangements about when work is performed;
(ii) overtime rates;
(iii) penalty rates;
{iv) allowances;

{v) leave lvading; and

{b) the IFA meels genuine needs of us and you in relation to 1 or more of the matters
mentioned in paragraph (a}; and

(<} the arrangement s genuinely agreed to by us and you,

We will ensure that the terms of the IFA:

{a) are about permitted matters under section 172 of the Fair Work Act 2009; and
{b) are not unlawful terms under section 194 of the Fair Work Act 2009; and

) result in you being better off overall thar if no arrangement was made.

We will ensure that the IFA:

{(a) is in writing; and
{b) includes the name of us and you; and
{c) is signed by us and you, and signed by your parent or guardian in the event that you are

under 18 years of age; and
(d) includes details of:
(i) the terms of this Agreement that will be varied by the IFA; and
(ii) how the arrangement will vary the effect of the terms; and
{iii} how you will be better off overall as a result of the arrangement; and
{(e) states the day on which the arrangement commences.

We will give you a copy of tha [FA within 14 days after it is agreed to.
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We or you may terminate the IFA:

(a) by giving no more than 28 days written naotice to the other party to the arrangement; or

ib) any ather time by mutual agreement.

Consultation

This term applies if we:

{a) have made a definite decislon to Introduce a major change to production, program,
organisation, structure or technology that is likely to have a significant effact on you; or

b) propose to introduce a change to your regular roster or ordinary hours of work.

Major Change

For a major change referred to in paragraph 23.1(a):

(a) we must notify you, if effected, of the decision to introduce the major change; and

b subclauses 23.3 to 23.9 apply.

You may appoint a representative for the purposes of the procedures in this clause.

Woe will recognise an appointed representative if:

@ you, or a group of employees, appoint a representative for the purposes of
consultation; and

(b you, or a group of employees, advise us of the Identity of tha representative.

As soon as practicable after making a decisian, we will:

{a) discuss with you, if relevant, details conceming:
(i} the introduction of the change; and
(it the effect the change is likely to have on you and others; and
(i} measures we will take to avert or mitigate the adverse effect of the change

on you and othars; and

()] for the purpeses of the discussion—pravide you, in writing, if relevant:

(M all relevant information about the change including the nature of the
change proposed; and

(i) information about the expected effects of the change on you and others;
and

{iii) any other matters likely to affect you.
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However, we are not required to disclose confidential or commercially sensitive information to
you or any representative.

We will give prompt and genuine consideration to matters raised, by you and others, about the
proposed major change.

f a term in this Agreement provides for a major change to praduction, program, organisation,
structure or technology the requirements set out in paragraph 23,1(a) and clauses 23.3 and 23.5

are taken not to apply,

In this term, a major change is likaly to have a significant effect on you and others if it rosults
in:

{a) the termination of the employment of employees; or

{b) major change to the composition, operstion or size of our workforce or to the skills
raquired of employees; or

{c} the elimination or diminution of job opportunities (including opportunities for
promotion or tenure); or

(d} the alteration of hours of werk; or
(e} the need to retrain employees; or
) the need to relocate employees to another workplace; or

{9) the restructuring of jobs.

Change to Regular Roster or Ordinary Hours of Work

For a change referred to in paragraph 23.1(b):

{a) we will notify you, if relevant, of the proposed change; and

(1) subclauses 23,11 te 23,15 will apply.

You may appoint a representative for the purposes of the procedures in this clause.
We will recognise the representative if:

{a) you, or a group of employees, appoint a representative for the purposes of
consultation; and

{b) you, or a graup of employees, advise us of the identity of the representative;
We will, as soan as practicable after proposing to introduce the change:
() - discuss with you, if relevant, the introdluction of the change; and

{b} for the purposes of the discussion you, if relevant:

()] all relevant information about the change, including the nature of the
change; and
(i) information about what we reascnably believes will be the effects of the

change you and others; and
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{c)

(it informatien about any other matters that we reasonably believes are likely
to affect you and others; and

Invite you and others to give their views about the impact of the change (including any

impact in relation to their family or cating responsibilities).

However, we are not required to disclose confidential or commercially sensitive information to
you or your reprasentative.

We will give prompt and genuine consideration to matters raised about the change by you or
any other relevant employees,

In this clause relevant employees means the employees who may be affected by a change
referrad to in subclause 23,1,

Definitions

The following definitions apply to this Agreement:

{a)
(b

(c)

(d)

(e}

{n

Act means the Fair Work Act 2009 (Cth) (as amended from time to time);

Base Rate of Pay means the rate of pay applicable ta an amployee for working their
ordinary hours of work Mondlay to Saturday;

Carer’s Leave means paid or unpaid leave taken by you to provide care or support to
a member of your Immediate Family, or a member of your household, who requires
care or support because of:

{i a personal ilness, or injury, of the member; or
(i) an unexpected emergency affecting the member;

Comparable Alternative Employment means employment on terms and conditions
that, in tatal, are no less favourable than the terms and conditions which applied to
you immediately before a Redundancy, Transmission or outsourcing of business and
where previous employment service is recagnised;

Compassionate Leave means paid leave taken by you:
{i) for the purposes of spending time with a person who:

{a) is a member of your immediate Family or a member of your
household; and

{b) has a personal illness, or injury, that poses a serious threat to his
ar her life; or

(i) after the death of a member of your Immediate Family or a member of
your household;

Confidential Information means any trade secrets or confidential information relating
to or belonging to us or any of our related corporations, including but not limited to,
any such information relating to customers or clients; customer lists or requirements;
any information relating to suppliers; supplier lists; terms of trade; pricing lists or
pricing structures; future promotions; tumover figures; marketing information and
plans; intellectual property rights; inventions; business plans or dealings; technical
data; employees or officers; financial information and plans; designs; product lines;
production techniques; plans; any document identified as being confidential by us or

20



(g)

(h)

(i}
0

{le)

®

(m)

()

(o)
()

{a)

any of our related corporations, research activities and the source code of any
software, even if not marked as heing confidential;

Confidential Information dees not include:

{i information within the public domain other than by unauthorised use or
disclosura;

(i) information required to be disclosed by law;

{iii} information which we have consented to being disclosed: and

{iv) information required to be disclosed as a necessary part of your duties;

Immediate Fatnily means the following persons:
{0 your Spouse, child, parent, grandparent, grandchild or sibling; or
(i a child, parent, grandparent, grandchild or sibling of your Spause;

Mutual Agreement means agreement between you and us and is evidenced by you
signing in and out of our time and attendance system;

Peak Needs means the 3 weeks before and 1 week after Christmas each year;

Personal Leave means paid leave taken by an Employee because of personal iliness
or injury;

Public Holiday means the following days:

MNew Year's Day;

Australfa Day;

Good Friday;

Easter Monday;

ANZAC Day;

Christmas Day;

Boxing Day: and

any other day as gazetted or declared in the relevant state or territory;

Redundancy occurs where we have made a decision that we no longer require the
job you have done to be done by anyone and that decision leads to the termination
of your employment, except where this is due to the ordinary and customary turnover

of staff:

Severance Pay means the total amount payable to an amployee for the pay period
worked out using the employees base rate of pay for his or her ordinary hours of

work;

Shop Employee means an employee engaged to perform retail work in any of the
classifications set out in Schedule 1 of this Agreement;

Spousa includes a former spouse, a de facto spouse and a former de facto spouse;

Transmission includes transfer, conveyance, assignment or succession whether by
agreement or by operation of law; and

Victoria Station means Victoria Station Corporation Pty Ltd (ACN 104 082 797 which
includes both the Victoria Station and Kate Hill retail brands;
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A refarence to “party” or "parties” is a reference to you and us.
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SIGNATORIES TO THE AGREEMENT

Signed for and on behalf of Victoria Station Corporation

Pty Ltd by:

Name: PAVL RO\TEE
Signature: R S—— P,
Date: 2A_1ay 2015
Address; - 1S Atlanbe Dave

K&l;a‘cowu@\ Vie. 3113

The above person is authorised to sign the warkplace agreement on behalf of Victoria Station for the
following reason/s:

Dicedor of e cow\‘mn}! g

Signed for and on behalf of the Employees by:

Name: M AASTHNDAOULOS
Signature: i -
Date: IS < ‘S \ “

Address: 1 %‘u@ﬁw e
Tl VRS GV _VIC 318k

The above person is autherised to sign the workplace agreement on behelf of the Employees for the
following reasen/s:

bt ng_o Pull awme _ewmployee of Vidvig Srohont. -




Retail Employees

SCHEDULE 1

Shop Employee Level 1

If you are employed at this level your duties will include,
but are not limited to:

» customer service;
e point of sale operation;
e cash handiing;
o recelving and preparing stock for sale;
e window dressing and merchandising; and
« general cleaning duties,

Shop Emplayee Level 3

if you are employed at this level your duties will include all
duties of a Shop Employee Level 1, and alsc include, but
are not limited to: .

« End of day proceduras and banking; and

« Opening and closing a store.

Assistant Manager (2IC)

If you are employed as an Assistant Manager you will be
the second in charge of our store and will perform any
duties required of you by us, which will include, but are not
limited to all of the duties of a Shop Employee Level 3,
and:

» Supervision of staff, including rosters;

* Stock cantrol;

= Loss prevention; and

+ Banking.

Store Manager

If you are employed as a Stare Manager you have ultimate
responsibility for the management of our retail store. This
will include all of the duties of an Assistant Manager, and
will also include:

» Financial reporting; and
s  Achieve shop KPls; and
a  Staff training.
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S CI 2017 01896

IN THE MATTER OF VICTORIA STATION CORPORATION PTY LTD ACN
104 082 797 (ADMINISTRATORS APPOINTED) & Ors

MICHAEL CARRAFA, PETER GOUNTZOS & RICHARD JOHN CAUCHI IN
THEIR CAPACITY AS JOINT AND SEVERAL ADMINISTRATORS OF
VICTORIA STATION CORPORATION PTY LTD ACN 104 082 797 (IN ITS
OWN CAPACITY AS THE PARTNERSHIP MANAGER OF THE “VICTORIA
STATION CORPORATION PARTNERSHIP” (TRADING AS “YICTORIA
STATION”, “KATE HILL” AND “VICTORIA STATION CLEARANCE”)
(ADMINISTRATORS APPOINTED) & Ors

Plaintiffs
“EXHIBIT PG-7"
Date of document: 31 August 2017 Solicitor's Code: 104101
Filed on behalf of: The Plaintiffs DX:
Prepared by: Tel: (03) 8631 5555
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COMPILATION REPORT
TO THE PARTNERS OF VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR :
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

We have compiled the accompanying special purpase financial statements of Victoria Station Corporation
Pty Ltd as trustee for The Paul Raiter Family Trust and The Michael Raiter Family Trust which comprise the
balance sheet as at 30 June 2014, profit and loss statement for the year then ended, a summary of
significant accounting policies and other explanatory notes.

The specific purpose for which the special purpose financial statements have been prepared is set out in
Note 1.

The responsibility of partners of the entity

The partners are solely responsible for the information contained in the special purpose financial statements
and have determined that the basis of accounting used is appropriate to meet their needs and for the
purpose that the financial statements were prepared.

Our responsibility

On the basis of the information provided by the partners, we have compiled the accompanying special
purpose financial statements in accordance with the basis of accounting and APES 315: Compilation of
Financial Information.

Our procedures use accounting expertise to collect, classify and summarise the financial information, which
the partners provided, in compiling the financial statements. Qur procedures do not include verification or
validation procedures. No audit or review has been performed and accordingly no assurance is expressed.

The special purpose financial statements were prepared exclusively for the benefit of the partners. We do
not accept responsibility to any other person for the contents of the special purpose financial statements.

Name of Firm: Lowenstein Sharp Pty Ltd
Certified Practising Accountants

Name of Director:

Daniel Dexter
Address: Level 2, 570 St Kilda Road, Melbourne Vic 3004

Dated this day of



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

PROFIT AND LOSS STATEMENT
FOR THE YEAR ENDED 30 JUNE 2014

2014 2013
$ $

SALES
Sales 57,169,354.57 48,491,080.16
LESS: COST OF GOODS SOLD
Opening Stock 7,767,761.20 5,603,746.52
Purchases 22,034,605.16 20,944,881.38
Freight & Cartage 1,587,147.72 1,402,376.55
Closing Stock (6,774,914.76) {7,767,761.20)

24,614,599.32 20,183,243.25
GROSS PROFIT FROM TRADING 32,554,755.25 28,307,836.91
OTHER INCOME
Interest Received 24,100.84 23,293.72
Other Income 196,656.37 186,255.90
Foreign Currency Exchanges (1,430.71) 869.39
Profit on Sale of Non-current Assets (160,296.50) 11,931.91

§9,030.00 222,350.92
32,613,785.25 28,530,187.83

Unsudited. These statements should be read In conjunction with the attached
compliation report and accompanying notes to the financial statements.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

PROFIT AND LOSS STATEMENT
FOR THE YEAR ENDED 30 JUNE 2014

2014 2013
$ $

EXPENSES

Accountancy Fees 29,100,00 36,000.00
Advertising 472,B57.86 331,361.14
Website Photography 8,197.90 20,550.75
Depreciation - Fitout Costs 466,955.40 430,141.20
Bank Charges 92,479.31 61,649.35
Cleaning 48,320.62 43,950.34
Consultancy Fees 212,470.10 129,854.10
Computer Expenses 72,911.87 71,916.97
Depreciation 1,068,876.35 1,023,266.60
Donations 1,275.34 147014
Filing Fees 1,542.00 1,526.50
Giveaways 33,527.22 §1,619.07
Gifts 12,163.85 14,739.07
General Expenses - 21514
Hire of Plant & Equipment 13,763.11 28,092.95
Hire Purchase Charges 240,971.45 201,394.95
Insurance 193,851.73 178,886.75
Interest Paid 399,826.65 325,513.83
Internet 48,380.18 42,041.58
Legal Costs 894 574.14 37,724.86
Security Cost 69,513.01 46,350.79
Light & Power 399,139.65 334,017.49
Brand Royalty Fees 349,743.41 293,496.15
Merchant Fees 270,135.13 222,819.97
Money and other losses 3,571.78 251513
Motor Vehicle Expenses - 167.84
Ofifice Supplies 36,916.55 42,13B.46
Packaging 211,464.95 146,317.81
Parking 3,680.46 4,087.34
Payroll Tax 632,917.07 525,152.50
Postage & Delivery 205,333.84 143,139.34
Printing & Stationery 46,454.46 32,320.39
Sick Leave & Annual Leave 107,143.74 112,714.11
Long Service Leave 33,092.42 31,978.99
Registration Fees 7,152.17 5,767.77
Rent 12,114,978.92 8,608,954.96
Repairs & Maintenance (Stores) 113,103.72 180,957.63
Repairs & Maintenance {Luggage) 46,313.50 43,583.25

Unaudited. These statements should be read in conjunction with the attached
compliation report and accompanylng notes to the financial statements.




VICTORIA STATION CORPORATION PTY LTD

AS TRUSTEE FOR

PROFIT AND LOSS STATEMENT
FOR THE YEAR ENDED 30 JUNE 2014

THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

2014 2013
$ $

Staff Recruitment 45,654.90 66,390.51
Staff Amenities 11,492.89 9,859.92
Staff Training & Welfare 15,992.52 15,257.40
Subcontractors 1,320.07 23,830.82
Store Supplies <$100 100,483.65 84,478.20
Storage / Warehouse Fees - 43,810.85
Subscriptions 19,687.14 18,525.55
Superannuation Contributions 1,129,818.49 958,747.30
Telephone 100,672.55 88,205.41
Travelling Expenses 173,126.86 188,209.62
Wages 12,085,003.63 10,461,774.63
Workcover 148.468.24 112,576.76

31,994 ,460.80 26,8581,062.18
Profit 619,324.45 1,649,125,685

Unaudited. These statements should be read in conjunction with the attached
compliation report and accompanying notes to the financlal statements.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

PROFIT AND LOSS STATEMENT
FOR THE YEAR ENDED 30 JUNE 2014

2014 2013
Note $ $
Net profit 619,324.45 1,649,125.65
Total profit at the end of the financial year 610,324.45 1,649,125.65

Unaudited. These statements should be read in conjunction with the attached
compliation report and accompanying notes to the financial statements.




VICTORIA STATION CORPORATION PTY LTD

AS TRUSTEE FOR

THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

BALANCE SHEET
AS AT 30 JUNE 2014
2014 2013
Note $ $
ASSETS
CURRENT ASSETS
Cash and cash equivalents 2 368,872.68 847 72617
Trade and other receivables 3 320,871.48 (18,924.34)
Inventories 4 6,774,914.76 7,767,761.20
Other current assets 5 217,322.48 218,423.09
TOTAL CURRENT ASSETS 7.681,981.40 8,815,986.12
NON-CURRENT ASSETS
Property, plant and equipment 6 5,085,704.24 4,633,155.17
Intangible assets 7 8,793.87 8,293.87
TOTAL NON-CURRENT ASSETS 5,094,498.11 4,641,449.04
TOTAL ASSETS 12,776,479.51 13,457,435.16
LIABILITIES
CURRENT LIABILITIES
Trade and other payables 8 7.598,663.77 8,582,991.51
Financial liabilities 9 1,033,785.79 885,086.40
Provisions 10 255,666.68 211,005.00
Other current liabilities 11 49 801.57 33,933.28
TOTAL CURRENT LIABILITIES 8,241,917.81 9,713,016.19
NON-CURRENT LIABILITIES
Financial liabilities 9 2.506,036.26 2,033,518.83
TOTAL NON-CURRENT LIABILITIES 2,506,036.26 2,033,518,93
TOTAL LIABILITIES 11,447,954.07 11,746,535.12
NET ASSETS 1,328,625.44 1,710,900.04
PARTNERS' FUNDS 12 1,328,525.44 1,710,900.04

Unaudited. These statements should be read in conjunction with the attached
compliation report and accompanying notes to the finan cial stalements.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2014

" Summary of Significant Accounting Policies

Basis of Preparation

The partners of the partnership have prepared the financial statements of the partnership on the
basis that the partnership is a non-reporting entity because there are no users dependent on
general purpose financial statements. These financial statements are therefore special purpose
financial statements that have been prepared in crder to meet the needs of partners,

The financial statements have been prepared in accordance with the significant accounting policies
disclosed below which the partners have determined are appropriate to meet the purposes of
preparation. Such accounting policies are consistent with the previous period unless stated
otherwise.

The financial statements have been prepared on an accruals basis and are based on histarical
costs unless stated otherwise in the notes. The accounting policies that have been adopted in the
preparation of these statements are as follows:

Inventories

Inventories are measured at the lower of cost and net realisable value. Cost of inventory is
determined using the first-in-first-out basis and are net of any rebates and discounts received.

Property, Plant and Equipment

Praperty, plant and equipment are carried at cost. All assets, excluding freehcld land and buildings,
are depreciated over their useful lives to the partnership.

The depreciable amount of property, plant and equipment (excluding freehold land) is depreciated
on a straight-line basis or a diminishing value basis. Depreciation commences from the time the
asset is available for its intended use. Leasehold improvements are depreciated over the shorier of
either the unexpired period of the lease or the estimated useful lives of the improvements.

The carrying amount of plant and equipment is reviewed annually by partners' to ensure it is not in
excess of the recoverable amount from these assets. The recoverable amount is assessed on the
basis of the expected net cash flows that will be received from the asset's employment and
subsequent disposal. The expected net cash flows have not been discounted in determining
recoverable amounts.

The accompanying notes form part of these financial statements.
These statements should be read in conjunction with the attached compiliation

report of Lowensteln Sharp Pty Lid.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2014

Property

Freehold land and buildings are shown at their fair value (being the amount for which an asset could
pe exchanged between knowledgeable willing parties in an arm’s length transaction), based on
periodic, but at least triennial, valuations by extemal independent valuers, less subsequent
depreciation.

Plant and equipment

Leasehold improvements and office equipment are carried at cost less, where applicable, any
accumulated depreciation.

The depreciable amount of all PPE is depreciated over the useful lives of the assets to the
partnership commencing from the time the asset is held ready for use.

Leasehold improvements are amortised over the shorter of either the unexpired periad of the lease
or the estimated useful lives of the improvements.

Depreclation

The depreciation method and useful life used for items of property, plant and equipment {excluding
freehold land) reflects the pattern in which their future economic benefits are expected to be
consumed by the partnership. Depreciation commences from the time the asset is held ready for
use. Leasehold improvements are depreciated over the shorter of either the unexpired period of the

lease or the estimated useful lives of the improvements. The depreciation methad and useful life of

assets is reviewed annually to ensure they are still appropriate.

Infangibles

The accompanying notes form part of these financial statements.
These statements should be read in conjuriction with the attached compillation

report of Lowensteln Sharp Ply Lid.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2014

Foreign Currency Transactions and Balances
Functional and presentation currency

The functional currency of the entity is measured using the cutrency of the primary economic
environment in which that entity operates. The financial statements are presented in Australian
dollars which is the partnership's functional and presentation currency.

Transaction and balances

Foreign currency transactions are translated into functional currency using the exchange rates
prevailing at the date of the transaction. Foreign currency monetary items are translated at the
year-end exchange rate. Non-manetary items measured at historical cost continue to be carried at
the exchange rate at the date of the transaction. Non-monetary items measured at fair value are
reported at the exchange rate at the date when fair values were determined.

Exchange differences arising on the translation of monetary items are recognised in the statement
of comprehensive income, except where deferred in equity as a qualifying cash flow or net
investment hedge.

Exchange differences arising on the translation of non-monetary items are recognised directly in
equity to the extent that the gain or loss is directly recognised In equity, otherwise the exchange
difference is recognised in the statement of comprehensive income.

Provisions

Provisions are recognised when the partnership has a legal or constructive obligation, as a result of
past events, for which it is probable that an outflow of economic benefits will resuit and that outflow

can be reliably measured.

Cash and Cash Equivalents

Cash and cash equivalents comprises cash on hand, demand deposits and short-term investments
which are readity convertible to known amounts of cash and which are subject to an insignificant
risk of change in value. Bank overdrafts also form part of cash equivalents and are presented within
current liabilities on the balance sheet.

‘The accompanying notes form part of these financlal statements.
These statements should be read in conjunction with the attached compiliation

report of Lowensteln Shamp Pty Lid.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2014

Revenue and Other Income

Revenue is recognised when the amount of the revenue can be measured reliably, it is probable
that economic benefits associated with the transaction wili flow to the entity and specific criteria
relating to the type of revenue as noted below, has been satisfied.

Revenue is measured at the fair value of the consideration received or receivable and is presented
net of returns, discounts and rebates.

Sale of goods

Revenue is recagnised on transfer of goods to the customer as this is deemed to be the point in
time when risks and rewards are transferred and there is no longer any ownership or effective
control over the goods.

Interest revenue

Interest revenue is recognised using the effective interest rate method.

Goods and Services Tax (GST)

Revenues, expenses and assets are recognised net of the amount of GST, except where the
amount of GST incurred is not recoverable from the Australian Taxation Office (ATO).

In these circumstances, the GST is recognised as part of the cost of acquisition of the asset or as
part of an item of the expense. Receivables and payables in the balance sheet are shown inclusive
of GST.

The accompanying notes form part of these financial statements.
These statements should be read in conjunction with the attached compiliation

repart of Lowenstein Sharp Pty Ltd.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2014

2014 2013
5 $
Cash and Cash Equivalents
Westpac Maxi-Investment Account 3,093.16 1,777.90
Petty Cash Float 32,169.51 30,954.92
Undeposited Funds 81,627.82 475,699.90
Cash at Bank 236,5798.34 323,106.67
Suncorp Metway Account - 10,1565.59
Westpac E-Commerce Account 7,535.40 1,998.84
Paypal E-Commerce 1,992.79 2.52
Paypal Kate Hill 5,818.18 4,029.83
US Account 56.48 -
368,872 68 847.726.17
Trade and Other Receivables
Current
Layby . (102,418.62) (84,457.58)
Trade Debtors 66,562.38 63,893.24
Loans - Unsecured
Victoria Station Travelgoods & Handbags P/L
(2013/14) 356,727.72 -
Security Deposit - 1,640.00
320,871.48 (18,024.34)
The partnership does not hold any financial assets
whose terms have been renegotiated, but which would
otherwise be past due or impaired.
Inventories
Current
Stock on Hand 6,774,914.76 7,767,761.20
Other Non-Financial Assets
Current
Prepayments 217,322.48 219,423,09

The accompanying notes form part of these financial statements.
These statements should be read in conjunction with the attached compiliation

report of Lowenstelin Sharp Pty Ltd.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2014

2014 2013
$ $
Property, Plant and Equipment
Land and Buildings
Fit-out Costs 4,159,193.94 3,890,210.29
Less: Accumulated Depreciation (2,674,311.15) (2,648,601.05)
1,484,882.79 1,241,609.24
Total Land and Buildings 1,484,882.79 1,241,609.24
Plant & Equipment 439,039.71 391,629.92
{ ess: Accumulated Depreciation (260,505.75) (228,927.35)
178,533.96 162,702,57
Furniture & Fittings 6,005,104.43 5,476,336.69
Less: Accumulated Depreciation (2,960,336.60) (2,637,243.20)
3,044,767.83 2,839,083.49
Computer Equipment & Software 1,192,482.71 1,054,214.32
Less: Accumulated Depreciation {878,865.35) {735,768.35)
313,617.36 318,445.97
Motor Vehicles 83,427.65 74,267.00
Less: Accumulated Depreciation (19,525.35} (2,963.10)
63,902.30 71,303.90
Total Plant and Equipment 3,600,821.45 3,391,545.83
Total Property, Plant and Equipment 508570424 4,633,155.17
Intangible Assets
Formation Expenses 1,856.87 1,856.87
Patents & Trademarks 6,937.00 6,437.00
Total 8,793.87 8,293.87

The accompanying notes form part of these financial statements.

These statements should be read in conjunction with the attached compiliation

repart of Lowenstein Sharp Pty Lid.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2014

2014 2013
$ $

8 Trade and Other Payables

Current

Loans - Unsecured 5,254,442.38 6,347,472.98

Sundry Creditors (0.38) 121,715.62

Trade Creditors 294,665.66 374,057.50

Other Creditors 482,970.76 441,250.08

GST Payable 527,009.31 390,768.61

Provision for Sick Leave & Haliday Pay 1,039,576.04 807,726.72

7.598,663.77 8,582,991.51

9 Borrowings

Current

Hire Purchase Liability 1,239,470.71 1,058,253.89

Less: Unexpired Hire Purchase Liability (205,684.92) (173,167.49)

Total current borrowings 1,033,785.79 885,086.40

Nan-Current

Hire Purchase Liability 2,746,253.57 2,248,938.57

Less Unexpired Hire Purchase Liability {240,217.31) (215,419.64)

Total non-current barrowings 2,506,036.26 2,033,518.93
10 Provisions

Current

Provision for Long Service Leave 259,666.68 211,005.00
11 Other Liabilities

Current

Gift Viouchers 49,801.57 33,033.28

The accompanying notes form part of these financial stalements.

These statements should be read in conjunction with the attached compiliation

repart of Lowenstein Sharp Pty Ltd.



VICTORIA STATION CORPORATION PTY LTD

AS TRUSTEE FOR

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2014

THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

2014 2013
$ $
12 Partners' Funds
The Michael Raiter Family Trust
Balance brought forward 855,450.03 561,111.27
Share of profit 309,662.23 B824,562.83
1,165,112.26 1,385,674.10
Drawings (499.041.30) {530,224.07)
666,070.96 855,450.03
The Paul Raiter Family Trust
Balance brought forward 855,450.01 561,111.26
Share of profit 309,662.22 824,562.82
1,165,112.23 1,385,674.08
Drawings (502,657.75) (530,224.07)
662,454.48 855,450.01
Total Partners' Funds 1,328,525.44 1,710,900.04

The accompanying notes form part of these financial statements.

These statements should be read in canjunction with the attached compiliation

repart of Lowenstaln Sharp Pty Ltd.



COMPILATION REPORT
TO THE PARTNERS OF VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

We have compiled the accompanying special purpose financial statements of Victoria Station Corporation
Pty Ltd as trustee for The Paul Raiter Family Trust and The Michael Raiter Family Trust which comprise the
balance sheet as at 30 June 2018, profit and loss statement for the year then ended, a summary of
significant accounting policies and other explanatory notes.

The specific purpose for which the special purpose financial statements have been prepared is set out in the
notes to the accounts.

The responsibility of partners of the entity

The pariners of Victoria Station Cerporation Pty Ltd as trustee for The Paul Raiter Family Trust and The
Michael Raiter Family Trust are solely responsible for the information contained in the special purpose
financial statements, the reliability, accuracy and completeness of the information and for the determination
that the basis of accounting used is appropriate to meet their needs and for the purpose that the financial
statements were prepared.

Qur responsibility

On the basis of the information provided by the partners, we have compiled the accompanying special
purpose financial statements in accordance with the basis of accounting as described in the notes to the
financial statements and APES 315: Compilation of Financial Information.

We have applied professional expertise in accounting and financial reporting to compile these financial
statements in accordance with the basis of accounting described in the notes to the financial statements.We
have complied with the relevant ethical requirements of APES 110 Code of Ethics for Professional
Accountants.

Assurance Disclaimer

Since a compilation engagement is not an assurance engagement, we are not required to verify the
reliability, accuracy or completeness of the information provided to us by management fo compile these
financial statements. Accordingly, we do not express an audit opinion or a review conclusion on these
financial statements.

The special purpose financial statements were prepared exclusively for the benefit of the partners who are
responsible for the reliability, accuracy and completeness of the information used to compile them.We do
not accept responsibility for the contents of the special purpose financial statements.

Name of Firm: Lowenstein Sharp Pty Ltd
Certified Practising Accountants

Name of Partner:

Address: Leve! 2, 570 St Kilda Road, Melbourne Vic 3004

Dated this day of



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

PROFIT AND LOSS STATEMENT
FOR THE YEAR ENDED 30 JUNE 2016

2016 2015
$ $
SALES
Sales 55,556,050.08 55,728,173.41
LESS: COST OF GOODS SOLD
Opening Stock 8,603,389.98 6,774,914.76
Purchases 22,935,057.66 24,246,439.73
Freight & Cartage 1,487,586.68 1,541,839.01
Closing Stock (8,438,028.64) (8,603,389.98)
24,588,005.68 23,959,803.52
GROSS PROFIT FROM TRADING 30,968,044.40 31,768,369.89
OTHER INCOME
Interest Recelved
Bank 17,486.33 10,420.70
Recoveries
Insurance - 4,282.51
Other Income
Sundry Income - 80,000.00
Parental Leave 61,782.96 79,419.17
Lessor Contribution - 80,000.00
TAC Wages 2,402.00 -
64,184.96 239,419.17
Foreign Currency Exchanges
Foreign Currency Exchange Gain 856.34 6.74
Foreign Currency Exchange Loss - {2,927.11)
856.34 (2,920.37)
Profit on Sale of Non-current Assets (6,558.80) (66,604.22)
75,968.83 184,597.79
31,044,013.23 31,952,967.68

Unaudited. These statements should be read in conjunction with the attached
compliation repart and accompanying notes to the financial statements.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

PROFIT AND LOSS STATEMENT
FOR THE YEAR ENDED 30 JUNE 2016

2016 2015
$ $

EXPENSES
Accountancy Fees 34,000.00 35,500.00
Advertising 239,927.82 270,332.49
Wehsite Photography 130.00 111.72
Depreciation - Fitout Costs 424 600.45 443 247.70
Bank Charges 68,568.49 73,351.02
Cleaning 44 573.22 48,727.62
Consultancy Fees 101,637.36 107,304.78
Computer Expenses 82,796.17 76,312.27
Depreciation 995,576.40 1,062,762.20
Donations 1,309.28 1,409.93
Filing Fees 1,575.00 1,562.00
Giveaways 19,001.72 18,859.97
Gifts 7.334.81 12,312.77
Hire of Piant & Equipment 28,866.98 20,372.77
Hire Purchase Charges 172,434.25 227 626.77
Insurance 188,791.87 189,187.05
Interest Pald

Bank 1.17 8,916.07

Victoria Station Travel Goods and Handbags P/L 433,588.83 312,639.32

433,590.00 321,555.39

Internet 42,408.06 43,681.65
Legal Costs 42,956.30 56,305.12
Security Cost 57,733.43 58,535.25
Light & Power 362,463.60 378,942.60
Brand Royalty Fees 341,324.83 341,837.55
Merchant Fees 325,942.65 329,350.27
Money and other losses 4,531.26 1,178.18
Office Supplies 27,960.98 30,047.63
Packaging 101,511.67 65,045.61
Parking 3,501.12 3,628.34
Payroll Tax 582,656.54 643,637.98
Postage & Delivery 286,009.41 286,426.12
Printing & Stationery 27,918.34 37,292.71
Sick Leave & Annual Leave 145,347.16 {30,423.80)
Long Service Leave 28,693.09 2,572.67
Registration Fees 7,778.33 6,894.75

Rent

11,746,800.38

Unaudited. Thése statements should be read in conjunction with the attached
compliation report and accompanying notes to the financial statements.

11,758,145.83



VICTORIA STATION CORPORATION PTY LTD

AS TRUSTEE FOR

PROFIT AND LOSS STATEMENT
FOR THE YEAR ENDED 30 JUNE 2016

THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

2016 20156
$ $

Repairs & Maintenance (Stores) 193,452.09 130,921.73
Repairs & Maintenance (Luggage) 39,098.79 41,174,72
Staff Recruitment 12,328.20 44 173.54
Staff Amenities 7,306.44 12,860.08
Staff Training & Welfare 499047 8,747 11
Store Supplies <$100 87,561.08 93,891.41
Subscriptions 11,240.60 10,423.78
Superannuation Contributions 1,102,528.06 1,193,673.67
Telephone 74,190.11 82,114.18
Travelling Expenses 110,414.60 151,270.39
Wages 10,673,699.41 12,366,178.70
Workcover 60,830.70 172,903.32

29,357,891.53 31,231,867.65
Profit 1,686,121.70 721,100.03

Unaudited, These statements should be read in cenjunction with the aftached
compliation repart and accompanylng notes to the financlal statements.



VICTORIA STATION CORPORATION PTY LTD
. AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

PROFIT AND LOSS STATEMENT
FOR THE YEAR ENDED 30 JUNE 2016

2016 2018
Note $ $
Net profit 1,686,121.70 721,100.03
Total profit at the end of the financial year . 1,686,121.70 721,100.03

Unaudited. These statements should be read In conjunction with the attached
compliation repori and accompanying notes to the financial statements.



VICTORIA STATION CORPORATION PTY LTD

AS TRUSTEE FOR

THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

BALANCE SHEET
AS AT 30 JUNE 2016
2016 2015
Note $ $
ASSETS
CURRENT ASSETS
Cash and cash equivalents 3 318,182.59 1,422,139.42
Trade and other receivables 4 (118,320.35) {80,738.47)
Inventories 5 8,438,028.64 8,603,389.98
Other current assets 6 240,465.44 224,329.43
TOTAL CURRENT ASSETS 8,878,356.32 10,169,120.36
NON-CURRENT ASSETS
Property, plant and equipment 7 3,241,097.40 4.415,813.90
intangible assets 8 9,193.87 8,793.87
TOTAL NON-CURRENT ASSETS 3,250,291.27 4,424 607.77
TOTAL ASSETS 12,128,647.59 - 14,593,728.13
LIABILITIES
CURRENT LIABILITIES
Trade and other payables 9 8,419,227.93 10,506,269.53
Financial liabilities 10 1,010,841.81 1,088,075.89
Provisions 11 290,932.44 262,239.35
Other current liabilities 12 62,060.08 57,182.80
TOTAL CURRENT LIABILITIES 9,782,862.26 11,913,767.57
NON-CURRENT LIABILITIES
Financial liabilities 10 1,120,761.06 1,993,846.29
TOTAL NON-CURRENT LIABILITIES 1,120,761.06 1,893,846.29
TOTAL LIABILITIES 10,903,623.32 13,807,613.86
NET ASSETS 1,225,024.27 686,114.27
PARTNERS' FUNDS 13 1,225,024.27 686,114.27

Unaudited. These statements should be read in conjunction with the attached
compiiation report and accompanying notes to the financial statements.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2016

The financial statements cover Victoria Station Corporation Pty Ltd as trustee for The Paul Raiter
Family Trust and The Michael Raiter Family Trust and have been prepared in accordance with the
Partnership agreement to meet the needs of stakeholders and ta assist in the preparation of the tax

return.
Comparatives are consistent with prior years, unless otherwise stated.

Basis of Preparation

The partnership is non reporting since there are unlikely to be any users who would rely on the

generatl purpose financial statements.

The special purpose financial statements have been prepared in accordance with the significant
accounting policies described below and do not comply with any Australian Accounting Standards

unless otherwise stated.

The financial statements have been prepared on an accruals basis and are based on historical
costs modified, where applicable, by the measurement at fair value of selected non current assets,

financial assets anq financial liabilities.

Significant accounting policies adopted in the preparation of these financial statements are

presented below and are consistent with prior reporting periods unless otherwise stated.

Summary of Significant Accounting Policies

Inventories

Inventories are measured at the lower of cost and net realisable value. Cost of inventory is

determined using the first-in-first-out basis and are net of any rebates and discounts received.

Property, Plant and Equipment

Property, plant and equipment are carried at cost. All assets, excluding freshold land and buildings,

are depreciated over their useful lives to the partnership.

The depreciable amount of property, plant and equipment (excluding freehold land) is depreciated
on a straight-line basis or a diminishing value basis. Depreciation commences from the time the
asset is available for its intended use. Leasehold improvements are depreciated over the shorter of

either the unexpired period of the lease or the estimated useful lives of the improvements.

The carrying amount of plant and eguipment is reviewed annually by partners' to ensure it is not in
excess of the recoverable amount from these assets. The recoverable amount is assessed on the
basis of the expected net cash flows that will be received from the assel's employment and
subsequent disposal. The expected net cash flows have not been discounted in determining

recoverable amounts.

Unaudited. These notes are to be read in conjunction with the attached compilation report.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL. RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2016

Property

Freehold land and buildings are shown at their fair value (being the amount for which an asset could
be exchanged between knowledgeable willing parties in an arm's length transaction), based on
periodic, but at least friennial, valuations by external independent valuers, less subsequent
depreciation.

Plant and equipment

Leasehold improvements and office equipment are carried at cost less, where applicable, any
accumulated depreciation.

The depreciable amount of all PPE is depreciated over the useful lives of the assets to the
partnership commencing from the time the asset is held ready for use.

Leasehold improvements are amortised over the shorter of either the unexpired period of the lease
or the estimated useful lives of the improvements.

Depreciation

The depreciation method and useful life used for items of property, plant and equipment (excluding
freehold land) reflects the pattern in which their future economic benefits are expected to be
consumed by the parinership. Depreciation commences from the time the asset is held ready for
use. Leasehold improvements are depreciated over the shorter of either the unexpired period of the
lease or the estimated useful lives of the improvements. The depreciation method and useful life of
assets is reviewed annually to ensure they are still appropriate.

Intangibles

Unaudited. These notes are to ba read in conjunction wilh the attached compitation report.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2016

Foreign Currency Transactions and Balances
Functional and presentation currency

The functional currency of the entity is measured using the currency of the primary economic
environment in which that entity operates. The financial statements are presented in Australian
dollars which is the partnership's functional and presentation currency.

Transaction and balances

Foreign currency transactions are translated into functional currency using the exchange rates
prevailing at the date of the transaction. Foreign currency monetary items are translated at the
year-end exchange rate. Non-monetary items measured at historical cost continue to be carried at
the exchange rate at the date of the transaction. Non-monetary items measured at fair value are
reported at the exchange rate at the date when fair values were determined.

Exchange differences arising on the transiation of monetary items are recognised in the statement
of comprehensive income, except where deferred in equity as a qualifying cash fiow or net
investment hedge.

Exchange differences arising on the translation of non-monetary items are recognised directly in
equity to the extent that the gain or loss is directly recognised in equity, otherwise the exchange
difference is recognised in the statement of comprehensive income.

Provisions
Provisions are recognised when the partnership has a legal or constructive obligation, as a result of

past events, for which it is probable that an outflow of economic benefits will result and that outflow
can be reliably measured.

Cash and Cash Equivalents
Cash and cash equivalents comprises cash on hand, demand deposits and short-term investments

which are readily convertible to known amounts of cash and which are subject to an insignificant
risk of change in value.

Unaudlted. These nates are to be read in conjunction with the attached compilation repert.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2016

Revenue and Other Income

Revenue is recognised when the amount of the revenue can be measured reliably, it is probable
that economic benefits associated with the transaction will flow to the entity and specific criteria
relating to the type of revenue as noted below, has been satisfied.

Revenue is measured at the fair value of the consideration received or receivable and is presented
net of returns, discounts and rebates.

Sale of goods

Revenue from the sale of goods is recognised at the point of delivery as this corresponds to the
transfer of significant risks and rewards of ownership of the goods and the cessation of all
involvement in those goods.

Interest revenue

Interest revenue is recognised using the effective interest rate method.

Other Income
Other Income is recognised on an accruals basis when the Partnership is entitled to it.

Goods and Services Tax (GST)

Revenues, expenses and assets are recognised net of the amount of GST, except where the
amount of GST incurred is not recoverable from the Australian Taxation Office (ATQ).

In these circumstances, the GST is recognised as part of the cost of acquisition of the asset or as
part of an item of the expense. Receivables and payables in the balance sheet are shown inclusive
of GST.

Ungudited. These notes ara to be read in conjunction with the attached compilation repont.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2016

2016 2015
$ $
Cash and Cash Equivalents
Westpac Maxi-Investment Account 2,273.00 1,159,083.85
Petty Cash Float
Petty Cash Float 30,199.90 31,858.60
Cash on Hand - Foreign 1,865.67 1,695.51
32,085.57 33,554.11
Undeposited Funds 111,653.20 7792564
Cash at Bank 158,775.05 14461562
CBA Commbiz 5,930.30 -
Westpac E-Commerce Account 4,132.38 1,284.40
Paypal E-Commerce 914.34 1,952.98
Paypal Kate Hill 2,367.95 3,659.60
US Account 70.80 63.22

318.182.59 1,422.136.42
Trade and Other Receivables

Current

Layby (125,320.15) (80,738.47)

Trade Debtors 6,998.80 -
{118,320.35) {80,738.47)

The parinership does not hold any financial assets
whose terms have been renegotiated, but which would
otherwise be past due or impaired.

Inventories

Current
Stock on Hand 8,438,028.64 8,603,389.98

Other Non-Financial Assets

Current
Prepayments 240),465.44 224,329.43

Unaudited. These nates are to be read in conjunction with the attached compilation report.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2016

2016 2015
$ $
Property, Plant and Equipment
Land and Buildings
Fit-out Costs 3,628,992.71 4,071,487.32
Less: Accumulated Depreciation (3,052,471.30) (2,796,845.30}
876,521.41 1,274,542.02
Total Land and Buildings 876,521.41 1,274,542.02
Plant & Equipment 404,411.39 408,879.36
Less: Accumulated Depreciation {290,893.70) (267 ,487.15)
113,517.69 141,392.21
Furniture & Fitlings 5,796,419.48 6,040,594.63
Less: Accumulated Depreciation (3,739,607.05) (3,317,189.20)
2,056,812.41 2,723,395.43
Computer Equipment & Software 1,225,514.14 1,194,281.14
Less: Accumulated Depreciation {1,108,350.00) {1,005,574.15)
117,164.14 189,708.99
Moter Vehicles 106,955.00 116,115.65
Less: Accumulated Depreciation (29,873.25) {28,338.40)
77,081.75 87,777.25
Total Plant and Equipment 2,364,575.99 3,141,271.88
Total Property, Plant and Equipment 3,241.097.40 4.415813.90
Intangible Assets
Formation Expenses 1,856.87 1,856.87
Patents & Trademarks 7,337.00 6,937.00
Total 9,193.87 B,793.87

Unaudited. These notes are to be read in conjunction with the attached compilation report.




VICTORIA STATION CORPORATION PTY LTD

AS TRUSTEE FOR

THE PAUL RAITER FAMI‘LY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2016

2016 2015
$ $
9 Trade and Other Payables
Current
Loans - Unsecured
Victoria Station Travelgoods & Handbags P/L
(2008/09) - 95,035.79
Victoria Station Travelgoods & Handbags P/
(2009/10) 3561,142.79 816,684.48
Victoria Statlon Travelgoods & Handbags P/L
(2010/11) 894,650.37 1,307,603.36
Victoria Station Travelgoods & Handbags P/L
(2012/13) 1,534,517.45 1,869,892.92
Victoria Station Travelgoods & Handbags Pil.
{2014/15) 2,839,319.32 3,866,541.72
5,619,628.93 7.955,768.27
Sundry Creditors
Accrued Wages - 419,913.00
Superannuation Payable - 40,520.46
- 460,433.46
Trade Creditors 1,514,673.04 962,890.34
Other Creditors 4,060.98 4,077.79
GST Payable 126,364.58 113,957.43
Provision for Sick Leave & Holiday Pay 1,154,499 .40 1,009,152.24
8,419,227.93 10,506,268.53

Unaudited. These notes are to be read in conjunction with the attached compilation report.




VICTORIA STATION CORPORATION PTY LTD

AS TRUSTEE FOR

THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2016

2016 2015
$ $
10 Borrowings
Current
Hire Purchase Liabllity
Hire Purchase Liability - Stores 1,113,485.74 1,254,139.15
Less: Unexpired Hire Purchase Liabllity
Less: Unexpired Hire Purchase Liability - Stores (102,853.93} (166,063.26)
Total current borrowings 1,010,641.81 1,088,075.89
Non-Currant
Hire Purchase Liability
Hire Purchase Liability - Stores 1,182,800.46 2,143,622.68
Less Unexpired Hire Purchase Llability
Less Unexpired Hire Purchase Liability - Stores (62,039.40) (149,776.39)
Total non-current borrowings 1,120,761.06 1,993,846.29
11 Provisions
Current
Provision for Long Service Leave 290,032.44 262,239.35
12 Other Liabilities
Current
Gift Vouchers 62,060.08 57,182.80

Unaudited. These notes are to be read In conjunction with the attached comgpilation report.




VICTORIA STATION CORPORATION PTY LTD

AS TRUSTEE FOR

THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 30 JUNE 2016

2016 2015
$ $
13  Partners’ Funds
The Michael Raiter Family Trust
Balance brought forward 344,567.25 666,070.96
Share of profit 843,060.85 360,550.02
1,187,628.10 1,026,620.98
Drawings (580,259.00) (682,053.73)
607,369.10 344 567.25
The Paul Raiter Family Trust
Balance brought forward 341,547.02 662,454.48
Share of profit 843,060.85 360,550.01
1,184,607.87 1,023,004.49
Drawings {566,952.70) (681,457.47)
617,655.17 341,547.02
Total Partners’ Funds 1,225 .024.27 686,114.27

Unaudited. These notes are to be read in conjunction with the attached compilation report.




COMPILATION REPORT
TO THE PARTNERS OF VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

We have compiled the accompanying special purpose financial statements of Victoria Station Corporation
Pty Ltd as trustee for The Paul Raiter Family Trust and The Michael Raiter Family Trust which comprise the
balance sheet as at 31 March 2017, profit and loss statement for the period then ended, a summary of
significant accounting policies and other explanatory notes.

The specific purpose for which the special purpose financial statements have been prepared is set out in the
notes to the accounts.

The responsibility of partners of the entity

The partners of Victoria Station Corporation Pty Ltd as trustee for The Paul Raiter Family Trust and The
Michael Raiter Family Trust are solely responsible for the information contained in the special purpose
financial statements, the reliability, accuracy and completeness of the information and for the determination
that the basis of accounting used is appropriate to meet their needs and for the purpose that the financial
statements were prepared.

Our responsibility

On the basis of the information provided by the partners, we have compiled the accompanying special
purpose financial statements in accordance with the basis of accounting as described in the notes to the
financial statements and APES 315: Compilation of Financial Information,

We have applied professional expertise in accounting and financial reporting to compile these financial
statements in accordance with the basis of accounting described in the notes to the financial statements.We
have complied with the relevant ethical requirements of APES 110 Code of Ethics for Professional
Accountants.

Assurance Disclaimer

Since a compilation engagement is not an assurance engagement, we are not required to verify the
reliability, accuracy or completeness of the information provided to us by management to compile these
financial statements. Accordingly, we do not express an audit opinion or a review conclusion on these
financial statements.

The special purpose financial statements were prepared exclusively for the benefit of the partners who are
responsible for the reliability, accuracy and completeness of the information used to compile them.We do
not accept responsibility for the contents of the special purpose financial statements.

Name of Firm: Lowenstein Sharp Pty Ltd
Certified Practising Accountants

Name of Partner:

Address: Level 2, 570 St Kilda Road, Melbourne Vic 3004

Dated this day of



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

PROFIT AND LOSS STATEMENT
FOR THE PERIOD ENDED 31 MARCH 2017

2017 2016
5 $
SALES
Sales 42,731,526.80 55,556,050.08
LESS: COST OF GOODS SOLD
Opening Stock 8,438,028 .64 8,603,389.98
Purchases 17,896,330.54 22,935,057.66
Freight & Cartage 1,090,892.02 1,487,586.68
Closing Stock (7,609,634.43) (8,438,028.64)
19,815,616.77 24, 588,005.68
GROSS PROFIT FROM TRADING 22,915,910.13 30,968,044.40
OTHER INCOME
Interest Received
Bank 440717 17,486.33
Other income
Sundry Income 112,234.04 -
Parental Leave - 61,782.96
TAC Wages - 2,402.00
112,234.04 64,184,968
Foreign Currency Exchanges
Foreign Currency Exchange Gain 1,191.35 856.34
Profit on Sale of Non-current Assets (4,653.26) (6,558.80)
113,179.30 75,968.83
23,029,089.43 31,044,013.23

Unaudited. These statements should be read in conjunction with the attached
compliation report and accompanying notes to the financial statements.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

PROFIT AND LOSS STATEMENT
FOR THE PERIOD ENDED 31 MARCH 2017

2017 2016
$ $
EXPENSES
Accountancy Fees 25,650.00 34,000.00
Advertising 159,798.32 239,827.82
Website Photography 9,254 .84 130.00
Depreciation - Fitout Costs 125,833.08 424,600.45
Bank Charges 42 674.36 68,568.49
Cleaning 33,480.01 44 573.22
Consultancy Fees 111,160.86 101,637.36
Computer Expenses 68,428.67 82,796.17
Depregiation 861,859.17 995,576.40
Donations 1,177.31 1,309.28
Filing Fees 1,055.00 1,575.00
Giveaways 15,933.35 19,001.72
Gifts 6,832.50 7,334.81
Hire of Plant & Equipment 16,505.23 28,866.98
Hire Purchase Charges 89,601.39 172,434.25
Insurance 149,447.69 188,791.87
Interest Paid
Bank - 1.17
Victoria Station Travel Goods and Handbags P/L - 433,588.83
- 433,590.00
Internef 35,239.39 42 ,408.06
Legal Costs 32,245.47 42,956.30
Security Cost 32,616.36 57,733.43
Light & Power 259,545.73 362,463.60
Brand Royalty Fees 259,020.80 341,324.83
Merchant Fees 253,697.41 325,042 65
Money and other losses 622.35 453126
Office Supplies 22,884.97 27,960.98
Packaging 79,215.82 101,511.67
Parking 3,462.34 3,501.12
Payroll Tax 432,289.52 582,656.54
Postage & Delivery 191,002.80 286,009.41
Printing & Stationery 19,493.88 27,918.34
Sick Leave & Annual Leave (2,954.32) 145,347.16
Long Service Leave (8,611.71) 28,693.09
Registration Fees 10,299.39 7.778.33
Rent 9,016,596.56 11,746,800.38

Unaudited. These statements should be read in conjunction with the attached
compliation report and accompanying notes to the financial statements.



VICTORIA STATION CORPORATION PTY LTD

AS TRUSTEE FOR

PROFIT AND LOSS STATEMENT
FOR THE PERIOD ENDED 31 MARCH 2017

THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

2017 2016
$ $

Repairs & Maintenance (Stores) 105,187.42 193,452.09
Repairs & Maintenance (Luggage) 28,668.14 39,008.79
Staff Recruitment 21,401.90 12,328.20
Staff Amenities 6,728.96 - 7,306.44
Staff Training & Welfare 2,747.25 4,990.47
Stare Supplies <$100 69,031.47 87,561.08
Subscriptions 8,410.42 11,240.60
Superannuation Contributions 849,974.07 1,102,528.06
Telephone §5,925.52 74,190.11
Travelling Expenses 109,264.61 110,414.60
Wages 8,181,835.92 10,673,699.41
Workcover 74,940.83 60,830.70

21,869,575.05 29,357,891.53
Profit 1.159,514.38 1,686,121.70

Unaudited. These siatements should be read in conjunction with the attached
compliation report and accompanying notes to the financial statements.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

PROFIT AND LOSS STATEMENT
FOR THE PERIOD ENDED 31 MARCH 2017

2017 2016
Note $ $
Net profit 1,159,514.38 1,686,121.70
Total profit at the end of the financlal period 1,159,614.38 1,686,121.70

Unaudited. These statements should be read in conjunction with the attached
compiiation report and accompanying notes to the financlal statements.



VICTORIA STATION CORPORATION PTY LTD

AS TRUSTEE FOR

THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

BALANCE SHEET
AS AT 31 MARCH 2017
2017 2016
Note $ $
ASSETS
CURRENT ASSETS
Cash and cash equivalents 3 1,672,503.26 316,182.59
Trade and other receivables 4 {(151,779.61) {118,320.35)
Inventories ] 7.609,634.43 8,438,028.64
Other current assets 6 220,521.99 240,465.44
TOTAL CURRENT ASSETS 9,350,880.07 8,878,356.32
NON-CURRENT ASSETS
Property, plant and equipment 7 2,953,713.74 3,241,097.40
Intangible assets 8 9,193.87 9,193.87
TOTAL NON-CURRENT ASSETS 2,962 907.61 3,250,291.27
TOTAL ASSETS 12,313,787.68 12,128,647.59
LIABILITIES
CURRENT LIABILITIES
Trade and other payables 9 8,677,766.45 8,419,227.93
Financial liabilities 10 251,083.60 1,010,641.81
Provisions " 282,320.73 290,932.44
Other current liabilities 12 75,870.61 62,060.08
TOTAL CURRENT LIABILITIES 8,287,051.39 9,782,862.26
NON-CURRENT LIABILITIES
Financial liahilities 10 1,531,755.64 1,120,761.06
TOTAL NON-CURRENT LIABILITIES 1,531,755.64 1,120,761.06
TOTAL LIABILITIES 10,818,807.03 10,903,623.32
NET ASSETS 1,494,680.65 1.225,024.27
PARTNERS' FUNDS 13 1,494 .980.65 1,225 024.27

Unaudited. These statements should be read In conjunction with the attached
compliation r2port and accompanying notes to the financial statements.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 MARCH 2017

The financial statements cover Victoria Station Corporation Pty Ltd as trustee for The Paul Raiter
Family Trust and The Michael Raiter Family Trust and have been prepared in accordance with the
Partnership agreement to meet the needs of stakeholders and to assist in the preparation of the tax
return.

Comparatives are consistent with prior years, uniess otherwise stated.

Basls of Preparation

The partnership is non reporting since there are unlikely to be any users who would rely on the
general purpose financial statements.

The special purpose financial statements have been prepared in accordance with the significant
accounting policies described below and do not comply with any Australian Accounting Standards
unless otherwise stated.

The financial statements have been prepared on an accruals basis and are based on historicai
costs modified, where applicable, by the measurement at fair value of selected non current assets,
financial assets and financial liabilities.

Significant accounting policies adopted in the preparation of these financial statements are
presented befow and are consistent with prior reporting periods unless otherwise stated.

Summary of Significant Accounting Policies

Inventories

Inventories are measured at the lower of cost and net realisable value. Cost of inventory is
determined using the first-in-first-out basis and are net of any rebates and discounts received.

Property, Plant and Equipment

Property, plant and equipment are carried at cost. All assets, excluding freehold land and buildings,
are depreciated over their useful lives to the partnership.

The depreciable amount of property, plant and equipment (excluding freehold land) is depreciated
on a straight-line basis or a diminishing value basis. Depreciation commences from the time the
asset is available for its intended use. Leasehold improvements are depreciated over the shorter of
gither the unexpired period of the lease or the estimated useful lives of the improvements.

The carrying amount of plant and equipment is reviewed annually by partners' to ensure it is not in
excess of the recoverable amount from these assets. The recoverable amount is assessed on the
basls of the expected net cash flows that will be received from the asset's employment and
subsequent disposal. The expected net cash flows have not been discounted in determining
recoverable amounts.

Unaudited. These notes ara to be read in conjunclion with the attached compilation report.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 MARCH 2017

Property

Freehold land and buildings are shown at their fair value (being the amount for which an asset could
be exchanged between knowledgeable willing parties in an arm's length transaction), based on
periodic, but at least triennial, valuations by external independent valuers, less subseguent

depreciation.

Plant and equipment

Leasehold improvements and office equipment are carried at cost less, where applicable, any

accumulated depreciation.

The depreciable amount of all PPE is depreciated over the usefu! lives of the assets to the

partnership commencing from the time the asset is held ready for use.

Leasehold improvements are amortised over the shorter of either the unexpired period of the lease
or the estimated useful fives of the improvements. .

Depreciation

The depreciation method and useful life used for items of property, plant and equipment (excluding
freehold land) reflects the pattern in which their future economic benefits are expected to be
consumed by the partnership. Depreciation commences from the time the asset is held ready for
use. Leasehold improvements are depreciated over the sharter of either the unexpired period of the
lease or the estimated useful lives of the improvements, The depreciation method and usefu! life of

assets is reviewed annually to ensure they are still appropriate.

Intangibles

Unaudited. These noles are to be read in conjunction with the attached compilation report.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 MARCH 2017

Foreign Currency Transactions and Balances
Functional and presentation currency

The functionat currency of the entity is measured using the currency of the primary economic
environment in which that entity operates. The financial statements are presented in Australian
dollars which is the partnership's functional and presentation currency.

Transaction and balances

Foreign currency transactions are translated inta functional currency using the exchange rates
prevailing at the date of the transaction. Foreign currency monetary items are translated at the
year-end exchange rate. Non-monetary items measured at historical cost continue to be carried at
the exchange rate at the date of the transaction. Non-monetary items measured at fair value are
reported at the exchange rate at the date when fair values were determined.

Exchange differences arising on the translation of monelary items are recognised in the statement
of comprehensive income, except where deferred in equity as a qualifying cash flow or net
investment hedge.

Exchange differences arising on the translation of non-monetary items are recognised directly in
equity to the extent that the gain or loss is directly recognised in equity, otherwise the exchange
difference is recognised in the statement of comprehensive income,

Provisions
Provisions are recognised when the partnership has a legal or constructive obligation, as a result of

past events, for which it is probable that an outflow of economic benefits will result and that outflow
can be reliably measured.

Cash and Cash Equivalents

Cash and cash equivalents comprises cash on hand, demand deposits and short-term investments
which are readily convertible to known amounts of cash and which are subject to an insignificant
risk of change in value.

Unaudited. These notes ara to be read in conjunction with the attached compitation report.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 MARCH 2017

Revenue and Other Income

Revenue is recognised when the amount of the revenue can be measured reliably, it is probable
that economic benefits associated with the transaction will flow to the entity and specific criteria
relating to the type of revenue as noted below, has been satisfied.

Revenue is measured at the fair value of the consideration received or receivable and is presented
net of returns, discounts and rebates.

Sale of goods

Revenue from the sale of goods is recognised at the point of delivery as this corresponds to the
transfer of significant risks and rewards of ownership of the goods and the cessation of all

involvement in those goads.
Interest revanue
[nterest revenue is recognised using the effective interest rate method.

Other income
Other income is recognised on an accruals basis when the Partnership is entitled to it.

Goods and Services Tax (GST)

Revenues, expenses and assets are recognised net of the amount of GST, except where the
amount of GST incurred is not recoverable from the Australian Taxation Office (ATO).

in these circumstances, the GST is recognised as part of the cost of acquisition of the asset or as
part of an item of the expense. Receivables and payables in the balance sheet are shown inclusive

of GST.

Unaudited. These notes are to be read In conjunclion with the attached com pilation report.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 MARCH 2017

2017 2016
$ $
Cash and Cash Equivalents
Westpac Maxi-Investment Account 1,202,431.86 2,273.00
Petty Cash Float
Petty Cash Float 30,600.85 30,189.980
Cash on Hand - Forgign 1,771.05 1,865.87
32,371.80 32,065.57
Undeposited Funds 150,836.67 111,653.20
Cash at Bank 234,707.69 158,775.05
CBA Commbiz 15,747.83 5,930.30
Westpac E-Commerce Account 26,876.77 4,132.38
Paypal E-Commerce 713.91 914.34
Paypal Kate Hill 8,738.25 2,367.95
US Account 78.38 70.80

1,672.503.26 318.182.59
Trade and Other Receivables

Current
Layby {158,779.41) {125,320.15)

Trade Debtors 6,989.80 6,999.80
{151,779.61) {118,320.35)

The partnership does not hold any financial assets
whose terms have been renegotiated, but which would
otherwise be past due or impaired.

Inventories

Current
Stock on Hand 7,609,634 .43 8,438,028.64

Other Non-Financial Assets

Current
Prepayments 220,521.99 240,465.44

Unaudited. These notes are to be read in conjunction with the attached compilation report.



VICTORIA STATION CORPORATION PTY LTD

' AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 MARCH 2017

2017 2016
5 $
Property, Plant and Equipment
Land and Buildings
Fit-out Costs 3,927,364.57 3,928,992.71
Less: Accumulated Depreciation (3,178,304.38) (3,052,471.30)
749,060.19 876,521.41
Total Land and Buildings 749,060.19 876,521.41
Plant & Equipment 417,819.70 404,411.39
Less: Accumulated Depreciation (305,145.42) (290,893.70)
112,674.28 113,517.69
Furniture & Fittings 6,155,995.00 5,796,419.46
Less: Accumulated Depreciation (4,225,831.84) (3,739,607.05)
1,930,163.16 2,056,812.41
Computer Equipment & Software 1,249,771.36 1.225,514.14
Less: Accumulated Depreciation (1,157,015.40) {1,108,350.00)
82,755.96 117,164.14
Motor Vehicles 106,955.00 106,955.00
Less: Accumulated Depreciation (37,894.85) (29,873.25)
69,060.15 77.081.75
Total Plant and Equipment 2,204 653.55 2,364,575.99
Total Property, Plant and Equipment 2,953.713.74 3,241,087 .40
Intangible Assets
Formation Expenses 1,856.87 1,856.87
Patents & Trademarks 7.337.00 7,337.00
Total 9,193.87 9,193.87

Unaudited. These notes are to be read in conjunction with the attached compilation report.




VICTORIA STATION CORPORATION PTY LTD

AS TRUSTEE FOR

THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 MARCH 2017

2017 2016
$ $
9 Trade and Other Payables
Current
Loans - Unsecurad
Victoria Station Travelgoods & Handbags PiL
{2009/10) 351,142.79 351,142.79
Victoria Station Travelgoods & Handbags P/L
(2010/11) 894,650.37 §94,650.37
Victoria Station Travelgoods & Handbags P/L
(2012/13) 1,534,517.458 1,634,517.45
Victoria Station Travelgoods & Handbags P/L
(2014/15) 2,839,319.32 2,839,319.32
Victoria Station Travelgoeds & Handbags P/L
{current year) 978,248.36 -
6,597,878.29 5,619,629.93
Trade Creditors 709,493.74 1,514,673.04
Other Creditors 21,342.41 4,080.98
GST Payable 197,506.93 126,364.58
Provision for Sick Leave & Holiday Pay 1,151,545.08 1,154,499.40
8,677,766.45 8,419,227.93
10 Borrowings
Current
Mire Purchase Liability
Hire Purchase Liability - Stores 281,764.81 1,113,495.74
Less: Unexpired Hire Purchase Liahility
Less: Unexpired Hire Purchase Liability - Stores (30,671.21) (102,853.93)
Total current borrowings 251,093.60 1,010,641.81
Non-Current
Hire Purchase Liability
Hire Purchase Liability - Stores 1,637,555.77 1,182,800.46
Less Unexpired Hire Purchase Liability
Less Unexpired Hire Purchase Liability - Stores (105,800.13) {62,039.40)
Total non-current borrowings 1,531,755.64 1,120,761.06
1" Provisions

Unaudited. These notes are to be read in conjunction with the attached compilation report.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR

THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 MARCH 2017

2017 2016
S $
Current
Provision for Long Service Leave 282,320.73 260,932.44
12 Other Liabilities
Current
Gift Vouchers 75,870.61 62,060.08
13 Partners' Funds
The Michael Raiter Family Trust
Balance brought forward 607,369.10 344,567.25
Share of profit 579,757.19 843,060.85
1,187,126.29 1,187,628.10
Drawings (422,192.00) (580,259.00)
764,934.29 607,369.10
The Paul Raiter Family Trust
. Balance brought forward 617,655.17 341,547.02
Share of profit 579,757.19 843,060.85
4,187,412.36 1,184,607.87
Drawings (467,366.00) (566,852.70)
730,046.36 617,655.17
Total Partners® Funds 1,494,880.65 1,225,024.27

Unaudited. These notes are to be read In conjunction with the attached compilation report.



IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S CI 2017 01896

IN THE MATTER OF VICTORIA STATION CORPORATION PTY LTD ACN
104 082 797 (ADMINISTRATORS APPOINTED) & Ors

MICHAEL CARRAFA, PETER GOUNTZOS & RICHARD JOHN CAUCHI IN
THEIR CAPACITY AS JOINT AND SEVERAL ADMINISTRATORS OF
VICTORIA STATION CORPORATION PTY LTD ACN 104 082 797 (IN ITS
OWN CAPACITY AS THE PARTNERSHIP MANAGER OF THE “VICTORIA
STATION CORPORATION PARTNERSHIP” (TRADING AS “VICTORIA
STATION”, “KATE HILL” AND “VICTORIA STATION CLEARANCE”)
(ADMINISTRATORS APPOINTED) & Ors

Plaintiffs
“EXHIBIT PG-8”
Date of document: 31 August 2017 Solicitor's Code: 104101
Filed on behalf of: The Plaintiffs DX:
Prepared by: Tel: (03) 8631 5555
MGA Lawyers Fax: (03) 8631 5599
Lawyers Ref: [A:11291/17
Yevel 9, 179 Queen Street Case Manager: Ivan Andolfatto
Melbourne Vic 3000 . Case Manager Email: ivan@mga-lawyers.com.

This is the exhibit marked with the letter “PG-8” now produced and shown to Peter
Gountzos at the time of affirming his Affidavit.

=

MarcénQSzary Street
Level 9, 179 Queen S
MELBOURNE VIC 3000

An Australian tegal practitioner g )
within the meaning ofthe Exhibit PG-8
Legal Profession Uniform Law (Victoria) ]

True copies of tax returns for the years ending 30
June 2015 and 2016

Before me:



PART A Electronic lodgment declaration (Form P, T, F, SMSF or EX)

This declaration Is to be completed where the tax return is to be lodged via an approved ATO elactronic channel. It is the responsibliity of
the taxpayer to retain this declaration for a pariod of five years after the declaration is made, penaitles may apply for fallure to do s0.

Tax File Number [791663803 | Year of return

Name of Partnership, Paul Raiter Family Trust & Michael
Trust, Fund or Entity Raiter Family Trust
Total Income/Loss Total Deductions Net Income/Loss
[ 1804634 | [ | - 1804634 |
Privacy

The ATO is authorised by the Taxatlon Administration Act 1853 to request the provision of tax file numbers (TFNs). The ATO will use the
TFNs to identify each partner or beneficiary or entlty in our records. It is notan offence not to provide the TFNs. However, you cannot
lodge your tax return electronically if you do not quote your TFN.

Taxation law authorises the ATO to eoltect information and disclose it ta other govemment agencies, including persenal information about
the persan authorised to sign the declaration. For Information about privacy go to ato_gov.au/privacy

The Australian Business Register
The Commissioner of Taxation, as Registrar of the Australian Business Register, may use the ABN and business delalls which you provide on this

tax raturn to maintain the integrity of the register.

Please refer to the privacy statement on the Australian Business Register (ABR) website (www.ahr.gov.au) for further information - it outlines our
commilment to safeguarding your detals.

Electronic funds transfer - direct debit
Where you have requested an EFT direct debit some of your details will be provided lo your financial Institution and the Tax Office's sponsor bank

to facilitate the payment of your taxation liability fram your nominated account.
| authorise my tax agent to electronically transmit this tax return via an approved ATO electronic channel.

Important: Before making this declaration please check to ensure that all income has been disclosed and the tax return s true and cormect in
every detail. If you are in doubt ahout any aspect of the tax retum, place all the facts before the Tax Office. The tax law provides heavy penalties
for false or misleading statements on tax returns. .

Daclaration: | declare that:
« all the information | have provided to my regisiered tax agent for the preparation of this tax retum, including
any applicable schedules is true and correct, and
* | authorlse the agent to give this document to the Commissioner of Taxation.

Signature of Partner, Trustee,
Director or Public Officer Date

PART D Tax agent's certificate (shared facilities only)

We, LOWENSTEIN SHARP PTY LTD declare that:

* We have prepared this tax return in accardance with the information supplied by the partner, trustee, director or public officer

* \We have recelved a declaration made by the entity that the information provided to us for the preparation of this tax retum is true
and correct, and

*\We are authorised by the partner, trustee, director or public officer to lodge this tax return, including any applicable schedules.

Agent's Signature Date
Agent's phone 03 9510 1511 | Client's reference [ 6848P1
Agent's Contact Name MR D DEXTER

Agent's reference number 16483000 |




Page 01 of 05

Partnership tax return 2016

01/07/2015 to 30/06/2016

Tax file number [791663803 | Other attachments? [ N]
See the Privacy note in the Taxpayer’s declaration on the back page .
Name of partnership Paul Raiter Family Trust & Michael
Raiter Family Trust
ABN 20 116 780 644 |
Current postal address C/- Lowenstein Sharp Ply Ltd
i.evel 2 570 St Kilda Road
Melbourne [ VIC | 3004
Full name of the partner Victeria Station Corporation Pty Ltd
to whom notices

Final tax return [N]

Sensitive (when completed)



Form P Partnership tax return 2016 Page 02 of 05

Paul Raiter Family Trust & Michael Raiter Family Trust Client ref 6848P1
File no 791 663 803
ABN 20 116 780 644

1 Description of main business activity

[ Travel Goods Retailing ]
Industry code 42799
4 Did you sell any goods or services using the internet? Q|

income excluding foreign Income
5 Business income and expenses

Primary production Non-primary production Totals
Other business income  [E§[__ W1 EI__5se21091 ) 1 | 55621001 |||
Total business income [ W1 | see2i001 | ] [ 56621091 |/ |
Expenses Primary production Non-primary producticn Totals
Superannuation expenses 1102528 1102528
Cost of sales 1] 24588006 || | IS 24588006 |/ |
Rent expenses 11746800 11746800
Total interest expenses 433580 [ 433590
Depreciation expenses 995576 K 995576
Repairs & maintenance 232551 %] 232551
All other expenses 14853404 [N | 14853404
Total expenses [ 1 | 53952455 ||| Y [__52952455 /[ ]
Reconciliation items Primary production Non-primary production Totals
Expense reconciliation f 1 118512 JL_ 1 B 718512 _|f[_]
adjustiments
Netincomefloss from  [&)| /N R 1787148 [ | H| 1787148/
business .
11 Gross interest - including Australian government loan interest [J L 17486 |
16 Total of items 5 to 14 | [ 104634 |/ |
20 Net Australian income or loss Subtract item 19 from item 15 15 ] | 1804634 [ |

- other than capital gains

Foreign Income
22 Attributed foreign income

Did you have overseas branch operations or a B N]
direct or indirect interest in a foreign trust,

foreign company, controlled foreign entity or

transferor trust?

Sensitive {when completed)



Form P Partnership tax return 2016
Paul Raiter Family Trust & Michael Raiter Famlly Trust

File no 791 663 803

ABN 20 116 780 644

Page 03 of 05

Client ref

6848P1

24 Total of items 20 to 23 Total net income or loss

—

1804634 _|fl |

Overseas transactions / thin capitalisation

29 QOverseas transactions

Was the aggregate amount of your transactions or dealings
with international related parties (including the value of any
property/service transferred or the balance of any loans)
greater than $2 million?

Did the thin capitalisation provisions affect you?
Transactions with specified countries

Did you directly or indirectly send to, or receive from,

one of the countries specified in the instructions, any funds
or property; or

Do you have the ability or expectation to control, whether
directly or indirectly, the dispasition of any funds, property,
assets or investments located in, or located elsewhere but
controlled or managed from one of those countries?

@]

o |0

=N

30 Personal services income
Does your income include an individual's PSI?

Key financial information
32 All current assets

33 Total assets

34 All current liabilities
35 Total abilities

8878356
12128647

9782862

oi—=IMm

10803623

Business and professional items
36 Buslness name of main business
['Victoria Station Corporation Pty Ltd

37 Business address of main business
1865 Allantic Drive

38 Opening stock

39 Purchases and other costs

40 Closing stock

41 Trade debtors

42 Trade creditors

43 Total salary and wage expenses

Keysborough [ VIC Postcode [}

8603390

24422545

8438029

7000

1514673

EEIEEE

10673699

Sensitive (when completed)



Form P Partnership tax return 2016 Page 04 of 05

Paul Raiter Family Trust & Michael Raiter Family Trust Client ref 6348P1

File no ‘791 663 803

ABN 20 116 780 644

51 Statement of distribution of net Australian income or loss as shown at Item 20

Partner name The Paul Raiter Family Trust

TFN 77 675 473 | Distribution percentage | 50.04

Primary praduction [ | Credit for tax F | !
share of income - FRW

Non-primary production E] f 802317 | Aust franking credits B [ |
share of income from a NZ franking company

Credit for tax cll | Share of net small bus. inc.
withheld where ABN not guoted National rent afford,

Franked distributions scheme tax offset

Franking credits D | Share of net financial [ |

TFN amounts withheld [E | investment income or loss

Share of credit for TFN 1l Share of net rental | 1
amounts withheld from payments property income or loss
from closely held trusts Share of exploration credits ~ [¥] [__ |

Partner name The Michael Raiter Family Trust

TFN 77592351 | Distribufion percentage | 50.0(

Primary production | | Credit for tax | ]
share of income -FRW

Non-primary production (B 902317 | Aust franking credits EL |
share of income from a NZ franking company

Credit for tax E | Share of net small bus. inc.
withheld where ABN not quoted Natianal rent afford.

Franked distributions scheme tax offset

Franking credits : Share of net financial (U ) |

TFN amounts withheld investment income or loss

Share of credit for TFN Share of net rental (K| |
amounts withheld from payments property income or loss
from closely held trusts Share of exploration credits Y] | |

Totals

Primary production (Al | Credit for tax F ] ]
share of income - FRW

Non-primary production Gl 1804634 | Aust franking credits G | ]
share of income from a NZ franking company

Credit for tax 1 | Share of net small bus.inc.  [Z}
withheld where ABN not quoted National rent afford. |

Franked distributions L. scheme {ax offset

Franking credits D Share of net financial ( ]

TFN amounts withheld E | investment income or loss

Share of eredit for TFN Share of net rental [ ]

amounts withheld from payments
from closely held trusts

property income or 1055

v [

Share of exploration credits

Sensitive (when completed)



form P Partnership tax return 2016 Page 05 of 05
Paul Raiter Family Trust & Michael Raiter Family Trust Client ref 6848P1
File no 791 663 803

ABN 20 116 780 644

TAX PAYER'S DECLARATION

important
Befare making this declaration check to ensure that all Income has been disclosed and the tax return, all attached schedules and any additional

documents are true and comrect in every detail, If you are in doubt about any aspect of the tax retum, place all the facts before the ATO. The
income tax law imposes heavy penalties for false or misleading statements in lax retums.
This declaration must be signed by a partner.

Privacy
The ATO Is authorised by the Taxation Administration Act 1953 to request the provision of tax file numbers (TFNs). The ATO will use the TFNs to

identify each partner in our records. It is not an offence not to provide {he TFNs. However, if the TFNs are not provided, it could [ncrease the
chance of delay ar error in each partner's assessment.

Taxation law authorises the ATO to collect information and to disclose it to ather government agencies. For information about your privacy go
1o ato.gov.aufprivacy

DECLARATION:
| declare that the informatlon on this tax return, all attached schedules and any additlonal documents is true and correct.

Signature Date

Hours taken to prepare and complete this return o]

Tax agent’s declaration: We, LOWENSTEIN SHARP PTY LTD,
declare that this tax retum has been prepared in accordance with information supplied by the taxpayer, that the taxpayer has given us a
declaration stating that the information provided to us is true and correct and that the taxpayer has authorised us to lodge the tax retum.

Agent's signature Date
Agent's telephone 0305101511 | Client's reference 6348P1
Contact name MR D DEXTER i Agent's reference no 16483000

NOTE:THIS PRINT-OUT IS NOT TO BE LODGED WITH THE ATO.

Sensitive {(when completed)



Form P . Additional Tax Information 2016 Page 08

Paul Raiter Family Trust & Michael Raiter Family Trust Client ref 6848P1
File ne 791 663 803
ABN 20 116 780 644

[Reconciliation Statement |

PP incfloss NPP inc/loss
$ $
Additions
Expense reconciliation adjustments ( b 118512 |
Net Income as shown at the relevant labels in return | ] L 118512 |
(Labels Q and R)

Expense recongciliation adjustments

Expense add backs: Expenses shown in the accounts which are either not tax deductible or are only partly deductible,
including timing adjustments

Depreciation charged in accounts (non-SBE taxpayers only) 424600
Loss on sale of depreciating assets 6559
Other items not allowable as a deduction:

. Additions to provisions and reserves 174040

- Part of prepaid expenses not deductible this year 3777
Other non-deductible items

Accounting Fee Accrual 2016 [ R 3000 |

Subtotal [ | [ 611976 |

Expense subtractions: ltems not shown as expenses which are tax deductible including timing adjustments

Part of prepaid expenses deductible this year but [ — [ 7774 |
not included elsewhere

Other items deductible for tax purposes not included
in the profit and loss statement

Depreciation of Fitout - Taxation 425355
Tax Loss on Disposal of NCA 19815
Superannuation Payable 2015 40520

Expense reconciliation adjustment ' [ | [ 118512 |




Page 01 0f 05

Partnership tax return 2015

01/07/2014 to 30/06/2015

Tax file number [791663 803 | Other attachments? [ N]
See the Privacy note In the Taxpayer's deciaration on the back page
Name of partnership Paul Raiter Family Trust & Michael
Raiter Family Trust
ABN 20 116 780 644 |
Current postal address C/- Lowenstein Sharp Pty Lid
Level 5 574 St Kilda Road
Melbourne [VIC [ 3004
Full name of the partner Victoria Station Corporation Py Ltd
to whom notices

Final tax return

Senslitive (when completed)



Form P Partnership tax return 2015 Page 02 of 05

Paul Raiter Family Trust & Michael Raiter Family Trust Client ref 6848P1
File no 791 663 803
ABN 20 116 780 844

1 Description of main business activity
[ Travel Goods Retailing

Industry code ¥ [42799
4 Did you sell any goods or services using the internet? Q|

income excluding foreign income
5 Business income and expenses

Primary production Non-primary production Totals
Other business income | ) EC__sseriers L1 | 55971675 |
Total business income [ Y] [_sseriers [ | [ 65871875 ]
Expenses Primary production Non-primary production Totals
Superannuation expenses 1193674 (D | 1193674
Cost of sales ] 23959804 || I 23950804 |/ |
Rent expenses 11758146 11758146
Total Interest expenses 321555 (] | 321555
Depreciation expenses 1062762 [ K] 1062762
Repairs & maintenance 172098 M| 172086
All other expenses 16793159 [N | 16793158
Total expenses | W] [ sszenes W | EI[_s52619 ]
Reconciliation items Primary production Non-primary production Totals
Expense reconciliation [ ] | g70e i1 Bl 9708 _|f[_]
adjustments
Net incomelloss from  [*}| ] AL 720388}/ BRI 720386 J{[_|
business
41 Gross interest - including Australian government loan interest F 10421 |
15 Total of items 5 to 14 ] 730809 /|
20 Net Austrafian income or loss Subtract item 19 from ltem 15 Hl 730808 |
- other than capital gains
Forelgn Income
22 Attributed foreign income
Did you have overseas branch operations cr a B[]

direct or indirect interest in a foreign trust,
foreign company, controlied foreign entity or
transferor trust?

Sensitive (when completed)



Form P Partnership tax return 2015 Page 03 of 05

Pauj Raiter Family Trust & Michael Raiter Family Trust Client ref 6848P1
File no 791 663 803

ABN 20 116 780 644

24 Total of items 20 fo 23 Tatal net income or loss [ 730809 |

Overseas transactions / thin capitalisation

29 Overseas transactions

Was the aggregate amount of your transactions or dealings EiN]
with international related parties {including the value of any

property/service transferred or the balance of any loans)

greater than $2 million?

Did the thin capitalisation provisions affect you? E [E
Transactions with specified countries

Did you directly or indirectly send to, or receive from, IE
one of the countries specified in the instructions, any funds

or propety; or

Do you have the ability or expectation to control, whether

directly or indirectly, the disposition of any funds, property,

assets or investments located in, or located elsewhere but

controlled or managed from ane of those countries?

30 Personal services income
Does your income Include an individual's PSI? ‘N |

31 Taxation of financial arrangements
Did you make a gain, loss ar transitional balancing adjustment [E]
from a financial arrangement subject ta the TOFA rules?

Key financial information

32 All current assets 10169120
33 Total assets G 14593728
34 All current liabilities [} ] 11913768
35 Total liabilities 13907614

Business and professional items
26 Business name of main business
[Victoria Station Corporation Pty Ltd

37 Business address of main business

75 Bealiba Road
SOUTH CAULFIELD e Postcode [E§ [ 3162

38 Opening stock 6774915
3¢ Purchases and other costs 25788279
490 Closing stock 8603390 |/ C]
42 Trade creditors [H | 962890
43 Total salary and wage expenses 12366179 ) A]

Sensitive {when completed)



Form P Partnership tax return 2015 Page 04 of 05

Paul Raiter Family Trust & Michael Raifer Family Trust Client ref £848P1

File no 791 663 803

ABN 20 116 780 644

51 Statement of distribution of net Australian income or loss as shown at ltem 20

Partner name The Paul Raiter Family Trust

TEN 77 675 473 i Distribution percentage | 50.6d

Primary production A | Credit for tax [ |
share of income ' - FRW

Non-primary production 8} 365404 | Austfranking credits AL |
share of incoms from & NZ franking company

Credit for tax C |l ] National rent afford. i
withheld where ABN not quoted scheme tax offsef

Franked distributions Share of net financlal [ |

Franking credits (D | investment income or loss

TFN amounts withheld [E | Share of net rental ! 1

Share of credit for TFN E property income or loss
amounts withheld from payments
from closely held trusts

Partner name The Michael Raiter Family Trust

TFN 77592351 | Distribution percentage | 50.04

Primary production (A} | Gredit for tax [ |
share of income - FRW

Non-primary production B 365405 | Aust franking credits G (N ]
share of ingome from a NZ franking company

Credit for tax ¢ 1l | National rent afford. |
withheld where ABN not quated scheme fax offset

Franked distributions L Share of net financial [ |

Franking credils investment income or loss

TFN amounts withheld Share of net rental ]

Share of credit for TFN E] property income or loss

amounts withheld from paymants
from closely held trusts

Totals
Primary production (Al 1 Credit for tax [ F |
share of income - FRW
Non-primary production B ] 730809 | Aust franking credits Ei
share of income from a NZ franking company
Credit for tax [l '} National rent afferd.
withheld where ABN not quoted scheme tax offset
Franked distributions L Share of net financial [
Eranking credits investment income or loss
TEN amounts withheld [ E | Share of net rental K]
Share of credit for TFN ] property income or loss

amounts withheld from payments
from closely held trusts

Sensitive (when completed)



Form P Partnership tax return 2015 Page D5 of 05
Paul Raiter Family Trust & Michael Raiter Family Trust Client ref 6848P1
File no 791 663 803

ABN 20 116 780 644

TAX PAYER'S DECLARATION

Important
Before making his declaration check to ensure that alt income has been disclosed and the tax return, alt attached schedutes and any additional

documents are true and comact in every detail. If you are in doubt about any aspect of the tax return, place zll the facls before the ATO. The
incame tax law imposes heavy penalties for false ar misleading stafements in tax relums.
This declaration must be sigred by a partner.

Privacy
The ATO is authorised by the Taxation Adminisiration Act 1953 to request the provision of tax file numbers (TFNs). The ATO will use the TFNs %o

identify @ach partner in our records. it is nol an offence not lo provide the TFNs. However, if the TFNs are not proviced, it could increase the
chance of delay or error in each parlner's assessment.

Taxation law autharises the ATO to collect information and to disclose it to ather government agencies. For information about your privacy go
{o ato.gov.aufprivacy

DECLARATION: {
[ declare that the Information on this tax return, all altached sche7 tes and any additienal documents Is true and correct.

19 ._/1 —
Signature !I' Z/ /{(;/&l/(// ' Date

Hours taken to prepare and complete this return (o]

Tax agent's declaration: We, LOWENSTEIN SHARP PTY LTD,
declare that this tax return has been prepared In accordance with information supplied by the taxpayer, that the taxpayer has given us a
declaration stating that the information provided to us is true and corract and that the taxpayer has authorised us to fodge the tax retuin.

\
Agent's signature \\\x Date
Agent's telephone 039570 1511w Client's reference 6843P1
Contact name MR D DEXTER e | Agent's reference no 16483000

NOTE:THIS PRINT-OUT IS NOT TO BE LODGED WITH THE ATO.

Sensltive (when completed)



PART A Electronic lodgment declaration (Form P, T, F, SMSF or EX)

This dectaration Is to be complated where the tax return s to be lodged via the Tax Office’s electronic lodgment servica (ELS). Itis the
responsihility of the laxpayer ta retain this declaration for a period of five years after the declaration is made, penalties may apply for
faifure to do so.

Tax File Number [791663803 | Year af return 2015
Name of Partnership, Paul Raiter Family Trust & Michzel
Trust, Fund or Entity Raiter Family Trust
Total Incoma/Loss Total Deductions Net Income/Loss
{ 730808 | ! | [ 730809 |
Privacy

The ATO [s aulhorised by the Taxation Administration Act 1953 to request the pravisien of tax file numbers (TFNs). The ATO will use the
TFNs to Identify each pariner or beneficlary or entity in our records. [t is not an offence not to provide the TFNs. Howaver, yau cannot
lodge your tax return electronically if you do not quote your TFN.

Taxation kew authorises the ATO to callect information and disclose it to other goverament agenciss, including persenal information about
the person authorised fo sign the declaration. For information about privacy go to ato.gov.au/privacy

The Australian Business Register
The Commissloner of Taxation, as Registrar of the Australian Business Register, may usea the ABN and business detalls which you provide ort this

tax refurn ta maintain the integrity of the reglster.

Please refer to the privacy statemant on the Australian Business Reglster (ABR) website (www.abr.gov.au} for further [nformation - it outlines our
cormmitment to safeguarding your details.

Electronic funds transfer - direct debit
Where you have requesied an EFT direct deblt soms of your details will be provided to your financial institution and the Tax Offica's sponsor bank

to facilitate the payment of your taxation flability from your nominated account.
| authorise my tax agent to elactronically transtait this tax return via the elecironic lodgment service,

Important: Before making this declaration please chack to enstre that all income has been disclosed and the tax caturn is true and correct n
every detall. If you are in doubt about any aspect of the tax return, place all the facts before the Tax Office. The lax law provides heavy penalties
for false or misleading statements on tax retums,

Declaration: | declare that:
* the information provided to the agent for the praparation of this tax return, including any applicable schedules is true and correct; and

* the agent is authorised ta lodge this tax redura. !

LAY/ A 4

Signature of Partner, Trustee, ; / / / ' //
Director or Public Officer //"I ,'/ é / K.G(/f / Date
: ' J/

4

PART D Tax agent's certificate (shared facilities only}

We, LOWENSTEIN SHARP PTY LTD declare thal:
* We have prepared this tax return in accordance wilh the information supplied by the partner, tustee, director or public officer
»\\je have received a declaration mads by the enfity that the information provided to us for the preparation of this tax return is true

and correct, and
*We are authorised by the partner, trustee, director or public officer to lodge this tax return, including any applicable schedules.

Agent's Signature M Date

Agent's phone 039510 15T | Client's reference | 5848P1
Agent's Contact Name MR D DEXTER
Agent's reference number 16483000 [




Form P Additional Tax Infermation 2015 Page 06

Paul Raiter Family Trust & Michael Raiter Family Trust Client ref 6848P1
File no 791 683 803
ABN 20 116 780 644

[ Reconciliation Statement ]

PP inc/loss NPP inc/loss
b $
Additions
Expense reconciliation adjustments [ ] 9709 |
Net income as shown at the relevant labels in return [ | | 9709 |

{Labels Q and R}

Expense reconciliation adjustments

Expense add backs: Expenses shown in the accounts which are either not tax deductible or are only partly deductible,
Including timing adjustments

Depreciation charged in accounts (nan-SBE taxpayers only} 443248
Loss ¢n sale of depreciating asseis 27757
Other items not allowable as a deduction:
- Additions to provisions and reserves 2573
- Part of prepaid expenses not deductible this year 6274
Other non-deductible items
Accounting Fee Accrual 2015 500
Superannuation Payable 2015 40520
Subtotal [ ] 520872 |
Expense subtractions: items not shown as expenses which are tax deductible including timing adjustments
Part of prepaid expenses deductible this year but L | [ 3777 |
not included elsewhere
Other items deductible for tax purposes not included
in the profit and loss statement
Depregiation of Fifout - Taxation 427804
Decrease in Employee Provisions 30424
Tax Loss on Disposal of NCA 49158
| | 9709 |

Expense reconciliation adjustment




Form P Schedule Notes 2015

Paul Raiter Family Trust & Michael Raiter Family Trust 4, 6848P1

A
File no 701 663 803 /// /( -/
ABN 20 116 780 644 Signature /%1 /XA
FL ¥ ' v

RECONCILIATION OF TAXALBE INCOME FOR THE YEAR ENDED 30 JUNE 2015

Net Profit / (Loss) as per Financial Statements

Accounting Praofit 721,100
Add:

Long Service Leave 2,573
Depreciation of Fitout - Accounting ' 443,248
Prepaid Expenses <$1,000 (2014) 6,274
Accounting Fee Accrual (2015) 500
Accounting Loss on Disposal of Non Current Assets (Fit-Out) 27,757
Superannuation Payable (2015} 40,520
Less:

Annual Leave & Sick Leave - 30,424
Depreciation of Fitout - Taxation ' - 427,804
Prepaid Expenses < $1,000 {2015) - 3,777
Taxation Loss on Disposal of Non Current Assets (Fit-Out) - 49,158

Taxable Income 730,809



COMPILATION REPORT
TO THE PARTNERS OF VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

We have compiled the accompanying special purpose financial statements of Victoria Station Gorporation
Pty Ltd as trustee for The Paul Raiter Family Trust and The Michael Raiter Family Trust which comprise the
balance sheet as at 30 June 2015, profit and loss statement for the year then ended, a summary of
significant accaunting policies and other explanatory notes.

The specific purpose for which these special purpose financial statements have been prepared is to provide
Information relating to the performance and financial position of the partnership that satisfies the information

needs of the partners.

The responsibility of partners of the entity

The partners are solely responsible for the information contained in the special purpose financial statements
and have determined that the basis of accounting ysed is appropriate to meet their needs and for the
purpose for which the financial statements were prepared.

Our responsibility

On the basis of infarmation provided by the partners, we have compiled the accompanying special purpose
financial statements in accordance with the financial reporting framework described in Note 1 to the financial
statements and APES 315: Compilation of Financial Information.

Our procedures use accounting expertise to collect, classify and summarise the financial information, which
the partners provided, into a financial report. Qur procedures do naot include verification or validation
procedures. No audit or review has heen performed and accordingly no assurance is expressed.

The special purpose financial statements were prepared exclusively for the partners. We do not accept
responsibility to any other person for the content of the special purpose financial statements.

Name of Firm; Lowanstein Sharp Pty Ltd
Ceriified Practising Accountants

-

Danieg! Dé?ték

Address: Level 5, 574 St Kilda Road, Melbourne Vic 3004

Name of Directar:

Pated this day of



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

PROFIT AND LOSS STATEMENT
FOR THE YEAR ENDED 30 JUNE 2015

2018 2014
$ $
SALES
Sales 53,728.173.41 57,169,354.57
LESS: COST OF GOODS SOLD
QOpening Stock 6,774,914.76 7.767,761.20
Purchases 24,246,438.73 22,034,605.16
Freight & Cartage 1,541,839.01 1,587,147.72
Closing Stock (8,603,389.98) (6,774,914.76)
23,959,803.52 24,614,599.32
GROSS PROFIT FROM TRADING 314,768,369.89 32,554,755.26
OTHER INCOME
Interest Received
Bank 10,420.70 24,100.84
Recoveries
Insurance 4,282.51 -
Other Income
Sundry Income 80,000.00 10,963.65
Management Fees - 6,000.00
Parantal Leave 79,419.17 39,692.72
Lessor Confribution §0,000.00 140,000.00
239,419.17 186,656.37
Foreign Currency Exchanhges
Foreign Currency Exchange Gain 8.74 -
Foreign Currency Exchange Loss {2,827.11) {1,430.71)
(2,920.37) {1,430.71)
Profit on Sale of Non-current Assets (66,604.22) {160,296.50)
184,597.79 59,030.00
31,952,967.68 32,613,785.25

Unaudited. Thesa statements should be read in conjunction with ihe attached
campliation repert and accompanying notes 1o the financial statements.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

PROFIT AND LOSS STATEMENT
FOR THE YEAR ENDED 30 JUNE 2015

2015 214
$ $
EXPENSES
Accountancy Fees 35,500.00 29,100.00
Advertising 270,332.49 472,897.86
Website Photography 111.72 8,197.90
Depreciation - Fitoul Costs 443,247.70 466,955.40
Bank Charges 73,351.02 92,479.31
Cleaning 48,727.62 48,320.62
Consultancy Fees 107,304.78 212,470.10
Computer Expenses 76,312.27 72,811.87
Depreciation 1,062,762.20 1,068,876.35
Donations 1,409.93 1,275.34
Filing Fees 1,562.00 1,542.00
Giveaways 18,859.97 33,527.22
Gifts 12,312.77 12,163.85
Hire of Plant & Equipment 20,372.77 13,763.11
Hire Purchase Charges 227,626.77 240,971.45
Insurance 189,187.05 193,851.73
Intersst Paid
Bank 8,916.07 6,283.33
Victoria Station Travel Goods and Handbags P/t 312,639.32 393,543.32
321,555.39 399,826.65
Internat 43,681.65 48,380.13
Legal Costs 58,305.12 84,674.14
Security Cost 58,535.25 69,513.01
Light & Power 378,942.60 399,139.65
Brand Royalty Fees 341,837.55 349,743.41
Merchant Fees 329,350.27 270,135.13
Money and other losses 1,178.18 3,571.78
Office Supplies 30,047.83 36,916.55
Packaging 65,945.61 211,464.95
Parking 3,628.34 3,680.46
Payroll Tax 643,637.88 632,917.07
Postage & Delivery 286,426.12 205,333.84
Priniing & Stationery 37.,262.71 46,454 46
Slck Leave & Annual Leave (30,423.80) 107,143.74
Lohg Service Leave 257267 33,002.42
Registration Fees 6,894.75 7,152.17
Rent 11,758,145.93 12,114,978.82

Unaudited. These stalements should be read in conjunction with the attached
cempliation report and accompanying notes to the financial stalements.



VICTORIA STATION CORPORATION PTY LTD

AS TRUSTEE FOR

PROFIT AND LOSS STATEMENT
FOR THE YEAR ENDED 30 JUNE 2015

THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

2015 2014
$ $

Repairs & Maintenance (Stores) 130,921.73 113,103.72
Repairs & Maintenance (Luggage) 41,174.72 46,313.50
Staff Recruitment 44,173.54 45,654.90
Staff Amenities 12,860.08 11,492.89
Staff Training & Welfare 8,747.11 15,892.52
Subconiractors - 1,320.07
Store Supplies <$100 93,891.41 100,483.65
Subscriptions 10,423.79 19,687.14
Superannuation Contributions 1,193,673.67 1,129,818.49
Telephone 82,114.18 100,672.55
Travelling Expenses 151,270.39 173,126.86
Wages 12,366,178.70 12,085,003.63
Workcover 172,903.32 148,468.24

31,231,867.65 31,994,460.80
Profit 721,100.03 619,324.45

Unaudited. These statemenis should be read in conjunction with tha ailached

compliation report and accompanying roies fo the financial statemants.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

PROFIT AND LOSS STATEMENT
FOR THE YEAR ENDED 30 JUNE 2015

2016 2014
Note § $
Net profit 721,100.03 619,324.45
Total profit at the end of the financial year 721,100.03 819,324.45

Unaudited. These statements should ba read in conjunction with the altached
compliaflon report and accompanying notes to the financial stalements,



VICTORIA STATION CORPORATION PTY LTD

AS TRUSTEE FOR

THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

BALANCE SHEET
AS AT 30 JUNE 2015
2015 2014
Note $ §
ASSETS
CURRENT ASSETS
Cash and cash equivalents 2 1,422,139.42 368,872.68
Trade and other receivables 3 (80,738.47) 320,871.48
Inventories 4 8,603,389.98 8,774,914.76
Other current assets § 224,328.43 217,322.48
TOTAL CURRENT ASSETS 10,169,120.36 7,881,981.40
NON-CURRENT ASSETS
Property, plant and equipment <] 4.415,813.90 5,085,704,24
Intangible assets 7 8,793.87 8,793.87
TOTAL NON-CURRENT ASSETS 4,424 607,77 5,094 498.11
TOTAL ASSETS 14,593,728.13 12,776,479.51
LIABILITIES
GCURRENT LIABILITIES
Trade and other payables 8 10,506,269.53 7,588,663.77
Financial liabfiities 9 1,088,075.89 1,033,785.79
Provisions 10 262,239.35 259,666.68
Other current liabilities 1" 57,182.80 49,801.57
TOTAL CURRENT LIABILITIES 11,913,767.57 8,941,917.84
NON-CURRENT LIABILITIES
Financial liabilities 9 1,993,346.29 2,508,038.26
TOTAL NON-CURRENT LIABILITIES 1,893,846.29 2,506,036.26
TOTAL LIABILITIES 13,907,613.88 11,447 954.07
NET ASSETS 686.114.27 1,328,625.44
PARTNERS' FUNDS 12 686,114.27 1,328,525.44

Unaudited. These staterents should be read in conjunction with the attached
campliation report and accarnpanying notes to the financial statements.




VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

Statement of Significant Accounting Policies

The partners of the partnership have prepared the financial statements of the partnership on the
basis that the partnership is a non-reporiing entity because there are no users dependent on
general purpose financial statements. These tinancial statements are therefore special purpose

financial statements that have been prepared in order to meet the needs of partners.

The financial statements have been prepared in accordance with the significant accounting policies
disclosed below which the partners have determined are appropriate o meet their needs. Such

accounting policies are consistent with the previous period unless stated otherwise.

The financial statements have been prepared on an accruals basis and are based on historical
costs unless otherwise stated in the notes, The accounting policies that have been adopted in the

preparation of these statements are as follows:

Inventories

Inventories are measured at the lower of cost and net realisable value. Costs are assigned on a first
in first out basis and include direct materials, direct labour and an appropriate proportion of variable

and fixed overhead expenses.

Property, Plant and Equipment

Property, plant and equipment are canied at cost. Al assets, excluding freshold land and buildings,

are depreciated over their useful lives to the partnership.

The depreciable amount of property, plant and equipment (excluding freehold Iand) is depreciated
on a straight-line basis or a diminishing value basis, Depreciation commences from the time the
assel is available for its intended use. Leasehold improvements are depreciated over the shorter of

either the unexpired period of the lease or the estimated useful lives of the improvements.

The carrying amount of plant and equipment is reviewed annually by partners' to ensure it is not in
excess of the recoverable amcunt from these assets. The recoverable amount is assessed on the
basis of the expected net cash flows that will he received from the asset's employment and
subsequent disposal. The expecled net cash flows have not been discounted in determining

recoverable amounts.

Property

Freehold land and buildings are shown at their fair value (being the amount for which an asset could
be exchanged befween knowledgeable willing parties in an arm's length transaction), based on
periodic, but at least triennial, valuations by external independent valuers, less subsequent

depreciation.
Unaudited. Thesa noles are to be read in conjunciion with the attached compilation seport.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

Plant and equipment

Leasehold improvements and office equipment are carried at cost less, where applicable, any

aceumulated depreciation.

The depreciable amount of ajl PPE is depreciated over the useful lives of the assets to the

partnership commencing from the time the asset is held ready for use,

Leasehold improvements are amortised over the shorter of either the unexpired period of the lease

or the estimated useful lives of the improvements.

Pepreciation

The depreciation method and useful life used for iterns of property, plant and equipment (excluding
freshold land) reflects the pattern in which their future economic benefits are expected to be
consumed by the partnership. Depreciation commences from the time the asset Is held ready for
use. Leasehold improvements are depreciated over the shorter of either the unexpired period of the
lease or the estimated useful lives of the improvements. The depreciation method and useful life of

assets is reviewed annually to ensure they are still appropriate.

Intangibles

Patents and trademarks

Patents and trademarks are valued in the accounts at cost of acquisifion and are amortised over

their estimated useful life.

Unaudlited. These notes are to be read in conjunction with the attached compilation report.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANGIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

Foreign Currency Transactions and Balances

Functicnal and presentation currency

The functional currency of the entity is measured using the currency of the primary economic
epvironment in which that entity operates. The financial statements are presented in Australian

dollars which is the partnership's functional and presentation currency.

Transaction and balances

Forelgn currency transactions are translated into funclional currency using the exchange rates
prevailing at the date of the transaction. Foreign currency monetary items are translated at the
year-end exchange rate. Non-monetary items measured at historical cost continue to be carried at
the exchange rale at the date of the transaction. Non-monetary iteras measured at fair value are

reported at the exchange rate at the date when fair values were determined.

Exchange differences arising on the translation of monetary items are recognised in the statement
of comprehensive income, except where deferred in equity as a qualifying cash flow or net

investment hedge.

Exchange differences arising on the transtation of non-monetary items are recognised directly in
equity fo the extent that the gain or loss Is directly recognised in equity, otherwise the exchange

difference is recognised in the statement of comprehensive income.

Provisions

Provisions are recagnised when the partnership has a legal or constructive cbligation, as a resuit of
past events, for which it is probable that an outflow of economic benefits will resulf and that outflow

can be reliably measured.

Provisions recognised represent the best estimate of the amounts required to setfle the obligation at

the end of the reporting period.

Cash and Cash Equivalents

Cash and cash equivalents include cash on hand, deposits held at call with banks, ather shorf-lerm
highly liquid investments with original maturities of three months or less, and bank overdrafts, Bank

overdrafts are shown within short-term borrowings in currant liabilities on the balance sheet.

Unaudited, These notes are ta be read in canjunction with he attached complation report.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
‘THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

Revenue and Other Income

Revenue is measured at the fair value of the consideration racegived or receivable after taking into
account any trade discounts and volume rebates allowed. For this purpose, deferred consideration

is not discounted to present values when recognising revenue.

Revenue from the sale of goods is recognised at the point of delivery as this corresponds to the
transfer of significant risks and rewards of ownership of the goods and cessation of all involvement

in those goods.

Interest revenue is recognised using the effective interest rate method, which for floating rate

financial assets is the rate inherent in the instrument.

Goods and Services Tax {GST)

Revenues, expenses and assets are recognised net of the amount of (8T, except where the

amount of GST incurred is not recoverable from the Australian Tax Office (ATO).

Receivables and payables are stated inclusive of the amount of GST receivable or payable, The net

amount of GST recoverable from, or payable to, the ATO is included in the balance sheet.

Unaudited, These notes are to be read in conjunction with the attached compitation repart.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

2015 2014
$ $
Cash and Cash Equivalents
Westpac Maxi-Investment Account 1,159,083.85 3,093.16
Petty Cash Float
Petty Cash Float 31,858.60 30,483.00
Cash on Hand - Foreign 1,695.51 1,686.51
33,554.11 32,169.51
Undeposited Funds 77,925.64 81,627.82
Cash at Bank 144,615.62 236,679.24
Wastpac E-Commerce Account 1,284.40 7,535.40
Paypal E-Commerce 1,952.98 1,992.79
Paypal Kate Hill 3,659.60 5,818.18
US Account 63.22 56.48
1,422 139.42 368,872.68
Trade and Other Receivables
Current
(80,738.47) (102,418.62)
Trade Debtors - 66,562.38
Loans - Unsecured
Victoria Station Travelgoods & Handbags Pl
(2013114) , - 356,727.72
{80,738.47) 320,871.48
The partnership does not hald any financial assets
whose terms have been renegotiated, but which would
otherwise be past due or impaired.
inventories
Current
Stack on Hand 8,603,389.98 6,774,914.76
Other Current Assets
Current
Prepayments 224,320.43 217,322.48

Unaudited. These noles are to be read in conjunction wlth the attached compilation report.



VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

2015 2014
§ $
Property, Plant and Equipment
Land and Buildings
Fit-out Costs 4,071,487.32 4,159,183.94
Less: Accumulated Depreciation (2,796,945.30) (2,874,311.15)
1,274,542.02 1,484,882,79
Total Land and Buildings 1,274,542.02 1,484,882.79
Plant & Equipment 408,879.36 439,039.71
Less: Accumuiated Depreciation (267 ,487.15) {260,505.75)
141,392.21 178,533.86
Furniture & Fittings 6,040,594,83 6,005,104.43
Less: Accumulated Depreciation (3,317,199.20) {2,960,336.60)
2,723,395.43 3,044,767.83
Computer Equipment & Software 1,194,281.14 1,192,482.71
Less: Accumulated Depreciation (1,005,574.15) (878,865.35)
188,706.99 313,617.38
Motor Vehicles 116,115.865 83,427.65
Less: Accurnulated Depreciation {28,338.40) {18,525.35)
87,717.25 63,802.30
Total Plant and Equipment 3,141,271.88 3,600,821.45
Total Property, Plant and Equipment 4.415.813.90 5,085,704.24
Intangible Assets
Formatlon Expenses 1,856.87 1,856.87
Patenis & Trademarks $5,937.00 6,937.00
Total 8,793.87 8,793.87

Unaudited. Thess notes are to be read in conjunclion with the attached compilation report.




VICTORIA STATION CORPORATION PTY LTD

AS TRUSTEE FOR

THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

2015 2014
8 $
8 Trade and Other Payables
Current
Loans - Unsecured
Victoria Station Travelgoods & Handbags P/L
{2008/09) 85,035.79 184,734.50
Victoria Station Travelgoods & Handbags P/L
(2009/10) 816,684.48 1,190,860.10
Victoria Station Travelgoods & Handbags P/l
2010/11) 1,307,603.36 1,695,458.36
Vicioria Station Travelgoods & Handbags P/L
(2012/13) 1,869,892.92 2,183,289.42
Victoria Stafion Travelgoods & Handbags PiL
{2014/15) 3,866,541.72 -
7,955,758.27 5,254,442 .38
Sundry Creditors
PAYG Withhholding - (0.38)
Accrued Wages 419,913.00 -
Superannuation Payable 40,520.46 -
480,433.48 {0.38)
Trade Creditors 052,890.34 264,665.66
Other Creditors 4,077.79 482,970.76
GST Payable 113,957.43 527,008.31
Provision for Sick Leave & Holiday Pay 1,009,152.24 1,039,576.04
10,506,269.53 7.5988,663.77

Unaudited. These notes are to be read in conjunciion with the attached compilation report.




VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

Unaudited, Thasa notes are to be read in conjunction with the attached compilation report.

2015 2014
% $
9 Borrowings
Current
Hire Purchase Liability
Hire Purchase Liability - Stores 1,254,139.15 1,239,470.71
Less: Unexpired Hire Purchase Liability
Less: Unexpired Hire Purchase Liability - Stores {166.063.26) (205,664.92)
Total current borrowings 1,088,075.88 1,033,785.79
Non-Current
Hire Purchase Liability
Hire Purchase Liability - Stores 2,143,622.68 2,746,253.57
Less Unexpired Hire Purchase Liability
Less Unexpired Hire Purchase Liability - Stores {149,776.39) (240,217.31)
Tatal non-current borrowings 1,993,846.29 2,506,036.26
10 Provisions
Current
Provision for Long Service Leave 262,239.35 259,666.68
1 Other Liabilities
Current
Gift Vouchers 57,182.80 49,801.57




VICTORIA STATION CORPORATION PTY LTD
AS TRUSTEE FOR
THE PAUL RAITER FAMILY TRUST AND THE MICHAEL RAITER FAMILY TRUST

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

2016 2014
§ $
12 Partners' Funds
The Michae!l Raiter Family Trust
Balance brought forward 665,070.96 855,450.03
Share of profit 360.550.02 309,662.23
1,026,620.98 1,165,112.26
Drawings (682,053.73) {498,041.30)
344,587.25 666,070.96
The Paul Raiter Family Trust
Balance brought forward 662,454 .48 855,450.01
Share of profit 360,550.01 309.662.22
1,023,004.49 1,165,112.23
Drawings {681,457.47) (502,657.75)
341,547.02 662,454.48
Total Partners’ Funds 686,114.27 1,328 525 .44

Unaudited. These notes are to be read in conjunction with the attached compilation report,
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PART A Electronic lodgment declaration (Form P, T, F, SMSF or EX)

This declaration is to ba completed where the tax return ia to be lodged via the Tax Office’s electronic lodgment sarvice (ELS). 11 is the
responsibility of the taxpayer to retain this declaration for a period of five years aftar the declaration is made, penalties may apply for

failure to do so.

Tax File Number {791663803 | Year of return 2014

Name of Partnership, Paul Raiter Family Trust & Michael
Trust, Fund or Entity Raiter Family Trust
Total Income/Loss Total Deductions Net Income/lLoss
[ 839000 | [ | [ 839000 |
Privacy

The ATO is authorised by the Taxation Administration Act 1953 to request the provision of tax fite numbers (TENs). The ATO will use the
TENs lo identify each pariner or beneficiary or entity in our records. It is not an offence not to pravide the TFNs. However, you cannot
lodge your tax retum electronically if you do not quate your TFN.

Taxatlon law authorises the ATO to collect infarmaticn and disclose it to other government agencles, including personal Information about
the person authorised 1o sign the declaration. For information about privacy go to ato.gov.au/privacy

The Australlan Business Register
The Commissioner of Taxation, as Registrar of the Australlan Business Register, may use the ABN and business details which you provide on this

tax return to maintain the integrity of the register.

Please refer to the privacy statement on the Australian Business Register {ABR) website (www.abr.gov.au) for further information - it outlines our
commitment to safequarding your details.

Electronle funds transfer - direct debhit
Where you have requested an EFT direct debit some of your details will be provided to your financial Institution and the Tax Office’'s spansor bank

to facilitate the payment of your taxation liability from your nominated account.
I authorise my tax agent to electronically transmit this tax return via the electronic lodgment service.

Important: Before making this declaration please check to ensure that all income has been disclosed and the fax return is true and correct n
every detall. f you are in doubt abaut any aspect of the tax return, place all the facts before the Tax Office. The tax law provides heavy penalties

for false or misleading statements on tax retums.

Declaration: | declare that:
* the information pravided to the agent for the preparation of this tax retum, including any applicable schedules is true and comrect; and

* the agent Is authorised to lodge this tax retum.

Signature of Partner, Trustee,
Director or Public Officer Date

PART D Tax agent's certificate (shared facilities only)

We, LOWENSTEIN SHARP PTY LTD declare that:
*We have prepared this tax retum in accordance with the information supplied by the partrer, trustee, director or public officer
» We have received a declaration made by the entity that the information provided to us for the preparation of this tax retum is true

and correct, and
*\We are authorised by the partner, trustee, director or public officer to lodge this tax return, including any applicable schedules.

Agent's Signature Date
Agent's phone 039510 1511 | Client's reference [ 6848P1
Agent's Contact Name MR D DEXTER

Agent's reference number 16483000 |




Page 01 of 05

Partnership tax return 2014

01/07/2013 to 30/06/2014

Tax file number [791663803 | Other attachments? [N
See the Privacy note in the Taxpayer's declaration on the back page
Nama of partnership Paul Raiter Family Trust & Michael
Raiter Family Trust
ABN 20 116 780 644 |
Current postal address C/- Lowenstein Sharp Pty Ltd
Level 5 574 St Kilda Road
Melbourne lvIC | 3004
Full name of the ﬁartner Victoria Station Corporation Pty Litd
to whom notices

Final tax return [N]

Sensitive (when completed)



Farm P Partnership tax return 2014 Page 02 of 05

Paul Raiter Family Trust & Michael Ralter Family Trust Client ref 6848P1
File no 791 863 803
ABN 20 116 780 644

1 Description of maln business activity
[ Travel Goods Retailing

Industry code 42799
4 Did you sell any goods or services using the internet? Q]

Income excluding foreign income
5 Business income and expenses

Primary production Non-primary production Totals
Other business income [} | RN H 57204284 Jj | [ 57204284 /[ |
Total business income [ ] [ 57204284 [ | | 57204284 ||
Expenses Primary production Non-primary production Totals
Superannuation expenses 1129818 1129818
Cost of sales ] 24514599 24614509 ||
Rent expenses 12114979 12114979
Total interest expenses 399827 | 399827
Depreciation expenses 1068876 K 1068876
Repairs & maintenance 159417 M 159417
All other expenses 17121543 N 17121543
Total expenses I ] [—__56609059 | | [S3I 56608059 |/ |
Reconciliation items Primary production Non-primary production Totals
Expense reconciliation | ] 219674 )| Ell 219674 ]
adjustments
Net incomefioss from [} 1] A g14899 || HA| 814899 |{[ ]
business
11 Gross interest - including Australian government loan interest ' 24101
15 Total of items 5to 14 ] g3gooo |/ |
20 Net Australian income or loss Subtract item 19 from item 15 Bl 839000 || |
- other than capital gains
Foreign income
22 Attributed foreign income
Did you have overseas branch operations or a HiN]

direct or indirect interest in a foreign frust,
foreign company, controlied foreign entity or
transferor trust?

Sensitive (when completed)



Form P Partnership tax return 2014
Paul Raiter Family Trust & Michael Raiter Family Trust

File no 791 663 803

ABN 20 116 780 644

Page 03 of 05

Client ref

6848P1

24 Total of items 20 to 23 Total net income: or loss

[

839000 /[

Overseas transactions / thin capitalisation

29 Overseas transactions

Was the aggregate amount of your transactions or dealings
with international related parties (including the value of any
property/service transferred or the balance of any loans)
greater than $2 million?

Did the thin capitalisation pravisions apply?
Transactions with specified countries

Did you directly or indirectly send to, or receive fram,

one of the countries specified in the instructions, any funds
or property; or

Do you have the ability or expectation to control, whether
directly or indirectly, the dispaosition of any funds, property,
assets or investments located in, or located elsewhere but
controlled or managed from one of those countries?

WILK

o |nl

¢ {IN

30 Personal services income
Does your income include an individual's PSI?

[N [N

31 Taxation of financial arrangements
Did you make a gain, loss or transitional balancing adjustment
from a financial arrangement subject to the TOFA rules?

Key financial information
32 All current assets

33 Total assets

34 All current liabllities
35 Total liabilities

7693055

12787553

8942924

L—}G)H

11448961

Business and professional items
36 Business name of main business
[ Victoria Station Corporation Pty Ltd

37 Buslness address of main business
75 Bealiba Road
SOUTH CAULFIELD | VIC

38 Opening stock

39 Purchases and other costs

40 Closing stock

41 Trade debtors

42 Trade creditors

43 Total salary and wage expenses

Postcode |

7767761

23621753

8774915

/LC]

102418

294666

~[Z/mojwlo]

12085004

/LAl

Sensitive (when completed)



Form P

Partnership tax return 2014 Page 04 of 05
Paul Raiter Family Trust & Michael Raiter Family Trust Client ref 6848P1
File no 781 663 803
ABN 20 116 780 644
51 Statement of distribution of net Australian income or loss as shown at item 20
Partner name The Paul Raiter Family Trust
TFN 77 675473 | Distribution percentage | 50.0
Primary production [ | Credit for tax [
share of income - FRW
Non-primary praduction B |l 419500 | Aust franking credits G ]I

share of income

from a NZ franking company

C |

Credit for tax

| National rent afford.

withheld where ABN not quoted

scheme tax offset

Franked distributions

Share of net financial

Franking credits

l
investment income or loss

Share of net rental [

Share of credit far TFN

TFN amounts withheld E |
O]

property income or loss

amounts withheld from payments
from closely held trusts

Partner hame

' The Michael Raiter Family Trust

50.0

TFN 77502357 | Distribution percentage !
Primary production [ ] Credit for tax |
share of income - FRW
Non-primary production (B ] 419500 | Aust franking credits [
share of income from a NZ franking company
Credit for tax L | National rent afford.
withheld where ABN not quoted scheme tax offset
Franked distributions Share of net financial [
Franking credits E investment income or loss
TFN amounts withheld Share of net rental (K ]
Share of credit for TFN (O] property income or loss

amounts withheld from payments
from closely held trusts

Totals

Primary production [ | Credit for tax [
share of income -FRW

Non-primary production 5 | 838000 | Aust franking credits B
share of income from a NZ franking company

Credit for tax | | National rent afford.

withhe!d where ABN not guoted

scheme tax offset

Share of net financial

M|

investment income or loss

K]

Share of net rental

property income or loss

Franked distributions
Franking credits (D |
TFN amounts withheld [ E |
Share of credit for TFN (O

amounts withheld from payments
from closely held trusts

Sensitive (when completed)
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Form P Partnership tax return 2014 Page 05 of 05
Paul Raiter Family Trust & Michae! Raiter Family Trust Client ref 6848P1
File no 791 663 803

ABN 20 116 780 644

TAX PAYER'S DECLARATION

Important
Before making this declaration check to ensure that all income has been disclosed and the tax return, all attached schedules and any additional

documents are true and correct in every detail. If you are in doubt about any aspect of the tax retum, place all the facts before the ATO. The
income tax law imposes heavy penalties for false or misleading statements in fax relurns.
This declaration must be signed by a partner.

Privacy
The ATO Is authorised by the Taxalion Administration Act 1953 to request the provision of tax file numbers {TFNs). The ATO will use the TFNs to

identify each pariner in our records. it is not an affence not to provide the TFNs. However, if the TFNs are not provided, it could increase the
chance of delay or efrer in each partner's assessment.

Taxation law authorises the ATO to collect information and ta disclose it to other govemment agencies, For information about your privacy go
to ata.gov.au/privacy

DECLARATION:
| declare that the infarmation on this tax return, all attached schedules and any additional documents s true and correct.

Signature Date

Hours taken to prepare and complete this return o1

Tax agent's declaration: We, LOWENSTEIN SHARP PTY LTD,
declare that this tax return has been prepared in accordance with information supplied by the taxpayer, that the taxpayer has given us a
declaration stating that the information provided to us is true and carrect and that the taxpayer hes authorised us to lodge the tax return.

Agent's sighature Date
Agent's telephone 0395101511 | Client's reference 65848P1
Contact name MR D DEXTER | Agent's reference no 16483000

NOTE:THIS PRINT-OUT IS NOT TO BE LODGED WITH THE ATO.

Sensitive (when completed)
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Paul Raiter Family Trust & Michael Raiter Family Trust Client ref 6848P1
File no 791 663 803
ABN 20 116 780 644

[ Reconcitiation Statement |

PP incfloss NPP incfloss
$ S
Net profit or loss as per profit and loss statement [ 1402 | | |
Additions
Expense reconciliation adjustments [ 1 219674 |
Net Income as shown at the relevant labels In return [ 1402 ] | 219674 |

{Labels Q and R)

Expense reconciliation adjustments

Expense add backs: Expenses shown in the accounts which are either not tax deductible or are only partly deductible,
including timing adjustments

Depreciation charged in accounts (non-SBE taxpayers only) 466955
Loss on sale of depreciating assets 72934
Other items not allowable as a deduction:
- Part of prepaid expenses not deductible this year [ | { 46901 |
Other non-deductible items
Employee Provision Expenses per F/S [ 1 140238 |
Subtotal L 10 727026 |

Expense subtractions: Items not shown as expenses which are tax deductible including timing adjustments

Part of prepaid expenses deductible this year but L | 6274 |
not included elsewhere

Other items deductible for tax purposes not included
in the profit and loss statement

Depreciation re Fitout 438440
Accounting Fee Accrual 2900
Tax Loss on Disposal of NCA 59738

Expense reconciliation adjustment L IR 219674 |




IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S CI2017 01896

IN THE MATTER OF VICTORIA STATION CORPORATION PTY LTD ACN
104 082 797 (ADMINISTRATORS APPOINTED) & Ors

MICHAEL CARRAFA, PETER GOUNTZOS & RICHARD JOHN CAUCHI IN
THEIR CAPACITY AS JOINT AND SEVERAL ADMINISTRATORS OF
VICTORIA STATION CORPORATION PTY LTD ACN 104 082 797 (IN ITS
OWN CAPACITY AS THE PARTNERSHIP MANAGER OF THE “VICTORIA
STATION CORPORATION PARTNERSHIP” (TRADING AS “VICTORIA
STATION?, “KATE HILL” AND “VICTORIA STATION CLEARANCE”)
(ADMINISTRATORS APPOINTED) & Ors

Plaintiffs
“EXHIBIT PG-9”
Date of document: 31 August 2017 Solicitor's Code: 104101
Filed on behalf of: The Plaintiffs DX:
Prepared by: Tel: (03) 8631 5555
MGA Lawyers Fax: (03) 8631 5599
Lawyers Ref: 1A:11291/17
Level 9, 179 Queen Street Case Manager: Ivan Andolfatto
Melbourne Vic 3000 Case Manager Email: ivan@mga-lawyers.com.

This is the exhibit marked with the letter “PG-9” now produced and shown to Peter
Gountzos at the time of affirming his Affidavit.

Beforeme: ... i,
Marcin Sza
Level 9, 179 Queen Strest
Anl‘\AELBOURNE VIC 3000
ustralian legal practitloner hhi
within the meaning of the Exhibit PG-9
Legal Profession Uniform Law (Victoria)

Victorian Station Travel Good Invoices
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PURCHASE ORDER P044103

Vicloria Station Corporation Pty Ltd - ABN 20 116 780 644 *** NOTE NEW ADDRESS *™ Page 1
165 Atlantic Drive, Kaysborough Vic 3173 Tel: (03) 8789 2555 Fax (03) 8769 2500 Date 20-03-17
E-mail: purchasing@vicloriasiation.com.au www.victoriastation.com.au FOR SHOP: W4F Account number: SAMSONITE

Supplier details: ABN: 31006363248 Ship to.

SAMSONITE AUSTRALIA PTY LTD VICTORIA STATION PERTH WATERTOWN

AIRPORT

5 ANZED COURT SHOP A25

840 WELLINGTON STREET
MULGRAVE VIC 3170 WEST PERTH WA 6005

Tel: 03 9549 3444 Fax: 03 9549 3400

DATE/S REQUIRED: Between 20-03-2017 and 20-03-2017

Shop| Supplier Code Description Qty | Price ex GST | Unit | RRP ea(lnc GST) | Margin Total cost (ex GST)
%
42VX004 BLACK SAMSONITE CITYVIBE LAPTOP BACKPACK 2 66.93 199.00 0.63 133.86
57549 BLACK SAMSONITE LARGE LUGGAGE COVER 1 19.89 59.95 0.64 19.89
58000 BLACK HIGH SIERRA XBT LAPTOP BACKPACK 4 43.40 129.00 0.63 173.60
62764 BLACK SAMSONITE LITE-SHOCK 55CM SPINNER 1 194.77 579.00 0,63 194.77
62764 SILVER SAMSONITE LITE-SHOCK 55CM SPINNER 2 194.77 579.00 0.63 389,54
62766 BLACK SAMSONITE LITE-SROCK 75CM SPINNER 1 285.57 849.00 0.63 285.57
82766 SFILVER SAMSONITE LITE-SHOCK 75CM SPINNER 2 285.56 B49.00 0.63 571.12
62767 BLACK SAMSONITE LITE-SHOCK 81CM SPINNER 1 302.36 899.00 0.63 302.36
62767 SILVER SAMSONITE LITE-SHOCK 81CM SPFINNER 1 302.36 899.00 0.63 302.36
635X002 BLACK SAMSONITE AVANT LAPTOP BACKPACK 2 50.09 149.00 0.63 100.18
635X003 BLACK SAMSONITE AVANT LAPTOP BACKPACK 1 39.99 119.00 0.63 39,99
68054 BLACK AT APPLITE 2.0 82CM SPINNER 2 88.33 299.00 0.68 176.66
68225 RED SAMSONITE B-LITE 3 78CM SPINNER 2 151.03 449.00 0.63 302.06
72728 BLACK AT CITI-PRO CT04 BACKPACK 2 29.54 99.95 0.67 59.08
73352 COPPER BLUSH SAMSONITE COSMOLITE 3 81CM SPINNER 1 302.36 899.00 0.63 302.36
74643 BLACK SAMSONITE OCTOLITE 55CM SPINNER 4 100.57 289.00 0.63 402.28
74643 GOLD SAMSONITE OCTOLITE 55CM SPINNER 1 100.56 299.00 0.63 100.56
76782 BLACK SAMSONITE GARDE LP BACKPACK IV 1 70.30 209.00 0.63 70.30
78793 BLACK SAMSONITE OCTOLITE 81CM SPINNER 4 144,30 429.00 0.63 577.20
80245 BLK/GRY SAMSONITE UPLITE SPL 55CM SPINNER 3 110.67 329.00 0.63 332.01
80247 BLACK/GREY SAMSONITE UPLITE SPL 78CM SPINNER 1 161.10 479.00 0.63 161.10
87274 BLACK HS COMPOSITE V2 WHEELED DUFFLE 56CM 1 73.67 219.00 0.63 73.67
87275 BLACK HS COMPOSITE V2 WHEELED DUFFLE 76CM 1 871.10 250.00 0.63 87.10

CONTINUED NEXT PAGE
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Victoria Station Corporation Pty Ltd - ABN 20 116 780 644 *** NOTE NEW ADDRESS **

PURCHASE ORDER P044103

Page 2
165 Allantic Drive, Keysborough Vic 3173 Tel: (03) 8769 2555 Fax (03) 8789 2500 Date 20-03-17
E-mail: purchasing@victoriastation.com.au www.victoriasialion.com.au FOR SHOP: W4F Account number; SAMSONITE
Shop| Supplier Code Description Qty | Priceex GST | Unit | RRP ea(inc GST) | Margin Total cost (ex GST)
%

87851 WHITE AT BON AR DELUXE 55CM SPINNER EXP 1 64.71 219.00 0.67 64.71

87853 WHITE AT BON AIR DELUXE 75CM SPINNER EXP 2 88.34 295.00 0.68 176.68

88209 BLACK AT HS MV+ DELUXE 69CM SPINNER EXP 2 100.16 339.00 0.67 200.32

88210 BLACK AT HS MV+ DELUXE 79CM SPINNER EXP 1 106.07 359.00 0.67 106.07

88249 CHARCOAL HS PIVOT SPINNER DUFFLE 76CM 2 100.57 295.00 0.63 20174

88343 BLUE SAMSONITE UPLITE SPL 45CM DUFFLE 1 60.20 178.00 0.63 €60.20

88429 METALLIC GREEN SAMSONITE OPTIC §5CM SPINNER 1 127.47 379.99 0.63 127.47

88430 METALLIC BLACK SAMSONITE OPTIC 69CM SPINNER 1 151.03 449.00 0.63 151.93

88430 METALLIC GREEN SAMSONITE OPTIC B9CM SPINNER 1 151.03 449.00 0.63 151.03
88UX006 BLACK SAMSONITE GUARDIT LRGE LAPTOP BACKP 2 29.93 89.00 0.63 59.86
HS54003 BLK HIGH SIERRA IMPACT BACKPACK 7 11.76 34.89 0.63 82.32

HS5462 BLK HIGH SIERRA ACCESS LAPTOP BACKPACK 2 33.30 99.00 0.63 66.60
HS79386 NAVY HIGH SIERRA ICON SLIM BACKPACK 3 19.83 50.00 0.63 5949
HSEN304 BLK HIGH SIERRA ENDEAVOR 87CM DIB DUFF 4 8§7.10 258.00 0.63 348.40
TOTALS: Tt 7012.94
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Victoria Station Corporation Pty Lid - ABN 20 116 780 644 **" NOTE NEW ADDRESS *** Page 3
165 Atlantic Drive, Keysborough Vic 3173 Tel: (03) 8769 2555 Fax (03) 8769 2500 Date 20-03-17
E-mail: purchasing@victoriastation.com.au www.victoriastation.com.au FOR SHOP: WBR Account number: SAMSONITE
Supplier details: ABN: 31006363248 Ship to:
SAMSONITE AUSTRALIA PTY LTD VICTORIA STATION GARDEN CITY
AIRPORT
5 ANZED COURT SHOP 191
125 RISELEY ST
MULGRAVE VIC 3170 BOORAGOON WA 6154
Tel: 03 9549 3444 Fax: 03 9549 3400 DATE/S REQUIRED: Befween 20-03-2017 and 20-03-2017

Shop| Supplier Code Description Qty | Price ex GST | Unlt |RRP ea(inc GST) | Margin Total cost (ex GST}
%

33vX004 GRAPHITE SAMSONITE LITE-CUBE 55CM SPINNER i 228.40 675.00 0.63 228.40
TRA42224 BLK TRAVELON ANTI THEFT TRAVEL BAG 1 38.75 129.00 0.66 39.75
42VX001 BLACK SAMSONITE CITYVIBE TABLET CROSSOVER 1 43.36 128.00 0.63 43,36
42VX004 BLACK SAMSONITE CITYVIBE LAPTOP BACKPACK 1 66,93 199.00 0.63 66 93
43115 BLACK TRAVELON ANTI-THEFT SHOULDER BAG 2 4112 119,00 D.62 8224
56767 WHITE SAMSONITE LITE-LOCKED 75CM SPINNER 1 336.03 999.00 0.63 336.03
63735 WHITE SAMSONI|TE LITE-LOCKED 81CM SPINNER 1 369.67 1099.00 0.63 369.67
68223 RED SAMSONITE B-LITE 3 71CM SPINNER 1 144.30 429.00 0,63 144 30
68225 BLACK SAMSONITE B-LITE 3 78CM SPINNER 2 151.03 449.00 0.63 302 06
74643 BLACK SAMSONITE OCTOLITE 55CM SPINNER 2 100.57 299.00 0.63 201 14
76635 BLACK SAMSONITE DURANXT LITE LAPTOP BCASE 1 56.83 169.00 0.63 56.83
80245 BLK/IGRY SAMSONITE UPLITE SPL 55CM SPINNER 2 110.67 329.00 0.63 221 34
80247 BLACK/GREY SAMSONITE UPLITE SPL 786CM SPINNER 1 161.10 479.00 0.63 161.10
88UX001 BLACK SAMSONITE GUARDIT SMALL LAPTCP B/C 1 26.56 79.00 0.63 26.56
BBUX00B BLACK SAMSONITE GUARDIT ROLLING TOTE 1 66.93 159.00 0.63 66.93
TOTALS: 19 2346.64




PURCHASE CRDER P044103

victeria staticn

Victoria Station Corporation Pty Ltd - ABN 20 116 780 644 *** NOTE NEW ADDRESS ™
165 AHlantic Drive, Keysborough Vic 3173 Tel; (03) 8769 2555 Fax (03) 8769 2500
E-mail: purchasing@vigloriastation.com.au www.victoriastation.com.au

Supplier details: ABN: 31006363248 Ship to:

Page 4
Date 20-03-17

FOR SHOP: WCR Account number: SAMSONITE

SAMSONITE AUSTRALIA PTY LTD VICTORIA STATION PREMIUM CAROUSEL -

Tel: 03 9549 3444 Fax: 03 8549 3400

AIRPORT

5 ANZED COURT SHOP 1078 CAROUSEL S/IC
1382 ALBANY HWY

MULGRAVE VIC 3170 CANNINGTON WA 6107

DATE/S REQUIRED: Between 20-03-2017 and 20-03-2017

Shop! Supplier Code Description Qty | Priceex GST @ Unit | RRP ea{lnc GST) | Margin Total cost (ex GST)
%

635X002 BLACK SAMSONITE AVANT LAPTOP BACKPACK 1 50.09 148.00 0.63 50.09
635X003 BLACK SAMSONITE AVANT LAPTOP BACKPACK 1 39.99 119.00 0.63 39.99
68054 GREY AT APPLITE 2.0 82CM SPINNER 1 88.33 289.00 0.68 B8.33
68215 BLACK SAMSONITE B-LITE 3 TOILETRY KIT 2 23.20 69.00 0.63 45.40
74603 BLACK HS COMPOSITE 52CM WHEELED BACKPACK 2 53.50 158.00 0.63 107.00
74643 WHITE SAMSONITE OCTOLITE 55CM SPINNER 1 100,57 289.00 0.63 100.57
87853 NAVY AT BON AIR DELUXE 75CM SPINNER EXP 1 88.34 299.00 0.68 88.34
88UX001 BLACK SAMSONITE GUARDIT SMALL LAPTOP BiC 1 26.56 79.00 0.63 26.56
HS5433C BLK HIGH SIERRA ACADEMY LAPTOP BACKPACK 1 26.56 79.00 0.63 26.56
HS5433C NvY HIGH SIERRA ACADEMY LAPTOP BACKPACK 1 26.56 79.00 0.63 26.56
HS5462 NYVIGRY HIGH SIERRA ACCESS LAPTOP BACKPACK 2 33.30 99.00 0.63 66.60
TOTALS: 14 667.00
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LY 4 L 4
Victoria Station Corporation Pty Lid - ABN 20 116 780 644 *** NOTE NEW ADDRESS ™~ Page 5
165 Atlantic Drive, Keysbaraugh Vic 3173 Tel: (03) 8769 2655 Fax (03) 8769 2600 Date 20-03-17
E-mail; purchasing@victorigslalion.com.ay www.victoriastation.com.au FOR SHOP: WGL Account number: SAMSONITE
Supplier details: ABN: 31005363248 Ship to:
SAMSONITE AUSTRALIA PTY LTD VICTORIA STATION GALLERIA
AIRPORT
5 ANZED COURT SHOP SP070
COLLIER ROAD
MULGRAVE VIC 3170 MORLEY WA 6062
Tel: 03 9549 3444 Fax: 03 9549 3400 DATE/S REQUIRED: Between 20-03-2017 and 20-03-2017
Shop| Supplier Code Description Qty | Priceex GST | Unit | RRP ea{inc GST) | Margin Total cost (ex GST)
%
33VX006 IVORY GOLD SAMSONITE LITE-CUBE 76CM SPINNER 1 319.20 949.00 0.63 319.20
62766 PETROL SAMSONITE LITE-SHOCK 75CM SPINNER 1 285.57 849.00 0.63 285.57
4230X66 CHARCOAL HS ULTIMATE 66CM WHEEL DUFFLE BFACK 1 66.93 199.00 0.63 66.93
B4TX001 BLACK SAMSONITE VIZ AIR LAPTOP BACKPACK 1 63.56 189.00 0.63 63.56
68052 BLACK AT APPLITE 2.0 55CM SPINNER 1 64.70 219.00 0.68 64.70
68052 GREY AT APPLITE 2.0 55CM SPINNER 1 64.70 219.00 0.68 64.70
87853 NAVY AT BON AIR DELUXE 75CM SPINNER EXP 1 88.34 299.00 0.68 8B8.34
88UX006 BLACK SAMSONITE GUARDIT LRGE LAPTOP BACKP 1 28.93 89.00 0.63 29.93
H55433C BLK HIGH SIERRA ACADEMY LAPTOP BACKPACK 1 26.56 78.00 0.63 26.56
H$5462 BLK HIGH SIERRA ACCESS LAPTOP BACKPACK t 33.30 59.00 0.63 . 33.30
TOTALS: 10 1042.79
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Victaria Station Corporation Pty Ltd - ABN 20 116 780 644 *** NOTE NEW ADDRESS *** Page 6
165 Aflantic Drive, Keysborough Vic 3173 Tel: (03) 8769 2555 Fax {D3) 8769 2500 Date 20-03-17
E-mail; purchasing@vicioriastalion.com.au www.victoriastation.com.au FOR SHOP: WJP Account number: SAMSONITE
Supplier details: ABN: 31006363248 Ship to:
SAMSONITE AUSTRALIA PTY LTD VICTORIA STATION JOOCNDALUP
AIRPORT
5 ANZED COURT SHOP T95 LAKESIDE SHOPPINGCITY
420 JOONDALUP DRIVE
MULGRAVE VIC 3170 JOONDALUP WA 8027
Tel: 03 9549 3444 Fax: 03 9549 3400 DATE/S REQUIRED: Between 20-03-2017 and 20-03-2017
Shop| Supplier Code Description Qty | Price ex GST | Unit jRRP ea(lnc GST) ; Margin Total cost (ex GST)
%
635X002 BLACK SAMSONITE AVANT LAPTOP BACKPACK 3 50.08 149.00 0.63 150.27
68052 BLUE AT APPLITE 2.0 55CM SPINNER 1 64.70 219.00 0.68 64.70
68053 BLACK AT APPLITE 2.0 71CM SPINNER 1 B2.42 275.00 0.68 82.42
68054 BLACK AT APPLITE 2.0 82CM SPINNER 1 88.33 299.00 0.68 88.33
68054 BLUE AT APPLITE 2.0 82CM SPINNER 1 88.33 299.00 0.68 88.33
68223 BLACK SAMSONITE B-LITE 3 71CM SPINNER 1 144.30 429.00 0.63 144.30
68225 BLACK SAMSONITE B-LITE 3 78CM SPINNER 2 151.03 44900 0.63 302.06
74644 BLACK SAMSONITE OCTOLITE 68CM SPINNER 1 127.47 379.00 0.63 127.47
74645 BLACK SAMSONITE QCTOLITE 75CM SPINNER 1 134.20 399.00 .63 134.20
78793 BLACK SAMSONITE OCTOLITE 81CM SPINNER 2 144.30 429.00 0.63 288.60
87853 NAVY AT BON AIR DELUXE 75CM SPINNER EXP 1 88.34 299.00 0.68 B3.34
88210 BLACK AT HS MV+ DELUXE 79CM SPINNER EXP 1 106.07 358.00 0.67 106.07
88UX006 BLACK SAMSONITE GUARDIT LRGE LAPTOP BACKP 2 29.93 89.00 0.63 59.86
HS5433C BLK HIGH SIERRA ACADEMY LAPTOP BACKPACK 1 26.56 79.00 0.63 26.56
H55433C NVY HIGH SIERRA ACADEMY LAPTOP BACKPACK 2 26.56 79.00 0.63 53.12
HS5462 BLK HIGH SIERRA ACCESS LAPTOP BACKPACK & 33.30 99,00 0.63 199.80
HS55462 NYVIGRY HIGH SIERRA ACCESS LAPTOP BACKPACK 2 33.30 99.00 0.63 66.60
TOTALS: 29 2071.03
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Victoria Station Corporation Pty Lid - ABN 20 116 780 644 ™" NOTE NEW ADDRESS ™ Page 7
165 Atlantic Drive, Keyshorough Vic 3173 Tel: (03) 8769 2555 Fax (03) 8769 2500 Date 20-03-17
E-mail: purchasing@victoriastation.com.au www.victorlastation.com.au FOR SHOP; WKY Account number: SAMSOQNITE
Suppiier details: ABN: 31006363248 Ship to:
SAMSONITE AUSTRALIA PTY LTD VICTORIA STATION KARRINYUP
AIRPORT
5 ANZED COURT SHOP G100
200 KARRINYUP ROAD
MULGRAVE VIC 3170 KARRINYUP WA 6018
Tel: 03 9549 3444 Fax: 03 §549 3400 DATE/S REQUIRED: Between 20-03-2017 and 20-03-2017

Shap} Supplier Code Description Qly | Priceex GST | Unlt | RRP ea{lnc GST) | Margin Total cost (ex GST)
%

33VX007 IVORY GOLD SAMSONITE LITE-CUBE 82CM SPINNER 1 336.03 959,00 0.63 336.03
42vX001 BLACK SAMSONITE CITYVIBE TABLET CROSSOVER 1 43.36 125.00 0.63 43.36
59761 BLACK SAMSONITE RFID COMPACT WALLET 1 16.25 55.00 0.68 16.25
62767 BLACK SAMSONITE LITE-SHOCK 281CM SPINNER 2 302.36 §99.00 0.63 604.72
67TX09006 BLK SAMSONITE RFID PASSPORT WALLET 1 17.71 59.95 0.68 17.71
68053 BLUE AT APPLITE 2.0 71CM SPINNER 1 82.42 279.00 0.68 82.42
68054 GREY AT APPLITE 2.0 82CM SPINNER 1 88.33 299.00 0.68 88.33
68223 RED SAMSONITE B-LITE 3 71CM SPINNER 1 14430 429.00 0.63 144.30
B88UX008 BLACK SAMSONITE GUARDIT ROLLING TOTE 1 66.93 199.00 0.63 66.93
HS5433C BLK HIGH SIERRA ACADEMY LAPTOP BACKPACK 1 26,56 79.00 0.63 26.56
HS5462 BLK HIGH SIERRA ACCESS LAPTOP BACKPACK 1 33.30 99.00 0.63 33.30
HS5462 NYVIGRY HIGH SIERRA ACCESS LAFTOP BACKPACK 1 33.30 99.00 D.63 33.30
TOTALS: 13 148321




Tel: 03 9549 3444 Fax: 03 9549 3400

DATE/S REQUIRED: Between 20-03-2017 and 20-03-2017
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Victoria Station Corporation Pty Lid - ABN 20 116 780 644 *** NOTE NEW ADDRESS *** Page 8
165 Atlantic Drive, Keysborough Vic 3173 Tel: (03} 8769 2555 Fax (03) 8769 2500 Date 20-03-17
E-mail: purchasing@vicleriasiation.com.au www_vicloriastation.com.au FOR SHOP: WRK Account humber: SAMSONITE
Supplier details: ABN: 31006363248 [ Ship to:
SAMSONITE AUSTRALIA PTY LTD VICTORIA STAT!ON ROCKINGHAM
AIRPORT
5 ANZED COURT SHOP T188 ROCKINGHAM CITY S/C
1 COUNCIL AVENUE
MULGRAVE VIC 3170 ROCKINGHAM WA 6168

Shop| Supplier Code Description Qty | Priceex GST | Unit | RRP ea(lnc GST) | Margin Total cost {ex GST)
%

3059X66 BLACK HS ULTIMATE 66CM WHEEL DUFFLE BPACK 1 66.93 198,00 0.63 66.93
635X003 BLACK SAMSONITE AVANT LAPTOP BACKPACK 1 39.99 119.00 0.63 39.29

68052 BLUE AT APPLITE 2,0 55CM SPINNER 1 64.70 215.00 0.68 64.70

74645 BLACK SAMSONITE OCTOLITE 75CM SPINNER 1 134.20 399.00 0.63 134.20
HS54003 BLK HIGH SIERRA IMPACT BACKPACK 1 11.76 34.99 0.63 11.76
TOTALS: 5 317.58




IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S CI 2017 01896

IN THE MATTER OF VICTORIA STATION CORPORATION PTY LTD ACN
104 082 797 (ADMINISTRATORS APPOINTED) & Ors

MICHAEL CARRAFA, PETER GOUNTZOS & RICHARD JOHN CAUCHI IN
THEIR CAPACITY AS JOINT AND SEVERAL ADMINISTRATORS OF
VICTORIA STATION CORPORATION PTY LTD ACN 104 082 797 (IN ITS
OWN CAPACITY AS THE PARTNERSHIP MANAGER OF THE “VICTORIA
STATION CORPORATION PARTNERSHIP” (TRADING AS “VICTORIA
STATION”, “KATE HILL” AND “VICTORIA STATION CLEARANCE?”)
(ADMINISTRATORS APPOINTED) & Ors

Plaintiffs
“EXHIBIT PG-16”
Date of document: 31 August 2017 Solicitor's Code: 104101
Filed on behalf of: The Plaintiffs DX:
Prepared by: Tel: (03) 8631 5555
MGA Lawyers Fax: (03) 8631 3599
Lawyers Ref: 1A:11291/17
Level 9, 179 Queen Street Case Manager: Ivan Andolfatto
Melboumne.Vic 3000 Case Manager Email: ivan@mga-lawyers.com.

This is the exhibit marked with the letter “PG-10" now produced and shown to Peter
Gountzos at the time of affirming his Affidavit.

Before me:

Marcin Szary
Level 8, 179 Queen Street

MELBOURNE ViC 3000 e o
An Australian legal practitioner Exhibit PG-10
within the meaning of the )
Legal Profession Uniform Law (Victoria)

General Security Deed between VSCPL as the
grantor and MHPL and PHPL as the secured parties
dated 24 August 2016



General Security
Agreement

Parties

Victoria Station Corporation
Pty Ltd

ACN 104 082 797

Granlor

and

Michael Hartz Pty Ltd

ACN 104 083 508

and

Pau! Hartz Pty Ltd

ACN 104 084 693

Secured Parties

Darrer Muir Fleiter
Lawyers

670 Canterbury Road, Surrey Hills

P O Box 387, Canterbury, Victorta, 3128
T +61308060 3888

F +6139899 3422

E michael.muir@dmi.net.au

Ref. mdm:mw: 140135
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General Security Agreement

Partles

Victoria Station Corporatton Pty Ltd ACN 104 082 797
of Level 5, 574 St Kilda Road, Melbourne, Victoria 3004
(“Grantor’}

and “

Michael Harlz Pty Ltd ACN 104 083 598 as trustee of The Michae! Raiter Family Trust
of Level 5, 574 St Kilda Road, Melbourne, Victoria 3004

and

Paul Hartz Ply Lid ACN 104 084 693 as trustee of The Paul Raiter Family Trust
of Level 5, 574 St Kilda Road, Melbourne, Victoria 3004
("Secured Parties")

Operative clauses

1.

Definitions
in this deed:
Attorney means an attorney appainted under a Transaclion Document;

Authorised Officer of 2 person means:

(2} a director, secretary or manager (of any class) of that person, or a person acting in any of those
offices;
{b) a person appointed as an authorlsed officer by that person;

Business Day means any day except a Saturday or a Sunday or elher public holiday in any place
specified in ltem 3 of the schedule;

Corporations Act means the Corporations Acl 2001 {Cth);

Bebt means a liablity to the Grantor, whether present or future, actual or contingent, liquidated or
unliquidated, and includes monay owing to the Grantor by a fmancial institution;

Environment includes soll, air, water (ground or surface), a layer of the atmosphere, organic or
inorganic matter, living organisms, and human made or madified structures and areas, and any

combination of them;

Event of Default means has the meaning glven by clauses 26 and 60,11 and also includes an event
which any Transaction Document specifies is an Event of Default,

Non-PPS Property means all present and after-acquired proparly of the Grantor that is not PPS3
Property,
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Potential Event of Default means anything lhat with the glving of notice or passage of lime or both
would conslitute an Event of Default; ‘

PPESA means the Personal Froperty Sacuritles Acl 2009 (Cth);

PPS Properly maans all present and after-acquired property in relation to which the Granter can be a
grantor of a security interes! under the PPSA, whether or not the Grantor has iitie to the property,
including all such property held by the Grantor as trustee of a trust and the Grantor's right of indemnity
from & trust and all uncalled, or callad but unpaid, capital;

PPS Register means the Personal Property Securities Register established under section 147 of the
PPSA; .

Receiver means a receiver or receiver and manager appointed under a Transaclion Dosurmnent;

Secured Money means all money which the Grantor (personally or as a trustes, alone or with ancther
person) now or in the future cwes or may contingently owe, whether as principal debtor or as a surety, to
the Secured Parly (alone or with another persan), including, without limitation:

{a) money not conterplated by the Grantar or the Secured Party at the date of this deed;

{b) a liabitily of the Grantor assigned to the Secured Party {with or without the consent of the
Grantor);

{c) liquidated or unliguidated damages;

(d) taxes, costs and discounts incurred by the Secured Parly in capnection with a decument or
transaclion entered into by the Securad Party for or at the express of implied request of the
Grantor;

{e) money which the Grantor would owe or contingently owe if it were not an extemally-

administered body cotporate;

H money which any Transaction Document specifies is part of the Secured Money;

Security Interest includes:

(a) a securily interest under the PPSA and for the purposes of section 20{2)(bi(ii) of the PPSA, the
Security Interest taken in this deed is alf the Grantor’'s present and after-acquired property with
the exceptlan of the items or classes of personal property specifed in ltem 7 of the Schedule,

(1)} any other morigage, pledge, lien, charge, frust or power in relatlon to any properly {whether or
not it is personal property); or

{c) any other interest or arrangement of any kind that is substance secures the payment of money
or the performance of an obligation, or that gives a craditor priosity over unsecurad craditors In
relation to any propery (whethar or not it is personal property);

but excludes:

(d) a statutory charge in favour of a governmenta! authority, uniess there is a default in payment of
money securad by that charge;

{e) a lien arising by operation of law or equity in the ordinary course of ordinary business;
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Secured Property means all PPS Property and all Non-PPS Property;
Subsidiary means:
{a) a subsidiary wilhin the maaning of sectlon 46 of the Carporations Act; or

{b) a subsidiary within the meaning of an accounting standard made under section 334 of the
Corparations Act;

Taxes means any taxes, imposts, dutles, levies, charges, fees, withholdings and deductions imposed by
statute or any government or governmental authority, including land tax, stamp duly, goods and services
tax, transaction duties, fines and penalties; 4

Transaction Document means:

{a) a document under which the Secured Party agrees to advance or has advanced money, or
agrees to provide or has provided financial accommodation, to the Grantor or to third parties at
the request of the Grantor;

(1) a document under which any ub!lgatibns arise on the part of the Granter in favour of the
Secured Party including this document {Debenture Charge);

(c} a document that the Grantor and the Secured Party specifically agree Is a Transaction
Document;
(d) a present or fulure Security tnterest {Including this deed) or a guarantee or indemnity, granted

by any person to the Secured Party, to secure payment of any Secured Monay;
(e) a document entered Into in connection with, or to amend or novate, a Transaction Document;

Transaction Party means the Granfor, a wholly-owned subsidiary of the Grantor (within the meaning of
section § of the Corporations Act) or a party to a Transaciion Document (other than the Secured Party),
and in each case, means that person in its own right and as trustee;

Trust Documents means documents that create or evidence all frusts of which the Grantor is a trustee,
and any amendments or additions to them, and any changes of their trustees;

PPSA Definitions

In this dead, unless the context requires otherwise, the following terms have ihe meanings given to them
in the PPSA: amendmant demand; attaches; attachment; clrculating asset control; financing
change statement; financing statement. inventory; [nvestment instrument; intermediated
security; decument of title; perfection; personal property; proceeds; purchase money security
interest; registration; serial number; and verification statement.

Interpretation

In this deed, unless the context otherwise regulres:

(a} singutar includes plural and plural Includes singular;
(b} one gender includes the other genders;
{€) reference to legislation includes any amendment to it, any legislation substituted for it, and any

statutory instruments issued under it and in foree;
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5.1

5.2

5.3

{d) refarence to a person includes a corporation, a firm and any other entity,
{e) reference to a party includes that parly's personal representatives, successors and permitted
assigns;
(6, reference to a person, if more than one, means each of them individually and all of thern jointly;
{a} if @ parly comprises two or more persans:
(N reference to that parly means each of the persons individually and any two or more of
tham joinily;

s

(2) a promise by that parly binds each of them individually and 2l of them Jointly; '

(3} a right given to that party is given to each of them individually;

(4} a reprasentation, warranty or underlaking by that party is made by each of them
Individually,
{h} headings do not affect interpretation;
0] a provision must be read down fo the extent necessary to be valid; If it cannot be read down to

that extent, it must be severed;

)] the rights, duties and remedies in this deed operate to the exient that they are not excluded by
law;

(3] reference to a thing {including a right) includes a part of that thing;

{3} examples are descriptive only and not exhaustive;

(m) a word ar phrase defined in the Corporations Act has the meaning given by the Corporations
Act as at the date of this deed.

Consideration

The Grantor enters into this deed for valuable consideration fram the Secured Party and acknowledges
receipt of that cansideration.

Security Interest

To secure the punctual payment of the Secured Money, the Grantor granis to the Secured Party:-
{a a security interest (as deflned in the PPSA) by way of a charge over PPS Property; and
{b) a fixed charge over all Non-PPS Property.

Nothing in this deed or any other Transaction Document may be taken as an agreameni that the
Security Interest in a Transaction Document attaches later than the time contemplated by section 19(2)
of the PPSA.

‘The Granter acknowledges that the Secured Party has not agreed to subordinate any Security interest
the Secured Parly has in any cf the Secured Property to any other intarest in any of the Secured

Property.
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9.1

The Grantor acknowledges that, if the Granter disposes of or otherwise deals with Secured Proparty or
an interest in it in breach of this deed or any other provision of any Transaction Dozument, the Secured
Party has not authorised the disposal or agreed that the dealing would extinguish any Security Interest
that the Secured Party holds over the Secured Froperly, and that the Secured Party's Security Interest
sontinues in ihe Secured Property or interest, despite the disposal or dealing.

Other Security Interests in Non-PPS Property

If the Secured Party requasts, the Grantor must ensure that any other holder of a Security Interest over
Secured Property enters into an agreement with the Secured Party, under which the security holder
agrees ihat the Secured Party's Security Interesls rank ahead of the other holder's Security Interests for
all the Secured Money that is incurred after the other holder's Securily Interest is entered fnto. Nothing
in thls clause 8.1 curas any breach of this deed or any other Transaction Document.

Dealing with Secured Property

The Grantor will provide the Secured Party with all information it requires to stamp and register this
deed. In addition, the Grantor will farihwith execule or procure the execution of all documents required
by the Secured Party to register this deed in each jurisdiction in which registration may be required or, in
the opinion of the Secured Party, advisable either to ensure its enforceabillity, validity and priorlly aver
any other Security Interest or encumbrance or to give full effect to each Seourity interest intended to be
created under this deed.

Property over which the Secured Party may Perfect by Control

Ta the extent that any Secured Property is of a type over which a Security Interest can be perfected by
contral under the PPSA, the Grantor must do anything that the Secured Party may require to enable the
Secured Party to perfect Hls Security Interest by control, This includes entering into agreements and
dolng other things so that the Secured Party has control of Secured Froperty that Is an intermediated
security or investment instrument in the manner contemplated in Part 2.3 of Chapler 2 of the PPSA.

Without limiting the generafity of clause 8.1 or any other provision in this deed, the Grantor must
forthwith give to the Secured Party:-

{a) all cerlificates and Documents of Tille (if any){including share certificates in each subsidiary (if
any) of the Grantor) evidencing or otherwise relating in any way to any Secured Property thatis
an invesiment instrument or an intermediated security,

{b) all transfers {in form and number satisfactory to the Secured Parly) in respect of any Secured
Properiy that [s & Marketable Security, with the name of the transferes, the consideration and
the date lefi blank;

{c} on request by the Secured Party, all insurancs policies (if any) relating to the Secured Property,
and

(d) an request by the Secured Party, all Secured Praperly that is chattel paper.

Registratian, Verification Statements and PPSA Gonfldentiality

The Grantor acknowledges that ihe Secured Parly may register one or more financing statements In
relation to the Secured Parly's Security Interasts. If permitted by the PPSA, the Grantor waives the

Grantor's right under section 157 of the PPSA to receive notice of any verification statement relating to
the registration of any such financing statement or any refated financing change stalerment,
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The Grantor and the Secured Party agres nat to disclose information of the kind mentioned In section
275(1) of the PPSA, except in lhe circumslances required by sections 275(7)(b) to (e) of the PPSA. The
Grantor agreas that the Grantor will only authorise the disclosure of informaticn under section 275(7)(c)
or request information undar section 275(7){d), if the Secured Party approves. Nothing in this clause 8.2
will prevent any disclosure by the Secured Pary that it believes is necessary to comply with its ather
obligations under the PPSA, To the extent that it Is mot inconsistent with this clause 9.2 constituting a
"capfidentiality agreement” for the purposes of section 275(6)(a} of the PPSA, the Grantor agrees that
the Secured Party may disclose information of the kind mentioned in section 275(1) of the PPSA to the
extent that the Secured party is not doing so in response to a request by an “interested person” (as
dafined in section 275(9) of the PPSA,

Further Assurance/ Completion of Documents

The Grantor must, ai the Grantor's own expense whenever requested by the Securad party, promptly do
of cause to be done, and cause each Transaction party to do or cause to be dong, anything which the
Secured Party cansiders necessary or desirable to:-

{a) give effect lo this dzed; or

(b) more fully secure the rights, remedies and powers of the Secured Parly under this deed or to
enable the Secured Parly to exercise those rights, remedies and powers,

including perfecting and protecting any Security Interest intended to be created by or pursuant to this
deed or for facililaling the realisation thereof ar for the protaction of all or any of its rights and interests
under or pursuant to this deed or any other Transaction Document including, without limitatien, granting
a legal mortgage to the Secured Parly aver any of the Grantor's land,

The Secured Party may complete any document execuled by the Grantor or make any amendrment to
this daed that the Secured Parly conslders necessary for the registration of ihis deed or to ensure that
this deed is effeciive. :

The Grantor must promptly provide the Secured Party with all Information that the Securad Party needs
in order fo ensure that any registration of its Security Interests on the PPS Register or any other register
that the Secured Party chooses is, and remains, fully effective or perfected, or both, and that each
Securily Interest in favour of the Sacured parly has the priority required by the Secured Party. This
Includes, without limitation, procuring the rggistration of a financing change stalement in relation to any
praviously existing Security Interest in respect to the Securad Property.

Payment of Secured Money
The Grantor must pay to the Secured Party each part of the Secured Money,

(a) on the due date under & writlen agresment between the parties (if any in respsct of part of the
Secured Money); or

(b} In all other cases, on demand.

The Granter must not withhold a payment or make a deduction from a payment for any reason, including
set-off, defence or counterclaim,

Payment of part of the Secured Money does not affect the Grantor's liability for the rest.
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13.1

Payment of interest

The Grantor must pay to the Secured Parly inlerest an Secured Money owing by the Grantor {(whether
or not demand has been made).

Interest Is at the rate agreed In writing by the Grantor and the Secured Party. [f they do not agree,
interest is at the rale specified in ltem 1 of the schedule, or, if no rate is specified there or the words "not
applicable" appear there, interest is at the rate set by the Secured Party.

Despite the previous sub-clause, if the Grantor's lisbility to pay the Secured Money becomes merged in
a judgment or arder or other thing, interest on the amount owing under ihat judgment or order or thing is
at the higher of the rates payable under this deed or under that jucigment or order ar thing.*

Interest accruas from day to day.

inlerest is calculated from the date the money becomes owing to the Secured Parly untll and including
the date of payment.

The Grantor must pay to the Secured Parly each amount of Interest:
(a) on the due dale under a writlen agreement between the parties;
(b) if there is no such due date, on damand.

Unless otherwise agreed In writing, the Secured Party may capitalise interest presently payable but
unpaid at any intervals it decides.

The eredit balance of any account of the Grantor with the Secured Party is ignered when calculating
inferast.

Unpaid interest, including capitalised interest, is part of the Secured Money.

Costs

The Grantor must pay oh dermand all costs and expenses incurred by the Secured Parly, Receiver or
Altorney in respect of a Transaction Document, the Secured Property, o facilities under o secured by a
Transaction Document, including:

(a) the costs and expenses of preparing, negotiating, executing, stamping, registering, protecting,
administering, exerclsing a power under, atiempting o exercise a power under, varying,
extending and discharging a Transaction Document or a facility under or secured by a
Transaction Document;

{(h) the costs and expenses of performing any obligation of the Grantor under a Transaclion
Document;

{c) the costs and expenses of maintaining or protecting the Secured Properly;

(d) the costs and expenses of surveying, valuing, inspecting or reporting on the Secured Propery;

{e) the cosls and expenses of cbtaining advice from a professional person or consuliant fn

connection with a Transaction Document or the Secured Property or the affairs or financiat
position of the Grantor or its Subsidiaries; .

[{j] lagal costs on a solicitor and own client basis;
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{9) the reascnable hourly costs {(as fixed by the Secured Party or Recgiver or Attorney) of its
officers and employees in protecting, administering, or exercising a power under or attempting
1o exercise a power under a Transaction Document, and in negotiating about a variation of a
Transaction Document or any facilities under or secured by a Transaction Document;

{h) Taxes in respect of a Transaction Document, an act autherised by a Transaction Dogument,
any Secured Monay and the payment of any Secured honey.

These costs and expenses are parl of the Secured Marey,

The Grantor must perform ils obligations under each Transaction Document at its own cosl, whether or
not at the Secured Party's request. +

Gross up

If the Grantor is regulred by law to deducl or withhold Taxes from a payment to the Secured Party, the
Grantor must:

{a) deduct or withhold the Tax and pay it as required by law;

(b) Increase the payment to the Secured Party to the amount that the Secured Party would have
received if no deduction or withholding had been required. If a statute overrides this obligation,
a failure by the Grantor to pay the additional amount Is an Event of Default.

Transaction Documents

The Grantor must perform ail its obligations under sach Transaction Document.

Dealing with Secured Property
The Grantor must not, without the consent of the Secured Party.

(a) dispose of or deal with any inferest in, or part with possession of, the Secured Properly over
which this deed operates, except:-

(i} with the prior writlen consent of the Secured Parly;

(ki) in the case of Secured Property thal is properly of the kind referred to in section
340(8) of the PPSA, in the ordinary course of, ang for the purpose af carrying on, the
Grantor's ordinary business and for fair value and only if the Secured Party does not
have, or has not claimed that the Secured Party has, control in refation to that
Secured Property for the purposes of section 340(2){b} of the PPSA;

(i in the case of Secured Property that is an account or 2 Debt, to collect in and realise
those accounts receivable;

{b) create or aliow to exdst another Security Interest in the Secured Praperly, except
{i) a lien arising by operaticn of law and securing obligations that are not overdue;
(i} a title retention asrangement in any present or after-acquired goods {which may extend

fo the proceeds of those goods) taken by the seller of those goods (and which secures
only the purchase price for those goods) as part of any ordinary trading transaction
that is:-
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(A) created solely in the ordinary course of business on arm's length commercial
terms and for preper value;

(B) in respect of obligations that are not overdue;
(i} an interest that s a security interest by virtue only of the operation of section 12{3} of
the PPSA; or
()] increase the amount sectred by another Security Interest in the Secured Property.

Financial statements
The Grantor must deliver to the Secured Party as soon as avallable!

(a} copies of the Granlors and any Subsidliary's financial statements (audited when required by
law), and the consolidated financlal statements {audited when required by law), for each
financial year;

(b} coples of all notices and other information supplied by the Grantor or a Subsidiary to a slock
exchange,
{c} any other information requested by the Secured Party about the activities or financial position of

the Grantor and its Subsidiaries or the Secured Property.
Event of Default
The Grantor must hot cause or allow the occurrence or continuation of an Event of Default.

The Grantor must immediately give the Secured Party netice and any information the Secured Party
requires about any Event of Default or Potential Event of Default.

Maintenance and protection

The Grantor must:

(a) remedy any defect in its ownership of any Secured Property;

(b prolect the Secured Property from loss or theft;

(c) protect all intellectuat property forming part of the Sacured Properly;

(d} rot do ar omit or allaw anything which, in the opinion of the Secured Party, may:
(1} materially lessen the valus of the Secured Property or a Transaction Document; or
(2} jecpardise any Secured Properly;

{e) take or defend any legal proceedings to protect or recover any Secured Properly, as the
Sacured Party requires;

{f comply with all statutes and governmeantal requirements affecting the Secured Property;

(9} punctually perform all its contractual and other obligations affecting the Secured Property;
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purctually pay all rates, taxes, rents, instalments of purchase maney and ouigoings for the
Secured Property;

kesp the Secured Property in goed repair and painted (if necessary). if any Secured Property
is destroyed, lost, stolen, damaged or worn out or becomes inefficient, the Grantor must
replace it with an arlicle of the same or beiter quality;

if the Secured Property includes land, net pull down or remave an improvement on the Secured
Property, except where the improvement is worn out or damaged and the Grantor replaces il
with an improvement of the same or belter quality, or where the Secured Parly consents;

-

nol alter or add to the Secured Property, unlesa required by law ta do 50

at the Secured Parly's request, deliver lo the Secured Paiy evidence of a payment under this
clause;

give written natice to the Secured Parly about!

(N a breach of a Yaw about the Environment;

(2) a native title claim proposed or mate in respect of any Secured Property; or

{3) litigation or arbitfation pracesdings in respect of a claim against the Grantor for more
than $5,000;

4) détai[s of any garnishee notice, or any nofice under section 120 of the PPSA, that is
given lo:-
{A) a debtor of a Transaction parly; or
{B) any other persen that otherwise owes or may owe money at any time to at

Transaction Party.
in connection with any money that the Transaction Parly is said to owe,
as soon as the Grantor becomes aware of it;

give written notice o the Secured Party immediately after an event which may result in tha
termination of a lease, licence or athsr right;

on receipt, deliver to the Secured Parly any notice or other document received fram a
governmental authority in respect of the Secured Property; and

if the Grantor is the Secured party in respect to any security interests under the PPSA, the
Grantor agrees to implement, maintain and comply in all material respects with procedures for
the perfection of those security interests. Those procedures must include precedures 1o ensure
that the Grantor takes all steps under the PPSA to perfect continuously any such securlity
Interest including all steps necessary:-

(1) far the Giantor to obtain the highest ranking priority possible in respect of the security
interest (such as perfecting a purchase money security interest of perfecting & seourity
interest by control}; and
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{2) to reduce as far as possible the risk of a third party acquiring an interest free of the
gecurily interest (such as including the serial number in a financing statement for
parsonal property that may or must be described by a serial number.

inventory

Within 14 days after request by the Secured Parly. the Grantor must prapare and deliver to the Secured
Party a list of the items comprising the Secured Property and the location and value of each item,

To the extent that any Secured Praperty is of a type referred o in section 340(5) of the PPSA, the
Grantor will do anything that the Secured Party may require to anable the Securad Party to control that
Secured Properly for the purposes of section 340(2)(b) of the PPSA. “

Insurance
The Grantor must insure the Secured Property:

(a) narming the Secuired Parly as a person to whom the Insurance cover extends, or, if the Secured
Parly directs, in the names of the Grantor and the Secured Party;

(b) for the full insurable value of the Sacured Property;

(o] against all risks that a prudent business persan would insure;

(d) with an insurer approved by the Secured Party {which approval must not be unreasonably
withhield);

{e) with a condttion in the policy that the insurer may cancel or alter the insurance only on at [east

14 days' written notice to the Secured Pary;
or as the Secured Party otherwise directs in writing.

The Grantar must insure against llability for workers' compensation, public risk and any other risks that a
prudent business person would insure.

The Grantor must:

{a) at the Secured Parly's request, deflver to the Secured Party all policies, cerilficates and receipts
for the insurance;

{b) pay all premiums at least three daye befors the due dale.

The Grantor must not do cr omit ta do anything whith coulld prejudice the insurance or a claim under the
insurance.

The Grantor must not vary or cancel or fail to renew the insurance.

The Grantor must notify the Secured Party about any event which may give rise to an insurance ¢laim
over $10,000.

The Secured Party alone may make, pursue ar settle a claim for insurance over the Secured Froperly.

The Grantor must not also insure the Secured Praperty in the name of the Grantor alone.
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The reciplent of any insurance proceeds holds them on trust for the Secured Party, to apply them in any
of the following ways the Secured Party thinks fil (even it the pollcy contravenss the previous

sub-clause):

() towards payment of the Secured Money then payable;
(b} in replacing or repairing the Secured Property;
(e} in paying a part of the proceeds, up to the amount of the Secured Money contingently owing,

into an interest bearing account in the name of ihe Secured Party wilh a person approved by
the Secured Party (Including the Secured Party or a related bady corparate of the Secured
Party). The Secured Party must apply the money in that account towards pajment of the
Secured Money when it becomes payable,

The Secured Party (if the recipiant) must pay any surplus to the Grantor.

Maintain business

The Grantor must:

(@) carry on ils business properly;
(k) not change the nature of its business, without the Secured Party's consent;
(c) keep complete and accurate financial records

Documents of title

The Srantor must deliver to the Secured Party:

(a) all mortgages, fiens and charges over property, granted by any person to the Grantor to secure
a Debt;
(b) all documents of title to properly over which this deed aperates, excepl those held by the holder

of a prior ranking Security Interest.
Better security

The Grantor must 4o all things and execute all further documents including legal mortgages and
transfers (and cause any third parly to do [kewise), reasonably required by the Secured Parly to provide
better securily over the Secured Property to the Secured Party or io aid the Secured Parly exercising a
right under a Transaction Decument.

Entitlement to compensation

If the Grantor Is or may become enlitled to compensation for any Secured Property (Including
compensation for compulsory acquisition, vasumption or alteration to planning schemes), the Granfor
must:

(a) give the Secured Party fuli details of and any document about the compensation;
{b} at the Secured Parly's raquest, use best efforis to obtain the compensalion;
{c} at the Secured Parly's request, appeal agalnst any dacision about the claim;
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{d) af the Secured Parly's request, assign the Grantor's rights to compengation to the Secured
Parly and assist the Secured Party to obtain the compensation.

The recigient of any compensation proceeds holds them an trust for the Secured Party, to apply them in
any of the following ways the Secured Party thinks fit:

{a} towards payment of the Secured Money then payable;

{b) in paying a pari of the proceeds, up to the amount of the Secured Meney contingently owing,
into an interest bearing account in the name of the Secured Party with a person approved by
he Secured Party {including the Secureg Party or a related body corporate of the Secured
Party). The Secured Parly must apply the maney in that account towards payment of the
Secured Money when it becomes payable.

The Secured Party {if the reciplent) must pay any surplus to the Grantor.

Warranties

The Grantor reprasents and warrants thet, sxcept as disclosed in wriling to the Secured Party before the
date of this deed:

(a) {he Grantor legally and beneficially owns the Secured Property;

{b) there are no equities or Security lntereéts over the Secured Properly nor any agreement to
creale any Securily Interest

{c) no person, except the Secured Parly, has perfected a Security Interest in any Secured Property
’ by possession or control under the PPSA;

(d) the Grantor has power and authority to enter into each Transaction Document and 10 perform
its obligations under each Transacion Document;

(=) by entering into the Transaction Documents, the Grantor does not breach a law or a binding
arrangement;

{f the Grantor Is able to pay all its debts as and when they become due and payable;

{g} there are no existing or ihreatened proceedings affecting the Grantor, before any court or

governmental authority or arbitrator, which may materially Impair the Grantor's business or
financlal position or ability to perform its abligations under any Transaction Document;

h no matter has arisen which may impair the Grantor's restlts in the curcent financial year;
0] no Informaticn provided to the Secured Patiy by or for the Grantor is false or misleading;
] the Grantor has disclosed in writing to the Secured Party all Infermation which may reasonably

affect the Secured Party's decision to provide financial accommodation or not press for
[mmediate payment of the Secured Money;

[£3] thare has been no act oF omission and there is no circumatance relating to the Secured
Property which has given rise, o may give rise, to a claim agalnst the Grantor or 2 raquirement
far expenditure or cessation or substantial alteration of an aciivity under 2 jaw about the

Environment;

4] there is no hazardous or toxic condition which may impair the value of the Secured Property;
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(m) 1o the best of the Grantor's knaowledge, each Debtl is enforceable for its full unpaid balance,
without set-off or counterciaim against the Grantor;

(n) lo the best of the Grantor's knowledge, each document evidencing or securing a Debt is, or will
be when entered into, stamped and registerad as necessary for enforcement.

The Grantor represents and warrants that each representation and warranty in a Transaction Document
will be true at all times while the Transaction Document is in force.

The Grantor repeals each representation and warranty whenever the Secured Party pravides financial
accommodation to the Grantor or to third parties at the request of the Grantor and whenevar any
Secured Money is paid to the Secured Parly. -

Secured Party’s power to enter

At any reasonable time, without nolice to the Grantor, ihe Secured Party and persons authorised by the
Secured Party may:

(a) enter any land or buildings owned, occuplad or controlled by the Granter;

{b) inspect the Secured Property:

{c) copy business records cf the Grantor;

(d) do anything which a Transaction Document obllges the Grantor to do, but which the Grantor did

not do or did not do properly; and
(e where relevant, do ihe things the Securad Party can or ¢ould do under.-

(i sections 138B(1), (2) or (3) of the PPSA (without regard ta the operation of section
138B{4)}; or

0N sectian 138C of the PPSA.
The Grantor must cause each person, who has an interest in land where the Secured Properly is
silualed or over which access is necessary to exercise the Secured Party's rights, to grant to the

Secured Party in forrn and substance satisfactory to the Secured Party a right of entry to that land and a
right to exercise the Secured Parly's rights in respect of the Secured Property on that land.

The Grantor must cause any Subsidiary of the Grantor to grant to the Secured Party rights similar to
those under this clause.

The Sacured Party is not lable to account as a morigagee in possession just because it exercises a
powaer under this clause.

Investigating accountant

The Secured Party may appoint an accountani to Investigate the affairs anc financial position of the
Grantor and its Subsidiaries.

Tha Grantar autharises the accountant to do anything reasonably necessary for the investigation.

The Grantor must give reasenable assistance to the accountant.
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Event of Default

There is an Event of Default if:

{a)

{b)

{c)

(d)

(e

M

(@

thy
]
0
(k)

{

(m}

{m}

{0}

»)

(@

r

a Transaction Party breaches a Transaction Document, an agreement between the Transaction
Party and the Secured Party, or a condition of the Secured Party's consent under a Transaction
Document;

a Transaction Parly convenes, or proposes to convene, a meeting of members or cradltors or
both, to conslder making the Transaction Party an externally-administered body corporate;

a Transaction Party becomes an externally-administered body corporate, or any“step s taken
to make the Transaction Party an externally-administered body corporate;

registration of a Transaction Party is cancelled, or any step is taken to cancel the registration of
a Transaction Party;

a Transaction Party is unable to pay all its debts as and when they bacome due and payable;

a Transaclion Parly is taken to have failed to comply with a statutery demand under
section 459F of the Corporations Act;

a Transaclion Party must be presumed by a court ta be insalvent under section 459C of the
Carporations Act;

a Transaclion Party stops payment, ar threatens fo do so;

a Transaction Parly ceases to carry on business, or threatens to do so;

a floating charge over any Secured Property becomes a fixed charge In whole or In part;
a Transaction Document bacomes void or vaidable or ineffeclive or loses priority:

a governmental authority takes any step affecting an asset whereby an amount owing {0 the
authority may rank ahead of a Transaction Docurnent {for example the issue of an attachment
notice);

thera is a breach of clause 16 (Dealing with Secured Property),

a conlralter is appointed to an asset of a Transaction Parly, or any slep is taken to appoint a
contraller to an asset of a Transaction Party;

any person levies or attempts to levy distress or execution against an asset of 8 Transaction
Party;

the holder of a Security Interest In any Secured Property takes possession of any of that
property, or tries to do so;

a Securily Interest over an asset of a Transaction Party in favour of any person I enforced or
bacomas enforceable;

an underlaking, given to the Secured Party by or for a Transaction Parly, in respect of the
Secured Properly or a Transaction Document, Is not wholly performed within any period
specified in the undertaking (or if no period is specified, within 30 days after the date of the
undertaking}:
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{s)

m

(u)

(v)

(w)

(x)
$)

{bb)

{cch

there is an event deemed lo be a defsult under a Transaction Document, an agreement
between the Grantor and the Secured Party, or another Security Interest in the Secured
Properly granted to any person;

a representation or warranty by or for a Transaction Parly to the Secured Party [s or becomes
false or misleading;

a Transaction Parly reduces its capital or buys-back its shares, or takes steps ta do s0;

a Transaction Parly gives financial assistance for the acquisition of shares in the Transaction
Paity, withaut the Secured Party's consent;

I

if the Transaction Party Is a Grantor which is nat listed {within the meaning of the Corporalions
Act), without the Secured Parly’s consent:

(1} contro!l of the Transaction Party changes; or
(2) there is a change in the Transaction Parly's directors;
withaut the Secured Party's consent, a Transaction Party alters its constitution;

the Secured Party reasonably thinks that a Transaction Party's financial position is materially
impaired,

a judgment Is obtained against a Transaction Party for more than $50,000 or its equivalent, and
is not satisfied or stayed within 10 Business Days;

& Transaction Party digs or becomes legally incapacitaled or becomes an insolvent under
administration, or any step s taken o make a Transaction Party an insoivent under

administration;

there is an evenl that {by itself or with the giving of notice or passage of time) empowers the
Secured Party to require the acceleration of payment under a Transaction Document or to
enforce, terminate or rescind a Transaction Document; of

a garnishee notice, or a notice under section 120 of the PPSA, Is given lo:-

{n a debtor of the Grantor;

() any other persan that otherwise owes or may owe money at any time to the Grantor,

in connection with any money that the Grantor Is said to awe.

Acceleration of payment

Al the Secured Parly's option, on an Event of Default:

{a)
(b)

all the Secured Money becomes immediately payable without notice to the Grantor;

any obligation of the Secured Party, to provide further financial accommadation to tha Grantor
or 10 third parties at the request of the Grentor, ceases without notice to the Grantor or 1o those

third parties.

No agreement or delay or previous waiver by the Seeured Party affects this.
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Securad Party’s powers on default

After an Event of Defalt, without notice to the Granter, the Secured Parly may do anything in respect of
the Secured Property which an absolute ewner or mortgagee or receiver of receiver and manager of the
Secured Praperly could do or where the Grantor is & trust, a trustee could do. For example, the

Secured Party may:

(a)

(k)
(c}
{d)

(e)

n
{9)

(h)

M

)l

(k)

{

{m)
n}
(o)

take possession of, manage, use, collect, get in and receive the whole or any part of the
Secured Property;

perform, assume the benefit of and enforce any contracls of the Grantor,;
cafry on Or CONcur in Garrying on any business of the Grantor,
take or surrender or terminate or renew a lease or licence,

grant or accept the surrender of or {erminate or renew a lease or licence of any Secured
Praperty;

carnpromise with tenants or licensees on any terms;

acquire any propery or interest in any property in any manner, which will then be part of the
Secured Property;

exchange any Secured Property for another asset, which will then be part of the Secured
Property; the Secured Parly may give or receive additional consideration in the exchange;

maintain and improve the Securaed Properly;

raise money an any terms and on any security (with any priority} from any person in the name
of the Grantor;

seli or concur In selling or olherwise dispose of any Secured Property (whether the Secured
Party has taken possessian of the Secured Property or not):

(1) by public auction or private trealy or tender;

2) for cash or on credit;

{3 inone lot or in parcels;

(4) with or without special conditions, including as to titie of time or mode of payment;
(5) with any unpald purchase money secured aver any property or unsecured,

(6) on any other terms the Secured Party thinks expedient;

buy in and rescind or vary any contract for sale, and re-sell;

execule transfers of any Secured Property in the name of and for the Grantor;

execute any other dacuments for the Grantor;

do anything which the Securad Parly thinks necessary to complete a sale;'
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{v)
(q)
n
(s}
n

fu)
)

(w)

(x)
(v}
(=

(aa)
(bb}
(ec)
(deh

(ee}

grant an option to purchase any Secured Properly on any terms;

sever and sell fixtures;

employ or engage any person to perform any power of the Secured Party;
delegate any power of the Secured Parly to any person;

make, defend, pursue, selfle, or submit to arbltration of, a claim against ar by the Granter,
including a cfaim about the Secured Froperty or insurance;

give releases and receipts by the Grantor; .

make ar concur In making a Debtor an insolvent under administration or an exiernally-
adminisiered buody corporate;

spend money or incur liability in exercising any of its powers; that money and those liabilities
become part of the Secured Money;

call up and get in capital of the Grantor;
do anything to protect or enforce a Transaction Document or recover the Secured Monay:;

alter, complete, repair, paint, clean, make, service or atherwise spend money on any Securad
Property;

Insure any Secured Property;

surender or transfer any Secured Property to the Crown or a governmental authority;
operate bank accounts;

perform any of the Granter's obfigations under a Transaction Document;

do anything incidental to the exercise of any power of the Secured Party,

The Securad Party's expenses are part of the Secured Money.

To the extent that Chapter 4 of the PPSA would otherwise apply to an enfarcement by the Secured
Party of any Security Interest in the Secured Property, the Secured Parly and the Grantor agree that the
following provisions of the PPSA do not apply:-

{a)

{b)

{o the extent that section 115(1) of the PPSA allows them to be excluded: sections 95, 118,
121{4), 125, 130, 132(3)(d), 132(4), 135, 138B(4), 142 and 143; and

in addition, to the extent that seclion 115(7) of the PPSA allows them to be excluded: sections
127, 129(2) and (3), 132, 133(1){b){insofar as it relates to Security Interest of the Secured
Party), 134{2), 135, 136(3), 136(4), 136(5) and 137.

Discharge or acquisition of prier Security Interest

Afler an Event of Default, without notics fo the Grantor, the Secured Party may do ane or mare of the
fallowing:

(a)

purchase a debf securad by a prior Security Interest;
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33.

334

33.2

4.

3414

34.2

35.

[{9)] discharge or safisfy that debt,
(e} take a transfer of that Security Interest and any right or documant ancillary to it.
If the Secured Parly exercises Iis rights under this clause:

(a) the Granter cwes the Secured Party the amount paid by the Secured Party or the amount of the
debt acquired {whichever is higher) and that amount is immediately payable o the Secured
Parly and forms part of the Secured Money,

{b} the Secured Party may rely on a wrilten stalement by the holder of the prior Security Interest as
ta the amount of that debt and the property subject to the prior Securily Interest; -

{c) the holder of the prior Security Interest need not enquire whether any money is owing under a
Transaction Document;

(d) the Grantor irrevocably diracts the holder of the prior Security Interest to give the Secured Party
any information the Secured Party requests about the prior Securily Interest.

Appointment of Receiver
After an Event of Defautlt, without notice to the Grantar, the Secured Party may.

(2) appaint @ person, Of two or mMore persons jointly or severally or jointly and severally, as
Receiver of all o part of the Secured Praoperty;

(b) remove the Receiver,
(c) appoint a repiacement Receiver,
(d} fix the remunerallen of the Receiver.

The Receiver's remuneration and expenses are part of the Secured Money.
Powers of Receiver
Uniess excluded by the terms of appointment, without notice to the Grantor, the Receiver may:

(a) gxercise all the powers given by law to morigagees In possesslon, receivers or receivers and
managers;

(b} without limiting this, do anything in respec! of the Secured Property the Secured Parly could do
(except appoint a Receiver).

The Recelver may exerclse these powers in the name of the Grantor ar otherwise,
Recelver's agency

Unless the Secured Party otherwise notiﬁes the Grantor:

(a) the Receiver is e agent of the Grantor alone; and

(b) lhe Grantor is solei'y responsible for the actions and defaults of, and the remuneration and
expenses payable to, the Receiver.
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38.

38.1
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39,

39.1
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40,

Recelver appointed during winding up

If the Grantor is an externally-administered body corporale:

{2} the Secured Party may still appoint a Receiver;

(b) the Receiver may not be able fo act as the Grantor's agent In some respecls.
Agent of Secured Party

After an Event of Default, without notice to the Grantor, {he Secured Party may:
(a} appeint an agent to exersise any power of the Secured Party;

{b) fix the remuneration of the agent.

The agent's remuneralion and expenses are part of the Secured Money.

This clause applies whether or not the Secured Parly has appainted a Recelver.
Other powers

The Sacured Party and the Receiver have the powers conferred by statute, law, equity and otherwise, in
addition to the powers conferred by the Transaction Documents.

No power limits another power.
Protection of purchasers

The Secured Party, Receiver, Atlorney and the agent or Authorised Officer of the Secured Parly may
glve valid discharges and receipts for money paid by a third party in respect of an axercise of a power
under a Transaction Document.

No person dealing with the Secured Party, Recelver, Securad Party's agent of Allomney need enquire:

(a) whether any Transaction Document is enforceable;

(b} whether the Recaiver, Secured Party's agent or Attorney was properly appointed;

{c) whether the exercise of a power [s proper of necessary,

{d) about the use of money pald or property transferred to or for the Secured Parly, Receiver,

Secured Party's agant or Atlorney,

Even if the person knows about any of these matters, the dealing is deemed 1o be within power and
vald. .

Performance of obligations

The Secured Party and the Receiver are not personally obliged to parform the Grantor's contractual
obligations under an instrument forming pait of the Secured Properly.
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44,

441

44.2
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45,
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No duty of Secured Party or Receiver

~Ilhe Secured Parly and the Receiver may axerclse:

{a) thelr powers as they think fit;

{b} mare than one power at a fime.

The Secured Parly and the Receiver are net obliged to exercise any power.

The Secwred Parly and the Receiver are naot liable for a loss caused by the exercise, attempted
exercise, non-exercise, delayed exercise or past exercise of a power. “

Glving up possession

The Secured Party may.
{a} give up possession of any Secured Property;
(b} withdraw a receivership,

Liahility [imited to actual receipts

Except for actual receipts, the Secured Party and the Receiver are not liable:

{a) to aceount as mortgagee in possession;

{b) for any loss or default for which a morigagee in possession could otherwise be liable.
Power of attorney

The Grantor irrevocably appoints the Secured Party, each Authorised Officer of the Secured Party and
any Receiver severally as its Attorney.

Alter an Event of Default, the Attorney may, without notice ta the Grantor, in the hame of the Grantor, at
the Grantor's cost:

{a) do anything the Grantor is obliged to do under a Transactlon Document;
{b} exarcise any power of the Secured Party or Receiver under a Transaction Document;
(c) do anything the Attorney thinks expedient to give effect to a power of the Secured Party or the

Recelver (whether or not under a Transaction Document). Far examgple, the Attorney may
execute a document for the Grantor under clause 24 (Better security);

(d) appoint a substitute Attorney for any periad and remave that substitute Attorney.
The Grantor must ratify anything done by the Attorney under this clause.
Application of money

The Secured Farty, Recelver, Secured Parly's agent or Altorney must apply money, received undar this
deed, in the following order:

a) first, In discharge of any claims with priority over this deed;
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(b) secondly, in payment of all expenses of o incidental to the exercise or attempted exercise of a
power under this deed;
(¢} thirdly, in payment of all other outgoings the Secured Party, Receiver, Secured Parly's ageni or

Attorney may consider appropriate (o pay;
(d) faurthly, in payment of the Receiver's remuneration;
(e} fifthly, to be appropriated between the following categorles as the Secured Parly sees fit;

(1) if Secured Money is presently payable, towards satisfaction of the Secured Money or
any pait of it the Secured Party sees fit; “

(2} if Secured Money is payable In the future or centingently payable, in payment into an
account with any person (including the Secured Party) until that Secured Mongy
becomes presently payable and then towards satisfaction of tha Secured Money or
any part of it the Secured Parly sees fit

0] sixthly, In payment to any person who in the Secured Party's, Receiver's, Secured Party's agent
or Attormey's opinion is entitled to the Secured Property in priorily lo the Granter, including
subsequent encurrbrances {(whether registerad or not);

()] saventhly, in payment of any surplus to the Grantor, without Interest.

The Secured Party, Recelver, Secured Party’s agent or Atterney may pay.

(a} any amount into court by way of interplsader;

(b) any surplus into a bank aceount in the name of the Grantor.

Suspense account

The Secured Party may:

“(a) credit to a suspense account any money received towards satisfaciion of the Secured Money,

for any period and at any interest;

() apply that meney and any Interest on it towards gatisfaction of the Secured Money whenever
the Secured Party thinks fit,

Money actuaily received

The Secured Party is obliged to credit the Grantor only with money which the Secured Party actually
recelves as Secured Money.

Notice of subsequent Security Interest

If the Secured Party receives actual nollce or is deesmed to receive constructive notice of a subsequent
Security Intarest in the Secured Properly, the Secured Party may open a new account for the Grantor, If
the Secured Party dees not immediately epen a new account, iLis deemed lo do so.

All subsequent financlal accommodation by the Secured Party o the Grantor is debited to the new
accaunt (or is deemed to be debited o the new account). Al subsequent payments by the Grantor fo
the Secured Party are cradited to the new account [or are deemed to be credited to the new account).
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Gombination and set-off

The Secured Party may:

{a) apply a credit balance of any account {joint ar otherwise} of the Grantar with \he Secured Party,
b set-off money owing by the Secured Parly to the Grantor;

towards payment of {he Secured Money.

Certificate as to Secured Money

F

A certificate signed by (he Secured Party or its Authorised Officer, stating the amount of the Secured
Money awing or payable, is sufficlent evidence of the matter unless proved [ncorrect.

Reinstatement of Secured Party’s rights

If a claim is made that a payment or transaction in respect of the Secured Money is void or voidable
under a law abaut bankruptcy, liquidation or protection of creditors and that claim is upheld, conceded or
compromised:

)] the Secured Party has the rights (as against the Grantor) that it would have had if the payment
ar transaction had not taken place;

(b) the Grantor must do ali things and execute all further documents required by the Secured Parly
to restore to the Securad Parly se curities held by it immediately before the payment or
fransaction;

{c) the Grantor must pay the costs and disbursements of the Secured Party In connection with the

claim and restoring its securities.

This applies even if the Secured Parly knew or should have known that the payment or transaction was
void or voidable.

Continuing security

This deed ig a continting security. It is dizcharged only when the Secured Parly discharges the Grantor
in writing.

The Grantor's liahilily is unconditional and is not affected by anything including:

(2) a concessian or extension of fime by the Secured Party to the Grantor or other person;
(&) an act, omission, mistake or delay by the Secured Parly or other person;
() a dealing with, or 2 varialion, exchange, renewal, release, transfer or abandonment of a

contract, Transaction Dacument or instrument;
{d) a failure to complete a contract;

(e} a failure 1o recover Secured Maney, because of a failure to enforce a judgment, Transactian
Document or instrument or atherwise;

0] an outstanding negotiable instrument, securlty, contract, or other obligation in respect of the
Secured Monay,



(a} a seftlement of account or intervening payment, or the fact that there {5 no Secured Money
owing:

(h} the merger, amalgamation or reconstruction of the Grantor or the Secured Party;

(i if this deed secures the indebtedness of a partnership:
n an alteration In the compasition of the partnership;
(2} the fact that the Grantor is not or is no longer a partner;
(3} cassation of business by the partnership; .

0 the Invalidity or unenforcesbilty of the Granfor's obligalions under or referred fo in a
Transaction Document;

(3] the Grantor not being, or ceasing to be, authorised or empawered to enter into or perform the
Grantor's obligations under a Transaction Document;

{n the invalid or irragular execution of a Transaction Document by the Grantor;

{m) if two or more persans compiise the Grantor, the failure by one or more of those persons lo
execule or properly execute a Trangaclion Document.

63. Indemnity

The Grantor indemnifies the Secured Parly, Receiver, Secured Pary’s agent and the Attorney {(and their
respective employees, officers, agents, contractars and profassiona) advisers), against all claims, costs,
liabitity, losses and expenses (including legal costs on a full indemnity basis, without taxation of costs),

in raspect of;
{a) an Event of Default or a Potential Event of Default;
' (b} the exercise, non-exercise, altempted exercise or delayed exercise of any power by the
Secured Party, the Raceiver, an agent or the Attormey, even if there is gross negligence by any
: of them;
! (c) an act or omission of the Granter, its directors, employees or agents;
! {d} any use of any Secured Properly by the Grantor or its directors, employees or agents;
! (e) a worker's compensation claim by any of the Grantor's employees;
! H the disclosura of any information about the Grantor, a related body corporate, a surely or
co-surely for the Secured Money, of the business or affairs of any of them (including
! confidential information), if the Secured Pary, Receiver, agent or Altorney thought the
disclosure necessary to exercise their powers, even if the disclosure is in breach of any law or
! duty;
! {g) a breach of a warranty In a Transaction Document;
! (hy a breach of a law aboul the Environment in respect of any Securad Properly (whoever is in

®

possession of the Secured Property};

a Transaction Document or the Secured Property.
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No merger

The Secured Parly's rights under any Transaction Document are not prejudiced by or merged in any
other right of the Secured Pasty (present or future), including rights under a negotiable Instrument,

contract or judgment.

This deed does not affect any other Security Interest (present or future) of the Secured Parly:
(=) in the property of the Grantor,

(b} in the property of any other person as security for payment of the Secured Monay.}
No marshalling

The Secured Party is not obliged to marshal in favaur of the Grantor or other person:

(a) any security held by the Secured Party;

{h) any assets held by the Secured Party or to which the Secured Parly Is entitied.

No moratorium

Alaw that:

{(a) lessens the Grantor's obligations;

b) postpones or prevents the exercise of the Secured Party's or the Receiver's rights; or
(c) protecls or compensales the Grantor;

is excluded from each Transaction Document, unless the law otherwise requires.

Assignment

Viithout notice to the Grantar, the Secured Party may assign:

(a) the whole or any part of & debt comprised in the Secured Monay,

b the Secured Parly's rights under any Transaction Document (including an indemnity).
Time of essence

Time |s of the essence in respect of the Grantor's obligations under each Transaction Document,
Consent

Unless otherwlse provided, the Secured Party may give or withhold consent or approval:

{a) in its absolute discretion;
(b) with or without conditions;
{c) without giving reasons;
(d} when it chooses.



59,2

60.

60.1
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62,

83.

63.1

63.2

63.3

63.4

63.5

G3.6

The Secured Party's consent or approval is valid oﬁly if in writing and signed by the Secured Party or its
Authorised Officer.

No waiver

The Secured Parly or the Recelver walves a right under a Transaction Document only by giving notice
fhat it waives that right.

A power is not impaired or waived by:

(a) a failure to exercise that power, ,
{t) a delay in exercising that power;

(c) a partial exercise of that power,

(d) a previous exercise of that power,

(@) negofiations belween the Grantar and the Secured Parly or Receiver,

1] acceptance of part of the Secured Money.

Completion of other documants

The Secured Parly or an Authorised Officer of the Secured Party may compiete, in favour of the
Secured Parly or nominee, any document executed by of for the Grantor In blank and deposited with the
Secured Parly to further secure payment of any Secured Meney.

Right to disclose
The Secured Party or Receiver may disclose infarmalion about the Grantor or the Secured Praperty to
any person who might enter into a contract with the Secured Party or Receiver in respect of a

Transaction Document or in exercising a power under a Transaction Document, including a potential
assignee of the Secured Party's interast under a Transaction Dogument.

Trusts

This clause applies If the Grantor is a trustee of a trust (whether or not the Securad Party knows about
the trust).

The Grantor must provide to the Secured Party a true capy of the Trust Documents (as amended)
whenever requested.

Each Transaction Dacument binds the Grantor and any succeading trustee and any additienal trustee
personally and as trustee of the trust,

The Grantor charges to the Secured Parly the legal and beneficial interest in the Secured Property.

The Grantor must cause any new trustee of the krust to sign any docurnents the Secured Party requires
ic ensure that each Transaction Dogument binds that new trustee.

Unless the Secured Party consents, the Grantor must not:

(&) amend the trust deed and Trust Documents;
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63.8

63.9

53,10

(b) ratire as trustee of the trust; or
{c) appoint a new trustee of the trust.
After an Event of Default, at the Secured Party's request, the Grantor must:

{a) exercise the Grantor's right of indemnity against the trust assats, and pay mongy so obtained to
the Secured Party;

(b} hold that right and the proceeds of that right on trust for the Secured Party.

The Grantor represents and warrants that:

(a)  the documents specified in llem 2 of the schedule create or evidence all trusts of which the
Grantor is @ trustee, and any amendments or additions to them, and any changes of lheir
trustees;

(b} the Grantor is the sole trustee of the trust;

(c) the Grantor has power to execute each Transaction Document and to perform its obligations

under each Transaction Dacument;
() the Grantor has an unresiricted right of indemnity from trust assels;

(e} the Grantor executes each Transaction Document as part of the proper administration of the
trust fund and for the benefit of the beneficiaries;

f the Grantor has given to the Secured Parly a true copy of the trust deed (as amended};
[{4)] no irust assels have been or will be resettled, set aside of transferred to other trusts;
(h) the Grantor has disclosed in writing to tne Secured Pasty all information about the trust and the

trust assets which may reasonably affect the Secured Party's decision to provide financial
accormmodation or not press for immediate payment of the Secured Money;

(i} no vesling date of the trust has been or will be determined;

() the Grantor is not in breach of trusf;

{K) there are no claims against the trust assets;

{1 no notice has been or will be given under any legislation inviting claims against the trust fund

before distribution;

(m} no capital has hean or will be distribuled under the trust, without the consent of lhe Secured
Parly.

The Granlor represents and warrants that each representation and warranty in this clause will be true at
all imes while any Transaction Documnent is (n foree.

The Grantor repeats each representation and warranly in {his clause whenever the Secured Party
pravides financial accommodalion to the Grantor of to third partles at the request of the Grantor and
whenaver any Secured Money is paid to the Secured Party,
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Thera is alse an Event of Default if the Granlor does net disclose to the Secured Party {he existence and
terms of the trust, before executing any Transaction Document.

Notices

A notice or demand must be in writing, signed by the person giving it or that person’s Authorised Officer
or lawyer.

A notice or demand may be given to a person:

(a) personally;

(b} by l=aving it at the person's address spacified in this deed; or

{c) by sending it by prepaid mall to the person's address specified in this deed.
Notice is deemed o be given to the addressee:

(a) when left ot the addressee's address; and

(b) if sent by prepald mall, three Business Days after posting.

However, if Ihe notice ar demand is deemed to be given on a day which is not a Business Day or after
5:00 pm (addressee's place), it is deemed to be given at 9:00 am on the next Business Day.

Notice to the Grantor under this clause Is effective even if the Grantor is an axternally-administered body
corporate.

If two or more people comprise a party, notice or demand to one is effective notice to all.

A parly may change its address for service by giving at least five Business Days' notice to the other
party

A certificate signed by the Secured Party or its Authorised Offlcer or lawyer, siating the date and fime at
which any notlce was persenally given or posted or faxed to the Grantor, Is sufficient evidence of the
matter unless proved incomect.

Notice need not be specific
A notice or demand need not specify the amount payable {o the Secured Parly.
Time for notice

Anv statutory notice requirement or lapse of time requirement is excluded from each Transaction
Document, unless the law cthenwise requires.

The Securad Party or the Recelver may exercige any power under a Transaction Document without
giving nolice to the Grantor, unless a statutory notice requirement cannot be excluded.

Where a statute allows a period of notice to be fixed by this deed, the perlod of nolice is one day.
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Tacking

For the purpose of section 282 of the Corporations Act, if the Secured Parly is obliged to make furiher
advances under a document, that document Is taken to be part of this deed so that this deed imposes
that obligation on the Secured Parly.

Jurisdiction
This deed is governed by the faw of the place specified in [tem 4 of the schedule.

The Grantar irrevocably submits lo the exclusive jurisdiction of the courts of that pface and the division
of the Faderal Gourt of Austrafia in that place, arid the courls of appeal from them. o

The Grantor must not object to the jurisdiction of any of those courts on the ground that it is an
inconvenient forum or that it does not have jurisdiction.

Liquor and gaming machine ficences
In this clause:

Act maeans a stalute or regulation governing the sale, disposal or consumption of alcohal, or governing
gaming machines;

Llcence means a licence under an Act, issued in respect of the Secured Property,
Licensea means the past, present or future holder of a Licence.
This clause applles if there is a Licence in respect of the Secured Property.

The Grantor must:

(& comply with the Act, any notice or otder under it, and the Licence, or cause the Licensee to do
50,

{b) carry on the business for which ihe Llcence is held, or cause it to be carried on;

() apply for and renew all Licences necessary or desirable for that business, or cause the

Licensee to do s0;

(d) oppose any application to restrict or cancel a Licence;

{e) not change ihe use of the Secured Praperty,

{f) not remove, or allow the remaval of, the Licence from the Secured Properly,

(@) not ransfer or surrender the Licence, or agree or attempt o do so, or allow the Licensee fo do
$0;

{h} at the Secured Party's request following occurrence of an Event of Default, use best effarts to

transfer he Licence to the Secured Parly or the Secured Party's nominge, or cause the
Licensee to do so.

Secured Parly need not execute

The Secured Parly may enfarce this deed even if the Secured Party does not execute it.
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Priority amount

For the purpose of fixing priorities pursuant to section 282(3) of the Corporations Act only, the maximum
prospective liability secured by this deed:

(a) is the amount specified in ltem 5 of the schedule;

{b) may be Increased by the Secured Party lodging a notice under section 268(2) of the
Corporations Act on behali of the Grantor.

This clause does not limit the Grantor's obligations under this deed.
Collateral security

For stamp duty purposes only, this deed secures the same money as is secured by the prime security
specified In lem & of the schedule, and is collateral to thal primie securlty. This does not limit the
security conferred by this deed for the Secured Money.

Payments In foreign currency

If the Secured Parly receives or recovers an amount {paid amount) in respect of a Transaction
Document In & currency other than the currency specified In the Transaction Document {specified
currency), the Secured Parly is taken to have received or recovered the amount of the specified
currency to which the Secured Parly could have converted the paid amount in accordance with its
narmal procedures at the time of recelpt or recavery less the costs of conversion.

ASIC cross guarantee

The Grantor must not enter into a cross guarantee under an ASIC class order relieving it from certaln
Corporations Act requirements about reports (crass guarantee), without the Secured Party's consent.

If the Grantor has entered Into a cross guarantee (before or after execution of this deed), the Grantor

must not agree to vary, terminate, revoke, suspend, repudiate, waive rights under or file @ notice of
disposal In respact of the cross guarantee, without the Secured Party's consent.
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Schedule

ltem 1

Interest rate An annual rate equal to 2% more than the rate prescribed from time to time
under the Penally inlerest Rate Act (Vic).

Itemn 2

Trust documents Nof applicable

Item 3 ‘

Business Days - placas Melbourne

ltem 4

Jurladiction Victoria

item &

Priority amount $2,000,000

Item &

Primne security Not applicable

lt.em 7

Section 20(2)b){ii) PPSA For the purposes of the PPSA, the Securlty Interest taken in this deed Is all

the Grantor's present and after-acquired properly with the exception of the
followlng speclfied items or classes of parsonal praperty:-

None Specified,
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Executed as a deed on

EXECUTED by VICTORIA STATICN )
CORPORATION PTY LTD in accordance with )
Section 127 of the Corparations Act 2001: )

)

DIREGTOR veevrbreererio i e i te e DIRECTOR/SESRETARY vy 3o TRV L

PaulL NATHANIEL RAITER MicHAaEL GABRIEL RAITER
oF 75 Beaviea Roap, CAULFIELD SOUTH, VICTORIA 3162 OF 2 LEILA STREET, PRAHRAN, VICTORM 31 24-

EXECUTED by MICHAEL HARTZ PTYLTDIn
accaordance with Section 127 of the Corporations
Acl 2001:

M,

................................................................

S’r;us DIREGTOR AND SLE CompPaNY SECRETARY
MICHAEL GABRIEL RAITER
OF 2 LEILA STREET, PRAHRAN, VICTORIA 3181

EXECUTED by PAUL HARTZ PTYLTD in
accordance with Section 127 of the Corporations
Act 2001:

SoLE DIRECTOR AND SOLE COMPANY SECRETARY
PAuL NATHANIEL RAITER
OF 75 BEAuBA ROAD, CAULFIELD SQUTH, VICTORIA 3162

— e e
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Verification Statement
Financing Statement

Personal Propert
PPSR Securities Registgr

01/08/2016

This verification statement is provided under section 156 of the Personal Propenty Securities

Act 2009

This PPSR registration was created on 01/09/2016 10:55:59 (Canberra Time)

PPSR Registration Details

PPSR Registration number:
Registration kind:
Registration start time:
Registration end time:
Reglstration last changed:
Subordinate registration:

Grantor Details
Organisation identifier:
COrganisation name:
Collateral Details
Collateral type:

Collateral class:

Secured Party Details

Organisation kientifier:
Organisation name:

Organisation |dentifier:
Organisation name:
Address for Service

Contact name:
Email:

Fax:

Mailing address:

Physical address:

201609010018165
Security Interest
£1/09/2016 10:55:58 {Canberra Time)

Change number:

No stated end timea

01/09/2016 10:55:59 (Canberra Time)

Not stated Transitienal:

104082797 Organisation idenlifier type:

VICTORIA STATION CORPORATION PTY LTD (Verified)

Commercial property
All present and after-acquired property - No exceptions

104083588 Organisation identifier type:
MICHAEL HARTZ PTY LTD (Verified)
104084693 Organisation identifer type:

PAUL HARTZ PTY LTD (Verified)

Shane Darre

shane.dare@dmf.nat.au

0398993422

PO Box 397

Canterbury

Victoria 3126
AUSTRALIA

No address provided

40524439

No

ACN

ACN

ACN

You may be obliged by section 157 of the Persanal Property Securities Act 2009 to give a notice of this verification
statement to another person. The natice must be in the approved form. Information abaut your obligations under
saction 157 of the Personal Praperty Securities Act 2009 is available from: www.ppsr.gov.al,

Privacy and Terms and Gonditlons

Page. 1 of 2



The Australian Financial Security Authorily is subject to the Privacy Aci 7988 which requires that we comply with the
Australian Privacy Principles (APPs) set out In the Act. The APPs sel oul how Auslralian Government agencles
should collect, use, store and disclose personal information and how individuals can access records containing their

personal Information,

Access to and use of the PPSR is subject to the General Conditions of Use, as well as other relevant terms and
conditions. All relevant terms and conditions can be found at www.ppsr.gov.au

End of Veriflication Statement

EMALL: enquiries@ppsr.gov.au WEBSITE: www.ppsr.gov.au

GPO Box 1544 Adelaide SA 5001 1300007777
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