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Attention: Mr Ed Willett and Ms Deborah Cope

Dear Mr Willett and Ms Cope

RENTAT ARRANGEMENTS FOR TETECOMMUNICATIONS TOWERS ON CROWN TANDS

Thank you for your invitation to comment on the IPART Review of Rental Arrangements for
Communications Towers on Crown lands.

Axicom is Australia's leading provider of independently owned wireless infrastructure. We own,
operate and manage a portfolio of approximately 2000 towers in Australia, including 79 sites located
on Crown lands in NSW. Our customers include major wireless carriers such as Optus, Vodafone,
Telstra and nbn, emergency services, various State and Federal government agencies and wireless
broadband data service providers.

We encourage wireless operators to co-locate on our existing sites, helping to minimise the
environmental impact of network expansion while offering Australia-wide coverage, faster
deployment and lower total costs of ownership compared with building duplicate sites. The

community, government and all areas of the telecommunications industry (both locally and globally)
have long recognised the growing dependence on the critical services which telecommunications
provide and there is a growing demand for ease of access to these services. Peak bodies have made
it a key mandate of all relevant agendas on infrastructure deployment. One of the key reforms being
sought is an 'introduction of uniform national cost-based pricing for land access".

We welcome the opportunity to provide a submission for the IPART Review of Rental Arrangements
for Communications Towers on Crown lands. Since the last review in 2013, there has been the
crucial decision of the Federal Court in the case of Telstro Corporotion v Queenslond l2}t6l FCA 1213
(Telstra Case)'. ln that case the Federal Court examined how rents were determined under the Lond
Regulation 2009 (Qld) (Land Regulation) for communication sites in comparison to rents paid by

other commercial users of Crown land and how clause 44 of Schedule 3 of the Telecommunications
Act 1997 (Cth) (Telecommunications Act) operated in relation to this.

L Communicotions Doy lssue 5848, 8 April 2019
2 Refer to Appendix A for a full copy of the transcript
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Clause 44 of Schedule 3 of the Telecommunications Act (clause 44 of the Telco Act) specifies that:

"d low of o Stote or Territory hos no effect to the extent to which the low discriminates, or would
hove the effect (whether direct or indirect) of discriminoting, ogainst o porticulor corrier, ogainst a
particular closs of carriers, or agoinst corriers generollyf'

The Telstra Case addressed the application of clause 44 of the Telco Act specifically in response to
the rental regime of the Queensland government. The Federal Court found that the Land Regulation
did discriminate against carriers in breach of clause 44 as carriers were paying more than other users

of Crown land and so the State law was of no effect. The Federal Court made it clear that 'price
gouging'l by the State government was precisely the type of conduct that clause 44 of the Telco Act
was designed to prevent.

Specifically, the Court determined that clause 44 "provides protection for corriers ogoinst the effects
of discriminotory laws, including protection ogoinst the imposition of discriminatory taxes, rents and
chorges."'

Since the conclusion of the Telstra case, the Queensland government has adjusted the rents for both
carriers under the Telecommunications Act and infrastructure providers, such as Axicom, in order to
remove the rental regime which caused both direct and indirect discrimination and clearly breached
clause 44 of the Telco Act.

We note that the terms of reference for the IPART review issued by the State government very
clearly state that IPART is to have regard to clause 44 of the Telco Act. This review cannot be
undertaken by IPART without reference to both:

(a) the unequivocal precedent set by the Telstra Case; and
(b) the provisions and application of clause 44 of the Telco Act (as handed down in the Telstra

Case).

ln light of these two items, IPART has to consider whether the rents paid on communication sites on
Crown lands in NSW are higher than the rents paid by other users of Crown lands and, if they are,
then IPART can have no other option but to determine that the whole of the current regime is
discriminatory and in breach of clause 44 of the Telco Act.

It is Axicom's view that the regulatory regime currently in place in NSW for communication sites is
discriminatory. Currently there are different methods for determining rents for different users of
Crown lands. This is evident from the rents section of the Department of lndustry website at
www.industry.nsw.gov.au. This page sets out the fact that there are different methodologies in
place for determining rent on Crown lands, depending on the user of the land. The annual minimum
rent is specified on that page as S49S.00 from 30 January 2019. Whilst this is a minimum rent,
Axicom believes that if the Land Management Agencies were asked to provide evidence of rents paid
by other commercial users of Crown lands, this would establish that, based on the area occupied,
the rents charged to communications site users are well in excess of rents charged to other

! Telstra Corporotion v Queensland [2016] FCA 1273 ll47l
2 Telstra Corporation v Queensland [2016] FCA I2I3 tL4Ll
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commercial users. The rent in the 'low' category for standard communication sites is 16x more than
the minimum rent specified by the Department of lndustry on their website and the rent in the
'high' category for standard communication sites is 60x more. Given the minimum rents specified by
the Department of lndustry, it is hard to imagine that comparable rates are being paid by other
commercial users on Crown land.

Most tenure arrangements on Crown land in NSW are subject to market rent reviews, with the
principles for those rent determinations clearly set out in the Crown Lond Manogement Act 2076

(NSW) (CLMA). Any improvements that those tenants make to the land are disregarded. This same
provision has carried through from, and mirrors, the preceding (now repealed) Crown Lands Act
7989. As IPART would be aware, the CLMA is the result of a four year consultation process which saw

a number of Acts amalgamated into the new CLMA. The regulated approach to the valuation of land,

disregarding any tenant improvements, was clearly considered critical for inclusion in the CLMA.

However, the principles for rent determinations set out in the CLMA (and its predecessor) are
ignored for communications sites and a separate regime has been set out depending on which entity
is using the land.

Tenants on communications sites in NSW are being discriminated against as they are

(a) paying an unnaturally high rent per square metre for their use of Crown land. For example,
at Seaforth, Axicom is paying the Land Management Agency a rent in excess of $700/m2pa
for vacant land. This rate is more representative of a rental achieved for Sydney CBD office
space, clearly proving the "beyond excessive" nature of rental charged to communications
users of Crown lands;

(b) penalised when compared with other commercial users of Crown land as the
communications infrastructure (in which the telecommunications carriers and infrastructure
providers have invested millions of dollars), is being taken into account when determining
market rents in contravention of the CLMA, the Australian Property lnstitute and

lnternational Valuation standards; and

(c) paying 'twice' for the site through the co-user fee arrangements which are not present in
any other market.

Technology is continually evolving and will continue to transform Australian business and society at
an increasing pace. Speed, efficiency and reliability of telecommunications networks are critical to
keeping Australia competitive globally. lt is essential that any pricing regime for communications
uses on government owned land promotes investment rather than discouraging investment via co -

user fees, infrastructure owner penalties and excessive discriminatory pricing.

The review by IPART offers the State government the opportunity to correct the existing
discriminatory regime and introduce a new, appropriate and fair regime. The precedent set by the
Telstra Case and the ensuing regime put in place in Queensland, have clearly provided evidence for a

market based, commercial return for the Land Management Agencies whilst also being fair,
transparent and easy to administer.
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Please see below for Axicom's responses to the issues on which you have sought comments.

7, Do you agree with IPART's proposed approach lor this review? Are there any alternative
approaches that would better meet the terms of reference, or any other issues we should consider?

Axicom generally supports an IPART Review in line with the terms of reference issued by the State
government on 6 November 2018 (Terms of Reference). The lssues Paper, prepared by IPART,

encompasses a number of considerations which, for the reasons set out in this response, go beyond
the Terms of Reference and should not be applicable. Axicom supports a review that relies on

recent market evidence for similar purposes and sites, takes into account relevant land valuations,
achieves a fair market-based commercial return, and does not result in direct or indirect
discrimination against carriers or a particular class of carrier.

Axicom expects a review in line with the Terms of Reference will result in significantly lower rental
rates than those set out in the Tribunal's 2013 review. A review in line with the Terms of Reference
will bring an end to the existing discriminatory regime which results in the Land Management
Agencies obtaining a profit rent at the expense of the communications industry.

More specifically, we comment on the approach as follows:

(a) Estimate the range for'efficient rents'for communication tower sites on Crown land with
different cha racteristics

The Terms of Reference refer to the fact that the rent on Crown land should reflect 'fair, market-
based commercial returns'. Axicom agrees that the Land Management Agencies should seek to
achieve a fair, market based commercial return on publicly owned land. However, Axicom does
not agree that this equates to the rents reflecting'efficient rents'as defined in the lssues paper.

We have provided further commentary on this below.

ldentifying 'different characteristics' of Crown land is irrelevant if a uniform approach of
calculating the underlying, unimproved land value of a relevant parcel is adopted.

(b) Decide on appropriate rent setting methodology and apply this method to decide on efficient
rents (or a process for determining those rents)for all sites in 2otg-202o

Axicom does not agree that in determining the rent methodology IPART should compare the
rents determined under the current methodology with 'efficient rents' as this term is described
in the Terms of Reference. This is not an appropriate comparison and we provide further
commentary on 'efficient rents' below.

Rent should be based on the market for access to public land. A better approach for IPART to
take would be to compare the rents paid on communication sites under the NSW regime with
other States. A comparison with private land access is neither appropriate nor correct for the
reasons set out in response to question 3 below.

The most appropriate jurisdiction to use as a comparison is Queensland, where the methodology
for determining the rent for communication sites is 6% of the unimproved land value. This
methodology delivers simplicity, transparency and is cost effective to administer as the land
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valuation process by the Valuer General already exists and is already used by the Department of
lndustry to determine rents for waterfront tenancies on crown lands.

Adopting this rental arrangement in NSW for communications towers on Crown lands would
perfectly comply with the relevant Terms of Reference in that it:

(a) has regard to recent market rentals agreed for similar purposes and sites. The large body of
comparable evidence in Queensland (exceeding 500 sites) is for identical purposes and sites,
is with a substantially identical land owner, and represents recent market evidence having
been confirmed in 2016 (and since the 2013 IPART review of communications tower rentals);

(b) has regard to relevant land valuations by tying rents directly to the value of the underlying
land, disregarding improvements made by the tenanU

(c) achieves a fair market based commercial return on the land of 6%;
(d) is simple, transparent, and cost reflective and is reflective of the location of the land,

thereby negating the need for different location categories and the unnecessary "high
value" sites; and importantly

(e) ensures that the state of NSW does not breach clause 44 of the Telco Act.

IPART is obliged by the Terms of Reference to consider clause 44 of the Telco Act when
determining its methodology and the Federal Court's decision in the Telstra Case confirmed that
the clear legislative purpose of clause aa(lXa) is to protect carriers and end consumers of
carriage services from opportunistic State charges which take undue advantage of the needs of
carriers to operate from multiple locations in order to operate their networks.'

The outcome for the Queensland government following the Federal Court case is that all
commercial users of Crown land are now aligned in their rent payments and they pay a

percentage of the unimproved land value. This is the most appropriate method for determining
rent and IPART should consider the comment made by the Wolfe Committee in i.990 when they
conducted a review of land regulation in Queensland. The committee said:

"The Ltse of unimproved volue os o foctor in determining rents for Crown leoseholds is soundly
bosed os it meosures the volue of Crown lond, ond disregards the improvements and
development works either owned by the lease holder or for which he may cloim compensotion. A
rentol percentdge opplied to the unimproved value is a foir way of determining a rent for the gse

of Crown lond. Once o percentoge rental is established the rent is then directty reloted to the
unimproved volue of and will chonge os the unimproved volue chonges.,,,

ln the lssues Paper, IPART has dismissed using a similar methodology to that which they
recommended for use for waterfront tenancies in2004. This rental methodology determines a

"Precinct Statutory Land Value" (using the average per m2 statutory land value for the
waterfront properties and their adjoining occupancies as a proxy for market value) multiplied by
the occupied area and a discount factor. A fixed rate of return is then applied. IpART has

dismissed this methodology for use on communication sites on the basis that the value of
surrounding land (eg farm land) bears no systemic relationship to the value of Crown land
communication tower sites to users and so it is unable to determine the market value for the

TTelstra Corporation v Queensland [2016] FCA 1213 [130] - [148] and in particular, [147].
2Telstra Corporation v Queensland [2016] FCA 1213 t39l
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occupancy. IPART also makes the comment that land value is not the sole determinant for
com m un ication tower sites.

We believe that IPART is fundamentally wrong in that the only relevant determinant for market
rent is the land value. The rental regime in Queensland has been set up on this basis, without
the need to determine a market value from the surrounding land, as it is the unimproved land
value which should be used. This is clearly set out in section 6.5 of the CLMA and tpART did
acknowledge in its 2004 review of the method for determining rents for domestic waterfront
tenancies that:

"The NSW Voluer-Generol's voluotions report the unimproved capitol value of freehold lond,
known os the Stotutory Lond Value (SLV). This value is the relevont meosure, because the Crown
Londs Act 7989, requires that ony rentols on Crown lond must be determined for voluations
which disregord improvements to the lond. ln oddition, SLV valuotions ore olready widely used,
a n d reg ul a rly u pdate d."'

It can clearly be seen that the methodology proposed by IPART of determining "efficient rents"
and seeking to take into account the value generated from improvements on the land, and the
tenant's business generally, will result in a continuation of the discrimination against the users of
communication sites in NSW and a breach of clause 44 of the Telco Act.

(c) Consider the impact of these rents on current users and decide on transitional arrangements,
if required

Transitional arrangements may be appropriate but Axicom's experience with the eueensland
government has proved to be quick, efficient and without the need for transitional
arrangements.

Additionally, it must not be pre-determined that there will be an increase of rents following this
review as the Terms of Reference specifically provide for IPART to consider "lower or higher
rental rates". ln Axicom's view, if IPART conducts this review correctly and takes into account
only relevant and correct factors, any new rental regime cannot result in higher rental rates
without breaching clause 44 of the Telco Act, in which case, such a regime is invalid and need
not be complied with.

(d) Decide how to adjust rents from year to year and how often they are periodically reviewed

Axicom agrees that this should be determined as part of this review but if the rent is directly
related to the unimproved land value, the rents will then increase or decrease in line with the
property market.

1 Review into Rentals for Waterfront Tenancies on Crown Land in NSW, section.S.3
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2. Do you agree with our proposed delinition of efficient rents lor communicotion tower sites on
Crown land ds the range bounded by a usey's willingness to pay and the opportunity cost to the
land agency?

Axicom does not agree with IPART's proposal to calculate "efficient rents" and does not accept that
the Terms of Reference permit IPART to calculate "efficient rents" in the manner proposed by the
review.

The Terms of Reference require IPART to develop a fee schedule that:

(a) relies on recent market evidence for similar purposes and sites;

(b) takes into account relevant land valuations;

(c) is simple, transparent and cost reflective;
(d) achieves a fair market based commercial return; and

(e) does not result in direct or indirect discrimination against carriers or a particular class of
carrier.

"Willingness to Pay"

Axicom does not accept that estimating a user's willingness to pay is an appropriate method for
setting rental arrangements for communications towers on Crown lands.

Rent setting by estimating a user's willingness to pay:

(a) is outside of the Terms of Reference;

(b) has no regard for relevant land valuations; and

(c) results in a breach of Clause 44 of the Telco Act.

"Willingness to pay" is not a consideration to be taken into account in determining fair market value
in line with The Austrolio ond New Zealand Valuotion ond Property Standords or lnternational
Valuation Principles. lt is also not a consideration in s.6.5 of the CLMA which sets out the principles
for rent determination on Crown lands in NSW (most notably, that the underlying value or
unimproved value of land, is relevant).

Users of Crown land for telecommunications purposes are occupying vacant land and should be

charged a fee on that basis only. A price calculated by having reference to a "willingness to pay", or
a perceived ability to pay based on the opportunity to earn money from the tenant's investment in

the site, bears no relationship to a fair market rent.

Land Management Agencies provide access to public land. Axicom provides third parties with access

to telecommunications infrastructure on public land. Axicom has invested millions of dollars in

acquiring, operating and maintaining infrastructure and making it available for the deployment of
communication services. lt has accepted a myriad of risks associated with the infrastructure.

Land management agencies make no investment in the provision of infrastructure on public land and

take on no risk associated with it. We respectfully disagree that Land Management Agencies should
receive a share of:

(a) the economic value that primary users derive from the site for transmission purposes; and
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(b) the rent that primary users and infrastructure providers recover from co-users.

These precepts are rarely used in any sphere and, if and when they are, they are adopted solely in a
retail setting and typically imposed, where not prohibited, by rapacious large-scale retail landlords
(that, unlike the Land Management Agencies, have themselves made significant investments in the
premises). This kind of 'turnover rent' concept is entirely incorrect fbr the purposes of this review
and would be a flagrant breach of clause 44 of the Telco Act.

The principle that government should derive revenue from the use of public land should be

anchored by the unimproved value of that land and not from either the market's:

(a) willingness to pay for the use of the land for communication tower purposes; or
(b) ability to earn revenue from the infrastructure in which it has invested so heavily.

The principles for rent determination, which include disregarding any improvements on the land that
were made by the tenant, are clearly set out in s.6.5 of the CLMA. The principles for determining
rent on Crown land should be applied consistently for all commercial users and should not be

ignored by IPART. To apply them inconsistently results in a breach of clause 44 of the Telco Act.

Estimating a user's "willingness to pay" would likely result in discriminatory pricing. Any amount
charged above that charged to other users of Crown land will result in discrimination, directly and

indirectly, against carriers or a particular class of carrier and is prohibited under clause 44 of the
Telco Act.

"Opportunity Cost"

Axicom does not accept that there is any significant opportunity cost incurred by the Land

Management Agencies in the granting of occupancy rights for telecommunications purposes

On the contrary, there is a benefit to the Land Management Agencies in terms of both income and

increased utility and safety for the agencies, and users of the balance of the land, through the
provision of wireless communication services.

Opportunity cost to the Land Management Agencies would be limited to the lost ability to charge
any other non-telecommunications area for the use of the land e.g. grazing lease, plantation forest
together with a small administrative fee in entering into and managing the agreement.

Axicom does not accept that the value of a wind turbine lease is an appropriate comparison for
calculation of opportunity cost. Please see our response to Question 6 for further details.

3, What information should we consider to estimate users' willingness to pay (for example market-
bosed commercidl rents paid to private lond owners)?

Axicom does not accept that estimating a user's willingness to pay is an appropriate method for
setting rental arrangements for communications towers on Crown lands.
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ln addition, we do not consider that it is appropriate for IPART to compare commercial rents charged
by private land owners with the rents that the State is permitted to charge under a regulatory
regime.

Clause 44 of the Telco Act is specifically designed to protect against disadvantageous or
discriminatory treatment by a State or government. Axicom does not propose that the provisions of
the Telecommunications Act are intended to ensure consistency of approach between private and
public land use. The resulting dichotomous nature of these two markets means that using private
commercial land rents as comparisons to determine rents for public or Crown land is inappropriate
and erroneous.

This key issue was considered in the Telstra case where the Federal Court considered whether clause
44 of the Telco Act allows the State to treat carriers adversely by imposing higher rents on them
than other commercial users on the basis that market rents for leases held by carriers over private
land were higher than for other businesses.

The Federal Court considered this and concluded that:

(a) the Telecommunications Act allows individuals and corporations to discriminate against
carriers as their behaviour is not restricted by the AcU but

(b) in contrast, clause 44 of the Telco Act expressly prohibits discrimination against carriers
under State legislation.

The Federal Court specifically determined that:

[146] "lf Stote or Territory governments were intended to be free to chorge corriers different
rents on the basis that corriers are chorged more rent in the private market, the exception
would hove been directly expressed [in the Telecommunications Act]."

[147] - "the purpose of cl 44(7), nomely to promote and protect the long-term interests of
end-users of corriage services ond to promote occessible ond affordoble corrioge services, is

inconsistent with the submission thqt Stote ond territory governments ore permitted to
chorge corriers higher rents on the bosis thot carriers ore charged more rent in the private
morket. ln foct, price-gouging of this type by state ond Territory governments seems
precisely the type of conduct thot cl aAft) is designed to prevent".

This determination is a clear decision by the Federal Court on this issue. Even if IPART did not have

the benefit of the Telstra Case decision to aid its review, the comparison between private and public
land user rents would still be incorrect and inappropriate for the following reasons:

(a) it would create (and has, in fact, created) a distorted result with inordinately high rents
attributable to very small parcels of land;

(b) the Land Management Agencies have no real alternate use for these very small parcels of
land;

(c) whilst communications sites may be relocated, the nature of the typically large swathes of
Crown land mean that the Land Management Agencies may be monopolistic which means a

fair market rent is not possible. The 'captive' nature of communications sites on Crown lands
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therefore means that private rents are not appropriate comparators for Crown land rents;
and

(d) neither current market rent nor fair market rent principles would apply because of the
'captive'nature of communications sites on Crown lands.

The Telstra case and the application of that case in respect of crown land in eueensland has made it
clear that the only appropriate comparison, which is in line with the Terms of Reference, is to
consider the rents paid in other jurisdictions for the use of Crown land. Consequently, Axicom
recommends the adoption of the Queensland methodology as this does not result in discriminatory
pricing. This Federal Court case will necessarily set a benchmark and precedent for any future
disputes of this kind.

The table below sets out the freehold value of the land for 6 sites in NSW in comparison to the rent
currently paid by Axicom to the State government under the existing IPART regime. The below table
assumes a 100% primary user fee and excludes co-user fees which would be payable in addition to
th is:

Seaforth s3,520,000 6.46 ss4.48 50.75 s36,068 5770.70 L304o/o 1

Baulkham

Hills s22,000 0.007 5319.77 68.s S3o,o56 s438.77 t37o/o 9

Kangy Angy s378,000 L7.24 s2.1e 250 s30,056 5120.22 5483% 0.2

Kiama S1,98o,ooo 5.93 s33.38 30.5 516,697 s547.44 L640% T

Willans Hill s25,000 0.048 ss1.98 481, 516,697 534.7r 67% 18

Eden 5122,000 28,33 50.+g 110.6 s8,01_4 s72.46 16825% 0.1

1 NSW Valuer General valuation date is 1 July 2018
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The evidence in the above table shows Axicom is paying rent well in excess of the freehold value of
the unimproved value of the land each year. On some sites Axicom pays enough rent to buy the
freehold land occupied every 2 days.

We believe IPART should invite the Land Management Agencies to provide information of the rents
they charge to other commercial users on a per square metre basis. The interpretation of the Telstra
Case and the application of clause 44 of the Telco Act make it abundantly clear that charging a

higher rent for communications sites than other commercial uses is discriminatory and a clear
breach of clause 44 of the Telco Act.

Although Axicom contends, as outlined above, that rents on Crown lands should be based on
unimproved land values, evidence in the private market also confirms Land Management Agencies
are achieving profit rents from carriers.

The table below provides a sample of leases across the IPART high, medium and low categories.' The
evidence provided has been recently agreed (since the last IPART Review of Communications
Rentals) with private land owners in an open market situation.

Rentals in the high category range from 57,500 to S23,5OO p.a. gross indicating that the Land

Management Agencies achieve a premium of at least 92%o, and up to 301%, over the private market.

Rentals in the medium category range from 56,000 to S15,000 p.a. gross indicating that the Land

Management Agencies achieve a premium of at least 1,!%o, and up to 178% over the private market.

Rentals in the low category range from 55,500 to S7,OO0 p.a. gross indicating that the Land

Management Agencies achieve a premium of at least 'J,4Yo, and up to tL9% over the private market.

Furthermore, the leases with private land owners are on significantly more favourable terms and
warrant further adjustment (downwards) to be directly comparable with the conditions imposed by
the Land Management Agencies. For example, no co-user fees are payable in the event that
colocation occurs. This has the effect of magnifying the profit rent achieved by the Land
Management Agencies.

1 Full details of the leases are provided at Appendix B
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Annangrove NBN 15-Mar-17 $15,ooo High s30,056 IOOo/o

Rouse Hill Optus 1-Nov-16 s23,500 Hieh S45,084 t 92%

Dooralong Telstrb t-May-I7 S7,5oo High s30,056 30r%
Catherine
Fields Axicom 1-May-L4 S18,750 High 560,t72 2 22L%

Gumly Gumly
(Wagga) Optus L-Dec-15 $15,ooo Medium sL6,697 tr%

Chinderah Optus 27-Jan-17 Slo,ooo Medium 5!6,697 67%

Bowral NBN t2-Jult7 56,000 Medium 516,697 t78%

Tamworth Vodafone 30-Jan-L7 s12,000 Medium S16,697 39%

Jindabyne
North NBN L5-May-15 s6,5oo Low $8,014 23o/o

Binjura
(Cooma) NBN 17-Aug-15 s7,ooo Low s8,014 1-4o/o

Nangudga
(Narooma) Axicom 19-May-14 S5,5oo Low sLz,o2! L LL9%
Sandigot
Sturt
Highway Optus 1-Jan-17 s7,000 Low s8,014 L4o/o

4. Do morket'based rents typically cover all seruices reloted to access, use and operation of the
land or are there any additional lees charged to users (such as lees for mointendnce of access
roads)?

Typically rents agreed in the open market are gross rents i.e. outgoings are included, and similarly,
include the right to access the premises 24 hours per day.

Access fees are usually paid only when access is required across land owned by unrelated 3'd parties.
Communication sites are only accessed by Axicom and the carriers using the communications facility
approximately 8-r2 times a year, depending on how many carriers are on site.

Land Management Agencies should not charge for access to communications towers at a rate higher
than that is charged to other users, including the public, for access to the land. For example, in a
National Park any access fee must be limited to the applicable National Park entry fee. ln a State
Forest, where the public enjoys free access to the Forest, communications site users should also
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enjoy free access. We note that Forestry Corporation NSW charges an additional IO% on the rent as

a contribution towards maintaining access tracks which should be rejected by IpART to ensure there
is no breach of Clause 44 of the Telco Act.

5. What chardcteristics of a communication tower site are users more willing to pay for? Arc these
diflerent for users that provide seruices in different mdrkets?

Axicom does not agree that IPART should be collecting and analysing information related to a user's
willingness to pay for a site in order to determine the economic value that users can derive from the
site. The Land Management Agencies are providing the land for communication tower sites and the
rent should be based on the unimproved value of that land. Any value derived from the user's
infrastructure on the site should be disregarded.

Axicom does not possess a matrix of site characteristics, nor does Axicom rely on a "site
characteristics matrix" to drive its investment decisions.

6. How should we estimate the land agency's opportunity cost? Does this vary for sites in dilferent
locations?

As set out in our answer to question 2, Axicom does not accept that there is any significant
opportunity cost incurred by the land agencies in the granting of occupancy rights for
com m un ications purposes.

On the contrary, there is a benefit to the Land Management Agencies in terms of both income and
increased utility and safety for the agencies and users of the balance of the land through the
provision of wireless communication services.

Opportunity cost to the land management agencies could be limited to the lost ability to charge any
other non-telecommunications area for the use of the land e.g. grazing lease, plantation forest,
together with a small administrative fee in entering into and managing the agreement. The
opportunity cost may vary across Land Management Agencies. For example, Forests NSW may be
able, in some cases, to utilise the area occupied for plantation forestry. Beyond an administration
fee we do not see any opportunity cost to the National Parks & Wildlife Service.

IPART has stated that the 'next best available use for the land' is to be the key defining factor for
estimating a Land Management Agency's opportunity cost and has suggested that such 'next best'
uses should be commercial uses such as 'wind turbines and forestry.' We do not disagree with the
principle of seeking an alternative use but we reject the examples provided on the following basis:

(a) wind farms and telecommunications towers can, and do, co-exist. Turbines are generally
positioned >250m apart from each other to minimise wind shadowing. This leaves ample
space for telecommunications towers to be located in between the turbines as the parcels of
land occupied by communications tower sites are very small. Globally, there is a growing
practice of combining areas ripe for wind energy farms with telecommunications sites for
purposes of efficiency and cost effectiveness. There are many examples of this practice
globally'and there is both an existing and growing practice of this phenomenon here in

Australia. Axicom is aware of at least 3 examples where communications towers and wind
1 For example - Revayu Energy in lndia, Oy Windside Production in Finland, Light Wind Turbines in lsrael
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farms co-exist at Waterloo Wind Farm, SA, Breadalbane Wind Farm (Cullerin Range) NSW,

and Cape Bridgewater, Vic.

(b) very few sites are suitable for wind farms as they depend solely on the wind characteristics
in the area and proximity to the high voltage grid. Consequently, even if a communications
tower did prevent installation of a wind turbine, which it does not, this would only represent
a valid comparison for opportunity costs purposes on sites suitable for hosting wind farms,
not across the entire Crown lands portfolio;

(c) the size of the land required for communications sites means that:
a. they could effectively be located on many other small parcels within a larger parcel;

and

b. due to the small size of such communications parcels, Crown lands would otherwise
have no use for these sites; and

(d) under clause 44 of the Telco Act, telecommunications sites are specifically protected by
legislation to ensure against discrimination and therefore, it would be incorrect to target
such specific exam ples.

ln this instance, IPART should seek advice from the Land Management Agencies as to the land and
rental value of the next highest and best use. Land Management Agencies should disclose details of
rentals achieved from the land immediately adjacent to the communications premises. Land

Management Agencies should also disclose the consideration paid by utility companies for the grant
of easements for their infrastructure on Crown land, for example electricity infrastructure. Axicom is

of the view that these are appropriate comparisons that IpART should examine.

The interpretation of the Telstra Case and the application of clause 44 of the Telco Act make it
abundantly clear that charging a higher rent for communications sites than other commercial uses is

discrim inatory and a clear breach of clause 44 of the Telco Act.

7. What do you consider to be a 'foirr sharing of any ditlerences between a usels willingness to
pay and the opportunity cost of a site?

As mentioned extensively above, "fair sharing of any differences between a user's willingness to pay
and the opportunity cost of a site" is not an appropriate method to calculate rent.

Communications site users occupy vacant land. The Crown is entitled to earn a fair return on

occupation of the land but is not entitled to earn a profit rent based on the tenant's investment, nor
based on any discriminatory fee schedule.

A 6% return on the unimproved capitalvalue of the land is considered appropriate given the large
volume of recent comparable evidence on Crown land in eueensland.

8, Does the current market evidence support continuing the existing schedule ol rentat fees by
Iocation? Would there be henelits to increasing or decreasing the number of locdtion cotegories?

As mentioned at question 3 above, it is not appropriate to compare the rent paid to private land
owners for communications sites as they are not prevented from discriminating against carriers
under the Telecommunications Act.
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As a result, the current market evidence from a comparable jurisdiction supports a location-based
methodology but based on land values for those locations and not the artificial categories provided
by IPART under the existing regime in NSW.

The existing categories are manifestly unfair because they cover very wide areas and do not take
into account natural discrepancies between location-based val uations.

A land valuation methodology would be fairest in the circumstances for the following reasons:

(a) it is reflective of market practices, particularly with respect to comparable rents for
Crown lands in other jurisdictions;

(b) it does not 'tax' a user's investment in a site; and
(c) it takes into account the unimproved value of the underlying land which is essentially

how Crown lands would be able to determine an alternative use or'next best use'.

lf a percentage of unimproved land value was adopted as a methodology, then a location category
would not be required at all. The rating authority in NSW will generally determine a valuation-of-
land calculation to determine a rate-payer's liability to pay rates or land tax, and so this mechanism
is already in existence.

The benefits of removing the categories are:

(a) a more appropriate return on the use of public land;
(b) the easing or lessening of administrative processes; and
(c) a l.nore fair and equitable treatment of users without the current discriminatory

practices.

9, Are the current location cdtegories reflective of recent dota on population density?

Please refer to our response to question 8. Axicom believes the location categories should be
removed.

70. What is the appropridte rent discount lor co-users?

IPART should consider whether additional rents of this nature are imposed in comparable
jurisdictions. They are not imposed by the Queensland government for similar sites and this is

appropriate market evidence.

It is Axicom's view that co-user fees do not correlate with market practice and should be removed
entirely.

It is market practice for a landowner to lease a parcel of land to a tenant for a permitted use. As long
as that tenant uses the site for the permitted use, the landowner is not in the habit of charging
additional rent to 'subtenants'. This is the case in the private market as well as in eueensland.

The Land Management Agencies' practice of charging additional rents to subtenants has resulted in
unnaturally high rents for small parcels of land. The Land Management Agencies' practice has arisen
from their desire to seek a return from a particular user of the land, and that user's investment in
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infrastructure on that land, as opposed to a return for the actual use of the land. This practice is
discriminatory.

A clear example of this is when a carrier sells a tower to an infrastructure provider. ln these
circumstances, the Land Management Agency's rent increases from 100% (payable by the primary
user)to L50% (100% by the infrastructure provider and 50% by the carrier-co-user)even though
there has been no change in the land use, the land area or the land value.

ln addition, co-user fees discourage the practice of co-location on existing infrastructure. Use of
existing infrastructure is an overriding principle in federal telecommunications legislation and

smaller providers wishing to access Axicom's sites have been prevented from doing so as a result of
the additional fees payable on Crown land sites.

As mentioned in response to earlier questions, rent should only be charged on the unimproved land
value and should not be payable based on the user of the land. This would remove the need for co-
user fees altogether.

The sample of leases provided below confirms Axicom's view that co-user fees are not commonplace
in the current private market.

Annangrove Hills Council High NBN 15-Mar-17 150 No

Rouse Hill Hills Council High Optus 1-Nov-16 60 No

Dooralong
Central Coast

Council High Telstra 1-May-1"7 100 No

Catherine
Fields Camden Council High Axicom 1-May-14 100 No

Gumly Gumly
(Wagga) Wagga Wagga Medium Optus 1-Dec-16 66.s No

Chinderah Tweed Heads Medium Optus 27-Jan-17 60 No

Bowral Wingecarribee Medium NBN L2-Jul77 80 No

Tamworth Tamworth Medium Vodafone 30-Jan-17 96 No

Jindabyne
North Snowy Monaro Low NBN 15-May-15 96 No

Binjura
(Cooma) Snowy Monaro Low NBN 17-Aug-L5 96 No

Nangudga
(Narooma) Eurobodalla Low Axicom 19-May-14 81.8 No

Sandigot Sturt
Highway Narrandera Low Optus t-Jan-17 89 No
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77. Should infrastructure providers receive a discount relative to primary users?

Axicom does not agree with the removal of the lnfrastructure Provider discount which increases the
rent collected by the Land Management Agencies on Axicom's sites by 3O%. The removal of the
infrastructure provider discount creates:

(a) an unjustified windfall gain to the Land Management Agencies;
(b) a barrier to entry for co-users, contrary to the government's aim of facilitating efficient re-

use of infrastructure in Australia; and

(c) reduced investment by infrastructure providers on crown land sites.

This is in an era when government should be facilitating the roll out and investment in critical
i nfrastructu re.

The current rental regime incorrectly refers to an lnfrastructure Provider's discount. lt is, in fact, a
penalty on infrastructure owners. Axicom, and consequently carriers on Axicom sites, suffer a 50%
rent penalty under the current regime. See diagram below.

lnfrastructure Provider Pena lty
Carrier Owned
Facility = $16,692

lnfrastructure Owner
Facility = $25,045

ldentical Land Area
ldentical Land Value
ldentical Land Use
ldentical Opportunity Cost
50% Rent Penalty lmposed by State Gov't

Pricing of this nature

(a) hastheeffectofdirectlydiscriminatingagainstaclassofcarrierthatco-locateson
infrastructure providers' towers (where carriers pay their own co-user fees) in direct
contravention of Clause 44 of the Telco AcU and
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(b) discourages colocation contravening an overriding principle in federal telecommunications
lelislation. The Australian Communications and Media Authority (ACMA) states that carriers
must "foke all reasonoble steps to co-locote facilities with the existing focitities of other
corriers or public utilities or use public eosements".'

It is not uncommon that a telecommunications facility is deployed by a carrier and the tower later
sold to an infrastructure owner in a "sale and leaseback" style transaction. ln this situation the
carrier is charged a primary user rate, being 100% of the applicable rate. However, with no change to
the land use, land area or land value, the rent increases to 150% of the rate merely due to a partial

change in ownership of the tenant's improvements.

The Australio ond New Zealand Voluation ond Property Standords and s.6.5 of the CLMA dictate that
the value of a tenant's improvements is to be disregarded in any rental valuation. lt clearly follows
that ownership of those improvements ought not to affect value.

To comply with the Terms of Reference, and to avoid breaching Clause 44 of the Telco Act, all
communications tower users (infrastructure owners and carriers) should be charged according to
the unimproved value of the land occupied.

The sample of leases provided below confirms Axicom's view that penalties against lnfrastructure
Providers are not present in the private market.

r https://www.acma.gov.aultheACMA/legislation-regulation-network-facilities-i-acma

Annangrove Hills Council High NBN 15-Mar-L7 1s0 No

Rouse Hill Hills Council High Optus 1-Nov-L6 60 No

Dooralong

Central Coast

Council Hieh Telstra L-May-17 L00 No

Catherine

Fields Camden Council High Axicom 1-May-14 L00 No

Gumly Gumly

(Wagsa) Wagga Wagga Medium Optus 1-Dec-16 66.s No

Chinderah Tweed Heads Medium Optus 27-Jan-L7 60 No

Bowral Wingecarribee Medium NBN L2-Jul17 80 No

Tamworth Tamworth Medium Vodafone 30-Jan-17 96 No
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Jindabyne
North

Snowy
Monaro Low NBN 15-May-L5 96 No

Binjura
(Cooma)

Snowy
Monaro Low NBN 17-Aus-L5 96 No

Nangudga
(Narooma) Eurobodalla Low Axicom 19-May-14 81.8 No
Sandigot
Sturt
Highway Narrandera Low Optus L-Jan-L7 89 No

',!

'.', , ,l

72. Does the current rebote system odequately dddress the benelits that community groups ond
government authorities provide to the public?

The fact that it is stated in the lssues Paper that these groups are paying lower rates as a result of
the social and community benefits that they bring which outweighs 'the users' ability to generate
revenue'from the communication tower site is fundamentally wrong as a principle. Land

Management Agencies should not be charging rent according to the user of the site and that user's

ability to generate revenue.

The rentshould be paidforthe righttoaccessto land andthatshould be based on the unimproved
land value.

Many of the operators which provide services to a variety of sectors (including health, welfare,
community services, local community radio, education, disability, aged care, housing etc) are not
carriers or even corporate entities. Many services are not-for-profit. The Land Management
Agencies could consider granting an appropriate exemption or rebate on this basis but the removal
of the co-user fee altogether, as recommended in our response to question 1-0, would benefit the
entities currently entitled to a rebate by doing away with the problem altogether.

Also, as mentioned throughout this submission, the government requires the rollout of critical
telecommunications infrastructure in an easy and efficient manner without the impediment of
disincentives in the guise of a tax on investment. We imagine that with some of these community
services, the imposition of co-user fees would be prohibitive.

73. Should the current rent orrangements based on site-by-site negotiation for high-volue sites be
continued?

This arrangement should be removed altogether.

None of the Land Management Agencies have entered into negotiations for high value sites.
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The unilateral decision by National Parks & Wildlife Service to increase rents by one category as they
deemed all of their sites to be 'high value' effectively doubled the rent on their sites. This was after
IPART had already taken into account the fact that these sites were located on National parks land.
This is another example of the Land Management Agencies incorrectly seeking to extract the
maximum return from a particular type of user of Crown land and so is a breach of clause 44 of the
Telco Act.

IPART should recommend that the practice of National Parks to charge rents based on a category
above the actual category should cease immediately. National Parks has not consulted on this
practice and has not properly implemented the 2013 IPART recommendation as adopted by the
State government.

74. Would a valuotion formula based on obseruable site charocteristics be a viable alternative for
setting rents for high-value sites? tf so, what site chorocteristics would need to be included in the
formula to determine the rent?

There should not be an artificial category created as an alternative for'high value' sites by the Land

Management Agencies.

The Land Management Agencies are providing access to their unimproved land. lt is the tenant's
investment in the infrastructure on a site which makes it valuable. Tenants should not be penalised
by the State, through having to pay an increased rate of rent, by virtue of the fact that their
investment has attracted co-location. The site might be more valuable to the tenant through its
investment in the infrastructure on that site but the unimproved land value has not changed.

lf a percentage of unimproved land value is applied, it takes into account the varying land values due
to the location of the sites.

No other site characteristics are relevant.

75. Do you agree with our proposed opproach for assessing the impact of our recommenddtions on
users?

Transitional arrangements may be appropriate but Axicom's experience with the eueensland
government has proved to be quick, efficient and without the need for transitional arrangements.

Axicom believes that the users of communication sites have paid far too much for too long.
Potentially, discriminatory pricing has been in place since the IPART recommendation was first
adopted by the State government in 2006.

Axicom has the expectation that:
(a) a lowering of rents would be implemented immediately; and
(b) appropriate refunds from the Land Management Agencies will be applied for the period in

which discriminatory pricing has been incorrectly imposed (in keeping with the result of the
Telstra Case and the rollout of appropriate refunds by the Queensland government to all
relevant affected parties, all of which has occurred without the need for a transition
period).
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76. ls the current approach of odjusting rents onnually by the CPt appropriate?

Axicom has no objection to CPI increases but if the rent is directly related to the unimproved land
value, the rents will then increase or decrease in line with the property market.

77. Should the fee schedule continue to be independently reviewed every five years?

Axicom believes that there should be no need for an independent review of rent every 5 years if the
NSW government introduces a regime that is uniform for all commercial users in NSW.

Internationa I Compa rison

ln the UK we have seen a clear indication of the reaction by the industry, the government and the
public to the need to ensure and promote the efficient rollout of telecommunications. There can be

no denying that telecommunications is critical infrastructure and that its timely and cost-effective
roll-out is essential.

This has occurred in tandem with the new European Electronic Communications Code which was
adopted by the European Council in November 20t8. The new European rules recognise the
necessity to stimulate investment in and take up of very high capacity networks and has enforced
issues such as the rights to install new telecommunications equipment and the use of spectrum.
Under the European rules, the member states are expected to implement their own national
versions by 202L.

ln the UK, the Digital Economy Act2077 has already been updated to set out a new Electronic

Communications Code (ECC) designed to update regulation to support the timely and cost-effective
rollout of critical telecommunications infrastructure. The ECC was designed to strike a balance
between the competing interests of relevant stakeholders, namely landowners, operators and the
broader public.

One of the key mandates of the ECC is the fundamental change to the compensation or
consideration principles. Under the old regime, any consideration to which a landowner would be

entitled was based on the amount that would have 'been fair and reasonable if the agreement had

been given willingly'.

Under the new Code

(a) landowners will no longer be able to either:

i. charge premium prices for the use of their land; or
ii. charge additional fees for upgrading of equipment or sharing with other operators;

and

(b) consideration will be purely on the basis of the underlying market value of the land without
cognisance of the use to which the operator is putting the land. ln other words, it will
disregard the fact that the site has a telecommunications use.

Schedule 1 of the Digital Economy Act2077 sets out the ECC and specifies at clause 24(3)
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The morket value must be assessed on these assumptions ...thot the right thot the transaction
relates to does not relate to the provision or use of an electronic communicotions network.'

This principle and methodology is entirely in keeping with established land valuation principles and
will result in a significant decrease in the amount of consideration payable to landowners. lt is a

direct reaction to the exorbitant pricing to which operators have been subject over very small
parcels of land. The new Code is a clear reaction to the fact that:

(a) operators should not be subject to ransom demands by landowners for the use of their
land; and

(b) the provision of high quality communications services to the public is of paramount
importance, greater in fact than the individual interests of landowners.

ln addition, this edict under the ECC will apply to both private and public landowners. Both
government and private entities alike will be subject to this fundamental principle.

It is abundantly clear that the practice of the existing regime in NSW is contrary in all respects to the
practice espoused in other jurisdictions (both internationally and locally - the eueensland
government being one such local example). We have seen that in the UK, the government has
codified the necessary aspects of the industry and has put in place legislative measures to enforce
the principle of fairness and the necessity of critical infrastructure.

The Telstra Case has had the effect of creating certainty around the legislative provisions of clause
44 of the Telco Act in a sim ilar way to the codification of the U K principles around the consideration
applicable to small parcels of land. There can be no justification for either higher rents for
communications use of Crown land or for co-user fees, both of which limit investment in
communications and are in direct conflict with government mandates regarding the accessibility and
proliferation of critical infrastructure.

Concluding Comments

There has been a fundamental shift in the industry since the Federal Court's decision in the Telstra
case. lt is absolutely essential that IPART give due weight to the requirement in the Terms of
Reference issued by the State government to consider clause 44 of the Telco Act.

Potentially, discriminatory pricing has been in place since the IPART recommendation was first
adopted by the State government in 2006. This is an opportunity for IPART to undertake a thorough
review of rents paid on communication sites in comparison to rents paid by other commercial users
of Crown land. lt is an opportunity for the State government to correct the existing discriminatory
regime and introduce a new, appropriate and fair regime.
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The precedent set in the Telstra Case by the Federal Court of Australia and the ensuing regime put in
place in Queensland, have provided clear evidence for a market based, commercial return for the
Land Management Agencies whilst also being fair, transparent and easy to administer.

lf you require any further information on the issues raised in this submission, please do not hesitate
to contact us.

Yours faithfully

Pollard
Director, Property & Asset Management
Axicom Pty Limited

 
F:029495 91.19

E: jane.pollard @axicom.com.au

Encl

(a) Appendix A - Telstra Case
(b) Appendix B - Lease schedule & copies of private market leases
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ORDERS

QUD 202 of 2012

TELSTRA CORPORATION LTD
Applicant

STATE OF QUEENSLAND
Respondent

JUDGE: RANGIAH J

DATE OF ORDER: 14 oCTOBER 2016

BF,TWF,E,N:

AND:

THE COURT ORDERS TRAT:

1. The applicant provide a draft of the orders it seeks to the respondent by 4 pro on
19 0ctober 2016.

2. The respondent provide to the applicant its response to the draft orders by 4 pro on
24 0ctober 2016.

3. The parties are to either provide the Court with agreed draft orders or notify the Court
that no agreement has been reached by 4 pro on 27 0ctober 2016.

Note: Bntry of orders is dealt with in Rule 39.32 of the Federal Court Rules 2011.



REASONS FOR JUDGMENT

RANGIAH J:

l The applicant, Telstra Corporation Limited ("Telstra"), is a "carrier" under the

Telecommurgicatiom Act 1997 (Cth). Clause 44(1)(a) of Sch 3 to the Telecommunications

Act provides that State and Territory laws have no effect to the extent that they discriminate

or have the effect of discriminating against carriers.

2 The Land Regulation 2009 (Qld) prescribes rents, or methods of calculating rents, for leases

over State land in Queensland. Telstra holds approximately 488 such leases.

3 Telstra alleges that the Land Regulation discriminates against carriers by imposing higher

rents on carriers than on other businesses. Telstra seeks declarations that provisions of the

Land Regulation are invalid and orders for repayment of rent which it claims to have

overpaid.

4 The respondent, the State of Queensland, admits that the Land Regulation has the effect of

impermissibly discriminating against carriers in respect of State leases held by carriers in

certain areas of low population density in the west and far north of Queensland ("the

conceded areas"), but denies Telstra's allegations in respect of leases in the remainder of

Queensland ("the disputed areas"). The State cross-claims for rent which it alleges remains

due and payable by Telstra.

s

6

The central issue is whether provisions of Pt 4, Div l of the Land Regulation impermissibly

discriminate or have the effect of discriminating against carriers by imposing higher rents for

State leases held by carriers than for leases held by other businesses in the disputed areas.

There is also a secondary issue as to whether the Land Regulation discriminates against

carriers by denying them a right to appeal against rents for their leases.

The State contends that the Land Regulation provisions do not discriminate against Telstra

and other carriers in respect of State leases in the disputed areas because 'the rents imposed on

carriers approximate the market rents that carriers would be charged for leases of private

land; mid a distinction based on market rents is a relevant, appropriate or permissible

distinction to draw between carriers and other businesses. The State also argues that the

comparator which Telstra relies on to establish its case of discrimination is not an appropriate

cotxlpalaator.
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7 The resolution of these issues requires detailed consideration of the relevant statutory
provisions, as well as valuation evidence called by each party.

8
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FACTS

Telstra owns and operates the largest and most comprehensive fixed line and mobile
telecommunications network in Australia. It is necessary for Telstra to place infrastructure
on land throughout Australia, including on State land, in order to operate its network and
provide carriage services.

The infrastructure or facilities comprising Telstra's fixed line network includes: exchanges;
optic fibre cabling (underground and overhead); copper cabling (underground and overhead);
optical fibre regenerators; radio towers; and, in remote areas, digital radio communications
systems, high capacity radio coricentrators and multiple drop out units.

Additional facilities called "base stations" are needed to operate a mobile telephone network.
Base stations receive and send radio transmissions to and from mobile telephones. Telstra's
base statioi?s comprise Cellular Mobile Telephone Services Base Stations ("CMTS") mid
microcells.

11
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13

When a call is made on Telstra's fixed line telephone network, a signal is transtnitted from
the caller's telephone through a network of cables, optical fibre, radio towers and exchanges
to the recipient's telephone. When a call is made on a mobile telephone, a signal is
transmitted from the telephone to antennae which are linked by cabling or radio-link
technology into and through the fixed line telephone network.

Until 1991, Telecom was the only provider of telecommunication services in Australia. By
'die Australian and Overseas Telecommunications Act 1991 (Cth), the property and operations
of Telecom were vested in the company now known as Telsta Corporation Ltd. A suite of
legislation, including the Telecommunicatiom Act, was also introduced allowing other
telecommunications service providers to compete.

Telstra is the only carrier with a fixed line telephone network in Queensland. It was
unnecessary for competitors to rep]icate Telstra's fixed line network as Telstra is required to
give other carriers reasonable access to its fixed line network. Three carriers, Telstra,
Vodafone and Optus, operate retail mobile telephone networks in Queensland. All three rove
set up mobile telephone infrastructure in populated areas and along some major highways.
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However the vast majority of the land area of Queensland is not covered by any mobile

telephone service.

14 Telstra's infrastructure is situated in a wide variety of urban and rural locations. When Telstra

selects sites for the installation of the infrastructure required to provide fixed line or mobile

telephone networks, the factors it considers include its universal service obligation, technical

constraints, construction and maintenance costs and co-location of services.

15 Pursuant to s 12A of the Telecommunications (Consumer Protection and Service Standards)

Act 1999 (Cth), Telstra is subject to a universal service obligation. That obligation requires

Telstra to ensure that all Australians, no matter where they live or conduct business, have

reasonable access on an equitable basis to a standard telephone service and payphone service.

This means that Telstra must install infrastructure to provide standard telephone services and

payphone services in rural and remote areas of Australia, as well as urban areas. The

universal service obligation does not apply to mobile telephone services.

16 In mral and remote areas, Telstra uses radio towers to transmit radio signals via microwave

link over long distances from exchange to exchange. It is necessary for there to be a clear

line of sight between radio tovvers, typically requiring an elevated site. Such sites require

good road access and electricity. Telstra also requires land to install exchanges and other

facilities.

17 In selecting a site for a CMTS facility in more urbanised areas where mobile telephone

services are provided, it is necessary for the area of the signal from that facility to overlap

with the area of signals from other facilities to ensure continuity of coverage (ie no drop-outs)

as a user moves between areas.

18 Once infirastructure has been installed, it can be difficult to relocate. For example, the cost of

relocating a radio tower can be more than $1 million.

19 Telstra prefers to enter some form of tenure agreement with land owners, rather than relying

on statutory rights to enter and occupy land. Telstra's portfolio of leases in Queensland

includes leases obtained in the private market, leases of freehold land from government

entities, and leases of State land. Telstra also holds licences and permits for installation of

facilities on land in Queensland.

20 Telstra holds about 894 leases over private land in Queensland. The vast majority of these

leases are over land in south-east Queensland or along the east coast, with only about 62
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outside these areas. About 83% of Telstra's private leases are used for CMTS sites in urban
areas for its mobile network.

21 Apart from the south-east corner and the eastern coast, the vast majority of land in
Queensland consists of State land. Telstra has about 488 State leases in Queensland.
Telstra's State leases spread throughout Queensland, although there are relatively few in
south-east Queensland.

The vast majority of Teistra's State leases are used for mdio towers for the fixed line
network. Many of these towers are in mral or remote Queensland. Many of the radio tower
sites in rural or remote Queensland are in locations where there is no human occupation or
alternative use being made of the land.

Telstra has installed CMTS mobile telephone facilities on only about 53 of its 488 State lease
sites.

22

23

24 What emerges from the evidence is that carriers have ati imperative need to install
infrastructure on many parcels of land across Queensland in order to operate their telephone
networks and other cmiage services. Telstra's need is particularly acute because of its
universal service obligation. Unlike other cmiers, Telstra requires the use of land in even
remote parts of Queensland. The bulk of the land in rural and remote areas of Queensland is
govermnent-owned.

THE STATUTORY PROVISIONS

25

26

The Telecommunications Act 199 7 (Cth)

The Telecommunicatiom Act provides a regulatory framework for the provision of carriage
services by carriers.

Under s 7 of the Telecommunicatiom Act, a "carrier" is the holder of a carrier licence granted
under s 56 by the Austra!ian Communications and Media Authority ("ACMA"). Telstra
holds a carrier licence.

27 Section 42 allows a carrier to use a network unit to supply a carriage service to the public. A
"network unit" is defined in ss 26(l) and 30 as a '!ine link" which connects distinct places in
Australia. A "line" is defined in s 7 to include a wire, cable, optical fibre, tube, conduit or
other physical medium used as a continuous artificial guide for carrying communications by
means of guided electromagnetic energy.
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28 Section 7 defines "carriage service" as a service for carrying communications by means of

guided and/or unguided electromagnetic energy.

29 The effect of these provisions is that a carrier is permitted to provide carriage services, such

as telephone services, to the public. A telephone service can be a fixed line service or a

mobile telephone service.

30 Part 24 consists of a single provision, s484, which states, "Schedule 3 has effect".

Schedule3 of the Telecommunications Act has the heading "Carriers' powers and

immunities".

31 The powers given to carriers are set out in Divs 2, 3 and 4 of Pt 1, Sch 3. Division 2 allows a

carrier to enter on and inspect land. Under Div 3, the power to install a facility may be

exercised where, relevm'itly, the carrier holds a facility installation permit (which may only be

issued by the ACMA if the carrier has made reasonable efforts to negotiate in good faith with

the relevant proprietors and administrative authorities), or if the facility is a low-impact

facility. Division 4 allows a carrier to maintain the facility once installed.

32 Division 7 deals with the relationship between Divs 2, 3 and 4 and State and Territory laws.

Clause 36(l) provides:

33

Divisions 2, 3 and 4 do not operate so as to authorise an activity to the extent that the
carrying out of the activity would be inconsistent with the provisions of a law of a
State or Territory.

Clause 37 applies to activities authorised by Divs 2, 3 and 4. Despite cl 36(l), cl 37(2)

provides that a carrier may engage in such activities despite a law of a State or Territory

about a niunber of specified subjects, including town planning, powers and functions of a

local government body, the use of land and tenancy.

34 Clause 38 provides:

35

38 Concurrent operation of State and Territory laws

It is the intention of the Parliament that, if clause 37 entitles a car?ier to
engage in activities despite particular laws of a State or Territory, nothing in
this Division is to affect the operation of any other law of a State or Territory,
so far as that other law is capable of operating concurrently with this Act.

Clause 39 provides:

39 Liability to taxation not affected

This Division does not affect the liability of a carrier to taxation under a law
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36

37

of a State or Territory.

Although Telstra has the power under Div 3 to compulsorily install facilities on both
privately owned and State land (subject to obtaining a facility installation pertnit where the
facility is not a low-impact facility), its policy is to avoid exercising such power, and to
instead negotiate leases which allow it to install and maintain such facilities.

Clause 44 appears in Div 8, which has the heading "Miscellaneous". Clause 44 provides,
relevantly:

44 State and Territory laws that discriminate against carriers and users of
carriage services

(l ) The following provisions have effect:

(a) a law of a State or Territory has no effect to the extent to
which the law discriminates, or would have the effect
(whether direct or indirect) of discriminating, against a
pmticular carrier, against a particular class of carriers, or
against carriers generally;

(b) without limiting paragraph (a), a person is not entitled to a
right, privilege, immunity or benefit, and must not exercise a
power, under a law of a State or Territory to the extent to
which the law discriminates, or would have the effect
(whether direct or indirect) of discriminating, against a
particular carrier, against a particular class of carriers, or
against carriers generally;

(c) without limiting paragraph (a), a person is not required to
comply with a law of a State or Territory to the extent to
which the law discriminates, or would have the effect
(whether direct or indirect) of discriminating, against a
particular carrier, against a particular class of carriers, or
against carriers generally.

Clause 44 is the critical provision in this proceeding, The resolution of the proceeding
requires corisideration of its meaning and effect.

The LandAct 1994 (Qld)

39 In 1990, the Wolfe Committee conducted a review of land regulation in Queensland. The
Wolfe Committee considered the way rents for State leases should be fixed, concluding that
the preferred mechanism was to apply a percentage to the unimproved capital value of land.
The Committee said:

The use of unimproved value as a factor in determining rents for Crown leaseholds is
soundly based as it measures the value of Crown Iand, and disregards the
improvements and development works either owned by the lease holder or for which
he may claim compensation. A rental percentage applied to the unimproved value is

38
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40

a fair way of determining a rent for the use of Crown land. Once a percentage rental
is established the rent is then directly related to the unimproved value of and will
change as the unimproved value changes.

The Committee suggested that the rental percentage should vary within the range of 3% (for

residential land) to 6% (for commercial and industrial land).

41 By the Lands Legislation Amendment Act 1991 (Qld), Parliament gave effect to the Wolfe

Comrnittee's recommendations in relation rents for State land. The Land Act 1994 (Qld) later

finalised the implementation of the recommendations of the Wolfe Committee, as explained

in the Explanatory Notes for the Land Bill 1994 (Qld).

42 Section l 5(2) of the Land A ct provides that the Minister may lease unallocated State land for

either a tertn of years or in perpetuity. Section 153 provides that a lease must state the

purpose for which it is issued, while s 199A(2) provides Uhat leased land must only be used

for the purpose for which the lease was issued.

43 Section 448 and Sch IB provide that the Governor in Council may make regulations about

matters including payment of rent, the calculation or setting of rent payable and categories of

leases.

44 Until I July 2014, Pt 1, Ch s of the Land Act provided that rental periods and rents, or

methods of calculating rents, were to be determined by regulation. Section 183 provided:

183 Rent payable generally

(1 ) The rent for a lease, licence or permit is -

(a) if a regulation prescribes an amount for all leases in a
category of lease (a prescribed category) - the amount
prescribed; or

(b) otherwise - the amount calculated by multiplying the rental
valuation prescribed under a regulation by the rate prescribed
under a regulation.

(3) The rate may be a single rate applying to all leases, licences or
permits, or a series of rates applying to different categories of leases,
licences or permits prescribed under the regulations.

(4) The rent for a lease, licence or pertnit -

(a) must not be less than the minimum prescribed under a
regulation, unless the lease is of a prescribed category; and

(b) must be calculated in whole dollars.
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45 The Land and Other Legislation Amendment Act 2014 (Qld) deleted Pt 1, Ch s of the Land
Act, including s 183. The Land Act and Other Legislation Amendment Regulation (No 1)
2014 (Qld) then enacted provisions in the Land Regulation with effect from l July 2014 to
replace the deleted Land Act provisions.

The Land Regulation 1995 (Qld)

The Land Regulation 1995 (Qld) gave practical effect to the Wolfe Committee's
recommendations concerning the way in which rents for State Ieases should be calculated.

The Land Regulation 1995 identified 13 categories of leases, licences or permits. The two
categories of relevance were categories 4 and 7.

48 Section 12 defined a category 4 lease as a lease used for commercial, industrial or business
purposes, which does not fulfil the requirements for another category,

Section 15 defined a category 7 lease, relevantly, as a lease used for the provision, relay or
trm'ismission of telephonic, television, radio or other electronic communication services for
commercial, domestic, emergency or essential services activities. Telstra's leases fell within
cah:gory 7.

Under s 19, the rate of rent prescribed for both category 4 and category 7 leases was 5% of
the valuation of the lease for rental purposes,

It may be seen that under the Land Regulation 1995, the rents to be paid by Telstra and other
carriers were calculated on the smne basis as the rents for other businesses.

46

47

49

50

51

52

53

The Land Regulation 2009 (Qld)

When it comtnenced on 1 July 2010, s 27 of the Land Regulation prescribed nine categories
of leases, numbered from 11 to 16. The Land Regulation has since been amended a number
of times. It is enough for present purposes to refer to the Land Regulation in its current form.

There are now 13 rental categories prescribed under s 27. Those categories are numbered
from 11.1 to 16, The categories can be described as follows:

Categories 11.1 and 11.2 - primary production;

Categories 12. l and 12.2 - residential;

Category 13 - business and government core business;

Categories 14.1 and 14.2 - charities and sporting or recreational clubs;
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*

*

Categories 15.1, 15.2, 15.3, 15.4 and 15.5 - communication sites;

Category 16 - divestment.

54 The categories of primary relevance to this case are categories 13, 15 .4 and 15.5.

55 Section 30 of the Land Regulation deals with category 13 leases. That section provides:

30

m

Category 13 lease

A lease is a category 13 lease if -

(a) under its conditions the lease may be used for, or it is being used for,
a business, commercial or industrial purpose; and

(b) the lease does not meet the requirements for another category.

(2) Also,aleaseisacategoryl31easeif -

(a) the lessee is a government leasing entity; and

(b) the use of the lease is essential for conducting the lessee's core
business.

Examples of a lessee's core business -

operating hospitals, police stations, schools, offices and depots

56 Section 33 of the Land Regulation deals with category 15 leases. It provides, relevantly:

(4) Aleaseisacategoryl5.41easeif -

(a) the lease may be used for, or it is being used for, the provision, relay
or transmission of telephonic, television, radio or other electronic
communication services for a non-community service activity; and

(b) the lease land is in a niral area.

(5) A lease is a category 15.5 lease if -

(a) the lease may be used for, or it is being used for, the provision, relay
or transmission of telephonic, television, radio or other electronic
communication services for a non-community service activity; and

(b) the lease land is in an urban area.

(6) In this section-

non-communig service activi@ means an activity relating to the provision of
commercial or domestic services...

Example of commercial or domestic services-

mobile phone or cable television services

rural area means a part of the State that is not an urban area.
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57

urhan area means a part of the State in the area of a following }ocal
government -

* Brisbane City Council

Gold Coast City Council

Ipswich city Council

Logan City Council

Moreton Bay Regional Council

Redland City Council

Sunshine Coast Regional Council.

Telstra's Ieases fall within categories 15.4 and 15.5. It may be seen that the difference
between category 15.4 mid 15.5 leases is that the former applies to land in mral areas and the
latter to land in urban areas.

58 Section 3 7A of the Land Regulation provides, relevantly:

Rent for leases of particular categories

The rent for a rental period for the following leases is the amount calculated
by multiplying the rental valuation for the particular lease by the following
percentage -

37A

m

(e) for a category 13 lease - 6%;

(2) The rent for a rental period for the following leases is -

(d) for a category 15.4 lease - $12,302;

(e) foracategoryl5.51ease-$18,453.

59 Theexpression"rentalvaluation"isdefinedinSchl2oftheffaridAegu/ationasa"LandAct
rental valuation" under the Land Valuation Act 2010 (Qld).

60 A "rental period" for a lease is defined in s 26A of the Larzd Regulation as a period of one
year starting on l July.

61 Whentheffandflegu/ationcommencedonlJuly20lO,theprescribedrentsforcategoryl5.4
and 15.5 leases (then known as category 15.2 and 15.3 Ieases) were $10,000 and $15,000
respectively. There have been annual increases in the rents for category 15.4 and 15.5 leases
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of around 3.5% since then. The rents at the date of trial were $11,886 and $17,829

respectively, but have now been increased to the amounts set out in [58] above.

62 It may be seen that under s 37A of the Latxd Regulation, the annual rent for category 13

leases is calculated at 6% of the rental valuation for the lease, but that a fixed annual rent is

imposed for category 15.4 and 15.5 leases. That distinction results in carriers usually paying

higher rents than other businesses for a lease of State land. The distinction is at the heart of

this proceeding.

63

The Lam Valuation Act 201 0 (Qld)

Under s s of the Land Valuation Act, the Valuer-General must decide the value of land as

provided for under that Act.

64 Section 72 requires the Valuer-General to make annual valuations of all land in a local

government area.

65 Section 6(1)(c) provides that one of the purposes of such a valuation is the calculation of rent

under the Land Act.

66 Section 7 provides that the value of land for non-rural land is its site value. Under s 19(l ) if

the land is improved, its site value is its expected realisation under a bona fide sale assuming

all non-site improvements for the land had not been made.

67 Section 7 provides that the value of land for rural land is its unimproved value. Under s 26(l)

if the land is improved, its unimproved value is its expected realisation under a bona fide sale

assumin(y all site improvements and non-site improvements on the land had not been made.

68 Section 105(l) allows an owner to object to the valuation of the owner's land. An "owner" is

defined in the Schedule to the Land Valuation Act to include a lessee of land held from the

State where the lessee must pay Land Act rental for the land.

69 Section 147 requires the Valuer-General to consider and decide a properly made objection.

Under s 155, an objector may appeal to the Land Court against an objection decision, and

has, under s 172, a right to a further appeal to the Land Appeal Court.

70 The significance of these provisions is that a business which leases category 13 land has a

right to object to and appeal from the land valuation and thereby challenge the annual rent.

On the other hand, a carrier which leases category 15.4 or 15.5 land has no such rights.
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71

THE AUTHORITIES

There are three cases that have construed and applied c}44 of Sch 3 to the
Te[ecommunications Act. I will discuss each of these cases in turn.

72

73

Eayside Ciffl Council v Telstra Corporatiorx Ltd

In Bayside City Council v Telstra Corporation Ltd (2004) 216 CLR 595, the High Court
considered the validity of s 611 of the Local Government Act 1993 (NSW) ("the NSW Act")
mid Pt 8 of the Local GovernmentAct 1989 (Vic) ("the Victorian Act").

Section 611 of the NSW Act conferred power on local Councils to make an annual charge on
a person in possession, occupation or enjoyment of a rail, pipe, wire, pole, cable, tumiel or
structure laid, erected, suspended, constmcted or placed on, under or over a public place.
However, s 611(6) and other Iegislation exempted a number of bodies from the operation of
the power, including the Crown, water supply authorities mid railway, electricity network and
pipeline operators. However, cmriers and gas pipeline providers were not exempt.

74 Sections 154 and 155 in Pt 8 of the Victorian Act declared that all land in Victoria was
rateable and empowered Coiuicils to declare rates and charges on such land. Crown land and
land used exclusively for public or municipal services land was exempted from such rates and
charges, as were electricity compmiies and gas suppliets. Carriers were not exempt.

Telstra and Optus had each installed undergroimd and aerial cables in local govermnent areas.
A number of Councils imposed charges or levied rates in respect of the land occupied by the
cables. Telstra and Optus brought proceedings against the Councils alleging that s 611 of the
NSW Act and Pt 8 of the Victorian Act discriminated, or had the effect of discriminating,
against carriers.

At first instance, Wilcox J dismissed the proceedings, holding that cl 44(l ) of Sch 3 was not a
law under s 51 (v) of the Constitution upon which s 109 of the Constitution could operate so
as to render State laws invalid: see Telstra Corporation Ltd v Hurstville City Council (2000)
103 FCR 322. Having reached that conclusion, Wilcox J did not go on to consider whether
the NSW and Victorian legislation had a discriminatory effect on carriers.

The Full Court of the Federal Court allowed the appeal, holding that cl 44( l) of Sch 3 was a
valid exercise of the Commotiwealth's legislative power, and that the NSW and Victorian
legislation discriminated against carriers to the extent that they authorised local govermnent

75

76

77
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authorities to impose rates and charges on carriers: see Telstra Corporation Ltd v Hurstville

City Council (2002)118 FCR 198.

78 By majority, the High Coutt dismissed an appeal from the judgment of the Full Court.

Callinan J, in dissent, would have upheld the appeal on the basis that cl 44 of Sch 3 was

beyond the legislative power of the Commonwealth. His Honour did not go on to consider

the question of discrimination.

79 Gleeson CJ, Gummow, Kirby, Hayne and Heydon JJ held that cl 44 was constitutionally

valid and that the NSW and Victorian legislation discriminated against carriers. McHugh J

gave separate reasons, agreeing in the result.

80 The plurality considered the scope of cl 44, saying:

81

24 There is a question as to the extent of the application of cl 44, and, in
particular, cl 44(l)(a)...[I]f a State or Territory law is discriminatory in one
of the ways referred to in cl 44, and that discrimination involves adverse
treatment that is differential by reference to an appropriate standard of
comparison, it will attract the operation of that provision...Similarly...the
kind of discrimination against carriers that attracts the potential operation of
cl 44 is discrimination against them in their capacity as carriers. Clause 44 is
concerned with State or Territory laws which impose discriminatory burdens
upon carriers in carrying on activities as cmriers authorised by the Telco Act.

(Footnote omitted.)

Their Honours then dealt with the application of the law to the facts as follows:

Discrimination is a concept that arises for consideration in a variety of
constitutional and legislative contexts. It involves a comparison, and, where a
certain kind of differential treahnent is put forward as the basis of a claim of
discrimination, it may require an examination of the relevance,
appropriateness, or permissibility of some distinction by reference to which
such treatment occurs, or by reference to which it is sought to be explained or
justified. In the selection of comparable cases, and in forming a view as to
the relevance, appropriateness, or permissibility of a distinction, a judgment
may be influenced strongly by the particular context in which the issue arises.
Questions of degree may be involved.

41 In the present case, the basis for the claim of discrimination is in a
comparison between, on the one hand, the charges mid rates imposed and
levied in respect of the Telstra and Optus cables, and, on the other hand, the
treatment of facilities, which are installed or operated above, on or under
public land, by utilities or other users of such space and are said to be
comparable...{n the present case, however, Telstra and Optus point to a
general pattern of State legislative treatment of facilities to which their cables
have been made an exception.

42 Clause 44 does not, in terms, identify the kind of comparison that is
appropriate for the purpose of considering whether a State law discriminates

40
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82

against carriers generally. (The comparison involved in deciding whether a
State law discriminates against a particular carrier, or a particular class of
carriers, is more straightforward.)...

43 In relation to aerial cabling, which appears to be whm primarily attracted the
attention of the local authorities, the facilities installed by electricity
authorities constitute an obvious basis of comparison. The fact that they are
singled out in the Explanatory Memorandum confimis that the kind of
discrimination with which c}44 is concerned, in its reference to
discrimination against carriers generally, is the subjection of carriers, in that
capacity, to a burden of a kind to which others in a similar situation are
generally not subject, and that a similar situation includes the use of public
space for the installation and maintenance of facilities such as cables, pipes,
ducts and conduits. In relation to underground faciUties, the position is
somewhat more complex, but gas pipelines in New South Wales are, apart
from the facilities in question in this case, the exception to a general pattern
of exemption.

...Here there is a clear general pattern of exemptions, and it is suffIcient to
say that the existence of one other significant exception to that pattern (gas
pipelines in New South Wales) does not negate discrimination. In addition, in
the case of aerial cabling, there is an obvious basis of comparison, namely
electricity facilities, which enjoy an exemption.

(Footnotes omitted.)

Justice McHugh considered what would amount to a reasonable or permissible distinction in
the treatment of carriers and others. His Honour said:

68 The Full Court accepted that different treatment amounts to discrimination
only if there is no reasonable distinction to justify different treatment. The
appellants submitted that the key difference between Telstra m'id Optus on the
one hand and the exempted bodies on the other is thai the latter occupy Iand
under statutory authorities granted by the States, while the appellants occupy
land under authority gimited by the Commonwealth. A State, they submitted,
is entitled to prevent councils, which are the custodians of its land, from
charging rates to the State's agents.

69 However, the question whether a reasonable distinction exists must be
examined in light of the Iaw prohibiting discrimination, not the potentially
discriminatoiy law. As Gaudron J and I said in CasLlemaine Tooheys Ltd v
South Australia, a law "is discriminatory if it operates by reference to a
distinction which some overriding law decrees to be irrelevant", It is of no
present relevance whether or not, in exercising their powers under the
applicable Local Government Act, councils are acting reasonably in
perceiving a difference between State agencies and bodies authorised to carry
out functions under federal law, such as Optus and Teistra. The question is
whether the Telecomrmmicatiom Act permits Optus and Telstra to be treated
differently from State agencies in respect of rates and charges.

70 Itishue,asWilcoxJnoted,thatcl44(l)ofSch3totheTe/ecornmzmicatiems
Act provides no criteria by which a court may determine what differences are
legitimate and what are illegitimate. His Honour observed that in this respect
it differs from other federal statutes which prohibit discrimination and which
provide such criteria, for example, the Racial Discrimination Act 1975 (Cth),

44
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the Sex Discrimination Act 1984 (Cth) and the Disability Discrimination Act
1992 (Cth).

71 For the purposes of this case, it is unnecessary to determine whether cl 44(1)
prohibits all differential treatment of carriers. It is sufficient to say that the
wide and unconditional language of cl44(l) suggests that the
Commonwealth Parliament intended to protect carriers from special burdens
without regard to any policy objective of a State or Territory law which
imposed that burden. If the Parliament had intended to allow such policy
objectives to be relevant, it would have framed cl 44( l) so as to prohibit only
unreasonable discrimination.

83

(Footnotes omitted.)

His Honour went onto consider the identification of the appropriate comparator:

77 Clause 44(l) prohibits discrimination against a particular carrier, class of
carriers or carriers generally. If the discrimination alleged was against a
particular carrier, the appropriate comparison would probably be other
carriers. Where the discrimination is alleged to be against "carriers
generally", however, the issue arises as to the appropriate entity with which
"carriers" should be compared. Was the Full Court correct to conclude that
the appropriate comparison here was between Optus and Telstra on the one
hand and "other bodies which make a similar use of public places" on the
other?

78 The appellants were unable to suggest any alternative point of comparison.
Instead, they resorted to the suggestion that cl 44(1) is designed to prevent
only laws aimed at carriers, rather than to ensure that carriers receive equal
treahnent. Such a narrow interpretation of "discrimination" is incompatible
with the breadth of cl 44(l). In particular, the reference to the "direct or
indirect" effect of a State or Territory law leaves no room for such an
argument.

79 In cases like the present, the allegedly discriminatory law itself provides the
comparator for the purpose of cl 44(l). The New South Wales and Victorian
Acts confer a power to levy charges or rates on the owners or occupiers of
public land, that is, land used for a public purpose. This indicates that the Full
Court was correct in comparing the position of carriers with that of other
owners or occupiers of public land. In turn, this invites a comparison with
electricity suppliers, water suppliers, gas suppliers and other pipeline users.
These entities resemble Telstra and Optus in their ownership and/or
occupation and use of public land, a use which involves putting wires, cables
or pipes over or under the land. Other owners or occupiers of public land,
whose use of the land is perhaps less directly comparable with that of Telstra
and Optus, include rail authorities, road traffic authorities and public
transport authorities. Whether the comparison is made with the first group or
the second group, the New South Wales and Victorian Acts exempt all - or in
the case of New South Wales, almost all - of these entities from the operation
of the legislation. This has the effect that the New South Wales and Victorian
Acts authorise charges or rates that discriminate against Telstra and Optus.

(Footnote omitted.)
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84 As to the fact that the NSW legislation also imposed charges on gas suppliers, McHugh J
said:

85

86

80 In New South Wales, gas suppliers are the only bodies apmt from Telstra and
Optus that are subject to the charges...The Full Court assumed, correctly in
my opinion, that tlffs liability on the part of @s network operators did not
mean that the New South Wales councils did not discriminate against Telstra
and Optus. A person may be discriminated against even if some other person
is treated equally unfavourably.

81 If many other persons vvere also treated unfavourably, a question might arise
whether the law discriminated against a pmticular person. This question does
not arise in the present case. The great majority of occupiers of public space
in New South Wales are exempt from local government charges. That gas
suppliers remain subject to these charges does not alter the fact that carriers
are treated less favourably than most comparable entities.

(Footnote omitted.)

Development Assessmem Commisswn v 3GIS % Ltd

In Development Assessment Commission v 3GIS Pty Ltd (2007) 212 FLR 123, the
respondent, a joint venture company formed by two carriers, applied for a development
approval for a telecommunications facility, but the plamiing authority refused the application.

In obiter, Bleby J (within whom Doyle CJ and Sulmi J agreed) said:

65 In short, the argument is that to the extent that a demand need might be
required to be established and measured against its effect on visual amenity, a
telecommunications provider is singled out and treated differently from any
other applicant for development approval. A carrier would be subject "to a
burden of a kind to which others in a similar situation are generally not
subject".

66 The Telecommunications Facilities provisions of the Development Plan
apply only to telecommunications carriers licensed under the Telco Act. No-
one else is authorized to operate a facility. Whether the applicant for
development approval is the carrier or a third party as lessor of the facility, it
is a facility dedicated to a carriage service. The ability of the cmier to
provide the service depends on the installation of the facility. The burden of
establishing die relevant demand need will therefore fall on the cm'rier.
Alternatively, it is the cmier and only the carrier who will be adversely
affected if the burden is not discharged. No other applicant for development
approval, including any other infrastucture provider, is required to prove
such a need. The carrier is therefore singled out and treated differently from
any other applicant for development approval.

67 Accordingly, on the information available and if it were necessary to do so, [
would hold thai the requirements of the Development Plan, insofar as they
require proof of demand need in the area covered by the proposed facility,
would be invalid by virtue of the operation of clause 44 of Sch 3 as
discriminating againgt carriers generally or rxt least the class of carriers who
are required to obhiin development approval for the installation of facilities in
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accordance with the requirements of the Development Act.

(Footnote omitted.)

Optus Networks Pff Ltd v Rockdale C'dy Council

In Optus Networks Pty Ltd v Rockdale city council (2005) 144 FCR 158, Tatnberlin J held

that s 96( l A) of the Environmental Planning and Assessment Act 19 79 (NS W) was invalid to

the extent that it purported to authorise the Council to delete conditions of development

approval requiring the developer to "underground" Optus' television cables. The developer,

Meriton, had originally been required to arrange for overhead powerlines belonging to two

electricity suppliers and overhead cables owned by Optus to be placed underground. The

practical effect of deleting the condition in respect of the television cables was that Optus had

to meet the costs of undergrounding the cables instead of the developer. On the other hand,

the developer was still required to negotiate the costs of undergrounding the powerlines with

the electricity suppliers.

88 Tamberlin J noted the breadth of cl 44, saying:

89

22 The first matter to note is that Uhe language of the clause is broad. It is not
limited to the direct effect of the exercise of power under a law. It is not
limited to direct or indirect effect. Nor is it limited to the direct or indirect

effect of the operation of the law itself but rather it extends to the exercise of
a power under the law. The expression "under" is extensive and in the
context of discriminatory provisions it is appropriate to give it a broad
meaning. The provision is not concerned with motive or intent but rather with
the consequence or effect of the exercise of authority of power under the law.
Sch 3 is expressly concerned with the powers and immunities of carriers and
should be interpreted with this in mind. Accordingly, it is not relevant that s
96(IA) is non-discriminatory on its face. The issue is whether the law confers
an authority which, if and when it is exercised, leads to discrimination
against the carrier. The proper approach is to examine the operational effect
or result or outcome of the exercise of the power.

His Honour said that in considering the indirect effect of the deletion of the condition, it was

useful to consider Optus' position before and after the condition was deleted. His Honour

said:

27 After the deletion of the requirement affecting Optus, which imposed a
condition on Meriton to underground the Optus lines, the result was that
Meriton, in practical temis, would need to negotiate the undergrounding with
EA and SRA but was no longer required to negotiate with Optus for removal
of the Optus cable. The obligation on Meriton to underground the lines
carried with it in its practical operation an obligation on Meriton to arrange
for this to be permitted by the three authorities. As a result of the deletion of
the condition in respect of the Optus cable, there was no obligation to
negotiate with Optus because cl51 of the Telco Act operated to require Optus
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to remove the cables. This meant that while EA and SRA could detnand
payment or other terms to carry out the Council conditions in relation to
conduits and undergrounding, Optus could not demand terms for removal of
its cable. Therefore, the effect of the decision to remove the requirement only
as against Optus placed Optus in a disadvantageous position in comparison
with the positions of EA and SRA in respect of lines and cables suspended
over the same spaces from the same poles.

The Council sought to contend that the different treatment of Optus was permissible on the
basis that there was no clear class of comparators. Tamberlin J rejected that submission
holding that the electricity authorities were relevant comparators as they used the same poles
for overhead lines and cables, and because the cables could reasonably be considered to have
had similar visual and environmental effects.

91 His Honour also rejected a submission that the differential treatment of Optus was
pernnissible because there was differential treatment by the Council as between the two
electricity entities.

92

93

94

95

ACCOUNTING EVIDENCE

Telstra called an accountant, Natalie McKay, to give evidence.

Ms McKay has calculated that the total amount of rent payable under the Land Regulation by
Telstra to the State in the period from l July 2010 to 30 June 2016 for Telstra's category 15.4
and 15.5 leases was $32,913,145. In contrast, the rent payable if Telstra's leases instead fell
within category 13 would be $3,176,007. That is a difference of $29,737,138.

Telstra has stopped paying rent at the rates prescribed for category 15.5 and 15.5 leases and
has instead been paying rent at die rate for category 13 Ieases. Telstra's conduct was the
subject of an unsuccessful application for interlocutory relief. Telstra Corporatiori Ltd v
State of Queemland [20130 FCA 1296. Ms McKay has calculated that if Telstra has only
been required to pay category 13 rent since I July 2010, Telstra has overpaid rent to the State
in the amount of $7,827,967 in the period to 30 June 2016.

Ms McKay was cross-examined as to matters she had and had not taken into account, but not
as to the figures she had arrived at. I accept Ms McKay's evidence.

96

THE SUBMISSIONS

Telstra submits that the provisions of the Land Regulation wbich determine the rent payable
for State leases are laws that discriminate, or which have the effect (directly or indirectly) of
discriminating against carriers. Telstra argues that carriers are treated adversely in
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comparison to other businesses which hold State leases because, firstly, carriers pay higher

rents and, secondly, carriers have no statutory right to appeal against the rents that are

prescribed.

97 Telstra notes that the annual rents for category 13 Ieases are set at 6% of the land valuation,

but the rents for categories 15.4 and 15.5 are fixed amounts, currently $12,302 and $18,453

respectively. Telstra argues that if carriers' rents were calculated in the same way as the rents

for other businesses, they would pay much less rent. In aggregate, it is presently required to

pay 10 times more than it would be required to pay under category 13. Telstra has not

attempted a lease-by-lease comparison of the rent it pays compared to the rent that would be

payable under category 13. It also argues that other businesses are treated more favourably

than carriers because other businesses effectively have a right to object to and appeal against

rents, whereas carriers do not.

98 In its written submissions, the State concedes that the Land Regulation does treat carriers

detrimentally by charging them more than other leaseholders, and that it does so based on the

fact that carriers use the leased areas for communications purposes or their purposes as

carriers. However, the State submits that, other than in the conceded areas, such detrimental

treahnent does not contravene cl 44 of Sch 3.

99

100

The State's argument starts with the premise that the rents imposed under the Land

Regulation for category 15.4 and 15.5 leases, except in the conceded areas in the north and

western regions of Queensland, approximate the market rents payable by carriers for leases

over privately owned land. The State, at least implicitly, accepts that market rents for leases

granted to other businesses over privately owned land are lower.

However the State argues that that it is entitled to take a "market approach" and to "seek

market rates for making available for use" State land. The State submits that the distinction

drawn by the Land Regulation between carriers and other businesses on a market basis is a

"relevant, appropriate or permissible distinction" that the Telecommunications Act allows to

be made.

101 The State's pleading and written submissions also raise an argument that category 13 leases

are not an appropriate comparator to use when deciding whether there is discrimination

within cl 44(l) of Sch 3 because Telstra's leases and circumstances are different to those of

other businesses; and because the rental calculation used for category 13 leases camiot be
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104

used for category 15.4 and 15.5 leases. That argiunent seemed somewhat inconsistent with
the State's concession that it does treat carriers detrimentally by charging them more than
other leaseholders. By the end of the State's oral submissions, I understood the State to no
longer pursue that argument and to instead argue that, once it is seen that a distinction on the
basis of market rents may lawfully be applied, it is apparent that it is not appropriate to make
a comparison between rents payable under category 13 and those payable under category 15.
However, the State's initial argument was not expressly abandoned and I will consider it in
case my understanding of the State's position is wrong.

The State's premise that the rents for category 15.4 and 15.5 leases, except in respect of the
conceded areas, approximate the rents payable for leases granted to carriers in the private
market relies upon the evidence of a valuer, Rodney Brett. Mr Brett applies a "mass
appraisal system", rather than a valuation of market rent on a lease-by-lease basis. Mr Brett's
methodology is to start with the Lana Regulation system under which there i3 a rural ZOne
(category 15.4) and an urbm'i zone (category 15.5), but then split the rural zone into two
zones. He assesses the low population density parts of the rural zone as having a lower
market rent than the medium density parts of that zone. Mr Bretts' opinion is that rents
imposed under the Land Regulation for category 15.4 and 15.5 leases approximate the rents
in the private market for the medium density parts of the rural zone and the urban zone
respectively, but not the low density pmats of the rural zone.

Telstra's response to the State's submissions is that the Telecommunicatiom Act camiot be
construed as allowing State and Territory legislation to treat cmriers detrimentally on the
basis that the market rents for carriers for leases over private land are higher. Telstra also
argues that category 13 lessees are an appropriate comparator.

Telstra also relies on the evidence of a valuer, Lamence Jobn Hamilton, to dispute the factual
premise of the State's argwient, nmnely that rents imposed under the Land Regulation for
category 15,4 and 15.5 leases approximate rents for carriers for private land in areas other
than the conceded areas. Mr Hamilton's opinion is that Mr Brett has not applied a mass
appraisal process, or has not properly applied such a process.
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CONSIDERATION

105

The issues

The State admits that the Land Regulation impermissibly discriminates against carriers

contrary to cl 44 of Sch 3 to the Telecommunicatior*s Act by imposing higher rents on carriers

than other businesses in respect of State leases in the conceded areas. The conceded areas are

described more precisely at [178] of these reasons.

106

107

That leaves for determination the question of whether the Land Regulation impermissibly

discriminates against carriers in its operation on leases in the disputed areas, namely the

remainder of Queensland. There is also a second question, whether the Land Regulation

impermissibly discriminates or has the effect of discriminating against carriers by allowing

other businesses, but not carriers, to appeal against the rents for leases over State land.

The first question requires consideration of two issues. The first is whether the

Telecommunications Act allows State and Territory govermnents to treat carriers adversely by

imposing higher rents in the disputed areas on the basis that market rents for leases over

private land are higher for carriers than for other businesses. The second is whether rents for

State leases in the disputed areas in fact approximate the market rents that carriers would be

charged by the owners of private land.

108 Before directly addressing the issues in dispute, it is useful to consider some aspects of the

parties' submissions concerning the operation of the Land Regulation.

109 Section 33 of the Land Regulation deals with leases granted for communications purposes.

Under that section, a category 15.4 or 15.5 lease "may be used for...the provision, relay or

transmission of telephonic, television, radio or other electronic communication services for a

non-community service activity." It is not in dispute that the activities of carriers performing

functions under the Telecommunications Act come within this description.

110 It may be noted that leases held by television and radio providers which are not carriers, also

fall within categories 15 .4 and 15.5. In Bayside, the High Court alluded to an argument that if

many businesses are treated unfavourably, a question might arise as to whether the law can be

said to discriminate against carriers. No such argument has been raised in this case.

111 The difference between category 15.4 and category 15.5 leases is that the fomier are over

land in "rural areas", while the latter are over land in "urban areas". An "urban area" is

defined in s 33(b) of the Land Regulation as one within the local government area of the
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113

Brisbane City Council, Gold Coast City Council, Ipswich City Council, Logan City Council,
Moreton Bay Regional Council, Redland City Council or Sunshine Coast Regional Council.
A "rural area" is any other area in Queensland.

The holder of a category 15.4 lease is required to pay m annual rent which is currently
$12,302, while the holder of a category 15.5 lease pays $18,453. The rents are fixed under the
Land Regulation, and there is no provision for any challenge to the amount of rent.

Under s 30 of the Land Regulation, a lease is a category 13 lease if the lease may be used for
a business, commercial or industrial purpose and the lease does not meet the requirements for
another category; or if the lessee is a govetmnent leasing entity and the use of the lease is
essential for conducting the lessee's core business. Telstra's case of discrimination focuses on
a comparison of the treatment of cmriers with the treatment of businesses with category 13
leases. Telstra does not rely upon any favourable treatment of govermnent leasing entities.
Nor does it rely on the favourable treatment of primary producers, charities, sporting or
recreational clubs.

114 Under s 3 7A of the Land Regulation, the annual rent payable for category 13 leases is 6% of
the rental valuation calculated under the Larid Valuation Act. The rental valuation is
effectively the unimproved value of the particular land that is Ieased. The rent for category
13 leases is calculated on a lease-by-lease basis; whereas there is a single fixed rent for a
category 15.4 lease mid a single fixed rent for a category 15.5 lease. A category 13 lessee is
entitled to appeal against such a valuation, allowing the lessee to challenge the amount of the
annual rent.

115 The State coricedes that the Land Regulation "does treat Telstra and Carriers detrimentally by
charging them more than other leaseholders". That blanket concession makes it is
unnecessary for Telstra to undertake a lease-by-lease comparison between the rent it pays for
its category 15.4 and 15.5 leases and the rent that businesses with category 13 leases would
pay.

116 The State also concedes that d'ie Larid Regulation treats carriers detrimentally "based on a
material attribute (i.e. the fact they use leases for comrnunications/carrier purposes)". Tis
amounts to a concession that the detrimental treatment of carriers is in their capacity as
carriers.



-23-

117 Telstra submits that the provisions of the Land Regulation are discriminatory on their face,

or, alternatively, that the direct mid indirect effects of the provisions are discriminatory.

Telstra has not specified precisely what provisions are discriminatory, but presumably refers

to at least ss 30, 33 and 37A.

118 Contrary to Telstra's submission, s 37A of the Land Regulation does not, on its face,

discriminate against carriers. It sets a method for calculating rents for category 13 leases and

prescribes fixed rents for category 15.4 and 15.5 leases. That does not mean that the rent for a

particular category 15.4 or 15.5 lease will necessarily be higher than for a category 13 lease -

it depends on the land valuation for each particular lease. Sections 30 and 33 could have no

adverse effect on carriers in the absence of s 37A having such an effect. Therefore, the

provisions of the Land Regulation are not discriminatory on their face.

119 However, cl 44 of Sch 3 extends to laws that "would have the effect...of discriminating"

against carriers. The State's concession that the Land Regulation does treat carriers

detrimentally by charging them more than other leaseholders amounts to an admission that

the Land Regulation has a detrimental effect.

120

Whether market rent is a relevam, appropriate or permissible distincaon

I will turn to the first of the issues identified earlier, namely whether cl 44 of Sch 3 to the

Telecommurgications Act allows State and Territory governments to treat carriers adversely by

imposing higher rents on the basis that market rents for leases held by carriers over private

land are higher than for other businesses.

121 The State submits that the provisions of the Land Regulation which have the effect of

imposing higher rent on carriers than other businesses are not invalid under cl 44 of Sch 3

because a "market approach" is a "relevant, appropriate or permissible distinction". That

language is taken from the judgment of the plurality in Bayside at [40], which, in turn, seems

to be largely drawn from the judgment of Gaudron and McHugh JJ in Castlemaine Tooheys

Ltd v South Australia (1990)169 CLR 436 at 478, where their Honours said:

A law is discriminatory if it operates by reference to a distinction which some
overriding law decrees to be irrelevant or by reference to a distinction which is in fact
irrelevant to the object to be attained; a law is discriminatory if, although it operates
by reference to a relevant distinction, the different treatment thereby assigned is not
appropriate and adapted to the difference or differences which support that
distinction.



- 24 -

122 In Bayside, McHugh J explained at [69] that in considering whether a distinction is relevant
or permissible, the question is whether the Telecommunicatiom Act permits carriers to be
treated differently. The 8tate correctly accepts that if applying a market approach is to be
regarded as producing a relevmit, appropriate or pertnissible distinction, that must appear as a
matter of construction of the Telecommunicatiom Act.

123 There are two possible ways of conceiving the State's argument. The first is that the
Telecommunicatiom Act allows the Land Regulation to treat carriers adversely on the basis
that the market rent for carriers is different to the market rent for other businesses. The

second is that the Land Regulation treats carriers and other businesses equally by charging
each of them the market rate applicable to their respective leases, with differential but
permissible effect. The State's characterisation of its case was inconsistent. The State's
concession that it treats cmriers detrimentally by charging them more than other leaseholders
seems to indicate that it characterises its argument in the first of these ways, but the State' s
submissions also seemed to rely on the alternative characterisation at times. I will deal with
both characterisations of the State's arguments together because both rely upon construction
of the Telecommunications Act.

124

125

The State's submission that the distinction drawn by the Telecommunications Act between
carriers and other businesses on the basis of market rents is made by reference to the objects
of that Act, to the fact the regulatory framework incorporates a special regime for regulating
anti-competitive conduct and from the objects of the LandAct.

The objects of the Telecommunications Act are set out in s 3. That section provides,
relevantly:

Objects

The main object of this Act, when read together with Parts )aB and XIC of
the Competttton and Consumer Act 2010, is to provide a regulatory
framework that promotes:

(a) the long-term interests of end-users of carriage services or of services
provided by means of carriage services; mid

(b) the efficiency and international competitiveness of the Australian
telecommunications industry; and

(c) the availability of accessible and affordable carriage services that
enhance the welfare of Australians.

(2) The other objects of this Act, when read together with Parts XIB mid XIC of
the Competition and Comumer Act 2010, are as fouows:

3

m
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(a) to ensure that standard telephone services and payphones are:

(i) reasonably accessible to all people in Australia on an
equitable basis, wherever they reside or carry on business;
and

(ii) are supplied as efficiently and economically as practicable;
and

(iii) are supplied at performance standards that reasonably meet
the social, industrial and commercial needs of the Australian
community;

(d) to promote the development of an Australian telecommunications
industry that is efficient, competitive and responsive to the needs of
the Australian community;

(g) to promote the equitable distribution of benet-its from improvements
in the efficiency and effectiveness oft

(i) the provision of telecommunications networks and facilities;
and

(ii) the supply of carriage services;

126 The State relies on the objects set out in ss 3(2)(a)(ii), (d) and (g), which, it submits, use

"market temis". The State argues that these objects show that telecommunications "is not to

be a protected industry any longer", and is intended to be a "competitive industry".

127 The State reinforces its submission by pointing to the references in the objects to Pts XIB and

XIC of the Competition and Consumer Act 2010 (Cth). In Bayside, the plurality noted that

Pts XIB and XIC of what was then the Trade Practices Act 1974 (Cth) formed part of the

regulatory framework for carriers. Part XIB sets up a special regime for regulating anti-

competitive conduct in the telecommunications industry and prohibits carriers from engaging

in anti-competitive conduct. The object of Pt XIC is to promote the long-term interests of

end-users of carriage services or services provided by carriage services.

128 The State also relies on the objects of the Land Act, a Queensland statute. Under s 4, those

objects include managing land for the benefit of the people of Queensland by having regard

to "a market approach in land dealings". The State contends that this object can be taken into

account in the construction of the Telecommunicatiom Act because of the operation of cl 38

of Sch 3 to the Telecommunicatiom Act.
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129 I understand the State's overall submission to be that the Telecommunications Act does not

seek to immunise carriers from the forces operating in a competitive market, and, in fact,
deliberately seeks to expose them to such forces. This is said to promote a construction of the
Telecommunications Act that allows State and Territory legislation to treat carriers adversely,
or with adverse effect, by imposing higher rents on the basis that market rents for leases over
private land are higher for carriers than for other businesses.

130 It can be accepted that the Telecommunications Act does not purport to give carriers complete
immunity from the operation of market forces. However, the question is whether cl 44(l) of
Sch 3 operates to give carriers some protection from the discriminatory application of such
forces under State or Territory Iegislation, and the extent of that protection. That question
must be answered by reference to the language and purpose of cl 44(l) in the context of Pt 1
of Sch 3 and the Te(ecommunicatiom Act as a whole.

Scbedme 3 to the Telecommunications Act deals with the powers and immunities of carriers.
Divisions 2, 3 and 4 of Pt 1 describe the powers of carriers to enter and inspect land and
install and maintain facilities on that land. Carriers may install facilities on land if,
relevantly, they have a facility installation permit, or the facility is a low-impact facility.

Division s sets out conditions relating to the carrying out of audiorised activities. Div 6 deals
with applications for facility mtallation permits.

133 Division 7 and, in part, Division 8 regulate the relationship between carriers' powers and
immunities under the Telecommvmications Act and the operation of State and Territory laws.

Division 7 commences with cl 36(I ), which provides that Divs 2, 3 and 4 do not operate so as
to authorise an activity to the extent that the carrying out of the activity would be inconsistent
with the provisions of a law of a State or Territory.

135 Clause 36(1) is subject to cl 37, which provides that a carrier may engage in mn activity
authorised by Divs 2, 3 or 4 despite laws of a State or Territory about specified matters,
including town planning, the powers and functions of a local government body, the use of
land and tenancy. Telstra submits that cl37 applies only to installation and maintenance of
low-impact facilities as defined in cl 6(3), but in my view it also applies to, relevantly, the
installation of facilities under a facility installation permit.

Clause 38 then provides that it is the intention of Parliament that if cl 37 entitles a carrier to
engage in activities despite particular laws of the State or Territory, nothing in Div 7 is to

131

132

134

136
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affect the operation of any other law of the State or Territory, so far as such other laws are

capable of operating conciurently with the Telecommunications Act.

137 Clause 39 provides that Div 7 does not affect the liability of a carrier to taxation under the

law of a State or Territory.

138 Clause 44 is then found in Div 8, Pt 1 of Sch 3. Clause 44(l)(a) provides that the law of a

State or Territory has no effect to the extent to which the law discriminates, or would have

the effect (whether direct or indirect) of discriminating against a particular carrier, a

particular class of carriers or against carriers generally. Under cl 44(l )(b) a person must not

exercise a power under such a law to the extent to which the law so discriminates; and under

cl 44(l)(c) a person is not required to comply with such a law to the extent to which the law

discriminates.

139 The purpose of cl 44(l ) can be discerned from its context in Pt l of Sch 3 and the objects of

the Telecommunications Act. Section 3(1) provides that the main objects include providing a

regulatory framework that promotes the long-term interests of end-users of carriage services

and the availability of accessible and affordable carriage services that enhance the welfare of

Australians. Under s 3(2) the other objects of the Act include ensuring that standard

telephone services and payphones are reasonably accessible to all people in Australia on an

equitable basis and supplied as efficiently and economically as practicable.

140

141

These objects are reflected in the powers and immunities granted to carriers under Pt l of

Sch 3. The provision of carriage services requires the transmission of electromagnetic energy

tmough a network of infrastructure to connect distant places in Australia. This requires

carriers to have access to many parcels of land in a wide range of areas for the installation of

infrastructure essential for the network. Telstra's universal service obligation, recognised in

cl 27 of Sch 3, means that it requires lmid throughout Australia, urban, rural and remote.

There is a risk that land owners, private or government, will inappropriately or unreasonably

resist the installation of infrastructure on their land. This is addressed by Pt 1 giving carriers

the power to compulsorily enter land and install a low-impact facility or, by obtaining a

facility installation permit, install another facility.

There is also a risk that State and Territory governments will jeopardise the availability and

affordability of carriage services by taking undue advantage of the particular needs of carriers

for the use of government-owned land to the detriment of the wider Australian community.
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To address this problem, cl 44(l) provides protection for carriers against the effects of
discriminatory laws, including protection against the imposition of discriminatory taxes, rents
and charges. Clause 39 confirms the liability of a carrier to taxation under the laws of a State
or Territory, but cl 44(1) prevents such laws from discriminating against carriers or having
the effect of discriminating against carriers. In Telstra Corpmation Ltd v Hurstvil(e City
Courxcil (2002) 118 FCR 198 at [24], the Full Court described the object of cl 44 as "to
prevent State or arerritory legislatures from enacting potentially unfairly discrirninatory
legislation which would burden the activities of a carrier". More specifically, cl 44( l ) cm be
seen as a legislative mechanism to promote and protect the long-term interests of end-users of
carriage services and promote accessible and affordable carriage services, including the
provision of standard telephone services and payphones to all Australians. This purpose is
particularly evident when viewed against Telstra's universal service obligation and the fact
that the bulk of rural and remote land, at least in Queensland, is government-owned.

Clause 44(l ) is cast in broad and absolute terms. It does not, on its face, allow any exception
to the proibition against the law of the State or Territory discriminatinp against carriers. Nor
is m'iy such exception expressly contained in any other provision of Uhe Telecommunicatiotzs
Act. If any exception, such as the exception contended for by the State, is to be found, then it
must be found by implication from the subject matter, scope and purpose of the
Telecommunications Act.

143

144

The objects of the Telecommunicatiom Act relied on by the State and Pts XIB and XIC of the
Competition and Consumer Act appear to be concerned with the promotion of competition
between carriers within the telecommunications industry and the prevention of anti-
competitive conduct by carriers for the benefit of end-users. That is consistent with the
legislative movement away from a government monopoly towards a competitive industry,
and is supported by the referencesi in the objects of the Telecommunications Act to the
interests of end-users and affordability of carriage services. If, as the State submits, the
objects are intended to indicate that carriers as a class are not to be protected from
competitive market forces, such an intention is not directly expressed.

The State's submission that the objects of the Land Act can be taken into account in the
constniction of the Telecommunications Act because of the operation of cl 38 of Sch 3 to the
Telecommunications Act is innovative. The State has not referred to any authority in support
of its proposition kt the objects of a State Act can be used to construe a Commonwealth
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Act. In any event, the effect of cl 38 is no more than that the operation of State and Territory

legislation is not affected except to the extent provided in cl 37. It does not purport to import

State or Territory legislation such that it can be used in the construction of the

Telecommunications Act.

145 Even accepting the objects of the Telecommunications Act can be constmed as not seeking to

protect carriers from competitive market forces, or even deliberately seeking to expose them

to such forces, such an intention appears at a very broad level. The State's contention is that

such an intention implies that carriers may be treated adversely under State or Territory

legislation on the basis that the market rent for leases over private land for carriers is higher

than for other businesses, or that such legislation may impose upon carriers the market rent

for communications leases even if that produces a differential effect.

146 The Telecommunications Act allows individuals and corporations to discriminate against

carriers. That is apparent from the fact that neither cl 44(l) nor any corresponding provision

restricts the behaviour of such individuals or corporations. In contrast, cl 44(1) expressly

prohibits discrimination against carriers under State or Territory legislation. It is clear that the

legislative intention is to treat individuals and corporations differently from State and

Territory governments. Individuals and corporations are free to charge carriers whatever rent

the market commands, just as they are free to charge other businesses whatever rent they are

able to extract. Clause 44(l) is quite inconsistent with the submission that State and Territory

govermnents are in the satne position. If State and Territory governments were intended to be

free to charge carriers different rents on the basis that carriers are charged more rent in the

private market, the exception would have been directly expressed. The State relies on the

objects of the Telecommunications Act to infer such an exception, but those objects,

unsupported by any substantive provision, are too imprecise and indefinite to overcome the

express and explicit prohibition of discrimination against carriers under State and Territory

legislation contained in cl 44(1).

147 In addition, the purpose of cl 44(1), namely to promote and protect the long-term interests of

end-users of carriage services and to promote accessible and affordable carriage services, is

inconsistent with the submission that State and Territory govermnents are permitted to charge

carriers higher rents on the basis that carriers are charged more rent in the private market. In

fact, price-gouging of this type by State and Territory governments seems precisely the type

of conduct that cl 44(l ) is designed to prevent.
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I therefore reject the State's submission that the imposition of higher rents on carriers than on
other businesses under the Land Regulation, on the basis of market rents for commiuiications
leases in the private market, is a relevant, appropriate or permissible distinction.

The appropriate comparator

Telstra submits that in deciding whether the Land Regulatiorx discriminates against carriers
contrary to cl 44(1), it is not appropriate to compare the treatment of carriers in category 15
with the treatment of other businesses in category 13. As I have said, I understand the State's
ultimate submission to be that such a comparison is not appropriate if the distinction drawn
between carriers and other businesses on the basis of rents charged in the private market is a
relevmit, appropriate or permissible distinction. As I have rejected the State's submission
that such a distinction is relevant, appropriate or permissible, the State' s argument concerning
the comparator falls away.

150 However, in case I have misunderstood the State's ultimate submission, I will consider the
argument as it was pleaded and described in the State's written submissions. That
submission is that leases held by carriers are too dissimilar to those held by businesses in
category 13 to provide an appropriate basis for comparison. The submission continues that as
the only comparator Telstra points to are businesses holding category 13 leases, there is no
other category of persons or entities to which the treatment of carriers can be compared. It
concludes that as there is no appropriate comparator, there can be no finding of
discrimination.

148

149

151

152

The State argues that category 13 leaseholders are too dissimilar to provide an appropriate
comparator because: such businesses me not bulk leaseholders as Telstra is; the land the
subject of category 13 leases varies widely in size, whereas Telstra's leases are more
uniformly sized; the uses of category 13 land are diverse, whereas Telstra uses the land it
leases for the smne main purpose; and carriers are able to derive co-location revenue, whereas
categoty 131easeholders are riot.

Clause 44(1) prohibits discrimination under State and Territory laws against a particufar
carrier, a class of carrier or against carriers generally. The identification of an appropriate
comparator is not likely to be difficult where the discritnination alleged is against a particular
cmier or a particular class of carriers, but may be more difficult where, as in this case, the
discrimination is alleged to hr apainsf carriers generally.
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153 However, in this case, as in Bayside, the allegedly discriminatory law itself provides tbe

comparator for the purpose of cl 44(l). Only carriers and certain other businesses such as

television and radio providers fall into categories 15.4 and 15.5 under s 33 of the Land

Regulation. The State has not pleaded or argued that such other businesses have any

relevance to the question of discrimination under cl 44(1). Therefore the application of

categories 15.4 and 15.5 to leases held by such other businesses can be left aside for the

purpose of the comparison exercise. Neither has the State contended that leases held by

businesses for primary production, which have their own distinct category, have any

relevance. They can also be left aside. In these premises, the categorisation of leases held by

businesses involves a dichotomy between carriers and other businesses. If State land is leased

by a carrier for the purposes of providing carriage services the lease will fall into category 1 5;

if leased by another business, it will fall into category 13. This dichotomy makes it

appropriate to compare the treatment of carriers with leases in category 15 with the treatment

of other businesses with leases in category 13.

154 The fact that businesses holding category 13 leases may have a differing number of leases,

different sized leases and carry out different business activities does not matter for the

purpose of selecting an appropriate comparator. All State leases held by carriers are in one

category (with two sub-categories), while all such leases held by other relevant businesses are

in another. The Land Regulation itself selects the appropriate comparator.

155 Under s 332 of the Land Act, the holder of any State lease may, with the Minister's approval,

sublease the land. It is possible for the holders of category 13 leases to derive income from

subleasing. Therefore, the fact that it is possible for carriers to derive co-location revenue

does not mean that businesses holding category 131eases are not an appropriate comparator.

156 The State's pleadings and written submissions also contend that businesses in category 13 are

not an appropriate comparator because the method of rental calculation applicable to

category 13 leases cannot be used for category 15 leases. This submission is difficult to

understand. Until the commencement of the Land Regulation on 1 July 2010, the rent for

leases held by carriers was ascertained in exactly the same way as it was for other businesses,

namely by taking 5% of the unimproved land value. Under s s of the Land Valuation Act, the

Valuer-General must decide the value of all land in Queensland. A purpose of the valuation

exercise is the calculation of rent under the Land Act. The calculation of rent for category 15
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leases has been done in the past, and can be done, in the satne way as for category 13 leases.
I therefore reject this aspect of the State' s argument.

157

158

159

160

161

Whether there is discrimiriation because the Land Regula'aon imposes more rem on
carriem are charged more rem than other businesses

Businesses holding leases in category 13 are an appropriate comparator. The State concedes
thai the Land Regulation treats carriers detrimentally by imposing more rent on carriers dian
other leaseholders. This concession encompasses the treatment of carriers in comparison to
businesses holding category 13 leases. The distinction made by the Land Regulation is not a
relevant, appropriate or permissible distinction.

I find that ss 30, 33 and 3 7A of the Land Regulation have the effect of discriminating against
carriers, including Telstra, whicb bold lraseq over State land in Queensland for the purpose of
cmying on activities authorised by the Telecommunicatiom Act.

Telstra's case is that the Land Regu[ation has had the effect of discriminating against cm'riers
generally since its commencement. The State has not suggested that its concessions are
limited to the current position. I also find that ss 3 0, 33 and 37A of the Land Regulation have
had the effect of discriminating against carriers which hold leases over State lmid in
Queensland for the purpose of carrying on activities authorised by the Telecommuriications
Act since the commencement of those provisions on 1 July 2010.

Clause 44(1)(a) of Sch 3 to the Telecorrimunicatiom Act provides that a law of a State or
Territory has no effect "to the extent to which" the law would have the effect of
discriminating against carriers generally. Sections 30, 33 and 37A of the Land Regulation
have the effect of discriminating against carriers generally to the extent that they have the
effect of imposing higher rents on carriers which hold leases over State land for the purpose
of carrying on activities allowed under the Telecommumcatiom Act than for businesses which
trold category 13 leases. In other words, those provisions have no effect to the extent that they
impose annual rents on such carriers that exceed 6% of the "rental valuation" of the leased
land as defined in Sch 12 of the Land Regulation.

The effect of cl 44(l)(b) is that a person is not entitled to a right, privilege, immunity or
benefit, and must not exercise a power, under Land Regulation to the extent identified above.
Further, the effect of cl 44(1)(c) is that carriers are not required to comply with the Land
Regulation to the extent identified above.
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162 Telstra advanced an argument that where carriers are affected because their subsidiaries or

related entities are treated adversely, the subsidiaries or related entities are not required to

comply with the Land Regulation to that extent. The evidence does not allow me to reach any

conclusion on that issue.

163 The State's cross-claim depends upon a finding that the Land Regulation does not amount to

discrimination against carriers within cl 44 of Sch 3 to the Telecommunications Act. As I

have found to the contrary, the cross-claim must fail.

164

Whether there is discriminatiori because there is no right to appeal agaimt category 15.4
and 15.5 rents

Telstra also argues that the Land Regulation discriminates against carriers because businesses

holding category 13 leases have the right to, in effect, appeal against the rents they are

charged, whereas carriers do not have such a right.

165 Under s 37A(l)(e) of the Land Regulation, the rent for a category 13 lease is calculated at 6%

of the "rental valuation for the particular lease". The expression "rental valuation" is defined

in Sch 12 of the Land Regulation as a"Land Act rental valuation" under the Land Valuation

Act.

166 Section 105 of the Land Valuation Act allows an owner to object to the valuation of the

owner's land. "Owner" is defined in the Schedule to the Land Valuation Act to include a

lessee of land leased from the State where the lessee must pay Land Act rental for the land.

Section 155 allows an objector to appeal to the Land Court and s 173 allows a fiirther appeal

to the Land Appeal Coint.

167 The holder of a category 13 lease is entitled to object to and appeal against the land valuation

and, in this way, challenge the annual rent that is imposed under s 37A(l) of the Land

Regulation. In contrast, there is no mechanism which allows carriers to appeal against the

rents fixed under s 3 7A(2) of the Land Regulation.

168 By imposing a method of determining rents for category 13 leaseholders that allows those

leaseholders the opportunity to appeal against the rents assessed as payable, s 37A of the

Land Regulation has the effect of treating category 13 leaseholders more favourably than

carriers. This amounts to discrimination within cl 44(l) of Sch 3.

169 It follows that s 37A of the Land Regulation is of no effect to the extent to which it has the

effect of denying carriers a right to appeal against the rent they are charged. It is unclear
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what this means in practical terms. There was no argument as to whether the words "of no
effect" in cl 44( 1 )(a) give rise to a positive obligation on the pmt of the State to allow cmriers
a right to appeal against rents.

170

171

172

173

?ether the rents imposedfor category 15.4 and 15. s lemes approximate the rents charged
for ptivate lemes held by carriers

The State contends that the rents imposed by the Land Regulation for category 15.4 and 15.5
leases held by carriers reasonably approximate the market rents carriers are charged for
private leases in Queensland. That is the factual premise underlying the State's principal
argument that the distinction made by the Land Regulation between carriers and other
businesses on the basis of market rent is a relevant, appropriate or permissible distinction. In
light of my rejection of the State's principal argument, the correctness or otherwise of the
factual pyemise camiot affect the outcome. However, I will proceed to consider the premise
in case I am wrong.

The State seeks to demonstrate d'iat if State land the subject of Telstra's leases were leased as
private land instead of under the Land Regulation, the annual rents achieved for those leases
would be approximately the same as the rents imposed for category 15.4 and 15.5 leases. The
State accepts that it bears the onus of proving that the rents for category 15.4 and 15.5 leases
reasonably approximate the market rates for private leases held by carriers.

The State contends that a "mass appraisal basis", rather than a Iease-by lease valuation, is an
appropriate way to conduct the valuation exercise. In support of this contention, it submits the
Lari Regulation itself adopts such an approach by dividing leases held by carriers into two
categories, mral land and urban land. The State also relies on the opinion of Mr Brett that the
large nutnber and diversity of the leases held by Telstra makes it preferable to adopt a mass
appraisal basis.

Mr Brett's evidence

Mr Brett states that the principal factor relevant to assessment of the market for
communication leases is the rents paid for similar sites throughout the State. Mr Brett was
provided with data concerning 894 private leases held by Telstra in Queensland, as well as 75
private leases held by other carriers. He has not taken into account 103 of Telstra's leases
where the amiual rent is nominal (ie $O or $1 ).
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174 Mr Brett comments that the homogenous nature of the category 15 .4 and 15 .5 leases, lessees

and uses lends them to a prescribed rent approach under the Land Regulation within

appropriately defined regions. Mr Brett points out that all the sites are owned by one lessor

(the State) and most are leased to a single lessee (Telstra). All are used for the same or

substantially the satne purpose, on the same terms and conditions, with rent to be assessed

annually on the same day. He says that while the sites are geographically diverse, they can

reasonably be grouped together in a manner accommodating locational differences.

175 Mr Brett states that land in the seven category 15.5 local government areas in the south-east

corner of Queensland, with their high urban and cornrnercial density, attracts significantly

higher rents than the rest of the State.

176

177

Mr Brett's opinion is that it is appropriate to divide the category 15.4 local govermnent areas

into two categories, which he describes as medium density areas and low density areas.

The mediiun density areas have been selected on the basis that they contain the State' s major

provincial towns, a reasonable level of urbanisation and major connecting highways. These

areas are local government areas of the Bundaberg Regional Council, Burdekin Shire

Council, Cairns Regional Coiu'icil, Douglas Shire Council, Fraser Coast Regional Council,

Gympie Regional Council, Gladstone Regional Council, Lockyer Valley Regional Council,

Scenic Rim Regional Council, Southem Downs Regional Council, Mackay Regional

Council, Rockhampton Regional Council, Toowoomba Regional Council, Townsville City

Council and Whitsunday Regional Council.

178 The low density areas comprise the remainder of the category 15.4 local government areas.

These are the areas that I have described as "the conceded areas". They are in the west and

far norlh of Queensland.

179 Mr Brett calculates that the median rent for private leases held by carriers in the seven urban

local government areas is $1 9,547 per amium and the average rent is $19,871 per annum. He

considers the market rent for private leases in such urban areas is $20,000 per annum. He

notes that this market rent exceeds the amount prescribed under s 37A for category 15.5

leases. On this basis, Mr Brett concludes that the prescribed rent for category 15.5 leases

reasonably approximates the market rent for private leases.

180 Mr Brett states that data for the private leases held by Telstra and other carriers in the

category 15 .4 areas demonstrate that significantly different rents are achieved for the medium
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density areas than for the lower density areas. Mr Brett calculates that the average annual
rent for private leases in the medium density areas is $10,556, while the median is $9,773.
He seems to consider that the market rent for private leases in the medium density local
government areas is $10,360 per annum. Mr Brett concludes that the prescribed rent for
category 15.4 leases reasonably approximates the market rent for private leases in the
medium density areas.

181 MrBrettcalculatesthatforthelowdensityareas,theaverageannualrentis$6,187andthe
median is $5 ,732. He further divides the low density areas into eastern and western parts and
calculates a weighted average of $4,500 per annum. He concludes that the prescribed rent for
category 15.4 leases significantly exceeds the market rent for private leases in the category
15.4 area. That conclusion forms the basis of the State's concession that the Land Regulation
does discriminate against carriers in respect of the conceded areas.

ur Hamiyton os evidence

182 In response to Mr Brett's evidence, Telstra relies on the evidence of another expert valuer,
Mr Hamilton.

is3 Mr Hamilton agrees with Mr Brett that given the large number and geographical spread of
category 15.4 and 15.5 leases, it is preferable to adopt a mass appraisal process to ascertain
the private market rates for leases of land to carriers. Mr Hamilton's evidence seems to be
that either Mr Brett has not properly applied a mass appraisal process, or that Mr Brett's
method is not a mass appraisal process at all. Mr Hamilton's evidence is unclear in this
respect.

Mr Hamilton describes the method of valuation perfomied by the Valuer-General under the
Land Valuation Act as a form of mass appraisal. He states that it is not feasible to revalue
each property in Queensland individually and mass appraisal methodology is an effective and
legitimate method for the creation of updated values in an efficient and timely manner. He
states that mass appraisal depends upon a valuer being able to identify subgroups of
properties whose valuation is likely to move "in step". It first requires identification of a
subgroup of properties, known as a sub-market area. A sub-market area is a grouping of
properties with either a highest and best usage within mi area readily defined by an
administrative or geographic boundary, or readily associated with a geographic or
topographic feature where the market movement is similar for all properties. The set of
properties is definable by common attributes that are perceived to be similarly affected by

184
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common market forces and will therefore likely move in unison. Subsets of properties may

be created where the market evidence identifies a subgroup that responds differently and

supports a separate factor.

Mr Hamilton's opinion is that mass appraisal then requires the identification of typical, or

benchmark, properties within a sub-market area that will be inspected and valued in the

conventional way against the available sales evidence to test the proposed market changes for

that area. A benc?ark property is an individual property within a sub-mgket area that is

representative of a larger group of similar properties, based on land value, land use or other

property characteristics. Other relevant characteristics may include location, area, zoning and

topography.

l so Mr Hatnilton states that mass appraisal of individual lots is only valid if the value attached to

each property meets the definition of market value, namely the estimated amount for which

an asset should exchange on the date of valuation between a willing buyer and a willing seller

in an arm's length transaction after proper marketing wherein the parties each acted

knowledgeably, prudently and without compulsion.

Mr Hamilton states that the use of a mass appraisal process for the valuation of assessable

properties is not an exercise in averaging. He says that aggregating and averaging sales

evidence is contrary to good valuation practice because the resulting values do not

necessarily reflect market value.

Mr Hamilton indicates that he could support one of two mass appraisal techniques to assess

the rent for leases that fall into category 15.4 or 15.5 that would be achieved in the private

market. The first technique would be to adopt the same approach as for category 13 leases,

but to determine the percentage of the individual valuation which represents an appropriate

rent. It may be noted that neither Mr Hamiltori nor Mr Brett have attempted to apply this

method.

185

187

188

189 The second mass appraisal technique which Mr Hamilton could support is a market based

approach analysing comparable rentals for properties leased for a similar purpose.

Mr Hamilton says that to apply this technique, it would be necessary to carefully define the

subcategories of category 15.4 and 15.5 leases, since the type of telecommunication

installation varies significantly from site to site. The market rent appears to vary from
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location to location even within similar locations and the market places greater value on
CMTS installations, compared to installations such as radio towers.

Mr Hamilton states that in developing a system of subgroups for mass appraisal purposes,
geographical location would plainly be useful, but is not the only detemiinant of the
appropriate subgrouping. He says that this is most clearly demonstrated by the fact that
different market rents are paid for CMTS installations compared to other installations in the
smne locality.

191 Mr Hamilton accepts that a mass appraisal process could be adopted provided that the rent is
determined based on market rental evidence, the grouping of leases takes into account the
type of installation on the land and there is a sufficient number of subgroupings to reflect the
diversity of leases, including the location and type of infrashucture installed.

192 Mr Hamilton disagrees with Mr Brett's view that three sub-market areas are adequate for
mass appraisal purposes. He does not consider that it is possible to accurately assess the
market rental based on only diree geographical sub-regions.

193 Mr Harnilton's written reports are not cleg as to precisely what he regards as a "mass
appraisal process" and what its function is. In his oral evidence, he seemed to indicate that a
mass appraisal process is one that is used to determine the change in the value of a basket of
properties within a sub-market area. His evidence, as I understand it, was that before such a
mass appraisal process can be used, there must be a valuation of each individual property.
The change in value of each individual property can be assumed to be the same as the change
in the value of a benchmark property within the sub-market area. The effect of Mr Hamilton's
oral evidence is that a mass appraisal process is not used to determine the value of an
individual property, but merely the change in the value of a property. On this basis, mid
contrary to some indications in his reports, Mr Hamilton does not seem to accept that Mr
Brett is applying a recognised mass appraisal process at all.

Mr Hatnilton states that Mr Brett's method contains insufficient sub-market areas, given the
geographical spread of Queenslmid and the different types of infrastructure installed on die
leased geas. He also says that the comparable evidence has been broadly averaged and very
Iimited direct comparisons have been undertaken. Further, he says that the averaging
process, apart from dividing the leased areas into three broad geographical areas, does not
take into account other f:actors that impact on rent including the commencement date of the

190

194
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leases, the state of the market for Telstra leases, terms and conditions of the leases, rent

review provisions and works required by the lessee to prepare for the installation of

equipment.

195 Mr Hamilton disagrees with Mr Brett's assessment that Telstra's State leases have a

homogenous nature. He notes that Telstra's lease sites vary widely in terms of the

infrastructure involved, property location, the services available, vehicular access, land area

and topography.

196 Mr Hamilton notes that for approximately 80o/o of Telstra's State leases, the prescribed rent

exceeds the Valuer-General's appraisal of the value of the land itself. This is contrary to

what he would expect if the rents reflected market rates.

197

Mr Brett's response to Mr Hamilton's criticism

Mr Brett agrees that it is appropriate to establish sub-market areas, and notes that he has

referred to these as categories. He says his method seeks to achieve a reasonable balance

between the number of categories and the efficiency and cost effectiveness of rent valuations

in each category. He notes that division into additional sub-market areas requires an ever-

increasingly detailed examination of lease, location or physical features of each property. He

notes that given the State-wide spread of leases with different sub-characteristics, it is not

possible to select a single benchmark property that is representative of an identified sub-

market.

198 Mr Brett accepts that averaging of rents would be contrary to good practice in circunnstances

where the value of a single property is assessed by averaging the prices paid for a number of

other properties, some of which may be quite dissimilar to the property being valued.

However, he says that his intention here is to establish a rent applicable to a number of

properties within identifiable sub-markets, some of which will have different characteristics,

by reference to a body of rents being paid for a range of other properties within the same sub-

market and used for the satne or a similar purpose.

199

Consideration of valuation evidence

Mr Brett's opinion is that the rents imposed by the Larbd Regulation for category 15.4 and

15 .5 leases reasonably approximate the market rents carriers are charged for private leases in

the disputed areas. Mr Hamilton has challenged the methodology applied by Mr Brett in

arriving at that opinion, but has not himself expressed an opinion on the issue. It follows that
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the issue to be determined is whether Mr Brett's opinion is based upon a sufficiently reliable
methodology to allow me to accept his opinion.

It is necessary to bear in mind the nature and limits of the exercise that Mr Brett was asked to
perform by the State and the relevance of that exercise in the context of the proceeding. The
State's case is that the Land Regulation sets the rents for category 15.4 and 15.5 leases by
reference to the market rents that carriers would pay for private leases, or at least has that
effect in the disputed areas. This is consistent with a Regulatory Impact Statement ("RIS")
laid before the Legislative Assembly with the new Land Regulation on 9 February 2010. The
RIS discussed the difficulty involved in ascertaining market rents for telecommunication sites
mid proposed that rents for such sites be set according to their purpose and location. The RIS
continued:

It is considered kt in die currerit market, appropriate fixed rents would be $10,000
per annum for rural leases and $15,000 per annum for urbmi uses. These rates are
consistent with market rates and rates charged by other government departments for
such sites.

201 The figures proposed in the RIS for fixed rents were adopted in the Land Regulation and it
may be inferred that they were adopted on the basis that they were thought to be consistent
with market rates. The Governor in Council' s purpose or intention in setting the fixed rents is
not relevant to the question of whether there is discrimination against carriers for the purpose
of cl 44 of Sch 3 to the Telecommunicatiom Act. However, the question presently being
considered is a different one, namely whether the rates for category 15.4 and 15.5 leases
reasonably approximate market rates. I accept that the Govemor in Council's intention was
that the prescribed rents should approximate market rents. The issue is whether the State can
demonstrate that the Governor in Council achieved that intention.

200

202 In attempting to impose market rates of rent for category 15.4 and 15.5 leases, s 3 7A of the
Land Regulation is a blunt instrument. It takes into account only the purpose of the lease and
the classification of the leased lmid as either rural or urban. It does not take into account
other factors that might be relevant to the rental value of such land, such as the precise
Iocation, the size of the leased land, zoning, topography and the type of facility installed. The
rates for category 15.4 and 15.4 leases attempt to approximate the market rental for private
leases, but do not purport to precisely reflect the market. That approach is unsurprising given
the legislative function of the Land Regulation and its application to every lease of State land
in Queensland for communication purposes.
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203 The approach taken by the State to the valuation exercise in this case reflects the approach
taken under the Land Regulation. The State has asked Mr Brett to provide his opinion as to
whether the fixed rerits for category 15.4 and 15.5 leases reasonably approximate the market
rents for private leases. Mr Brett was not asked for his opinion as to whether the fixed rents
are in fact market rates for private leases. That exercise would have required individual
assessment of each of Telstra's 488 State leases.

204 Mr Hamilton criticises the exercise performed by Mr Brett and says, in effect, that it is too
imprecise to allow Mr Brett's opinions to be relied on. Mr Harnilton particularly criticises
the averaging exercise performed by Mr Brett and the limited number of sub-market areas he
has used. He also notes that there were a number of features of the leases which could affect

the rental value which were not considered by Mr Brett.

205 Mr Brett's methodology is to divide Queensland into three zones, namely urban, medium
density rural and low density rural, on the basis that the median and average rents for land
used for communication purposes within each of these zones is different. The State's case is

to the effect that each State lease within a particular zone has approximately the same rental
value. Mr Brett's view is that this rental value is approximately the median rent for private
leases in each zone. An important feature of Mr Brett's methodology is his reasoning that
State leases are sufficiently homogeneous that all communications leases within a particular
zone can be taken to have approxitnately the same rental value.

206 Categoryl5.4andl5.51easesdohaveabroadlevelofhomogeneity.TheStateisthelessor
for each lease and the lessee in each case is Telstra, or one of only several cmiers. The
predominant type of facility installed on the leased land is broadly similar, namely radio
towers in mral land and CMTS in urban land. The terms and conditions of the leases are the

same and rent is payable annually at the same time. I accept Mr Brett's evidence that two
major factors affecting the market rent for private telecomrniuiication leases are the purpose
for which the land is to be used and the location of the land. Mr Brett's methodology takes
into account both factors at a broad level.

207 However, I consider that Mr Brett's methodology is too imprecise to give rise to an opinion
that can be accepted. The division of land into only three sub-market areas is not adequate to
reflect the diversity of areas and corresponding different market rents for communications
leases in Queensland. It does not adequately take into account the nature of the facilities to
be installed. For example, rents are generally higher where CTMS facilities are to be
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installed. It fails to take into accoutit the timing of lease negotiations. There is evidence that
the introduction of competition amongst mobile telephone carriers in 1991 led to a period of
mixiety atnongst lessees and higher rents, which has abated since 2002/2003. It does not take
into account whether the land is occupied or unoccupied as existing infrastructure can be used
for CTMS facilities. It does not take into account other market factors such as access to roads
and electricity, opportunity cost to the lessor and community perception as to adverse health
risks.

Mr Brett acknowledges that he has not taken into account all the factors relevant to the rental
valuation of category 15.4 and 15.5 land. I atn not satisfied that his evidence is reliable in the
absence of such factors being taken into account, or in the absence of firm evidence that these
factors would not make a significant difference to his opinion as to whether the prescribed
category 15 .4 mid 15 .5 rents reasonably approximate the private market.

209 Mr Brett's method produces seemingly incongruous resuIts. For example, his evidence is to
the effect that the rental value of land Ieased by Telstra in the Brisbane City Council area for
a radio tower where the underlying land value is $540,000 is the same as for land leased in
the Ipswich City Council area for a CMTS facility where the value of the land is $41,500. A
factor which demonstrates the likelihood of the proposition that category 15.4 and 15.5 rents
reflect private market rents is the observation of Mr Hamilton that over 80% of Telstra's
State leases have annual rents that exceed the Valuer-General's valuations of the land itself.

208

210

211

{ broadly accept Mr Hamilton's criticisms of Mr Brett's mediodology, with one qualification.
I do not think it matters whether Mr Hmnilton considets that Mr Brett's methodology can or
cannot be regarded as a mass appraisal approach. If Mr Brett had gone further by using more
sub-market areas and taking into account more variables, the methodology he used might
well have been adequate to allovt a single rental value for each sub-market area to be
accepted. While such an exercise would have been time consuming and expensive, the State
has conceded that it carries the onus of proof on the issue.

I am not satisfied that the methodology used by Mr Brett is sufficiently reliable to allow me
to accept his opinion that the approximate annual market rent is $10,360 for category 15.4
leases arid $20,000 for category 15.5 leases in the disputed areas.
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212 I find that the State has not proved that the rents prescribed for categories 15.4 and 15.5

reasonably approximate the market rents for leases over private land for communication

purposes in the disputed areas.

213

CONCLUSION

The findings I have made mean that Telstra' s application must succeed and the State' s cross-

claim must be dismissed.

214 The relief sought by Telstra includes various declarations and orders for the repayment of

rent overpaid by Telstra. I indicated in the course of the trial that I would provide my reasons

and then hear from the parties as to the precise form of relief that should be granted. I will

make orders requiring Telstra to provide draft orders to the State so that the parties can

attempt to agree upon a form of orders.

I certify that the preceding two
hundred and fourteen (214)
numbered paragraphs are a tue copy
of the Reasons for Judgment herein
of the Honourable Justice Rangiah.

Associate:

Dated: 14 0ctober 2016



-?

%'c '!: t
& @l > 4S ' % m!! )= A, I
441
'a:

X

S

X
IN
al

;,a
r"l
o
('Q

X
v"I
IN
N

'

v"'I
X

10

X
00
1%
v"'I

X
al
ff)

X
IYI
N

X
*
#

l

*
CII
#
#

X

v"I

z
s 4

A
ffl IN

l

#

b e - fR "
xai.Wi!f
Am-e'

l!)
ln

('Q
#

00

lfl

#

IID
h
o

o
('Q
h

IN
P'l
m

l!)
#

1%
Cll
l.D

l!)

#

r%

UD

S
<A

Cl'l
(0

l!)

</IA

1%
O'l
lf)

(0

(/}

r-l

00
-14

*
v"'l

(X)
(A

v"I

N

N

#

m

l)0
#

i$
e4
.9iii
mlll

e'
€u
<< z z Z 2 z 2 z 2 z 2 z Z

5,$1: ffio-sa ffl B fl
W X E =;o , ," ,g> -J=IJJ !It @
A-

2 z
o
2 z 2 Z 2 z z 2 z z

""'$ @l
@*
@11J-
ub
ca

vq
28

z 2
o
z 2 z

o
2 z 2 Z z 2 z

E
ff
111
MB
<

Ln
v"I 10

v"I

0

v"I

llal

(0
(D

o
IX)

10
m

t0
C}'l v'4

uOl)00553
X
ll"l

N

:a
('I'l

*
m

CL *
m

X
IJ)

N

""' X

('Q

IX

IN

i'
ln

N

l"- X
Ln

(N

l ,Oo
IN

Thll)
'rio

&

ZB

(!) 0

o

(!) 0 0

o

tp

o

0 0

o

(!) 0 (;l

o

(!)

W""'-' "
eJ-  @> ,cfflH

E 8 ! IE %@8 ln
v"I
#

l!'l

('Q
IN
(/'>

o

ln

1%
'l/)

ln
1%

IX)
v"I
'14

0

171
S
<A

8

v"'l

<A

(0
#

0

N
v"I

#

o
o
h

h
1%
(A

Ll'l

ll'}
#

o

o

1%
#

€
40!

C}
t'
!l
17}

l'-
v"I

2
V'i
m

10
#

z

v"'I

v"I

2
S

v'4

:E
m

(0
v"I

Cl

v-I

1%
ffl

N

1%
v"{

:}

IN
v"I

l'-
v"I

o
('Q

ljl
Pl

>

2
Ln
vS

V'i
#

0l)

<

v"I

v'l

>

2
CII

1%
S

v"I

ai

x
J

z

z
a

o

11)
ffi
IJ
(11

s

E

<

u

ao
:)
d

o

z

z

0
ll-

l:l

>

2

z

z
CO
2

E

< o

- -=- i
So

W,
<u
44-l

-8 J:
50

I

!
1110

I

J:

z

!

I

E

1:I

2

E=

2

E

n

2

E

'0

2

3
o
u

3 3

u

l

3
j

@l
&
<

8
u

I

m
l/l

0:
u(J

C
m2

o
7uu

1:I

E

u

3

3

f

x

'O

3
S

J:l
':
ffi

3

J:
1-I
k
i 0E

h

o

o

l'}
>

3
o

l/l

2
>

3
o

l/}

n
lo

n

m
ffi

2

!

!! z
@@
@l-

4W
ai

W

)

CII
110

al

:E
<

<
'e
f%l
m
h

2
<

CL
ffl
Ch
'e
(0
Cl'l
N
z
<

'l:l

CL

a:l
Cll
ljl

ffl
S

z
<

L)
l%l
N

ff)
t0
(0

2
<

o

Ln
10
(D

v"I

z
<

l

3
10
IYI
'e
(X)
(D

2
<

o

v'4
v'4
m

2

>
o
h
o

e

(

#
(N
IX)

Cll
IJ)

<

('11
o

o
(X)

2
<

)uaurqseuV v"I
a:l

N
a:l

IYI
a) CO

Llal
l!) CO a:l

m
o
v"I
CCI

" """"v"I"
v"'l

.1!Q

""""'-"-"(N
v"{

a

m aD

(

I

Ce

tl0

o

(I)
ffi

o

"0

f

E

0

E

0

f

n

!
u

l'l)
ffi
3

a:l

J:
&
k

o3

E

h

J:
j
o
Z

>
J:l

'a;
E

m
ffi

a:l

iOD
l:l

5D

2

t"

l/1

'0 G
,! 3
€4
C-(i0

iSo ;"'-



,5}i
ReqR65861l /DOC:DL AMO90697 /Rev:21-Feb-2017 /Sts:SC.OK /Pgs:ALL /Prt:25-May-2018 12:19 /Seq:1 of 30
Ref:jmadgwiak /Src:P

.j -7- .i
I /, lllllllilll?ull

AM90697U
LEASE

New S6uth Wales
Real Property Act 1900

PRIVACY NOTE: Section 31 B of the Real Property Act 1900 (RP Act) authorises the Registrar General to collect the Information required
by this form for the establishment and maintenance of the Real Property Act Register.-Sect}on 968 RP Act requires that the Register is
mad0 available to any person for searcti upon payment of a tae, if any.

STAMP DUTY

07L

1309

F o rm :

Release:
il

(A) TORRENS TITLE

(B) LODGEDBY

(C) LESSOR

The Iessor leases to the lessee the property referred to above.

(D)

(E) LESSEE

Encumbrances (if applicable): Mortgage Registered Number AJ405774 to National Australia Bank Limited

TF.RM: s Years

COMMENCINGDATE: 15March20l7

TERMiNATlNG DATE: 14 March 2022

With an OPTION TO RENEW for a period of N/A set out in clause N/A of N/A.
With art OPTION TO PURCHASE get out in clause N/A of N/A.

Togcther with and reserving the RJGHTS set out in ANNEXURE A

Incorporates the provisions or additional material set out in ANNEXURE(S) A to B hereto.

{ncorporates the provisions set out in MF.MORANDUM filed  as / registcrcd
LEASE No. N/A

9. The RENT is set out in l!em s of ANNEXURE A.

ALL HA,NDWRrnNG MUST BE

c. ( W?-f
?/J?/il

[N ELOCK CAPITALS

Jt4 % 4s-*

(F)

(G) l

2.

3.

4.

s.

6.

7.

8.

130Q

Page 1 of 29 pa

, Officc of S(a(e Revenuc use only.

ll

Property leased: if appropriate, specify the part or premises '

Part of the Land at Fo!io ldentifier 2/5 10756 shown hatched on the Plan in ANNEXURE B '

Document

Collection

Box

'2REc

Name, Address or DX, Telephone, and Customer Account Number iFany

lnfoTrack Pty Ltd
GPO BOX 4029 Sydney NSW 2001

Ph: 02 8203 7600
LLPN: 124725J

geference (optional):3 l ({ 'I (l C3 'l l

CODE

l

L

NBN Co Limited (ACN 136 533 74 l)

TENANCY:
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l

{

' / (' Iplt)
dd mm yyyy

(H) l certify thai l am an eligible witness and that the Iessor
signed this dealing in my prcsence. [See noic' below.]

DATE

Signature of witness: SEE EXECUTION PAGE 27

Name of witness:

Address of witness:

Certified correct for the purposes of the Real Propcrty Aci 1900 by
the lessor.

Signature of !essor:

? where applicable, the Iessor musl
complete the statutory declaration below.

I certify that l am an eligible witness and that the lessee
signed this dealing in my prcscncc. [See noie' below]

Cenified correct for the purposes of the Real Pro(+crty Aci 1900 by
the Iessee.

Signature of witness: SEE ExEcLmoN PAGE 26

Name of witness:

Address of wi(riess:

Signature oflessee:

(I) STATuTORY OECLARATION'

I

solemnly and sinccrcly declare that-
1. Thetimeforiheexerciseofopiiontorenew/optioniopurchaseinexpiredleaseNo.
2. The lessee under that lease has nor exercised the option.

I makc this solemn declaration conscieritiously believing the siimc to be tnie and by virtue of the Oaths Act 1900.

has cndcd;

Made and subscribed al

in thc presence of

[]Jus(ice of the Peace (J.P. Number

00}her qualificd witness lspecifyl

" who certifies the rollowing matters concerning the making of this stanitory declaration by the person who made it:
1. l saw the facc or the person OR l did not see the face of the person because the person was wearing a facc covering, bu( l am

satisfied thai the person had a special justification ror not removing the covering; and

l have known the person for at least 12 months OR l have confirmed the person's iden(ity using an identification document and the
document I relied on was a [Omir ID no.]

Signature of witness: Signature of lessor:

in the State of

of

) [1 Practising Soliciior

on

2.

" As the services of qualified witness cannot be provided at lodgment, the declaration should be signed and witnessed prior to
lodgmen(. " If made outside NSW, cross out the witness certification. If amade in NSW, cross ;u} the t;t-whrch do;s" ;'ot ap;ly.

b
" sl / 7 RP Act requires that you must have known the signatory for more than / 2 months or have sighted identilying doarmenmtion.
ALL HANDlVRm!tl(i MUST BE rN BLOCK CAPrTALS Page 2 of 29 pages i30")
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NSW Base Lease Document

Version 4

Annexure A

Information Table

ABN

Short form name

Notice details

Parties Notice Details

Name Carossel Pty Ltd (ACN 138 170 797) as trustee for the
Carbone Property Trust

Landlord

Address:

Telephone:

Facsimile:

Attention:

Name

ACN

Short form name

Notice details

NBN Co Limited

136 533 741

NBN Co

Address:

Facsimile:

Attention:

Level 11, 100 Arthur Street, North Sydney,
New South Wales 2060

02 9926 rgot

Chief Legal Counsel

Items

Item 1

Item 2

l€em 3

Premises (clause 1.1 )

That part of the Land hatched on the plan in Annexure B being
part of the property known as 167 Annangrove Road":
Annangrove, New South Wales 2156 as described by Folio
Identifier 2/510756.

Site name: Annangrove

Site number: NBN-2GOZ-2ROU-5101

Date of Commencement (clause 1.1 )

15 March 2017

Date of Expiration (clause 1 .1 )

14 March 2022

Doc Ref: MID:1035534:M:03790960 Page 3 
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Version 4

Item 4

Item s

Item 6

Item 7

Item 8

NBN Co Accounts Payable

02 9927 4151

100 Arthur Street, North Sydney, New South
wales 2060

Email: accountspayable@nbnco.com.au

Contact person for non-Iegal matters relating to access
and Equipment:

Landlord: Dominic Carbone

Telephone: 04"l4 468 778

Facsimile:

NBN Co: NBN Co Network Operations Support

Telephone: 1800 626 762 (option 5)

Contact person for all other non-legal matters relating to
this Lease:

Landlord:

Telephone:

Facsimile:

NBN Co: NBN Co Commercial Network Manager
Email: wirelessservices@nbnco.com.au

Contact person for all legal matters relating to this Lease:
Landlord: Dominic Carbone

Telephone: 0414 468 778

Term (clause 1 .1 )

s Years

Rent (clause 1.1)

$15,000.00 per annum payable from the First Payment Date.

Nominated Account for payment of Rent (clause 4.5)

As notified by the Landlord in writing to NBN Co from time to
time.

First Payment Date

Date of Commencement, but not earlier than 4 weeks after the
date of this Lease.

Contact Person (clause 6.2)

Contact person for all Rent and payment matters:

Landlord:

Telephone:

Facsimile:

NBN Co:

Telephone:

Address:

Dominic Carbone

0414 468 778

Ooc Ref: MID:1035534:M:03790960 Page 4 of 29 pages
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NSW Base Lease Document

Version 4

Facsimile:

NBN CO:

Facsimile:

Chief Legal Counsel

02 9926 tgor

Item 9 Special Conditions (clause 1 .4)

Clause 4.4 is deleted and replaced with:1.

"4.4 GST

(a) Unless stated to the contrary, all payments to be made by
NBN Co under the Lease (including but not Iimited to Rent) are
calculated without regard to GST. If a payment by NBN Co to
the Landlord under the Lease is consideration for a supply by
the Landlord under the Lease on which the Landlord must pay
GST, NBN Co must also pay the Landlord an additional amount
equal to €he GST payable (G'ST Amount) by the Landlord on
that supply.

(b) Subject to clause 4.4(d), NBN Co will issue recipient created tax
invoices (RCTIs) for the taxable supplies made by the Landlord
to NBN Co under this Lease. For the purpose of NBN Co
issuing RCT?s the parlies agree:

(i) NBN Co may, to the extent it is Iegally entitled to do so,
issue a single RCTI for more than one rental period;

(ii) The Landlord will not issue a tax invoice in respect of any
supply it makes to NBN Co under this Lease; and

(iii) Each party must notify the other party if, at any time, it
ceases to be registered for GST or it ceases to comply
with any of the requirements of any taxation ruling issued
by the Australian Taxation Offlce relating to the issuing of
RCTIs.

(c) If a payment to a party under this Lease is a reimbursement or
indemnification calculated by reference to a loss, cost or
expense incurred by that party, then the payment must 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.

(d) If NBN Co notifies the Landlord in writing that NBN Co will no
Ionger issue RCT?s then:

(i) clause 4.4(b) will not apply from the date specified in the
notification until NBN Co withdraws the notification by a
further notice to the Landlord; and

(ii) during the period specified in clause4.4(d)(i), the
Landlord must issue a tax invoice to NBN Co for any

Doc Ref: MID:1035534:M:D3790980 Page s of 29 pages
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NSW Base Lease Document

Version 4

taxable supply made by the Landlord to NBN Co under
this Lease before the consideration payable for that
supply is due and NBN Co need not pay the GST Amount
for a particular taxable supply until such time as the
Landlord has issued a tax invoice to NBN Co for that
supply.

(e) Notwithstanding any other provision of this clause4.4, the
Landlord acknowledges and warrants that at the time of
entering into this Lease it is not registered, required to be
registered, nor Iiable, for GST and will not make any claim
against NBNCo in relation to GST arising under or in
connection with this Lease.

(f) In the event that the Landlord becomes registered for GST, the
Landlord must notify NBN Co of this in writing and on and from
the date NBN Co receives the notice, NBN Co will pay the
relevant additional GST amounts in accordance with clause
4.4."

2.

3.

Clause 10.3 is deleted and replaced with:

"10.3 NBN Co's additional rights to terminate

NBN Co may also terminate this Lease by notice to the Landlord at
any time by giving not less than 12 months notice expiring on any
day."

Clause 13.8 is deleted and replaced with:

"13.8 Landlord as trustee

The Landlord enters into this Lease as trustee of the Carbone
Properhy Trust (Trust). The Landlord warrants both in its personal
capacity and as trustee of the Trust:

(a) this Lease is for the benefit of the Trust;

(b) it is the sole trustee of the Trust;

(c) it has been validly appointed as trustee of the Trust and has not
defaulted in the performance and observance of its obligations
as trustee of the Trust;

(d) it has the authority to enter into, or become the landlord under,
this Lease in its capacity as trustee of the Trust;

(e) it has the right to be fully indemnified out of the Trust assets for
obligations incurred under this Lease and the Trust assets are
sufficient to satisfy that right;

(f) no action has been taken or proposed to terminate the Trust;

(g) the Trust has been validly created, is not void or voidable, and
is in existence:

Ooc Ref: MID:1035534:M:03700060 Page 6 of 29 pages



Req:R658611 /DOO:DL AMO90697 /Rev:21-Feb-2017 /Sts:SC.OK /Pgs:ALL /Prt:25-May-2018 12:19 /Seq:7 of 30
Ref:jmadgwick /Src:P

NSW Base Lease Docurnent

Version 4

4.

(h) there are no reasonable grounds to suspect the Landlord or the
Trust are unable to pay their debts as and when they become
payable;

(i) it has not committed any breach of the Trust or done anything
which has prejudiced or limited its rights or indemnity;

0) it has not delegated any of its powers as trustee or exercised
any power of appointment; and

(k) it will not (without NBN Co's consent):

(i) retire, cease to act or be removed or replaced as trustee
of the Trust;

appoint another trustee;

terminate the Trust;

change the Trust deed;

restrict the trustee's right to be indemnified in clause
13.8(e);or

(vi) restrict the ability of the trustee to comply with its
obligations under this Lease."

Clause 14.1 is deleted and replaced with:

"14.1 NBN Co to pay costs and disbursements

(a) NBN Co must pay all registration fees in relation to this Lease.
Subject to clause 14.1(b), each party is responsible for its own
Iegal and other costs, charges and expenses in relation to the
preparation, negotiation, completion and registration of the
Lease.

(b) NBN Co will reimburse the Landlord's reasonable legal costs,
charges and expenses for the preparation, negotiation,
execution and registration of this Lease (including any
Consecutive Leases) up to an aggregate maximum of
$1,500.00 (excluding GST) which is payable within 21 days
after that date on which NBN Co has received al( of the
following:

(i) supporting evidence of the costs incurred by the
Landlord;

NBN Co's original copy of the registered Lease; and

the mortgagee's consent to the Lease (where
applicable)."

(ii)

(iii)

(iv)

(V)

(ii)

(iii)

Doc Ref: MID:1 035534:M:D37!j0960 Page 7 of 29 pa
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Version 4

General Conditions

1

1.1

Defined terms & interpretation
Defined terms

In this Lease:

Act means the Telecommunications Act 1997 (Cth).

Adjoining Land means any land owned by the Landlord which adjoins the
Land.

APRA means Australian Prudential Regulation Authority.

Business Day means any day in the Jurisdiction which is not a Saturday,
Sunday or Public Holiday.

Carrier has the meaning given to it in the Act.

Code means the Telecommunications Code of Practice 1997.

Consecutive Lease means a lease of the Premises between the Landlord and

NBN Co other than this Lease, which is granted at the same time as this Lease
in respect of periods either prior or subsequent to the Terrn.

Date of Commencernent means the date stated in Item 2.

Date of Expiration means the date stated in Item 3.

Determination means the Telecommunications (Low Impact Facilities)
Determination 1997.

Equipment means those items of plant and/or equipment brought onto the
Land by NBN Co for the use permitted by this Lease.

First Payment Date means the date stated in Item 7.

General Conditions means the part of this Lease described as General
Conditions.

Government Agency means any government or any governmental, semi-
government, administrative, fiscal or judicial body, department, commission,
authority, tribunal, agency or entity.

GST means a goods and services tax or Iike tax payable in respect of a supply
under the Lease.

Information Table means the part of this Lease described as lnforrnation
Table.

Item means an item in the Information Table.

Jurisdiction means the state or territory of the Commonwealth of Australia in
which the Land is situated.

Doc Ref: MID:1035534:M:D3790960 Page 8 of
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Land means the land described in the Certificate of Title (or title reference)
referred to on the front page of the Lease.

Landjord means the Landlord described on the front page of the Lease and its
successors and assigns or, if the Landlord is a natural person, its executors,
administrators and assigns and in either case its employees, agents and
contractors.

Landlord's Covenants means the covenants and agreements contained or
implied in the Lease to be observed and performed by the Landlord.

Lease means the Iease or tenancy that exists between the Landlord and
NBN Co in relation to the Premises of whatever nature and whether at Iaw or in
equity as evidenced in whole or in part by this document.

NBN Co means the Iessee described on the front page of the Lease and its
successors and assigns and where the context permits, its employees, agents,
invitees and contractors.

NBN Co's Covenants means the covenants and agreements contairied or
implied in the Lease to be observed and performed by NBN Co.

Premises means the premises described in Item 1 .

Related Body Corporate has the meaning given in the Corporations Act 2001
(Cth).

Rent means the amount stated in Item s.

Reputable Insurer means an insurer who is:

(a) a reputable APRA authorised insurer(s); or

(b) APRA exempt and maintains a Standard & Poor's rating of A minus or
higher (or an equivalent rating agency rating).

Special Conditions means the special conditions in Item 9.

Statute means any statute, regulation, proclamation, ordinance, by-law, code
or determination of the Commonwealth of Australia or the Jurisdiction and
includes all statutes, regulations, proclamations, ordinances, by-laws, codes or
determinations varying, consolidating or replacing them and all regulations,
proclamations, ordinances, by-laws, codes and determinations issued under
that statute.

Term means the term of the Lease set out in Item 4.

1.2 Interpretation
In the Lease, un(ess the context otherwise requires:

(a) headings and underlinings are for convenience only and do not affect
the interpretation of Lease;

words importing the singular include the plural and vice versa;

words importing a gender include any gender;

(b)

(C)

Doc Ref: MID:1035534:M:03790960 Page 9 of 29 pages
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(d) an expression importing a natural person includes any company,
partnership, joint venture, corporation or other body corporate and
any Government Agency;

(e) a reference to any thing includes a part of that thing;

(f) a reference to a part, clause, party, annexure, exhibit, information
table or schedule is a reference to a part and clause of and a party,
annexure, exhibit, information table and schedule to the Lease;

(g) vvhere the day on or by which any thing is to be done is not a
Business Day, that thing must be done on or by the next succeeding
day which is a Business Day;

(h) no rule of construction applies to the disadvantage of a party because
that party was responsible for the preparation of the Lease or any part
of it;

month means a calendar month;

(j) a covenant or agreement on the part of two or more persons binds
them jointly and severally;

"includes' in any form is not a word of limitation;

any parties, persons, facts, events or documents alternatively or
collectively shall be construed as a reference to all of them and to
each and any one or more of them; and

(m) any organisations, associations, societies, groups or bodies shall in
the event that any of them ceases to exist or is reconstituted renamed
or replaced or that any of its powers or functions are transferred to
any other entity body or group refer respectively to any such entity
body or group established or constituted in lieu thereof or succeeding
to similar power or functions.

(k)

m

1 ,3 Third parties

Any covenant (whether express or implied) by a party to this Lease not to do or
omit any act or thing shall be deemed to extend to an obligation not to permit
any third party to do or lo omit the same.

1 .4 special Conditions

The parties acknowledge and agree that the Specia( Coriditions take
precedence over the General Conditions to the extent of any inconsistency
between the Special Conditions and the General Conditions.

2 Implied covenants and powers
2.1 Not used

Doc Ref) MID:1035534:M:03790960 Page 10 of 29 pages
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2.2 Exclusion of implied covenants
The obligations and powers implied in the Lease by sections 84, 84A and 85 of
the Conveyancing Act 1919 (NSW) are expressly excluded.

2.3 Inclusion of implied covenants

Any covenants and powers implied in the Lease by any Iaw apply to the extent
they are consistent with the terms of the Lease and which are applicable to
NBN Co.

2.4 Contravention of Statute - severance

If any provision of the Lease or its application to any parly or in any
circumstances is or becomes void, voidable, unenforceable or invalid because
of any Statute or otherwise, such provision must in any such case and to such
extent be severed from the Lease, and the Lease must be read as though such
provision did not form part of the Lease at that time.

3 Terrn of Lease and holding over
3.1 Term of the Lease

The Terrn commences on the Date of Commencement and expires on the Date
of Expiration, subject to the provisions of the Lease.

3.2 Yearly tenancy holding over

If NBN Co occupies the Premises after the Date of Expiration (other than
pursuant to a Consecutive Lease or the grant of a further lease) NBN Co must
do so as a yearly tenant for yearly terms thereafter on the same terms and
conditions as the Lease as far as they apply to a yearly tenancy. Either party
may terminate the yearly tenancy by giving not less than 12 months' notice to
the other party expiring on any day.

4 Payment
4.I NBN Co's Covenant

NBN Co must pay the Rent to the Landlord during the Terrn.

4.2 Payment of Rent

(a) Subject to clauses 4.2(b) and 4.2(c), the Rent will be paid anriually in
advance to the Landlord or to any other person the Landlord notifies
to NBN Co. Any notification must be served at (east 30 days prior to
the date for payment of Rent.

(b) The first Rent payment will be:

(i) for the part year commencing on the First Payment Date and
ending on the day prior to the anniversary of the Date of
Commencement following the First Payment Date; and
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(ii) made within 30 days after the First Payment Date.

(c) For the avoidance of doubt, no Rent will be payable in respect to the
period commencing on the Date of Commencement and ending on
the day prior to the First Payment Date.

(d) The second and each subsequent Rent payment will be made on
each anniversary of the Date of Commencement affer the First
Paymenl Date.

(e) If an instalment of Rent is for a period of Iess than one year, the
instalment for that period is apportioned on a daily rate for the
relevant Iease year.

4.3 Rent Reviews

The Rent will be increased by 2.5% on each anniversary of the Date of
Commencement.

4.4 GST

(a) Unless stated to the contrary, all payments to be made by NBN Co
under the Lease (including but not limited to Rent) are calculated
without regard to GST. If a payment by NBN Co to the Landlord
under the Lease is consideration for a supply by the Landlord under
the Lease on which the Landlord must pay GST, NBN Co must also
pay the Landlord an additional amount equal to the GST payable
(GST Amount) by the Landlord on that supply.

(b) Subjecttoclause4.4(d),NBNCowillissuerecipientcreatedtax
invoices (RCTIs) for the taxable supplies made by the Landlord to
NBN Co under this Lease. For the purpose of NBN Co issuing RCTIs
the parties agree:

(i) NBN Co may, to the extent it is Iegally entitled to do so, issue a
single RCTI for more than one rental period;

(ii) The Landlord will not issue a tax invoice in respect of any
supply it makes to NBN Co under this Lease;

(iii) Each party acknowledges and warrants that at the time of
entering into this Lease, it is registered for GST; and

(iv) Each party must notify the other party if, at any time, it ceases
to be registered for GST or it ceases to comply with any of the
requirements of any taxation ruling issued by the Australian
Taxation Office relating to the issuing of RCTIs.

(c) If a payment to a par% under this Lease is a reimbursement or
indemnification calculated by reference to a loss, cost or expense
incurred by that party, then the payment must 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.
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(d) If NBN Co notifies the Landlord in writing that NBN Co will no longer
issue RCTIs then:

(i) clause4.4(b) will not apply from the date specified in the
notifica€ion until NBN Co withdraws the notification by a further
notice to the Landlord; and

(ii) during the period specified in clause 4.4(d%i), the Landlord must
issue a tax invoice to NBN Co for any taxable supply made by
the Landlord to NBNCo under this Lease before the
consideration payable for that supply is due and NBN Co need
not pay the GST Amount for a particular taxabte supply until
such time as the Landlord has issued a tax invoice to NBN Co
for that supply.

4.5 EFT payments

NBN Co may pay the Rent by Eleclronic Funds Transfer (EFT) to the account
nominated in Item 6. The Landlord may notify another account in Australia to
which payments may be made by EFT to replace the account previously
nominated. The notification must be served at Ieast 30 days prior to the date
for payment of Rent. Payment by EFT by NBN Co's banker to the relevant
nominated account by the due date is a full discharge for the payment.

4.6 Pro rata refund of Rent

In the event of termination of the Lease pursuant to clause 10.2 or 10.3 the
Landlord must forthwith refund to NBN Co prepaid Rent on a pro rata basis.

4.7 Gross Rent

The Landlord acknowledges the Rent is a 'gross' rent and is inclusive of all
rates, taxes (excluding GST), statutory and building outgoings.

s Use

5.1 Permitted use

NBN Co will use the Premises for the purpose of constructing, maintaining and
operating a telecommunications facility, network and service and such use
includes any use allowed under the Act and may do all such things as may be
necessary or convenient for this purpose. NBN Co may at any time during the
Term install, remove, modify, vary, maintain, use and operate on the Premises
such Equipment as is necessary for the use permitted by this Lease now and in
the future.

5.2 Adjacent Land

(a) The Landlord grants to NBN Co the right to use so much of the Land
and Adjoining Land which is adjoining and adjacent to the Premises
or any installation of NBNCo as is reasonably required during
installation, erection, construction, dismantling, repair, replacement,
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variation, renewal and maintenance of the telecommunications facility,
network and service. After using the Land or Adjoining Land for such
use, NBN Co will restore the surface of any part of the Land or
Adjoining Land as so used as near as practicably possible to its state
prior to such use by NBN Co to the reasonable satisfaction of the
Landlord.

(b) The Landlord grants to NBN Co the right to undertake landscaping
and/or plant or remove any vegetation on so much of the Land and
Adjoining Land as is required by NBNCo to comply with any
requirements, notices or orders of any Government Agency or as is
otherwise reasonably required by NBNCo. NBNCo will be
responsible for the maintenance and upkeep of any such landscaping
or vegetation only to the extent required by the relevant Government
Agency.

5.3 Requirements of Government Agencies
NBN Co must comply promptly with any applicable Statute in respect of
NBN Co's use of the Premises and any requirements, notices or orders of any
Government Agency having jurisdiction or authority in respect of the Premises
or the use of the Premises. NBN Co is not liable for structural alterations to
any of the Landlord's fixtures or facilities unless caused or contributed to by
NBN Co's particular use or occupation of the Premises.

5,4 Cabling

(a) For the purpose of the operation of NBN Co's telecommunications
facility, network and service, the Landlord will permit NBN Co to:

(i) install, erect, construct, dismantle, maintain, repair, replace,
vary, add and use above or below ground cabling to and from
the Premises and any other installations of NBN Co and to
connect to adjoining roads or services; and

(ii) where necessary to construct supports for that cabling,

on the Land.

(b) When exercising its rights under this clause, NBN Co must:

(i) not cause any Iasting material damage to the Land or material
interference with the Landlord; and

(ii) restore the surface of the Land as so used as nearly as
practicably possible to its state prior to use by NBN Co to the
reasonable satisfaction of the Landlord.

5.5 Non-contiguous Premises
in the event of parts of the Premises not being contiguous one with the other or
the Premises being partly or wholly on the rooftop of a building on the Land
NBN Co may run such above or below ground cabling, wiring, conduit, earthing
straps, cable trays and support structures over the Land or within or upon the
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building on the Land on which the Premises are situated as are necessary for
its safe, continuous and proper use of the Premises bu€ in doing so NBN Co
must not cause any material damage to €he Land or material interference with
the Landlord.

5.6 Consents

(a) The Landlord hereby irrevocably consents to NBN Co making, at its
cost, any application for consent or approval to any Government
Agency to use or develop the Premises for the use referred to in
clause 5.1 and consents to NBN Co exercising and procuring (at its
cost) every right and appeal arising from the determination of any
such application or the failure to determine the application.

(b) The Landlord must sign all documentation and do all such things as
NBN Co or any person nominated by NBN Co reasonably requires (at
NBN Co's cost) to authorise or assist in obtaining consent or approval
from any Government Agency to use or develop the Premises for the
use reTerred to in clause 5.1 .

6 Access to the Premises

6.I Access

(a) The Landlord consents to NBNCo and persons authorised by
NBN Co without the need for prior approval and with or without
materials, equipment, plant and other apparatus and vehictes entering
the Land or Adjoining Land (including any access track referred to in
clause 6.1 (b)) for the purpose of using the Premises and installations
of NBN Co under this Lease and exercising its rights under the Lease
at all times of the day and night during the Terrn.

(b) The Landlord consents to NBN Co:

(i) upgrading any existing access track over the Land and/or
Adjoining Land to the Premises to a standard which is suitable
for NBN Co's access to the Premises; or

(ii) constructing an all-weather access track over the Land and/or
Adjoining Land to provide access to the Premises if there is no
suitable existing access track to the Premises.

(c) Despite any clause in this Lease, at the expiry (or earlier termination)
of this Lease, NBN Co will not be required to make good or restore
the surface of any access track which is upgraded or constructed by
NBN Co under clause 6.1(b).

6.2 Contact person

(a) The Landlord and NBN Co mus€ each nominate a contact person to
contact about non-legal matters relating to access and Equipment and
other non-legal matters relating to this Lease. The relevant contact
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persons, as at the Date of Commencement, are stated in Item 8 of the
Inforrnation Table.

(b) The Landlord and NBN Co must each nominate a contact person to
contact about Iegal matters relating to this Lease. The relevant
contact persons, as at the Date of Commencement, are stated in
Item 8 of the Inforrnation Table.

(c) The contact persons in Item 8 of the Inforrnation Table may be
changed by the relevant party at any time by notice in writing to the
other.

7 fnsurance

7.1 0bligation to insure
(a) NBN Co must have in force and maintain with a Reputable Insurer for

the Terrn a valid and enforceable public liability insurancei policy to the
value of at least $20,000,000 for any one occurrence.

(b) The Landlord must have in force and maintain with a Reputable
Insurer for the Term a valid and enforceable public liability insurance
policy to the value of at least $10,000,000 for any one occurrence.

(c) The Landlord must inform its public liability insurer of the Lease and
do all things necessary to ensure that the insurance policy covers the
Landlord with respect to the activities contemplated within the Lease.

7.2 Evidence of Insurance

On request (and on no more than two occasions per year):

(a) by the Landlord, NBN Co will produce to the Landlord satisfactory
evidence, including certificates of currency, of the insurance policy
required under clause 7.1 (a); and

(b) by NBNCo, the Landlord will produce to NBNCo satisfactony
evidence, including certificates of currency, of its insurance policy
referred to in clause 7.1 (b).

7.3 Global Policy

NBN Co may effect its insurance in clause 7.1 pursuant to an insurance policy
which is not specific as to the location of risk.

8 Installation

8.I Construction and alterations

(a) NBN Co may at NBN Co's discretion and expense during the Temi
after complying with the requirements of any Government Agency
having jurisdiction in lhe matter to the extent required by law, do
anything in accordance with the permitted use of the Premises as set
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out in this Lease, including, without limitation, to install, erect,
construct, dismantle, repair, replace, renew, add, vary and maintain
upon the Premises security fencing and any building or buildings as
necessary now or in the future to shelter the Equipment and a free
standing monopole, Iattice tower, guyed mast, multi-sided antenna
support structure or other antenna support structure of sufficient
height now or in the future to meet NBN Co's telecommunications
requirements and all necessary connecting appurtenances.

(b) NBN Co shall be entitfed to paint any installations referred to in
clause8.l(a) (including, without limitation, any monopole, lattice
tower, fencing or buildings) with any colour as may be required by a
Government Agency in connection with any planning consent.

8.2 NBN Co property
Despite the extent of any affixation, the Equipment and all other fixtures,
fittings, p(ant and other items brought onto or erected on the Land by or on
behalf of NBN Co, at all times remains the absolute property of NBN Co.

9 Electricity supply
9.1 Electricity connection

The Landlord must, at NBN Co's cost, permit NBN Co to connect the Premises
to an electricity supp)y (including making provision for and allowing connection
to emergency back-up power) and to install on the Land such earthing
apparatus as is necessary for the safe continuous use of NBN Co's equipment
on the Premises. The supply of this electricity must be made through a
dedicated usage meter, installed by NBN Co at its own cost, so that NBN Co is
directly accountable for payment of electricity consumed by it on the Premises.

9.2 Easement for electricity purposes

(a) If, pursuant to clause 9.1, NBN Co is required to connect to an
electricity supply on or over the Land or on or over Adjoining Land,
the Landlord must grant an easement for electricity purposes across
that part of the Land or the Adjoining Land to enable NBN Co to
connect the Premises to that electricity supply on terms as may be
required by the electricity supplier (Easement). NBNCo will be
responsible for preparing the Easement documentation and must pay
the relevant Iand titles office fees for registration of the Easement, or
reimburse the Landlord for such registration fees.

(b) In anticipation of the grant of Easement, the Landlord hereby
consents to NBN Co entering, or permitting the relevant electricity
supplier to enter, the Land or the Adjoining Land from the Date of
Commencement to construct electricity infrastructure and associated
structures required for the purpose of the proposed electricity supply.
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1 0 Termination

10.I TerminationbytheLandlord
If:

(a) NBN Co commits a material breach of any of its obligations including
payment of Rent, the Landlord may serve notice on NBN Co requiring
remedy of the breach within a reasonable time having regard to the
nature of the breach specified in the notice (Trigger Notice) such
period to be not less than 21 days; and

NBN Co does not remedy the breach within the time specified in the
Trigger Notice, the Landlord may serve notice on NBN Co requiring
remedy of the breach within a further reasonable time having regard
to the nature of the breach such period to be not less than 60 days
(Default Notice); and

NBN Co does not remedy the breach within the period specified in the
Default Notice,

the Landlord may terminate this Lease by serving notice to NBN Co at any time
before the breach is remedied.

(b)

(C)

10.2 Terrnination by NBN Co

In addition to any rights NBN Co may have to terminate this Lease for breach
of the Landlord's Covenants:

(a)

(b)

(C)

(d)

(e)

if the Premises are damaged or destroyer:J or if there is interruption to
access to the Premises so as to render the Premises or any part of
the Premises wholly or substantially unfit for the occupation or use of
NBN Co or inaccessible by any means of access; or

if any application for a required consent or permit for the installation
and use of the Premises as part of a telecommunications facility,
network or service is rejected or is cancelled, lapses or is otherwise
terminated and no further or replacement consent or permit can
reasonably be obtained: or

any application to a Govemment Agency for a required consent,
permit or licence for the instalfation and use of the Premises as part of
a telecommunications facility, network or service is granted to
NBNCo with conditions unacceptable to it in its absolute and
unfettered discretion or is finally rejected or is cancelled, Iapses or is
otherwise terminated and no further or replacement consent or permit
can reasonably be obtained; or

if the Premises are rendered unfit for NBN Co's use described in

clause 5.1 by reason of the emergence of physical, radio or other
interference; or

if the Premises can no Ionger be used for the use described in
clause 5.1, or the Premises are no Ionger required by NBN Co,
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then NBN Co may terminate the Lease immediately by notice to the Landlord.

10.3 NBNCo'sadditionalrightstoterminate
NBN Co may also terminate this Lease by notice to the Landlord:

(a) at any time before it substantially commences construction work to
install the Equipment on the Premises (excluding placemenl of survey
pegs or delivery of materials and the Equipment); or

(b) at any time by giving not less than 6 months notice expiring on any
day.

10.4 Effectonrightsorliabilities
Terrnination of the Lease does not affect the rights or liabilities of the parties in
relation to any cause of action accruing prior to termination.

10.5 NBNCotoyieldup

NBN Co must, by no later than 6 months after the Date of Expiration (unless
there is in place after this Lease a Consecutive Lease or further lease between
the Landlord and NBN Co, and in any event subject to clause 14.2), earlier
termination of the Lease or such other date as the Landlord and NBN Co agree
in writing, yield up the Premises in good repair and clean condition fair wear
and tear excepted having regard to their condition at the Date of
Commencement of the Lease.

10.6 Removal of NBN Co's fixtures and chatte!s

NBN Co musl, by no Iater than 6 monlhs after the Date of Expiration (unless
there is in place after this Lease a Conseculive Lease or further lease between
the Landlord and NBN Co, and in any event subject to clause 14.2), earlier
termination of the Lease or such other date as the Landlord and NBN Co agree
in writing, remove from the Premises all above ground cabling and fixtures,
fittings, plant, machineny, and other items erected or brought by it onto the
Premises or the Land.

10.7 Rent abatement

(a) If the Premises are damaged or destroyed or if there is interruption to
access to the Premises so as to render the Premises or any part of
the Premises whotly or substantially unfit for the occupation or use of
NBN Co or inaccessible by any means of access, €hen except to the
extent that such damage or destruction is caused by the wrongful or
negligent act or omission of NBN Co, €he Rent will abate in proportion
to the extent to which NBN Co is inhibited from carrying on the use
permitted by this Lease from the date upon which the destruction or
damage occurs until the earlier of the date upon which it is repaired
and the date of termination of the Lease pursuant to clause 1 0.2(a).

(b) If there is a dispute between the parties as to the proportion of Rent to
be abated pursuant to clause 10.7(a) which is not resolved within
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20 days afler notice by one party to the other of the nature of the
dispute then:

(i) the dispute may be referred by either party for determination by
an expert who is an appropriate practising professional
appointed at the request of either party (Experl), by:

(a) the president of the professional body most appropriate to
determine the dispute or, if the parties are unable to
agree on the appropriate body, the president for the time
being of the Law Society of the Jurisdiction; or

(b) if there is no such body in existence at the time of the
request, the presidenl for the time being of an equivalent
body;

(ii) each party may make a submission either orally or in writing to
the Expert within 20 days after that appointment;

(iii) in making a determination the Expert must:

act as an expert and not as an arbitrator;

consider any submission made to it by a party; and

provide the parties with a written statement of reasons for
the deterrnination;

(iv) in the absence of manifest error the determination of the Expert
is conclusive and binding on the parties;

(v) the costs of the Expert will be shared equally between the
parties unless otherwise determined by the Expert; and

(vi) if the Expert fails to deliver a determination within 20 days after
the Iast day on which the parties are entitled to make
submissions, either party may require the appointment of a
further Expert under clause 1 0.7(b%i) to determine the dispute.

(a)

(b)

(C)

10.8 Terminationofconsecutiveleases

This Lease will terminate automatically if there exists any Consecutive Lease
the commencing date of which precedes the Date of Commencement and:

(a) NBN Co gives notice to the Landlord not Iater than the date which is
3months prior to the Date of Commencement that it no Ionger
requires the Premises; or

(b) that Consecutive Lease is terminated for any reason.
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11 Notices

11 .I Method of service

Any notice to be given under this Lease by one of the parties to the other must
be in writing and is given for all purposes by delivery in person, by pre-paid
post or by facsimile addressed to the receiving party at the address specified in
the notice details in the Inforrnation Table.

11.2 Timeofservice

Any notice given in accordance with this Lease will be deemed to have been
duly served in the case of posting at the expiration of mo Business Days after
the date of posting and in the case of facsimile, on the first Business Day after
the date of transmission (providing the sending party receives a facimile
machine verification report indicating that the notice has been transmitted).

11.3 Change of address

A party may at any time change its address, postal address or facsimile
number by giving notice to the other party.

12 Assignment and subletting
12.I NBNConottoassign

NBN Co must not assign the Lease except under clause 12.2 or with the prior
written consent of the Landlord under clause 12.3.

12.2 Assignment to a Related Body Corporate or a Carrier

NBN Co may from time to time assign the Lease to a Related Body Corporate
of NBN Co or to a Carrier or to the holder of a Nominated Carrier Declaration

(as those terms are defined in the Act) or to a party in conjunction with the sale
of the whole or part of NBNCo's telecommunications network or to a
Govemment Agency.

12.3 Assignment

Subject to clause 12.2 NBN Co may assign the Lease with the prior written
consent of the Landlord, such consent not to be unreasonably withheld.

12.4 Release fojlowing assignment

If this Lease is assigned, NBN Co will cease to be liable for any NBN Co's
Covenants which arise, or are liable to be performed, on or after the date of
assignment. However, NBN Co is not released in respect of breaches of
NBN Co's Covenants which arose before the date of assignment.

12.5 Subjetting

NBN Co may sublet, licence, part with or share its right to possession of the
Premises without requiring the consent of the Landlord.
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13 Landlord's covenants

13.I Quietenjoyment

The Landlord covenants that NBN Co may peaceably hold and enjoy the
Premises during the Terrn without any interruption by the Landlord or any
person rightfully claiming through the Land(ord. The Landlord must not do
anything which derogates from its grarit of the Premises to NBN Co under this
Lease.

13.2 RestrictiononLandlord'suseoftheLand

The Landlord covenants that the Landlord will not itself nor will it permit any
third parhy to do anything on the Land which is Iikely to cause physical, radio or
other interference which obstructs, interrupts or impedes the use or operation
of NBNCo's telecommunications facility, network or service. If NBNCo
advises the Landlord of any breach by the Landlord of its covenant the
Landlord will, to the extent that it is within its power to do so, use all reasonable
endeavours at its expense to forthwith remedy such breach.

13.3 Landlord's covenant

The Landlord covenants that the Landlord will not itself nor will it permit any
third party to, store on, dispose of on or transport to or over the Land any
hazardous substance which is likely to cause inteference with NBN Co's use
of the Premises. If NBN Co advises the Landlord of any breach by the
Landlord of its covenant the Landlord will, to the extent that it is within its power
to do so, use all reasonable endeavours at its expense to forthwith remedy
such breach.

13.4 SaleordealingswiththeLandbytheLandlord
The Landlord must not sell, transfer, subdivide or otherwise deal with its
interests in the Land (so far as it relates to the Premises and any areas used
by NBN Co for access to or use of the Premises) unless it first procures that
the transferee or other relevant person provides a deed poll in favour of
NBN Co, in a form required by NBN Co, under which that person agrees to
comply with all of the Landlord's Covenants as if that person were the Landlord
party originally named in this Lease.

13.5 Consent of Mortgagee or Chargee
If the Land is subject to any mortgage or charge, the Landlord must, at its cost,
obtain the mortgagee or chargee's consent to this Lease in a form which is
reasonably acceptable to NBN Co and which does not impose additional
conditions on NBN Co.

13.6 Registration

The Landlord must attend to registration and do all things reasonably
necessary to enable the registration of the Lease at the relevant Land Titles
Offlce in the Jurisdiction.
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13.7 Contamination

(a) The Landlord warrants that, at the Date of Commencement, the Land
does not contain substances hazardous to health or safety.

(b) If any cleanup of the Land is required by Statute or because
substances are present on the Land which are hazardous to health or
safety, and is not caused by the activities of NBN Co on the Land,
then the Landlord must, upon written request from NBN Co, at the
Landlord's cost, carry out such cleanup as may be required to comply
with the Statute or deal with the hazard to health or safety.

14 Miscellaneous

14.I NBN Co to pay costs and disbursements
NBN Co must pay all registration fees in relation to this Lease. Each party is
responsible for its own legal and other costs, charges and expenses in relation
to the preparation, negotiation, completion and registration of the Lease.

14.2 Withoutprejudice-TelecommunicationsAct
(a) This Lease is without prejudice to, and nothing in this Lease affects,

restricts, Iimits or derogates from any right, power and immunity of
NBN Co under or by virtue of any Statute including, without limitation,
NBN Co's rights under Schedule 3 of the Act.

(b) The parties acknowledge that, in relation to the Premises, the
installation of any Equipment deemed to be low impact pursuant to
the Deterrnination, or the maintenance of any of the Equipment on the
Land, by or for NBN Co is undertaken in exercise of the rights of
NBN Co pursuan€ to Divisions 2, 3 and/or 4 (as the case may be) of
Schedule 3 to the Act.

(c) To the extent that an activity performed by NBN Co in connection with
the Premises or anything in, over or under the Premises, is an activity
that NBN Co is authorised to do under Schedule 3 of the Act, the
Landlord waives its right to be given a notice under clauses 17 and 18
of Schedule 3 of the Act, and also waives any rights that it has to
object to the activities that, but for this clause, would have been the
subject of a notice under clauses 17 and 18 of Schedule 3 of the Act.

(d) The Landlord agrees that, in Iight of the terms of this Lease, it will not
make any c(aim against NBNCo in relation to clause42 of
Schedule 3 to the Act.

(e) The operation of this clause and any waiver given under this clause
will survive the termination or expiry of this Lease. Any rights
obtained by NBN Co under Schedule 3 of the Act will continue in
accordance with the Act, notwithstanding the termination or expiry of
this Lease.
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14.3 Governing law

This Lease is governed by the Iaws of the Jurisdiction and the Commonwealth
of Australia and the Landlord and NBN Co submit to the non-exclusive
jurisdiction of the Courts of the Jurisdiction.

14.4 Entire Agreement

This Lease contains the entire agreement of the parties with respect to its
subject matter. It sets out the only conduct relied on by the parties and
supersedes all earlier conduct by the parties with respect to its subject matter.

14.5 NoWaiver

No failure to exercise and no delay in exercising any right, power or remedy
under this Lease will operate as a waiver. Nor will any single or partial exercise
of any right, power or remedy preclude any other or further exercise of that or
any other right, power or remedy.

14.6 NoMerger

The rights and obligations of the parties will not merge on completion of any
transaction under this Lease.

14.7 Counterparts

If this Lease consists of signed counterparts, each is an original and all of the
counterparts together constitute the same document.

14.8 Confidentiality

(a) The parties each agree that the terms of this Lease are confidential.
Except to the extent necessary to comply with its terms, a party must
not disclose this Lease or the contents of this Lease to any third party
without the prior written consent of each other party.

(b) Itisnotabreachofclausel4.8(a)forapartytodisclosethisLeaseor
the contents of this Lease if that disclosure:

(i) is required by law or by any Government Agency or regulatory
body (including any relevant stock exchange); or

(ii) is of information which is pubficly available through no fault of
the party making the disclosure; or

(iii) is necessary in order to obtain consent to this Lease from a
third party (in connection with registration of this Lease or
otherwise), provided the recipient is under an obligation to keep
the information disclosed confidential:

(iv) is to the party's professional advisers, bankers, financial
advisers and financiers, provided the recipient is under an
obligation to keep the information disclosed confidential; or

(v) is to any of its employees, agents and contractors to whom it is
necessary to disclose the information, provided the recipient is
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under an obligation to keep the information disclosed
confidential.
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EXECUTED as a Deed

l certify that I am an eligible witness and
that the Iessee's attorney signed this
dealing in my presence.

Certified correct for the purposes of the
Real Property Act 1900 by the Lessee,
NBN Co Limited (ACN 136 533 741}, by
its duly authorised attorney who signed
this dealing pursuant to the power of
attorney Book: 4689 No: 895 (and I
declare that I have no notice of

revocation of the said power of attorney)

'

'

Mark Reynoldi .:.' .
GenMIT'ffl?4!fY
Network Technology Prozrement

Position of Attorney

l certify that I am an eligible witness and
that the Iessee's attorney signed this
dealing in my presence.

Certified correct for the purposes of the
Real Property Act 1900 by the Lessee,
NBN Co Limited (ACN 136 533 741), by
its duly authorised attorney who signed
this dealing pursuant to the power of
attorney Book: 4689 No: 895 (and I
declare that I have no notice of

er of attorney)

Mamam Goba?

Name of WitnessparaHegaj
r

Level 1 1, 100 Arthur Street
l* ** Pl j @*flr%&* it

y ney

Gordon Spence
Name ofAttorney - Regiona anage

lnfrastructure Services

Position of Attorney

Address of Witness
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EXE sel Pty Ltd (ACN 138 170 797} in accordance with s127(1) of the
Cor

Sign S
l'
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Annexure B

Plan
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nab
National Australia Bank Limited

ABN 12 004 044 937

CONSENT TO LEASE

Annexureto Lease between:

Part of the Land at Folio Identifier 2/510756 shown hatched on the Plan in ANNEXURE B, being
part of the property known as 

SequentialLease:1of4(2017-2022) ?

Lease dated:

SIGNED SEALED AND DELIVERED for and on )
behalf of NATIONAL AUSTR/)iLlA BANK LIMITED )
ABN12004044937byitsAttorneywhoholdsthe )

)position of Level 3 Auorney under Power of
)Attorney Registered No. 39 Book 4512 in the
)presence of:

Print Name

Attorney S!iianature
SUZY GRANT

SEN?OFI BUSINESS

Print

},
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l Illlilllllllllllllllllllllllllliliilll
1,

Form: 07L LEASE
[icence: 03-09-102

New South WalesLicensee: Jinter Ellison AM487324AReal F'roperty Act 1900

PRlVAt,:Y NOTE: Section 31 B of the Real Property Act 1900 (RP Act) authorises the Rmyiiii,a, ,I.I.:..k:-:.-I"? '?.-
information raqulred by, thIs form €ot the establishment and maintenance of the Real Property Act Register. Section 968
RP Act requires that the Register }s made available to any person for search upon payment of a fee, if any.

STAMP DUTY l ,)c
(i

(A) TORRENS TITLE

(B) LODGEDBY

(C) LESSOR

(D)

(E) LESSEE

The !essor laases !O the lessee the propeny refcrred to above.

Encumbrances(ifapplicable): AK358991

(F)

(G) i.

2.

3.

4.

s.

6.

7.

8.

TERM: Five years

COMMENCINGDATE: l NONQmdl( Ig{4

TERMINATING DATE: 3i (?( >2 H
With an OPTION TO RENEW for a period of N .A.

set out in clause N.A. of N.A.

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

Together with and reserving the RIGHTS set ou( in clause N.A. of N.A
Incorporates the provisions or additional material set out in ANNEXURE(S)

Incorporates the provisions set oqt in N.A. with the Land and Property

Managcmem Authority as No(s).lN.A.
9. TheRENTissetou('initemNojof[nformationtable

;*

Office of Staie Revenue use only

Pmperty leased
Pari Lot 17 in DP 838563 -

The area hatched in black on the plan forming An;exure B and morc particularly described in ltem l

Document

Collection

Box

l

599D

' Name, Address or DX, Telephone, and Customer Account.Numbffir, if any'
i MINTER ELLISON Cus(omer Account Number: 123438 S

l Farrer Place, Sydney 
Telephone (02) 9921 8888

Refererice; JPA;ll42608 @] % ,, -... - ' a

CODE

L

 .

OPTUS MOBILE PTY LIM lT[D ACN 054 365 696

TENANCY:
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(H)

71 rre)m-iorq los*
U

Certificd c6rroct for the purposes of the Real Property Act
190Q%and
below'by

executed on behalf of the corporation named
the authorised person(s) whose signature(s)

appear?s) below pursuant to the authority specified.

Corporation: CAP[TAL HOLDINGS (ROUSE HILL PTY LTD

Authoritp :)i tY;

Signature 

Name of a
Director

Office held

[)ATE:

[ certify that l am an e}igible witness and that the lessee's
a(tomey signed this dealing in my presence.

N

D
Of

si?

rtified correct (ot the purposes of the Real
Property Act } 91 lessee's attorney who

' %l / 7 RP A C/ requires drat you must have knosvri ilie siyiatory for-lrrore dimi 12 months or jiave ;iglited ideiitilyiiig doarnuaitation.
Oplus Mablle leasa IRe{.JPA:LJK 1142608

ALL HANDWR?TING MUST BE IN BLOCK CAPITALS Page 2 0fl8

ME 133862973 I (W20I3)
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Note: where applicable, llie lessor must
complete die stazutory declaration below.

(l) STATUTORY DECLARATION '

l

solemnly and sincerely declare that-

1. ThetirnefortheexerciseofoptiontorenewinexpiredleaseNo

2. The Iessee under that Aease has not exercised the option.

l make this solemn declaration conscientiously believing the same to be true and by vinue of the provisions of the

Oaths Act 1900

Made and subscribed at in the Staie of New South Wales on

inthepresenceof of

OJustice of the peace 0 Practising Solicitor 0 0ther qualified witness (specify)
" who certifies the following matters concerning the making of this statutory declaration by the person who made it:

1. Isawihefaceoftheperson0R[didnotseethefaceofthepersonbecausethepersonwaswearingafacecovering,
but l am satisfied that the person had a special justification for not removing the covering; and

2. Ihaveknownthepersonforatleastl2months0Rlhaveriotknownthepersonforatleastl2monihs,butlhave
confimied the person's idcntiiy using an identification document and the document l relied on was............................ ...

has erided; and

Signature of witness: Signature of lessor:

As the services of a qualified witness cannot be provided at lodgement, the declamtion should be signed and witnessed prior to
lodgeirient." If made outside NSW, cross out the witness certification. If made in NSW, cross out the text which does not apply.

""s / / 7 RP A ct requires diai yoyi must have brown die signatory for more diaii / 2 moiidis or have sig]ited idm%ing doaimentation.
Min}erElllsonlRel:1142608 Optu!l Ma5ikl Loas0 1

AIL HANDWRITING MUST BE IN BLOCK CAPITALS Page 3 of lel

ME-133W2973-I (W2013)
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. Annexure A - Information table

Parties

Name

ABN

Short form name

Notice details

Name

Short form name

Notice details

Site code S2647

Items

Item 1

Item 2

Item 3

Item 4

Item s

Premises (clause 1.1)

That part of the Land hatched in black on the plmi in Annexure B being part of
the property known as 346-348 Amangrove Road, Rouse Hiii

Commencement Date (clause ] . 1)

( Novtynber lo)&

Expiry Date (clause 1.1)

31 (xjolxr %'ll
Term (clause 1.1)

Five years

Rent (clause 1.1)

$23,500 (plus GST, if any) during the first year of the Terrn, and increased by
3% on each anniversary of the Commencement Date throughout the Term

Rs(: JPA:uK 1142608 Op}us Moblle Lease 1

Page4of'l8

ME-133882973J (W2013)
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Item 6 Nominated Account (clause 4.3)

Bank:

Branch:

Account Name:

BSB No:

Account No

National Australia Bank Limited

Capital Holdings

%f: JPA:LJK 1142608 Op}us Motiile Lease 1

Page s of 18
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. Agreed terms

1 . Defined terms & interpretation
1.I Definedterms

In the Lease:

Act means the Telecommunications Act 1997 (Cth).

Business Day means any day in the State which is not a Saturday, Sunday or Public Holiday.

Carrier means a carrier as defined in the Act.

Commencement Date means the date stated in Item 2.
r

Expiry Date means the date stated in Item 3.

Government Agency means any government or any governmental, semi-govermnent,
administrative, fiscal or judicial body, deparhnent, commission, authority, tribunal, agency or
entity.

GST means a goods and services tax or like tax payable by the Lessor in respect of a supply under
the Lease.

Information table means the part of this document described as Information table.

Item means an item appearing in the Information table-

Land means the land in the Certificate of Title referred to on the front page of the Lease.

Lease means the lease or tenancy that exists between the Lessor and the Lessee in relation to the
Premises of svhatever nature and whether at law or in equity as evidenced in whole or in part by
this document.

Lessee means the lessee described on the front page of the Lease and its successors and assigns
or, if the Lessee is a natural person, its executors, administrators and assigns and in either case its
employees, agents and contractors.

Lessor means the lessor described on the front page of the Lease and its successors and assigns
or, if the Lessor is a natural person, its executors administrators and assigns and in either case its
employees, agents and contractors.

Month means calendar month.

Prernises means the premises described in Item l .

Related Body Corporate where the Lessee is a holding company of another body carporate, a
subsidiary of another body corporate or a subsidiary of a holding company of another body
corporate means that other body corporate.

Rent means the amount stated in Item s.

State means the State of the Commonwealth of Australia in which the Land is situated.

Statute means any statute, regulation, proclamation, ordinance or by-law of the Commonwealth
of Australia or the State and includes all statutes, regulations, proclamations, ordinances or
by4aws varying consolidating or replacing them and all regulations, proc]amations, ordinances
and by-laws issued under that statute.

Ra}: JPA:uK S 142608 Oplus Mo6ile Lease 1
Page6oflB

ME-i33a62973-1 (W2013)
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1.2

Telecommunications Equipment means any and all equipment, ancillary installations and
necessary or desirable equipment required to operate and maintain a telecormnunications network
and telecommunications service now and in the future.

Term means the term of the Lease set out in Item 4.

Interpretation

In the Lease, unless the context otherwise requires:

(a) headings and underiinings are for convenience only and do not affect the interpretation of
the Lease;

words importing the singular inciude the plural and vice versa;

words importing a gender include any gender;

an expression importing a natural person includes any company, partnership, joint venture,
association, corporation or other body corporate and any Government Agency;

a reference to any thing includes a part of that thing;

a reference to a part, clause, party, annexure, exhibit, infortnation table or schedule is a
reference to a part and clause of and a party, annexure, exhibit, information table and
schedule to the Lease;

(g) where the day on or by which any thing is to be done is not a Business Day, that thing
must be done on or by the next succeeding day which is a Business Day;

(h) no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of the Lease or any part of it; and

(i) a covenant or agreement on the pan of two or more persons binds them jointly and
severally.

(b)

(C)

(d)

(e)

(f)

2.

2.1

2.2

2,3

Implied covenants and powers
Exclusion of implied covenants

The obligations and powers implied in the Lease by sections 84, 84A and 85 of die Conveyancing
Ad 1919 (NSW) are expressly excluded.

Inclusion of implied covenants

Any covenants and powers implied in the Lease by any law apply to the extent they are consistent
with the temns of the tzase.

Contravention of Statute - severance

Any provision of the Lease which is void, voidable, unenforceable or invalid because of any
Statute must in any such case and to such extent be severed from the Lease, and the Lease must be
read as though such provision did not fortn part of the Lease at that time.

3.

3.1

Terrn of Lease and holding over
Term of the Lease

The Terrn cotnrnences on the Commencement Date and expires on the Expiry Date, subject to the '
provisions of the Lease.

Refi JPA:uK 1142608 Optus Mobile cease l

Page 7 of 18
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3.2 Yearly tenancy - holding over

Tf the Lessee occupies the Premises after the Expiry Date (other than pursuant to the grant of a
furdier )ease) without demand for possession by the Lessor, the Lessee does so as a yearly tenant
for yearly terms thereaffer on the same terms and conditions as the Lease as far as they apply to a
yearly tenancy, except that the Rent will not escalate in the manner specified in Item s and will
remain at ffie rate payable in the last year of the Terrn.

4. Payment
4.I Lessee's Covenant

The Lessee must pay the Rent to the Lessor during the Term.

4.2 Payment of Rent

The Rent for the first year of the Temi will be paid on or before the Cornrnencement Date. The
Rent for the balance of the Term will be paid annually in advance on or before each anniversary
of the Commencement Date. The Lessee must pay the Rent to the Lessor or to any other person
the Lessor notifies to the Lessee. Any notification must be at lea.st 30 days prior to the date for
payment of Rent.

4.3 EFT payments

The Lessee may pay the Rent by Electronic Funds Transfer (EFT) to the account nominated in
Item 6. The Lessor may notify another account in Australia to which paytnents may be made by
EFT to replace the account stated in kem 6. The notification must be at least 30 days prior to the
date for payment of Rent. Payrnent by EFT by the Lessee's banker to the relevant nominated
account by the due date is a full discharge for the payment.

4,4 Rates, taxes and outgoings

The parties acknowledge and agree that:

the Rent is a gross amount and the Lessee is not required to pay any rates, taxes, charges,
levies or outgoings which are charged to, levied on or relate to the Land (including but not
limited to the Premises) except for electricity charges which are payable by the Lessee
under clause 9); and

the Lessor must pay all rates, taxes, charges, levies and outgoings which are charged to,
levied on or relate to the Land (including but not limited to the Premises).

4.5 Definitions

In this clause 4.5 and clauses 4.6 to 4.8:

(a)

(b)

(a)

(b)

(C)

(d)

ABN means Australian Business Number being an 11 digit identifying number ailocaied
by the Australian Business Register (w?vw.abr.business.gov.au);

RCTI means recipient created tax invoice;

words or expressions which are defined in the A Nesv Tax System (Goods and Services
Tax) Act 1999 have the same meaning; and

a reference to the Lessor or Lessee includes their GST group representative member (if
applicabte).

4.6 ABN

(a) The Lessor warrants that the Lessor:

(i) has an ABN; or

Rej:JPA:LJK'H42608 5ptus Mobila Lffiase 1
PageJlof'lfl
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does not have an ABN, on the basis it is not entitled to have one under the A Ne*v

Tmt System (Australian Business Number) Act 1999; and

if it appoints a third party to manage the leasing of the Premises on its behalf and
the third party's AJ3N is quoted in any tax invoice, invoice or od'ier document
relating to the Lease, the third party does so as agent for the Lessor in accordance
with Australian Taxation Office's public ruling GSTR 2000/37: agency
relationships and the application of the law.

(b) If the Lessor does not have an ABN or the ILessor's ABN is cancelled, the Lessor must
immediately notify the Lessee and unless the Lessor provides evidence that the Lessor is
not entitled to have an ABN under the A New Tax System (Australian Eusiness Number)
Act 1999, the Lessor acknowledges that the Lessee will be required to deduct from each
payment 3o lhe Lessor, PAYG withholding tax pursuant to section 12-190 of Scheduie l to
the Taxation Administration Act 1953.

(ii)

(iii)

(c) If the Lessor does not comply with its obligations or breaches any warranty under this
clause 4.6, the Lessor indemnifies the Lessee for any tax, charge, fine, penalty or other
impost which the Lessee incurs or becomes liable to pay as a result of the Lessor's default
or breach of warranty.

4.7 Lessor registered for GST

The following provisions apply in relation to GST:

(a) Unless stated to the contrary, all payments to be made by the Lessee under the Lease
(including but not limited to Rent) are calculated without regard to GST. If a payment by
the Lessee to the Lessor under the Lease is consideration for a supply by the Lessor under
the Lease on which the Lessor must pay GST, the Lessee must also pay the Lessor an
additional amount equal to the GST payable by the Lessor on that supply.

(b) The Lessor must issue a tax invoice to the Lessee for any excluded taxable supply made
by the Lessor to the Lessee under the Lease before the consideration payable for that
supply is due and the Lessee need not pay for a particular excluded taxable supply until
such time as the Lessor has issued a tax invoice to the Lessee for that supply.

(c) The parties agree that the Lessee wilt issue RCT?s for the taxable supplies made by the
Lessor to the Lessee under the Lease except for any supplies that the parties agree in
writing are excluded taxable supplies. As at the date of the Lease the only agreed
excluded taxable supplies are those supplies for which the Lessor has already issued a tax
invoice to the Lessee. For the purpose of the Lessee issuing RCTIs the parties agree:

the Lessee may, to the extent it is )egally entitled to do so, issue a single RCT I for
more than one rental period;

the Lessor will not issue a tax invoice in respect of any supply it makes to the
Lessee under the Lease other than an excluded taxable supply;

each party acknowledges and warrants that at the time of entering into the Lease, it
is registered for (JST; and

each party must notify the other party if, at any time, it ceases to be registered for
GST or it ceases to comply with any of the requirements of any taxation ruling
issued by the Australian Taxation Office relating to the issuing of RCT?s. If the
Lessor breaches its obligations under this clause 4.7(c)(iv) and the Australian
Taxation Office determines the RCTI is not validly issued and requires the Lessee
to repay any input tax credit, the Lessor:

(i)

(ii)

(iii)

(iv)

ne(: JPA:Lm S142808' C)Olus Moblle Loa!!e 1
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(A) must immediately refiind the overclaimed input tax credit amount to the
Lessee; and

(B) indemnifies the Lessee for any interest, fines or penalties imposed on the
Lessee as a result of overclaiming any input tax credit.

(d) If a payment to a party under the Lease is a reimbursement or indermiification calculated
by reference to a loss, cost or expense incurred by that party, then the paytnent must 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.

(e) If the Lessee notifies the Lessor in writing that the Lessee will no longer issue RCT?s then
clause 4.7(c) will not apply from the date specified in the notification until the Lessee
withdraws the notification by a further written notice to the Lessor. While clause 4.7(c)
does not apply the parties agree that all taxable supplies made by the Lessor to the Lessee
under the Lease are excluded taxable supplies to which clause 4.7(b) applies.

4.8 Lessor not registered for GST

(a) The Lessor must notify the Lessee of its GST registration status on or before execution of
the Lease and must immediately notify the Lessee if it ceases to be registered for GST at
any time during the Term.

(b) Despite any other clause in the Lease, if the Lessor is not registered for GST or ceases to
be registered for GST:

(i) the Lessee is not required to make a payment under the Lease (including but not
limited to Rent) until the Lessor provides the Lessee with an invoice for the
payment quoting either the Lessor's ABN or the Lessor's agent's ABN; and

(ii) if GST is incorrectly charged on any invoice or tax invoice issued by the Lessor or
any third party on its behalf, the Lessor:

(A) must immediately refiind the overcharged GST amount to the Lessee; and

(B) indemnifies the Lessee for any interest, fines or penalties imposed on the
Lessee as a result of overclaiming any input tax credits.

s. Use of Premises

5.1 Permitted use

The Lessee will use the Premises €or the purpose of constructing, maintaining and operating a
telecommunications network and telecommunications service including but not limited to
installing, storing, operating, repairing, maintaining, altering, and replacing Telecommunications
Equipment consistent with the evolving nature of telecommunications services.

5.2 Adjoining Land

(a) The Lessor grants to the Lessee die right to temporarily use so much of the Land adjoining
and adjacent to the Premises or any installation of the Lessee as is reasonably required
during installation, erection, construction, dismantling, repair, replacement, renewal,
maintenance and operation of the telecommunications network and the
telecommunications service.

(b) When exercising its rights pursuant to this clause 5.2 the Lessee must use its reasonable
endeavours to cause minimal disruption and inconvenience to the Lessor as far as is
practicable.

Ref JPA:uK 1142608 Optus Mabile Lease 1
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(c) After temporarily using the Land adjoining and adjacent to the Premises or any
installation of the Lessee, the Lessee will restore the surface of the Land as so used as near

as practicably possible to its state prior to such use by the Lessee to the reasonable
satisfaction of the Lessor.

(d) The provisions of clause 7.2 will apply to the exercise by the Lessee of its rights pursuant
to this clause 5.2.

5.3 Requirements ot Government Agencies

The Lessee must comply promptly with any Stahite in respect of the Lessee's use of the Premises
and any requirements, notices or orders of any Govermnent Agency having jurisdiction or
authority in respect of the Premises or the use of the Premises. The Lessee is under no liability
for structural alterations unless caused or contributed to by the Lessee's particular use or
occupation of the Premises.

5.4 Cabling

(a) For the purpose of the operation of the Lessee's telecommunications nehvork and
telecommunications service, the Lessor will not unreasonably withho!d its consent to the
Lessees request to install, maintain, repair, replace and use above or below ground cabling
to and from the Premises and where necessary to construct suppons taor that cabling. The
Lessee must provide the Lessor with all information, plans and drawings the Lessor may
reasonably require to consider the Lessee's request.

(b) In undertaking the works permitted under this ciause 5.4, the Lessee must:

(i) not cause any lasting material damage to the Land or material interference with the
Lessor; and

(ii) restore the surface of the Land as so used as nearly as practicably possible to its
state prior to use by the Lessee to the reasonable aatisfaction of the Lessor.

(c) The provisions of clause 7.2 will apply to the exercise by the Lessee of its rights pursuant
to this clause 5.4.

6.6 Consents

The Lessor hereby irrevocably authorises the Lessee to make at the expense of the Lessee any
application for consent or approval to any Government Agency to use or develop the Premises for
the use referred to in clause s. l and to exercise and procure (at the Lessee's expense) every right
of appeal arising from the determination of any such application or the faiiure to determine the
application. The Lessor must sign all documentation and do all such things as the Lessee or any
person nominated by the Lessee reasonably requires (at the cost and expense of the Lessee) to
authorise or assist in obtaining consent or approval from any Government Agency to use or
develop the Premises for the use referred to in clause s. 1.

6. Access to the Premises

(a) The Lessor consents to the Lessee and persons authorised by the Lessee without the need
for prior notice and with or without materials, plant and other apparatus and vehicles
entering the Land for the purpose of using the Premises and exercising its rights under the
Lease at all times of the day and night during the Term.

(b) In exercising its rights under clause 6(a), the Lessee must not cause any:

(i) material damage to the Land or any structures on the Land; or

Ret JPA:LJK 1 142608 Ophis Mobile -Leaso I
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(ii) unnecessary or unreasonable interference with the Lessor or any other occupier of
the Land.

(c) The Lessor agrees that where the Lessee installs, upgrades or maintains at its cost any
access track or ele6tricity connection to the Premises then:

(i) any other person (except the L:essor) who wishes to utilise the Lessee's track or
connection must contribute to the cost of installation, upgrading and maintenance
as apportioned by the Lessee; and

(ii) the Lessor must not grant or allow to be granted to any third party an interest or a
right to use the Lessee's track or connection until that party first reaches an
agreement with the Lessee as to the terms and amount of the contribution.

7. Insurance, indemnities and release

7.1 0bligation to insure

The Lessee wiH insure against any loss or damage which is commonly covered by public risk or
Iiability insurance in respect of the Premises.

7.2 Lessee's assumption of responsibilities

The Lessee agrees to take and be subject to the same responsibuities to which it would be subject

in respect of injury or death to persons and damage to property if, during the Terrn it was the
owner and occupier of the freehold of the Premises and the Lessee indemnifies and will keep the
Lessor indemnified in that regard. Without limitation the Lessee indemnifies the Lessor firom all
actions, claims, costs and demands in respect of injury or death to persons or damage to property
caused by electromagnetic fields emanating from the Lessee's Telecommunications Equipment
installed on the Premises.

7.3 Negligence or default of Lessor

The releases, responsibilities and indemnities in clause 7.2 do not apply to any act, matter, thing
or consequence if it arises out of the negligence, omission or default of the Lessor.

8. Installation and maintenance

8.I Repair and maintenance

The Lessee must maintain the Premises in good repair, order and condition during the Term, fair
vvear and tear excepted.

8.2 Construction and alterations

The Lessee may at the Lessee's option and expense during the Term after complying with the
requirements of any Governrnent Agency having jurisdiction in the matter to the extent required
by law:

(a) without the consent of the Lessor, install, erect, construct, dismantle, modify, repair,
replace, renew and maintain upon the Premises Telecommunications Equipment; and

(b) with the prior consent of the Lessor which consent must not be umeasonably withheld
install, erect, construct, dismantle, repair, replace, renew and maintain upon the Premises
security fencing and any building or buildings as necessary now or in the fiiture to shelter
Telecommunications Equipment and a free standing monopole, guy tower, multi-sided
antenna support structure or other antenna support structure of sufficient height now or in
the future to meet the Lessee's telecommunications requirements and all necessary
connecting appurtenances.

Re!:JPA:LJK 1142608 Optus Mobile Lease I
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9. Eledricity supply
i?

For the purpose of carrying out the Lessee's use of the Premises the Lessor must at the Lessee's
request and at the Lessee's cost:

(a) provide to the Lessee the ability to connect the Premises to an electricity supply (including
making provision for and allowing connection to emergency back up power) and to install
on the Land such earthing apparatus as is necessary for the safe continuous use of the
Lessee's equipment on the Premises- The supply of this electricity must be made through
a dedicated usage meler 80 that the Lessee is directly accountable to the relevant authority
for payment of electricity consumed by it on the Premises; and

cause to be registered on the title to the Land an easement for electricity purposes, if
required by and if so, in favour of, the relevant electricity authority.

(b)

10. Termination

10.1 Events of termination

If:

the Premises are damaged or destroyed or if there is interruption to access to the Premises
so as to render the Premises or any part of the Premises wholly or substantially unfit for
the occupation or use of the Lessee or inaccessible by any means of access;

the Lessee commits a material breach of any of its obligations and has not remedied that
breach within a reasonable period of notice from the Lessor having regard to the nature of
the breach;

any appiication to a Govemrnent Agency for a required consent or permit for the
installation and use of the Premises as pan of a telecommunications network and

telecommunications service is granted to the Lessee with conditions unacceptable to it in
its absolute and unfettered discretion or is finally rejected or is cancelled, lapses or is
otherwise terminated and no further or replacement consent or permit can reasonably be
obtained;

the Premises are rendered unfit for the Lessee's use by reason of the emergence of
significant physical or radio inteference;

as a result of network changes, the Prernises cease to operate as or are not required to be a
part of the Lessee's telecommunications network;

the Lessor commits a breach of a material obligation and has not remedied that breach
within a reasonable period of notice from the Lessee having regard to the nature of the
breach; or

(g) theLessorbreachesanobligationunderclausel3.4,

then the Lease may be terminated immediately by notice, by the Lessee in the case of
subclauses (al (c), (d), (e), (f) or (g) and by the Lessor in the case of subclause (b).

10.2 Effect on rights or liabilities

Terrnination of the Lease does not affect the rights or liabilities of the panies in relation to any
cause of action accruing prior to termination.

(a)

(b)

(C)

(d)

(e)

(t)

Ref: JFIAEuK I 1J260!l Optus Motiila Laase 1
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10,3 Lessee to yield up

Subject to clause 10.4, the Lessee must at the expiration or sooner termination of the Term yield
up the Premises in good repair and clean condition fair wear and tear excepted having reg,ard to
their condition at the Commencement Date.

10.4 Removal of Lessee's fixtures and chattels

The Lessee must:

(a) within six months of the Expiry Date (unless there is in place after the Lease a further
lease between (he Lessor and the Lessee);

(b) within a reasonable period of earlier termination of the Lease; or

(c) by such other date as the lessor and the Lessee agree in writing,

remove (subject to clause 14.2) from the Premises all above ground fixtures, fittings, plant,
machinery, cables and other equipment erected or brought by it onto the Premises. The Lessee
must pay a monthly licence fee equal to one-twelfth of the annual rate of Rent payable
immediately prior to the Expiry Date and pay for electicity consumed by it on the Premises
during the period that any ground fixtures, fittings, plant, machinery, cables and other equipment
erected or brought by it onto the Prernises remain on the Premises.

10.5 Terminationofholdingover

Either the Lessor or the Lessee may terminate the yearly tenancy under clause 3 .2 by giving the
other six months' prior written notice.

'10.6 Termination of prior leases

{f any lease in favour of the Lessee whether registered on the title to the Land or not in relation to
a period prior to the Terrn is validly terminated for any reason (other than by effluxion of time),
the Lease, without the necessity for any further action on the part of the Lessor or the Lessee, will
be automatically temiinated.

10.7 Additional Right of Termination

The Lessee may terminate the Lease by notice in writing to tbe Lessor served at any time before
the second anniversary of the Commencement Date. The Lessee will not be entitled to any refund

of prepaid Rent in the event of the Lessee exercising its rights under this clause.

10,8 Refund of Rerit on termination

If the Lease is terminated by the Lessee pursuant to clause 10. l(al l O. l(c), 10. l(d), } 0. I(e),
10. l(f) or 10. l(g) the Lessor must, within 30 days of the date of temiination, refiind to the Lessee
any Rent paid in advance for the unexpired portion of the Term afler the date of termination.

11. Notioes

11,I Methodofservice

A?ny notice to be given under the Lease by one of the parties to the other must be in writing and is
given for all purposes by delivery in person, by pre-paid post or by email addressed to the
receiving party at the address set out in the notice details in the lnforrnation table.

11,2 Timeofservice

Any notice given in accordance with the Lease will be deemed to have been duly served in the
case of posting at the expiration of rwo Business Days after the date of posting and in the case of
an email transmission, on the first Business Day after the date of transmission (providing the
sending party receives an email delivery receipt indicating that the notice has been transmitted).

Rel: JPA:uK 1 142608 OQ}us Mcibile Lease 1
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11.3 Changeofaddress

A party may at any time change its postal address or email address by giving notice to the other
pany.

12. Assignmentandsubletting

12,I Lesseenottoassignorsublet

The Lessee must not assign the Lease or grant a sublease except under clause 12.2 or with the
prior written consent of the Lessor under clause 12.3.

12.2 Assignment or sublease to a Related B6dy Corporate

The Lessee may from time to time without the consent of the Lessor assign the Lease or gram a
sublease to a Related Body Corporate of the Lessee.

12.3 Assignment or subletting

Subject to clause 12.2 the Lessee may assign the Lease or grant a sublease with the prior writ}en
consent of the Lessor such consent not to be unreasonably withheld or delayed.

13. Lessor'scovenants

13.I Quietenjoyment
The l,essor covenants that the Lessee may peaceably hold and enjoy the Premises during the Term
without any interruption by the Lessor or any person rightfully claiming through the Lessor.

13.2 Restriction on Lessor's use of the Land

The Lessor must not itself knowingly, nor will it knowingly permit any third party to do anything
on the Land which is likely to cause physical or radio interference which obstructs, interrupts or
impedes the use or operation of the Lessee's telecommunications network and telecommunications
service and in the event of the Lessee notifying the Lessor of any breach of this clause, the Lessor
must remove such interference. This clause 13.2 does not apply to any third party occupying the
Land or parl thereof under a lease or licence which commenced before the Lessee's first date of
occupation.

13.3 Lessor's covenant

The Lessor covenants that the Lessor will not itself knowingly, nor will it knowingly permit any
third party to, store on, dispose of on, or transport to or over the Land any hazardous substance
which is likely to cause interference with the Lessee's use of the Premises and in the event of the
Lessee notifying the Lessor of any breach by the Lessor of this clause the Lessor must remove
such hazardous substance. This clause 13.3 does not apply to any third party occupying the Land
or part thereof under a lease or licence which commenced before the Lessee's first date of
occupation.

13.4 No concurrent or superior lease or other dealing

The Lessor must not

(a) grant any lease concurrent or superior to the Lease;

(b) grant any easement over the Premises; or

(c) enter into any other dealing over the Premises;

without the Lessee's prior written consent, such consent not to be umeasonably withheld or
delayed.
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14.

14.1

Miscellaneous

Lessee to pay costs and disbursements
The Lessee must:

14.2

14.3

14.4

(a) pay ah stamp duty (including penalties and fines other than penalties and fines due to the
default of the Lessor) on the Lease;

(b) pay the Lessor's reasonable mortgagee's consent fees for consenting to the Lease (and any
subsequent lease completed at the same time as the Lease); and

(c) following registration of the Lease, pay the Lessor's reasonable legal costs of preparation
and completion of the Lease to a maximum of $2,500 plus GST for the Lease (and any
subsequent lease completed at the same time as the Lease).

Without prejudice

(a) The Lease is without prejudice to the Lessee's rights under Schedule 3 of the Act.

(b) To the extent that the Lessee undertakes maintenance (as that term is defined under

Schedule 3 of the Act), the Lessor agrees that it does not require the Lessee to give notice
of that activity under Schedule 3 of the Act.

Governing law

The Lease is governed by the laws of the State and the Commonwealth of Australia and the
Lessor and the Lessee submit to the non-exclusive jurisdiction of the Courts of the State.

Application for subdivision

The Lessee acknowledges that the Lessor may apply for approval of proposals for the subdivision
of the whole of the Land of which the Premises forms part. The Lessor will provide the Lessee
with copies of the proposed plan of subdivision and associated documentation. The Lessee will
promptly sign and return to the Lessor any consents or other documents necessary to enable the
Lessor to carry out the application for subdivision provided the subdivision does not materially
impact the Lessee's use or rights of access.
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Page 16 of 18

ME-133!182973-I (W2013)



Req:R599603 /DOC:DL AM487324 /Rev:06-Jul-2017 /Sts:SC.OK /Pgs:ALL /Prt:15-May-2018 14:58 /Seq:17 of 19
Ref:aillanes /Src:P

l l

*

Annexure B

Plan referred to in Item 1

Annexure to Lease of premises known as 346-348
Annangrove Road, Rouse Hill

l
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Consent to Lease
pH 6a 5z4

National Australia Bank Limited
ABN 12 004 044 937

Annemre to Lease 1 of 4

FROM

TO

DATE

FOLIO IDENTIF?ER 1

National Australia Bank Lirnited ABN 12 004 044 937 as Mortgagee under Mortgage Number AK358991 hereby
consents to the within Lease subject to and without in any way limiting abridging affecting or prejudicing the rights powers
and remedies of the Mortgagee under the said Mortgage(s)- (or any of them)- which rihts' powers and remedies shall
remain in furl force and effect as if this consent had not been given Save a'nd Excepr that so Iong as the covenants
conditions and provisions of the within Lease are duly observed- and, performed the Mortgagee will-in the event of the
exercise of the power of sale or other power or remedy of the Mortgagee on default under ttie-said Mortgage(s) (or any of
them) exercise the same subject to the then subsisting rights of the Lessee(s) under the within Lease And this Iim!ted
consent is also given on the express condition that the consent of the Mor€gagee is procured in all cases where the
consent of the Lessor(s) is necessary under the within Lease which consent wrll not be unreasonably withheld where the
consent of the Lessor(s) is not to be unreasonably withheld pursuant to the Lease and the Mortgagee shall not be obliged
to perform any covenant or agreement by the Lessor(s) contained in the within Lease excepr where the Mortqaqee
exercises its rights under the said Mortqaqe to the explu?sion of the Lessor and that all rights powers and remedies of the
Lessor(s) under the within Lease shall absolutely vest in and be exercisable and-enforceable by the Mortgagee
immediately upon the Mortgagee giving notice to the Lessee(s) of demand to enter into receipt of the rents and profit; of
the leased premises.

Signedat th
L*v*! 4, 1 4 Chlmrs 8tr*et
;nblm 'ACT 2!601 (Da'l) (Month) (Year- ccyy)

SIGNED SEALED AND DELIVERED for and )

on behalf of NATIONAL AUSTRALIA BANK )

L?MITED ABN 12 004 044 937 by its

,Attorney who holds the position of

Levelj Attorney under

Power of Attorriey Registered No. 39 Book )
4512 in the presence of:

)

)

)

)

Print Name of Attorney

Paq- tvae !- (€
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Form: 07L

Licence: 01-05-028

Licensee: i AN296493P4

LEASE
t

New South Wales

Real Property Act 1900

PRIVACY NOTE: Section 31 B of the Real F'roperty Act 1900 (RP Act) authorises the Registrar General to collect the
information required by this form for the establishment and maintenance of the Real Property Act Register. Section 96B RP

(? Act requires that the
STAMP

DUTY

(A) TORRENS
TITLE

,;

(C) LESSOR

(B) LODGEDBY l

(D)

(E) LESSEE

The lessor leases to the lessee the property referred to above.

Encumbrances (if applicable):

(F')

.(G) 1. TERM: FIVE (5) YEARS

2. COMMENCINGDATE: IMAY2017

3. TERMINATINGDATE: 30APRlL2022

4. With OPTION TO RENEW for a period of NA

set out in NA

s. With an OPTION TO PURCHASE set out in clause NA

6. Together with and reserving the RIGHTS set out in clause NA

7. Incorporates the provisions set out in ANNE)alRES A, B & C hereto.

8. Incorporates the provisions set out in NA filed at Department of Lands, Land and Property Information Division
as No. NA

9. The RENT is set out in ITEM No. 8 oF THE REFERENCE SCHEDULE

All handwriting must b
To(al Pages (oiiice use o
21526677

!

TION NSW

Office of State Re-venue -use only '- ' "- ' " '-- - "- - -- --

Property leased: if appropriate, specify the part or premises
FOLIO IDENTIFIER 14/809638, PART BEING THE AREA HATCHED ON THE PLAN ANNEXED
AND MARKED "B"

Delivery
8ox

Name, Address or DX and Terephone -
GfobalX Legal Soiuiions Pty Ltd

i 124E LLPN:1"-3uo20%/ La'r'e!3.1;;pasiiar(.agliSlreel
SYUisiEY 2000

ReferenceJ%-S-7?'L-l'2-'( Pli:135669

CODE ,

l

TELSTRA CORPORATION LIMTED ACN 051 775 556

TENANCY:
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DATE:

(H)

l certify that the person(s) signing opposite, with whom
l am personally acquainted or as to whose identity I am
otherwise satisfied, signed this in.strument in my presence.

FOR EXECUTION SEE PAGES 24 & 25.

Ceitified correct for the purposes of the Real
Property Act 1900 by the Iessor.

Signature of Iessor:

Signature of witness:

Name of witness:

Address of witness:

l certify that the person(s) signing opposite, with whom
I am personally acquainted or as to whose identity I am
otherwise satisfied, signed this instrument in my presence.

Certified correct for the purposes of the Real
Property Act 1900 by the lessee.

Signature of Iessee:

Signature of witness:

Name of witness:

Address of witness:

(l) STATUTORY DECLARATION

I,

solemn)y and sincerely declare that-

"1. The time for the exercise of option to in expired Iease No.

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

has ended:

Made and subscribed at

on

jn the presence of-

in the

Signature of witness:

Name of witness:

Signature of lessor:

Address of witness:

Qualification of witness:

'S,. 21526677
Page 2 of 29
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This is Annexure "A" referred to in the CMTS Lease of Land between lan James Spruce and Patricia
Steel Spruce as Lessor and Telstra Corporation Limited as Lessee dated tv be ctvap -h 17
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REFERENCE SCHEDULE

Item 1 Lessor: Name:

Address:

Tel:

Email:

Item 2 Lessee: Name: Tetstra Corporation Limited
Director, Telstra Property

Address: c/- Jones Lang LaSalle
Leveil 34, 242 Exhibition Street
MELBOURNE VIC 3000

Property Management Director
Telstra.Notices@ap.jllcom and
FO901 953@team.telstra.com

Attention:

Email:

ltem3

(Clause 1.1)
Premises: An area of approximately 1 00 square metres being that part

of the Land hatched on the plan annexed to this Lease in
Arinexure "B' arid situated at 1598 Dooralong Road,
Lemon Tree NSW 2259.

Item 4

(Clause 1 .1 )
Land: Folio Identifier 14/809638

Item s

(Clause 1 .1 )
Term: Five (5) years

Item 6

(Clause 1.1)
CommencementDate: lMay20l7

Item 7

(Clause 1.1)
Terminating Date: 30 Apri) 2022

Item 8

(Clause 1.1)
Rent: $7,500.00 per annum, subiect to clause 3.1 (b).

Item 9

(C!ause 3.1)
Payment of Rent: Yearly in advance on the Commencement Date and each

anniversary of the Commencement Date by way of
electronic funds transfer.

Iteml0

(Clause 3.6)
Permitted Use: Installation, inspection, maintenance, construction,

excavation, replacement, repair, renewal, alteration,
upgrade, cleaning, operation, access to and from and
removal of the Facility on the Land in accordance with this
Lease including the exercise of any rights as set out in the
Act.

AFW-9265 - NSW CMTS Lease ol Land

21526673
Page s ol 29
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Itemll Nol used

lteml2 Review of Rent:

(Clause 3.1)

lteml3 ?Notused

Iteml4 Statutoryprovisionsnot Sec{ioris84,84Aarsd85oltheConveyancingAct1979
(Clause 1 .2) applying: (NSW)

The Rent is to be increased on each Review Date by 3% per
annum during the Term.

AFW-9265 - NSW CMTS Lease ol Land

21526673
Page e ot 29

003025

Lease 1



Req:R960367 /DO(!:DL AN296493 /Rev:04-May-2018 /Sts:SC.OK /Pgs:ALL /Prt:23-Jul-2018 15:26 /Seq:7 of 29
Ref:parmstrong /Src:P

DATE

PARTIES

The Lessor.

The Lessee.

RECITALS

A. The Lessor is the owner of the Land.

B. The Lessor has agreed to grant and the Lessee has agreed to accept a lease of the Premises on the
terms and conditions of this Lease.

OPERATIVE PROV!SIONS

1. INTERPRETATION

1.1 Definitions

In this Lease:

Act means the Telecommunications Act 7!997 (Cth).

Active Area means those areas around the antennas marked red and yellow in the drawings
contained in the SSD.

Ancillary Equipment means any associated fixtures, fittings and equipment required to maintain
transmission and includes remote radio units, tower mounted amplifiers and associated mounts and
supports.

Busines.s Day means a day that is not a Saturday, Sunday or public holiday in the State.

Carrier has the same meaning as is contained in the Act and includes a party acting in reliance upon
a nominated carrier declaration made under Part 3 of the Act.

Carrier Requirements m'eans the Lessee's obligation to comply with Iegislation, by-laws, policies,
industry standards or codes, community obligations and technical requirements.

Commencement Date means the date specified in Item 6.

Emergency means circumstances where access must be provided without delay to protect:

(a) the integrity of the Lessee's telecommunications network or the Facility; or

(b) the health or safely of persons; or

(c) the environment; or

(d) proper!y; or

AFW?9265 - NSW CMTS Lease ol Land

21526673
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(e) maintenanceofanadequatelevelofserviceortopreventlossoftransmission.

Facility means the telecommunications facility being the equipment housing, tower (if any), security
fence, antennas, associated ancillary equipment and/or any other fixtures, fittings, structures, and
cabling as altered, upgraded and/or added to tri the Lessee's absolute discrelion from time to time.

Item means an item in the Reference Schedule.

Land means the land described in Item 4.

Lease means this lease and any equitable Iease or common law tenancy evidenced by this Iease.

Lessee means the party named in Item 2.

Lessor means the party named in Ifem 1.

Permitted Use means the use specified in Item 10.

Premises means the premises Ieased to the Lessee as described in Item 3.

Reference Schedule means the reference schedule in this Lease.

Related Body Corporate means:

(a) a related body corporale; or

(b) a body corporate of which the Lessee is either an associated entity or a related body
corporate of an associated entity

as each of those terms are defined in the Corporations Act 2001 (Cth).

Flent means the amount specified in Item 8 as varied on any Review Date under this Lease.

Review Date means each anniversary of the Commencement Date during the Term or any Further
Term.

Services means electricity and any telecommunications services.

SSD means the Site Safety Documentation comprising the EME guide (formerly known as the radio
communications site management book), the Site Compliance Report and the Site Compliance
Cerlificate (as updated from time to time), access to a copy of which has been or will be provided to
the Lessor by the Lessee.

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

Term means the term of this Lease as specified in Item s which begins ori the Commencement Date
and ends on the Terminating Date.

TerminatingaDate means the date specified in Item 7.

AFW-9265 - NSW CMTS Lease ol Land

21526673
Page 8 0! 29
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1

1.2 Rules for interpreting this Lease

Unfess the context olherwise requires:

(a) A singular word includes the plural, and vice versa.

(b) A word which suggests one gender includes the other genders.

(c) If a word is defined, another part of speech using contextual variations of that word has a
corresponding meaning.

Words of inclusion or example are not words of limitation.

Headings are for convenience only, and do not affect interpretation.

No rule of construction applies to the disadvantage of a party because that party was
responsible for the preparataion of this Lease or any parl of it.

(g) As far as possible all provisions will be construed so as not to be invalid, illegal or
unenforceable.

(h) If anything in this Lease is unenforceable, iltegal or void then it is severed and the rest of
this Lease remains in force.

(i) A reference to:

(i) legislation (including subordinate Iegis!ation) is to that Iegisfation as amended, re-
enacted or replaced, and includes any subordinate Iegislation issued under it;

(ii) a document or agreement, or a provision of a document or agreement, is to that
. document, agreement or provision as amended, supplemented, replaced or novated;

(iii) a party to this document or to any other document or agreement includes an
executor, art administrator, a permitted substitute or a permitted assign of that party
and where the parry is a corporation, includes the corporation, its successors and
assigns;

(iv) a person includes any type of entity or body of persons, whether or not it is
incorporated or has a separate Iegal identity, and any executor, administrator or
successor in Iaw of the person; and

(v) anything (including a right, obligation or concept) iricludes each part of it.

(j) Unless the context otherwise requires, the terms insta]jation and maintenance (and
contextual variations of those terms) where they are used in this Lease, have the same
meanings and include the same activities as are provided under the Act.

(k) The word agreement includes an undertaking or other binding arrangement or
understanding in writing (and, only where expressly allowed by this Lease, includes oral
agreement).

(d)

(e)

(f)

17003025
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(I) Where a party consists of two or more persons or a term is used in this Lease to refer to
more than one party:

(i) an obligation of those persons is joint and several;

(ii) a right of those persons is held by each of them severally; and

(iii) any other reference to that party or that term is a reference to each of those persons
separately, so that (for example):

(A) a representation, warranty or undertaking is given by each of them
separately; and

(B) a relerence to that party or that term tri the default clause in this Lease is a
reference to each of those persons separately.

(m) Any right giveri to the Lessor or the Lessee (as the case may be) may where the context so
permits be exercised by that party's employees, agents, contractors or others authorised
(express!y or implicitly) by that parly.

(n) Any obligation on the Lessor or the Lessee (as the case may be) witl, where the context so
permits, extend to the actions of that party or its authorised employees, agents,
contractors, licensees, invitees, or others claiming under or through that party.

(o) Without Iimiting any olher rights of the Lessee, all licence, appurtenant and ancillary rights
created in favour of the Lessee under this Lease in respect of or in connection with the
Land run with the Ieasehold interest granted to the Lessee and will bind al) successors,
executors, transferees, assigns and other persons havirig an interest in the Land or any
part of it from time to time.

(p) Thestatutoryprovisionsinlteml4(ifany)donotapplytothisLease.

':r.3 Good Faith

The parties enter into this Lease in good faith and agree to act in a reasonable and co-operalive
manner.

1.4 Consents

Where the consent or approval of either party is required under this Lease, then the consenting party
must:

(a) not unreasonably withhold or delay its consent or approval;

(b) not impose any conditions on any consent or approval which are inconsistent with the
terms of this Lease; and

(c) if withholding consent or approval, provide written reasons for this at the time the
withho)ding is notified.

17003025
Lemon Tree Lease I
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2. DEMISE

2.1 Lessee Rights

The Lessor Ieases the Premises to the Lessee for the Term and for the Permitted Use and grants a
licence to the Lessee over the Land (which licence is coupled with and runs with the leasehotd
interest) to:

(a) have unrestricted access to and from the Premises and the Faci!ity at all times, with or
without all necessary vehicles, equipment arid workmen;

(b) lay efectricity cables over, under or within the Land to connect the Facility to the public
electricity suppiy and to transmit electricity through those cables;

(C) lay communication cables and any other cables through or within the Land in connection
with the Permitted Use and to use those cables;

(d) repair, replace, renew, alter, maintain and upgrade the cables referred to in clauses 2.1(b)
and 2.1 (c);

(e) install any and all antennas and associated Ancillary Equipment where necessary,
including, where applicable, as specified on the plan annexed to this Lease in Annexure
"C" and alter the location of the antennas and associated Ancil!ary Equipment on the Land
from time to time, in the Lessee's absolute discretion;

(f) .use the common areas and services on the Land (if any) as may be necessary for the
Lessee's use and enjoyment of the Premises and the Facility; and

(g) use so much of the Land adjoining and adjacent to:

(i) the Premises; or

(ii) any installation, improvement or property of the Lessee,

as is reasonably required during installation, erection, construction, repair, replacement,
renewal, maintenance and operation of the Facility. The Lessee must restore the adjoining
and adjacent Land as far as practicably possible to its condition prior to such use by the
Lessee. In exercising these rights the Lessee will endeavour not to materially and
substantially interlere with the rights of the other occupants of lhe Land.

2.2 Security

(a) In accessing the Premises and the Facility pursuant to clause 2.1(a), the Lessee must
comply with any reasonable security arrangements of the Lessor of which the Lessee has
received notice.

(b) The Lessor must notify the Lessee of the Lessor's contact person for security purposes
(iricluding name, postal address, email address and phone number) who will be avai!able
24 hours a day 7 calendar days a week. This person will be an Authorised Representative
as contemplated by clause 7.1 .

17003025
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In an Emergency, the Lessor must arrange for its security staff or contractor to give the
Lessee access to the Premises and the Facility within 2 hours of notificalion by the Lessee
to the Lessor or the Lessor's contact person nominated under clause 2.2(b). The Lessee's
notification may be given in person, by post, telephone or email.

As soon as practicable after the Commencement Date, the Lessor must:

(i) notify its contact person nominated under c!ause 2.2(b) of the obligation set out at
clause 2.2(c); and

(ii) ensure that its contact person nominated under clause 2.2(b) and any relevant
security staff or contractor have processes in place to facilitate the Lessor's access
obligations in clause 2.2(c).

The Lessee will reimburse the Lessor the cost of the Lessor's reasonable security
expenses in providing Emergency access under clause 2.2(c) within 20 Business Days of
receipt of a tax invoice from the Lessor.

3. LESSEE'S COVENANTS

3.1 Rent and Rent Review

The Lessee must pay lhe Rent in the manner set out in Item 9.

The Rent is a gross rent inclusive of all outgoings and is to be reviewed on each Review
Date in accordance with Item 12.

3.2 Condition of Premises

Subject to c!ause 3.2(b), the Lessee must keep the Premises in good repair and condition
(having regard to the condition of the Premises as at the Commencement Date) excluding
fair wear and tear and any damage caused by fire, flood, lightning, storm, war or act of
God.

The Lessee is not obliged to carry out any capital or structural works under clause 3.2(a)
unless the work is required because of the negligent act or omission of the Lessee.

3.3 Reinstatement and Make Good

(a) Within 3 months after the Terminating Date or earlier determination of the Lease the
Lessee must remove that part of the Facility Iocated above the surface of the Land, and
make good at its cost any damage to the Land or Premises caused by such removal.

The parties agree that the period of 3 months referred to in clause 3.3(a) is not regarded as
holding over for the purposes of clause 5.3 arid Flent is not payable by the Lessee during
this period.

3.4 Assignment

(a) TheLesseemustnotassignthisLease,subletorpartwithpossessionofthewholeorpart
of the Premises, without the consent of the Lessor.

(C)

(d)

(e)

(a)

(b)

(a)

(b)

(b)

17003025

Lemon Tree Lease 1
AFW-9265 - NSW CMTS Lease ol Lam

21526673
Page 12 o! 29



Req:R960367 /DOC:DL AN296493 /Rev:04-May-2018 /Sts:SC.OK /Pgs:ALL /Prt:23-Jul-2018 15:26 /Seq:13 of 29
Ref:parmsf:.ronq /Src:P

(b) Despite clause 3.4(a), the Lessee may assign the Lease, sublet, licence or part with
possessiori of the whole or part of the Premises to a:

(i) Related Body Corporate; or

(ii) a Carrier

without the Lessor's consent. The Lessee must notify the Lessor of any dealing referred to
in this clause 3.4(b) within 3 months of its occurrence.

(C) With effect from the date of assignment of this Lease by the Lessee, the assignor Lessee
and the Lessor release each other from all obligations and Iiabilities under this Lease, but
without prejudice to any prior claim or remedy which either party may have against the
other.

(d) For the avoidance of doubt, and for the purposes of this clause 3.4 a reference to the
'Lease' includes any Iicence rights granted to the Lessee in this Lease and any rights which
are appurtenant or ancillary lo this Lease, and a reference to the 'Premises' includes ariy
areas over which the Lessee holds licence, appurtenant or ancillary rights.

3.5 Services

(a) The Lessee may install separate metering for the Services to the Premises.

(b) The Lessee must install separate metering for the Services to the Premises if:

(i) requested by the Lessor; and

(ii) it is reasonably able and permitted by any relevant authority to do so.

(C) The Lessee will bear the cost of separate metering under clause 3.5{a) or urider clause
3.5(b) and must pay to the suppliers all charges for the separately metered Services that
are consumed or used by the Lessee.

(d) The Lessor acknowledges and agrees that the Lessee may transfer ownership of some or
all of the electricity cables installed under clause 2.1 (b) to a third party electricity supplier
for the supply of electricity to the Facility.

(e) Where requested by the Lessee, to enable the Lessee to connect the Facility to an
electricity supply over, under or within the Land, the Lessor must grant an easement for
electricity purposes across part of the Land on terms as may be required by the electricity
supplier. The Lessor consents to the Lessee permitting the retevant electricity supplier to
enter the Land from the Commencement Date.

3.6 Use of Premises

The Lessee:

(a) may carry out any structural work required for the installation of the Facility; and

(b) may only use the Premises for the Permitted Use.

17003025
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4. LESSOR'S COVENANTS

4.1 Quiet Enioyment

(a) SolongastheLesseepaystheFlentandperformsitsobligationsunderlhisLease,itis
entitled to quiet enjoyment of the Premises and to undertake the Permitted Use on the
Land without any iriterruption by the Lessor or any person lawfully claiming through the
Lessor or in any other manner.

(b) The Lessor must not manipufate, tamper with, interfere with, damage, deface, remove or
destroy the Faci)ity or any part of it or its operation and must comply with the Lessee's
reasonable directions in relation to the Facility.

(c) The Lessor agrees that it musl notify the Lessee, both in accordance with the contact
details in Item 2 and any contact details provided on the signage referred to in c!ause
4.1 (d) of any proposed access by the Lessor which requires entry to the Premises or
approach to the Active Area so that the Lessee can ensure that the Lessor is aware of the
Lessee's safety and security procedures. The Lessor must comply with the Lessee's safety
and security procedures.

(d) The Lessee has the right to erect signage around the Premises and the Facility for the
purposes of complying with Australian safety standards. The Lessor must comply with the
Lessee's signage when entering the Premises or approaching the Active Area.

4.2 Non-derogation from Grant

The Lessor musl not derogate from its grant of this Lease to the Lessee and this obligation of the
Lessor is not excluded or in any way limited by any other provision of this Lease.

4.3 Subsequent Occupiers

(a) Where the Lessor proposes to grant rights of occupancy on lhe Land to:

(i) other Carriers or occupiers; or

(ii) third parlies and those rights include the right to operate radio communications
and/or telecommunications equipment on the Land

the Lessor musl first:

(iii) promptly give notice to the Lessee of such a proposal; and

(iv) where the grant is likely to adversely affect, impair or interlere with (Affect) the
Lessee's Permiffed Use, the Lessor must also obtain the Lessee's consent to such a
proposal.

(b) In considering a request for consent under clause 4.3(a) the Lessee will determine if its
Permitted Use wi!I be Affected.

(c) If the Lessee establishes during the Term that changes to other Carriers' or occupiers'
facilities after the initial installation of the facility by the other Carrier or occupier Affect the
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Lessee's Permitted Use, the Lessor, immediately upon receipt of notice from the Lessee,
either must:

(i) arrange for the other Carrier or occupier to modify its facility or the operation of it so
that it no Ionger Affects the Lessee's Permitted Use;

(ii) arrange for the relocation of the olher Carrier's or occupier's facility so that it no
Ionger Affects the Lessee's Permitted Use; or

(iii) terminate the arrangement with the other Carrier or occupier.

(d) The Lessor's obligations under clauses 4.3(a)(iv) and 4.3(c) are essential terms of this
Lease. The Lessee may treat the Lessor's breach of an essential term as a repudiation of
this Lease and may terminate this Lease for breach of this essential term and for
repudiation. This clause does not prevent any other obligations under this Lease from
being essential terms.

4.4 Condition of Land

The Lessor must repair, maintain and keep in good and substantial repair the Land (including all
fixtures and fittings of the Lessor if any) subject always to the obligations of the Lessee under this
Lease.

4.5 Permits and Approvals

The Lessor:

(a) irrevocably authorises the Lessee, at the Lessee's expense, to make applications to any
relevant authority for any necessary permits, consents and approvals to enable the
development, construction and use of the Facility in accordance with the Permitted Use
and to exercise and procure (at the Lessee's discretion) every right of appeal arising from
the determination of any such application or the failure to determine such application; and

(b) must sign all documentation arid provide all assistance required by the Lessee, or any .
person nominated by the Lessee to obtain the permits, consents and approvals referred to
tri clause 4.5(a).

4.6 Consent of Mortgagee or Chargee

If the Premises are subject to a mortgage or charge, the Lessor must obtain the unconditional
mortgagee's or chargee's consent to this Lease and the Lessee must pay the mortgagee's or
chargee's reasonable consent costs.

4.7 Intentionally Deleted

4-8 Surrender

(a) The Lessee may terminate this Lease on giving the Lessor no less than 20 Business Days'
notice at any time where it is unable to comply with or satisfy any Carrier Requirements
provided that this right to terminate is only available to the Lessee prior to completion of the
initial installation of the Facility.
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(b) Despite any other provision of this Lease, the Lessor covenants that if factors affect the
Lessee's use of the Premises to lhe extent that:

(i) the Permitted Use is compromised or the Premises are no longer required by the
Lessee; or

(ii) the Ievel of service provided by the Lessee to its customers falls below the coverage
!evel acceptabJe to the Lessee or as a result of significant network changes, the
Facility ceases to operate as a part of the Lessee's telecommunications network; or

(iii) there is an emergence of radio interference or physical interference which, in the
Lessee's opinion, materially interferes with the Permitted Use or the perlormance of
the Facility

then the Lessee may terminate this Lease on giving to the Lessor no less than 6 months'
notice at any time.

(c) If the Lessee exercises its right to terminate this Lease under clause 4.8(a) or
clause 4.8(b):

(i) it must at its cost reinstate the Premises in accordance with clause 3.3; arid

(ii) that termination is without prejudice to any prior claim or remedy which either party
may have against the other.

No Restriction on Commonwealth Legislation

(a) Nothing in this Lease affects, restricts, limits or derogates from the rights, powers and
immunity of the Lessee under and by virtue of the Act or any other applicable Iegislation
and/or regulations of the Commonwealth.

(b) TheLessoragreespursuanttoclausel7(5)Division5PartlofSchedule3oftheActto
waive its right to:

(i) begivenanoticeunderclausel7(1)Division5Part1ofSchedule3oftheActofthe
Lessee's exercise of its powers to inspect and/or install a low impact instal!ation and
to maintain the Facility; and

(ii) object to an activity which would have been the subject of a notice if not for the
operation of this clause.

(c) The operation of this clause survives the expiry or lermination of this Lease.

4.10 Access Track and/or Power Connection

Where the Lessee installs, upgrades or maintains at its cost any access track or power connection
then any other person (except the Lessor) who wishes to utilise the access track or power
connection, must share in the cost of installation, upgrading and maintenance as apportioned by the
Lessee. The Lessor must ensure that any subsequent granl of a lease or Iicence to a third party
includes an obligation on that lessee or licensee to bear such apportioned costs.

4.9
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4.11 Lessee's Property

The Facility remains at all times the property of the Lessee, even if it becomes attached to the Land.

4.12 Contamination

The Lessor:

(a) warrants that at the Commencement Date, the Land and the Premises do not contain
substances hazardous to health or safety; and

(b) confirms that:

(i) in respect of the Land; and

(ii) inrespectofthePremises,sofaraslheLessorisawareorreasonablyshouldbe
aware,

the warranty in clause 4.1 2(a) remains true at all times during the Term and any holding over
period.

4.13 Refund of Rent on Termination

If this Lease is terminated by the Lessee prior to the Terminating Date pursuant to clauses 4.8 or
5.1(c), the Lessor must, within 20 Business Days of the date of termination, refund to the Lessee any
Flenl paid in advance for that portion of the Term affer the date of termination.

4.14 Events Affecting Land

(a)

(b)

the Lessor sells or otherwise disposes of its interest in the whole or any part of the Land;

the Lessor receives a notice, or would reasonably be aware, of a proposal for development
occurring on adjoining land;

the Lessor changes its address for notices; or

a mortgagee or any olher person becomes entitled to the receipt of Rent and other
payments under the Lease or becomes entitled to any of the rights and obligations of the
Lessor under this Lease

the Lessor must give the Lessee prompt notice of the above circumstances and, if it fails to do so,
then the Lessor releases the Lessee from, and must compensate the Lessee for, all claims for which
the Lessee may become Iiable as a result of the Lessor's failure or delay in notifying the Lessee of
the above circumstances.

s. MUTuAL COVENANTS

(C)

(d)
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5.1

5.2

5.3

Default and Re-entry

(a) If the Rent is 1 month in arrears or if the Lessee fails to perform its other obliga(ions under
this Lease and the Lessee does not within:

(i) 20 Business Days in the case of non-payment of Rent; and

(ii) 60 Business Days in the case of ah other breaches,

from the date of receipt of notice from the Lessor providing reasonable particulars of the
default:

(iii) remedy the default; or

(iv) if the default cannot be remedied, pay reasonable compensation to the Lessor for
the Ioss or damage suffered by the Lessor as a consequence of the default,

then the Lessor may re-enter upon the Premises without interfering with the Facility and
subject to all laws relating to the Facility.

(b) This Lease determines on the Lessor's re-entry but without prejudice to any prior claim or
remedy which either party may have against the other.

(c) If any of the Lessor's covenants and conditions contained or implied in this Lease are not
punctually performed or observed, and such default continues for a period of 30 Business
Days after notice specifying such default is served on the Lessor, then the Lessee may
terminate this Lease by notice to the Lessor. On the serving of the notice of termination by
the Lessee this Lease is at an end, but without prejudice to any prior claim or remedy which
either party may have against the other.

Costs of Lease

(a) The Lessee must contribute to the Lessor's reasonable legal fees and disbursements for
the preparalion, negotiation and execution of this Lease an amount not exceeding
$1 ,!)oo.oo.

(b) If stamp duty or registration fees are:

(i) payable on this Lease; and

(ii) the relevant law makes the Lessee liable to pay them

the Lessee will pay the applicable stamp duty or registration fees.

Holding Over

(a) If the Lessee occupies the Premises after lhe Terminating Dale without demand for
possession by the Lessor and the Lessee is not entitled to or does not want a new lease,
then the Lessee occupies the Premises under a year!y tenancy.

1755
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(b) The Lessee occupies the Premises at the same Flent payable prior to the Terminating
Date, subject to review in accordance with clause 3. 1 , and otherwise on the same terms as
this Lease, so far as they can be applied to a yearly tenancy.

(c) Either party may terminate the yearly lenancy by giving no less than 1 year's notice to the
other (which notice may expire at any time).

5.4 Intentionally Deleted

6. INSURANCE AND INDEMNITY

6.1 Property Insurance - Lessee to self insure

For so long as Telstra Corporation Limited (or its corporate successor) is the Lessee, the Lessor
acknowledges that the Lessee will self insure the respective rights and interests of the Lessor and
the Lessee for damage which must be repaired by the Lessee under this Lease.

6.2 Lessee to insure if self insurance ceases

11 the Lessee:

(a) elects to discontinue; or

(b) is unable to continue,

the self insurance relerred to in clause 6.1, the Lessee must effect such insurarice with art insurer
reasonably approved by the Lessor against the insurable risks required under this Lease.

6.3 Workers' Compensation Insurance

For so Iong as Telstra Corporation Limited (or its corporate successor) is the Lessee, the Lessor
acknowledges that the Lessee holds a licence pursuant to the Safety, Rehabilitation and
Compensation Act 1988 (Cth).

6.4 Public Liability Insurance

(a) For so long as Telstra Corporation Limited (or ils corporate successor) is the Lessee, the
Lessor acknowledges that the Lessee has a global insurance policy which includes public
Iiability insurance in excess of $20 million and which includes the Lessor as an insured to
the extent required in this Lease.

(b) If requested in writing by the Lessor, the Lessee will provide the Lessor with a Ietter
confirming the Lessee's insurance as specified under this clause, such request not to be
made more than once a year during the Term.

6.5 Indemnity

(a) The Lessee indemnifies the Lessor against any liability, loss, damage, costs or expenses
incurred or suffered by the Lessor which is caused solely and directly by:

(i) a breach of this Lease by the Lessee; or
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(ii) the negligence of the Lessee or an employee or agent of the Lessee acting within
the scope of their authority.

(b) The indemnity provided by the Lessee under this clause 6.5 will not exceed $20 million per
event and in the aggregate.

(C) The liability of the Lessee to indemnify the Lessor under this clause 6.5 must be reduced
proportionately to the extent that any act or omission of the Lessor contributed to the
liability, Ioss, damage, costs or expenses.

(d) In defending or settting any claim, action or demand the subject of an indemnity under this
clause e.s, the Lessor must follow the Lessee's reasonable instructions.

(e) The Lessor must not settle any claim, action or demarid the subject of an indemnity under
.this clause 6.5 without obtaining the prior consent of the Lessee, and the Lessor must take
reasonable steps to mitigate any Iiability, loss, damage, costs or expenses including taking
reasonable court action lo defend any claim, action or demand made against the Lessor.

7. NOTICES

7.1 Authorised Representative

In this clause 7.I Authorised Representative:

(a) in the case of the Lessor - means the Lessor, a director of the Lessor (if the Lessor is a
company) or any other person (including an agent or !awyer) notified by the Lessor to the
Lessee as its Authorised Representative; and

(b) in the case of the Lessee - means the Property Management Director set out a! Item 2, or
any other person (iricluding an authorised employee or officer of the Lessee, an agent or
)awyer) notified by the Lessee to the Lessor as its Authorised Representative.

7.2 How to give a notice

Subject to clause 7.3, a notice, consent or other communication under this Lease is only effective if it
IS:

(a) in writing, signed by or on behalf of the person giving it;

(b) addressed to the person to whom it is to be given; and

(C) either:

(i) delivered or sent by pre-paid mail (by airmail, if the addressee is overseas) to that
person's address; or

(ii) serit by email to that person's email address or email addresses (where they are
specified in the Reference Schedule, or as notified to the other party in writing from
time to time). Where more than one email address is specified, the notice 6onsent or
other communication must be sent to all specified email addresses.

7.3 0ral Notice
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Where this Lease expressly permits that a notice may be given orally, then:

(a) inthecaseofanoticefromtheLessor-therioticecaritiegiveriby1heLessor'sAuthorised
Representalive; and

(b) inthecaseofanoticefromtheLessee-therio{icecaribegiveribyheLessee's
Authorised Representative.

7.4 Whenaa nolice is given

A notice, consent or other communication that complies with this clause is regarded as given and
received:

(a) where it is given by email:

(i) ifdeliveredby5.OOpmonaBusinessDay-atthelime(locallimeinttieplaceol
receipt) specified in the delivery confirmation or receipt generated by the sender's
email; or

(ii) ifdeliveredafter5.OOpmonaBusinessDayoronadaythatisnotaBusinessDay-
on the next Business Day after the time {Iocal time in the place of receipt) specified
in the delivery conlirmation or receipt generated by the sender's email;

(b) where it is sent by mail:

(i) within Australia - 7 Business Days affer posting; or

(ii) toorfromaplaceoutsideAustralia-lOBusinessDaysafterposting;and

(c) if it is given orally - at the time it is given.

7.5 Address for notices

A person's address and email are those set out below that person's name in the relevant Item in the
Fleference Schedule in this Lease, or as the person notifies the sender.

8. GST

8.I Recovery of GST

If one party (supplying party) makes a taxable supply and the consideration for that supply does not
expressly include GST, the party that is Iiable to provide the consideration (receivirig party) must
also pay an amount (GST amount) equal to the GST payable in respect of that supply.

8 2 Time for payment of GST amount

Subject to first receiving a tax invoice or adjustment note as appropriate, the receiving party must pay
the GST amount when it is Iiable to provide the consideration.
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8.3 Indemnity and reimbursement payments

If one party must indemnify or reimburse another party (payee) for any loss or expense incurred by
the payee, the required payment does not include any amount which the payee (or an entity that is in
the same GST group as the payee) is entitled to claim as an input tax credit, but will be increased
under clause 8.1 if the payment is consideration for a taxable supply.

8.4 Adjustment everils

If an adjustment event arises in respect of a taxable supply made by a supplying party, the GST
amount payable by the receiving party under clause 8.1 will be recalculated to reflect the adjustment
event and a payment will be made by the receiving party to the supplying party, or by the supplying
party to the receiving party, as the case requires.

8.5 Interpretation

In this Lease:

(a) terms used that are defined in the A New Tax System (Goods arid Services Tax) Act 1999
(Cth) (GST Act) have the meaning given in that Act, unless the context makes it clear that
a different meaning is intended; and

(b) consideration includes non-monetary consideration, in respect of which the parties must
agree on a market value, acting reasonably; and

(C) in addition to the meaning given in the GST Act, the term "GST" includes a notional tiability
for GST.

8.6 Time Iimit on payment of the GST amount

Notwithstanding any other provision in lhis Lease, lhe receiving parly is not required to pay the GST
amount referred to in clause 8.2 unless it has received a tax invoice in respect of the supply (or, if
section 1 56-5(1 ) of the GST Act applies to the supply, the periodic or progressive component of the
supply) from the supplying party within three years and 11 months after the end of:

(a) the first calendar month in which any of the consideration for the supply (or the periodic or
progressive component of the supply) is provided; or

(b) if an invoice is issued prior to the provision of any of the consideration for the supply (or the
periodic or progressive component of the supply), the calendar month in which the invoice
is issued.

9. TERMINATION OF SUBSEQUENT LEASES AND PRIOR LEASE

(a) In this dause 9:

(i) Subsequent Lease means a Iease, if any, between the Lessor and the Lessee of
the Premises for a period of time commencing after the Terminating Date; and

(ii) Prior Lease means a lease, if any, between the Lessor and Lessee of the Premises
for a period of time prior to the Commencement Date.
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(b)

(C)

The Lessee may terminate any Subsequent Lease for any reason in its absolute discretion
by giving the Lessor written notice at least 1 month before the Terminating Date. The
Subsequent Lease terminates on the date of the Lessee's notice.

If a Prior Lease is validly terminated (other than by the effluxion of time), this Lease will
automatically terminate on the same date as the Prior Lease is validly terminated.

(d)

the Lessee gives the Lessor notice that it is terminating a Subsequent Lease urider
clause 9(b); or

(ii) as a result of lhe termination of a Prior Lease, this Lease terminates under clause
9(c),

the Lessor and Lessee agree:

'(iii) to promptly execute a surrender of the Subsequent Lease or this Lease tri registrable
form;

(iv) theterminationoftheSubsequentLeaseorthisLeaseiswithoutprejudicetoany
prior claim or remedy which either party may have against the other under the
Subsequent Lease or this Lease;

(v) the Lessee must at its cost attend to the preparation, stamping and registration of
the surrender of the Subsequent Lease or this Lease; and

(vi) the Lessor must immediately produce the certificate of title for the Land to the
Registrar-General's Office, M it is required, to enable the surrender of the
Subsequent Lease or this Lease to be registered.
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EXECUTED AS A DEED this 08' dayof becgne.w 20]7

EXECUTED BY LESSEE

k? S f-J" T / tn-i s 0 ']}mtst?cti.
lcertifythat fpo7>? fyyiets rri>hca- , with whom l am personally
acquainled or as to whose identity l am otherwise satisfied, signed this document in my preserice as attorney
for TELSTRA CORPORAJilON LIMITED under Povver of Attorney registered book 4457 No. 829

Certified correct for the purposes of the Real
Property Act !!00 by the attorney signing below

si

Attor

Sig

By executing this document the attorney states that
the attorney has received no notice of revocation of
the power of attorney

EXECUTED BY LESSOR

l certify that the person (s) signing as Lessor, with .
whom l am personally acquainted or as to whose
identity l am otherwise satisfied, signed this
instrument in my presence.

Certified correct for the purposes of the Real
Property Act 1900 by the Lessor

Signed By: IAN JAMES SPRUCE

Witness Signature Lessor Signature
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I certify that the person (s) signing as Lessor, with '
whom I am personally acquainted or as to whose
identity I am otherwise satisfied, signed this
instrument in my presence.

Certified correct for the purposes of the Real
Property Act 1900 by the Lessor

Signed By:

Witness Signature Lessor Signature
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ANNEXURE B - PREMISES PLAN

This is Annexure "B" relerred to in the CMTS Lease of Land between lan James Spruce and Patricia Steel
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ANNEXURE C-ANTENNA PLAN

This is Annexure "C" reterred to in the CMTS Lease of Land between 
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Release: 4-l
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LEASE

New S6uth Wales
Real Property Act 1900

PRIVACY NOTE: Section 31 B of the Rea) Property Act 1900 (RP Act) authorises the Registrar General to collect the information rsquired
by this form for the establishment and maintenance of the Real Property Aci Register. Section 96B RP Act requires that
the Register is made available to any person for search upon payment of a ree, if any.

STAMP DUTY : Office of State Revenue use only
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(B) LODGEDBY

The Ies5or Ie.ases to the lessee the property referred to above.

Encumbrances (if applicable):

(F)

(Gl 1. TERM 'ffi..?y?s .?

2. COMMcwciwcoArc I MAY 2014

3. TERMlNAilNGQAiE 39-!!!!-IL,-,:40,1,,9-

4. WithanOPTIONTORENEWforaperiodofN:-A-

set out in clause N - A - of

s. WithanOPTIONTOPURCHASEs6toutinclauseN.A. 0{N.A.

6. Toget,herwi!haiidreservingtheRIGHTSsetoutinclauseN.A. p[.A.

7. Tncorporates the provisions or additionai fnateri41 set out in A%%EXuR5(S) A

8. lncorporatestheprovisionssetoutinN-A,

No,N.A.

9. The RENT is s o, s 0f THE RpFgRENCE SCHEDULE IN ANNEXURE A

ALI. HANDwRlTlNG M PITAI.S.

(D)

(E) IESSEE

(C) LESSOR

hereto..

1208

l

Page 1 of 24

Property leased
Part of the land contained in Certificate of Title 102/1173578 being the
premises hatChed on the plan in Schedule 1 of AnneXure A of thiSi Iiease
also known as 793 camden Valley way Catherine Fields

Docffm€nt jNat6e,AdaressorjX,T';=eph6nJ,andeustomerAccountNum6erFfarfy a a-
Collec'jon 

 

 - ALT - - -

CODE

L

l ' ----"- '-""""""-- -" "---""-"""-a

TENANCY:



.1..

*

101 ,=, . 20 sL
(H) I certify that I am an 

attorney signed this 
[See note" below].

DATE

Certified correct for the purposes of the Reai Property Act
1900 by t5e lessor's attorney who signed this dealing
pursuant to the power o

Sigriature of witness

Name of witriess:

Address of witness:
ALDO B. MEZZANOTTE

Solicitpr & Barrister
Suite 10, 30 Nelson St,
Fairfield NSW 2165

Signature of attorney:

Attomey's name:
Signing on behalf of.
Pov=ier of attorney-Book:

-No.:
-45 76

-46671.-

l certify that I am an eligible witness and that the lessee's
attorney signed this deaiing tri my prcsencc.
[See npte" belowl.

Signature of witness:

Name of witness:?

Address of witness:

Certified c5ffect for the p'urposes of the Real property Act
1900 by the les=e's attorney who signed this dealing
pursuant to the po'gv6r of attorney specifie4.

Signature of attomey,a

Attorney's name:
Signing on behalf of".
Power of atiomey-Bo

-N

ill

(l) STATUTORYDECLARATION'
I

solemnly and since"rely declme that-

I. The time fqr ttie? exercise of option to in expired lease No. has ended; and

Th The Iessee under that lease has not exercised the option.

I make this 'olemn declaration conscientiously bejieving t% s@me to be true and by virtue of the provisions of the Oaths Act 1900.

Made and subscribed at in the State ofNew South Walcs

in the presence of of

€ Justice of the Peaqe (J.P. Number: ) € Practising Solicitor

€ Otl'ier qualified witness [specifyl . ?. . .
l

# who certifies the following mattsrs concerning the making of this staQitory decjaration by the person who made it:

1. l saw the face of the person OR l did not see tt'ie face of the person because the person was wearing a face covering, but l ag;

satisfied that the person had a special justification for not removing the covering; and

2. T have known t5e person for at least 12 months OR I have not known the person for at leagt 12 moni.h.s, buj I have confirmed the

person'sidentityusinganidentificationdocumentandthedocumentlreliedonwasa ?????? ???????? (?oprtiv.wo.)

Sign.ature of witness:

on

Signature of applicant:

' As the services of a qualified witness cannot be provided at }odgment, the declaration should be sigjied and wi§iies,sed prior to
lodgment. # {f made oujside NSW, cross out the witness certification. If made in NSW, cross out the text wtiiqh does not apply.

" " s / 17 87 .4ct requires lh,a4 you /71218! hasoe known the signalory fiir more Ihari / 2 months or have sighled identifying docuinemalion.
.ALL HAND?A'RIT?N(' MUST BE IN BLOCK CAPlT.ALS Page 2 of 24 1208
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ANNEXURE A

1

1,1

DEFINITIONS AND INTERPRETATION

Defined Terms

In the Lease:

Acquirer means a,py person yvho is tq acquire an interest in the Premises during tl'ie Term as a
result of any dealiiig (including withoi.it Iimitation any transferee, mortgagee, chargee or
lessee);

A4j@ining Land means that part ef the Land adioining and adjacerit to the Preinises;

Business Day means any day in the State which is not a sahjrdayi Suriday or Public Ho!iday;

Commencing Date means the date stated in Item 2;

Construction Date rtieans the date nominated by the Lessee set out in the Construction
Notice;

Construction Notice means a notice in the form set out in AnneXure D;

Expiry Date mean9 the dafe staked in Item 3;

Government Ageney meaits ariy government or any governmental, semi-government,
administrative, jicql or ji4dicial 5ody, deparhnent, commigsion, authority, tribunal, agency or
entity;

GST includes any replacement or subsequent siniilpr !ax;

GST Act means A New Tax System (Goods and Services Tax) A?ct 1999 (Cth);

Item means a numbered item in tl'ie Reference Schedule;

Land means the Iand tri the Certificate of Title referred to on the front page of the Lease;

Lease means the Ie@se or tenancy thaj 6xjsts between the Lessor and the Lessee in relaticin to
the Premiges of whatever nature arid whether at law or in equity as evidenced in who!e or tri
part by this document;

Lessee means the lessee described on t?he front page of the Lease and its successors and
as,igns or, ij the Le:ssee is a natural person, its executors, administrators and assigns:

Lessee's Covenants means the coVenants and agreements contained or implied in the Lease
to be obseNed and performed by the 3.essee;

Lessee's Equipment means any fixtures, fittings, additi<ins, plant, ma5hinery and equipment
in the Premises whether installed or carried out by, belonging to or brought 5nfo the Prerriises
by the Lessee, its sub-tenarits and Iicensees (as the case may be);

Lessee's Works means the Lessee's works described in Annexure B;

l



Lessor means the lessor described on th6 front page of the Lease and its successors and
agsiqns or, if the Lessor is a natural person, its executors administrators and assigns;

Minirnum Specifications means the infrastructure and associated equipment sp<ified in the
arawings in Annexure C;

Month meains a calendar morith;

Notice Period means the period between 6 months 'and 3 months prior to each Terrnination
Date;

Option m€ans the further term (if any) in lt6m 9;

Pemiitted Use mearis The use descffbed in clause 5.1 ;

Premises meai'is the premises stated in Item 1 ;

Refeience Schedule means the schedule attached to the !ease;

Related Elody Corporate where the Lessee i6 a holding company of another body corpora!e,
a sutisidiary of another body corporate or a subsidiary of a holding company of anottier body
corporate means that other body cprporate;

Rent means the amount stated in Item s as a6justed in aecordance with clause 1 8.2;

Sequentiaj 5e4se means a Igase to the Lsssee of the Premises (other than the Lease) which
is entered into at the same time as the Lease but which is for a, period either before or after the
Terrn;

State means the State cif the Cormnonwealth of Australia in which the Land is situated;

Statute means any statute, regulation, proclamation, or4i4qe or by-Iaw of the
Commonwealth of Australia or the State and inc(udes all stafutes, regulations, proclamatjons,
ordinances or by-laws varying consolidating or replacing them and all regulations,
proclamations, ordin3ncGs and by-laws issued under that statute;

Tax Invoice includes any document 5r rmord treated by the Commissioner of Taxation as a
tax invoice or as enablirig the claiming of an input tax credit for which an erititler'Oerit otherwise
arises; and

Term means the term of the Lease stated iii Item 4:

1.2 Interprmaiion

In the !ease, unless the context otherwise requires:

(a) headingsandunderliningsareforconvenienceonlyanddonota'ffectthe
iriterpretation of the Lease;

words importing the singumr include the plural and vice versa;

words importing a gender include any gender;

(b)

(C)

i
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2

2,1

2.2

3

3.1

3.2

4

4.1

(d) an expression importing a natu'ral person iricludes any company, partnership, joint
venture, association, corporation or other body corporate and any Govemment
Agency;
a reference to any thing includes a part of that thing;

a reference to a part, clause, party, annemre, exhibit or schedule is a reference to a
part and clause of and a party, annexure, exhibit ana scheaule to the Lease;

(g) where the day on or by whjqh any thing is to be done is not a Business DEIY, rhat thing
mu;t be done ori or by the next succeeding day which is a Business Day;

(h) where consent is required to be given under the L<,ise, un!ess otherwise expressly
stat6q, such consent must not be ijnreasonabty mthheld or delayed;

(i) a reference to a party to a document iricludes that party's successors and permittecl
assigns;

(j) no rule of construgiion applies to the disadvanfage of a party because that party was
responsible for ttie preparation of the Lease or any part of ij; and

(k) ac6venantoragreementonthepa0oftwoormorepersonsbindsthemjointlyand
severally.

IMPLIED COVENANTS AND POWERS

Exclusion of Implied Covenants

The coveriants, powers and provisions implieid in leases by any taw (including sections 84,
84A and 85 of the Conveyancing kt 1919 (NSW)) do not apply to this Lease.

Contravention of Statute = Severance

Ariy provision 6f the Lease that is void, voidable, unenforce,i51e or invajd because of any
!Statute must in any siich case and to such extent be severed fi'om the Lease, and the Lease
must be read as though such provision did not form part of the Lease at that time.

TERM OF LEASe AN5 HOLDING OVER

Term of the Lease

The Terrn comfnences on the Commencing Date arid expires on the Expiry Dafe, subjecl to
the terms of the Lease.

Yearly Tenan<,y - Holding Over

If the Lessee occupies the Premises after the Expiry Date (other than pursuant to the grant of a
Sequential Lease) the Lessee must do so as a yearly tenant on the same ferrns and conditions
as jhe Lease in so far as they apply to a yearly tenaricy. Either party m:ay end that tenancy on
giving 12 months' notice to the other.

PAYMENT

Lessee t5 Pmy Rent

(a) TheLesseemustpaytheRenttotheLessorduringtheTerrn.

(e)

(f)

l

s
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(b) The Rent is to be adjusted on each anniversary of the Commericing Date during the
Term and any Option (Adjiistment Date) by CPI calculated using the following
formula:

newrent = currentrentx a
b

where:

a is the Iast published CPI before the Adjustrnent Date; and

b is the last published CPI before the previous Adjustment Dafe (5r, tri the
case of the first Adjustrnent Date, before the Commencing Date).

(c) jhe Lessee must pay the new rent jrorri the AQjustment Date.

(d) Forthepurposeofthisclause4.l:

CPI mearis the All (3roups Consumer Price Index for the State capital city published
try the Aijstralian Bureau of Statistics. If that index no Ionger exists, or ij t,he basis of
calculating it changes, it means an iridex that the President of the Au;tralian Property
Institute (State Division) decides reflects changes in the cost of living in the State
capital city.

4.2 Paymem of Rent

The Rent must be paid a'inually in advance to the Lessor or to ariy other per6on the Lessor
notifies to the Lessee provided such riotification is received by the Lessee at least 30 days
prior to rhe date for payment of the Rent.

l

4.3 GST ll

(a) Definitions and interpretation

jerms defined in the GST A?ct 5aye the same meaning in this clause unless provided
otherwise.

(b) GST pass on

If GST is or wffl be imposed on a supply made unaer or in connection with the Lease,
the supplier may, to the extent that the consideration othermise provided for that
supply under the Lease is not stated to include art amounj i,n respect of GST:

(1 ) increase the consideration otherwise provided for !hat si4pply under the Lease
by the amount of that GST; or

(2) otherwise recover ':om the recipient the amount cif that GST.

(c) Ta,x lnvoices/Adjustment Notes

The right of the supplier to resnver any amount in respect of GST under the Lease on
a supply is su!:iject to the issuing of the relevant jax Invoice or Adjustment Note to the
recipient.

6



4.4 EFj Payments

The Lessee may pay Rent by Electrqnic Funds Transfer (EFT) to the =o4nt Item 8 or such
other account in Ausfraiia nominated 5y the Lessor provided notice or aceount details is
received by the Lessee a! leas! 30 days prior to the date jor payment of Rent. Payment by EFT
by the Lessee's banker to the nominated account by the due date is a full disch,irge of the
payment.

4.5 Pro Rafa Refund of Rent

(a) lftheLeaseisterrninatedbyeitherpartyforanyrpason(whetherunderclquselO.l,
or otherwise), the Lessor must withiii 30 days of receiving a written demand,
reimburse t?5e 5essee for Rqnt and any other amounts payatile under the Lease and
all orher Sequential Leases which commence affer the 'Expiry Date of the Lea6e for
the period from ttie date of termination to the expiry dafe of ffie final Iease in the series

 ,
(b) Before dealirg with its interest in the Premises, the Lessor must procure tha! the

Acquirer enters irijo aB deed wi!h the Lessee on !errns reasoriably acceptable to the
Lessee in which the Acquirer covenants mth the 5essee !o:

(1) complywitj'itheLessqr'sobligationsi4nderthisclause4.5;and

(2) not to transfer its interest in the Premises to any person unless The Acquirer
first procures that that person enters into a deed w?ith the lessee on the same
terms as are referred to in this clause 4.5 as if that person was the Acquirer.

4.6 Interest on Overdue Ainounts

(a) Either party must pay the other on deman:j interest on any a,mourit due and payable
by that party under the Lease at the rafe of interest charged by the Lessor's bankers
in respect of overdrafts not exceed3ng $100,000.

(b) Interesj payable under this clause will be Calculated from and ineluding the due date
for pay=nt under the Lease up to arid includirig the daje on which payrrient is
reqeived tri full by the other party.

s USa OF PR5MISES

5.I Permitted Use

The Lessee must use the Pre?mises for the purpase of constructing, maintaining and operating
a communications facility and incidental uses.

5.2 Adjoining Land

(a) The Lessor grants to the Lessee, its sub-ten,ints and Iicensees the right to uge so
much of the Adjoiniiig Land or any iristallation of the Lessee as is reasonably required
during the instal!aUon, erection, construction, dismamiing, repair, replacement,
renewal, maintenance and opeqtion of the Premises for the Perrnitted Use.

(5) Ajter using the Adjoining Land the Lessee must restore the surface to that part of the
Adjoining Land used %o as near as practicably possible its state prior fo use by the
Lessee, its sub-teriar'itg and licensees to the Lessor's reasona!yle satisfaction-.

7



(c) Clause 7.3 applies to the exercise by the Lessee of its nghts under this clause.

5.3 Requiremems of Gover'iinieiit %encies

(a) Subject to paragraph (b), the Lessee must promptly comply with any Statute in
respect of the Lessee's particumr use and occupation of the Premises including any
requirements, notices or orders of any Govemment Agency having jurisdiction or
authority in respect of the Premises or their use.

(b) The Lessee is under no liabiiity for structural or capital alterations or works unless
caused or contributed to by the Lessee's parUcular use and occupation of the
F'reinises. The Lessee is not required to comply with any Statute, notice or
require?rrent which would have issued irrespective of whether the Legsee was in
occupation of the Premises.

5.4 Cabling

jl

The Lessor grants tp the Lessee, its sub-tenants and Iicensees the right to iristall, maintain,
repair, replace and use on the Land above or below ground cabling to and from the Premises
and wh<=re necessary to construct supports for sueh cabling. In exercising its rights under this
clause the Lessee must:

(a) not cause any Iasting rpatprial d3m,;ge to the L,and or ma!enal irijerference to the
Lessor; and

(b) resjore the surface of the Land as used as nearly as practicably possible to its state
prior to use by the Lessee, its sub-tenantp qnd Iicerisees tci t5e Lessor's reasonable
satisfaction.

ll

Clause 7.3 applies to the exercise by the Lessee of its rights under this clause. ll

5.5 Non-contiguous Premises

If any part of the Premises is not comiguous with another part of the Premises (whether on the
roofiop of a building or otherwise), the 5essee, its sub-tenants and !icensees may at its own
cost install and run such above or below ground cabling, wiring, piping, earthirig straps, conduit
and support structi,ires over the !and as is necessary for the safe, continuous and proper use
of the P=mises for the Perrnitted Use. In exercising its rights under this clause, the Lessee
must not cause any la6ting material damage to the Land or material iriterference to the Lessor.

5.6 Consents

(a) The Lessor irrevocably authorises the Lessee at its own cost to:

(1) 9ubmitanyappfieationforconsentorapprovaltoanyGovemmentAgencytp
use or develop the Premises for the Permitted Use; and

(2) exercise and procure every right of appeal nnsing from or in connection with
any such application or jt*ei fai!ure to aetermine the application.

(b) The Lessor must sign all dqcuments and do a!l things reasonably neeessary (at the
Lesseie's cost) to authorise or assist the Lessee qr any person nomina!ed by the
Lessee in obtaining consent or appr'oval fr'om a?y Government Agency to i4se or
develop the Premises for the Perrnitted Use.

8



5.7 Guy Anchors and Guy Wires

(a) The Lessor grants to the Lessee, its sub-tenants and !imnsees the right to use so
much of the Adjoining Land as is reasonably required for the purpose of:

(1) installingandmaintainingguyanchorsontheAdjoiningLandtosupportti'ie
Lessee's aritenna support structure on the Preffirses; and

(2) running guy wires from those guy anchors ori the Aajoining Land to the
Lessee's antenna support stn?icture on the Premises.

(b) The Lessor must not use or interfere with the Lessee's guy anchors or guy wires.

(C) The provisions of clause 7,3 apply to the exercise by the Lessee of its rights urider
this clause.

6 ACCESS TO THE PREMISES

6.1 The Lessor grants to the Lessee, its sub-tenants, licensees ana authorised persons the rig)it to
enter onto and access the Land at any tiri'ie duririg the day and night mth or without materials,
plant, vehicles and other apparatus for the purpose of accessing the Premises and exercising
its rights under the Lease.

7 INSURANCE, INDEMNIT?ES ANe) RELEASE

7.1 0bligmtion to Insure

The Lessee must:

(a)

(b)

(C)

at its own cost, effyt arid majntpiri during the Terrn and any overholcling, public risk
insi.irance in respect of the Premises for at least $20 million with e; reputable insurer
against Iia5ility for 5odj!y injury, property damage and any other risk which is
commonly covered by public risk insurance;

punctually pay all premiums payable in respect of the insurance; and

pr5mptly give to the Lessor on request @ certificate of currency in respeet of the
insura:nce notirig the interest of the Les,sor as owner of the Premises.

7.2 L.essee's R*lease

The Lessee:

l

(a) occupies and u?ses the Premises at its emn risk; and

(b) releases to t,h@ fu!j exten! permitted by IaW the Lessor and its agents, contractors
employees from all claims and demands of every kind resuljing from any accident,
damage, death or injury occuffirig in the Premises except tp the extent that the
accident, damage, deaTh or injury is caused or c5nfributed to by the neglect, act,
orf'iission or default of the Lessor, its agents, cori!ractors or employees.

9



7.3 Lessee's, Indemnity

Subject to clause 7.4 t5e Lessee indemnifies the Lessor against all cosfs, liability, claims, loss
or damage incurred or suffered in respect of any Ioss, damage or injury jo persons in or on any
part of the Premises to the extent caused 6r contributed to 5y the Lessee or its agents,
contractqrs or employees,

7.4 Negligence or Default of Lessor

The indemnities in clause 7.3 do not apply to ariy cost, liability, claim, loss or aamage to the
extent caused or contriti$ed tp 5y the neglect, yt, defau,lt or omission of the Lessor or its
agents, con[ract5rs or gmployees in wtiich case, the Lessor remains responsible to the extent
of the contribution.

8 INSTALLATION AND MAINTENANCE

8.1 Repair and Maintenance

(a) The Legsee must dffring the Tmm ffiaintaiii the Premises in a good order and repair
having regar4 to the condition they were in as art the Commencing Date, except for:

(1 ) fair wear and tear; and

(2) damage by fire, explosion, storrri, tempest, lightning, earthquake, floods, ii5ts,
civil commotion, aircraft accident, objects falling from aircraft, acts of God and
any 5ther risk against wtiich the Lessor or a prudent lessor would ins,ure or has
insured or is obligea to insure under the Lease.

(b) The 5essee is not responsible un6er any circumstances for structural or capital
repairs or maintenance unless required because of the act, omission, neglyt or
default of the Lessee or ifs agents, contracfors or employees and the daThage is riot
the subject of the exceptions referred to in c!ai.;se 8.1(a)(2).

8.2 Construction and Alterations

(a) Subject to paragr?ph (5), t?he Lessee may at its own cost during the Terrn install,
erect, construct, dismantle, repair, replace, renew and maint4in on the Premjses any
6eguri7 fencing, bujding or buildings necessary now or in the future fo shelter
eommuriicati5ns equipment, a free standing monopole, guy tpwer, mu,Iti-sided
antenna structure or other antenna suppor€ structure of sufficient height now or in the
future to accommodate communications equipment and all necessary connecting
appurten.a,nces.

(b) In exercising its rights under paragraph (a), the Lessee must comply with the
requiremenfs of any Govemment Agency having jurisdiction in the matter to the extent
required by law.

g ELECTRICITY SUPPLY

(a) To enable the Lessee to use the Premises for the Perrnijted Use, the Lessee must at
the Les=e's cost:

(1) connecttheF'remisestoanele<,tQqitysupply;and

10



(2) install on the Premises such earthing apparatus as is necessary for the safe
continuoi.rs use of the !essee's Equipment for tj'ie Perrnitted Use.

(b) The Lessor must provide the Lessee with all corrsents, approvals, rights and
easements necessary to enable the Premises to be connected to an electricity supply.

(c) The supply of electriqity tp the Premises rr'iust 5e made using a aed?ated usagesupply o'
;r'(in9tal'limeter (in9talled by the Lessee at the Lessee's cost) so the Lessee is directly

accou.ntable tci the relevant aQhority for payment of electricity cGnsumed by it from
the Premises.

10 TERMINATION

10.I Events of Termination l

If:

(a) the Premises are damaged or destroyed or access is internjpted so as to render the
Premises or any part wholly or substantially unfit for the Lessee's i4se ana occupation
under the Lease or the Premises are rendered inaccessible by ariy means; or

(b) the Lessee commits a material breach of any of its obligations under the Lease (of
which %he 5esse@ h;36 fipt 5een given written notice specifying the breach and which
breach is riot waived by the Lessor or remeaied by the Lessee within a reasonable
time (having regard to the nature of the breach); or

(c) any application to a Goremmerit Ageircy for a required c6riserit or permit to enable
the Lessee, its suti-tenan# or Iicensees to use the Premises for the Permitted Use is
rejected, cancelled, Iapses oris otherwise terminated or is granted to the Lessee, its
sub-tenants or licensees on terms unacceptable to that party (in its absolute
d'iscretiein) and no further or replacement consent or permit ffin reasona51y tie
obtoined. ll

(d) the Premises are rendered unfit for use by the Lessee, its sub-tenants or Iicensees by
reason of the emerg@nce of significant physicaj or r?dio interference,

(e) the network of any of the Lessee's sutitenants or licensees ceases to operate; or'

(f) the LessH's subtenants or licensees vacate the Premises

then the Lease may be terminated effective immediately on notice by the Lessee in the case of
paragraphs (a), (cj (d) (e) and (f) and try the Lessor in-the case of paragraph (b).

10,2 LesseetoYieldUp

The Lessee must at the end of the Lease give back the Prernises in accordance with the
Lessee otiligations under the Lease.

10.3 Removal of Lessee's Equipment

(a) SubjecttotheLessee,itssu6-tenantsandlicensee's0ghtsando51igationsunderthe
Telecommunications Act (Cth) 1997, the Lessee must at or prior to the end of the
l.e,ase or on such other date agreed between the parties remove frori'i the F-remise
above ground Lessee's Equipment. The Lessee mi4st make good ariy damage
caused during such remova!.

11 l
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(5) Th6 L6ssor acknowledges that the Lessee's equipment remains the property of the
Lessee, its si,ib-ten,4nts or Iicensees (as the case may be).

10.4 Effect on Righ0s or L,iabilities

TerrninaUon of the Lease does r'iot affect the nghts or Iiabilities of the parties in relation to any
cause of action accruing prior to termination.

lll

11 NOTICES

11.I M*thoaofService

Any notice given under the Lease try eiither party to the other must be in writirig and is given for
all purposes by delivery in person, by post or by facsimile addressed to the receiving party at
the address set out tri !tern 6 iii the case of the Lessor and in Item 7 in the ca's@ of the Lessee.

11.2 TimeofService

A notice given in under the Lease is deemed to tie duly served in the case of posting 2
Bi3sin?ess Oays after the date of posting and tri the case of facgirriile, ori the first Business Day
affi,r the date of transmission (pmviding the senaing party receives a faasimile machine
veri'fication report indicating that the notice has been transmitted).

11.3 ChangsofAddress

A party may at any time change its address, postal address or facsimile number by giving
notice tci the other party.

12 ASSIGNMENT/SUBLETTING

12.I Assignment

a) Subjecttoclausesl2.l(b)and(c),theLesseemi.istriotassigntheLeasewithoutthe
prior written consent of the Lessor, such consent not to be unreasonably withheld or
delayed.

b) lftheLessorfailstorespondwithin21daysofarequestforconsientbeingThadebythe
Lessee under clause 12.1 (:a), then the Lessee rriay assign this Lease without further
recourse to the Lessor.

c) The Lessee may at any time assigp the !ease to a Related Body Corpcirate of the
Lessee.

12.I Subletting

The Lessee may sublease oe iicence the Premises (pr any part) ori notice to the Lessor.

13 LESSOR'SCOVENANTS

13.I Cluiet Enjoymenj

llll
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The Lessor covenants that the Lessee rriay peaceably hold and erijoy the Premises during the
Terrn without any interrup;ion 5y t.he L6ssqr or any person rightfully claiming through the
Lessor.

13.2 RestrictiononLessor'sUseoftheLand

(a) The Lessor must not itself knowingly nor must it knowingly permit any third party to do
anyihiiig 5n the Larid wtiich is likely to cause physical or radio interference which
obstructs, injerrupts or impedes ttie use of the Premises for the Permitted Use.

(b) If the Lessee advises the Lessor of any breach of ttiis clause, the Lessor must, in
good fai;h, use its every tiest endeavours to promptly remove ar;y gijch interference,
ro the exfent that it is within its power to do so.

(c) The Lessor must not enter into any Ieases, licences or other arrangements with any
third party to permit the erection of other comrnunicaUons towers or equipment on the
Land.

13.3 Lessor's Covenant

(a) The Le,sor must not knowingly, rior knowingly permit any third party to store on,
aispose of on or transport to or over the Larid any hazardous substance which is Iikely
to cause interference with the Lessee's use of the F'remises under the Lease.

(b) lftheLesse=enotifiestheLessorofanybreachundert,h3sclause,!heLessormust,to
t5e extent that it is within its poWer to do so, use its every best endeavours at its own
cost to promptly remedy such bre;3ct'3.

13,4 ;urther Restriction on Lessor's Use of the Land

(a) The Lessor must not sell, Iease, licence or uge the Land and building for the
placement of other <,ommunications networks or communications services or both or
grant a lease of the Premises w5ich is concurren! or superior to this Lease.

(b) The lJssor's obligation in (a) is an essential term of this Lease.

(c) The Lessee may treat the Lessqr's breach of an essential term (including a breach of
clause 1 3.4(a)) as a repudiation of this Lease and:

(1) mayterriiinatettiisLeaseforbreachoftheessentialtemiandforrepudiation;
arid

(2) the Lessee wilj be entitled to compensation for loss or damage suffered by
the Lessee as a consequence of the repudiation, breach or qther default.

14 MISCELLANEOUS

? 14.1 Lessee to Pay Costs and Disbursemems

(a) Subjecttpparagraphs(b)and(c),eachpaitymu:stpayitsowncostsgfandincidental
to the Lease (including the negotiation, preparation, and finalisati5n of the lease and
any other fransaction arising from the Lease (for ex4mple: assignment, subletting)
together with any costs of obtainirig any consents).

13



(b) TheLesseemgstcontributetothe!essor'slegalcostsforthenegotiation,preparation
ai'id finalisation of the Lease and the Sequential Leases up to a maximum of $1 ,500
plus GST, any contri5ution 5eing paya51e withjri 14 aays of the Iater of:

(i) execujion of the Lease and the Sequential Leases by the Lessor; and

(ii) receiptofataxinvoice
evidencing the Lessor'

(c) TheLesseemustpayallstampduty(includingperaltiesandfinesotherthan
per'ialties and fines due to the default of the Lessor) together with cost for registration
of t!ie Lease.

14.2 Governing Law

The Lease is governed by the laws of the Stafe and the Cofflmonwealth of Australia and the
Lessor and the Lessee submit to the non-excluiive jurisdictign of the (,ourts of the State.

15 SEQUENTIAL LEASES

15.1 Application 6f clause 15

This clause 15 applies:

(a) despije any other provi6ion of the Lease; and

(b) w5ere one or more Sequenjia! Leasgs are eritersd into in respect of the Premises.

15.2 Sequential Lease

(a) WhereaSequentia)LeasecommencesonthedayaftertheExpiryDate,any
provisions of the Lease in relatiqn to:

l

(1) thelessee'srighttohol<loveraftertheexpirationoftheLease;

(2) the Iessee's o51igaiion to remove any items from the Premises;

(3) t.he Iessee's obligaUon to make good the Premises,

which would normally apply on the expiration of the Lease, do not?apply ijriffl theLease, d:
expiraUon of the final Sequeritial

(b) If the Lease is transfemd, then (despite any other provision of any Sequential Lease
the Sequeritial Leases w?hiqh are expressed to commence after the dlte of the
transfgr are deemed to be assigned to the same transferee and with effect from the
same date.

(c) If a Sequential Lease which commenced prior to the Ccimmencing Date is or has been
transferred, then the Lease is deemea to !e trarisferred to the same transferee with
effect from the same date.

(cl) IfaSequentialLeasewhichcommencedpriorCotheCommencingDateterminates
other than by ex'piration, ther'i the Lease is terminated with effect rrom Che same date.

14



(e) If the Lessee gives to the Lessor notice no Iater than 6 months prior tp the
Commencing Date that ttie Legsee no Ionger requires to occupy the Premises, thert
the Lease terminates with effect from the date of service of the notice.

16 LESSEf;WOR-KS,CONSTRUCTIONDATEANDTERMINATIONPRIORTO
CONgTRUCYlON [)AjE

16.I Lessee's Works

(a)

(b)

(C)

(d)

(e)

Subject tq clauses 1 8.1 (d) and (e), the Lessee may carry pi4t the Lessee's Works ori
the Premises 5rid the Aajoir'iii"ig Land (as necessary).

N5tmithstanaing any other provision of this Lease the Lessee may install all of the
infrastructure, buildings and equipment set out or detailed in the Minimum
Specifications, as wei! as all associated and necessary cabling and support
requirements.

!n carrying out the Lessee's Work+ elauses 5.2 to 7 apply.

Pri6r fo comi'i'iencernei'it of the Lessee's Works the Lessee must serve on the Lessor
a Construction Notice nomjnajing the Construgtion Date.

The Lessee cannot eommence the Lessee's Works until on or after the Construetion
Date.

16.2 Rent

(a)

(b)

(C)

(d)

(e)

The Rent frorp lhe Commencing Date to the day prior to the Construction Date is ten
per cenhim (1 0%) of the rent specified in Item 'f> (as adjusted pursuant to Item 5).

Yhe Rent from the eonstruction Date is the rent specified in Item s (as adji4stpd
pursuant to Item 5) and is payable in accordance with clause 4.2.

The Lessee must pay the Rent fr'om the Cornmencing Date to the day prior to the
Construction Dat@ a5'inua!!y in advance to the Lessor or to any other person the
Lessor notifies to the Lessee provided that such notification is received by the Lessee
at least 30 days prior to the date for paymenj of the Rent.

Despiie payment of the Rent in advance the Lessee mu;t pay to the Lessor the
balance of the Rent payable from the Construction Date until the date the next annual
payment is due fqllowirig the Constmction Dat6.

The parties agrqe that from I January 2018, ttijs clause 16.2 will be deleted and the
Rerit in Item '5 of the Reference Schedule (pro rata and escalating in accomance with
clause 4.1) will be payable.

j

16.3 Early jermination

(a) The Lessee may terminafe this Lease at any time p?rior to the Construction Date
effective immediately on notice 5y the Lessee.

l
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(c) lftheLesseeterminatesthisLeaseunderthiscl,3usel6.3,!heLesseemayprovide
the Lessor with a surrender of lease form for the Lease and any Sequential Lease
and, if the Lessee proyides the surrenders, the Leslsor must execute them and return
them to the Lessee within 10 Elusiness Days of receipt. The Lessee m4st Ioage the
surrenders for registra!ion within 10 Business Days of rece'ipt.

17 LESSOR'SMORTGAGEECONSENTTOLEASE

(a) The Lessor Thust provide a Ietter of consent from the l?essor's mprtgagee consenting to
this Lease in a form acceptable to the Lessee.

(b) [)espite any pther provision ii"i the Lease, the Lessee will not be required to pay the Rent
or any part of it unless and until the Lessor complies with the provisions of this clause
17.

(c) jhe Lessor m4st ensure tha! any title deed to the Land is produced at the 7itles Office
for the purposes 6f enabling registration of the Lease :tt'iin a reasonable time of
executiqn of t?he Lease (not being more than 2 weeks after execution of the Lease).

(d) Any breach of this clai4se by the Lessor will entitle the Lessee to terrriinate the Lease
immediately arid the provisions of clause 4.5 and 10.4 wi31 apply. l

18 RIGHT TO LODGE CAVEAT

The Lessor consents to the Lessee lodging a caveat on t,he title to the Land at any time giving
notice of the Lessee's rights under this Lease until registration.

19 SURVEY

(a) As soon as reasonably practicable after the Construction Date, the Leissee must, at
the Lessee's cost, obtain p su.rvey plan of the Premises for annexing fo the Lease
("Survey Plan").

(b) The Lessee must provJe a copy of the Survey Plan to the Lessor for approval withiri
10 Business Days of receiving it.

(c) TheLessormustgiveorwithholditsconsenttotheSurveyPIanmthjnlOBusiness
Days of receiving it,. Tl'ie Lessor must provide reasons for wffhholdirig its conseni,tp
the Survey Plan.

(d) The Lessor consents to the Lessee annexing the Survey Plan to the Lease When the
Lessor provides its consent tp the SurVey Plan as a replacement for the plan inserjed
in Schedule 1 at the date e+f execution of this Lease.

il
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l

REFERENCE SCHEDULE

Item I Premises (clause 1.1)

That part of the Land hatched on the pla.n in Schedule 1 being part of the property
known as 793 Camden Valley Way Catherine Fields NSW

Item 2 (,ommqncing Date (clause 1.1)

1 May20l4

ltem3 ExpiryDate(clausel.l)

30 April 2019

ltem4 Term(clausel.l)

s years

Rent (61ause 1.1)
$18,750 ? during the first year of the Term, ana reviewed and adjusted
annually thereaffer for the balance of the Term in accordance with clause 4.1.

ltem6 ContactatLesr+or(daiisel1.l)

Name:

Address:

Telephone Number: 
Facsimile Number: N/A

Item7 ContactatLessee(clausell.l)

Name: Direcfor, Corporate & Legal Affairs
Crown Castle Australia Pty Ltd

Address: Level 1, 754 Pacific Higtmay
CHATSWOOD NSW 2067

Telephone Number: (02) 9495 9000
Facsimile Number: (02) 9495 9100

ltetn 8 Nominated Account (clause 4.4)

Not applicable

ltem9 0ptions( '

Not applicable

lllllllll

17

l



I

SCHEDULE 1-PREMISES PLAN

llillll
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We hereby certify this Lease to be correct for the purposes of the Real Pmpedy Act 1900

SIGNED SEALED AND DELIVERED for and on

behalf of Salvatore Spafari by his duly
appointed attorney Bruno Spatari under powerpatari urcli

,,,'F57q,of attorney registered Book
NO

)
)
)
)

Solicitor & Barrister
Suite 10, 30 Nelson St,
Fairfield -NSaWa"216;"

By executing this deed, the attorney states that the
attorney has received no notice of revocation of the
power of attorney

l

SIGNED SEALED AN[) De'L!VE'ReD for and on

behalf of Crown Castle Australia Pty Limijed ACN
090 873 019 by ifs duly appointed attorneyJeremy
Michael Cochrap under power of attorney
registered Book 4643 NO 46 in the presence of:

)
)
)
)
)

Crown Castle Australia Pty Limited ACN 090 873
019 by its attorney

attorney has received no notice of revocation cif the
power of attorney

Name of Witness (BLOCK LETTERS)

Address of Witness

l
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ANNEXL!RE B

Lessee's Works

All of the Lessee's works to install on the Premises an operational communications facility, including but
not Iimited to the following works:

1. the installation on the Lqnd of a5ove or tielow ground cabling to and from the Premises and
where necessary The congtr'uaioii of supports t'or such cablffig;

2. the inst91lntion, m'ection, constructiori and dismanjling on the Premises of einy se)curity feneing,
5uilding or b4jjdings nece9sary to shelter eommunicati<ins equipment, a Tree standing
moi'iopole, g'uy tower, multi-sided antenna stn.icture r>r other arjqrin@ support structure of
sufficient heighj necessary to accommodate cori'imunicmti5ris e:juipffient and afl necessary
connectiiig appurtenances;

3.

4.

the connection of the Prerriises to arl glectricity supply (including making provision for and
allowing connection to ermr0ency back-up power); and

the installation on the Land of such earthing apparatus as is necessary for the safe continuous
use of the Lessee's Equipment for the Perrnitted Use

ll
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ANNEXURE C

Plan of Minimum Specifications
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ANNEXURE D

Constructiori Notice

To: 

Attention: 

Property: 

The Lessee gives you notice that the date it intends to commence constniction of the Lessee's
Works pursuant to the Lease between the Lessor and the Lessee dated iS

(Construction Date).

Words define?d in the Lease have the same meaning in this notice.

Date:

SIGN,ED SEALED AND DELIVE'RED for and on behalf of
Crown Castle Australia Pty Limited ACN 090 873 019 by
its duly appoirited attorney Jeremy Michael Coqhran
under power of'attomey registered Book
4643. NO 46 in the presence 6f:

)
)
)

Crown Castle Australia Pty Limited ACN 090 873
019 by i!s ajtorney

j

Signature of witness Signa!ur6 of attorney
5y executing this deed the attorney states that
the attorney has receiyed no notice that it6
authority to do so has been re'voked.

Name of witness

(please print)

23
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6r
Form: 07L

Licencc: 04-03-333
LEASE

llllllllllllllllllllllllllllllllllllllllllllillll
AN130859BLicensee: King & Wood Ma)lcsons New South Wales

Real Property Act 1900
PRIVACY NOTE: Section 318 of the Real Property Acot-1900 ':R';A'c;authorises the Registrar General to collect the infomiati61
required by this form for the establishment and maintenance of the Real Property Act Register. Section 968 RP Act requires
that the Register is made available to any person for search upon payment of a fee, if any.
STAMF' DLnY

pl,,,-11,iTh

(A) TORRENSTITLE i

(B) LODGEDBY

(C) LESSOR

(D)

(E) LESSEE

Thc lessor )eascs to the lcssee the property referrod to above.

Encumbrances(ifapplicable) 1. 2. 3.

(F)

(G) I.

2.

3.

4.

s.

6.

7.

8.

9.

TERM Five years

COMMENCING DATE { December 2016

TERM!NATING DATE 30 November 2021 J

With an OPTION TO RENEW for a pcriod of N.A.

Wiili an OPTION TO PURCHASE sct our in N.A.

Togethcr with and rescrving the RIGHTS sci out in N.A.

Incorporates the provisions or additional material set out in ANNEXURE(S) A & B hereio.

Incorporates ihc provisions set out in MEMORANDUM filed pursuant to section 804 Real Property Aci 1900 as / rcgisiered
LEASE No. N.A.

TheRENTissetoutinitein s of thelnformationtabletoAnncxureA

sct out in N.A.

ALL HANDWRmN(i MUST BE IN BIOCK CAPITALS

30758941 2
G y? "Fct LQ ,

P'ag71ot'23 %/4?
- l'l ( Cl r(l,ig J!y me

p*< : l&,Z -ht3
'kr L.

l0fficeofSta(eReven'ueuseonly"'- '-"- -" -

Property Ieased: if appropriate, specify the parl or premises
Folio ideritifier Auto Conso1 7389-167

Part of the Land in Lot B in DP 397723 shown hatched black on the plan in Annexure B and more
particularly described in ltem l of the Informa(ion table of Annexure A

Documcnt

' Collection

Box

4U

l

Name, Adaress or DX, Tclephone, and Customer Acco;;i Numtier if any
King & Wood Mallesons DX 113 Sydney T +6] 2 9296 2000

LLPN: 123008U

Rcfcrencc (optional): S2809

CODE

L
 """-' -

Optus Mobile Pty Limited ACN 054 365 696

i OF-r- L ACtli21l'7

TENANCY:
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(H)

/O iOr,LoI-':1
dd min yyyy

Ceriified correct for the purposcs of the Real Property Act 1900. [Attesting witness - see note" belowl.

/

EXECUTED by Artemiou
Superannuation Pty Ltd ma
accordance wilh section l 27(l) of the
Corporations Act 2002 (Cth) by
authority ofits direc(ors:

DATE

S
'd

Name of director/rmipaoy i?- (block
letters)
'delctc whichever is no! app{icable

J

I certify (hat I am an eligible wi(
Panayxotis A

I am an eligible wi(ness and that

presence

Signature of w Sign
Name of witne

Address of svi?

I certify th
Artemiou

hat I 
sig

Signature of wi
Name of witne

Addressofwi

x

i

Ngj4.: where applicable, tjie lessor must
complete the statutory decltitmion belom

l certify (hat l am an eligible witness and that .... ... . .. .. .... . .. .. ..... . .. .. .... ..... . .
presence as attorney for OPTUS MOBILE PTY LIMITED (ACN 054 365 696) u
book 4210 No. 62.

Signaiure ofwitness

Name of witness:

Address of witness:

1 LY onpark Road, M aGqs:e7 ia-Parit- N B ta4a '2 'r 'tei'

SignatureofAttor
Affomey's name:

Signing on beh
OPTUS MOBILE PTI LIMITED

By executing this document the attorney states that the
atiomey has-received no notice of revoca}ion of theattorney l
power or attorney

(I) STATUTORY DECLARATION'

l

solemnly and sincerely declarc ihat-

1. The timc for the cxercise of option to renew in expired lease No.

2. The Tenant (Lessee) under that lease has not exerciscd the option.

l make this solemn declaration conscicniiously bclicvirig thc same to be true arid by virtuc of the Oaths Act 1900.

Made and subscribed art in ihc Staie of

in lhc prcsencc of

0JusticeofihcPeace(J.P.Numbcr: )
[0 0thcr qualificd wi(ness (speciB)

has ended;

on

of

[]Praciising Solicitor

ALL HANDWRITING MUST BE IN BLOCK CAPITALS Page 2 of 23

30758941, 2



ReqR225507 /DOO:DL AN130859 /Rev:28-Feb-2018 /Sts:SC.OK /Pgs:ALL /Prt:09-Apr-2019 11:30 /Seq:3 of 23
Ref parmskroriq /Sx:c:P

*I who ccnifics the fol)owing matters conccrning the making of this statutory declaration by the person who made it:
). I saw the face of the person OR l did no} sec {hc face of the persori because the person was weariiig a facc covering, bur l am

satisfied thai the person had a spccial justification for not removing the covcring; and
2. l have knowri thc person for art least 12 months OR 1 havc confirmed the person's identity using an identification document

and the documcnt l relied on was a [OmirlDhh.]

Signature or witness: Signature of lcssor:

" As the services of a qualified wi(ness cannot be provided at lodgmem, the dcclaraiion s}iould be signed and witnessed prior to
lodgment." If made ouisidc NSW, cross out the witncss certification. If made tri NSW, cross out the text which does not apply.

I' sl ] 7 RP Act requires dmt you must have known the signatory for more rhasi / 2 mondis or have sighted idemifying documentat ion.
A LL iimowgi'i'isc A4UST BE IN BLOCK CAPITALS Page 3 of 23 1309
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Annexure A Lease

This is the Annexure A reTerred to in the lease between:

 Optus
Mobile Pty Limited

dated

of the premises known as 3871 Sturl Highway Gumly Gumly, New South Wales 2652

Contents
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Information table

Parties

Lessor Name

501 1 2 373 536

Lot B Flowerdale Road, Wagga Wagga New
South Wales 2650

Optus Mobile Pty Limited

054 365 696

i Lyonpark Road, Macquarie Park, New South
Wa)es2l13

PO Box 888, North Ryde, New South Wales
1670

(02)81135128

mdssproperlyissues(,optus.com.au

National Site Acquisition Co-ordinator

ABN

Address

Telephone

Email

Attention

Name

ACN

Address

Lessee

Postal

Address

Telephone

Email

Attention

S2809Site Code

Items

Item 1

Premises

(clause 1.1)

That part of the Land hatched in black on the plan in Annexure B
being part of the property kriown as 3871 Sturt Highway, Gumly
Gumly NSW 2652.

Item 2 1 December20l6
Commencement

Date (clause 11)

Item 3 30 November 2021
Expiry Date
(clause 1.1)

Item 4

Term (ciause 1.1)
Five years

Ref:1087320

30758941-2
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l!em s $15,000.00 during the Temi of the lease
Rent (clause 1.1)

Item 6

Nominated

Account

(clause 4.3)

BSB No:

Account No:

Bank:

Branch:

Account Name: J M

Ref:1067320

30758941 2
Page 7 of 23
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General terms

1

1.1

Defined terms and interpretation

Defined terms

In the Lease:

Act means the Telecommunications Act 1997 (Cth).

Business Day means any day in the State which is not a Saturday, Sunday or
Public Holiday.

Carrier means a carrier as defined in the Act.

Commencement Date means the date stated in Item 2.

Expiry Date means the date stated in Item 3.

Government Agency means any government or any governmental, semi
government, administrative, fiscal or judicial body, department, commission,
authority, tribunal, agency or entity.

GST means a goods and services tax or Iike tax payable by the Lessor in respect
of a supply under the Lease.

lnforrnation table means the part of this document described as Information
table.

Item means an item appearing in the lnforrnation table.

Land means the Iand in the Certificate of Title reTerred to on the front page of the
Lease.

Lease means the lease or tenancy that exists between the Lessor and the
Lessee in relation to the Premises of whatever nature and whether at Iaw or in

equity as evidenced in whole or in part by this document.

Lessee means the Iessee described on the front page of the Lease and its
successors and assigns or, if the Lessee is a natural person, its executors,
administrators and assigns and in either case its employees, agents and
contractors.

Lessor means the Iessor described on the front page of the Lease and its
successors and assigns or, if the Lessor is a natural person, its executors
admiriistrators and assigns and in either case its employees, agents and
contractors.

Monlh means calendar month.

Premises means the premises described in Item 1 .

Related Body Corporate where the Lessee is a holding company of another
body corporate, a subsidiary of another body corporate or a subsidiary of a
holding company of another body corporate means that other body corporate.

Ref:1067320

30758941 2
Page 8 of 23
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Rent means the amourit stated in Item s.

Rent Commencement Date means the earlier of:

(a) the date the Lessee substantially commences physicat installation of the
Lessee's Telecommunications Equipment on the Premises;

the date the Lessee identifies in a notice to the Lessor of the Lessee's
intention to commence physical installation of the Lessee's
Telecommunications Equipment on the Premises; or

(c) the fifth anniversary of the Commencement Date.

State means €he State of the Commonwealth of Austra)ia in which the Land is
situated.

Statute means any statute, regulation, proclamation, ordiriance or by Iaw of the
Commonwealth of Australia or the State and includes all statutes, regula(ions,
proclamations, ordinances or by Iaws varying consolidating or replacing them
and all regulations, proclamations, ordinances and by laws issued under that
statute.

Telecommunications Equipment means any and all equipment, ancillary
installations and necessary or desirable equipment required to operate and
maintain a telecommunications riekork and telecommunications seryice now
and in the future.

Term means the term of the Lease set out in Item 4.

(b)

1.2 Interpretation

In the Lease, unless the context otherw'se requires:

(a) headings and underlinings are for convenience only and do not affect the
interpretation of the Lease;

words importing the singular include the plural and vice versa;

words importirig a gender include any gender;

an expression importing a natural person includes any company,
partnership, joint venture, association, corporation or other body
corporate and any Government Agency;

a reference to any thing includes a part of that thing;

a reference to a part, clause, party, annexure, exhibit, information table
or schedule is a reference to a part and c!ause of and a party, annexure,
exhibit, information table and schedule to the Lease;

where the day on or by which any lhing is to be done is not a Business
Day, that thing must be done on or by the next succeeding day which is
a Business Day;

no ru!e of construction applies to the disadvantage of a party because
that party was responsible for the preparation of the Lease or any part of
it; and

a covenant or agreement on the part of two or more persons binds them
jointly and severally.

(b)

(C)

(d)

(e)

(f)

(g)

(h)

(l)

Ref:1067320

30758941- 2
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2 Implied covenants and powers

2.1 Exclusion of implied covenants

The obligations and powers implied in the Lease by sections 84, 84A and 85 of
the Conveyancing Act 1919 (NSW) are expressly excluded.

2.2 Inclusion of implied covenants

Any covenants and powers implied in the Lease by any law apply to the extent
they are consistent with the terms of the Lease.

2.3 Contravention of Statute - severance

Any provision of the Lease which is void, voidable, unenforceable or invalid
because of any Statute must in any such case and to such extent be severed
from the Lease, and the Lease must be read as though such provision did not
form part of the Lease at that time.

3 Term of Lease and holding over

3.I Term of the Lease

The Terrn commences on the Commencement Date and expires on the Expiry
Date, subject to the provisions of the Lease.

3.2 Yearly tenancy - holding over

If the Lessee occupies the Premises after the Expiry Date (other than pursuant to
the grant of a further Iease) without demand for possession by the Lessor, the
Lessee does so as a yearly tenant for yearly terms thereafter on the same terms
and conditions as the Lease as far as they apply to a yearly tenancy, except that
the Rent will not escalate in the manner specified in Item s and will remain at the
rate payable in the last year of the Terrn.

4 Payment

4.I Lessee's Covenant

The Lessee must pay the Rent to the Lessor during the Terrn.

4.2 Payment of Rent

The Rent for the first year of the Terrn will be paid on or before the
Commencement Date. The Rent for the ba)ance of the Terrn will be paid
annually in advance on or before each anniversary of the Commencement Date.
The Lessee must pay the Rent to the Lessor or to any other person the Lessor
notifies to the Lessee. Any notification must be at least 30 days prior to the date
for payment of Rent.

4.3 EFT payments

The Lessee may pay the Rent by Electronic Funds Transfer (EFT) to the account
nominated in Item 6. The Lessor may notify another account tri Australia to
which payments may be made by EFT to replace the account stated in Item 6.
The notification must be at least 30 days prior to lhe date for payment of Rent.
Payment by EFT by the Lessee's banker to lhe relevant nominated account by
the due date is a full discharge for the payment.

Ref:1067320 Optus Mobile Lease 1
Page 10 of 23
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4.4 No payment of Rent until physica€ installation

Despite any other provision in the Lease, the Lessee is not obfiged to pay Rent
from the Commencement Date to the Rent Commencement Date, and if the Rent
Commencement Date is not an anniversary of the Commencement Date, the
Lessee is only required to pay a pro rata of the Rent from the Rent
Commencement Date to the next anniversary of the Commencement Da(e.

4.5 Rates, taxes and outgoings

The parties acknowledge and agree that:

(a) the Rent is a gross amount and the Lessee is not required to pay any
rates, taxes, charges, !evies or outgoings which are charged to, Ievied on
or relate to the Land (including but not limited to the Premises) except for
electricity charges which are payable by the Lessee under clause 9; and

(b) the Lessor must pay all rates, taxes, charges, levies and outgoings
which are charged to, levied on or relate to the Land (including but not
limited to the Premises).

4.6 Definitions

In this clause 4.6 arid clauses 4.7 to 4.9:

(a) ABN mearis Australian Business Number being an 11 digit iden(ifying
number allocated by the Australian Business Register
(www.abr.business.qov.au);

(b) RCTI means recipient created tax invoice;

(C) words or expressions which are defined in the A New Tax System
(Goods and Services Tax) Act 1999 have the same meaning; and

(d) a reference to the Lessor or Lessee includes their GST group
representative member (if appficable).

4.7 ABN

(a) The Lessor warrants that the Lessor:

(i) has an ABN; or

(ii) does not have an ABN, on the basis it is not entitled to have one
under the A New Tax System (Australian Business Number) Act
1999: and

(iii) if it appoints a third party to manage the leasing of the Premises
on its behalf and the third party's ABN is quoted in any tax
invoice, invoice or other document relating to the Lease, the
third party does so as agent for the Lessor in accordance with
Australian Taxation Office's public ruling GSTR 2000/37: agency
relationships and the application of the Iaw.

(b) If the Lessor does not have an ABN or the Lessor's ABN is cancelled,
the Lessor musl immediately notify the Lessee and unless the Lessor
provides evidence that the Lessor is not entitled to have an ABN urider
the A New Tax System (Australian Business Number) Act 1999, }he
Lessor acknowledges that the Lessee will be required to deduct from
each payment to the Lessor, PAYG withholding tax pursuant to section
12-190 of Schedule 1 to the Taxation Administration Act 1953.

Ref:1067320 Op}us Mobile Lease 1
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(c) If the Lessor does not comply with its obligations or breaches any
warranty under this clause 4.7, the Lessor indemnifies the Lessee for
any tax, charge, fine, penalty or other impost which the Lessee incurs or
becomes liable to pay as a result of the Lessor's default or breach of
warranty.

4.8 Lessor registered for GST

The following provisions apply in relation to GST:

(a) Uriless stated to the contrary, all paymerits to be made by the Lessee
under the Lease (including but not limited to Rent) are calculated without
regard to GST. If a paymerit by the Lessee to the Lessor under the
Lease is consideration for a supp!y by the Lessor under the Lease on
which the Lessor must pay GST, the Lessee must also pay the Lessor
an additional amount equal to the GST payable by the Lessor on that
supply.

(b) The Lessor must issue a tax invoice to the Lessee for any excluded
taxable suppty made by the Lessor to the Lessee under the Lease
before the consideration payable for that supply is due and the Lessee
need not pay for a particular excluded taxable supply until such time as
the Lessor has issued a tax invoice to the Lessee for that supply.

(c) The parties agree that the Lessee will issue RCTIs for the taxable
supplies made by the Lessor to the Lessee under the Lease except for
any supplies that the parties agree in writing are excluded taxable
supplies. As at the date of the Lease the only agreed excluded taxable
supplies are those supplies for which the Lessor has already issued a
tax invoice to the Lessee. For the purpose of the Lessee issuing RCTIs
the parties agee:

(i) the Lessee may, to the extent it is legally entitled to do so, issue
a single RCTI for more than one rental period;

(ii) the Lessor will not issue a tax invoice in respect of any supply it
makes to the Lessee under the Lease other than an excluded

taxable supply;

(iii) each party acknowledges and warrants that at the time of
entering into the Lease, it is registered for GST; arid

(iv) each party must riotify the other party if, at any time, it ceases to
be registered for GST or it ceases to comply with any of the
requirements of any taxation ruling issued by the Australian
Taxation Office relating to the issuing of RCT?s. If the Lessor
breaches its obligations under this clause 4.8(c%iv) and the
Australian Taxation Office determines the RCTI is nol validly
issued and requires the Lessee to repay any input tax credit, the
Lessor:

(A) must immediately refund the overclaimed input tax
credit amount to the Lessee; and

(B) indemnifies the Lessee for any interest, fines or
penalties imposed on the Lessee as a result of
overclaiming any input tax credit.

(d) If a payment to a party under the Lease is a reimbursement or
indemnificatiori calculated by relererice to a loss, cost or expense
incurred by that party, then the payment must be reduced by the amount

Ref:1067320 Op}us Mobile Lease 1
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of any input tax credit to which that party is entitled for the acquisition to
which that loss, cost or expense relates.

(e) If the Lessee notifies the Lessor in writing that the Lessee will no Ionger
issue RCTIs then clause 4.8(c) will not apply from the date specified in
the notification uritil the Lessee withdraws the notification by a further
written notice to the Lessor. While clause 4.8(c) does not apply the
parlies agree that all taxable supplies made by the Lessor to the Lessee
under the Lease are excluded taxable supplies to which clause 4.8( b)
app(ies.

4.9 Lessor not registered for GST

(a) The Lessor must riotify the Lessee of its GST registration status on or
before execution of the Lease and must immediately notify the Lessee if
it ceases to be registered for GST at any time during the Term.

(b) Despite any other clause in the Lease, if the Lessor is not registered for
GST or ceases to be registered for GST:

(i) the Lessee is not required to make a payment under the Lease
(including but not Iimited to Rent) until the Lessor provides the
Lessee with an invoice for the payment quoting either the
Lessor's ABN or the Lessor's agent's ABN; and

(ii) if GST is incorrectly charged on any invoice or tax invoice issued
by the Lessor or any lhird party on its behalf, the Lessor:

(A) must immediately refund the overcharged GST amount
to the Lessee; and

(B) indemnifies the Lessee for any interest, fines or
penalties imposed on the Lessee as a result of
overclaiming any input tax credits.

s Use of Premises

5.1 Permitted use

The Lessee will use the Premises for the purpose of constructing, maintaining
and operating a telecommunications network and telecommunications service
including but not limited to installing, storirig, operating, repairing, maintairiing,
altering, and replacing Telecommunications Equipment consistenl with the
evolving nature of telecommunications services.

5.2 Adjoining Land

(a) The Lessor grants to the Lessee the right to temporarily use so much of
the Land adjoining and adjacenl to the Premises or any installation of the
Lessee as is reasonably required during installation, erection,
construction, dismantling, repair, replacement, renewal, maintenance
and operation of lhe telecommunications network and the
telecommunications service.

(b) When exercising its rights pursuant to this clause 5.2 the Lessee must
use its reasonable endeavours to cause minimal disruption and
inconvenience to the Lessor as far as is practicable.

(c) After temporarily using the Land adjoiriing and adjacent to the Premises
or any instal!ation of the Lessee, the Lessee will restore the surface of

Ref:1067320
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the Land as so used as near as practicably possible to its state prior to
such use by the Lessee to the reasonable satisfaction of the Lessor.

(d) The provisions of clause 7.2 will apply to the exercise by the Lessee of
its rights pursuant to this clause 5.2.

5.3 Requirements of Government Agencies

The Lessee must comply promptly with any Statute in respect of the Lessee's
use of the Premises and any requirements, notices or orders of any Government
Agency having jurisdiction or authority in respect of the Premises or the use of
the Premises. The Lessee is under no liability for structural alterations unless
caused or contributed to by the Lessee's particular use or occupation of the
Premises.

5.4 Cabling

(a) For the purpose of the operation of the Lessee's telecommunications
network and telecommunications service, the Lessor will permit the
Lessee to install, maintain, repair, replace and use above or below
ground cabling to and from the Premises and where necessary to
construct supports for that cabling.

(b) In exercising its rights under this clause s 4, the Lessee must:

(i) not cause any (asting material damage to the Land or material
interference with the Lessor; and

(ii) restore the surface of the Land as so used as nearly as
practicably possible to its state prior to use by the Lessee to the
reasonable satisfaction of the Lessor.

(c) The provisions of clause 7.2 will apply to the exercise by the Lessee of
its rights pursuant to this clause 5.4.

5.5 Non contiguous Premises

In the event of parts of the Premises not being contiguous one with the other or
the Premises being partly or wholly on the rooftop of a building on the Land the
Lessee may run such above or below ground cabling, wiring, piping, earthing
straps, conduit and support structures over the Larid or within or upori the
building on the Land on which the Premises are situated as are necessary for its
safe, continuous and proper use of the Premises but in doing so the Lessee must
not cause any material damage to the Land or material interference with the
Lessor.

5.6 Consents

The Lessor hereby irrevocably authorises the Lessee to make at the expense of
the Lessee any application for consent or approval to any Government Agency to
use or develop the Premises for the use reTerred to in clause 5.1 and to exercise
and procure (at the Lessee's expense) every right of appeal arising from the
determination of any such application or the failure to determine the application.
The Lessor must sign all documentation and do all such things as the Lessee or
any person nominated by the Lessee reasonably requires (at the cost and
expense of the Lessee) to authorise or assist in obtaining consent or approval
from any Government Agency to use or develop the Premises for the use
referred to in clause 5.1.

Ref:1067320 Optus Mobile Lease 1
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6 Access to the Premises

(a) The Lessor consents to the Lessee and persons authorised by }he
Lessee without the rieed for prior notice and with or without materia Is,
plant and other apparatus and vehicles entering the Land for the purpose
of using the Premises and exercising its rights under the Lease at all
times of the day and night during the Term.

(b) The Lessor agrees that where the Lessee installs, upgrades or maintains
at its cost any access track or electricity connection to the Premises
then:

(i) any other person (except the Lessor) who wishes to utilise the
Lessee's track or corinection must contribute to the cost of
installation, upgrading arid mainteriance as apportioned by the
Lessee; and

(ii) the Lessor must not grant or allow to be granted to any third
party an interest or a right to use the Lessee's track or
connection until that party first reaches an agreement with the
Lessee as to the terms and amount of the contribution.

7 Insurance, indemnities and release

7.1 0bligation to insure

The Lessee will insure against any loss or damage which is commonly covered
by public risk or Iiability insurance in respect of the Premises.

7.2 Lessee's assumption of responsibilities

The Lessee agrees lo take and be subject to Uie same responsibilities to which it
would be subject in respect of injury or death to persons and damage to property
if, during the Terrn it was the owner and occupier of the freehold of the Premises
and the Lessee indemnifies and will keep the Lessor indemnified in that regard.
Without Iimitation the Lessee indemnifies the Lessor from all actions, claims,
costs and demands in respect of injury or death to persons or damage to
property caused by electromagnetic fields emanating from the Lessee's
Telecommunications Equipment installed on the Premises.

7.3 Negligence or default of Lessor

The releases, responsibilities and indemnities in c!ause 7.2 do not apply to any
act, matter, thing or consequence if it arises out of the negligence, omission or
default of the Lessor.

8 Installation and maintenance

8.1 Repair and maintenance

The Lessee must maintain lhe Premises in good repair, order and condition
during the Terrn, fair wear and tear excepted.

8.2 Construction and alterations

The Lessee may at the Lessee's option and expense during the Terrn afler
complying with the requirements of any Government Agency having jurisdiction
in the matter to the extent required by law:

Ref:1067320 Oplus Mobile Leass 1
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(a) without the consent of the Lessor, install, erect, construct, dismantle,
modify, repair, replace, reriew and maintain upon the Premises
Telecommunications Equipment; and

(b) with the prior consent of the Lessor which consent must not be
unreasonably withheld install, erect, coristruct, dismantle, repair, replace,
renew and maintain upon the Premises security fencing and any building
or buildings as necessary now or in the future to shelter
Telecommunications Equipment and a free standing monopole, guy
tower, multi-sided antenna support structure or other antenna support
structure of sufficient height now or in the future to meet the Lessee's
tefecommunications requirements and all necessary connecting
appurtenances.

9 Electricity supply
For the purpose of carrying out the Lessee's use of the Premises the Lessor
must at the Lessee's request and at the Lessee's cost:

(a) provide to the Lessee the ability to connect the Premises to an electricity
supply (including making provision for and allowing connection to
emergency back up power) and to install on the Land such earthing
apparatus as is necessary for the safe continuous use of the Lessee's
equipment on the Premises. The supply of this electricity must be made
through a dedicated usage meter so that the Lessee is directly
accountable to the relevant authority for payment of electricity consumed
by it on the Premises; and

(b) cause to be registered on the Utle to the Land an easement for electricity
purposes, if required by and if so, in favour of, the relevant e!ectricily
authority.

10 Termination

10.1 Eventsoftermination

If:

(a) the Premises are damaged or destroyed or if there is interruption to
access to the Premises so as to render the Premises or any part of the
Premises wholly or substantially unfit for the occupation or use of the
Lessee or inaccessible by any means of access;

(b) the Lessee commits a material breach of any of its obligations and has
not remedied that breach within a reasonable period of notice from the
Lessor havirig regard to the nature of the breach;

(c) any application to a Government Agency for a required consent or permit
for the installation and use of the Premises as part of a
telecommunications network and telecommunications service is granted
to the Lessee with conditions unacceptable to it in its absolute and
unfettered discretion or is finally rejected or is cancelled, lapses or is
otherwise terminated and no further or replacement consent or permit
can reasonably be obtairied;

(d) the Premises are rendered unfit for the Lessee's use by reason of the
emergence of significant physical or radio interference;

Ref:1067320 Oplus Mobile Lease1
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(e) as a result of network changes, the Premises cease to operate as or are
not required to be a part of the Lessee's telecommunications network;

(f) the Lessor commits a breach of a material obligation and has nor
remedied that breach within a reasonable period of notice from (he
Lessee having regard to the nalure of the breach; or

(g) theLessorbreachesanobligationunderclause13.4and/orclausel3.5,

then the Lease may be terminated immediately by notice, by the Lessee in the
case of subclauses (a), (c), (d), (e), (f) or (g) and by the Lessor in the case of
subctause (b).

10,2 Effect on rights or liabilities

Terrnination of the Lease does not affect the rights or liabilities of the parties in
relation to any cause of action accruing prior to termination.

10.3 Lessee to yield up

Subject to clause 10.4, the Lessee must at the expiration or sooner termination of
the Terrn yield up the Premises in good repair and clean condition fair wear and
tear excepled having regard to their condition at the Commencement Da(e.

10.4 Removal of Lessee's fixtures and chattels

The Lessee must:

(a) within 6 months of the Expiry Date (unless there is in place after }he
Lease a further lease between the Lessor and the Lessee):

(b) within a reasonable period of earlier termination of the Lease; or

(c) by such other date as the Lessor and the Lessee agree in writing,

remove (subject to clause 14.2) from the Premises all above ground fixtures,
fitlings, plant, machinery, cables and other equipment erected or brough} by it
onto the Premises.

10.5 Termination of holding over

Either the Lessor or the Lessee may terminate the yearly tenancy under
clause 3.2 by giving the other six months' prior written notice.

10.6 Termination of prior leases

If any lease in favour of the Lessee whether registered on the title to the Land or
not in relation to a period prior to the Term is validly terminated for any reason
(other than by effluxion of time), the Lease, without the necessity for any further
action on the part of the Lessor or the Lessee, will be automatically terminated.

10.7 Additional Right of Termination

The Lessee may terminate the Lease by notice in writirig to the Lessor served at
any time before the second anniversary of the Commencement Date. The
Lessee will not be erititled to any refund of prepaid Rent in the event of the
Lessee exercising its rights under this clause.

Ref:1067320
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10.8 RefundofRentontermination

If the Lease is terminated by the Lessee pursuant to clause 1 0.1(a), 10.1 (c),
10.1(d), 10.1(e), 10.1(f) or 10.1(g) the Lessor must, within 30 days of the date of
termination, refund to the Lessee any Rent paid in advance for the unexpired
portion of the Terrn after the date of termination.

11 Notices

11.1 Method of service

Any notice to be given under the Lease by one of the parlies to the other must be
in writing and is given for all purposes by deiivery in person, by pre-paid post or
by email addressed to the receiving party at the address set out in the notice
detai!s in the lnforrnation table.

lt2 Timeofservice

Any notice given in accordance with the Lease will be deemed to have been duly
served in the case of posting at the expiration of two Business Days after the
date of posting and in the case of an email transmission, on the first Business
Day after the date of lransmission (providing the sending party receives an email
delivery receipt indicating that the notice has been Iransmitted).

11.3 Change of address

A party may at any time change its postal address or email address by giving
notice to the other party.

12 Assignment and sublptting

12.I Lessee not to assign

The Lessee must not assign the Lease except under clause 12.2 or with the prior
written consent of the Lessor under clause 12.3.

12.2 AssjgnmenttoaRelatedBodyCorporateoraCarrier

The Lessee may lrom time to time without the consent of the Lessor assign the
Lease to a Related Body Corporate of the Lessee or to a Carrier.

12.3 Assignment

Subject to clause 12.2 the Lessee may assign the Lease with the prior written
consent of the Lessor such consent not to be unreasonably withheld or delayed.

12.4 Subletting

The Lessee may sublet, part with or share its right to possession of the Premises
upon written notice to the Lessor.

Ref:1067320 Optus Mobile Lease 1
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13 l pssor's covenants

13.I Quiet enjoyment

The Lessor covenants that the Lessee may peaceably hold and enjoy the
Premises during the Terrn withou! any interruption by-the Lessor or a-ny person
rightfully claiming through the Lessor.

13.2 RestrictiononLessor'suseoftheLand

The Lessor must not itself knowingly, nor will it knowingly permit any third party
to do anything on the Land which is Iikely to cause physical or radio-interierence
which obstructs, interrupts or impedes the use or operation of the Lessee's
telecommunications network and telecommunications service and in the event of
the Lessee notifying the Lessor of any breach of this clause, the Lessor must
remove such inteference.

13.3 Lessor's covenant

The Lessor covenants that the Lessor will not itself knowingly, nor will it
knowingly permit any third parly to, store on, dispose of on-, or transport to or
over the Land any hazardous substance which is likely to cause interference with
the Lessee's use of the Premises and in the event of the Lessee notifying the
Lessor of any breach by the Lessor of this clause the Lessor must remove such
hazardous substance.

13.4 No concurrent or superior Iease or other dealing
The Lessor must not:

(a) grant any Iease concurrent or superior to the Lease;

(b) grarit any easement over the Premises; or

(c) enter into any other dealing over the Premises,

without the Lessee's prior written consent, which consent the Lessee may
withhold in its absolute discretion.

13.5 Last right of refusal

(a) The Lessor must not sell the Sale Land to a Proposed Purchaser or
enter into any Sale Documentation with a Proposed Purchaser without
first serving on the Lessee the O'ffer to Purchase.

(b) If within 20 Business Days of receipt by the Lessee of the Offer to
Purchase the Lessee serves the Notice of Acceptance then the Lessor
must within a further 10 Business Days prepare and forward to the
Lessee the Contract, unless the parties have agreed otherwise.

(c) TheLesseemustwithinl5BusinessDaysofreceiptoftheComract,
return to the Lessor the Lessee's counterpart of the Contract, duly
executed together with a cheque for the deposit (if required), for the
purpose of effecting an unconditional exchange of contracts.

(d) The Lessor must effect an exchange of the Contract within s Business
Days of receipt of the executed Contract and deposit (if required) and if
the Lessor fails to do so, the Lessor agrees to be bound by the Contract
from the expiration of the s Business Day period as if it had been
executed by the Lessor and exchanged.

Ref:1067320
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(e) If the Lessee does not serve a Notice of Acceptance or notifies the
Lessor that it does not wish to purchase the Sale Land, then the Lessor
may sell the Sale Land to the Proposed Purchaser on temis and
conditions not more favourable than the terms and conditions of the
(Mter to Purchase.

(f) Despite any other clause, if the Lessor decides to offer the Land for sale
by auction it may do so subject to giving to the Lessee at least 20
Business Days' written notice of the proposed auction.

(g) In this clause:

(i) Sale Land means the Land or any part of it comprising the
Premises;

(ii) Proposed Purchaser means anyone other than the Lessee;

(iii) Sale Documentation means genuine bona fide and binding
documentation to sell the Sate Land;

(iv) Otter to Purchase means a notice from the Lessor to the
Lessee offering to sell the Sale Land to the Lessee contairiing:

(A) details of the price and the other terms and conditions
that have been accepted by the Proposed Purchaser;
and

(B) a copy of the Sale Documentation which is to be signed
or has been signed by or on behalf of the Proposed
Purchaser;

(v) Notice of Acceptance means a notice by the Lessee to the
Lessor that the Lessee will purchase the Sale Land; arid

(vi) Contract means a contract for the sa!e of the Sale Land
between the Lessor and the Lessee containing the same terms
and conditions as were set out in the Sale Documentation.

14 Miscellaneous

14.I Lessee to pay stamp duty

The Lessee must pay all stamp duty (including penalties and fines other than
penalties and fines due to the default of the Lessor) on the Lease.

14.2 Without prejudice

(a) The Lease is without prejudice to the Lessee's rights under Schedule 3
of the Act.

(b) To the extent that the Lessee undertakes maintenance (as that term is
defined under Schedule 3 of the Act), the Lessor agrees lhat it does not
require the Lessee to give notice of that activity under Schedule 3 of the
Act.

Ref:1067320 Oplus Mobile Lease 1
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14.3 Governing Iaw

The Lease is governed by the laws of the State and the Commonwealth of
Australia and the Lessor and the Lessee submit to the non-exclusive jurisdiction
of the Courts of the State.

Ref:1067320

30758941-2
1 of 23

Lease 1



Req:R225507 /Doc:DL AN130859 /Rev:28-Feb-2018 /Sts:SC.OK /Pgs:ALL /Prt:09-Apr-2019 11:30 /Seq:22 of 23
Ref:parmstrong /Src:P

Annexure B Plan referred to in Item 1

Annexure to Lease of premises known as 3871 Sturl Highway Gumly Gumly NSW 2652.

Ref:1067320
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Nw South WalesLice,nsee: . Min(er'Ellison
111}I%%% wta.iawai Real Propertya 'ra s> .*ro '%"4,ain
)TE: Section 318 of the Real Property Act 1900 (

Act 1900

AM663822CPRIVACY NOTE: (RP Act) authoris4inform5tion required by this forr; lor the esta;Iishment and maintenance of th
RP Act requires that the Register is made available to any person for search upon payffient of a lee, if any.
STAMP DUTY i

(A) TORRENS TITLE

(B) IODGEDBY I

(c) LESSOR

(D)

(E) LESSEE

The lessor Ieases to the lessee the propeny rererred to above.
(?!%i%.!i t< i

Encumbrances(ifapplicable):. a AGZ?'31'l0 o!
T-J

'1. {ac!tl jeldw
i'lol.ll

AJk.,ht(zl r
maJu- K;<

aArv??

?
(F)

(G) I.

)

3.

4.

s.

6.

7.

8.

9.

TERM: Five years

27 -7'?? 2wl7COMMENCING DATE:

TERM?NATING DATE:

With an OPTION TO RENEW for a period of N.A.
set out in clause N.A. o€ N.A.

Wiih an OPTION TO PURCHASE set out in clause N.A. or N.A.

Together with and reserving lhe R}GHTS set oul in clause N.A. of N.A.
Incorporates the provisions or additional material set out in ANNEXURE(S} A and B hereto.
tncorporaies the provisions set our in N.A. with the Land and Properiy
Management Auihority as No(s). N.A.
The RENT is set out in i!em No. s of Infor

I-.

l McLUJu:",:1,9 l

l

l

-1 5EP 2017

TiME: 7 @ :3 -=

Min!er Ellison i Ref: JPA 1143565

ALL HANDWRITING MUST BE IN BLOCK CAPITALS

ME-135274187 1 cr peoo. gr,
iolgli'? Foe L

OfTice of State Revenue use only

Property leased
Folio ideniifier 6/830659

Pan being more panicularly described in ltem 1

l

Document

Collection

Box

599D

-Name, Address 'or DX, Telephone, and 'Cusiomer Account Number, if any -
 MINTER ELLISON Cuslomer Account Number: 123438 S
' l Farrer Place, Sydney

Telephone (02) 9921 8888

3,(jerenc<. JP:l.l4356i 4 ., ,,, B,, ,,,

CODE

L

l

OPTUS MOBILE PTY LIMITED ACN 054 365 696

TENANCY:
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a DATE: 17, o )-?t '}

(H) I ceaify that I am an eligible witn
signed this dealing in my presen
[See note** beloivl,

Signature of witness

Certified co
attorney signed this dealing in my presence.
[See note"* below].

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

Signature of witness

Name of witness

Properiy A
signed this

:pat(orney sl

l

Signaiure

Attoniey's name
OPTUS MOBILE PTY LIMITED

Signing on behalf of

: "i

Address of uiitness

1 Lyonpark Road, Macquarle Park NSW 2113 Powerofattorney -Book 4210
-No 62

**sl / 7 RP Aci requires //l(!/ you iurrst htwe knossrri the sigiratory for more thau / 2 mondis or ha se sighted idemif)ririg documeiuation.
Optus Mobila Lease 1

Rel: JP: 1143565

ALL HANDWRITING MUST BE IN BLOCK CAF'lTALS

ME-135274187-1
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,i

t

A'ote: where applictible, the lessor iiuist
complete the statiitory declartitioii below.

([) STATuTORY DECLARATION '

l

solemnly and sincerely declare that-

1. ThetimefortheexerciseofoptiontorenexiiinexpiredleaseNo hasended;and
2. The Iessee under that lease has nor exercised the option.
l make this solemn declaration conscientiously believing the same to be true and by iiirtue of the proiiisions of the
Oa?hs Act 1900

Made and subscribed at in the Siate or New South Wales on
inthepresenceof Of

[]Justice of the peace 0 Praclising Solicitor € Other qualified witness (specify)
*' who certifies the foliowing matters concerning the making of this statutory declaration by the person svho made il:
l € saw the face of the person OR I did not see the face of the person because the person was wearing a face coiiering,

but I am satisfied that the person had a special justification for not removing the coiiering; and
2. lhaveknownihepersonforatleasi}2morithsO'?Ihaiienotknownthepersonforatleastl2months,butlhave

confirmed the person's identity using an idemiflcation document and the document I relied on svas...............................

Signature of witness: Signature of Iessor:

AS the services of a qualified witness cannot be provided at lodgemeni, the declaration should be signed and witnessed prior to
Iodgemeni." [f made outside NSW, cross out the wimess certif'icaiion. If made in NSW, cross out the text which does nol apply.

Mintet Ellison i Rel: 1143565
Oplus Mobile Lease 1

ALL HANDWRIT?NG MUST BE IN BLOCK CAF'lTALS

ME-135274187-1
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-Annexure A - Information table

Parties

Name

ABN

Short form name

Notice details

901 858 445 39

Lessor

Postal address:
Telephone: 
Ei'nail: 

Name

Short form name

Notice details

Optus Mobile Pty Limited ACN 054 365 696
Lessee

Postal address: l Lyonpark Road, Macquarie Park NSW 2113
PO Box 888, North Ryde NSW 1670
Telephone: (02) 8113 5128
Email: mdssproperiyissues(a,optus.com.au
Auention: National Site Acquisition Co-ordinator

Site code B]363

Items

Item 1

Item 2

Item 3

Item 4

Premises (clause l .1)

That part of the Land hatched in black on the plan in Annexure B being part of
the property known as Lot 6 DP 830659 Tweed Vailey Way, Chinderah NSW
2487

Commencement Date (clause ] .1)

1l 3r:xuvvvz 2Cill"5
Expiry Date (clause l . l )

Ab januziv4 lalluziVj
Term (clause l .1 )

Five years

Rent (clause l .1)

$10,000.00 (plus GST, if any) during th
by 3'!/o on each aru'iiversary of lhe Corn

Item s

ALL HANDWR?TING MUST BE IN BLOCK CAPlT

Minler Ellison l Ref: JPA 1143565

ME-135274187J
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Item 6 Nominated Account (clause 4.3)

Bank: 

Branch:
Account 

BSB No: 

Account No: 7

Mimer Ellisori l Rel: JPA I 1 43585

ALL HANDWRITING MUST BE IN BLOCK CAF'lTALS

ME-135274187-1
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,Agreed terms

1.

1.1

Defined temns & interpretation
Defined terms

In the Lease:

Act means (he Telecommunications Acl / 997 (C(h).

Business Day means any day in the State which is not a Saturday, Sunday or Public Holiday.
Carrier means a carrier as defined in the Act.

Commencement Date means the date stated in Item 2.

Expiry Date means the date stated in Item 3.

Government Agency means any government or any governmemal, semi-goiierninent,
administrative, fiscal or judicial body, department, commission, authority, tribunal, agency or
entity.

GST means a goods and services tax or Iike tax payable by the Lessor in respect or a supply under
lhe Lease.

Information table means the parl of this document described as Information table.

Item means an item appearing in the Inforrnation table.

Land means the land in the Certificate of Title referred to on the front page of the Lease.

Lease means lhe Iease or tenancy that exists between the Lessor and the Lessee in re)ation to the
Premises of whatever nature and whether at law or iii equity as evidenced in w)iole or in part by
this document.

Lessee means the lessee described on the front page of the Lease and its successors and assigns
or, if the Lessee is a natural person, its executors, administrators and assigns and in either case its
employees, agents and contractors.

Lessor means the lessor described on the front page of the Lease and its successors and assigns
or, if lhe Lessor is a nalural person, its executors adminislrators and assigns and in either case ils
employees, agents and contractors.

Month means calendar month.

Premises means the premises described in Ilem l .

Related Body Corporate where the Lessee is a holding company of another body corporate, a
subsidiary of another body corporate or a subsidiary of a holding company of another body
corporate means that other body corporate.

Rent means the amount stated in Item s.

Rent Commencement Date means the earlier of:

(a) the date the Lessee substantially commences physical installation of tire Lessee's
Telecommunications Equipment on the Premises;
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J

the date the Lessee identifies in a notice to the Lessor of the Lessee's intention to
commence physical installation of the Lessee's Telecommunications Equipment on the
Premises; or

(c) the fifth anniversary of the Commencement Date.

State means the State of the Commonwealth of Australia in which the Land is situated.

Statute means any statute, regulation, proclamation, ordinance or by-)aw of the Commonwealth
of Australia or the State and includes all statutes, regulations, proclamations, ordinances or
by4aws varying consolidating or replacing them and all regulations, proclamations, ordinances
and by-laws issued under that statute.

Teleeommunications Equipment means any and all equipment, ancillary installations and
necessary or desirable equipment required to operate and i'naintain a telecommunications network
and telecommunications service now and in the future.

Term means the term of the Lease set out in Item 4.

1.2 fnterpretation

In the Lease, unless the context otherwise requires:

(a) headings and underlinings are for convenience only and do not affect the interpretation of
the Lease;

words importing the singular include the plural and vice versa;

words impor!ing a gender include any gender;

an expression impoiling a natura! person includes any company, partnership, joinl venture,
associalion, corporation or other body corporate and any Goveniment Agency;
a reference to any thing includes a pan of that thing;

a reference to a part, clause, party, annexure, exhibit, information table or schedule is a
reference to a part and clause of and a pany, annexure, exhibit, information table and
schedule to the Lease;

ivhere the day on or by which any thing is to be done is nol a Business Day, that lhing
must be done on or by the next succeeding day which is a Business Day;

rio rule of constniction applies to the disadvantage of a parly because lhat party was
responsible for tbe preparation of the Lease or any part of it; and

a covenant or agreement on the part of two or more persons binds them jointly and
severally.

(b)

(b)

(C)

(d)

(e)

(f)

(g)

(h)

(i)

2.

2.1

Jmplied covenants and powers
Exclusion of implied covenants
The obligations and powers implied in the Lease by sections 84, 84A and 85 of the Conveyancing
Act 1919 (NSW) are expressly excluded.

2.2 Inclusion of implied covenants
Any covenants and powers implied m the Lease by any law apply to the extent they are consistent
with the terms of the Lease.
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2.3 Contravention of Statute - severance

Any provision of the Lease which is void, voidable, unenforceable or invalid because of any
Statute must in any sucW case and to such extent be severed from the Lease, and the Lease must be
read as though such provision did not form patt of the Lease at that time.

3. Terrn of Lease and holding over
3.I Term of the Lease

Tlie Tenn commences on the Commencement Date and expires on the Expiry Da(e, subject to the
proiiisions of the Lease.

3.2 Yearly tenancy - holding over

If the Lessee occupies ilie Premises after the Expiry Date (other than pursuant to the grant of a
further Iease) without demand for possession by the Lessor, the Lessee does so as a yearly tenant
for yearly terms thereafter on the same terms and conditions as the Lease as far as they apply to a
year]y tenancy, except that the Rent will not escalate in the manner specified in }tem s and ivill
remain at the rate payable in lhe Iast year of the Term.

4. Payment
4.I Lessee's Covenant

The Lessee must pay the Rent to the Lessor during the Term.

4.2 Payment of Rent

The Rent for the first year of the Terrn will be paid on or before the Cominencement Date. Tlie
Rent for the balance of the Term will be paid annually in advance on or before each anniversary
of the Commencement Date. The Lessee must pay the Rent to the Lessor or to any other person
the Lessor notifies to the Lessee. Any notification must be at least 30 days prior to the date for
payment of Rent.

4.3 EFT payments

The Lessee may pay the Rent by Electronic Funds Transfer (EFT) to the account nomiiiated in
Item 6. The Lessor may notify another account in Australia to which payments may be made by
EFT to replace the account stated in Item 6. The notification must be at least 30 days prior to the
date for payment of Reiit. Payment by EFT by the Lessee's banker to the relevant nominated
account by the due date is a full discharge for the payi'nent.

4.4 No payment of Rent until physical installation
Despite any other provision in the Lease, the Lessee is not obliged to pay Rent from the
Cominencement Date to the Rent Commencement Date, and if the Rent Cotmnencement Date is
not an am'iiversary of the Commencement Date, the Lessee is only required to pay a pro rata of the
Rent from lhe Rent Commencement Date to the next anniversary of the Commencement Date.

4.5 Rates, taxes and outgoings
The parties acknowledge and agree that:

(a) the Rent is a gross amount and the Lessee is not required to pay any rates, taxes, charges,
levies or outgoings which are charged to, Ievied on or relate to the Land (including but not
limited to the Premises) except for e)ectricity charges which are payable by the Lessee
under clause 9); and

(b) llie Lessor must pay all rates, taxes, charges, )evies and outgoings which are charged to,
levied on or relate to the Land (including but not limited to the Premises).

'Min}er Ellisoril Rel: JPA 1143g65
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4.6 a Definitions

In this clause 4.6 and clauses 4.7 to 4.9:

(a) A?BN means Australian Business Number being an 11 digit identifying number allocated
by the Australian Business Register (www.abr.business.gov.aul;

(b) RCTI means recipient created tax invoice;

(C) words or expressions which are defined in (he A New Ttix System (Goods ($7?(/ Services
Tax) Act 1999 have the same meaning; and

(d) a reference to the Lessor or Lessee includes their GST group representative member (if
applicable).

4.7 ABN

(a) The Lessor warrants that the Lessor:

(i) has an ABN; or

(ii) does not have an ABN, on the basis it is not entitled to have one under the A New
Tax Sysleiii (Auslrtilicin Busiiiess Nuinber) Acl 1999; and

(iii) if it appoints a third party to manage the leasing of the Premises on its behalf and
the third party's ABN is quoted in any tax invoice, invoice or other document
relating to the Lease, the third party does so as agent for the Lessor in accordance
with Australian Taxalion Office's public ruling GSTR 2000/37: agency
relationships and the application of the law.

(b) If the Lessor does not have an ABN or the Lessor's ABN is cancelled, the Lessor must
immediately notify the Lessee and unless the Lessor provides evidence that the Lessor is
not entitled to have an ABN under the A Nessi Tax Systein (A ustrcilian Business Ahmyber)
Act 1999, the Lessor acknowledges that the Lessee will be required to deduct from each
payment to the Lessor, PAYG withholding }ax pursuant to section 12-190 of Schedule l to
the Ttixation Admisiistration Act 1953.

If the Lessor does not 00)??PIY ivith its ob!igations or breaches any warranty under this
clause 4.7, the Lessor indemnifies the Lessee for any tax, charge, fine, penalty or other
impost which the Lessee incurs or becomes liable to pay as a result of the Lessor's default
or breach of warranty.

4.8 Lessor registered for GST
The following provisions apply in relation to GST:

(C)

(a)

(b)

Unless siated to the contrary, all payments to be made by the Lessee under the Lease
(including but not limited to Renl) are calculated wit}iout regard to GST. If a payment by
the Lessee to the Lessor under the Lease is consideration for a supply by the Lessor under
the Lease on which the Lessor must pay GST, the Lessee must also pay the Lessor an
additional amount equa! to the GST payable by the Lessor on that supply.

T!ie Lessor must issue a tax invoice to the Lessee for any excluded taxable supply made
by the Lessor to the Lessee under the Lease before the consideration payab)e for that
supp)y is due and the Lessee need not pay for a particular excluded taxable supply until
such time as the Lessor has issued a tax invoice to the Lessee for that supply.

T)ie patties agree that the Lessee will issue RCTIs for the taxable supplies i'nade by the
Lessor to the Lessee under the Lease exceps for any supplies that the parties agree in
writing are excluded taxable supplies. As at the date of the Lease the only agreed
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excluded taxable supplies are those supplies for which the Lessor has already issued a tax
iiivoice to the Lessee. For the purpose of the Lessee issuing RCTIs the parties agree:

(i) the Lessee may, to the extent it is legally entitled to do so, issue a single RCTI for
more than one rental period;

(ii) the Lessor ivill not issue a tax invoice in respect of any supply it makes to the
Lessee under the Lease other than an excluded taxable supply;

(iii) each party acknowledges and warrants that at the (ime of entering into the Lease, it
is registered for GST; and

(iv) each party must notify the other party if, at any time, it ceases to be registered for
GST or it ceases to comply with any of the requirements of any taxation ruling
issued by lhe Australian Taxation Office relating to the issuing of RCTIs. If the
Lessor breaches its obligations under this clause 4.8(c)(iv) and the Australian
Taxation Office detertnines the RCTI is not validly issued and requires the Lessee
to repay any input tax credit, the Lessor:

(A) i'nust ii'nmediately refund the oiierclaimed input tax credit amount to the
Lessee; and

(B) indemnifies the Lessee for any interest, fines or penalties imposed on the
Lessee as a result of overclaiming any input lax credit.

(d) If a payment to a party under the Lease is a reii'nbursement or indemnification calculated
by reference to a loss, cost or expense incurred by tiiat party, then the payment must be
reduced by the amount of any input tax credit to which that party is entitled for the
acquisition to which that Ioss, cost or expense relates.

(e) If the Lessee notifies the Lessor in writing that the Lessee will no longer issue RCT[s then
clause 4.8(c) will not apply rrom the date specified in the notification until the Lessee
withdraws the notification by a further written notice to the Lessor. While clause 4.8(c)
does not apply the parlies agree (hat all taxable supplies made by the Lessor to the Lessee
under the Lease are excluded taxable supplies to which clause 4.8(b) applies.

4.9 Lessor not registered lor GST

(a) The Lessor must notify the Lessee ofits GST registration status on or before execution of
the Lease and must immediately notify the Lessee if it ceases to be registered for GST at
any time during the Terrn.

(b) Despite any other clause in the Lease, if the Lessor is not registered for GST or ceases to
be registered for GST:

(i) the Lessee is not required to make a payment under the Lease (including but not
limited to Rent) until the Lessor provides the Lessee with an invoice for the
payment quoting either the Lessor's ABN or t)ie Lessols agent's ABN; and

(ii) ifGSTisincorrectlychargedonanyinvoiceortaxinvoiceissuedbytheLessoror
any third party on its behalf, the Lessor:

(A) must immediately refund the overcharged CiST amount to the Lessee; and

(B) indemnifies the Lessee for any interest, fines or penalties imposed on the
Lessee as a result of overclaiming any input tax credits.
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s. Use of Premises

5.I Permitted use

The Lessee wi!l use the Premises for the purpose of constructing, maintaining and operating a
telecommunications network and telecommunications service iiiciuding but not limited to
installing, storing, operating, repairing, inaintainiiig, altering, and replacing Telecommunicaiions
Equipment consistent with the evolving nature of telecommunications services.

5.2 Adjoming Land

(a) The Lessor grants to the Lessee the right to temporarily use so muc)i of the Land adjoining
and adjacent to the Premises or any installalion of the Lessee as is reasonably required
during installation, erection, constniction, dismantling, repair, replacement, renewal,
maintenance and operation of the telecommunications network and the
telecommunications service.

(b) When exercising its rights pursuant to this clause 5.2 the Lessee must use its reasonable
endeavours to cause minimal disruption and inconvenience to the Lessor as far as is
practicable.

(c) After temporarily using the Land adjoining and adjacent to the Premises or any
installation of lhe Lessee, the Lessee will restore the surface of lhe Land as so used as near
as practicably possible to its state prior to such use by the Lessee to the reasonable
satisfaction of the Lessor.

(d) Tlie provisions of clause 7.2 will apply to the exercise by the Lessee of its rights pursuant
to this clause 5.2.

5.3 Requirements of Government Agencies
T)ie Lessee must comply promptly with any Statute in respect of the Lessee's use of the Premises
and any requirements, notices or orders of any Goveniment Agency having jurisdiction or
authority in respect of the Premises or the use of the Premises. The Lessee is under no liability
for structural alterations unless caused or contributed to by the Lessee's particular use or
occupation of the Premises.

5.4 Cabling

(a) For the purpose of the operation of the Lessee's telecommunications network and
telecommunications service, the Lessor will permit the Lessee to install, maintain, repair,
replace and use above or below ground cabling to and from the Premises and where
necessary to construct supports for that cabling.

(b) In exercising its rights under this c!ause 5.4, the Lessee must:

(i) not cause any lasting materiat damage to the Land or material interference with the
Lessor; and

(ii) restore the surrace of the Land as so used as nearly as practicably possible to its
state prior to use by the Lessee to the reasonable satisfaction of the Lessor.

(c) The provisions of clause 7.2 will apply to the exercise by the Lessee of its rights pursuant
to this clause 5.4.

5.5 Non-contiguous Premises
In the event of parts of the Premises not being contiguous one with the other or the Premises
being partly or wholly on the rooftop of a building on thc Land the Lessee may run such above or
below ground cabling, wiring, piping, earthing straps, coriduit and support structures over the
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Land or within or upon the building on the Land on which the Premises are situated as are
necessary for its safe, continuous and proper use of the Premises but in doing so the Lessee must
not cause any material damage to the land or material interference with the Lessor.

5,6 Consents

The Lessor hereby irrevocably authorises the Lessee to make at the expense of the Lessee airy
application for consent or approval to any Governrnent Agency to use or deiielop the Premises for
the use referred to in clause s. l and to exercise and procure (at the Lessee's expense) every right
of appeal arising from the determination of any sucb application or the failure to delen'nine the
application. The Lessor must sign a)l documentation and do all such things as the Lessee or any
person nominaled by the Lessee reasonably requires (at the cost and expense of the Lessee) to
authorise or assist in obtaining consent or approval from any Govemment Agency to use or
develop the Preinises for the use referred to in clause s. ] .

6. Access to the Premises

(a) The Lessor consents to the Lessee and persons authorised by the Lessee without the need
for prior notice arid with or without materials, plant and other apparatus and vehicles
entering the Land for the purpose of using the Premises and exercising its righls under the
Lease at ah times of the day and night during the Term.

(b) The Lessor agrees that where the Lessee installs, upgrades or maintains at its cost any
access track or electricity connection to the Premises then:

(i) any other person (except the Lessor) who wishes to utilise the Lessee's track or
connection must contribute to the cost ofinstatlation, upgrading and maintenance
as apportioned by the Lessee; and

(ii) the Lessor must not grant or allow to be granted to any third party an interest or a
right to use the Lessee's track or connection until that party first reaches an
agreement with the Lessee as to the ten'ns and amount of the contribution.

7. Insurance, indemnities and release
7.1 0bligation to insure

The Lessee will insure against any loss or damage which is commonly covered by public risk or
liability insurance in respect of the Premises.

7.2 Lessee's assumption of responsibilities
The Lessee agrees to take and be subject to the same responsibilities to w)iich it would be subject
in respect of injury or death to persons and damage to property if, during the Term it was the
owner and occupier of the freehold of the Premises and the Lessee indemnifies and will keep the
Lessor indemnified in that regard. Without limitation the Lessee indemnifies the Lessor from all
actions, claims, costs and demands in respect of injury or death to persons or damage to property
caused by e)ectromagnetic fields emanaling from the Lessee's Telecommunications Equipment
installed on the Premises.

7.3 Negligence or default of Lessor
The releases, responsibilities and indemnities in ciause 7.2 do not apply to any act, matter, thing
or consequence if it arises out of the negligence, omission or default of the Lessor.
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8. a lnstallationandmaintenance
8.1 Repair and maintenance

The Lessee must maintain lhe Premises in good repair, order and condition during the Term, fair
wear and tear excepted.

8.2 Construction and alterations

The Lessee may at the Lessee's option and expense during (he Term after complying wilh (he
requirements of any Govemment Agency having jurisdiction in the matter to the extent required
by law:

(a) wit)iouttheconsentoftheLessor,install,erect,construct,dismantle,modify,repair,
replace, renew and maintain upon the Premises Telecommunications Equipinent; and

(b) with the prior consent of the Lessor which consent must not be unreasonably withbeld
install, erect, construct, dismantle, repair, replace, renew and maintain upon the Premises
security fencing and any building or buildings as necessary now or in the future to shelter
Telecommunications Equipment and a free standing monopole, guy tower, multi-sided
antenna support structure or other antenna support structure of sufficient height now or in
the future to meet the Lessee's telecommunications requirements and all necessary
connecting appurtenances.

9. Electricity supply

For the purpose of carrying out the Lessee's use of the Premises the Lessor must at the lessee's
request and al the Lessee's cost provide to the Lessee the ability to connect (he Premises lo an
electricity supply (including making provision for and allowing connection to emergency back up
power) and to install on the Land such earthing apparatus as is necessary for the safe con(inuous
use of the Lessee's equipment on the Premises. The supply of this electricity must be made
through a dedicated usage meter so that the Lessee is directly accountable to the relevant authority
for payment of electricity consumed by it on the Premises.

10. Terrnination

10.I Events of termination

tf:

(a) the Premises are damaged or destroyed or if there is inlernipiion to access to the Premises
so as to render the Premises or any part of the Premises %VllollY or substantiaHy unfit for
the occupation or use of the Lessee or inaccessible by any means of access;

(b) the Lessee commits a material breach of any of its obligations and has not remedied that
breach within a reasonable period of notice from lhe Lessor having regard to the nature of
the breach;

(c) any application to a Govermnent Agency for a required consent or peri'nit for the
installation and use of the Premises as part of a telecommunications network and
te)ecommunications service is granted to the Lessee with conditions unacceptable (o it in
its abso!ute and unfettered discretion or is finally rejected or is cancelled, lapses or is
othenvise temiinated and no furlher or replacement consent or permit can reasonably be
oblained;

(d) the Premises are rendered unfit for the Lessee's use by reason of the emergence of
significant physical or radio interference;
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a (e) as a result of network changes, the Premises cease to operate as or are not required to be a
part of the Lessee's telecommunications network;

(f) the Lessor commits a breach of a material obligation and has not remedied that breach
within a reasonable period of notice from the Lessee having regard to the nature of lhe
breach; or

10.2

(g) theLessorbreachesanobligationunderclausel3.4and/orclausel3.5,

then the Lease may be terminated iinmediateiy by notice, by the Lessee in the case of
subclauses (a), (c), (d), (e), (f) or (g) and by the Lessor in the case of subclause (b).
Effect on rights or Iiabilities

Termination of the Lease does not affcct the rights or liabilities of the paiiies in relation to any
cause of action accruing prior to tetmination.

10.3 Lessee to yield up

Subject to clause 10.4, the Lessee must at the expiration or sooner termination of the Terrn yield
up the Premises in good repair and clean condition fair wear and tear excepted having regard to
their condilion at the Commencement Date.

10.4 Removal of Lessee's fixtures and chattels

Tlie Lessee must:

10.5

'to.e

10.7

10.8

(a) within 6 months of the Expiry Date (unless there is in place afler the Lease a further lease
between the Lessor and the Lessee);

within a reasonable period of earlier termination of the Lease; or

by such other date as the Lessor and the Lessee agree in writing,

remove (subject to clause 14.2) from the Premises al) above ground fixtures, fittings, plant,
machinery, cables and other equipment erected or brought by it onto the Preiriises.
Termination of hoJding over

Eiiher the Lessor or the Lessee may terminate (he yearly tenancy under clause 3.2 by giving the
other six months' prior written notice.

Termination of prior leases

If any lease in favour of the Lessee whether registered on the (itle to the Laiid or not in relation to
a period prior to lhe Terrn is validly temiinated for any reason (other than by effluxion of tirne),
the Lease, without the necessity for any funher action on the part of the Lessor or the Lessee, will
be automatical)y terminated.

Additional Right of Termination

The Lessee may terminate the Lease by notice in writing to the Lessor served at any time before
the second anniversary of the Commencement Date. The Lessee will not be entitled to any refund
of prepaid Rent in the event of the Lessee exercising its rights under this clause.
Refund of Rent on termination

If the Lease is terminated by the Lessee pursuant to clause 10. l(a), 10. l(c), l O. l(d), 10. l(e),
10. l(f) or 10. l(g) the Lessor must, within 30 days of the date of termination, refund to the Lessee
any Rent paid in advance for the unexpired portion of the Ten'n after the date of termination.

(b)

(C)
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ll.a Notices

11.i Method of service

Any notice to be given under the Lease by one of the parries to the other must be in writing and is
given for all purposes by delivery in person, by pre-paid post or by email addressed to the
receiving parly as the address set out in the notice details in the Inforrnation table.

11.2 Timeofservice

Any notice given in accordance with the Lease will be deemed to have been duly served in the
case of posting at the expiration of two Business Days after the date of posting and in the case of
an email transmission, on the first Business Day afker the date of transt'nission (providing lhe
sending party receives an email delivery receipt indicating that the notice has been transmitted).

11.3 Changeofaddress

A party may at any time change its postal address or email address by giving notice to the other
party.

12. Assignmentandsubtetting
12.I Lessee not to assign

The Lessee must not assign the Lease except under clause 12.2 or with the prior written consent
of (he Lessor under clause 12.3.

12.2 AssignmenttoaRelatedBodyCorporateoraCarrier
The Lessee may from time to time without the consent of the Lessor assign the Lease to a Relaied
Body Corporate of the Lessee or to a Carrier.

12.3 Assignment

Subject to clause 12.2 the Lessee i'nay assign the Lease with the prior written consem of ilie
Lessor such consem not to be unreasonably withheld or delayed.

12.4 Subletting

The Lessee may sublet, part with or share its right to possession of the Premises upon wriuen
notice to the Lessor.

13. Lessor'soovenants

13.I Quiet enjoyment

The Lessor covenams that the Lessee may peaceably hotd and enjoy the Premises during the Temi
without any interruption by the Lessor or any person rightfully claiming through the Lessor.

13.2 RestrictiononLessor'suseoftheLand

The Lessor must not itself knowingly, nor will il knowingly permit any third party to do anything
on the Laiid which is likely to cause physical or radio interference which obstructs, internipts or
impedes the use or operation of the Lessee's telecommunications network and telecommunications
service and in the event of the Lessee notifying the Lessor of any breach of this clause, the Lessor
must remove such interference.

13.3 Lessor's covenant

The tessor covenants that the Lessor will not itself knowingly, nor will it knowingly permit any
third party to, store on, dispose of on, or transport to or osier the Land any hazardous substance
which is )ikely to cause imerference with the Lessee's use of the Prei'nises and in the event of the
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a Lessee notifying the Lessor of any breach by the Lessor of this clause the Lessor must remove
such hazardous substance.

13,4 No concurrent or superior lease or other dealing
The Lessor must not:

(a) grant any lease concurrent or superior to the Lease;

(b) grant any easement over the Premises; or

(c) enter into any olher dealing over the Premises,

without the Lessee's prior written consent, which consent the Lessee may withhold in its absolute
discretion.

13.5 Last right of refusal

(a) The Lessor must not sell the Sale Land to a Proposed Purchaser or enter into any Sale
Documentation with a Proposed Purchaser without first serving on the Lessee the Offer to
Purcliase.

(b) If withii'i20 Business Days of receipt by the Lessee of the O(fer to Purcliase the Lessee
serves the Notice of Acceptance then the Lessor must within a further 10 Business Days ?
prepare and forward to the Lessee the Comract, unless the parties have agreed othenvise.

(c) Tlie Lessee must within 15 Business Days of receipt of the Contract, return to the Lessor
the Lessee's counterpart of the Contract, duly executed together with a cheque for the
deposit (if required), for the purpose of effecting an unconditional exchange of contracts.

(d) The Lessor must effect an exchange of the Contract within s Business Days of receipt of
the executed Contract and deposit (if required) and if the Lessor fails to do so, the Lessor
agrees to be bound by the Contract from the expiration of Ihe s Business Day period as if
it had been executed by the Lessor and exchanged.

(e) If the Lessee does not serve a Notice of Acceptance or notifies the Lessor that it does not
wish to purchase the Sale Land, lhen the Lessor may sell t)ie Sale Land to the Proposed
Purchaser on temis and conditions not more favourab)e than the tenns and conditions of
the Offer to Purchase.

(f) Despiteanyotherclause,ift)ieLessordecidestooffertheLandforsalebyauctionitmay
do so subject to giiiing to the Lessee at least 20 Business Days' written notice of lhe
proposed auction.

(g) In this clause:

Sale Land means the Land or any part ofit comprising the Premises;

Proposed Purchaser means anyone other than the Lessee;

Sale Documentation means genuine bona fide and binding documentation to seil
the Sale Land;

(iv) Offer to Purchase means a notice from the Lessor to the Lessee offenng to sell
the Sa)e Land to the Lessee containing:

(A) details of the price and }}ie other terms and conditions that have been
accepted by the Proposed Purchaser; and

(B) a copy of the Sale Documentation which is to be signed or has been signed
by or on behalf of the Proposed Purchaser;

(l)

(ii)

(iii)

Minler Ellisoril Ref: JPA 1143565

ALL HANDWRIT?NG MuST BE IN BLOCK CAF'lTALS

ME-135274187-1
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(v) Notice of Acceptance means a notice by the Lessee to the Lessor that the Lessee
will purchase the Sale Land; and

(vi) Contract means a conlract for the sale of the Sale Land between the Lessor and
the Lessee containing the satne terms and conditions as were set our in the Sale
Documentation.

14. Miscellaneous

14.I Lessee to pay costs and disbursements
The Lessee must:

(a) pay all stamp duty (including penalties and fines other than penalties and fines due to the
default of the Lessor) on the Lease;

(b) pay the Lessor's reasonable morrgagee's consent fees for consenting to the Lease (and any
subsequent Iease completed at the same time as the Lease); and

(c) following registration of llie Lease, pay the Lessor's reasonable legal costs of preparation
and completion of the Lease lo a maximum of $2,000.00 for the Lease (and any
subsequent lease completed at the same time as the Lease).

14.2 Without prejudice

(a) TheLeaseiswithoutprejudicetotlieLessee'srightsunderSchedu!e3oftheAct.
(b) To tl'ie extent that the Lessee undertakes main(enance (as that term is defined under

Schedule 3 of the Act), the Lessor agrees that it does not require the Lessee to give notice
of that activity under Schedu1e 3 of the Act.

14.3 Governing law

The Lease is governed by the laws of the State and the Cominonwealth of Australia and the
Lessor and the Lessee submit to the non-exclusive jurisdiction of the Couns of the State.

Minret Ellison j-Ref: JPA I 14:3565

ALL HANDWRITING MuST BE IN BLOCK CA ofl9
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Annexure B

Plan referred to in Item 1

Annexure to Lease of premises known as Lot 6 DP 830659
Tweed Valley Way, Chinderah NSW 2487

Min(er Ellisonl Rel: JF'A iia3565

ALL HANDWRIT?NG MUST BE IN BLOCK

ME-135274187-I
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SPAINS
SOLlClTORS& ATTORNEYS

ABN 98 658 237 995

F!!M WITH 1, ),
AMb(r'3%ll " "

Registrar-General
Land and Property Inforrnation
SYDNEY 2001

Your Ref.: 

Our ref'. DS:l60092

30January20l7

Dear Sir / Madam:

Re:  to Optus Mobile Ltd
Site B1346: Part 6/830659 , Tweed Valley Way, Chinderah

We act for 
 the registered proprietors of the above lot.

Our clients wish to fease a surveyed portion of the lot to Optus for a ;c!ecommunications monopole.
The lease is for five (5) years with a further three (3) options to renew that same term.

Andrew Noel Brinsmead has registered  against the title to the lot.

Please be advised that Andrew N6el-Brinsmead as caveator consents to registration of the sid
lease.

Yours Faithfully,

Principal: David William Spain
B.A. LL.B (Hons); LL.M.
Solicitor, Supreme Couris of
Queensland and NSW, and the
High Coun or Ausiralia

ALL CORRESPONDENCE TO:
p.o. Box 8115

Oold Coasi Maii Cemre Q 9726

Ernail: dspaiii@spains.com.au

rm

l-( ?" L '?a ? (-!' :".' "
I
I

l

t

I
1

i- 1 SE? ra!7?

TIME: (e): 30

David Spain.

GOLD COAST OFFICE

Level 15

Corporate Centre One
2 Corporate Coun.
Bundall Q Aus(ralia 4217
Telephone: (+61)07 55740755
Facsimile: (+61)0755740855

NIGHTCAP RANGE OFFICE
Telephone: (+61) 02 6689 1964
Facsimile: (+61)0266891946

I -f l
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LEASE

New South Wales

Real Proper§ Act 1900
PRIVACY NOTE : section 31 B of the Real Property Act 1900 (RP Act) authorises the Registrar General to collect the information required
by this Torm for the establishment and maintenance of the Real Property Act Register.-Section 968 RP Act requires that the Register is
made avai}able to any person for search upon payment of a fee, if any.

r

STAMP DUTY

a"?

c-

t

r
l

071

1309

Form:

Release:

(A) TORRENS TITLE

(B) LODGEDBY

(C) LESSOR

The Iessor Ieases so the lessee the property rcrerred to above.

(D) Encumbrances (if applicab)e): NIL

(E) LESSEE

(F)

TE RM : s Years

COMMENCINGDATE: 12July20l7

TERM?NATING DATE: I IJuly 2022

Wi(h an OPTION TO RENEW ror a period of N/A set ou} in clause N/A or N/A.
With an OPTION TO PURCHASE set out in clause N/A of N/A.

Together with and reserving she RIGHTS sel out in ANNEXURE A

Incorporaies the provisions or additional material set out in ANNEXURE(S) A to B hereto.

9. TheRENTisseiouiinlicm5orANNEXUREA.

Incorporaies the provisions set out in MEMORANDU
LEASE No. N/A

A1.1. I IANI)WRITING MUSI' llli IN Bl-OCK CAPrl'Al?S 13(')

(G) 1.

2.

3.

4.

s.

6.

7.

8.

Page 1 of 29 pages
L

l Office or State -Revenue use only.
l

Property Ieased: if appropria(e, specify ihe pari or premises

Pan of ihe Land ai Folio ldentifier 42/793538 shown hatched on the Plan in ANNEXURE B

Documem

Col lec(ion

Box

273L

' Name, Address or DX, Telephone, and Customer Account Numbcr if any

lnfoTrack Pty Ltd
GPO Box 4029 Sydney NSW 2001

Ph: 02 8203 7600
LLPN: 124725J

Reference(optional): ,ls},%,g,, .

CODE

L

ll

NBN Co Limited (ACN 136 533 741)

TENANCY:
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(H) l certify thai l am an eligible witness and that the Iessor
signcd this dealing in mv presence. lSec noie" below.]

DATE

Signature or wilness: SEE EXECUTION PAGE 26

Name of wilness:

Address or xsiitness:

Cenified correct for the purposes o!' the Real Property Act 1900 by
the lessor.

Signaiure of Iessor:

?. vvhere applicable, lhe Iessor must
complete the stalutory declaration below.

l cenify that I am an eligible witness and thai the lessee
signed this dealing in my presence. [Sce note" belowl

Cenified correct for the purposes of the Real Properiy Acs 1900 by
lhe lcssee.

Signature of ivitness: SEE EXECUTION PAGE 25

Name of wimess:

Address or witness:

Signature or Iessee:

(l) STATUTORY DECLARATION'

l

solemnly and sincerely declare ihat-
1. Theiimeforihcexerciseofopiioniorenew/optioriiopurchaseinexpiredleaseNo.
2. The Icssee under thai fease has not cxercised the option.

l make this solemn declaration conscientiously believing the same {o be true and by virtue of the Oaihs Acl 1900.

has ended;

Made and subscribed art

in thc presence of

OJustice or the Peace (IP. Number

00iher qualified witness lspecif)r}

a' who cenifies the following mauers concerning the making or this statutory declamtiori by the person who made it:
1. l saw the face or the person OR I did nor see the face or ihc person because the person was wearing a race covering, bur I am

satisfied that the person had a special justification ror not removing ilie covering; and

2. [haveknownthepersonforatleastl2monthsORIhaveconfirmedtheperson'sidentityusinganidentificationdocumcmandthe
document l re!ied on svas a [omii to no. )

Signaiure oFwiiness: Signa!ure oflessor:

in the Siatc of

of

) [] Practising Solicitor

on

* AS the services of qualified witness canno( be provided at !odgment, the declaration should be signed and witnessed prior to
Iodgmeni. " If made outside NSW, cross out the witness certification. Ir made in NSW, cross out the text which does nor appiy.

i=
Al,I- HANI)?VR?TIN(i MUST FIE IN Bl.OCK CAPrl'AlS

" s / / 7 RP rrict requires thm )101/ must have knosvn the signmory for more than / 2 momhs or have sighted identif

Page 2 of 28 pages 1309
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NSW Base Lease Document

Version 4

Annexure A

Information Table

Parties Notice Details

Name

ABN

Short form name

Notice details

Landlord

Address:

N/A

Telephone:

Facsimile:

Attention:

Name

ACN

Short form name

Notice details

NBN Co Limited

136 533 741

NBN Co

Address:

Facsimile:

Attention:

Level 11, 100 Arthur Street, North Sydney,
New South wales 2060

02 9926 1901

Chief Legal Counsel

Items

Item 1 Premises (clause 1 .1 )

That part of the Land hatched in black on the plan in
Annexure B being part of the properly known as 3510 0ld
Hume Highway, Berrima, New South Wales 2257 as described
by Folio Identifier 42/793538.

Site name: Berrima

Site number: NBN-2CBZ-2MTT-5108

Date of Commencement (dause 1 .1 )

12 July 2017

Date of Expiration (clause 1 .1 )

11 July 2022

Term (clause 1.1)

s Years

Item 2

Item 3

Item 4

Do
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NSW Base Lease Document

Version 4

Item s

Item 6

Item 7

Item 8

Rent (clause 1 .1 )

$6,000.00 per annum payable from the First Payment Date.

Nominated Account for payment of Rent (clause 4.5)

As notified by the Landlord in writing to NBN Co from time to
time.

First Payment Date

The date NBN Co substantially commences construction work
to install the Equipment on the Premises (excluding placement
of survey pegs or delivery of materials and the Equipment).

Contact Person (clause 6.2)

Contact person for all Rent and payment matters:

Landlord:

Telephone:

Facsimile: N/A

NBN Co: NBN Co Accounts Payable

Te(ephone: 02 9927 4151

Address: 100 Arthur Street, North Sydney, New South
Wales 2060

Email: accountspayable@nbnco.com.au

Contact person for non-Iegal matters relating to access
and Equipment:

Landlord:

Telephone:

Facsimile: N/A

NBN Co: NBN Co Network Operations Support

Telephone: 1800 626 762 (option 5)

Contact person for all other non-legal matters relating to
this Lease:

Landlord:

Telephone:

Facsimile: N/A

NBN Co: NBN Co Commercial Network Manager

Email: wirelessservices@nbnco.com.au

Contact person for all legal matters relating to this Lease:

Landlord: Philip Boyce - Philip Boyce & Associates

Telephone: 02 4861 6790

Facsimile: 02 4861 6792

Doc Rel: ALM:1037684:M:D3833092 Page 4 of 28 pages
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NSW Base Lease Document

Version 4

NBN Co:

Facsimile:

Chief Legal Counsel

02 99261901

Item 9 Special Conditions (clause 1 .4)

1. Clause 4.4 is deleted and replaced with:

"4.4 GST

(a) Unless stated to the contrary, all payments to be made by
NBN Co under the Lease (including but not (imited to Rent) are
calculated without regard to GST. If a payment by NBN Co to
the Landlord under the Lease is consideration for a supply by
the Landlord under the Lease on which the Landlord must pay
GST, NBN Co must also pay the Landlord an additional amount
equal to the GST payable (GST Amount) by the Landlord on
that supply.

(b) Subject to clause 4.4(d), NBN Co will issue recipient created tax
invoices (RCTIs) for the taxable supplies made by the Landlord
to NBN Co under this Lease. For the purpose of NBN Co
issuing RCTIs the parties agree:

(i) NBN Co may, to the extent it is legally entitled to do so,
issue a single RCTI for more than one rental period;

(ii) The Landlord will not issue a tax invoice in respect of any
supply it makes to NBN Co under this Lease; and

(iii) Each party must notify the other party if, at any time, it
ceases to be registered for GST or it ceases to comply
with any of the requirements of any taxation ruling issued
by the Australian Taxation Office relating to the issuing of
RCT?s.

(c) If a payment to a party under this Lease is a reimbursement or
indemnification calculated by reference to a loss, cost or
expense incurred by that party, then the payment must 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.

(d) If NBN Co notifies the Landlord in writing that NBN Co will no
longer issue RCTIs then:

(i) clause 4.4(b) will not apply from the date specified in the
notification until NBN Co withdraws the notification by a
further notice to lhe Landlord; and

(ii) during the period specified in clause4.4(d)(i), the
Landlord must issue a tax invoice to NBN Co for any
taxable supp)y made by the Landlord to NBN Co under

Ooc Ref: ALM:1 037684:M:03833092 Page s of 28 pages
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NSW Base Lease Document

Version 4

this Lease before the consideration payable for that
supply is due and NBN Co need not pay the GST Amount
for a particular taxable supply until such time as the
Landlord has issued a tax invoice to NBN Co for that

supply.

(e) Notwithstanding any other provision of this clause4.4, the
Landlord acknowledges and warrants that at the time of
entering into this Lease it is not registered, required to be
registered, nor liable, for GST and will not make any claim
against NBNCo in relation to GST arising under or in
connection with this Lease.

(f) In the event that the Landlord becomes registered for GST, the
Landlord must notify NBN Co of this in writing and on and from
the date NBN Co receives the notice, NBN Co will pay the
relevant additional GST amounts in accordance with clause

4.4."

Doc Ref: ALM: 1 037684:M:03833092 Page 6 of 28 pages
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NSW Base Lease Document

Version 4

General Conditions

1

1.1

Defined terms & interpretation
Defined terms

In this Lease:

Act means the Telecommunications Act 1997 (Cth).

Adjoining Land means any land owned by the Landlord which adjoins the
Land.

APRA means Australian Prudential Regulalion Authority.

Business Day means any day in the Jurisdiction which is not a Saturday,
Sunday or Public Holiday.

Carrier has the meaning given to it in the Act.

Code means the Telecommunications Code of Practice 1997.

Consecutive Lease means a lease of the Premises between the Landlord and

NBN Co other than this Lease, which is granted at the same time as this Lease
in respect of periods either prior or subsequent to the Terrn.

Date of Commencement means the date stated in Item 2.

Date of Expiration means the date stated in Item 3.

Determination means the Telecommunications (Low Impact Facilities)
Determination 1997.

Equipment means those items of plant and/or equipment brought onto the
Land by NBN Co for the use permitted by this Lease.

First Payment Date means the date stated in Item 7.

General Conditions means the part of this Lease described as General
Conditions.

Government Agency means any government or any governmental, semi-
government, administrative, fiscal or judicial body, department, commission,
authority, tribunal, agency or entity.

GST means a goods and services tax or Iike tax payable in respect of a supply
under the Lease.

Information Table means the part of this Lease described as Information
Table.

Item means an item in the Information Table.

Jurisdiction means the state or tenitory of the Commonwealth of Australia in
which the Land is situated.

Ooc Ref: ALM:1037684:M:D3833092 Page 7 of 28 pages
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NSW Base Lease Docurnent

Version 4

Land means the land described in the Certificate of Title (or title reference)
referred to on the front page of the Lease.

Landlord means lhe Landlord described on the fronl page of the Lease and its
successors and assigns or, if the Landlord is a natural person, its executors,
administrators and assigns and in either case its employees, agents and
contractors.

Landlord's Covenan€s means the covenants and agreements contained or
implied in the Lease to be observed and performed by the Landlord.

Lease means the lease or tenancy that exists between the Landlord and
NBN Co in relation to the Premises of whatever nature and whether at law or in

equity as evidenced in whole or in part by this document.

NBN Co means the Iessee described on the front page of the Lease and its
successors and assigns and where the context permits, its employees, agents,
invitees and contractors.

NBN Co's Covenants means the covenants and agreements contained or
implied in the Lease to be observed and performed by NBN Co.

Premises means the premises described in Item 1 .

Related Body Corporate has the meaning given in the Corporations Act 2001
(Cth).

Rent means the amount stated in Item s.

Reputable Insurer means an insurer who is:

(a) a reputable APRA authorised insurer(s); or

(b) APRA exempt and maintains a Standard & Poor's rating of A minus or
higher (or an equivalent rating agency rating).

Special Conditions means the special conditions in Item 9.

Statute means any statute, regulation, proclamation, ordinance, by-law, code
or determination of the Commonwealth of Australia or the Jurisdiction and

includes all statutes, regulations, proclamations, ordinances, by-Iaws, codes or
determinations varying, consolidating or replacing them and all regulations,
proclamations, ordinances, by-laws, codes and determinations issued under
that statute.

Term means lhe term of the Lease set out in Item 4.

1 .2 Interpretation

In the Lease, unless the context otherwise requires:

(a) headings and underlinings are for convenience only and do not affect
the interpretation of Lease;

words importing the singular include the plural and vice versa;

words importing a gender include any gender;

(b)

(C)

Doc Ref: ALM:1037684:M:D3833092 Page 8 of 28 pages
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NSW Base Lease Document

Version 4

(d) an expression importing a natural person includes any company,
partnership, joint venture, corporation or other body corporate and
any Government Agency;

(e) a reference to any thing includes a part of that thing;

(f) a refererice to a part, clause, party, annexure, exhibit, information
table or schedule is a reference to a part and clause of arid a party,
annexure, exhibil, information table and schedule to the Lease;

(g) where the day on or by which any thing is to be done is not a
Business Day, that thing must be done on or by the next succeeding
day which is a Business Day;

' (h) rio rule of construction applies to the disadvantage of a party because
that parhy was responsible for the preparation of the Lease or any part
of it;

(i) mon€h means a calendar month;

(j) a covenant or agreement on the part of two or more persons binds
them jointly and severally;

"includes" in any form is not a word of limitation;

any parties, persons, facts, events or documents alternatively or
collectively shall be construed as a reference to all of them and to
each and any one or more of them; and

(m) any organisations, associations, societies, groups or bodies shall in
the event that any of them ceases to exist or is reconstituted renamed
or replaced or that any of its powers or functions are transferred to
any other entity body or group reler respectively to any such entity
body or group established or constituted in lieu thereof or succeeding
to similar power or functions.

(k)

m

1.3 Third parties

Any covenant (whether express or implied) by a party to this Lease not to do or
omit any act or thing shall be deemed to extend to an obligation not to permit
any third party to do or to omit the same.

1 .4 Special Conditions

The parties acknowledge and agree that the Special Conditions take
precedence over the General Conditions to the extent of any inconsistency
between the Special Conditions and the General Conditions.

2 Implied covenants and powers
2.I Exclusion of implied covenants

The obligations and powers implied in the Lease by sections 84, 84A and 85 of
the Conveyancing Act 1919 (NSW) are expressly excluded.

Doc Ref: ALM:1037684:M:D3833092 Page 9 of 28 pages
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NSW Base Lease Docurnent
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2.2 Inclusion of implied covenants

Any covenants and powers implied in the Lease by any law apply to the extent
they are consistent with the terms of the Lease and which are applicable to
NBN Co.

2.3 Contravention of Statute - severance

If any provision of the Lease or its application to any party or in any
circumstances is or becomes void, voidable, unenforceable or invalid because

of any Statute or otherwise, such provision must in any such case and to such
extent be severed from the Lease, and the Lease must be read as though such
provision did not form part of the Lease at that time.

3 Term of Lease and holding over
3.I Term of the Lease

The Term commences on the Date of Commencement and expires on the Date
of Expiration, subject to the provisions of the Lease.

3.2 Yearly tenancy holding over

If NBN Co occupies the Premises after the Date of Expiration (other than
pursuant to a Consecutive Lease or the grant of a furlher Iease) NBN Co must
do so as a yearly tenant for yearly terms thereafter on the same terms and
conditions as the Lease as far as they apply to a yearly tenancy. Either party
may terminate the yearly tenancy by giving not Iess than 12 months' notice to
the other party expiring on any day.

4 Payment
4.I NBN Co's Coyenant

NBN Co must pay the Rent to the Landlord during the Terrn.

4.2 Payment of Rent

(a) Sut+ject to clauses 4.2(b) and 4.2(c), lhe Rent will be paid annually in
advance to the Landlord or to any other person the Landlord notifies
to NBN Co. Any notification must be served at least 30 days prior to
the date for payment of Rent.

(b) The first Rent payment will be:

(i) for the part year commencing on the First Payment Date and
ending on lhe day prior to the anniversary of the Date of
Commencement following the First Payment Date; and

(ii) made within 30 days after the First Payment Oa{e.

(c) For the avoidance of doubt, no Rent will be payable in respect to the
period commencing on the Date of Commencement and ending on
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the day prior to the First Payment Date.

(d) The second and each subsequent Rent payment will be made on
each anniversary of the Date of Commencement after the First
Payment Date.

(e) If an instalment of Rent is for a period of Iess than one year, the
instalment for that period is apportioned on a daily rate for the
relevant lease year.

4.3 Rent Reviews

The Rent will be increased by 2.5% on each anniversary of the Date of
Commencement.

4.4 GST

(a) Unless stated to the contrany, all payments to be made by NBN Co
under the Lease (including but not limited to Rent) are calculated
without regard to GST. If a payment by NBN Co to the Landlord
under the Lease is considera€ion for a supply by the Landlord under
the Lease on which the Landlord must pay GST, NBN Co must also
pay the Landlord an additional amount equal to the GST payable
(GST Amount) by the Landlord on that supply.

(b) Subjecttoclause4.4(d),NBNCowillissuerecipientcreatedtax
invoices (RCTjs) for the taxable supplies made by the Landlord to
NBN Co under this Lease. For the purpose of NBN Co issuing RCTis
the parties agree:

(i) NBN Co may, to the extent it is legally entitled to do so, issue a
single RCTI for more than one rental period;

(ii) The Landlord will not issue a tax invoice in respect of any
supply it makes to NBN Co under this Lease;

(iii) Each party acknow(edges and warrants that at the time of
entering into this Lease, it is registered for GST; and

(iv) Each party must notify the other party if, at any time, it ceases
to be registered for GST or it ceases to comply with any of the
requirements of any taxation ruling issued by the Australian
Taxation Office relating to the issuing of RCT?s.

(c) If a payment to a party under this Lease is a reimbursement or
indemnification calculated by reference to a loss, cost or expense
incurred by that party, then the payment must 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.

(d) If NBN Co notifies the Landlord in writing that NBN Co will no longer
issue RCTIs then:
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(i) clause4.4(b) will not apply from the date specified in the
notification until NBN Co withdraws the notification by a further
notice to the Landlord; and

(ii) during the period specified in clause 4.4(d)(i), the Landlord must
issue a tax invoice to NBN Co for any taxable supply made by
the Landlord to NBNCo under this Lease before the

consideration payable for that supply is due and NBN Co need
not pay the GST Amount for a particular taxable supply until
such time as the Landlord has issued a tax invoice to NBN Co

for that supply.

4.5 EFT payments

NBN Co may pay the Rent by Electronic Funds Transfer (EFT) to the account
nominated in Item 6. The Landlord may notify another account in Australia to
which payments may be made by EFT to replace the account previously
nominated. The notification must be served at least 30 days prior to the date
for payment of Rent. Payment by EFT by NBN Co's banker to the relevant
nominated account by the due date is a full discharge for the payment.

4.6 Pro rata refund of Rent

In the event of termination of the Lease pursuant to clause 10.2 or 10.3 the
Landlord must forthwith refund to NBN Co prepaid Rent on a pro rata basis.

4.7 Gross Rent

The Landlord acknowledges the Rent is a 'gross' rent and is inclusive of all
rates, taxes (excluding GST), statutory and buifding outgoings.

s Use

5.1 Permitted use

NBN Co will use the Premises for the purpose of constructing, maintaining and
operating a telecommunications facility, network and service and such use
tncludes any use allowed under the Act and may do all such things as may be
necessary or convenient for this purpose. NBN Co may at any time during the
Term install, remove, modify, vary, maintain, use and operate on the Premises
such Equipment as is necessary for the use permitted by this Lease now and in
the future.

5.2 Adjacent Land

(a) The Landlord grants to NBN Co the right to use so much of the Land
and Adjoining Land which is adjoining and adjacent to the Premises
or any installation of NBN Co as is reasonably required during
installation, erection, construction, dismantling, repair, replacement,
variation, renewal and maintenance of the telecommunications facility,
network and service. After using the Land or Adjoining Land for such
use, NBN Co will restore the surface of any part of the Land or
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Adjoining Land as so used as near as practicably possible to its state
prior to such use by NBN Co to the reasonable satisfaction of the
Landlord.

(b) The Landlord grants to NBN Co the right lo undertake Iandscaping
and/or plant or remove any vegetation on so much of the Land and
Adjoining Land as is required by NBNCo to comply with any
requirements, notices or orders of any Government Agency or as is
otherwise reasonably required by NBNCo. NBNCo will be
responsible for the maintenance and upkeep of any such landscaping
or vegetation on(y to the extent required by the relevan€ Government
Agency.

5.3 Requirements of Government Agencies
NBN Co must comply promptly with any applicable Statute in respect of
NBN Co's use of the Premises and any requirements, notices or orders of any
Government Agency having jurisdiction or authority in respect of the Premises
or the use of the Premises. NBN Co is not Iiable for structural alterations to
any of the Landlord's fixtures or facilities unless caused or contributed to by
NBN Co's particular use or occupation of the Premises.

5.4 Cabling

(a) For the purpose of the operation of NBN Co's telecommunications
facitity, network and service, the Landlord will permit NBN Co to:

(i) install, erect, construct, dismantle, maintain, repair, replace,
vary, add and use above or below ground cabling to and from
the Premises and any other installations of NBN Co and to
connect to adjoining roads or services; and

(ii) wherenecessarytoconstructsupportsforthatcabling,
on the Land.

(b) When exercising its rights under this clause, NBN Co must:

(i) not cause any lasting material damage to the Land or material
interference with the Landlord; and

(ii) restore the surface of the Land as so used as nearly as
practicably possible to its state prior to use by N8N Co to the
reasonable satisfaction of the Landlord.

5.5 Non-contiguous Premises
In the event of parts of the Premises not being contiguous one with the other or
the Premises being partly or wholly on the rooftop of a building on the Land
NBN Co may run such above or below ground cabling, wiring, conduit, eaithing
straps, cable trays and support structures over the Land or within or upon the
building on the Land on which the Premises are situated as are necessary for
its safe, continuous and proper use of the Premises but in doing so NBN Co

Doc Ref: ALM:1037684:M:03833092 Page 13 of 28 pages



Req:R235165 /DOO:DL AN176658 /Rev:15 -Mar-2018 /Sts:SC.OK /Pgs:ALL /Prt:10-Apr-2019 14:56 /Seq:14 of 28
Ref:parmstrorug /Src:P

NSW Base Lease Document

Version 4

must not cause any material damage to the Land or material interference with
the Landlord.

5.6 Consents

(a) The Landlord hereby irrevocably consents to NBN Co making, at its
cost, any application for consent or approval to any Government
Agency to use or develop the Premises for the use referred to in
clause 5.1 and consents to NBN Co exercising and procuring (at its
cost) every right and appeal arising from the determination of any
such application or the failure to determine the application.

(b) The Landlord must sign all documentation and do all such things as
NBN Co or any person nominated by NBN Co reasonably requires (at
NBN Co's cosl) to authorise or assist in obtaining consent or approval
from ariy Government Agency to use or develop the Premises for the
use referred to in clause 5.1 .

6 Access to the Premises

6.1 Access

(a) The Landlord consents to NBNCo and persons authorised by
NBN Co without the need for prior approval and with or without
materials, equipment, plant and other apparatus and vehicles entering
the Land or Adjoining Land (including any access track referred to in
clause 6.1(b)) for the purpose of using the Premises and installations
of NBN Co under this Lease and exercising its rights under the Lease
at all times of the day and night during the Term.

(b) The Landlord consents to NBN Co:

(i) upgrading any existing access track over the Land and/or
Adjoining Land to the Premises to a standard which is suitable
for NBN Co's access to the Premises; or

(ii) constructing an all-weather access track over the Land and/or
Adjoining Land to provide access to the Premises if there is no
suitable existing access track to the Premises.

(c) Despite any clause in this Lease, at the expiny (or earlier termination)
of this Lease, NBN Co will not be required to make good or restore
the surface of any access track which is upgraded or constructed by
NBN Co under clause 6.1 (b).

6.2 Contact person

(a) The Landlord and NBN Co must each nominate a contact person to
contact about non-legal matters relating to access and Equipment and
other non-Iegal matters relating to this Lease. The relevant contact
persons, as at the Date of Commencement, are stated in Item 8 of the
Information Table.
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(b) The Landlord and NBN Co must each nominate a contact person to
contact about legal matters relating to this Lease. The relevant
contact persons, as at the Date of Commencement, are stated in
Ilem 8 of the Information Table.

(c) The contact persons in Item 8 of the lnforrnation Table may be
changed by the relevant party at any time by notice in writing to the
other.

7 Insurance

7.1 0bligation to insure

(a) NBN Co must have in force and maintain with a Reputable Insurer for
the Terrn a valid and enforceable public Iiability insurance policy to the
value of at )east $20,000,000 for any one occurrence.

(b) The Landlord must have in force and maintain with a Reputable
Insurer for the Term a valid and enforceable public liability insurance
policy to the value of at least $10,000,000 for any one occurrence.

(c) The Landlord must inform its public liability insurer of the Lease and
do all things necessary to ensure that the insurance policy covers the
Landlord with respect to the activities contemplated within the Lease.

7.2 Evidence of Insurance

On request (and on no more than two occasions per year):

(a) by the Landlord, NBN Co will produce to the Landlord satisfactory
evidence, including certificates of currency, of the insurance policy
required under clause 7.1(a); and

(b) by NBNCo, the Landlord will produce to NBNCo satisfactory
evidence, including certificates of currency, of its insurance policy
referred to in clause 7.1(b).

7.3 Global Policy

NBN Co may effect its insurance in clause 7.1 pursuant to an insurance policy
which is not specific as to the Iocation of risk.

8 Installation

8.I Construction and alterations

(a) NBN Co may at NBN Co's discretion and expense during the Term
after complying with the requirements of any Government Agency
having jurisdiction in the matter to the extent required by !aw, do
anything in accordance with the permitted use of the Premises as set
out in this Lease, including, without limitation, to inslall, erect,
construct, dismantle, repair, replace, renew, add, vary and maintain
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upon the Premises security fencing and any building or buildings as
necessary now or in the future to shelter the Equipment and a free
standing monopole, lattice tower, guyed mast, multi-sided antenna
support structure or other antenna support structure of sufficient
height now or in the future to meet NBN Co's telecommunications
requirements and all necessary connecting appurtenances.

(b) NBN Co shall be entitled to paint any installations referred to in
clause8.l(a) (including, without limitation, any monopole, lattice
tower, fencing or buildings) with any colour as may be required by a
Government Agency in connection with any planning consent.

8.2 NBN Co property

Despite the extent of any affixation, the Equipment and all other fixtures,
fittings, plant and other items brought onto or erected on the Land by or on
behalf of NBN Co, at all times remains the absolute property of NBN Co.

9 Electricity supply

9.I Electricity connection

The Landlord must, at NBN Co's cost, permit NBN Co to connect the Premises
to an electricity supply (including making provision for and allowing connection
to emergency back-up power) and to install on the Land such earthing
apparatus as is necessary for the safe continuous use of NBN Co's equipment
on the Premises. The supply of this electricity must be made through a
dedicated usage meter, installed by NBN Co at its own cost, so that NBN Co is
directly accountab!e for payment of electricity consumed by it on the Premises.

9.2 Easement for electricity purposes

(a) If, pursuant to clause 9.1, NBN Co is required to connect to an
electricity supply on or over the Land or on or over Adjoining Land,
the Landlord must. grant an easement for electricity purposes across
that part of the Land or the Adjoining Land to enable NBN Co to
connect the Premises to that electricity supply on terms as may be
required by the electricity supplier (Easement). NBN Co will be
responsible for preparing the Easement documentation and must pay
the relevant land titles office fees for registration of the Easement, or
reimburse the Landlord for such registration fees.

(b) In anticipation of the grant of Easement, the Landlord hereby
consents to NBN Co entering, or permitting the relevant electricity
supplier to enter, the Land or the Adjoining Land from the Date of
Commencement to constnict electricity infrastructure and associated
structures required for the purpose of the proposed electricity supply.

Doc Ref: ALM:1037684:M:D3833092 Page 16 of 28 pages



Req:R235165 /DOO:DL AN176658 /Rev:15-Mar-2018 /Sts:SC.OK /Pgs:ALL /Prt:10-Apr-2019 14:56 /Seq:17 of 28
Refiparmstrong /Src:P

NSW Base Lease Docurnent

Version 4

10 Termination

10.I Termination by the Landlord
If:

(a) NBN Co commits a material breach of any of its obligations including
payment of Rent, the Landlord may serve notice on NBN Co requiring
remedy of the breach within a reasonable time having regard to the
nature of the breach specified in the notice (Trigger Notice) such
period to be not less than 21 days; and

(b) NBN Co does not remedy the breach within the time specified in the
Trigger Notice, the Landlord may serve notice on NBN Co requiring
remedy of the breach within a further reasonable time having regard
to the nature of the breach such period to be not less than 60 days
(Default Notice); and

(c) NBN Co does not remedy the breach within the period specified in the
Default Notice,

the Landlord may terminate this Lease by serving notice to NBN Co at any time
before the breach is remedied.

10.2 TerminationbyNBNCo
In addition to any rights NBN Co may have to terminate this Lease for breach
of the Landlord's Covenants:

(a) if the Premises are damaged or destroyed or if there is interruption to
access to the Premises so as to render the Premises or any part of
the Premises wholly or substantially unfit for the occupation or use of
NBN Co or inaccessible by any means of access; or

(b) if any application for a required consent or permit for the installation
and use of the Premises as part of a telecommunications facility,
network or service is rejected or is cancelled, lapses or is otherwise
terminated and no further or replacement consent or permit can
reasonably be obtained; or

(c) any application to a Government Agency for a required consent,
permit or licence for the installation and use of the Premises as part of
a telecommunications facility, network or service is granted to
NBNCo with conditions unacceptab!e to it in its absolute and
unfettered discretion or is finally rejected or is cancelled, lapses or is
otherwise terminated and no further or replacement consent or permit
can reasonably be obtained; or

(d) if the Premises are rendered unfit for NBN Co's use described in
clause 5.1 by reason of the emergence of physical, radio or other
interference; or

(e) if the Premises can no longer be used for the use described in
clause 5.1 , or the Premises are no Ionger required by NBN Co,
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then NBN Co may terminate the Lease immediately by notice to the Landlord.

10.3 NBNCo'sadditionalrightstoterminate

NBN Co may also terminate this Lease by notice to the Landlord:

(a) at any time before it substantially commences construction work to
install the Equipment on the Premises (excluding placement of survey
pegs or delivery of materials and the Equipment); or

(b) at any time by giving not Iess than 6 months notice expiring on any
day.

10.4 Effect on rights or Iiabilities

Termination of the Lease does not affect the rights or liabilities of the parties in
relation to any cause of action accruing prior to termination.

10.5 NBNCotoyieldup

NBN Co must, by no later than 6 months after the Date of Expiration (unless
there is in place after €his Lease a Consecutive Lease or further lease between
the Landlord and NBN Co, and in any event subject to clause 14.2), earlier
termination of the Lease or such other date as the Landlord and NBN Co agree
in writing, yield up the Premises in good repair and clean condition fair wear
and tear excepted having regard to their condition at the Date of
Commencement of the Lease.

10.6 Removal of NBN Co's fixtures and chattels

NBN Co must, by no Ialer than 6 months after the Date of Expiration (unless
there is in place after this Lease a Consecutive Lease or further lease between
the Landlord and NBN Co, and in any event subject to clause 14.2), earlier
termination of the Lease or such other date as the Landlord and NBN Co agree
in writing, remove from the Premises all above ground cabling and fixtures,
fittings, plant, machinery, and other items erected or brought by it onto the
Premises or the Land.

10.7 Rentabatement

(a) If the Premises are damaged or destroyed or if there is interruption to
access to the Premises so as to render the Premises or any part of
the Premises wholly or substantially unfit for the occupation or use of
NBN Co or inaccessible by any means of access, then excepl to the
extent that such damage or destruction is caused by the wrongful or
negligent act or omission of NBN Co, the Rent will abate in proportion
to the extent to which NBN Co is inhibited from carrying on the use
permitted by this Lease from the date upon which the destruction or
damage occurs until the earlier of the date upon which it is repaired
and the date of termination of the Lease pursuant to clause 1 0.2(a).

(b) If there is a dispute between the parties as to the proportion of Rent to
be abated pursuant to clause 10.7(a) which is not resolved within
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20 days affler notice by one party to the other of the nature of the
dispute then:

(i) the dispute may be referred by either party for determination by
an expert who is an appropriate practising professional
appointed at the request of either party (Expert), by:

(a) the president of the professional body most appropriate lo
determine the dispute or, if the parties are unable to
agree on the appropriate body, the president for the time
being of the Law Society of the Jurisdiction; or

(b) if there is no such body in existence at the time of the
request, the president for the time being of an equivalent
body;

(ii) each party may make a submission either orally or in writing to
the Expert within 20 days after that appointment;

(iii) in making a determination the Expert must:

(a) act as an expert and not as an arbitrator;

(b) consider any submission made to it by a party; and

(c) provide the parties with a written statement of reasons for
the determination;

(iv) in the absence of manifest error the determination of the Expert
is conclusive and binding on the parties;

(v) the costs of the Expert will be shared equally between the
parties unless olherwise determined by the Expert; and

(vi) if the Expert fails to deliver a determination within 20 days after
the last day on which the parties are entitled to make
submissions, either party may require the appointment of a
further Expert under clause 10.7(b)(i) to determine the dispute.

10.8 Termination of consecutiye Ieases

This Lease will terminate automatically if there exists any Consecutive Lease
the commencing date of which precedes the Date of Commencement and:

(a) NBN Co gives notice to the Landlord not Iater than the date which is
3 months prior to the Date of Commencement that it no longer
requires the Premises; or

(b) that Consecutive Lease is terminated for any reason.
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11 Notices

11.I Methodofservice

Any notice to be given under this Lease by one of the parties to the other must
be in writing and is given for all purposes by delivery in person, by pre-paid
post or by facsimile addressed to the receiving party at the address specified in
the notice details in the Information Table.

11 .2 Time of service

Any notice given in accordance with lhis Lease will be deemed to have been
duly served in the case of posting at the expiration of two Business Days afler
the date of posting and in the case of facsimile, on the first Business Day after
the date of transmission (providing the sending parly receives a facsimile
machine verification report indicating that the notice has been transmitted).

11 .3 Change of address

A party may at any time change its address, postal address or facsimile
number by giving notice to the other party.

12 Assignment and subletting
12.1 NBNConottoassign

NBN Co must not assign the Lease except under clause 12.2 or with the prior
written consent of the Landlord under clause 12.3.

12.2 AssignmenttoaRelatedBodyCorporateoraCarrier

NBN Co may from time to time assign the Lease to a Related Body Corporate
of NBN Co or to a Carrier or to the holder of a Nominated Carrier Declaration

(as those terms are defined in the Act) or to a party in conjunction with the sale
of the whole or part of NBNCo's lelecommunications network or to a
Government Agency.

12.3 Assignment

Subject to clause 12.2 NBN Co may assign the Lease with the prior written
consent of the Landlord, such consent not to be unreasonably withheld.

12.4 Releasefollowingassignment

If this Lease is assigned, NBN Co will cease to be liable for any NBN Co's
Covenants which arise, or are Iiable to be performed, on or afler the date of
assignment. However, NBN Co is not released in respect of breaches of
NBN Co's Covenants which arose before the date of assignment.

12.5 Subletting

NBN Co may sublet, licence, part with or share its right to possession of the
Premises without requiring the consent of the Landlord.
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13 Landlord's covenants

131 Quiet enjoyment

The Landlord covenan€s that NBN Co may peaceably hold and enjoy the
Premises during the Terrn without any interruption by the Landlord or any
person rightfully claiming through the Landlord. The Landlord must not do
anything which derogates from its grant of the'Premises to NBN Co under this
Lease.

13.2 Restriction on Landlord's use of the Land

The Landlord covenants that the Landlord will not itself nor will it permit any
third party to do anything on the Land which is likely to cause physical, radio or
other interference which obstructs, interrupts or impedes the use or operation
of NBNCo's telecommunications facility, network or service. If NBNCo
advises the Landlord of any breach by the Landlord of its covenant the
Landlord will, to the extent that it is within its power to do so, use all reasonable
endeavours at its expense to forthwith remedy such breach.

13.3 Landlord's coyenant

The Landlord covenants that the Landlord will not itsetf nor will it permit any
third party to, store on, dispose of on or transport to or over the Land any
hazardous substance which is likely to cause interference with NBN Co's use
of the Premises. If N8N Co advises the Landlord of any breach by the
Landlord of its covenant the Landlord will, to the extent that it is within its power
to do so, use all reasonable endeavours at its expense to forthwith remedy
such breach.

13.4 Sale or dealings with the Land by the Landlord
The Landlord must not sell, transfer, subdivide or otherwise deal with its

interests in the Land (so far as it relates to the Premises and any areas used
by NBN Co for access to or use of the Premises) unless it first procures that
the transferee or other relevant person provides a deed poll in favour of
NBN Co, in a form required by NBN Co, under which that person agrees to
comply with all of the Landlord's Covenants as if thaI person were the Landlord
party originally named in this Lease.

13.5 ConsentofMortgageeorChargee

If the Land is subject to any mortgage or charge, the Landlord musl, at its cost,
obtain the mortgagee or chargee's consent to this Lease in a form which is
reasonably acceptable to NBN Co and which does not impose additional
conditions on NBN Co.

13.6 Registration

The Landlord must attend to registration and do all things reasonably
necessary to enable the registration of the Lease at the relevant Land Titles
Office in the Jurisdiction.

Doc Re{: ALM:1037684:M:03833092 Page 21 of 28 pages
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13.7 Contamination

The Landlord warrants that, at the Date of Commencement, the Land

does not contain substances hazardous to health or safety.

If any cleanup of the Land is required by Statute or because
substances are present on the Land which are hazardous to health or
safety, and is not caused by the activities of NBN Co on the Land,
then the Landlord must, upon written request from NBN Co, at the
Landlord's cost, carry out such cleanup as may be required to comply
with the Statute or deal with the hazard to health or safety.

(a)

(b)

14 Miscellaneous

14.I NBN Co to pay costs and disbursements

NBN Co must pay all registration fees in relation to this Lease. Each parly is
responsible for its own Iegal and other costs, charges and expenses in relation
to the preparation, negotiation, completion and registration of the Lease.

14.2 Withoutprejudice-TelecommunicationsAct

This Lease is without prejudice to, and nothing in this Lease affects,
restricts, limits or derogates from any right, power and immunity of
NBN Co under or by virtue of any Statute including, without limitation,
NBN Co's rights under Schedule 3 of the Act.

(a)

(b) The parties acknowledge that, in relation to the Premises, the
installation of any Equipment deemed to be low impact pursuant to
the Deterrnination, or the maintenance of any of the Equipment on the
Land, by or for N8N Co is undertaken in exercise of the rights of
NBN Co pursuant to Divisions 2, 3 and/or 4 (as the case may be) of
Schedule 3 to the Act.

(C) To the extent that an activity performed by NBN Co in connection with
the Premises or anything in, over or under the Premises, is an activity
that NBN Co is authorised to do under Schedule 3 of the Act, the

Landlord waives its righl to be given a notice under clauses 17 and 18
of Schedu(e 3 of the Act, and also waives any rights that it has to
object to the activities that, but for this clause, woutd have been the
subject of a notice under clauses 17 and 18 of Schedule 3 of the Act.

(d) The Landlord agrees that, in light of the terms of this Lease, it will not
make any claim against NBNCo in relation to clause42 of
Schedule 3 to the Act.

(e) The operation of this c!ause and any waiver given under this clause
will survive the termination or expiry of this Lease. Any rights
obtained by NBN Co under Schedule 3 of the Act wi(I continue in

accordance with the Act, notwithstanding the termination or expiry of
this Lease.

Ooc Ref: ALM:1037684:M:D3833092 Page 22 of 28 pages
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14,3 Governing law

This Lease is governed by the laws of the Jurisdiction and the Commonwea(th
of Australia and the Landlord and NBN Co submit to the non-exdusive

jurisdiction of the Courts of the Jurisdiction.

1 4.4 Entire Agreement

This Lease contains the entire agreement of the parties with respect to its
subject matter. It sets out the only conduct relied on by the parties and
supersedes all earlier conduct by the parties with respect lo its subject matter.

14.5 NoWaiver

No failure to exercise and no delay in exercising any right, power or remedy
under this Lease will operate as a waiver. Nor will any single or partial exercise
of any right, power or remedy preclude any other or further exercise of that or
any other right, power or remedy.

14.6 No Merger

The rights and obligations of the parties will not merge on completion of any
transaction under this Lease.

14.7 Counterparts

If this Lease consists of signed counterparts, each is an original and all of the
counterparts together constitute the same document.

14.8 Confidentiality

(a) The parties each agree that the terms of this Lease are confidential.
Except to the extent necessary to comply with its terms, a party nnust
not disclose this Lease or the contents of this Lease to any third parl
without the prior written consent of each other party.

(b) It is not a breach of clause 14.8(a) for a party to disclose this Lease or
the contents of this Lease if that disc(osure:

(i) is required by law or by any Government Agency or regulatory
body (including any retevant stock exchange); or

(ii) is of information which is publicly available through no fault of
the party making the disclosure; or

(iii) is necessary in order to obtain consent to this Lease from a
third party (in connection with registration of this Lease or
otherwise), provided the recipient is under an obligation to keep
the information disclosed confidential;

(iv) is to the party's professional advisers, bankers, financial
advisers and financiers, provided the recipient is under an
obligation to keep the information disclosed confidential; or

(v) is to any of its employees, agents and contractors to whom it is
necessary to disclose the information, provided the recipient is

Doc Ref: ALM: 1 037684:M:D3833092 Page 23 of 28 pages
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under an obligation to keep the information disclosed
confidential.

*
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EXECUTED as a Deed

Certified correct for the purposes of the
Real Property Act 1900 by the Lessee,
NBN Co Limited (ACN 136 533 741}, by
its duly authorised attorney who signed
this dealing pursuant to the power of
attorney Book: 4689 No: 895 (and I
declare that l have no notice of

'
Beaianal Manaw
lnfrastructure Services

l certify that l am an eligible witness and
that the lessee's attorney signed this
dealing in my presence.

Signature of Witness

Name of Witness

n of Attorney

Name of Attorney

Address of Witness

l certify that l am an eligible witness and
that the lessee's attorney signed this
dealing in my presence.

Signature of Witness

Name of Witness

Certified correct for the purposes of the
Real Property Act 1900 by the Lessee,
NBN Co Limited (ACN 136 533 741}, by
its duly authorised attorney who signed
this dealing pursuant to the power of
attorney Book: 4689 No: 895 (and l
declare that I have no notice of

rev

Na

Position of Attorney

Address of Witness

Doc Ref: ALM:1037684:M:03833092 Page 25 of 28 pages
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] cert tness and
the I ling in my
prese

------- -=----

Signature of witness

Certified correct for the purposes of the
Real Pmperty Act 1900 by the lessor,
F

..

S

""""O"00000000-O"00000}a000aa0"i

Name of witness

--------?=------------l

Address of witness
.Bo*yd i
Ph ',0t}
';a.s (02)

Pm!p 601-CF,
:"Soilii:%iir -
(%j [3o>; 2596

Nm 2576

48 6i6:-92
* 6167%

-l

I certi s and
the I n my
presen

- ?=-  a

Signature of witness

Ceitified correct for the purposes of the
Real Property Act 1900 by the lessor,

.

i
------=---=---------l
Name of witness

?--------?-N?

Address of witness

D Page 
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Licence:

Licensee: Madgwicks Lawyers

110

SUBLEASE

New South Wales
lllllllllIlllllllllllllllllllllllllIllllllIll(1111111 ]

Real Property Act 190(

PRIVACY NOTE: Section 31B of the Real Property Act 1900 (RP Act) authorii
AM684360W

ired

by this fomi for the establishment and maintenance of the Real Property Act Register. Section 96B RP Ad requires that
the Register is made available to any person for search upon paymem of a fee, if any.
STAMP DUTY l

(A) HEAD LEASE

(B) TORRENST?TLEI

(C) LODGEDBY l

(D) SUBLESSOR

(E)

The sublessor leases to sublessee the property referred (o above.

Encumbrances(ifapplicable): 1. 2. 3.

(F) SUBLESSEE

(G)

(H) 1. TERM 5years .

2. COMMENCING DATE 30 January 2017

3. TERMINATINGDATE 29January2022

4. Witb *vs nG)TlnN Tn 9FNFW '€ar a tsair;ad oF

s. T? wi&b avi aiitaprujas t-ba Q? Q tw essd *
'El, "sl%J

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

7. Tnrswipraifsr fbo nmi+irionr rsf oiit ip MFaJlrl9ANnl Iaa filod I I FA QF rpsirtpirpid art ? T aiod ? '9x? Maiaicipm:in+ A iitbqatir

e?

?

8. The RENT is set out in item / clause
$12,000.00 per annum, payable monthly in

of advance.

M

ALLHANDWRITINGMUSTBEINBLOCKCAPITALS. PagClofjQ

iOfficeofStateRevenueuseonly --- -" ' - " -

- -a l

ACl87224C

Proper'ff leased: if appropriate, specify the part or premises

Parl folio identifier Lot 4 DP 211713, being the area shown hatched black on the plan amiexed to this Lease
and marked 'B'.

- Document

Cc@sVn
 Box

582W

'%ap;4,.%dgss prJ)@,. alphqn@,gd-(I;%$mer Account Nutnber if anyacrivrvt= rlriai rit=ylg i ru-i i ligriiDX 189 SY'DNEY LLPN 1 23426A

Te$a!'B 900Q FAX 9279 2185

Reference(optional): %s-+ ,ysrthn2? l

CODE

SL

"%.

VODAFONE NETWORK PTY LTD ACN 081 918 461

TENANCY:
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FOR EXECUTION CLAUSES, SEE ANNEXURE 'A'
(l) l certify that l am an elig'ble witness and that the sublessor

signed this dealing in my presence. [See note" belowl.

DATE /

Cenified correct for the purposes of the Real
Proper!y Act 1900 by the sublessor.

Signature of witness: Signature of sublessor:

Name of witness: carr *i*iryiihr rrig tyrrurin>i
r

a5EE "?RCa'E a):Sa OF-a4;UE'a:Cue'5a'e
T(X EXccyiou

Address of witness:

r Ng4g?: where applicable, the sublessor iiiust
complete the slmulory declaration belmv. l

I certify that I am an eligible wimess and thai the sublessee

signed this dealing in my presaice. [See note" belowl.

Certified correc} for (he purposes of (he Real

Propeity Act 1900 by the sublessee.

Signature of witness: Signature of sublessee:

e
JglL.r

111')lrifll0r'n F'OR

Nameofwitness: EYE('IITIG)N- SEE ','%' -'5o'
Pps>wcxv& oR " Be (,cecmoJ

Address of witness:

(l) STATuTORY DECLARATION"
I

solemnly and sincerely declare that-

1. Thetimeforiheexerciseofoptioniorenew/opiiontopurchaseinexpiredleaseNo.

2. The sublessee under that sublease has no( exercised the op(ion.

I make this solemn declaration conscientiously believing the same to be true and by virtue of the Oaihs Aci 1900.

Made and subscribed at in the Siaie of

in the presence of of

on

hag ended;

0Justice of the Peace (J.P. Number: ) [] Practising Solicitor
00iher qualified witness [specifyl

*' who certifies the following matters concerning the making of this statutory declaration by the person who made it:

1. ( saw the face of the person OR { did not see the face of the person because the person was wearing a face covering, but I am

satisfied that the person had a special justification for not removing the covering; and

2. ) have known the person for at least 12 months OR l have confirmed the person's iden}ity using an identification documerit and

the document l relied on was a [Omit ID No.]

Signature of witness: Signa(ure of lessor:

)

' As the services of a qualified witness cannot be proiiided art lodgment, the declaration should be signed and witnessed prior to
lodgment. " If made outside NSW, cross ou( the witness certification. If made in NSW, cross out the text which does nol apply.

'

Leasclpa 71507 l
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This is Annexure 'A' rererred to in the lease between Pirates Rugby Club Incorporated ABN 94 750 908 350 (as
lessor) and Vodafone Network Pty Ltd ACN 081 918 461 (as lessee)

Table of Contents

1 Defined terms & interpretation g

1.1 Defined terms. 9

1 .2 Interpretation 10

1 .3 Headings 11

1 .4 All parties bound 11

1 .5 Third parties 11

1.6 Severance 11

Statutory provisions 11

2.1 Exctusions 11

2.2 Telecomrnunications Act 11

Lease for the Term 12

3.1 Term 12

3.2 Termination on a Break Date. 12

Holding over 12

Permitted use 12

Payment of Rent 12

6.1 Payment. 12

6.2 EFT 12

6.3 Rent deferred 12

Rent reviews 13

Rates and taxes 13

GST 13

9.I GST 13

9.2 Recipient Created Tax Invoice (RCTI) 14

9.3 Input tax credit entitlement. 14

Electricity 14

10.1 814)PIY 14

10.2 Metering 14

Lessor's covenants 15

11.I Quietenjoyrnent 15

1 1 .2 Interference 15

Insurance 15

12.I Cover. 15

12.2 Global policy. 15

12.3 Lessor's insurance 15

Lessee's indemnity and warranty 16

13.1 lndemnityandrelease 16

13.2 Limitation 16

171507-I

2.

3.

4.

s.

6.

7.

8.

g.

qo.

11.

12.

13.
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13.3 Warranty 16

14. Lessee's rights 16

14,1 Nointerruption 16

14.2 Installation and maintenance of Equipment 17

14.3 Equipment between Premises 17

Access 17

15.1 0perational access 17

15.2 Contact person 17

15.3 Access protocols 17

15.4 Access over car park 18

Equipment 18

16.1 0wnership 18

16.2 Removal 18

Costs. 18

17.I Lessee to pay costs 18

17.2 Tax invoice i8

17.3 Payment of legal costs 18

1 7.4 Registration 18

Assignment and subletting 19

18.I Prohibition 19

18.2 Exceptiontoprohibition 19

18.3 AssignmentofSequentialLease 19

Termination 19

19.1 8y the Lessor 19

19.2 By the Lessee 19

19.3 Surrender of Sequential Leases 20

19.4 Rent pro-rata 20

Destruction or damage to Premises 20

Notice. .20

21.I ServiceofnoticeonLessee 20

21 .2 Service of notice on Lessor 21

21 .3 Notices 21

Where the Premises comprise a colocated site 21

22.I Application of clause 21

22.2 Definitions for clause 22 22

22.3 Consent to Tower Sub-Lease 22

22.4 Termination of the Tower Lease 22

22.5 0ption in Tower Lease 23

22.6 Additional right of termination 23

22.7 Trilocation 23

Mortgagee's consent .24

15.

16.

17.

18.

qg.

20.

21.

22.

23.
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23.I Lessor to Obtain 24

23.2 Failure to Obtain 24

24. Concurrent lease 24

25. Headlease step-up rights. 24

26. Special Conditions 24

Annexure B: Plan 26
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Information table

Parties

Name

ABN

Short form name

Notice details

Lessor

Vodafone Network Pty Ltd ACN 081 918 461

31 os* 918 461

Lessee

Vodafone Central, Level 1, 1 77 Pacific Highway, North Sydney NSW
2060 or such other address as may be the registered office of the Lessee
from time to time

Facsimile: 1300 559 497

Attention General Counsel

Vodafone 10: Site No. 240364 (West Tamworth)

Email address

Name

ABN

Short form name

Notice details

Name

ABN

Short form name

Notice details

Tamworth Regional Council

52 631 074 450

Head lessor

437 Peel St, Tamworth, NSW, 2340

Attention Sylvia Eliott

Email address: s.eliott@tamworth.nsw.gov.au

Items

Item 1

ltem2

Premises (clause 1.1 )

The area in Folio Identifier 4/211713 as shown on the plan in Annexure
B being part of the property known as 13-31 Anne Street, South
Tamworth, NSW, 2340

The Land (clause 1.1)

The whole of the land comprised in Folio Identifier 4/211713

Lease I page 6 1507- '
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Item 3

Item 4

Item s

Item 6

Commencing Date (clause 1.1 )

30 January 2017

Terminating Datp (clause 1.1 )

29 January 2022

Term (clause 1.1)

s years

Break Date (clause 1.1 & clause 3.2)

29 January 2022

Item 7

Item 8

Item 9

lteml0

Itemll

Item 12

1

Rent (clauses 1.1 and 6.1 )

At the Commencing Date the sum of $1 2,000.00 per annum and
thereafter as reviewed pursuant to the terms of this Lease.

Rental Day

The latter of the Commencing Date and the date determined in
accordance with clause 6.3 and then on the same day of each month of
the Term.

[essor's Bank Account (clause 6.2)
Bank:

Branch: T

Account Name: 
BSB:

Account Number: 2

Review Factor (clauses 1.1 and7)

3%

Contact person (clause 15.2)
Lessee: Account Manager, Vodafone Accoun€

Colliers International (NSW) Pty Ltd
Telephone: (02) 9957 6611
Facsimile: (02) 9957 2990

Lessor: Stuarl Prowse

Telephone: 0429 664135

Facsimile:

Head tessor:

Telephone:
Facsimile:

Lessee's solicitors (clause 21 )

Madgwicks Lawyers

Leasc l pagc 7

Sylvia Eliott
0428 970 902
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Level 33, 140 William Street
MELBOURNE VIC 3000

Te(ephone: (03) 9242 4744
Facsimile : (03) 9242 4777

'
Lease I page 8 1507 l
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Date

Agreed terms

1. Definedterms&interpretation

1.I Definedterms

In this Lease, unless the context otherwise requires, the following words and phrases
have the meanings attributed to them in this clause:

Break Date means the date stated in Item 6.

Carrier means a carrier as defined in the Telecommunications Act.

Commencing Date means the date specified in Item 3.

Equipment means those items of plant and/or equipment of the Lessee, including
without limitation of the generality of such term, all fixtures and fittings of the Lessee,
masts, antennas, cables (telephone or any other type), pipes, wires, conduits, fencing,
mounts, erections and other buildings constructed by the Lessee, including the
Equipment Cabin upon the Premises, and all other appliances, apparatus and things of
whatsoever nature brought onto the Land by the Lessee.

Equipment Cabin means that part of the Equipment comprising the cabin constructed
by the Lessee on the Premises to house certain parts of its equipment.

GST means goods and services tax as described in the GST Law.

GST Law means A New Tax System (Goods and Services Tax) Act 1999 (Cth) (as
amended) and related GST regulations, as amended from time to time.

GST Rate means the prevailing rate of the GST payable in accordance with the GST
Law.

Headlease means registered lease AC187224C,

Head Iessor means the Lessor in regis€ered Iease ACt 87224C,

Information table means the part of this Lease described as the Information table.

Item means an item in the Information table.

Land means the land specified in Item 2.

Lessor's Improvements means the building or other structure on the Land and owned
by the Lessor upon or within which the Premises are situate.

Paymentq mean the Rent and other amounts payable by the Lessee to the Lessor under
this Lease.

Permitted Use means the use by the Lessee of the Premises, the Lessor's
Improvemen€s and the Land as is permitted to the Lessee under this Lease.

Physical Installation means the instaltation of the Equipment essential to the
functionirig of the Lessee's telecommunications facility which will remain at the Premises
for the duration of the Term to enable the Lessee to conduct its Permitted Use of the

Premises and does not include entering the Land to undertake an inspection, or
surveying the Land.

2016

Lease l page 9 028953:CM:2171507 l
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Plan means the lease plan which is annexed to this Lease as Annexure B.

Premises means the premises described in Item 1 of the Information table.

Related Body Corporate has the meaning attributed to that term by Section 9 of the
Corporations Act 2001 (Cth).

Rent means the amount specified in Item 7.

Rental Day means the days referred to at Item 8.

Review Date means each anniversary of the first Rental Day.

Review Factor means the percentage set out at Item 10.

Secure Premises means Lessor's Improvements which for operational or security
reasons are not generally accessible by the Lessee at all times.

Sequential Lease means a lease of the Premises between the Lessor and the Lessee,
other than this Lease, which is granted at the same time as this Lease in respect of
periods either prior or subsequent to the Term.

Tax Invoice has the same meaning as given in the A New Tax System (Goods and
Services Tax) Act 1999.

Taxable Supply has the meaning given in the GST Law.

Telecommunications Act means the Telecommunications Act 1997 (Cth).

Term means the term specified in Item s.

Terminating Date means the date specified in Item 4.

1.2 Interpretation

Except where the context otherwise requires a refererice in this Lease to:

(a) statutes regulations ordinances or by-Iaws will be deemed for all purposes to be
extended to include a reference to all statutes regulations ordinances or by-laws
amending consolidating or replacing the same from time to time;

the singular number includes a reference to the plural number and vice versa;

any gender includes a reference to the other genders and each of them;

any parlies, persons, facts, events or documents alternatively or collectively shall
be construed as a reference to all of them and to each and any one or more of
them;

any person (including the Lessor and the Lessee) shall mean and include the
legal personal representatives, successors in title or assigns of such person as
the context may require;

a company or a corporation includes a person and vice versa;

a clause number shall mean a reference to the respective clauses of this Lease;

(b)

(C)

(d)

(e)

(f)

(g)
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(h) any organisations associations societies groups or bodies shall in the event that
any of them ceases to exist or is reconstituted renamed or replaced or that any of
its powers or functions are transferred to any other entity body or group refer
respectively to any such entity body or group established or constituted in lieu
thereof or succeeding to similar powers or functions;

(i) a reference to the Lessee or the Lessor includes reference to each of that party's
employees, officers, contractors, agents, service suppliers, licensees, invitees and
those persons who are at any material time under the control of and upon the
Land with the consent of that party; and

(j) a period of days is inclusive of public holidays and weekends and a period of
months is a reference to calendar months.

1.3 Headings

Margirial notes and headings where used in this Lease are only for the purpose of
identificalion and are not to be considered in the inlerpretation of the provis!ons of this
Lease.

1.4 All parties bound

Where any party to this Lease is comprised of more than one person all and any
covenants agreements conditions and obligations expressed in or implied by this Lease
shall bind all of such persons jointly and each of them severally.

1.5 Third parties

Any covenant (whether express or implied) by a party to this Lease not to do or omit any
act or thing shall be deemed to extend to an obligation not to permit any third party to do
or to omit the same.

1.6 Severance

If any covenant agreement or other provision of this Lease or its application to any party
or in any circumstances is or becomes unenforceable or invalid or its operation is or
becomes excluded by operation of Iaw or otherwise then arid in any such eventuality the
remaining covenants agreements and provisions of this Lease will not be affected
thereby but shall remain in ful( force and effect and shall be valid and enforceable to the
fullest extent permitted by law.

2. Statutory provisions

2.I Exclusions

(a) To the extent that they may be excluded, any covenants, powers or provisions
implied in leases by statute do not apply to this Lease.

(b) Any present or future Iegislation which operates to vary obligations between the
Lessee and the Lessor, except to the extent that such legislation is expressly
accepted to apply to this Lease or that its exclusion is prohibited, is excluded from
this Lease.

2.2 Telecommunications Act

(a) This Lease is without prejudice to any rights of the Lessee pursuant to or arising
under the Telecommunications Act, any statute, ordinance or regulation
promulgated thereunder or replacement thereof.
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(b) To the extent that the Lessee is authorised under this Lease to undertake any
activity in the nature of installation or maintenance, as those terms are used in the
Telecommunications Act, the Lessor will not require further notice of that activity
to be given under the Telecommunications Act.

3. Lease for the Term

3.I Term

The Lessor leases the Premises to the Lessee for the Term.

3.2 Termination on a Break Date

If the Lessee gives to the Lessor at any time not later than 6 months prior to a Break
Date, a notice to the effect that from the Break Date, it wishes to terminate this Lease
upon that Break Date, then this Lease will come to an end on the Break Date so
specified.

4. Holding over

(a) If the Lessee continues to occupy the Premises beyond the Terminating Date the
Lessee shall do so as a yearly tenant only, at a Rent payable annually in advance
(at the same Rent as during the year preceding the Terminating Date) and
otherwise on the same terms and conditions as this Lease.

(b) The tenancy so created is determinable at any time by either party by 1 year's
notice given to the other party to expire on any date.

s. Permitted use

The Lessee may during the Term use the Premises and the Equipment on the Land for
the purposes of a tetecommunications base station forming part of a telecommunications
network.

6. Payment of Rent

6.1 Payment

Subject to clause 6.3 the Lessee must pay the Rent in advance on the Rental Days.

6.2 EFT

The Lessee may pay the Rent by Electronic Funds Transfer (EFT) to the account
nominated in Item 9. The Lessor may notify another account in Australia to which
payment may be made by EFT to replace the account stated in Item 9 provided that
written notice of any such nomination is received by the Lessee not Iess than 30 days
prior to the date upon which fhe Rent is payable. Payment by EFT by the Lessee's
banker to the relevant nominated account by the due date is a full discharge for the
payment.

6.3 Rent deferred

(a) In this clause:

Fit-Out Period means the period of twelve weeks starting on the date the Lessee
commences Physical Installation of €he Equipment upon the Premises.

(b) The Lessee's obligation to pay Rent will not commence until the earlier of:
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(i) the day following the expiry of the Fit-Out period;

(ii) the date the Lessee
Premises; and

commences transmission of signals from the

(iii) the Lease Commencing Date.

The Rental Day for the balance of the Term will be the anniversary of the first
Rental Day.

(c) The Lessee may install the Equipment on the Premises during the Fit-Out Period.

(d) Despite any other provision in this Lease, the Lessee is not obliged to pay Rent
from the Commencing Date to the first Rental Day.

7. Rent reviews

On each Review Date the Rent will be increased by the Review Factor.

8. Rates and taxes

The Lessor and the Lessee agree that the Rent includes any rates taxes and outgoings
(other than any electricity cost payable by the Lessee under clause 10) which may be
payable in relation to the Premises.

g. GST

In this clause 9, words used which have a defined meaning in the GST Law, have the
same meaning as in the GST Law unless the context indicates otherwise.

9.I GST

(a) Unless expressly indicated, the consideration for any supply under or in
connection with this Lease is exclusive of any GST.

(b) To the extent that any supply made under or in connection with this Lease is a
Taxable Supply, the GST exclusive consideration to be paid or provided for that
taxable supply is increased by the amount of any GST payable in respect of that
taxable supply and that amount must be paid at the same time and in the same
manner as the GST exclusive consideration is to be paid or provided.

(c) Unless expressly indicated in clause 9.2, the supplier must issue a Tax Invoice to
the recipient of the supply prior to the time of payment of the GST inclusive
consideration or at such other time as the parties agree.

(d) Unless expressly indicated in clause 9.2, where an adjustment event arises under
or in connection with this Lease the supplier must issue to the recipient an
adjustment note in accordance with the GST Law within 14 days of becoming
aware of the need to make the adjuslment.

(e) To the extent that a party is required to reimburse or indemnify another party for a
loss, cost or expense incurred by that other party, that loss, cost or expense does
not include any amount in respect of GST for which that other party is entitled to
claim an input tax credit.
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9.2 Recipient Created Tax Invoice (RCTI)

(a) For the purposes of this clause 9.2, "supplier" means the Lessor and "recipient"
means the Lessee or the Lessee's agent. This clause 9.2 applies only in relation
to the payment of Rent by the Lessee (or ils agent) to the Lessor.

(b) The parties agree that:

(i) the Lessee (or its agent) may, and will, issue a RCTI to the Lessor in
relation to the Rent payable for the supply by the Lessor to the Lessee;
and

(ii) the Lessor will not issue a Tax Invoice to the Lessee (or its agent) in
relation to the Rent payable for the supply by the Lessor to the Lessee.

(c) The Lessee (or its agent):

(i) will issue the original or a copy of the RCTI to the Lessor within 28 days of
the making, or determining the vatue, of the Taxable Supply;

(ii) will issue the original or a copy of an adjustment note to the Lessor within
28 days of the adjustment and will retain the original or a copy;

(iii) will not issue a document that would otherwise be an RCTI, on or affer the
date when the Lessee or the Lessor has failed to comply with any of the
requirements of the New Tax System (Goods and Services Tax) Act 1999
Classes of Recipient Created Tax Invoice Determination (No. 1 ) 2000.

(d) The Lessor acknowledges that:

(i) it is registered for GST and has been allocated an Australian Business
Number; and

(ii) it will inform the Lessee if it ceases to be registered for GST.

(e) The Lessee acknowledges that it is registered for GST when it enters into the
Lease and will notify the Lessor if it ceases to be registered for GST.

9.3 Input tax credit entitlement

Any reference in the calculation of any indemnity, reimbursement or similar amount to a
cost, expense or other liability incurred by a party, must exclude the amount of any input
tax credit entitlement in relation to the relevant cost, expense or other liabilily.

10. Electricity

10.I Supply

If requested by the Lessee, the Lessor must, at the Lessee's cost, permit the Lessee to
connect the Equipment to an electricity supply (including making provision for and
allowing connection to emergency back-up power) and to install on the Land and/or the
Lessor's Improvements such earthing apparatus as is necessary for the safe and
continuous use of the Equipment.

10.2 Metering

(a) If il is reasonably practicable to do so, the electricity to the Equipment must be
separately metered at the cost of the Lessee so that the Lessee is directly
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accountable to the relevant authority for payment of electricity consumed by it at
the Premises.

(b) If it is not reasonably practicable for the electricity to the Equipment to be
separately metered, the Lessee may, at its cost, connect the Equipment to the
Lessor's power supply, in which event the Lessee must pay to the Lessor such
proportion of the Lessor's electricity cost as reasonably represents the cost of
electricity used by the Equipment.

11. Lessor's covenants

11.I Quiet enjoyment

Subject to the Lessee complying with its obligations under this Lease, the Lessor
covenants that the Lessee may have quiet enjoyment of the Premises during the Term.

11.2 Interference

(a) The Lessor acknowledges that the Permitted Use relies upon the transmission
and reception of radiofrequency signals which may suffer interference from
structures or facilities constructed in proximity to lhe Equipment. The Lessee has
satisfied itself that as at the Commencing Date the Premises are satisfactory for
the Permitted Use.

(b) The Lessor must not erect, nor may it permit the erection of, any structure on
above or below the Land or upon the Lessor's Improvements and must not do or
permit any other thing which may by means of physical or radio interference affect
the Permitted Use and quiet enjoyment of the Premises by the Lessee.

12. Insurance

12.I Cover

The Lessee must maintain and within a reasonable time of a reques€ that it do so (which
request must not be made more than once in a twelve month period), produce to the
Lessor a certificate of currency in respect of the same, adequate insurance in respect of
the Premises for:

(a) public liability to an amount of not less than $20,000,000; and

(b) damage to the Equipment, including the costs of demolition and removal.

12.2 Global policy

Without limitation to clause 12. 1 the Lessor acknowledges that the Lessee may effect the
insurances reTerred to in that clause pursuant to an insurance policy which is not specific
as to the )ocation of risk.

12.3 Lessor's insurance

The Lessor must maintain insurances of the nature and in amounts which a reasonable
and prudent owner of the Land would maintain, having regard to the nature of the Land,
the Lessor's Improvements and the nature of activities usually carried on upon the Land.
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13. Lessee's indemnity and warranty

13.I Indemnityandrelease

The Lessee:

(a) releases the Lessor to the fullest extent permitted by Iaw from any claim or
demand resulting from any accident, damage or injury occurring at the Premises,
caused or (to the extent of that contribution) contributed to by the negligent or
wrongful acts errors defaults or omissions of the Lessee or the Lessee's
employees, agents or contractors or the Lessee's use of the Land; and

(b) must indemnify and hold harmless the Lessor against all claims resulting from any
damage, Ioss death or injury in connection with:

(i) the Premises and the use and the occupation of the Premises by the
Lessee;

(ii) the Equipment; and

(iii) the Land to the extent caused or contributed to by the Lessee's use or
occupation of the Land,

except to the extent caused or contributed by the Lessor's act, omission or breach of this
Lease or any act or omission of the Lessor's employees, agents or contractors.

13.2 Limitation

(a) The release and indemnity in clause 13.1 does not apply to the extent that the
accident, damage, injury or loss was caused or contributed to by the act,
omission, default or negligence of the Lessor or any person under the control of
the Lessor.

(b) Notwithstandinganythinginclause13.1,theLesseewillnotbeliableinrespectof
any indirect or consequential loss of the Lessor exceeding $2 million, however
that Ioss may arise.

13.3 Warranty

(a) The Lessee agrees that it must cause no greater disturbance to the Land, the
Lessor's Improvements, the Lessor and to any other tenants of the Land, than is
reasonably necessary having regard to the Permitted Use.

(b) The Lessee must operate the Premises lawfully and in a safe manner in
accordance with such standards as are adopted by the Australian
Communications and Media Authority from time to time concerning safe
electromagnetic emission levels from facilities of the nature of the Equipment.

14. Lessee's rights

14.1 No interruption

Subject to the specified rights of the Lessor, if the Lessee complies with the Lessee's
obligations under this Lease, the Lessee may hold and occupy the Premises without
interruption by the Lessor or anyone claiming through the Lessor.
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14.2 Installation and maintenance of Equipment

Subject to the Lessee first complying with the requirements of any statutory body with
authority in respect of the Lessee's use or development of the Premises, the Lessee may
at any time during the Term install remove, modify, maintain, use and operate on the
Premises such Equipment as is necessary for the Permitted Use now and in the future.

14.3 Equipment between Premises

If the Premises consist of a number of areas that do not connect to each other, the
Lessee may install such above or below-ground cabling, wiring, piping, earthing straps,
conduit, walkways, cable trays and support and other structures over the Land or within
or upon the Lessor's Improvements as are necessary for the safe, continuous or proper
use of the Equipment. To the extent that parts of the Equipment are to be installed at
Iocations connecling the Premises in accordance with this clause, the Lessor grants a
Iicence to the Lessee to instal( the Equipment at or on those locations and the Lessee
shall have the same rights and obligations in respect of that Equipment as though the
locations connecting the Premises were part of the Premises.

15. Access

15.1 0perational access

The Lessee and its employees, contractors and agents shall have the benefit of the
foltowing rights and liberties:

(a) right to enter the Premises, which may require access over the Land and the
Lessor's Improvements with such equipment as is necessary to fulfil the Permitted
Use at all limes;

(b) to use in common with the Lessor and its tenants (if any) other parts of the Land
and the Lessor's Improvemen€s, all such electric main wires watercourses drains
conduits risers installations appliances and such other services necessary for the
Permitted Use (as may be applicable) as now are or may in the future run into
through along under over or aboul the Land and the Lessor's Improvements and
serve the Premises, or to install such services separately at its cosl; and

(c) alt necessary rights of support from the Land and the Lessor's Improvements as
may be reasonably required by the Premises and the Equipment.

15.2 Contact person

The Lessor and the Lessee must each nominate a person to comact about matters
arising under this Lease. The persons so nominated for the Lessor and the Lessee
respectively, are the persons referred to in Item 11 or such other person as a party
nominates in writing to the other from time to time to be its contact person.

15.3 Accessprotocols

If the Lessor's Improvements comprise Secure Premises then the Lessor must nominate
a procedure which is acceptable to lhe Lessee (acting reasonably) by which the Lessee
may obtain access to the Secure Premises at any time within 2 hours' notice after a
request made in accordance with that procedure. If the Lessor wishes to vary any
procedure applying under this clause 15.3, then the Lessor must consult with the Lessee
to ensure that such variation of the procedure is acceptable to the Lessee. The Lessee
indemnifies the Lessor in respect of any reasonable cost expense or charges incurred by
the Lessor in providing such access pursuant to a procedure applying under this clause.
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15.4 Access over car park

(a) The Head Iessor acknowledges and agrees that the Lessee is granted a Iicence
to traverse and have access to and through the area of Folio tdentifier 1/1079858
also known as the car park so that it may access the Premises and conduct the
Permitted Use;

(b) The Head lessor acknowledges and agrees that in exercising its rights under
clause 15.4 (a) the Lessee may access the Iand at all times and by means of any
vehicle and with such equipment as is necessary to fulfil the Permitted Use.

16. Equipment

16.1 0wnership

The Equipment shall be and remain the property of the Lessee notwithstanding that any
part or parts thereof may be or become affixed to the Premises or to the Land.

16.2 Removal

Unless the Lessor consents to the Lessee holding over in accordance with clause 4,
upon expiry or sooner termination of this Lease, the Lessee must remove the Equipment
which is above the surface of the ground upon the Land, and restore so far as
reasonably practicable any disturbance to the Premises caused by their installation or
removal, to the condition in which the Premises existed at the Commencing Date (fair
wear and tear excepted).

17. Costs

17.1 Lessee to pay costs

The Lessee must pay the Lessor's reasonable and proper Iegal cpsts and expenses in
relation to the Lessor's entry into this Lease to a maximum of $1,500.00 together with
any reasonable costs incurred by the Lessor in obtaining the consent of any mortgagee,
title production costs and all out of pocket expenses (excluding any registration or duty
costs).

17.2 Tax invoice

(a) The Lessor must provide the Lessee with an invoice for the costs incurred under
clause 17.1.

(b) The Lessor acknowledges that the invoice required under clause 1 7.2(a) must be
prepared by the Lessor and the Lessee is not required to pay costs in an invoice
prepared by the Lessor's solicitors.

17.3 Payment of legal costs

The Lessor acknowledges that any Iegal costs payable by the Lessee under clause 17.1
will not be paid until the Lessor provides evidence of its compliance with clause 23.

17.4 Registration

The Lessor will arrange for the stamping and registration of this Lease and the Lessee
will pay any duty and registration fees.
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18. Assignment and subletting

18.I Prohibition

The Lessee must not assign this Lease or sublet the Premises except under clause 18.2
or with the prior written consent of the Lessor which must not be unreasonably withheld.

18.2 Exception to prohibition

The Lessee may at any time assign this Lease or sublet the Premises:

(a) to a Carrier (or the holder of a Nominated Carrier Declaration as that term is used
in the Telecommunications Act); or

to a Related Body Corporate of the Lessee; or

to a party in conjunction with the sale of the whole or part of the Lessee's
telecommunications network,

but it must give notice of that assignment or subletting within a reasonable time after it
occurs.

18.3 Assignment of Sequential Lease

Any assignment of this Lease is deemed to be an assignmen€ of any Sequential Lease
the commencing date of which is affer the Terminating Date.

19. Termination

19.I By the Lessor

In the event of:

(a) faiiure by the Lessee to pay Rent for a period of 30 days after receipt by the
Lessee of notice from the Lessor requiring payment; or

(b) breach by the Lessee of any of its other obligations which breach is not remedied
by the Lessee within 60 days affer receipt by the Lessee of written notice of that
breach from the Lessor; or

(c) a breach by the Lessee which is not capable of remedy, the Lessee does not
make reasonable monetary compensation within 30 days affer agreement
between the Lessee and Lessor (each acting reasonably) as to the amount of that
compensation,

then the Lessor may terminate this Lease by giving 30 days' written notice of termination
to the Lessee.

19.2 By the Lessee

If at any time:

(a) the Premises are affected by radio, physical or other interference as a result of
which, in the Lessee's reasonably formed opinion, the Permitted use is adversely
affected;

(b) any application for a permit, Iicence or other authority permitting the Lessee to
lawfully carry on lhe Permitted Use is rejected or not dealt with within a

(b)

(C)
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reasonable time or approved upon conditions that are unreasonable in the
L,essee's opinion;

(C) any permit, licence or other authority permitting the Lessee to lawfully carry on the
Permitted Use lapses, is rendered invalid, void or is cancelled or surrendered or
for any reason whatsoever the Lessee is unable lawfully to carry on the Permitted
Use in the normal course of its business;

(d) the network objectives of the Lessee cease or fail to be served by operation of the
Equipment at the Premises; or

(e) the Lessee gives the Lessor 6 months' notice that it no longer requires the
Premises,

then the Lessee may terminate this Lease by notice to the Lessor, provided that no
further notice is required if the Lessee has already given a notice under clause 19.2(e).

19.3 Surrender of Sequential Leases

(a) If lhis Lease is validly terminated (other than by the effluxion of time), then any
Sequential Lease will automatically terminate on the same date and the Lessor
and Lessee agree to promptly execute a surrender of any Sequential Lease.

(b) The party that terminates this Lease must at its cost attend to the preparation and
(where required) the stamping and registration of the surrender of any Sequential
Lease.

(C) If a surrender of Iease is to be registered by the Lessee, the Lessor must within a
reasonable time produce the certificate of title to the relevant titles office, if il is
required, to enable the surrender of any Sequential Lease to be registered.

19.4 Rent pro-rata

If lhis Lease is terminated and Rent has been paid in advance, then the Lessor must
refund to the Lessee, pro-rata, any Rent paid for the unexpired period following the date
of termination.

20. Destruction or damage to Premises

If any part of the Land or the Lessor's Improvements becomes the subject of radio or
physical inference or is destroyed or damaged to an exterit which upon a reasonably
formed view materially inhibits the carrying on of the Permitted Use upon the Premises,
then except to the extent that such damage or destruction is caused by the wrongful or
negligent act or omission of the Lessee, the Rent will abate in proportion to the extent to
which the Lessee is inhibited from carrying on the Permitted Use from the date upon
which the destruction or damage occurs until the date upon which it is repaired. If the
Lessor and the Lessee cannot agree as to the proportion of Rent to be abated, then that
matter must be referred to arbitration under the provisions of the Commercial Arbitration
Act applicable to the State in which the Premises are Iocated. If the Lessor does not
repair the damage or destruction within 3 months of its occurring, then the Lessee may
terminate this Lease upon 1 month's nolice.

21. Notice

21.I Service of notice on Lessee

Any notice served by the Lessor on the Lessee must be in writing and will be sufficiently
served if it is:
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(a) either:

(i) served personally or left addressed to the Lessee care of its General
Counsel, at the registered office from time to time of the Lessee or such
other address as the Lessee notifies in writing to the Lessor; or

(ii) forwarded by prepaid security mail addressed to the Lessee to the
registered office from time to time of the Lessee; and

also be served on the Lessee's solicitors, as stated in Item 12, or such other address or
facsimile number as the Lessee's solicitors notify in writing to the Lessor, by any
methods identified in paragraph (a) of this clause.

21.2 Service of notice on Lessor

Any notice served by the Lessee on the Lessor must be in writing and will be sufficiently
served if:

(a) served personally or left addressed to the Lessor at the address stated in the
Information table, or such other address as the Lessor notifies in writing to the
Lessee; or

(b) sent by facsimite to the Lessor's facsimile number stated in the Information table,
or such other number as the Lessor notifies in writing to the Lessee; or

(C) forwarded by prepaid security mail addressed to the Lessor at the address stated
in the Information table.

21.3 Notices

(a) Any notice served by the Lessor or the Lessee under this Lease must be in writing
and will be effective if signed by a director or secretary or the solicitors for the
party giving the notice or any other person or persons authorised in writing from
time to time respectively by the Lessor or by the Lessee.

(b) Any notice sent by prepaid security mail will be deemed to be served at the time
when it would be delivered in the ordinary course of that mail.

t (C) Any notice sent by facsimile machine will be deemed to be served at the time and
on the day that the whole of the said notice or communication has been
transmitted from the sending facsimile machine and the answerback of the
receiving machine has been received by the sending machine, excepl where it is
received on a weekend or public holiday or after 5.00pm on any day when it will
be deemed to be served at 9.00am on the next day on which business is normally
conducted in the place where the notice is being sent.

(d) Unless the parties specifically agree to the contrary, notice will not be effective if
given by email or other electronic form unless a paper copy of such notice is duly
issued and served, in which event notice will be taken to have been received
when the paper copy is served.

22. Where the Premises comprise a colocated site

22.I Application of clause

This clause 22 only applies where the Premises comprise a colocated
telecommunications facility and the Equipment Cabin serves the equipment of the
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Lessee which is or is to be installed upon the Tower Premises by agreement with the
Existing Carrier.

22.2 Definitions for clause 22

For the purposes of clause 22:

Existing Carrier means the party which is the lessee of the Tower Lease from time to
time.

Tower means a tower pole mast railing support or other structure owned or operated by
the Existing Carrier, upon which Equipment is or is to be installed.

Tower Lease means the lease or Ieases of the Tower Premises between the Existing
Carrier and the Lessor.

Tower Premises means the premises demised under the Tower Lease upon or within
which the Tower is situated.

Tower Sub-Lease means the sub-lease or sub-leases or o€her occupation documerit
entered into or to be entered into between the Existing Carrier and the Lessee.

22.3 Consent to Tower Sub-Lease

The Lessor:

(a) acknowledges that the Lessee and the Existing Carrier propose to enter into the
Tower Sub-Lease which will facilitate the colocation of the Lessee's

telecommunications facility upon the Tower; and

(b) agrees that it will not unreasonably withhold its consent to the granting of the
Tower Sub-Lease-

22.4 Termination of the Tower Lease

(a) Without limiting the matters referred to in clause 22.3, the Lessor acknowledges
that it may be a condition of the Tower Sub-Lease that the Existing Carrier must
not terminate or surrender the Tower Lease or permit it to expire without first
notifyirig the Lessee of such intention, in which event the Lessee may require the
Existing Carrier to assign the Tower Lease to the Lessee. The Lessor agrees that
if in such event the Lessee does so require the Existing Carrier to assign the
Tower Lease to it, the Lessor will not unreasonably withhold its consent to such
an assignment.

(b) If, at any time during the Term, the Tower Lease expires and no further tenure is
agreed between the Existing Carrier and the Lessor or the Lessor becomes
entitled to terminate the Tower Lease for any reason whatsoever, then prior to
such expiry or the Lessor so terminating the Tovver Lease (as the case may be),
the Lessor must give notice to the Lessee (Notice of Intended Termination) of
that anticipated expiry or the intention to terminate the Tower Lease (as the case
may be). The Lessee may within 30 days after receipt of the Notice of Intended
Termination, give notice to the Lessor (Lessee's Notice) requiring the Lessor to
grant to it a lease of the Tower Premises upon the same terms as the Tower
Lease in accordance with clause 22.4(d).

(c) If, at any time during the Term, the Existing Carrier becomes entitled to terminate
the Tower Lease for any reason whatsoever, then prior to accepting the
termination of the Tower Lease, the Lessor must give notice to the Lessee
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(Notice of Existing Carrier's Intended Termination) of the Existing Carrier's
proposed termination of the Tower Lease. The Lessee may within 30 days after
receipt of the Notice of Existing Carrier's Intended Termination, give a Lessee's
Notice to the Lessor requiring the Lessor to grant to it a lease of the Tower
Premises upon the same terms as the Tower Lease in accordance with clause
22.4(d).

(d) If the Lessee gives a Lessee's Notice, the Lessor must as soon as practicable
after either the receipt by it of the Lessee's Notice or termination of the Tower
Lease (whichever is the last to occur), grant to the Lessee a lease or leases of the
Tower Premises upon the same terms as the Tower Lease, but commencing
upon the date upon which the Tower Lease is terminated and continuing for the
balance of the Term, the commencing dates of which are subsequent to the date
of the Lessee's Notice, and substituting the Lessee in place of the Existing
Carrier. Upon the grant of any such Iease or Ieases, any default or other right or
cause of action between the Lessor and the Exisling Carrier will, as between the
Lessor and the Lessee, be deemed to have been waived and permanently
released.

22.5 0ption in Tower Lease

If the Existing Carrier fails to exercise any option to renew contained in the Tower Lease
within the time provided in the Tower Lease the Lessor will as soon as practicable after
the time for exercise of that option to renew has elapsed notify the Lessee of that fact
(Non Exercise Notice) and:

(a) the Lessee will have the right by notice in writing (Renewal Notice) served on the
Lessor within 30 days of the Non Exercise Notice to require the Lessor to grant to
the Lessee a lease of the Tower Premises on the terms contemplated in the
Tower Lease as if the option to renew contained were able to be exercised by the
Lessee and the Lessee had exercised that option; and

(b) upon service of the Renewal Notice by the Lessee, the provisions of clause
22.4(d) will apply and the Lessor must grant to the Lessee a Iease or leases of the
Tower Premises in accordance with thaI sub-clause.

22,6 Additional right of termination

In the event of the Lessee:

(a) taking an assignment of the Tower Lease pursuant to clause 22.4(a);

(b) being granted a lease pursuant to clauses 22.4(d) or 22.5(b),

the Lessee may by notice in writing to the Lessor forthwith terminate this Lease.

22.7 Trilocation

The Lessor's obligations under clauses 22.4 and 22.5 are subject to any prior like rights
in relation to the Tower Premises granted to a third party by the Lessor and the Existing
Carrier, provided that the third party seeks to occupy the Tower Premises pursuant to
those rights.
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23. Mortgagee's consent

23.I Lessor to Obtain

If the Land is at the Commencement Date subject to a mortgage, charge or other
encumbrance, then unless this Lease is already binding on the holder of the mortgage,
charge or other encumbrance, the Lessor must obtain and give to the Lessee the
unconditional written consent to this Lease of the holder.of the mortgage, charge or other
encumbrance.

23.2 Failure to 0btain

If the Lessor has not complied with 23.1 within 60 days from the date the Lessee gives
the Lessor notice of the non-compliance, the Lessee may terminate this Lease at any
time by notice to the Lessor, but the Lessee may not give that notice of termination at
any time after the Lessor has complied with clause 23.1.

24. Concurrent Iease

(a) If the Lessor wishes to grant a concurrent Iease over the Premises, the Lessor
must give the Lessee 120 days written notice of its intention to do so.

(b) If the Lessor serves such a notice or grants a concurrent Iease over the Premises,
the Lessee may terminate this Lease by written notice to the Lessor.

25. Headlease step-up rights

If the Lessor fails to exercise any option to renew contained in the Headlease within the
time provided in the Headlease or terminates the Headlease or the Headlease expires:

(a) the Lessor will as soon as practicable affer failing to exercise the option to renew
or serving notice to terminate or otherwise at the expiry of the Headlease, notify
the Lessee of that fact (Notice to Discontinue); and

(b) the Lessee wil! have the right by notice in writing served on the Head Iessor within
30 days of the Notice to Discontinue to request the Head Iessor to grant to the
Lessee a lease of the Premises on the same terms as this Sub-Lease (including
Rent) for the balance of the Term and the term of any Sequential Lease as well as
an addilional 10 year term to be documented by way of sequential leases. The
Head lessor agrees to grant this request upon receipt of the notice from the
Lessee.

26. Special Conditions

(a) The Lessee acknowledges that the Head Lessor is a Iocal Government Authority
and in that capacity may be a consent authority in relation to matters that may be
relevant to this Lease. Nothing in this lease negates the responsibility of the Head
Lessor to consider all such matters in its capacity as consent authority and the
Head Lessor will not be Iiable for any damages should the exercise of such
authority result in the non-completion of the Building or the matter requires under
this Lease regardless of whether such damages are direct, indirect or
consequential.

(b) The Lessor and Head Lessor may lease other parts of the Land to another
Carrier, subject to the terms of this Lease.

l
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A

Head Lessor

The Common Seal of Tamworth Regional Council was hereunto affixed pursuant to a

resolution of Council in the pre!,4(
*
-Vo %O

-C

x
4
r

The

COMMON
SEAL

gf the
'?a(" ? o

ea h s . - . . c o Vl}Eo
The common seal of PIRATES RUGBY ?CORPORATED was tiereunto affixed in

accordance with section 22 of the Associations Incorporation Act (NSW) in the presence
of:

Lessor

Lessee

I certify that the attorney signing opposite, with
whom I am personally acquainted or as to
whose id
this instr

Certified correct for the purposes of the Real
Property Act 1900 by the attorney named
below who signed this instrument pursuant to
th

X'
Sig

K

Signature

Name of Attorney's name

Signing on behalf of
Vodafone Network Pty Ltd
ACN 081 918 461

Address of witness

Power of attorney -Book 4j?q
-No 196
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This is Annexure 'B' referred to in the lease between Pirates Rugby Club Incorporated ABN 94 750 908 350 (as lessor) and Vodafone
Network Pty Ltd ACN 081 918 461 (as lessee)

Annexure B: Plan
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Fomi:

Release:

New South Wales

Real Pmperty Act 1900
PRIVACY NOTE: Soction 31 B of the Real Property Act 1900 (RP Act) authorlsem the Reglstrar General to collect lhe lnfomiatlon requIred
by Ihls form for the *stablishmenl and malnienarioe of the Rml Praperty Act Reglster-. Sectlon 96B RP Act requIres thm the Reglster is
made available to any person for aearch upon payment of a fee, If any.

STAMP DUTY

(A) TORRENS TFTLE

(B) LODGEDBY

(C) LESSOR

The lessar Ieases (o thc lcsscc the property rcferrcd (o abovc.

(D) Encumbninces(irapplicablc): 

(E) LESSEE

(F)

TERM: 5Years
mflq

COMMENCtN(. DATE: 15 Aps4120l5

TERMINAT?NG DATE:
f?

14 Ap42020

WiLh an OPT ION TO RENEW (or a period o{ N/A sel oul in clause N/A or N/A.

With an OPT ION TO PURCHASE set out in clause N/A or N/A.

Togeiher with nnd reserving the RIGHTS set tut in ANNEXURE A

Incorporates the provisions or additional m

Incorporates the proV!s{arls 'iel oul in ME

The RENT is set out in lbm s of ANNEX

Au HANDwRmNG MUST BE IN BLOCK CAPrTAui

(G) 1.

2.

3.

4.

s.

6.

7.

8.

9.

Orrice or State Revenue use only.

Pmpeny leased: ir appropriaie, specify ihe part or premises

fih'kclyd
/%

Part or the Lind at Fo1io €deminer 21/634476 shown on the Plan in ANNEXURE B

Docurnent

Colleclion

Box

273L

Name, Address or DX, Telephone, and Customer Accouni Number !r miy

lnbTrad P}y Ltd
GPO Box 4029 Syy NSW 2001

Ph: 02 8203 7600
ILPN: 124725JRercrence (optional): l $1 ') 'taa - l

CODE

L

NBN Co Limited (ACN 136 533 74 l)

TENANCY:
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(H) lccnifythatlamaneligiblewitnessandihatthelessor
signed this dcaling in my presence. [See note' below.]

DATE

Signah.ire or witness: SEE EXECUTION PAGE 64 %
Name of witness:

Address of witness:

Ceitified correcl ror the purposes or the Real Property Act 1900 by
the Iessor,

Signahire of lessor.

? where applicable, the }essor must
complete the statutory declaradon below.

I certify tha( I am an eiigib(e imess and tha( the lessee
signed This dealing in my presence. [See no(e' belowl

Certifled correct for the purposes or the Real Pmperty Act 1900 by
the lessee.

Signature of witness: SEE EXECUTION PAGE ;i (,,
Name of witness:

Address or wimess:

Sigrrature of lessee:

(l) STATUTORY DECLARATION'

l

solenuily and sincerely declare that-
1. Theiimerortheexerciseofophontorenew/optioritopurchaseinexpiredleaseNo.
2. The lessee under thai Iease has not cxercised the option.

l make thi s solemn declamtion conscientiously believing the same to be hue and by virtue of Thc Oaths Act 1900.

has ended;

Made and subscribal al

in ffie presence af

[:lJustice of lhe Peace (J.P. Number

OChher qualified wi(ness lsycifyl

" who cent fies the fol)owing matters concerning the making or this statu(ory declaration by the person who made it:
1. lsawthefaceortheperson?Rldidnotseethe4aceofthepersonbecauseihepersonwaswearingafacecovering,butlarn

satisfied that the person had a specia! justification tor not removing the covering; and

2. I have known the persori for at laist 12 moriths OR I have confirmaj (he person's identity using an iden!ification document and the
document I relial on was a (Omir ID m./

Signature of wi(ness: Signature of Iessor:

in (he State of

or

) [0 Practising Solicitor

on

' As the services of qualifial wimess cannot be provided at lodgment, the declaration should be signed and wimessed prior to
lodgment. " If made outside NSW, cross out the witness certification. Ir'made in NSW, cross out the text which does not apply.

' " sl / 7 RP Acr requires that you must have known rhe signatory for more than 12 mont ed idi
Page 2 of 31 pagesALL HaNDWRrTlNO MUST aB IN BLOCK CNrTaLS
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NSW Base Lease Document

Version 4

Annexure A

Information Table

Parties Notice Details

Name

ABN

Short form name Landlord

Notice details Address: ,

Telephone:

Facsimile:

Attention:

Name

ACN

Short form name

Notice details

NBN Co Limited

136 533 741

NBN Co

Address:

Facsimile:

Attention:

Level 11, 100 Arthur Street, North Sydney,
New South Wales 2060

02 99261901

Chief Legal Counsel

Items

Item 1

Item 2

Item 3

Item 4

Premlses (clause 1 . 1 )

That part of the Land hatched in black on the plan in
Annexure B being part of the property known as 334 Kalkite
Road, Kalkite, New South Wales 2627 as described by Folio
Identifier 21/634476.

Site name: Jindabyne North

Site number: NBN-9QBZ-2JNB-5102

Date of Commencement (dause 1.1 )

15 May 2015

Date of Expiration (clause 1 .1 )

l4May2020

Term (clause 1 .1 )

s Years

Doc Ref: MID:1031701:M:D2237S52 Page 3 of Jl pages
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NSW Base Lease Document

Version 4

Item s

Item 6

Rent (clause 1 .1 )

$6,500.00 per annum payable from the First Payment Date.

Nominated Account for payment of Rent (clause 4.5)

As notified by the Landlord in writing to NBN Co from time to
time.

Item 7 First Payment Date

The date NBN Co substantially commences construction work
to install the Equipment on the Premises (excluding placement
of survey pegs or delivery of materials and the Equipment).

Item 8 Contact Person (clause 6.2)

Contact person for all Rent and payment matters:

Landlord:

Telephone:

Facsimile:

NBN Co: NBN Co Accounts Payable

Telephone: 02 9927 4151

Address: 100 Aithur Street, North Sydney, New South
Wa!es 2060

Email: accountspayable@nbnco.com .au

Contact person for non-legal matters relating to access
and Equipment:

Landlord:

Telephone:

Facsimile:

NBN Co: NBN Co Network Operations Support

Telephone: 1800 626 762 (option 5)

Contact person for all other non-legal matters relatirig to
this Lease:

Landlord:

Telephone:

Facsimile:

NBN Co: NBN Co Commercial Network Manager

Email: wirelessservices@nbnco.corn.au

Contact person for all Iegal matters relating to this Lease:

Landford: Ms Emma Schlachter - Blaxland Mawson
and Rose Solicitors

Doc Ref: MID:1031701 :M:D2237552 Page 4 of 31 pages
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NSW Base Lease Document

Version 4

Telephone:

Facsimile:

02 64521268

NBN Co:

Facsimile:

Item 9 Special Condltlons (clause 1 .4)

Chief Legal Counsel

02 99261901

1. New sub-clauses 4.4(e) and 4.4{t} are inserted as follows:

'4.4 GST

(e) Notwilhstanding any other provision of IhiSi clause4.4, the Landlord

a&nowledges and warrants that at the time of enlering into this Lease it is not

regislered, required }O be registered, nor liabler for GST and will m! make any

claim against NBN Co in refation to GST arising under or in conneclion with
this Lease.

(f) In the event that (he Landlord becomes registered for GST, the Landloid musl
notify NBN CO of this tri writing and on and from the date NBN Co receives the
notice, NBN Co will pay the relevanl additional GST amounls in accordance
with clause 4.4)a

2.

3.

Sub-clause <.<(b%iii) is deleted.

Clause 5.2 is deleted and replaced with:

Adlacenl land

(a) The Landlord grants to NBN Co !he right to use so much ol the Land and

Adjoining Land which is adioiriing and adjacent to the Premises or any

installatiori of NBN Co as is reasoriably required duririg installation, erec}ion,

construction, disman!Iing, repair, replacement, varialion, renewal and

maintenance of the telecommunicalions facili}y, rietwork and service. Affer using
the Land or Adjoining Land lor such use, NBN Co will restore the surface ol any
part of the Land or Adjoining Land as so used as riear as practcably possible to
i(s slale prior (o such use by NBN Co to (he reasonable satislaction ol the
Landlord.

"5.2

(b) The Landlord grants to NBN Co the right to undertake Iandscaping and/or plant

or remove any vegetation on so much of the Land and Adjoining Larxi as is

required by NBN Co to comply with any requiremenls, notices or orders ol any

Government Agency or as is otherwise reasonably required by NBN Co. NBN Co

will be responsible lor the mainteriance and upkeep of any such Iandscaping or

vegetation only to the exieni required by the relevant Government Agency.

NBN Co and its employees and agenls will ensure that:

(i) any gate used to access lhe Premises @ properly closed and secure

after use; and

(ii) any gate or gates used to azess lhe Land are lef! as found, whelher

open or shul.'

(C)

Doc Ref: MID:1031701 :M:D2237552 Page s of 31 pages
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NSW Base Lease Document

Version 4

3. Clause 6.1 is deleted and replaced wi!h:

4.

4.

ACCe&l

(a) The Landlord consents to NBN Co and persons aulhorised by NBN Co without

the need for prior approval and with or without materials, equipment, plant and

o}her appara(us and vehicfes entering the Land or Adjoining Land (including any

access track relened ko in clause 6.1(b)) via the proposed aocess track shown

on Ihe plan tri Annexure C for the purpose of using the Premises and

instafla}ions ol NBN Co urider this Lease and exercising i(s rights urider lhe

Lease at all (imes ol the day and night during (he Term. 11 the proposed access

track is unavai!able at any time, the Landlord musl permit NBN Co and persons

authorised by NBN Co to access the Premises via an al}ernate route.

(b) The Landlord oonsents to NBN Co:

(i) upgrading any existing access track over the Land and/or Adjoining

Land to the Premises to a standard which is sui}able ior NBN Coas

access to the Premises; or

(ii) constructing an all-wealher access track over the Land and/or

Adjoining Land to provide access !o (he Premises if !here is no suitable

exisling access !rack to the Premises.

(c) Despite any clause in this Lease, a} the expiry (or earlier termina}ion) of this

Lease, NBN Co will not be required to make good or testore the surface ol any

access track which is upgraded or constructed by NBN Co under clause 6.1 (b).

Clause 12.5 is deleted and replaced wi}h:

ol2.5 Sublettlng

NBN Co may sub)el Iicence, part with or share its right to possession of the Premises

subject to obtaining the prior written consent ol the Landlord (such consent not to be

unreasonabiV withheld or delaVed)i

Clause 14.1 is deleted and replaced wilh:

NBN Co to pay costs and dIsbursements

(a) NBN Co must pay all registration fees in relation to this Lease. Subjecl 10

clause 14.1 (b), each party is responsible (or its own legal and other costs,

charges and expenses in relation to the preparation, negotiation, completion

and registration of the Lease.

NBN Co witl reimburse, subject }o clause 14.1 (c), to:

(i) the Landlord's reasonable legal costs, charges and expenses for the

preparation, negotiation, execution and registration ol this Lease

(including any Consecutive Leases) up to an aggregale maximum of

$1,500 (excluding GST); and

(ii) (he Landlord's reasonable costs ol obtaining i}s mortgagee's or

chargee's consen} to this Lease and all Consecutive Leases, up lo an

aggregate maximum ol $400 (excluding GS T).

'14.1

'6.1

(b)

Doc Re!: MID:1031701:M:02237552 Page 6 of 31 pages
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NSW Base Lease Document

Version <

(C)

in circumstarces where NBN Co will not issue RCTI's in accordance

with clause 4.4(b), a valid lax invoice from the Landlord in respect of
the contribu(ions Iisted in clause 14.1(b);

(ii) supporting evidence of the costs incurred by the Landlord;

(iii) NBN Co's original copy of the registered Lease; and

(iv) the mortgagee's and/or diargee's consent (o the Lease (as

appliuble).'

NBN Co's contribulioris listed in clause 14. 1 (b) are payable within 21 days atter
that date ori which NBN Co has received all of the following:

(i)

s. Insert new clause 16:

ol6 Release and Indemnity

16.1 Release

16.2

Subject to clause 16.3, NBN Co releases the Landlord to (he fullest extent permitted

by law from any daim or demand resulting from any bss or damage }o any properhy or

any personal injury or death occurring at lhe Premises or on any access track on the

Land or the Adjoining Land to the extent used by NBN Co, caused or contributed (to

the extent of thaI conlribution) to by NBN Coas ac( or omission.

lndemnlly

Subject to clause 18.3, NBN Co indemnifies the Lamlord against any Iiability for

damage or loss to any person or property caused or conlribuled (to the extent oj lhal

contribution) !o by the act, negligence, wilful delaul! or omission of NBN Co arising oul
of or in connection with this Lease.

16.3 Llmilallons on Release and Indemnity

(a) The release in clause 16.1 and the indemnity in clause 18.2 do not apply (o lhe

exlent that the accident, damage, irijury or Ioss was caused or contribuled to

by the act, negligence, default or omission of the Landlord or ariy person under

the conlrol of the Landlord.

(b) NBN Co will nol be liable in respec} of any indirect or consequential Ioss or

damage, or any other special Ioss, of the Landlord.

Indemnity claIms

(a) In defending or settling any claim, actian or demand the subject ol an

indemnity under lhis clause 16, the Landlord musl follow NBN Co's reasonable

instructions.

(b) The Landlord must nol settle any claim, aclion or demand the subjecl of an

indemnity under this clause 16 m}hout obtaining lhe prior consent of NBN Co.

am the Landlord musl take reasonable sleps to mitigale any liability, Ioss,

damage, costs or expenses including (aking reasonable court aclion to dejend

any claim, action or demand made against the Landord.a'

16.4
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General Conditions

1

1.1

Defined terms & interpretation
Defined terms

In this Lease:

Act means the Telecommunications Act 1997 (Ctl"i).

Adjoining Land means any land owned by the Landlord which adjoins the
Land.

APRA means Austra!ian Prudential Regulation Authority.

Business Day means any day in the Jurisdiction which is not a Saturday,
Sunday or Public Holiday.

Carrier has the meaning given to it in the Act.

Code means the Telecommunications Code of Practice 1997.

Consecutive Lease means a Iease of the Premises between the Landlord and

NBN Co other than this Lease, which is granted at the same time as this Lease
in respect of periods either prior or subsequent to the Term.

Date of Commencement means the date stated in Item 2.

Date of Expiration means the date stated in Item 3.

Detemiination means the Telecommunications (Low Impact Facilities)
Determination 1997.

Equipment means those items of plant and/or equipment brought onto lhe
Land by NBN Co for the use permitted by this Lease.

First Payment Date means the date stated in ttem 7.

General Conditions means the part of this Lease described as General
Conditions.

Government Agency means any government or any governmental, semi-
government, administrative, fiscal or judicial body, department, commission,
authority, tribunal, agency or entity.

GST means a goods and services tax or like tax payable in respect of a supply
under the Lease.

Information Table means the part of this Lease described as Information
Table.

Item means an item in the Information Tab)e.

Jurisdiction means the state or territory of the Commonwealth of Australia in
which the Land is situated.
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Land means the land described in the Certificate of Title (or title reference)
referred to on the front page of the Lease.

Landlord means the Landlord described on the front page of the Lease arid its
successors and assigns or, if the Landlord is a natural person, its executors,
administrators and assigns and in either case its employees, agents and
contractors.

Landlom's Covenants means the covenants and agreements contained or
implied in the Lease Io be observed and performed by the Landlord.

Laase means the lease or tenancy that exists between the Landlord and
NBN Co in relalion to the Premises of whatever nature and whelher at Iaw or in

equity as evidenced in whole or in part by this document.

NBN Co means the Iessee described on the front page of the Lease and its
successors and assigns and where the context permits, its employees, agents,
invitees and contractors.

NBN Co's Covenants means the covenants and agreements contained or
implied in the Lease to be observed and performed by NBN Co.

Premtses means the premises described in Item 1.

Related Body Corporate has the meaning given in the Corporations Act 2001
(Cth).

Rent means the amount stated in Item s.

Reputable Insurer means an insurer who is:

(a) a reputatile APRA authorised insurer(s); or

(b) APRA exempt and maintains a Standard & Poor's rating of A minus or
higher (or an equivalent rating agency rating).

Special Conditions means the special conditions in Item 9.

Statute means any statute, regulation, proclamation, ordinance, by-(aw, code
or determination of the Commonwealth of Australia or the Jurisdiction and

includes all statutes, regulations, proclamations, ordinances, by-laws, codes or
determinations varying, consolidating or repfacing them and all regulations,
proclamations, ordinances, by-Iaws, codes and determinations issued under
that statute.

Terrn means the term of the Lease set out in Item 4.

1 .2 Interpretation

In the Lease, unless the context otherwise requires:

(a) headings and underlinings are for convenience only and do not affect
the interpretation of Lease;

words importing the singular include the plural and vice versa;

words importing a gender include any gender;

(b)

(C)
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(d) an expression importing a natural person includes any company,
partnership, joint venture, corporation or other body corporate and
any Government Agency;

(e) a reference to any thing includes a part of that thing;

(f) a reference to a part, clause, party, annexure, exhibit, information
table or schedule is a reference to a part and clause of and a party,
annexure, exhitiit, information table and schedule to the Lease;

(g) where the day on or by which any thing is to be done is not a
Business Day, that thing must be done on or by the next succeeding
day which is a Business Day;

(h) no rule of construction applies to the disadvantage of a party because
that party was responsible for the preparation of the Lease or any part
of it;

month means a calendar month;

a covenant or agreement on the parl of two or more persons binds
them jotntly and severally;

(k) 'includes' in any form is not a word of limitaUon;

(l) any parties, persons, facts, events or documents alternatively or
collectively shall be construed as a reference to all of them and to
each and any one or more of them; and

(m) any organisations, associations, societies, groups or bodies shall in
the event that any of them ceases to exist or is reconstituted renamed
or replaced or that any of its powers or functions are transferred to
any other entity body or group refer respectively to any such entity
body or group established or constituted in Iieu thereof or suoceeding
to similar power or functions.

1.3 Third parties

Any covenant (whether express or implied) by a party to this Lease not to do or
omit any act or thing shall be deemed to extend to an obligation not to permit
any third party to do or to omit the same.

1 .4 Special Conditions

The parties acknowledge and agree that the Special Conditions take
precedenoe over the General Conditions to the extent of any inconsistency
between the Special Conditions and the General Conditions.

(I)

(i)

2 Implied covenants and powers
2.I Not used
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2.2 Exclusion of implied covenants
The obligations and powers implied in the Lease by sections 84, 84A and 85 of
the Conveyancing Act 1919 (NSW) are expressly excluded.

2.3 Inclusion of implied covenants

Any covenants and powers implied in the Lease by any law apply to the extent
they are consistent with the terms of the Lease and which are applicable to
NBN Co.

2.4 Contravention of Statute - severance

If any provision of the Lease or its application to any party or in any
circumstances is or becomes void, voidable, unenforceable or invalid because

of any Statute or otherwise, such provision must in any such case and to such
extent be severed from the Lease, and the Lease must be read as though such
provision did not form part of the Lease at that time.

3 Term of Lease and holding over
3.I Term of the Lease

The Term commences on the Date of Commencement and expires on the Date
of Expiration, subject to the provisions of the Lease.

3.2 Yearly tenancy holding over
If NBN Co occupies the Premises after the Date of Expiration (other than
pursuant to a Consecutive Lease or the grant of a further lease) NBN Co must
do so as a yearly tenant for yearly terms thereafter on the same terms and
conditions as the Lease as far as they apply to a yearly tenancy. Either party
may terminate the yearly tenancy by giving not Iess than 12 months' notice to
the other party expiring on any day.

4 Payment
4.I NBN Co's Covenant

NBN Co must pay the Rent to the Landlord during the Terrn.

4.2 Payment of Rent

(a) Subject to dauses 4.2(b) and 4.2(c), the Rent roll be paid annually in
advance to the Landlord or to any other person the Landlord notifies
to NBN Co. Any notification must be served at least 30 days prior to
the date for payment of Rent.

(b) The first Rent payment will be:

(i) for the part year commencing on the First Payrnent Date and
ending on the day prior to the anniversary of the Date of
Commenoement following the First Payment Date; and
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(ii) made within 30 days afler the First Payment Date.

(c) For the avoidance of doubt, no Rent will be payable in respect to the
period commencing ori the Date of Commencement and ending on
the day prior to the First Payment Date.

(d) The second and each subsequent Rent payment roll be made on
each anniversary of the Date of Commencement after the First
Payment Date.

(e) If an instalment of Rent is for a period of less than one year, the
instalment for that period is apportioned on a daily rate for the
relevant lease year.

4.3 Rent Reviews

The Rent will be increased by 2.5% on each anniversary of the Date of
Commenoement.

4.4 GST

(a) Unless stated to the contrary, all payments to be made by NBN Co
under the Lease (including but not Iimited to Rent) are calculated
without regard to GST. If a payment by NBN Co to the Landlord
under the Lease is consideration for a supply by the Landlord under
the Lease on which the Landlord must pay GST, NBN Co must also
pay the Landlord an additional amount equal to the GST payable
(GST Amount) by the Landlord on that supply.

(b) Subject to clause 4.4(d), NBN Co will issue recipient created tax
invoices (RCTIs) for the taxatile supplies made by the Landlord to
NBN Co under this Lease. For the purpose of NBN Co issuing RCTIs
the parties agree:

(i) NBN Co may, to the extent it is legally entitled to do so, issue a
single RCTI for more than one rental period;

(ii) The Landlord roll not issue a tax invoice in respect of any
supply it makes to NBN Co under this Lease;

(iii) Each party acknowledges and warrants that at the time of
entering into this Lease, it is registered for GST; and

(iv) Each party must notify the other party if, at any time, it ceases
to be registered for GST or it ceases to comply mth any of the
requirements of any taxation ruling issued by the Australian
Taxation Office relating to the issuing of RCTIs.

(c) If a payment to a party under this Lease is a reimbursement or
indemnification calculated by reference to a Ioss, cost or expense
incurred by that party, then the payment must be reduced by the
amount of any input tax credit to which that party is entitled for the
acquisition to which that Ioss, cost or expense relates.
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(d) If NBN Co notifies the Landlord in writing that NBN Co will no longer
issue RCTIs then:

(i) clause4.4(b) will not apply from the date specified in the
notification until NBN Co withdraws the notification by a further
notice to the Landlord; and

(ii) during the period specified in clause 4.4(d)(i), the Landlord must
issue a tax invoice to NBN Co for any taxable supply made by
the Landlord to NBNCo under this Lease before the

consideration payable for that supply is due and NBN Co need
not pay the GST Amount for a particular taxable supply until
such time as the Landlord has issued a tax invoice to NBN Co

for that supply.

4.5 EFT payments

NBN Co may pay the Rent by Electronic Funds Transfer (EFT) to the account
nominated in Item 6. The Landlord may notify another account in Australia to
which payments may be made by EFT to replace the account previously
nominated. The no€ification must be served at least 30 days prior to the date
for payment of Rent. Payment by EFT by NBN Co's banker to the relevant
nominated account by the due date is a full discharge for the payment.

4.6 Pro rata refund of Rent

In the event of termination of the Lease pursuant to dause 10.2 or 10.3 the
Landlord must forthwith refund to NBN Co prepaid Rent on a pro rata basis.

4.7 Gross Rent

The Landlord acknowledges the Rent is a 'gross' rent and is inclusive of all
rates, taxes (excluding GST), statutory and building outgoings.

s Use

5.1 Permitted use

NBN Co will use the Premises for the purpose of constructing, maintaining and
operating a telecommunications facility, nemork and service and such use
indudes any use allowed under the Act and may do all such things as may be
necessary or convenient for this purpose. NBN Co may at any time during the
Terrn install, remove, modify, vary, maintain, use and operate on the Premises
such Equipment as is necessary for the use permitted by this Lease now and in
the future.

5.2 Adjacent Land

(a) The Landlord grants to NBN Co the right to use so much of the Land
and Adjoining Land which is adjoining and adjacent to the Premises
or any installation of NBNCo as is reasonably required during
installation, erection, construction, dismantling, repair, replacement,
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variation, renewal and maintenance of the telecommunications facility,
network and service. Afier using the Land or Adjoining Land for such
use, NBN Co will restore the surface of any part of the Land or
Adjoining Land as so used as near as practicably possible to its state
prior to such use by NBN Co to the reasonable satisfaction of the
Landlord.

(b) The Landlord grants to NBN Co the right to undertake landscaping
and/or plant or remove any vegetation on so much of the Land and
Adjoining Land as is required by NBNCo to comply with any
requirements, notices or orders of any Government Agency or as is
otherwise reasonably required by NBNCo. NBNCo will be
responsible for the maintenance and upkeep of any such Iandscaping
or vegetation only to the extent required by the relevant Government
Agency.

5.3 Requirements of Government Agencies

NBN Co must comply promptly with any applicable Statute in respect of
NBN Co's use of the Premises and any requirements, notices or orders of any
Government Agency having jurisdiction or authority in respect of the Premises
or the use of the Premises. NBN Co is not liable for structural alterations to

any of the Landlord's fixtures or facilities unless caused or contributed to by
NBN Co's particular use or occupation of the Premises.

5.4 Cabling

(a) For the purpose of the operation of NBN Co's telecommunications
facility, network and service, the Landlord will permit NBN Co to:

(i) install, erect, construct, dismantle, maintain, repair, replace,
vary, add and use above or below ground cabling to and from
the Premises and any other instal(ations of NBN Co and to
connect to adjoining roads or services; and

(ii) where necessary to construct supports for that cabling,

on the Land.

(b) When exercising its rights under this clause, NBN Co must:

(i) not cause any lasting material damage to the Land or material
interference with the Landlord; and

(ii) restore the surface of the Land as so used as nearly as
practicably possible to its state prior to use by NBN Co to the
reasonable satisfaction of the Landtord.

5.5 Non<ontiguous Premises

In the event of parts of the Premises not being contiguous one with the other or
the Premises being partly or wholly on the rooftop of a building on the Land
NBN Co may run such above or below ground cabling, wiring, conduit, earthing
straps, cable trays and support structures over the Land or within or upon the
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building on the Land on which the Premises are situated as are necessary for
its safe, continuous and proper use of the Prernises but in doing so NBN Co
must not cause any material damage to the Land or material interference with
the Landlord.

5.6 Consents

(a) The Landlord hereby irrevocably consents to NBN Co making, at its
cost, any application for consent or approval to any Government
Agency to use or develop the Premises for the use referred to in
dause 5?1 and consents to NBN Co exercising and procuring (at its
cost) every right and appeal arising from the determination of any
such application or the failure to determine the application.

(b) The Landlord must sign all documentation and do all such things as
NBN Co or any person nominated by NBN Co reasonably requires (at
NBN Co's cost) to authorise or assist in obtaining consent or approval
from any Government Agency to use or develop the Premises for the
use reTerred to in dause 5.1.

6 Access to the Premises

6.1 Access

(a) The Landlord consents to NBNCo and persons authorised by
NBN Co without the need for prior approval and with or without
materials, equipment, plant and other apparatus and vehicles entering
the Land or Adjoining Land (including any access track referred to in
clause 6.1 (b)) for the purpose of using the Premises and installations
of NBN Co under this Lease and exercising its rights under the Lease
at all times of the day and night during the Term.

(b) The Landlord consents to NBN Co:

(i) upgrading any existing access track over the Land and/or
Adjoining Land to the Premises to a standard which is suitable
for NBN Co's access to the Premises; or

(ii) constructing an all-weather access track over the Land and/or
Adjoining Land to provide access to the Premises if there is no
suitable existing access track to the Premises.

(c) Despite any clause in this Lease, at the expiry (or earlier termination)
of this Lease, NBN Co will not be required to make good or restore
the surface of any access track which is upgraded or constructed by
NBN Co underclause 6.1(b).

6.2 Contact person

(a) The Landlord and NBN Co must each nominate a contacl person to
contact about non-Iegal matters relating to access and Equipment and
other non-legal matters relating to this Lease. The relevant contact
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(b)

persons, as at the Date of Commencement, are stated in Item 8 of the
Inforrnation Table.

The Landlord and NBN Co must each nominate a contact person to
contact about legal matters relating to this Lease. The relevant
contact persons, as at the Date of Cornmencement, are stated in
Item 8 of the Information Table.

(C) The contact persons in Item 8 of the lnforrnation Table may be
changed by the relevant party at any time by notice in writing to the
other,

7 Insurance

7.1 0bligation to insure
(a) NBN Co must have in force and maintain with a Reputable Insurer for

the Terrn a valid and enforceabte public Iiability insurance policy to the
value of at least $20,000,000 for any one occurrence.

The Landlord must have in force and maintain with a Reputab!e
Insurer for the Term a va(id and enforceable public Iiability insurance
policy to the value of at least $10,000,000 for any one occurrence.

The Landlord must inform its public Iiability insurer of the Lease and
do all things necessary to ensure that the insuranoe policy covers the
Landlord with respect to the activities contemplated within the Lease.

7.2 Evidence of Insurance

On request (and on no more than two occasions per year):

(a) by the Landlord, NBN Co will produce to the Landlord satisfactory
evidence, induding certificates of currency, of the insurance policy
required under clause 7.1(a); and

by NBNCo, the Landlord will produce to NBNCo satisfactory
evidence, including certificates of currency, of its insurance policy
referred to in dause 7.1(b).

7.3 Global Policy

NBN Co may effect its insurance in dause 7.1 pursuant to an insurance policy
which is not specific as to the Iocation of risk.

(b)

(C)

(b)

8 Installation

8.I Construction and alterations

(a) NBN Co may at NBN Co's discretion and expense during the Terrn
affer complying with the requirements of any Government Agency
having jurisdiction in the matter to the extent required by Iaw, do
anything in accordance with the permitted use of the Premises as set
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out in this Lease, including, without limitation, to install, erect,
construct, dismantle, repair, replace, renew, add, vary and maintain
upon the Premises security fencing and any building or buildings as
necessary now or in the future to shelter the Equipment and a free
standing monopole, Iattice tower, guyed mast, multi-sided antenna
support stn.icture or other antenna support structure of sufficient
height now or in the future to meet NBN Co's tetecommunica(ions
requirements and all necessary connecting appurtenances.

(b) NBN Co shall be entitled to paint any installations referred to in
dause8.l(a) (induding, without limitation, any monopote, Iattice
tower, fencing or buildings) with any colour as may be required by a
Governrnent Agency in connection with any planning oonsent.

8.2 NBN Co property

[)espite the extent of any afflxation, the Equipment and all other fixtures,
fittings, plant and other items brought onto or erected on the Land by or on
behalf of NBN Co, at all times remains the absolute property of NBN Co.

9 Electricity supply

9.I Electricity connection

The Landlord must, at NBN Co's cost, permit NBN Co to connect the Premises
to an electricity supply (including making provision for and allomng connection
to emergency back-up power) and to install on the Land such earthing
apparatus as is necessary for the safe continuous use of NBN Co's equipment
on the Premises. The supp(y of this electricity must be made through a
dedicated usage meter, installed by NBN Co at its own cost, so that NBN Co is
direcuy accountable for payment of electricity consumed by it on the Premises.

9.2 Easement for electricity purposes

(a) If, pursuant to clause9."I, NBNCo is required lo connect to an
electricity supply on or over the Land or on or over Adjoining Land,
the Landlord must grant an easement for electricity purposes across
that part of the Land or the Adjoining Land to enable NBN Co to
connect the Premises to that electricity supply on terms as may be
required by the electricity supplier (Easement). NBNCo will be
responsible for preparing the Easemerit documentation and must pay
the relevant land titles office fees for registration of the Easement, or
reimburse the Landlord for such registration fees.

(b) In anticipation of the grant of Easement, the Landlord hereby
consents to NBN Co entering, or permitting the re(evant electricity
supplier to enter, the Land or the Adjoining Land from the Date of
Commencement to construct etectricity infrastructure and associated
structures required for the purpose of the proposed electricity supply.
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10 Termination

10.I TerminationbytheLandlord
If:

NBN Co commits a material breach of any of its obligations including
payment of Rent, the Landlord may serve notice on NBN Co requiring
remedy of the breach within a reasonable time having regard to the
nature of the breach specified in the notice (Trigger Nottce) such
period to be not Iess than 21 days; and

NBN Co does not remedy the breach within the time specified in the
Trigger Notice, the Landlord may serve notice on NBN Co requiring
remedy of the breach mthin a further reasonable time having regard
to the nature of the breach such period to be not less than 60 days
(Default Notice); and

NBN Co does not remedy the breach within the period specified in the
Default Notice,

the Landlord may terminate this Lease by serving notice to NBN Co at any time
before the breadi is remedied.

(a)

(b)

(C)

10.2 Termination by NBN Co

In addition to any rights NBN Co may have to terminate this Lease for breach
of the Landlord's Covenants:

(a)

(b)

(C)

(d)

(e)

if the Premises are damaged or destroyed or if there is interruption to
access to the Premises so as to render the Premises or any part of
the Premises wholly or substantially unfit for the occupation or use of
NBN Co or inaccessible by any means of access; or

if any application for a required consent or permit for the installation
and use of the Premises as part of a telecommunications facility,
network or seniice is rejected or is cancelled, lapses or is otherwise
terminated and no further or replacement consent or permit can
reasonably be obtained; or

any application to a Government Agency for a required consent,
permit or licence for the installation and use of the Premises as part of
a telecommunications facility, network or service is granted to
NBNCo with conditions unacceptable to it in its absolute and
unfettered discretion or is finally rejected or is cancelled, lapses or is
otherwise terminated and no further or replacement consent or permit
can reasonably be obtained; or

if the Premises are rendered unfit for NBN Co's use described in

clause 5.1 by reason of the emergence of physical, radio or other
interference; or

if the Premises can no Ionger be used for the use described in
clause 5.1 , or the Premises are no tonger required by NBN Co,
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then NBN Co may lerminate the Lease immediately by notice to the Landlord.

10.3 NBNCo'sadditionalrightstote *
.tirrninate

NBN Co may also terminate this Lease by notice to the Landlord:

(a) at any time before it subslantially commences construction work to
install the Equipment on the Premises (excluding placement of survey
pegs or delivery of materials and the Equipment); or

(b) at any time by giving not less than 6 months notice expiring ori any
day.

10.4 Effectonrightsorliabilities

Terrnination of the Lease does not affect the rights or Iiabilities of the parties in
relation to any cause of action accruing prior to termination.

10.5 NBNCotoyieldup

NBN Co must, by no Iater lhan 6 months after the Date of Expiration (unless
there is in place after this Lease a Consecutive Lease or further lease between
the Landlord and NBN Co, and in any event subject to clause 14.2), earlier
termination of the Lease or such other date as the Landiord and NBN Co agree
in writing, yield up the Premises in good repair and clean condition fair wear
and tear excepted having regard to their condition at the Date of
Commencement of the Lease.

10.6 Removal of NBN Co's fixtures and chattels

NBN Co must, by no Iater than 6 months after the [)ate of Expiration (unless
there is in place after this Lease a Conseaitive Lease or further Iease between
the Landlord and NBN Co, and in any event subject to clause 14.2), earlier
termination of the Lease or such other date as the Landlord and NBN Co agree
in writing, remove from the Premises all above ground cabling and fixtures,
fittings, plant, machinery, and other items erected or brought by it onto the
Premises or the Land.

10.7 Rentabatement

(a) If the Premises are damaged or destroyed or if there is interruption to
access to the Premises so as to render the Premises or any part of
the Premises wholly or substantially unfit for the occupation or use of
NBN Co or inaccessible by any means of access, then except to the
extent that such damage or destruction is caused by the wrongful or
negligent act or omission of NBN Co, the Rent will abate in proportion
to the extent to which NBN Co is inhibited from carrying on the use
permitted by this Lease from the date upon which the destruction or
damage occurs until the earlier of the date upon which it is repaired
and the date of termination of the Lease pursuant to clause 1 0.2(a).

(b) If there is a dispute between the parties as to the proportion of Rent to
be abated pursuant to clause 10.7(a) which is not resolved within
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20 days after notice by one party to the other of the nature of the
dispute then:

(i) the dispute may be referred by either party for determination by
an expert who is an appropriate practising professional
appointed at the request of either party (Expert), by:

(a) the president of the professional body most appropriate to
determine the dispute or, if the parties are unable to
agree on the appropriate body, the president for the time
being of the Law Society of the Jurisdiction; or

(b) if there is no such body in existence at the time of the
request, the president for the time being of an equivalent
body;

(ii) each party may make a submission either orally or in writing to
the Expert within 20 days after that appointment;

(iii) in making a determination the Expert must:

(a) act as an expert and not as an arbitrator;

(b) consider any submission made to it by a party; and

(c) provide the parties with a written statement of reasons for
the determination;

(iv) in the absence of manifest error the determination of the Experl
is oonclusive and binding on the parties;

(v) the costs of the Expert will be shared equally between the
parties unless otherwise determined by the Expert; and

(vi) if the Expert fails to deliver a determination within 20 days after
the Iast day on which the parties are entitled to make
submissions, either party may require the appointment of a
further Expert under clause 1 0.7(b%i) to determine the dispute.

10.8 Terminationofconsecutiveleases

This Lease will terminate automatically if there exists any Consecutive Lease
the commencing date of which precedes the Date of Commencement and:

(a) NBN Co gives notice to the Landlord not later than the date which is
3 months prior to the Date of Commencement that it no Ionger
requires the Premises; or

(b) that Consecutive Lease is terminated for any reason.
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11 Notices

11.I Methodofservice

Any notice to be given under lhis Lease by one of the parties to the other must
be in writing and is given for all purposes by delivery in person, by pre-paid
post or by facsimile addressed to the receiving party at the address specified in
the notice details in the Information Table.

1 1 .2 Time of service

Any notice given in accordarice with this Lease will be deemed to have been
duly served in the case of posting at the expiration of two Business Days after
the date of posting and in the case of facsimile, on the first Business Day after
the date of transmission (providing the sending party rea=ives a facsimile
machine vertfication report indicating that the notice has been transmitted).

11.3 Changeofaddress

A party may at any time change its address, postal address or fa>imile
number by giving notice to the other party.

12 Assignment and subletting
12.1 NBNConottoassign

NBN Co must not assign the Lease except under dause 12.2 or mth the prior
written consent of the Landlord under clause 12.3.

12.2 AssignmenttoaRelatedBodyCorporateoraCarrier
NBN Co may from time to time assign the Lease to a Related Body Corporate
of NBN Co or to a Carrier or to the holder of a Nominated Carrier Declaration

(as those terms are defined in the Act) or to a party in conjunction with the sate
of the whole or part of NBNCo's telecommunications network or to a
Government Agency.

12.3 Assignment

Subject to dause 12.2 NBN Co may assign the Lease with the prior written
consent of the Landlord, such consent not to be unreasonably withheld.

12.4 Releasefollowingassignment

If this Lease is assigned, NBN Co will cease to be liable for any NBN Co's
Covenants which arise, or are liable to be performed, on or after the date of
assignment. However, NBN Co is not released in respect of breaches of
NBN Co's Covenants which arose before the date of assignment.

12.5 Subletting

NBN Co may sublet, Iicence, part with or share its right to possession of the
Premises without requiring the consent of the Landlord.
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13 Landlord's covenants

13.I Quiet enjoyment
The Landtord covenants that NBN Co may peaceably hold and enjoy the
Premises during the Terrn without any interruption by the Landlord or any
person rightfully claiming through the Landlord. The Landlord must not do
anything which derogates from its grant of the Premises to NBN Co under this
Lease.

13.2 RestrictiononLandlord'suseoftheLand

The Landlord covenants that the Landlord will not itself nor will it permit any
third party to do anything on lhe Land which is Iikely to cause physical, radio or
other interference which obstructs, interrupts or impedes the use or operation
of NBNCo's telecommunications facility, network or service. If NBNCo
advises the Landlord of any breach by the Landlord of its covenant the
Landlord roll, to the extent that it is within its power to do so, use all reasonable
endeavours at its expense to forthwith remedy such breach.

13.3 Landlord'scovenant

The Landlord covenants that the Land!ord will not itself nor will it permit any
third party to, store on, dispose of on or transport to or over the Land any
hazardous substance which is likely to cause interference with NBN Co's use
of the Premises. If NBN Co advises the Lamlord of any breach by the
Landlord of its covenant the Landlord wi[l, to the extent that it is within its power
to do so, use all reasonable endeavours at its expense to forthwith remedy
such breach.

13.4 SaleordealingswiththeLandbytheLandlord
The Landlord must not sell, transfer, subdivide or otherwise deal with its

interests in the Land (so far as it re(ates to the Premises and any areas used
by NBN Co for access to or use of the Premises) unless it first procures that
the transferee or other re!evant person provides a deed poll in favour of
NBN Co, in a form required by NBN Co, under which that person agrees to
comply with all of the Landlord's Covenants as if that person were the Landlord
party originally named in this Lease.

13.5 Consent of Mortgagee or Chargee

If the Land is subject to any mortgage or charge, the Landlord must, at its oost,
obtain the mortgagee or chargee's consent to this Lease in a form which is
reasonably acceptable to NBN Co and which does not impose additional
conditions on NBN Co.

13.6 Registration

The Landlord must attend to registration and do all things reasonably
necessary to enable the registration of the Lease at the relevant Land Titles
Office in the Jurisdiction.
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13.7 Contamination

(a) The Landlord warrants that, at the Date of Commencement, the Land
does not contain substances hazardous to health or safety.

(b) If any cleanup of the Land is required by Statute or because
substances are present on the Land which are hazardous to health or
safety, and is not caused by the activities of NBN Co on the Land,
lhen the Landlord must, upon written request from NBN Co, at the
Landlord's cost, carry out such deanup as may be required to comply
with the Statute or deal with the hazard to health or safety.

14 Miscellaneous

14.I NBNCotopaycostsanddisbursements

NBN Co must pay all registration fees in relation to this Lease. Each party is
responsible for its own Iegal and other costs, charges and expenses in relation
to the preparation, negotiation, comp(etion and registration of the Lease.

14.2 Withoutprejudice-TelecommunicationsAct

(a) This Lease is wilhout prejudice to, and nothing in this Lease affects,
restricts, Iimits or derogates from any right, power and immunity of
NBN Co under or by virtue of any Statute induding, without Iimitation,
NBN Co's rights under Schedule 3 of the Act.

(b) The parties acknowledge that, in relation to the Premises, the
installation of any Equipment deemed to be low impact pursuant to
the Deterrnination, or the maintenance of any of the Equipment on the
Land, by or for NBN Co is undertaken in exercise of the rights of
NBN Co pursuant to Divisions 2, 3 and/or 4 (as the case may be) of
Schedule 3 to the Act.

(c) To the extent that an activity peformed by NBN Co in connection with
the Premises or anything in, over or under the Premises, is an activity
that NBN Co is authorised to do under Schedule 3 of the Act, the
Landlord waives its right to be given a notice under clauses 17 and 18
of Schedule 3 of the Act, and a!so waives any rights that it has to
object to the activities that, but for this clause, would have been the
subject of a notice under clauses 17 and 18 of Schedule 3 of the Act.

(d) The Landlord agrees that, in light of the terms of this Lease, it will not
make any claim against NBNCo in relation to clause42 of
Schedule 3 to the Act.

(e) The operation of this clause and any waiver given under this dause
will survive the termination or expiry of this Lease. Any rights
obtained by NBN Co under Schedule 3 of the Act will continue in
accordance with lhe Act, notwithstanding the termination or expiry of
this Lease.
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14.3 Governing law

This Lease is governed by the laws of the Jurisdiction and the Commonwealth
of Australia and the Landlord and NBN Co submit to the non-exdusive

jurisdiction of the Courts of the Jurisdiction.

14.4 Entire Agreement

This Lease contains the entire agreement of the parties with respect to its
subject matter. It sets out the only conduct relied on by the parties and
supersedes all earlier conduct by the parties with respect to its subject matter.

14.5 No Waiver

No failure to exercise and no delay in exercising any righl, power or remedy
under this Lease will operate as a waiver. Nor roll any single or parlial exercise
of any right, power or remedy preclude any other or further exercise of that or
any other right, power or remedy.

14.6 No Merger

The rights and obligations of the parties will not merge on completion of any
transaction under this Lease.

l

14.7 Counterparts

If this Lease consists of signed counterparts, each is an original and all of the
counterparts together constitute the same document.

14.8 Confidentiality

(a) The parUes each agree that the terms of this Lease are confidential.
Except to the extent necessary to comply with its terms, a party must
not disclose this Lease or the contents of this Lease to any third party
without the prior written consent of each other party.

(b) It is not a breach of clause 1 4.8(a) for a party to disclose this Lease or
the contents of this Lease if that disdosure:

(i) is required by law or by any Government Agency or regulatory
body (including any relevant stock exchange); or

(ii) is of information which is publicly available through no fault of
the party making the disclosure; or

(iii) is necessary in order to obtain consent to this Lease from a
third party (in connection with registration of this Lease or
otherwise), provided the recipient is under an obligation to keep
the information disclosed confidential;

(iv) is to the party's professional advisers, bankers, financial
advisers and financiers, provided the recipient is under an
obligation to keep the information disclosed confidential; or

(v) is to any of its employees, agents and contractors to whom it is
necessary to disclose the information, provided the recipient is
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under an obligation to keep the information disdosed
confidentipl.

15 PreliminaryDrawings

The Landlord acknowledges that the preliminary dramng in Annexure C of this
Lease is attached only for the purpose of showing the awss track and is
otherwise indicative only and subject to change at NBN Co's discretion.
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EXECUTED as a Deed

l certify that I am an eligible witness and
that the Iessee's attorney signed this
dealing in my presenoe.

Signature of Witness

Certffied correct for the purposes of the
Real Property Act 1900 by the Lessee,
NBN Co Limited (ACN 136 533 741 ), by
its duly authorised attorney who signed
this dealing pursuant to the power of
attorney Book: 4647 No: 861 (and I
declare that l have no notice of

revocation of the said power of attorney)

Name of Witness

Imogen O'Neill
Tk*h**L?l

North Sydnev NSIA/ 2Q50
Address of Witness

? l)reqer
Name of Attorney %B(a,)gBr,

Commercial Special Services

Position of Attorney

( certify that I am an eligible witness and
that the lessee's attorney signed this
dealing in my presence.

Signature of Witness

Name of Witness

Certified correct for the purposes of the
Real Propertyr Act 1900 by the Lessee,
NBN Co Limited (ACN 136 533 741}, by
its duly authorised attorney who signed
this dealing pursuant to the power of
attorney Book: 4647 No: 861 (and I
declare that I have no notice of

revocation of the said poyr of attorney)

:!3!gnature

Name of Attor

Position of Attorney
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l certify that t am an eligible witness and
the lessor signed this dealing in my
pi

Signature of witness

Cerlified correcl for the purposes of the
Rea by the Iessor,
Alan

------ -------------=-

Sign

l certify that l am an eligible witness and
the Iessor signed this dealing in my
prese?

"a----4 ...... ..,,, ,,,,,,

Certified correct for the purposes of lhe
Real Pmperty Act 1900 by the lessor,

'
f
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Annexure B

Plan

Doc Ref: MID:l03'l70l:M:D2?37552 Page 28 of 31 page



Req:R225158 /DOC!:DL AJ911100 /Rev:27-Oat-2015 /Sts:SC.OK /Pgs:ALL /Prt:09-Apt-2019 10:58 /Seq:29
Flef:par:mstroru:) /Src:P

of 34

NSW Base Lease Document

Version 4

lipl €E%i!iii;i
t{

ff%l
64

'6

gij
i41

€i

U')ICI
()i;
;>l)
rlCl
mlz

?i

N'
u
o

'q?8

3Sqa
57 -S(l

" 'E;i
%.i
11-.

I€:iffi;
(i

C

6
u
l-n
'--l

al

r

If
6

t

eL"C;l'C)'1:l
>€I<*-
- art
Q )
a i,
-s (liCl
:r "'
rgo Cl3.

%l
al

X)
(1,'m
'# X
r '(?
-+o ?
(51u

<

r

11)

r
r
!

J
:m
'4Q
71

17W

1.s
k

M
E3
El

NWJi y

r

l

l
r
ga

"lnl
Zinjj
-i=l5i
, -J

::I.-m

T'1

€/l
Cl
j

P
uJ
e
uJ

:tti!
a%
'm

Z-l
Cli
i'lll
X

kal
lal
P

X

(- w 44
8N:?
..-s 0 ITI

rn x z a}'Sii412
HiiHlm

ili-l2'
ui:C
t
l%l
(h

-J

Z

1
M
-I

X)
Pll
i/;

(/)
lj

>
r'-
m

l'J

La'l

15
0

b.

0
N
l%l

O'l,
0
l-iJ
al
171

44
,<h,

?

0
M
a%
uJ y
i:ffl
i
%l
Th

'%ij
lb
Is,

j?-
6I.ii

gl
,6?
.§i
;l

Hg
g4
'X)rn

2

ea
ly

IA

Lli
6

t

d
'1;a
Lu

l-

0
't)
a)
-J
IJ
a
l%J
4

e)
j
"hJ
'%=s
a'!llal"la}
d
ls>
4

1% 'O ? l'a

eo aa-i !'! j?
3 g" . >
, r :Q '

(: XXlf
>Z
l"-0

6

a:
Z
U'l

'2
0

W
:ll(
-s-I,

P

r I'm-
:e)

l-I

Doc Ref: MID:1031701:M:D2237552 Page 29 of 31 page



Req:R225158 /Doc:DL AJ911100
Ref:parmskroriq /Src:P

/Rev:27-Oat-2015 /Sts:SC.OK /Pgs:ALL /Prt:09-Apr-2019 10:58 /Seq:30 of 34

NSW Base Lease Document

Version 4

Annexure C
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CONSENT TO LEASE
R.P.A.

hereinafter called "the Bank") being the Mortgagee
under Mortgage No S 121499 & V782689 of the premises demised by the within Lease hereby consents to such Lease as
rrom the registration thereof and not otherwise and subject to the following conditions and provisions namely:

I. THAT this consent shall be without prejudice to the rights powers and remedies of the Bank and its assigns under
the said Mortgage which shall remain in full force and effect as if this consent had not been given except thai so
long as the covenants and provisions of the said Lease are duly observed and performed the Bank will in the event
or the exercise of the power of sale or other power or remedy of the Bank or its assigns on defauk under the said
Morlgage exercise the same subject to the then subsisting rights of the Lessee his executors administrators and
assigns under the said Lease.

2. THAT so long as the Bank or its assigns is or are registered as Morlgagee of the said premises the Lessee shall
obtain the consent or approval or the Bank or its assigns in addition to the consent or approva! of the Lessor in all
cascs where under the said Lease the consent or approval of the Lessor is required.

3. THATupontheBankoritsassignsgivingnoticetotheLesseeofdemandingtoenterintoreceiptoftherentsand
profits of lhe said premises the covenants on the part of the Lessee expressed or implied in the said Lease shall be
deemed to have been entered into by the Lessee with the Bank and its assigns and all the rights powers and
remedies of the Lessor under the said Lease shall vest in and be exercisab)e by the Bank and its assigns until such
notice be withdrawn or the said Mortgage be discharged.

4. The Bank sha)l in no way be bound to perform and shall not incur any liability in respect or the covenants and
agreements expressed or impiied in the said Lease and on the part or the Lessor to be performed and observed.

s. The word "Lessee" where used herein shall mean and include the Lessee his executors administrators or pemiitted
assigns.

DATED this 08 April 2015

l certify that l am an eligible witness and that the person
whose signature appears opposite signed this dealing in my
presence. [See note* belowl.

Signature of Witness:.

Name of Witness:

Address o r W itness!.!.': ':!'.

Cer
Act
SIG
as a
pow

Sig
By 
atto
pow

(Signatiire of Witness) ALAN 
------4

!Name of witness:

Address of witness:

} certify that l am an eligible witness and that the Lessor
signed this dealing in my presence. [See note * belowl

" sl / 7 RP Acr requires that you must have knosvn the signatoty for more tIyan ] 2 months or have sighted identifving d<icumenttition.
Al,l, HAN[)WRI?ING MUSal" 13E IN BLOCK CAI)ITALS.
10777539-2-;'LD734-00{ i/3 LD734.Ol522A)9/2013
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I certify lhat l am an eligible witness and that the Lessor
signed this dealing in my presence. [See note * below]

.
................ Lessor

(Signature o/ Witness) P

Name or witness: .

Address of witness

!.D b}
NBN iced

by authority of ii; ?rs

*Secretary/Director DirectoF

Name in rull (BLOCK LETTERS)

IDelete ssihichever is not applicable

Name in full (BLOCK LETTERS)
(Li

? ??c'-"-?(!' -

' sl / 7 RP ilct requires thar you must have known the signatory for more thari 12 months or have sighted identifyiiig documentatiori.
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l certify that l am an eligible witness and that the
lessee's attorney signed this dealing in my presence.

Cerlified correct for the purposes of the Real Pmperty
Act 1900 by the Lessee, NBN Co Limlted (ACN 136
533 741 ), by its duly authorised attorney who signed
this dealirig pursuant to the power of attorney Book:
4689 No: 895 (and I declars that l have no notice of
revocation 5if the said power of attomey)

Signature of Witness Sign

Name of Witness Name of Attorney

Position of Attomey

Andrew Brown

Regional Manager
nras c re ervT?

Address of Witness

l certify that l am an eligible witness and that the
Iessee's attorney signed this dealing in my presence.

Certified correct for the purposes of the Real Pmperty
Act 1900 by the Lessee, NBN Co Llmited (ACN 136
533 741 ), try its duly authorised attorney who sigried
this dealing pursuant to the power of attorney Book:
4689 No: 895 (and l declare that l have no notice of
revocation of the said power of attorney)

Signature of Witness Si

Name of Witness Name of Atlomey

Position of Attomey

Address of Witness

mRiSAtlU 3/3
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LEASE
AJ942070V

New South Wales

Real Property Act 1900
PRIVACY NOTE: Section 31 B of the Real Property Act 1900 (RP Act) authorises the Regis€rar General to collect the informatIon requlrod
by this form for the establ}shment and maintenance ol ttm Real Property Act Register. Sect}on 968 RP Act requIres (hat the Register is

ewt2A (-ee- (2;*isr;.vmade available to any person for search upon payment of a fee, if any.

STAMP DUTY

Fomi:

Rclcasc:

07L

1309

.1

(A) TORRENS TITLE

(B) LODGEDBY

(C) LESSOR

Thc lcsscir lcascs {o lhc lcsscc ihc propcrty rcfcrred (o above.

(D)

(E) LESSEE

Encui'nbrariccs(ifapplicablc): NIL

(F)

TERThl: s Ycars

COA?MENCINGDATE: 17August20l5

TERMINATINGDATE: 16August2020

Wilh air €D'TION TO REN EW taor a pcriod of N/A sci ou( in clause N/A of N/A.

Wi}h an OPTION TO PURCHASE sct ou( iii clausc N/A of N/A.

Togctlicr wiili and rcscrving tlic Rl(illTS sct nut iii ANNEXURE A

Inctiilx+i'alcs tlic provisions or ;idditional inatcrial scI oul in ANNEXURF.(S) A to B hcrcio.

Incorporiitcs Ih(: provisions sci riut iii MEMORANDUM (ilcd pursuam to section 804 Rcal Propcriy Aci 1900 as / rcgisicrc<l
LEASE Nl). N/A

9. Tlic RENT is sct out iii Jlcm s olaANNEXURE A.

/ILI. IIANDWRITING AIUST BE IN Bl.OC K CAPIT-%1.S

Cr PQOC> /'7,7H 6/1
ktsf>-(o,Htq 4? Lk-

(G) I.

1

3.

4.

s.

6.

7.

8.

Page 1 of 29 pages

130-)

t-

Orl5cc of Siaic Rcvcnuc usc only.

l

Propcriy lcascd: if appropriaic. spccify the pari or premises

Pari or ihc Larid ai Folio ldcmificr l/10305 17 shown ha(ched On the Plan in ANNEXURE B

Documcnt
Collcction
B(1X

273L

Name, Addrcss or DX. Tclcphone, and Customer Account Nui'nbcr if any

IntTradi Pty ltd .
GPO Bax 4029 Sydmy NSW 2001

Pn: 02 8203 7600
AIPN:124725J i

trsrk l lRcfcrcncc(opiional): j %&)a,j 1 ml

l

CODE

'L

NBN Co Liiniied (ACN l36 533 74 l )

TENANCY:
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I
t

!

3 tD8ilC>*<
dd mm yyyy

(H) Iccriifyihatlamancligiblcwitncssandthatthelcssor
signcd iliis dcaling iii my prcscncc. [Scc noico below.]

DATE

Signaiurcofwitncss:SEEEXECU'T'lONPAGE ';?
Namc or wiincss:

Addrcss olawi(ncss:

Ccnilicd corrccl ror (hc purposcs of lhc Rcal Propcny Acl 1900 by
Thc lcsscir.

Signaturc or lcssor:

?. where applicable, the lessor must
complele the statutory declaration below.

l ccrtify Ihat l am an cligiblc wi}ncss and lhat (hc lessee
signcd this dcaling in IT?:Y prcscncc. [Sce noic' bclow]

Ccrli(icd corrcc( rcir Oic purposcs ota thc Rcal Propcrty Act 1900 by
thc lcsscc.

Signaturc of wiincss: SEE EXECUTION PAGE '1 {,,
Name of witncss:

Addrcss of witncss:

Signaturc or lcsscc:

(l) STATUTORY DECLARATION'

l

solemnly and sinccrcly dcclarc that-
1. Thciimcrorihccxcrciscoroptiontorenew/optiontopurchaseincxpircdlcascNo.
2. Thc lcsscc undcr thai lcasc has not cxcrciscd the option.

l makc this solemn dcclaraiion consciemiously believing thc same to be true and by viriuc or thc Oaths Act 1900.

has cndcd:

in thc Slatc of

oi'

) [] Practising Solicitor

Madc and suhscrihcd art

iii thc prcsciicc of

[JJus(icc ot'(hc r'cacc (.i.r'. Numbcr

gOilicr qualiiicd witncss lspccifyl

" who ccriifics ihc t'ollowing t'nat(crs conccrning the making or this stamtoiy dcclaration by thc pcrsori who madc it:
I. l saw ihc l'acc of thc pcrson OR ) did not sec the race of the pcrson bccausc thc pcrson was wcaring a facc covcring, but l am

saiislicd thai ihc pcrson had a special justification for not rcinoving ihc covcring; and

] havc known thc pcrsori for at lcasl l 2 i'nomhs OR ] havc confinncd ihc pcrson's idcntity using an idcntification documcni and thc
docuincni [ rclicd on was a tomri /D iio.)

Signaiurc of wimcss: Signaturc of Icssor:

on

)

" As the services or qualified wimess cannot be provided a( lodgmen(, (he declaration should be signed and witnessed prior to
lodgment. " If made outside NSW, cross out the witness certification. If made in NSW, cross out the text which does not apply.

" sl / 7 RP .-l ct requires rhat you must htri'e kno*i'ii the signnror3i for more tliw / -) mondrs or lmve sighted ide4i

Al-1. 11,?ND?VRIT?NG AIIIST 111; IN Bl.(XK C,IP?TAIS Page 2 of 29 pages i309
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NSW Base Lease Document

Version 4

Annexure A

Information Table

Parties Notice Details

Name

ABN

Short form name Landlord

Notice details Address:

Telephone:

Facsimile:

Attention:

N/A

Name

ACN

Short form name

Notice details

NBN Co Limited

136 533 741

NBN Co

Address:

Facsimile:

Attention:

Level 11, 100 Arthur Street, North Sydney,
New South Wales 2060

02 9926 igor

Chief Legal Counsel

Items

Item 1

Item 2

(tem 3

Item 4

Premises (clause 1.1 )

That part of the Land halched in black on the plan in
Annexure B being part of the property known as 154 Scotts
Road, Binjura, New South Wales 2630 as described by Folio
Identifier 1/1030517.

Site name: Dairymans

Site number: NBN-9QBZ-2COM-5102

Date of Commencement (clause 1 .1 )

17 August 2015

Date of Expiration (clause 1.1 )

16 August 2020

Term (clause 1 .1 )

s Years

Doc Re€: ALM:1031 656:M:D2395256 Page 3 of 29 pages
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Version 4

Item s

Item 6

Item 7

llem 8

Rent (clause 1 .1 )

$7,000.00 per annum payable from the First Payment Date.

Nominated Account for payment of Rent (clause 4.5)

As notified by the Landlord in writing to NBN Co from time to
time.

First Payment Date

The date NBN Co substantially commences construction work
to install the Equipment on the Premises (excluding placement
of survey pegs or delivery of materials and the Equipment).

Contact Person (clause 6.2)

Contact person for all Rent and payment matters:

Landlord:

Telephone:

Facsimile: N/A

NBN Co: NBN Co Accounts Payable

Telephone: 02 9927 4151

Address: 100 Arthur Street, North Sydney, New South
Wales 2060

Email: accountspayable@nbnco.com.au

Contact person for non-Iegal matters relating to access
and Equipment:

Landlord:

Telephone:

Facsimile: N/A

NBN Co: NBN Co Network Operations Support

Telephone: 1800 626 762 (option 5)

Contact person for all other non-Iegal matters relating to
this Lease:

Landlord:

Telephone:

Facsimile: N/A

NBN Co: NBN Co Commercial Network Manager

Email: wirelessservices@nbnco.com.au

Contact person for all legal matters relating to this Lease:

Landlord: Sarah Perkins - Walker Gibbs and King

Telephone: 02 6452 1488

Facsimile: 02 64521725

Doc Ref: ALM:1031656:M:D2395256 Page 4 of 29 pages
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NSW Base Lease Document

Version 4

NBN Co:

Facsimile:

Chief Legal Counsel

02 9926 igor

Item 9 Special Conditions (clause 1 .4)

1. Clause 4.4 is deleted and replaced with:

"4.4 GST

(a) Unless stated to the contrary, all payments to be made by
NBN Co under the Lease (including but not Iimited to Rent) are
calculated without regard to GST. If a payment by NBN Co to
the Landlord under the Lease is consideration for a supply by
the Landlord under the Lease on which the Landlord must pay
GST, NBN Co must atso pay the Landlord an additional amount
equal to the GST payable (GST Amount) by the Landlord on
that supply.

(b) Subject to clause 4.4(d), NBN Co will issue recipient created tax
invoices (RCTIs) for the taxable supplies made by the Landlord
to NBN Co under this Lease. For the purpose of NBN Co
issuing RCTIs the parties agree:

(i) NBN Co may, to the extent it is legally entitled to do so,
issue a single RCTI for more than one rental period;

(ii) The Landlord will not issue a tax invoice in respect of any
supply it makes to NBN Co under this Lease; and

(iii) Each party must notify the other party if, at any time, it
ceases to be registered for GST or it ceases to comply
with any of the requirements of any taxation ruling issued
by the Australian Taxation Office relating to the issuing of
RCTIs.

(c) If a payment to a party under this Lease is a reimbursement or
indemnification calculated by reference to a loss, cost or
expense incurred by that parhy, then the payment must 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
6xpense relates.

(d) If NBN Co notifies the Landlord in writing that NBN Co will no
longer issue RCTIs then:

(i) clause 4.4(b) will not apply from the date specified in the
notification until NBN Co withdraws the notificalion by a
further notice to the Landlord; and

(ii) during the period specified in cfause4.4(d)(i), the
Landlord must issue a tax invoice to NBN Co for any
taxable supply made by the Landlord to NBN Co under

Doc Ref: ALM:1031656:M:D2395256 Page s of 29 pages
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NSW Base Lease Document

Version 4

this Lease before the consideration payable for that
supply is due and NBN Co need not pay the GST Amount
for a particular taxable supply until such time as the
Landlord has issued a tax invoice to NBN Co for that

supply.

(e) Notwithstanding any other provision of this clause4.4, the
Landlord acknowledges and warrants that at the time of
entering into this Lease it is not registered, required to be
registered, nor liable, for GST and will not make any claim
against NBNCo in relation to GST arising under or in
connection with this Lease.

(f) In the event that the Landlord becomes registered for GST, the
Landlord must notify NBN Co of this in writing and on and from
the date NBN Co receives the notice, NBN Co will pay the
relevant additional GST amounts in accordance with clause

4.4."

2. Clause 13.6 is deleted and replaced with:

"13.6 Registration

(a) NBN Co will attend to registration and the Landlord will co-
operate with NBN Co and do all things reasonably necessary to
enable registration of this Lease at the relevant Land Titles
Office in the Jurisdiction, including the Landlord must provide
the following within 28 days of the date that the Landlord signs
this Lease:

(i) fully executed consent from Westpac Banking
Corporation to this Lease in relation to mortgage no.
AH94844 registered over Folio Identifier 1/1030517
(Title); and

(ii) production receipt or similar evidence of production of the
original Title for viewing at the relevant Land Titles Office
in the Jurisdiction for the purposes of enabling registration
of this Lease.

(b) Without detracting from the Landlord's obligations under
clauses 13.6(a%i) and (ii), the Land!ord irrevocably consents to
NBN Co contacting Westpac Banking Corporation directly on
the Landlord's behalf at the notice details set out in the

Information Table, should NBN Co require, in order to enable
registration of this Lease at the relevant Land Titles Office in the
Jurisdiction."

Doc Ref: ALM:1031656:M:D2395256 F"age 6 of 29 pages
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NSW Base Lease Document

Version 4

3. Clause 14.1 is deleted and replaced with:

"14.I NBN Co to pay costs and disbursements

(a) NBN Co must pay all registration fees in relation to this Lease.
Subject to clause 14.1(b), each party is responsible for its own
legal and other costs, charges and expenses in relation to the
preparation, negotiation, completion and registration of the
Lease.

(b) NBN Co will reimburse, subject to clause 14.1(c), to:

(i) the Landlord's reasonable legal costs, charges and
expenses for the preparation, negotiation, execution and
registration of this Lease (including any Consecutive
Leases) up to an aggregate maximum of $1,500.00
(excluding GST);

(ii) the Landlord's reasonable costs of obtaining its
mortgagee's or chargee's consent to this Lease and all
Consecutive Leases, up to an aggregate maximum of
$400.00 (excluding GST); and

(iii) the Landlord's reasonable Iegal costs, charges and
expenses incurred in respect of a transfer of this Lease or
subletting of the Premises by NBN Co or any proposed
transfer or sub-letting (including any Consecutive Leases)
up to an aggregate maximum of $400.00 (excluding
GST);

(c) NBN Co's contributions Iisted in clause 14.1(b) are payable
within 21 days after that date on which NBN Co has received all
of the following:

(i) in circumstances where NBN Co will not issue RCTI's in
accordance with clause 4.4(b), a valid tax invoice from
the Landlord in respect of the contributions listed in
clause 14.1(b);

(ii) supporting evidence of the costs incurred by the
Landlord;

(iii) evidence that the Lease has been Iodged for registration;
and

(iv) the mortgagee's and/or chargee's consent to the Lease
(as applicable)-"

Doc Ref: ALM:1031656:M:D2395256 Page 7 of 29 pages
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Version 4

General Conditions

1

1.1

Defined terms & interpretation
Defined terms

In this Lease:

Act means the Telecommunjcations Act 1997 (Cth).

Adjoining Land means any land owned by the Landlord which adjoins the
Land.

APRA means Australian Prudential Regulation Authority.

Business Day means any day in the Jurisdiction which is not a Saturday,
Sunday or Public Holiday.

Carrier has the meaning given to it in the Act.

Code means the Telecommunications Code of Practice 1997.

Consecutive Lease means a lease of the Premises between the Landlord and

NBN Co other than this Lease, which is granted at the same time as this Lease
in respect of periods either prior or subsequent to the Terrn.

Date of Commencement means the date stated in Item 2.

Date of Expiration means the date stated in Item 3.

Determination means the Teleoommunications (Low Impact Facilities)
Determination 1997.

Equipment means those items of plant and/or equipment brought onto the
Land by NBN Co for the use permitted by this Lease.

First Payment Date means the date stated in Item 7.

General Conditions means the part of this Lease described as General
Conditions.

Government Agency means any government or any governmental, semi-
government, administrative, fiscal or judicial body, department, commission,
authority, tribunal, agency or entity.

GST means a goods and services tax or Iike tax payable in respect of a supply
under the Lease.

Information Table means the part of this Lease described as lnforrnation
Table.

Item means an item in the lnforrnation Table.

Jurisdiction means the state or territory of the Commonwealth of Australia in
which the Land is situated.

Doc Ref: ALM:1031 656:M:D2395256 Page 8 of 29 pages
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Version 4

Land means the land described in the Certificate of Title (or title reference)
referred to on the front page of the Lease.

Landlord means the Landlord described on the front page of the Lease and its
successors and assigns or, if the Landlord is a natural person, its executors,
administrators and assigns and in either case its employees, agents and
contractors.

Landlord's Covenants means the covenants and agreements contained or
implied in the Lease to be observed and performed by the Landlord.

Lease means the Iease or tenancy that exists between the Landlord and
NBN Co in relation to the Premises of wha{ever nature and whether at law or in

equity as evidenced in whole or in part by this document.

NBN Co means the lessee described on the front page of the Lease and its
successors and assigns and where the context permits, its employees, agents,
invitees and contractors.

NBN Co's Covenants means the covenants and agreements contained or
implied in the Lease to be observed and performed by NBN Co.

Premises means the premises described in Item 1 .

Related Body Corporate has the meaning given in the Corporations Act 2001
(Cth).

Rent means the amount stated in Item s.

Reputable Insurer means an insurer who is:

(a) a reputable APRA authorised insurer(s); or

(b) APRA exempt and maintains a Standard & Poor's rating of A minus or
higher (or an equivalent rating agency rating).

Special Conditions means the special conditions in Item 9.

Statute means any statute, regulation, proclamation, ordinance, by-law, code
or determination of the Commonwealth of Australia or the Jurisdiction and

includes all statutes, regulations, proclamations, ordinances, by-laws, codes or
determinations varying, consolidating or replacing them and all regulations,
proclamations, ordinances, by-laws, codes and determinations issued under
that statute.

Term means the term of the Lease set out in Item 4.

1 .2 Interpretation

In the Lease, unless the context otherwise requires:

(a) headings and underlinings are for convenience onty and do not affect
the interpretation of Lease;

words importing the singular include the plural and vice versa;

words importing a gender include any gender;

(b)

(C)

Doc Ref: ALM:1031656:M:02395256 Page 9 of 29 pages
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(d) an expression importing a natural person includes any company,
partnership, joint venture, corporation or other body corporate and
any Government Agency;

(e) a reference to any thing includes a part of that thing;

(f) a reference to a part, clause, party, annexure, exhibit, information
table or schedule is a reference to a part and clause of and a party,
annexure, exhibit, information table and schedule to the Lease;

(g) where the day on or by which any thing is to be done is not a
Business Day, that thing must be done on or by the next succeeding
day which is a Business Day;

(h) no ri.ile of construction applies to the disadvantage of a party because
that party was responsible for the preparation of the Lease or any part
of it;

(i) month means a calendar month;

a covenant or agreement on the part of two or more persons binds
them jointly and severally;

'includes" in any form is not a word of limitation;

(i)

(k)

(l) any parties, persons, facts, events or documents alternatively or
collectively shall be construed as a reference to all of them and to
each and any one or more of them; and

(m) any organisations, associations, societies, groups or bodies shall in
the everit that any of them ceases to exist or is reconstituted renamed
or replaced or that any of its powers or functions are transferred to
any other entity body or group refer respectively to any such entity
body or group established or constituted in lieu thereof or succeeding
to similar power or functions.

1 .3 Third parties

Any covenant (whether express or implied) by a party to this Lease not to do or
omit any act or thing shall be deemed to extend to an obligation not to permit
any third party to do or to omit the same.

1 .4 Special Conditions

The parties acknowledge and agree that the Special Conditions take
precedence over the General Conditions to the extent of any inconsistency
between the Special Conditions and the General Conditions.

2 Implied covenants and powers

2.1 Exclusion of implied covenants

The obligations and powers implied in the Lease by sections 84, 84A and 85 of
the Conveyancing Act 1919 (NSW) are expressly excluded.

Doc Ref: ALM:1031 656:M:D2395256 Page 10 of 29 pages
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2.2 Inclusion of implied covenants

Any covenants and powers implied in the Lease by any law apply to the extent
they are consistent with the terms of the Lease and which are applicable to
NBN Co.

2.3 Contravention of Statute - severance

If any provision of the Lease or its application €o any party or in any
circumstances is or becomes void, voidable, unenforceable or invalid because
of any Statute or otherwise, such provision must in any such case and to such
extent be severed from the Lease, and the Lease must be read as though such
provision did not form part of the Lease at that time.

3 Term of Lease and holding over
3.1 Term of the Lease

The Terrn commences on the Date of Commencement and expires on the Date
of Expiration, subject to the provisions of the Lease.

3.2 Yearly tenancy holding over

If NBN Co occupies the Premises after the Date of Expiration (other than
pursuant to a Consecutive Lease or the grant of a further lease) NBN Co must
do so as a yearly tenant for yearly terms thereafter on the same terms and
conditions as the Lease as far as they apply to a yearly tenancy. Either party
may terminate the yearly tenancy by giving not less than 12 months' notice to
the other party expiring on any day.

4 Payment
4.1 NBN Co's Covenant

NBN Co must pay lhe Rent to the Landlord during the Term.

4.2 Payment of Rent

(a) Subject to clauses 4.2(b) and 4.2(c), the Rent will be paid annualty in
advance to the Landlord or to any other person the Landlord notifies
to NBN Co. Any notification must be served at Ieast 30 days prior to
the date for payment of Rent.

(b) The first Rent payment will be:

(i) for the part year commencing on the First Payment Date and
ending on the day prior to the anniversary of the Date of
Commencement following the First Payment Date; and

(ii) made within 30 days after the First Payment Date.

Doc Ref: ALM:1031656:M:02395256 Page 11 of 29 pages
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(C)

(d)

(e)

For the avoidance of doubt, no Rent will be payable in respect to the
period commencing on the Date of Commencement and ending on
the day prior to the First Payment Date.

The second and each subsequent Rent payment will be made on
each anniversary of the Date of Commencement after the First
Payment Date.

If an instalment of Rent is for a period of less than one year, the
instalment for that period is apportioned on a daily rate for the
relevant Iease year.

4.3 Rent Reviews

The Rent will be increased by 2.5% on each anniversary of the Date of
Commencement.

4.4 GST

(a)

(b)

Unless stated to the contrary, all payments to be made by NBN Co
under the Lease (including but not Iimited to Rent) are calculated
without regard to GST. If a payment by NBN Co to the Landlord
under the Lease is consideration for a supply by the Landlord under
the Lease on which the Landlord must pay GST, NBN Co must also
pay the Landlord an additional amount equal to the GST payable
(GST Amount) by the Landlord on that supply.

Subject to clause 4.4(d), NBN Co will issue recipient created tax
invoices (RCTIs) for the taxable supplies made by the Landlord to
NBN Co under this Lease. For the purpose of NBN Co issuing RCTIs
the parties agree:

(i) NBN Co may, to the extent it is legatly entitled to do so, issue a
single RCTI for more than one rental period;

(ii) The Landlord will not issue a tax invoice in respect of any
supply it makes to NBN Co under this Lease:

(iii) Each party acknowledges and warrants that at the time of
entering into this Lease, it is registered for GST; and

(iv) Each party must notify the other party if, at any time, it ceases
to be registered for GST or il ceases to comply with any of the
requirements of any taxation n.iling issued by the Australian
Taxation Office relating to the issuing of RCT?s.

(C) If a payment to a party under this Lease is a reimbursement or
indemnification calculated by reference to a Ioss, cost or expense
incurred by that party, then the payment must be reduced by the
amount of any input tax credit to which that parhy is entitled for the
acquisition to which that Ioss, cost or expense relates.

(d) If NBN Co notifies the Landlord in writing that NBN Co will no longer
issue RCTIs then:
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(i) clause4.4(b) will not apply from the dale specified in the
notification until NBN Co withdraws the notification by a further
notice to the Landlord; and

(ii) during the period specified in clause 4.4(d)(i), the Landlord must
issue a tax invoice to NBN Co for any taxable supply made by
the Landlord to NBNCo under this Lease before the

consideration payable for that supply is due and NBN Co need
not pay the GST Amount for a particular taxable supply until
such time as the Landlord has issued a tax invoice to NBN Co

for that supply.

4.5 EFT payments

NBN Co may pay the Rent by Electronic Funds Transfer (EFT) to the account
nominated in Item 6. The Landlord may notify another account in Australia to
which payments may be made by EFT to replace the account previously
nominated. The notification must be served at least 30 days prior to the date
for payment of Rent. Payment by EFT by NBN Co's banker to the relevant
nominated account by the due date is a full discharge for the payment.

4.6 Pro rata refund of Rent

In the event of termination of the Lease pursuant to clause 10.2 or 10.3 the
Landlord must forthwith refund to NBN Co prepaid Rent on a pro rata basis.

4.7 Gross Rent

The Landlord acknowledges the Rent is a 'gross' rent and is inclusive of all
rates, taxes (excluding GST), statutony and building outgoings.

s Use

5.I Permitted use

NBN Co will use the Premises for the purpose of constructing, maintaining and
operating a telecommunications facility, network and service and such use
includes any use allowed under the Act and may do all such things as may be
necessany or convenient for this purpose. NBN Co may at any time during the
Term install, remove, modify, vary, maintain, use and operate on the Premises
such Equipment as is necessary for the use permitted by this Lease now and in
€he future.

5.2 Adjacent Land

(a) - The Landlord grants to NBN Co the right to use so much of the Land
and Adjoining Land which is adjoining and adjacent to the Premises
or any installation of NBNCo as is reasonably required during
installation, erection, construction, dismantling, repair, replacement,
variation, renewal and maintenance of the telecommunications facility,
network and service. Affer using the Land or Adjoining Land for such
use, NBN Co will restore the surface of any part of the Larid or
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Adjoining Land as so used as near as practicably possible to its state
prior to such use by NBN Co to the reasonable satisfaction of the
Landlord.

(b) The Landlord grants to NBN Co the right to undertake landscaping
and/or plant or remove any vegetation on so much of the Land and
Adjoining Land as is required by NBNCo to comply with any
requirements, notices or orders of any Government Agency or as is
otherwise reasonably required by NBNCo. NBNCo will be
responsible for the maintenance and upkeep of any such Iandscaping
or vegetation only to the extent required by the relevant Government
Agency.

5.3 Requirements of Government Agencies

NBN Co must comply promptly with any applicable Statute in respect of
NBN Co's use of the Premises and any requirements, notices or orders of any
Government Agency having jurisdiction or authority in respect of the Premises
or the use of the Premises. NBN Co is nol liable for structural alterations to

any of the Landlord's fixtures or facilities unless caused or contributed to by
NBN Co's particular use or occupation of the Premises.

5.4 Cabling

(a) For the purpose of the operation of NBN Co's telecommunications
facility, network and service, the Landlord will permit NBN Co to:

(i) install, erect, construct, dismantle, maintain, repair, replace,
vary, add and use above or be!ow ground cabling lo and from
the Premises and any other installations of NBN Co and to
connect to adjoining roads or services; and

(ii) vvhere necessary to construct supports for that cabling,

on the Land.

(b) When exercising its rights under this clause, NBN Co must:

(i) not cause any lasting material damage to the Land or material
interference with the Landlord; and

(ii) restore the surface of the Land as so used as nearly as
practicably possible to its state prior to use by NBN Co to the
reasonable satisfaction of the Landlord.

5.5 Non-contiguous Premises

In the eve(it of parts of the Premises not being contiguous one with the other or
the Premises being partly or wholly on the rooffop of a building on the Land
NBN Co may run such above or below ground cabling, wiring, conduit, earthing
straps, cable trays and support structures over the Land or within or upon the
building on the Land on which the Premises are situated as are necessary for
its safe, continuous and proper use of the Premises but in doing so NBN Co
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must not cause any material damage to the Land or material interference with
the Landlord.

5.6 Consents

(a) The Landlord hereby irrevocably consents to NBN Co making, at its
cost, any application for consent or approval to any Government
Agency to use or develop the Premises for the use referred to in
clause 5.1 and consents to NBN Co exercising and procuring (at its
cost) every right and appeal arising from the determination of any
such application or the failure to determine the application.

(b) The Landlord must sign all documentation and do all such things as
NBN Co or any person nominated by NBN Co reasonably requires (at
NBN Co's cost) to authorise or assist in obtaining consent or approval
from any Government Agency to use or develop the Premises for the
use referred to in clause 5.1.

6 Access to the Premises

6.I Access

(a) The Landlord consents to NBNCo and persons authorised by
NBN Co without the need for prior approval and with or without
materials, equipment, plant and other apparatus and vehicles entering
the Land or Adjoining Land (including any access track referred to in
clause 6.1(b)) for the purpose of using the Premises and installations
of NBN Co under this Lease and exercising its rights under the Lease
at all times of the day and night during the Term.

(b) The Landlord consents to NBN Co:

(i) upgrading any existing access track over the Land and/or
Adjoining Land to the Premises to a standard which is suitable
for NBN Co's access to the Premises; or

(ii) constructing an all-weather access track over the Land and/or
Adjoining Land to provide access to the Premises if there is no
suitabie existing access track to the Prernises.

(c) Despite any clause in this Lease, at the expiry (or earlier termination)
of this Lease, NBN Co will not be required to make good or restore
the surface of any access track which is upgraded or constructed by
NBN Co under clause 6.1(b).

6.2 Contact person

(a) The Landlord and NBN Co must each nominate a contact person to
contact about non-legal matters relating to access and Equipment and
other non-legal matters relating to this Lease. The relevant contact
persons, as at the Date of Commencement, are stated in Item 8 of the
Information Table.
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(b) The Landlord and NBN Co must each nominate a contact person to
contact about Iegal matters relating to this Lease. The relevant
contact persons, as at the Date of Commencement, are stated in
Item 8 of the Information Table.

(c) The contact persons in Item 8 of the Inforrnation Table may be
changed by the relevant party at any time by notice in writing to the
other.

7 Insurance

7.1 0bligation to insure

(a) NBN Co must have in force and maintain with a Reputable Insurer for
the Term a valid and enforceable public Iiability insurance policy to the
value of at least $20,000,000 for any one occurrence.

(b) The Landlord must have in lorce and maintain with a Reputable
Insurer for the Term a valid and enforceable public liability insurance
policy to the value of at teast $10,000,000 for any one occurrence.

(c) The Landlord must inform its public liability insurer of the Lease and
do all things necessary to ensure that the insurance policy covers the
Landlord with respect to the activities contemplated within the Lease.

7.2 Evidence of Insurance

On request (and on no more than two occasions per year):

(a) by the Landlord, NBN Co will produce to the Landlord satisfactory
evidence, including certificates of currency, of the insurance policy
required under c(ause 7.1(a); and

(b) by NBNCo, the Landlord will produce to NBNCo satisfactory
evidence, including certificates of currency, of its insurance policy
referred to in clause 7.1(b).

7.3 Global Policy

NBN Co may effect its insurance in clause 7.1 pursuant to an insurance policy
which is not specific as to the location of risk.

8 Installation

8.I Construction and alterations

(a) NBN Co may at NBN Co's discretion and expense during the Term
after complying with the requirements of any Government Agency
having jurisdiction in the matter to the extent required by law, do
anything in accordance with the permitted use of the Premises as set
out in this Lease, including, without limitation, to install, erect,
construct, dismantle, repair, replace, renew, add, vary and maintain
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upon the Premises security fencing and any building or buildings as
necessary now or in the future to shelter the Equipment and a free
standing monopole, lattice trmer, guyed mast, multi-sided antenna
support structure or other antenna support structure of sufficient
height now or in the future to meet NBN Co's telecommunications
requirements and all necessary connecting appurtenances.

(b) NBN Co shall be entitled to paint any installations referred to in
clause8.l(a) (including, without Iimitation, any monopole, lattice
tower, fencing or buildings) with any colour as may be required by a
Government Agency in connection with any planning consent.

8.2 NBN Co property

Despite the extent of any affixation, the Equipment and all other fixtures,
fittings, plant and other items brought onto or erected on the Land by or on
behalf of NBN Co, at alt times remains the absolute property of NBN Co.

9 Electricity supply
9.I Electricity connection

The Landlord must, at NBN Co's cost, permit NBN Co to connect the Premises
to an electricity supply (including making provision for and allowing connection
to emergency back-up power) and to install on the Land such earthing
apparatus as is necessary for the safe continuous use of NBN Co's equipment
on the Premises. The supply of this electricity must be made through a
dedicated usage meter, inslalled by NBN Co at its own cost, so that NBN Co is
directly accountable for payment of electricity consumed by it on the Premises.

9.2 Easement for electricity purposes

(a) If, pursuant to clause 9.1, NBN Co is required to connect to an
electricity supply on or over the Land or on or over Adjoining Land,
the Landlord must grant an easement for electricity purposes across
that parl of the Land or the Adjoining Land to enable NBN Co to
connect the Premises to that electricity supply on terms as may be
required by the electricity supplier (Easement). NBN Co will be
responsible for preparing the Easement documentation and must pay
the relevant Iand titles office fees for registration of the Easement, or
reimburse the Landlord for such registration fees.

(b) In anticipation of the grant of Easement, the Landlord hereby
consents to NBN Co entering, or permitting the relevant electricity
supplier to eriter, the Land or the Adjoining Land from the Date of
Commencement to construct electricihy infrastructure and associated
structures required for the purpose of the proposed electricity suppty.

Doc Ref: ALM:1031656:M:D2395256 Page 17 of 29 pages



Req:R?24741 /DOC.:DL AJ942070 /Rev:09-Nov-2015 /Sts:SC.OK /Pgs:ALL /Prt:09 -Apr-2019 10:31 /Seq:18 of 29
Ref:parmstrong /Src:P

NSW Base Lease Document

Version 4

10 Termination

10.I Termination by the Landlord
If:

(a) NBN Co commits a material breach of any of its obligations including
payment of Rent, the Landlord may serve notice on NBN Co requiring
remedy of the breach within a reasonable time having regard to the
nature of the breach specified in the notice (Trigger Notice) such
period to be not less than 21 days; and

(b) NBN Co does not remedy the breach within the time specified in the
Trigger Notice, the Landlord may serve notice on NBN Co requiring
remedy of the breach within a further reasonable time having regard
to the nature of the breach such period to be not Iess than 60 days
(Default Notice); and

(c) NBN Co does not remedy the breach within the period specified in the
Default Notice,

the Landlord may terminate this Lease by serving notice to NBN Co at any time
before the breach is remedied.

10.2 Termination by NBN Co

In addition to any rights NBN Co may have to terminate this Lease for breach
of the Landlord's Covenants:

(a) if the Premises are damaged or destroyed or if there is interruption to
access to the Premises so as to render the Premises or any part of
the Premises wholly or substantially unfit for the occupation or use of
NBN Co or inaccessible by any means of access; or

(b) if any application for a required consent or permit for the installation
and use of the Premises as part of a telecommunications facility,

network or service is rejected or is cancelled, Iapses or is otherwise
terminated and no further or replacement consent or permit can
reasonably be obtained; or

(c) any application to a Govemment Agency for a required consent,
permit or licence for the installation and use of the Premises as part of

a telecommunications facility, network or service is granted to
NBNCo with conditions unacceptable to it in its absolute and

unfettered discretion or is finally rejected or is cancelled, lapses or is
otherwise terminated and no further or replacement consent or permit

can reasonably be. obtained; or

(d) if the Premises are rendered unfit for NBN Co's use described in
clause 5.1 by reason of the emergence of physical, radio or other
interference; or

(e) if the Premises can no longer be used for the use described in
clause 5.1 , or the Premises are no longer required by NBN Co,
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then NBN Co may terminate the Lease immediately by notice to the Landlord.

10.3 NBN Co's additional rights to terminate

NBN Co may also terminate this Lease by notice to the Landlord:

(a) at any time before it substantially commences construction work to
install the Equipment on the Premises (excluding placement of survey
pegs or delivery of materials and the Equipment); or

(b) at any time by giving not less than 6 months notice expiring on any
day.

10.4 Effect on rights or liabilities

Termination of the Lease does not affect the rights or liabilities of the parlies in
relation to any cause of action accruing prior to termination.

10.5 NBNCotoyieldup

NBN Co must, by no later than 6 months after the Date of Expiration (unless
there is in place after this Lease a Consecutive Lease or further Iease between
the Landlord and NBN Co, and in any event subject to clause 14.2), earlier
termination of the Lease or such other date as the Landlord and NBN Co agree
in writing, yield up the Premises in good repair and clean condition fair wear
and tear excepted having regard to their condition at the Date of
Commencement of the Lease.

10.6 RemovalofNBNCo'sfixturesandchattels

NBN Co must, by no later than 6 months affer the Date of Expiration (unless
there is in place after this Lease a Consecutive Lease or further lease between
the Landlord and NBN Co, and in any event subject to clause 14.2), earlier
termination of the Lease or such other date as the Landlord and NBN Co agree
in writing, remove from the Premises all above ground cabling and fixtures,
fittings, plant, machineny, and other items erected or brough€ by it orito the
Premises or the Land.

10.7 Rent abatement

(a) If the Premises are damaged or destroyed or if there is interruption to
access to the Premises so as to render the Premises or any part of
the Premises wholly or substantially unfit for the occupation or use of
NBN Co or inaccessible by any means of access, then except to the
extent that such damage or destruction is caused by the wrongful or
negligent act or omission of NBN Co, the Rent will abate in proportion
to the extent to which NBN Co is inhibited from carrying on the use
permitted by this Lease from the date upon which the destruction or
damage occurs until the earlier of the date upon which it is repaired
and the date of termination of the Lease pursuant to clause 1 0.2(a).

(b) If there is a dispute between the parties as to the proportion of Rent to
be abated pursuant to clause 10.7(a) which is not resolved within
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20 days after notice by one party to the other of the nature of the
dispute then:

(i) the dispute may be referred by either party for determination by
an experl who is an appropriate practising professional
appointed at the request of either party (Expert), by:

(a) the president of the professional body most appropriate to
determine the dispute or, if the parties are unable to
agree on the appropriate body, the president for the time
being of the Law Society of the Jurisdiction; or

(b) if there is no such body in existence at the time of the
request, the president for the time being of an equivalent
body;

(ii) each party may make a submission either orally or in writing to
the Expert within 20 days after that appointment:

(iii) in making a determination the Expert must:

(a) act as an expert and not as an arbitrator;

(b) consider any submission made to it by a party; and

(c) provide the parties with a written statement of reasons for
the deterrnination;

(iv) in the absence of manifest error the determination of the Expert
is conclusive and binding on the parties;

(v) the costs of the Expert will be shared equally between the
parties unless otherwise determined by the Expert; and

(vi) if the Expert fails to deliver a determination within 20 days after
the last day on which the parties are entitled to make
submissions, either party may require the appointment of a
further Expert under clause 1 0.7(b)(i) to determine the dispute.

10.8 Terminationofconsecutiveleases

This Lease will terminate automatically if there exists any Consecutive Lease
the commencing date of which precedes the Date of Commencement and:

(a) NBN Co gives notice to the Landlord not Iater than the date which is
3 months prior to the Date of Commencement that it no longer
requires the Premises; or

(b) that Consecutive Lease is terminated for any reason.
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11 Notices

11.1 Method of service

Any notice to be given under this Lease by one of the parties to the other must
be in writing and is given for all purposes by delivery in person, by pre-paid
post or by facsimile addressed to the receiving party at the address specified in
the notice details in the Information Table.

11.2 Time of service

Any notice given in accordance with this Lease will be deemed to have been
duly served in the case of posting at the expiration of two Business Days after
the date of posting and in the case of facsimile, on the first Business Day after
the date of transmission (providing the sending party receives a facsimile
machine verification report indicating that the notice has been transmitted).

11 .3 Change of address

A party may at any time change its address, postal address or facsimile
number by giving notice to the other party.

12 Assignment and subletting
12.I NBNConottoassign

NBN Co must not assign the Lease except under clause 12.2 or with the prior
written consent of the Landlord under clause 12.3.

12.2 AssignmenttoaRelatedBodyCorporateoraCarrier

NBN Co may from time to time assign the Lease to a Related Body Corporate
of NBN Co or to a Carrier or to the holder of a Nominated Carrier Declaration

(as those terms are defined in the Act) or to a party in conjunction with the safe
of the whole or part of NBNCo's telecommunications network or to a
Government Agency.

12.3 Assignment

Subject to clause 12.2 NBN Co may assign the Lease with the prior written
consent of the Landlord, such consent not to be unreasonably withheld.

12.4 Releasefollowingassignment

If this Lease is assigned, NBN Co will cease to be liable for any NBN Co's
Covenants which arise, or are liable to be performed, on or after the date of
assignment. However, NBN Co is not. released in respect of breaches of
NBN Co's Covenants which arose before the date of assignment.

12.5 Subletting

NBN Co may sublet, licerice, part with or share its right to possession of the
Premises without requiring the consent of the Landlord.
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13 Landlord's covenants

13.I Quiet enjoyment

The Landlord covenants that NBN Co may peaceably hold and enjoy the
Premises during the Term without any interruption by the Landlord or any
person rightfully claiming through the Landlord. The Landlord must not do
anything which derogates from its grant of the Premises to NBN Co under this
Lease.

13.2 RestrictiononLandlord'suseoftheLand

The Landlord covenants that the Landlord will not itself nor will it permit any
third party to do anything on the Land which is (ikely to cause physical, radio or
other interference which obstructs, interrupts or impedes the use or operation
of NBN Co's telecommunications facility, network or service. If NBNCo
advises the Landlord of any breach by the Landlord of its covenant the
Landlord will, to the extent that it is within its power to do so, use all reasonable
endeavours at its expense to forthwith remedy such breach.

13.3 Landlord's covenant

The Landlord covenants that the Landlord will not itself nor will it permit any
third party to, store on, dispose of on or transport to or over the Land any
hazardous substance which is Iikely to cause interference with NBN Co's use
of the Premises. If NBN Co advises the Landlord of any breach by the
Landlord of its covenant the Landlord will, to the extent that it is within its power
to do so, use alt reasonat+le endeavours at its expense to forthwith remedy
such breach.

13.4 Sale or dealings with the Land by the Landlord

The Landlord must not sell, transfer, subdivide or otherwise deal with its

interests in the Land (so far as it relates to the Premises and any areas used
by NBN Co for access to or use of the Premises) unless it first procures that
the transferee or other relevant person provides a deed poll in favour of
NBN Co, in a form required by NBN Co, under which that person agrees to
comply with all of the Landlord's Covenants as if that person were the Landlord
party originally named in this Lease.

13.5 Consent of Mortgagee or Chargee

If the Land is subject to any mortgage or charge, the Landlord must, at its cost,
obtain the mortgagee or chargee's consent to this Lease in a form which is
reasonably acceptable to NBN Co and which does not impose additional
conditions on NBN Co.

13.6 Registration

The Landlord must attend to registration and do all things reasonably
necessary to enable the registration of the Lease at the relevant Land Titles
Office in the Jurisdiction.
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13.7 Contamination

(a) The Landtord warrants that, at the Date of Commencement, the Land

does not contain substances hazardous to health or safety.

(b) If any cleanup of the Land is required by Statute or because
subslances are present on Ihe Land which are hazardous to health or
safety, and is not caused by the activities of NBN Co on the Land,
then the Landlord must, upon written request from NBN Co, at the
Landlord's cost, carry out such cleanup as may be required to comply
with the Statute or deal with the hazard to health or safety.

14 Miscellaneous

14.I NBNCotopaycostsanddisbursements

NBN Co must pay all registration fees in relation to this Lease. Each party is
responsible for its own legal and other costs, charges and expenses in relation
to the preparation, negotiation, completion and registration of the Lease.

14.2 Withoutprejudice-TelecommunicationsAct

(a) This Lease is without prejudice to, and nothing in this Lease affects,
restricts, limits or derogates from any right, power and immunity of
NBN Co under or by virtue of any Statute including, without limitation,
NBN Co's rights under Schedule 3 of the Act.

(b) The parties acknowledge that, in relation to the Premises, the
installation of any Equipment deemed to be Iow impact pursuant to
the DeterminaUon, or the maintenance of any of the Equipment on the
Land, by or for NBN Co is undertaken in exercise of the rights of
NBN Co pursuant to Divisions 2, 3 and/or 4 (as the case may be) of
Schedule 3 to the Act.

(c) To the extent that an activity performed by NBN Co in connection with
the Premises or anything in, over or under the Premises, is an activity
that NBN Co is authorised to do under Schedule 3 of the Act, the
Landlord waives its right to be given a notice under clauses 17 and 18
of Schedule 3 of the Act, and also waives any rights that it has to
object to the activities that, but for this clause, would have been the
subject of a notice under clauses 17 and 18 of Schedule 3 of the Act.

(d) The Landlord agrees that, in light of the terms of this Lease, it will not
make any claim against NBNCo in refation to clause42 of
Schedule 3 to the Act.

(e) The operation of this clause and any waiver given under this clause
will survive the termination or expiry of this Lease. Any rights
obtained by NBN Co under Schedule 3 of the Act will continue in
accordance with the Act, notwithstanding the termination or expiry of
this Lease.
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14.3 Governing law

This Lease is governed by the Iaws of the Jurisdiction and the Commonwealth
of Australia and the Landlord and NBNCo submit to the non-exclusive

jurisdiction of the Courts of the Jurisdiction.

14,4 Entire Agreement

This Lease contains the entire agreement of the parties with respect to its
subject matter. It sets out the only conduct relied on by the parties and
supersedes all earlier conduct by the parties with respect to its subject matter.

14.5 No Waiver

No failure to exercise and no delay in exercising any right, power or remedy
under this Lease will operate as a waiver. Nor will any single or parlial exercise
of any right, power or remedy preclude any other or further exercise of that or
any other right, power or remedy.

14.6 No Merger

The rights and obligations of the parties will not merge on completion of any
transaction under this Lease.

14.7 Counterparts

If this Lease consists of signed counterparts, each is an original and all of the
counterparts together constitute the same document.

14.8 Confidentiality

(a) The parties each agree that the terms of this Lease are confidential.
Except to the extent necessary to comply with its terms, a party must
not disclose this Lease or the contents of this Lease to any third party
without the prior written consent of each other party.

(b) ltisnotabreachofclausel4.8(a)forapartytodisclosethisLeaseor
the contents of this Lease if that disclosure:

(i) is required by Iaw or by any Government Agency or regulatory
body (including any relevant stock exchange); or

(ii) is of information which is publicly available through no fault of
the party making the disclosure; or

(iii) is necessary in order to obtain consent to this Lease from a
third party (in connection with registration of this Lease or
otherwise), provided the recipient is under an obligation to keep
the information disclosed confidential; ,

(iv) is to the party's professional advisers, bankers, financial
advisers and financiers, provided the recipient is under an
obligation to keep the information disclosed confidential; or

(v) is to any of its employees, agents and contractors to whom it is
necessary to disclose the information, provided the recipient is
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EXECUTED as a Deed

Certified correct for the purposes of the
Real Property Act 1900 by the Lessee,
NBN Co Limited (ACN 136 533 741}, by
its duly authorised attorney who signed
this dealing pursuant to the power of
attorney Book: 4689 No: 895 (and l
declare that l have no notice of

revocation of the. said power of attorney)

Si

' a'

P

l certify that l am an eligible witness and
that the Iessee's attorney signed this
dealing in my presence.

Address of Witness

l certify that l am an eligible witness and
that the lessee's attorney signed this
dealing in my presence.

Certified correct for the purposes of the
Real Property Act 1900 by the Lessee,
NBN Co Limited (ACN 136 533 741}, by
its duly authorised attorney who signed
this dealing pursuant to the power of
attorney Book: 4689 No: 895 (and l
declare that l have no notice of

r ey)

Address of Witness
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I certify that l am an eligible witness and Certified correct for the purposes of the
by the lessor,

- - - - - - - - - - - - ? ? - ?

Address of witness

l certify that l am an eligible witness and Certified correct for the purposes of the
the lessor signed this dealing in my Real Property Act 1900 by the lessor,
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Annexure B

Plan

'

b
.

t
B

l

S
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Release: 4?4

+

LEASE

aiiiii-iwiii ---' ?

l IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIN l

Nm South Wales

Rs+glPropqrtyAdl900 1 AI698821H
PRNACY NOTE: Section 31 B of the Real Propqrty Act 1900 (RP%t) 4uthorisw+ the Registrsr General to collect the information requi,m
by this form for the establishment and maintenance of the Real Property Act Register. !mtion 96B RP Act requires that
the Register is made miailable to any person for search upon payment of a fee, if any.
SrAMP DUTY Office of State Revepue use onjy

l

?, .-A a?-

(A) TORRENSTITLE

(o) LODGEDBY

(C) LE8SOR

(D)

(la) LESSEE

The lessor leases to the lessee the pr€iperty referred to above.

Epcumbrances(ifapplicable): B461734

Crown Castle Australia Pty Ltd N3m 34 C)90 873 019

l

(F)

(G) 1. TERM s years

2. COMMENCINGDATE 19 MaY 2014

3. TEMNATI:NGQATE ,18 MaY 2019

4. With an OPTION TO RENEW for a period of N -3 -

setoutinclause?? ?,??,??,?? of

s. With an OPjlON TO PURCHASE set out in clause 0j N.A.

6. Together with an4 reservipg ;he RIGHTS set out inclause gf N.A.

7. Incorporates the provisions or additional rriaterial set out in ANNEXURE(S) A

8. Incorporatestheprovisionssetoutin N,j'i,
No.

9. TheRENTissetoutin?it????No.???, of .Rq?4e,?pe.rice=??Scl?edule

TENANCY:

hereto.

lllllll

ALL HANDWRIT?NG MUST BE m BLOCK CAPITALS.
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Property leased

Part folio identifier 7/830582 being that part of the land hatched on the
plan annexed to this lease in Schedule 1

Document

Collection

Box

392 C

Name, Address or DX, Telephone, and Customer Account Number if any -' a

- SYDNEY LEGA:- AGENTS
LLP : 128005 Y

Reference: ' l-+€-a ') 'lC)O

CODE

L
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3??? ?.?????[?j
(H) I certify I am an eligible witness and that the lessor

signed-thjs 4e
[See note" be

DATE

Certified correct for the purposes of the Real Propcrty Act
1900 by the lessor.

Signature of Signature of lessor:

Name of witne

Address of wit

I certify $q% I a@ qn eljgible wiffiess and that the lessee's
attorrey signed this dealing in my presence.
[3ee note" belqw].

Certified correct for the purposes of the Real Property Act
1900 by the lessee's attorney who signed this dealing
pursuanj to the power of aCtomey specified.

l

Signature of switne

Name of witness:
Address of witness

Signahire of attorne

Attomey's name:
Signing on behalf of
P6wer of attorney-B

-N

(I) STAWORY DECLARATION '

I

solemnly and sincerely declare that-

1. The time for the exercise of option to in expired Iease No. ??,,? ?

2. The lessee under that lease has not exe=ised the option.

! mak.= this solemn declarqtion coriscientiously believing the same to be true and by virtue of the provisions of the Oaths Act 1900.

has ended; and

Made arid sutiscribed at

in the presence of

€ Justice of the Peace (J.P. Nur@ber: ??

€ Other qualified witness [specifyl

# vho cettifies the following matters comerning the making of t,his statutory declar@tiori by the person who made it:

l . I saw the face of the person OR T did not see the face of the person because the person was wearing a face covering, but I am

satisfied tkat the person had a special justificatiori for not rei'noring the covering; and

2. I have known the person for a,t least 12 months OR I have confirmed the person's identity using an identification document and

the document I relied on was a [O???????mitlDNo.. }

in the State of New South Wales

of

) [;] Practising Solicitor

on

Signahire of witness: Signature of applicant:

' As the services of a qualified witness cannot be provided at lodgment, the declaration shoiild be sigtied and 'Vifnessed prior to
lodgmem. # If made outside NSW, cross out the witness certification. If made in NSW, cross out the text which does not apply.

" sll7 RP Act requires lhaL you rm4st have known the signatory for more thqn 12 months or have sighted idenlifying documvtati<in.
ALL HANDWRmNG MUST BE }N B?lOCK CAP?TAIS Page 2 of q g 1309
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ANNEXuRE A

1

1.1

DEFINITION3 AND INTERPRETATION

Defined Terms

In the Lease:

Adjoining Land rrieans that part of the Larid adjoining arid adjacent t5 the Premises;

Business Day means any day in the State which is not a Saturday, Sunday or public holiday;

Commencing Date means the date stated in Item 2;

(,onstrudion Notice means a notice in the form set out in Annexure C;

Construction Date means the date on which the Lessee first accesses the Premises to
commence the Lessee's Works;

Expiry Date means the date gtated tri Itern 3;

Government Agency means any governmerit 6r any governmental, semi-Qovemment,
administrative, fiscaj or ji.idiciaj body, deparhnent, commission, authority, tribunal, agency or
entity;

GST includes ai'iy replacement or subsequerit similar tax;

(33T Act means A New Tax System (Goods and Services Tax) Act 1999 (Cth);

lterri means a riumbered item in the Reference Schedule;

Land means the Iand in the Certificate of Title referred to on the '!ront page of the Lease;

Lease means the Iease or tenanqy that exts: between !he Lessor and the Lessee in relation to
the Premises of whatever nature and Whether at Iaw or in equity as evidenced in whole or in
part by this document;

Lessee mea,ns jhe lessee desqribed on the iront page of the Lease and its successors and
assigns and where appropriate includes the Lessee's subtenants, Iicensees, users and invitees
(as '3he case may be);

Lessee's 5quipment means ariy fixtures, fi!tings, additions, plant, machinery and equipment
in the Prfflrtiises whether installed or carried out by, belonging to or brought onto the Premises
by '3iie Lessee, its s4b-tenants and Iicensees (as the case may be);

!er+see's Works means the works described in AnneXure B;

Lessor means the lessor described ori the front page of the Lease and its successors and
assigns;

Permitted Use means the use described in clause 5.1 

Premises means the premises stated tri Item 1 ;

Page 3 of 19
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Reference Schedule means the schedule attached to the Lease;

Related Body Corporate where the Lessee is a holding company of another body corporate,
a subsidiary of another body corporat5 or a subsidiary of a holding company of another body
corporate means th4 ojher body corporate;

Rent rneans; jhe amount stated in Item 5(a), payable in accordance with clause 15 and as
adjusted in accordance with clause 4.1 (b);

Rent Increase Date means the later of:

(a) The dAte of c5ri'ipletion of the Lessee's Works; and

(b) 3 months after the Construction Date.

Sequential Lease means a Iease to the Lessee of the Premises (other than the Lease) which
is entered into at the same time as the Lease but which is for a perio6 either before or after the
Terrn;

State means the State of the Commonwealt!i of Australio in which the L,ana is situatea;

Statute means any statute, regulation, proclamation, ordinance or by-Iaw of the
Comi'nonmealth of Austr'alia or the State and includes all stmtutes, regulations, proclamations,
ordinances or by-laws varying consolidating or replacing them and all regulations,
proclamati<yr'is, ordir'iances and by-laws issued urider that statute;

Tax Invoice incmdes any document or record treated by the Commissioner of Taxation as a
tax iiivoice or as enabling the claiming of an input tax credit for which an entitlement otherwise
arises; and

Term means the term of the Lease stated in Item 4.

1.2 Interpretation

In tjie Lease, unless the context otherwise requires:

(a) he6dings and undejinirigs are for convenience only and do not affect the
interpretation of the Lease;

worms importing the singular include the plural and vice versa;

Woi6s importing a gender include any gender;

an expression importing a natural person includes any company, partnership, joint
venture, association, corporation or other body corporate and any Govemrnent
Agency;

a reference to any thing includes a part of that thing;

a refererice to a part, clause, party, annexure, exhibit or schedule is a refereonce to a
part and clause of and a party, annexure, exhibit and schedule to the Lease;

where the day on or try which ariy thing is to be dorie is not a Business Day, that thing
must be dqne ori or 5Y the next suzeeding day whish is a Business Day;

(e)

(f)

(g)

(b)

(C)

(d)

llll
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2

2.1

2.2

3

3.1

3.2

4

4.1

4.2

(h) where consent is required to be given under the Lease, unless otherwise expressly
stajed, such consent must not be unreasonably withhekl or delayed;

(i) a reference to a pa$ to a document includes that party's successors and permitted
assigns;

(j) no rule of construction applies to the disadvantage of a party because that party was
responsible for the preparation of the Lease or any part of it; and

(k) acovenantoragreementonthepartOftwoormorepersonsbindsthemioiritlyand
severally.

IMPLIED COVENANTS AND POWERS

Exclusion of Implied Covenants

The covenants, powers and provisions implied in lea,ses 5y any law do not apply to this lease.

Contravention of Statute - Severarice

Any provision of the Lease tt'iat is void, voidable, unenforceable or invaljd because of any
Statute must in any such case ai'id to such extent be severed from the Lease, and the Lease
must be read as though such provision did not form part of the Lease at that time.

TERM OF LEASE AND HOLDING OVER

Term of the Lease

(a) The Terrn commerices on the Commericing Date and expires on the Erpiry Date,
subject to the terms of the Lease.

(b) The Lessor must not grant a lease or any other occupation right over the Land which
is concurrent or superior to the Lease.

Yearly Tenancy - Holding Over

If the Lessee occupies the Premises a$r t,he 5xpiry D3te the !essee must do so as a yearly
tenant on the same terms and conaitionsi as the Lease in so far as they apply to a yearly
tenancy. f;ither party may end tha! tenancy on giving 12 months' notice to the other.

PAYMENT

Lessee jo Pay Rent

(a) The Lessee must pay the Rent to the Lessor during the Temi in accordanee with
claifse 15 and 4.2.

(b) The Rent is to be increased on each anniversa7 of the Commencing Date during the
Terrn by the percentage set out in Item 5(b).

Paymetit of Rent

The Rent must be pajd an5iually in advariee to the Lessor or to any other person the Lessor
r'iotifies to the Lessee provided such notification is received 5y the Lessee at le4st 30 days
pr'ior to the date for payment of the Rent.

l
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4.3 GST

(a) Terrns defined in the GST Act have the same meaning in this clause unless provided
otherwise.

(b) IfGSTisorwillbeimposedonasupplymadeurTderorinconnectionwiththeLease,
the supplier may, to the extent that the consideration otherwise provided for that
supply under the Lease is not stated to include an amount in respect of GST:

(1) increasetheconsiderationothermisepmvidedforthatsupplyundertheLease
by the amount of'ihat GST; or

(2) otherwise recciver from the recipient thg amount of that GST.

(c) TherightofthesuppliertorecoverarfyamountinrespectofGSTundertheLeaseon
a supply is su!ject to the issuing of iiie relevant Tax Invoice or Adjustment Note to the
recipient.

(d) The parties agree that:

(1) theLesseecanissuetnxinvoiceginrespectofthesijppliesmadebythe
Lessor under or in connection with this Lease; and

(2) the Lessor wi!l not issue tax invoices in respect or these supplies.

4.4 EFT Payments

The Lessee may pay Rer'it by Elechnr'iic Fijnds Trar'isfer (EFT) to thei accou'nt Item 8 or such
other account in Ausiralia nominated by the Lessor provided rio!ice of account details is
received by the Lessee at Ieast 30 day; prior to the date for payment of Rent. Payment by EFT
by the Lessee's banker to the nominated account by the due date is a frill discharge of the
payment.

4.5 Pro Rata Refund of Rent

l

If the Lease is terrninat?ed by either pgrty for any reason (whether under clause 10.1, or
othenuise), the Lessor must Wittiin 30 dayg of receiving a written demand, reimburse the
l.essee for Rent and any other amourits payable under the Lease for the period from the date
of terrnir'iatiori to the Expiry Date calculated on a pro rata basis.

4.6 Interest on Over'due Arn6u'nts

(a) Eithgr party must pay the? other on demand interest on any amount due and payable
by that party i4nder the Lease a% the rate of interest charged by the Lessor's bankers
in respect of ovemrafts not exceeding $100,000

(b) Interestpayableunderthisclausewillbecalcu3aieclfmmandincludingtjieauedate
for paymerit under the Lease up to and includiiig the date on whi6h payment is
received in full by the other party.

s USE OF PREMISES

5.1 Permitted Use

Page 6 of 19
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The Lessee miist use the Premises for ttie purpose of constn.ict3ng, maintajn3ng and operating
a communications facility arid incidental uses.

5.2 Adjoining Land

l (a) The Lessor grants fo the Lessee, its sub-tenants and licensees the right to use so
much of the A<Jjoining Land or any installation of the Lessee as is reasonably require4
during the installation, erection, construc6on, dismaritling, repair, replacement,
renewal, maintpnance and operation of th6 Prem.ises for the Permitte0 Use.

(b) AOer using the Adjoining Lind the Lessee must restpre the surfa<,e to th4t part of the
Adj<iining Land usm to as near as practicably possible its state prior to use by the
Lessee, ifs sub=tenants and licensees to the Lessor's reasonable sa!isfaction.

(c) Clause7.3appliestotheexercisebytheLesseeofitsrightsunderthisclause.

5.3 Cabling

The Lessor grants to the Lessee, its sub-teriants and Iicensees the rigtit to install, maintain,
repair, replace and use on the Land gbove or below ground ca51ing to an:l frpr4 the Premises
and where necessary to constfflct supports for such ca51ing. In exerr:isii"ig its nghts under this
clause the Lessee must:

(a) not cause 4ny lasting material damage to the Land or material interference to the
Lessor; and

l

(b) restore the surface of the Land as used as nearly as practicably possible to its state
prior to use by the Lessee, its sub-tenants and licensees to the Lessor's reasonable
satisfaction.

Clause 7.3 applies to the exercise by the Lessee of its rights under this c!ause.

5.4 Non-contiguous Prem§ses

If any part of the Premise;s is not contiguous with another part of the Preri'iises (mhether on the
rooftop of a building or otherwise), the Lessee, its sub-tenants and licensees may at its own
eost install and ruri such above or below ground cab!irig, wiiirig, pipirig, earthir'ig straps, conduit
and support structures over t5e 5and as ip necessary for the sqje, continuous and proper use
of the Premises for the Perrrimed Use. In exercising its rights under this clause, the Lessee
must not cause any lasting material damage to the !and or material interference to the Lessor.

l

5.5 Consents

(a) The Lessor irrevqcabty aThhorises the Lessee at i!s own cost to:

(1) submitanyapplicationforconsentorapprovaltoanyGovemmentAgencyto
use or develop the Premises for the Permitted Use; and

(2) exercise and procure eve7 right of appeal arising from or tri corinection with
ariy such application or the failure fo determine the application.

(5) The Lessor must sign all documents and do all thirigs reasonably neeessary (at the
Lessee's cost) to authorise or assist t5e L*ssee or any person nominated by the

Page 7 of 19
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Lesseie in obta,iriing consent or approval irom a,ny Govemment Agency tp use or
develop the Preriiises for the Pem'iitted Use.

6 ACCESS TO THE PREMISES

7

The Lessor grants to the Lessee, its sub-tenants, licensees and authorised persons the right to
enter orito and access the Land at any time during the day and night with or without materials,
pmnt, vetiicles and other apparatus for the purpose of accessing the Premises and exercising
its rights under the Lease.

INSURANCE, INDEMNITIES AND RELEASE

7.1 0bligation to Insure

The Lessee must:

(a) at its own cost, effect and maintain during the Terrn and any overholding, putilic risk
insurance in pspect of the Premises for at least $20 million with a reputable insurer
against Iiability for bodily injury, property damage and any o$er risk whjch is
commonly covered by pubiic risk insiirance;

(b) punctually pay all premiums payable in respect of the insurance; and

(c) prorriptlygivetotheLessoronrequestacerUficateofcurrencyinrespectofthe
insurance noting the iriteresi of the Leasor as owner of the Premises.

7.2 Lessee's Release

The Lessee:

(a) occupies and uses the Premises at its own risk; and

(b) releasestothefullextentperrnittedbylawtheLessoranditsagents,contractors
employees from all claims and demands of every kind resulting from any accident,
damage, deqth or injuyy occurring in the Premises exgept to the extent that the
accident, damage, death or injury is caused or contn?buted to by lhe neglect, act,
omission or defau!t of the Lessor, its agents, contractors or employees.

7.3 Lessee's Indemnity

Su.bject to clause 7.4 the Lessee indemnifies the Lessor against all costs, fiability, claims, loss
or damage incurred or suffered in respect of any loss, damage or injgry to persons in or on any
pqrt of the Premises to the extent caused or contributed to by the Lessee or its agents,
coritractorm or employees.

ilil

7.4 Negligence or Default of Lessor

The indemnities in clause 7.3 do not apply to any cost, tiability, claim, Ioss or damage to the
exterit caused or c5ritributed to by the neglect, act, default or omission of the Lessor or its
agents, contractors or employees in which case, the Lessor remairis responsible to the extent
of the contribution.

8 INSTALLATION AND MAINTENANCE

8.1 Repair and Maintenance
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The Lessee must during the Terrn rnairitain the Premises in a good order and repair having
regard to the condition they were in as at the Commencing Date, except ror:

(a) fair wear and tear; and

(b) damage by fire, explosion, storm, tempest, lightning, earthquake, floods, riots, civil
commotien, aireraft accident, objects falling from aircraft, acts of God and any other risk
against which the Lessor or a prudent Iessor would insure or has insured or is obliged to
insure under ttie Lease.

8.2 Consttuction and Alterations

(a) Su5jeett5paragraph(b),theLesseemayatitsowncostduringtheTemiinstall,
erect, constnct, dismantle, repair, replace, renew a,nd maintain on the Prerriises any
security fencing, building or builaings necessary now or in the future to shelter
communications equipment, a free standing monopole, guy tower, multi=sided
antenna structure or other antenna support structure of suffIcient height now or in the
future to accommodate communications equipment and all riecessary conriyting
appurtenances.

(b) In exercising its nghts under paragraph (a), the Lessee must comply with the
reqt7jrements of any Govemment Agency having jurisdiction in the m,itter to the ex!ent
required by Iaw.

g ELECYRICITY SUPPLY

(a) To enable the Lessee to use the Premises for the Perrnitted Use, the Lessee must at
the Lessee's cost:

(1) connectthePreri'iisest5anelectricitysu'pply;and

(2) installonthePrerriisessuchearthingapparafusasisnecessaryforthesafe
continuous use of the Lessee's Equipment for the Permitted Use.

(b) The Lessor must provide the Lessee with all consents, approvals, rigtits and
easernents necessary to enable the Premises to be connected to an electjcity supply.

10 TERMINATION

10.I EventsofTermination

If:

lll

(a) the Premises are d.am,iged or destroyed or apss is interrupted so as tp render the
Premises or ai'iy part whol!y or substffiritially unfit for the Lessee's use and occupation
under the Lease or the Pnmises are rendered inaccessible by any means; or

(b) the Lessee commits a maferial breach 5f any of its obligations under the Lease (of
which tj're Lessee has first been giyeri written notice specifying the breach and which
breach is not waived by the Lessor or remedied by the Lessee within a reasona!le
time (having regard to the nature of the breach); or

(c) ar'iyapplicationtoaGovemmentAgencyforarequiredconsentorperrnittoenable
the Lsssee, its sub-tenarits or Iicensees to use the Premises for the Pem'iitted Use is

Page 9 of 19
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rejected, cancelled, Iapses or is otherwise terminated or is granted to the Lessee, its
sub-tenan!s or Iicensees on terms unacceptable to that party (in its absolute
aiscretion) and no further or replacement conserit or pemiit can reasonably be
obtained.

(d) jhe Prernises are rendered unjt for use by the Lpssee, it6 sub-t6nants or Iicensees by
rmason of the emergence of significant physical or radio interference,

then the Lease may be terrriinated effective immediately on notice by the Lessee in the case of
paragraphs (a), (c) and (d) by the Lessor in the case of paragraph (b).

10.2 Lessee to Yield Up

The Lessee must at the end of the Lease give back the Premises in accordance with the
Lessee obligations under the Lease.

10.3 Removal of Lessee's Equipment

(a) Subject to the Lessee, its sub-tenants and licensee's rights and obligations under the
Telecommunications Act (Cth) 1997, the Lessee must at or prior to the end of the
Lease or qn 6uch ot?her dote agreed bemeen the parUes remove from the Premises all
above ground Lessee's EquipThent. The Lessee must make good any damage
caused during such removal.

(b) The Lessor ac3nowl<,dges that t.he Lessee's Equ,ipment remains the property of the
Lessee, its sub-teriants or licensees (as the case may be).

10.4 Effect6nRightsorLiabilitjes

l

Terrninati5n of the Lease does not affect the rights or liabilities of the parties in relation to any
cause of action accruing prior to termination.

11 NOTICES

11.I MethodofService i

Any notice given under the Lease by either party tci the other must be in writing and is given for
all purposes by delivery in person, 5y post or 5y facsi5nile addressed to the receivi:ng party at
the aaaress set out in It*m 6 in the case of the Lessor and in Item 7 in the case of the Lessee.

11.2 TimeofService

A notice given in under The Lease is deemed to be duly served in the case of posting 2
Business Days after The daje of posting and in the case of facsimile, on the first Business Day
after the date Qf fraitsmission (pmviding the sending party receives a facsimile machine
verification report indiqjng that the notice h,is been transmitted).

11.3 Cha,ngeofAddress

l

A party m;ay at any time change its address, postal address or facsimile number by giving
notice to the other party.

12 ASSIGNMENT/SUBLETTING

l
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(a) The Lessee may assign this Lease on notice to the Lessor.

Upon an assignment of this 5ease by the Lessee, the Lessee is releasm from all
obligitions and iiatii!ities undgr this Lease froTh the date 5f such assignment, however
the Lessee wilj not be released 3n respect of breaches by the Lessee which arose
before the date of assignment.

The Lessee may sUblet or licence the Premises (or any part) on notice to the Lessor.

Nothing in this Lease prevents the Lessee from mortgaging, charging or offeririg as
security this Lease or the Lessee's interest in the Premises, and the Lessor will
execute any document reasonably required by the Lessee to gire effect to that
mortgage, charge or security.

13 LESSOR'S COVENANTS

(b)

(C)

(d)

13.I Quiet Enjoyment

The Lessor mvenants that the Lessee may peaceably hold and enjoy the Premises during the
Terrn without any interruption by the Lessor or ariy person rightfully claiming through the
Lessor.

13.2 RestrictiononLessor'sUseoftheLand

(a)

(b)

The Lessor must not itself knowingly nor must it knowingly permit any third party to do
anything on the Larid which is likely to cause pl3ysical or radio interference which
obstructs, interrupts or impedes the use of the Premises for the Perrnitled Use.

If the LeHee advises the Lessor of any breach of t!'iis clause, the Lessor must, in
good faith, use its every best endeavours to promptly remove any such interference,
to the exjent th,at it is within us power to do so.

13.3 Lessor's Cov*nint l

The Lessor must not knowingly, nor knowingly permit any third party fo store on,
dispose of on or transport to-or over the Land-any hazaraous subs'ffince which is Iikely
to cause inteferenoe with the Lessee's use of the Premises under the Lease.

If the Lessee notifies the Lessor of any brmach under this clause, the Lessor must, to
the extent that it is within its power to do so, use its every best end6avours at its own
cost to promptly remedy sucFi breaeh.

13.4 Exclusivity

Following entry irito this Lease, the Lessor:

(a)

(b)

(a)

(b)

must not sell, lease, licence or use the Land (or any larid adjacent, adjoining or in
close pmxir4ity to the land which is owned or controlled by the Lessor) for the
placement or operation of communications networks or communications services or
both other thari in accordance with the Lease; and

r6ust refer to the Lessee any third party that expresses an interest in insfalling,
locating, managing or operating communicajions facilities on or near the Lana.

ll

14 MISCELLANEOUS
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14,1 LesseetoPayCostsandDisbursements

(a) The Lessee will contribute a rnaxiinum of $250 (plus GST) t5warels the Lessor's
reasonable arid proper Iegal costs of and incidental to the negotiation, preparation and
finalisation of the Lease (to0ether with any costs of obtaiiting any consenfs).

(b) The Lessee must pay all stamp duty together with cost for registration of the Lease.

14.2 Governing Law

The Lease is governed by the laws of the State and the Commonwealth of Australia and the
Lessor and the Lessee submit to the non-eXelusive jurisdiction of the Courts of the State.

l

LESSEE WORKS, RENT INCREASE DATE AND TERM?NATION

!essee's Works

(a) Su5jecttoclausesl5.l(c),theLesseemaycarryouttheLessee'sWorksonthe
Prerriises and the Adjoiriing Land (as necessarys.

In carrying out the Lessee's Works clauses 5.2 to 7 apply.

At least 2 weeks prior to commencement of the Lessee's Works the Lessee must
serve on the Lessor a Construction Notice riominating the Construction Date.

15,2 Rent

(a) The Rent frcim the Commencing Date to the day prior to the Rent Increase Date is ten
per centum (10%) of the amount specified in Item 5(a) (as adjusted pursuant to clause
4.1(5)).

(b) TheRentfromtheRentlncreaseDatewillbethefullamountspecifiedinltem5(a)(as
adjusted pursuant to clause 4.1 (b)) and is payable in accordance with clause 4.2.

(c) The Lessee must pay the Rent from the Commencing Date to the day prior to the
Rent Increase Daie annually iq advance to the Lessor or to any other person the
Lessor notifies to the Lessee provided that such notification is received by the Lessee
at Ieast 30 days prior to the date for payment of !he Rent

(cl) [)espite payment of the Rent in advance the Lessee must pay to the Legsor the
balance of the Rent payable froTh the Rent Increase Date until the date the next
annual payment is due following the Rent Increase Date.

15.3 EarlyTermination

(a) The Lessee may terminate this Lease at any time prior to the C5nstr'uction Date
effectivp immeqjately on notice by the Lessee.

(b) IftheLesseeelectstoterrninatetheLeasepursuanttoclause15.3(a)thendespite
any other provision qf this Lease, clauses 4.5 and 10.4 apply.

(c) lftheLesseeterminatesthisLeaseunderthisclause15.3,theLesseewillprovidethe
Lessor with a surrender of Iease form for the Lease and the Lessor must execute the

15

15.1

(b)

(C)

lll
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surrender and return !hem tp the !essee within 10 Business Days of rer,eipt. The
Lessee must lodge the sijffenders for registrlion fflhin 10 Bus!riess Days of receipt.

16 REGISTRATION

(a) rhe Lessor must ensure that the title deed to the Land is produced at the Titles Office
for the purposes of enabling registration of the Lease within a reasonable time of
execution of the Lease, not being more jhan 2 weeks after the Commenc3ng Date.

(b) Any breach of this clause by the Lessor will entnle tte Lessee to terrriinate the Lease
immediajely 4ncl the provisions of clquse 4.5 and 1 0.4 will apply.

18

18.1

17 RIGHT TO LODGE CAVEAT

The Lessor consents to the Lessee lodging a caveat on the title to the Land at any time giving
notjce of the Lessee's rights under this Lease pending registration of the Lease.

SEQUENTIAL LEASES

Application of clause 18

This clause 18 applies:

(a) despite any other provision of the Lease; and

(b) where one or more Sequential Leaqs are eritered into in respect of the Premises.

18,2 Sequential Lease

(a) WhereaSequentialLeasecommencesonthedayaftertheExpiryDate,ariy
provisions of the Lease in relation to:

(1 ) the lessee's right to hold over affler the expiration of the Lease;

(2) the lessee's obligation to remove any items from the Premises;

(3) the lessee's obligation to make good the Premiges,

which would n5rrnally apply on the expiration of the Lease, do not apply until the
expiration of the final Sequential Lease.

(b) If the Lease is transferred, then (despite any other provi'sion of any Sequential Lease),
the Sequential Leases which are mpressed to cori'imence after the date of the
transfer are deemed to be assigned to the same transferee and with effect from the
same date.

(c) IfaSequentialLeagewtiichcommencedpriortot?heCommencingD,atei6orhasbeen
transferred, then the Lease is deemed to 6e trangferred t5 the same transferee with
effect from the same date.

(d) IfaSequentialLeasewhichcommencedpriortotheCommencingDateterri'iinates
other than by expiration, then the Lease is terminated with effect from the same date.

lllll

Page 13 of 19

ll



(

l

(e) If the Lessee gires to the Lessor notice no latm thai'i6 riionths prior to the
Commencing D4te that t.he Lessee no longer requires to occupy the Premises, then
the Lease terminates with effect from rhe aate of service of the notiee.

llll
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REFERENCF SCHFDI ILE

lieml Prsrnises(clausel.l)

That part of the Land hatched on the plari in Schgdule 1 being part of the property
known as 115 Wonga Road, Narooma, NSW 2546.

ltem2 CommencingDate(clause'l.l)

19 May 2014

Item3 ExpiqDate(clausel.l)

l0May:30'l9

t3e?4 Term(clausel.l)

s yea,rs

lierr'i5 Rent (clausel5.2)

(a) Subjecttoclausel5.2,$5,500plusGSTperannumdurii'igthefirstyearOfthe
Terrn and adjusted thereafter for the balance of the Terz in accoraance with
clause 4.1(b).

(5) 2,.,5%.

ltem6 ContactatLessor(dausell.l)

Name:

Address:

TelephoneNumber: (0
Email:

ltem7 ContactatLessee(daijsell.l)

Name: Director, Corporate & Legal Affairs
Crown Castle Australia Pty Ltd

Address: Level 1 , 754 Pa6ific Highway
CHATSWOOD NSW 2067

Telephone Number: (02) 9495 9000
Facsimile Number: (02) 9495 9100

Item 8 Nominated Account (clause 4.4)

Bank & Branch:

BSB:

Account Number:

Account Name:

lil
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SCHEDULE 1- PREMISES PLAN

llllll
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ANNEXURE B

Lessee's Works

All of the Lessee's works to iiistall ein the )'rernises ai'i operational comffluriications facility, includirig 5ut
riot Iimited to the fo!Iowing works:

the installation on the Land of above 6r below ground cablii"ig to and from the Premises and
where necessary the construction or supports?or such cabiffig;

2. the installation, erection, construction and dismantling on the Premises of any security fencing,
building or buildings necessary noW or prior to the Commericing Date t5 shelter
communications equipment, a free standing monopole, guy tower, multi-sided antenna
structure or other antenna support structure of sufficient height necessary now or prior to the
Commencing Date to accommodate communications equipment gnd all necessary connecting
appurtenaiices;

1.

lll

3. the connection of the Preriiises to an electncity supply (including making provision for ai'id
allowing connection to erriergericy back-i4p power); and

4. the installation on the Land of such earthing apparatus as is necessary for the safe continuous
use of the Lessee's equipment ror the Perrriitted Use.

Page 17 of 19
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ANNEXURE C

CONSTRUCTION NOTICE

To:

Attention:

Cr5wn Castle Australia Pty Ltd (Lessee) lease from 
)

Property: Part 115 Won@a Road, Narooma, NSW 2546

The Lessee gives you notice that the date it intends to commence oonstruction of the Lessee's
Works pursuant to the Lease between the Lessor and the Lessee dated iS

Words defined in the Lease have the same meaning in this notice.

Date:

SIGNEDSEALEDANDDELiVEREDforandonbehalfof )
Cr0wnCastleAusitraliaPtyLtdACNO90873019b9i(s ) (:'(@yy1a)(,)51lB/!(551l'Blj3p}yl}d4(J090073
duly appointed attorneiy . . s 019 by its attorriey
under pomr of attorney regisfered Book 4643 NO 46 in the
presence of:

lll

Signature of witness Signature of attorney
By executing this deed the attorney states that
the attorney has received no notice that its
authority to do so has been revoked.

Name of witness

;please pririt)

lll
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-icence: 04-03-333

Licensee: King & Wood Mallesons New South Wales

AM808036WReal Property Act 1900

PRIVACY NOTE: Section 31 B of the Real Property Act 1900 (RP Act) authorises.
required by this form for the establishment and maintenance of the-Real Propeffi Act Register. Section 968 RP Act requires
that the Register is made available to any person for search upon payment of a fee, if any.
STAMP DUTY

I

LEASE

l

l-.

ll

TORRENS TITLE

) LODGEDBY

/

.,(Q.., lF'i"!')R

R E"LOD"-GE'-D'

2 9 HUV 2al7

,'o' / -30
TIME:,

(Fl IFSSFE

The lessor Ieases to the lessee the property referred to ffiove.

Encumbrances (if applicable) 1.
(

2. 3.

(F)

TERM Five years

COMMENCING DATE 01/01/2017

TERMINATING DATE 31/l 2/202 l

Wilh an OPTION TO RENEW for a period or N.A.

With an OPTION TO PuRCHASE set out in N.A.

Toge{her with and reserving the RIGHTS set ou} in N.A.

Incorporaies the provisions or additional material set out in ANNEXURE{S) A & B hereto.

Incorporates the provisions set our in MEMORANDUM fried pursuant to section 80A Real Properiy Act 1900 as / registered
LEASE NO. N.A.

9. The RENT is set out in item

(G) 1.

2.

3.

4.

s.

6.

7.

8.

set out in N.A.

s of the lnforma(ion table to Annexure A

ALL HANDIVRITING MUST BE IN BLOCK CAPITALS

'29458930 3
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Il

Office of State Revenue use only

Properiy leased: if appropriate, specify the pari or premises

Folioidentifier 12702-29 a-ssvl St;ri5 l%l'l S'r 5 <O ln fl {-l}a C<in5"'I l 21@ 1 - 2 'l
Part, shown hatched black on the p)an in Annexure B and more panicularly described in Item l of the
lnformation table to Annexure A

Document

Collection

Box

4U

Name, Address or DX, Telephome, and Customer Account Number if any
King & Wood Mallesons DX 113 Sydney T +61 2 9296 2000

LLPN: 1230'0$ Ll

Reference (optional): S28 15

COOE

L
 993 215-'-'

Optus Mobile Pty Limited ACN 054 365 696

TENANCY:



Req:R905485 /Doc:DL AM808036 /Rev:14-Dec-2017 /Sts:SC.OK /Pgs:ALL /Prt:05-l'eb-2019 11:23 /Seq:2 of 22
Ref:mcowan /Src:P

a *'
l l

0';,- 106, -? /%-
dd turn yyyy

Ceriified corrcct for thc purposcs of the Real F'roperty Aci 1900. [Attesling witness - see notc" below].

DATE

(H)

I certify that l am an eligible witness arid that
Warwick Hunter 
in my presence
Signature of witness..../..
Name of witness:

Ad d ress of wit ness : . . . . ...
-....1

on:

l certify that I am an eligible witness and that
Jillian May Ande
presence

Signature of witness
Name of witriess:

Address of witness : . . 

r5..'ote: where applicable, the lessor must
complete die statutory declaration below.

T certify that l am an eligible witncss and that
presence as attorncy for OPTUS MOBILE PTY LjMjTED (ACN 054 365 69
book 4210 No. 62.

Address of witness:

y
d

Signature of Att

At(orney's name

Signing on beha

OPTUS MOBILE PTY LIM?TED

By executing this documcnt the attorney staies that thetting this
has recei'ved no notice of revocaiion of theattorney

posver of attorneY

(I) STATUTORY DECLARATION'

!

so!cmnly and sincerely dec)are thai -

1. Thc time for lhe exercise of oplion (o rencw in expired lease No.

2. The Tenant (Lesscc) undcr thai lease has nor exercised thc option.

I make this solemn declaration consciemiously believing the same (o be truc and by virtue of the Oaths Act 1900.

Made and subscribed at in tlic State of

in Ihc prcsence or

0Jusiice or the Peace Q.P. Number: )
00iher qualified witness [specifi4

" who ccriifies thc following matters conccming the making of this starutory declaration by the person who madc it:

l . I saw the race or thc person OR J did not scc the face or the person becausc the person was wearing a [ace covering, bul J am
satistied that the person had a special justification for not rcmoving the covcring: and

2. I havc known the person for art least 12 months OR I have confimicd the pcrson's identity using an identification document
and lhe documen} l relicd on was a [Omh 10 A'0./

has ended;

on

or
+

0Practising Solicitor

Signature of witness: Signaturc or lessor:

" As the services of a qualificd wimcss cannot be provided art lodgmem, thc declaration should be signed and witncssed prior to
Iodgrnent." If made outside NSW, cross otii the witness certifica!ion. lr made in NSW, cross oul }he Iexl which does no( apply.

" s/ / 7 RP Acr requires that yori must have known die signntory pr more rhnn 12 rmnuhs or htwe siglired idemifyiiig documentation.

ALL HANDWR?TING MUST BE IN BLOCK CAPiTALS Page2of2'0 1 ' 1309
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Annexure A Lease

This is the Annexure A referred to in the lease between:
 and Optus Mobile Pty Lirnited

dated

of the premises known as 34 Wareena Road Sandigo NSW 2700

Contents

Ref:1067320

29458930 3

Annexure A Lease

Information table

General terms

1 Defined terms and interpretation

1 .1 Defined terms

1 .2 Interpretation

2 Implied covenants and powers

2.1 Exclusion of implied covenants
2.2 Inclusion of implied covenants
2.3 Contravention of Statute - severance

3 Terrn of Lease and holding over

3.1 Term of the Lease

3.2 Yearly tenancy - holding over

4 Payment

4.I Lessee's Covenant

4.2 Payment of Rent
4.3 EFT payments
4.4 Not used

4.5 Rates, taxes and outgoings
4.6 Definitions

4.7 ABN

4.8 Lessor registered for GST
4.9 Lessor not registered for GST

Use of Premises

Permitted use

Adjoining Land
Requirements of Government Agencies
Cabling
Non contiguous Premises

s

5.1

5.2

5.3

5.4

5.5

se 1
Page3ofa

7

7

8

8

8

g

g

9

g

9

9

9

g

g

10

10

10

10

11

12

12

12

12

13

13

13

3
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5.6

5.7

6

7

7.1

7.2

7.3

8

8.1

8.2

g

Consents

Not used

Access to the Premises

Insurance, indemnities and release

Obligation to irisure
Lessee's assumption of resporisibilities
Negligence or default of Lessor

Installation arid maintenance

Repair and maintenance
Construction and alterations

Electricity supply

10

io.r

10.2

10.3

10.4

iO.5

io.e

10.7

10.8

Termiriation

Events of termination

Effect on rights or Iiabilities
Lessee to yield up
Removal of Lessee's fixtures and chattels

Termination of holding over
Termination of prior leases
Additional Right of Termination
Refund of Rent on termination

Notices

Method of service

Time of service

Change of address

Assignment and subletting

Lessee not to assign
Assignment to a Related Body Corporate or a Carrier
Assignment
Subletting

Lessor's covenants

Quiet enjoyment
Restriction on Lessor's use of the Land

Lessor's covenant

No concurrent or superior Iease or other dealing

11

11.1

11.2

11.3

12

12.1

12.2

12.3

12.4

13

13.1

13.2

13.3

13.4

14 Miscellaneous

14.I Lesseetopaycostsanddisbursements
14.2 Without prejudice
14.3 Governing law

Annexure B Plan referred to in Item 1

13

13

13

14

14

14

14

14

14

14

15

15

15

16

16

16

16

16

17

17

17

17

17

17

17

17

17

17

17

18

18

18

18

18

18

18

rg

19

20

Ref:1067320
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Op}us Mobile Lease 1
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Information table

Parties

Lessor

 
)

Optus Mobile Pty Limited

054 365 696

1 Lyonpark Road, Macquarie Park, NSW 2113

Postal Address: PO Box 888,

North Ryde, NSW 1670

(02)81135128

mdsspropertyissues@,optus.corn.au

National Site Acquisilion Co-ordinator

Name

ABN

Address

Telephone

Email

Attention

Name

ACN

Address

Lessee

Telephone

Email

Attention

Site Code S2815

Items

Item 1

Premises

(clause 1.1 )

That part of the Land hatched in !rlack on the plan in Annexure B
being part of the property known as 34 Wareena Road Sandigo
NSW 2700.

Item 2 01/01/2017
Commencement

Date (clause 1.1 )

Item 3 31/12/2021
Expiry Date
(clause 1.1)

Item 4 Five years
Term (clause 1.1)
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Ilem s $7,000.00 during the first year of the Term, and increased by 2o/i
Rent(clausel.l) oneachanniversaryoftheCommencementDatethroughoutthe

Term.

Bank:

Branch:

Account Name: 

BSB No:

Account No:

Item 6

Nominated

Account

(clause 4.3)
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General terms

1 Defined terms and interpretation

1.1 a Defined terms

In the Lease:

Act means the Telecommunications Act 1997 (Cth).

Business Day means any day tri the State which is not a Saturday, Sunday or
Public Holiday.

Carrier means a carrier as defined in the Act.

Commencement Date means the date stated in Item 2.

Expiry Date means the date stated in Item 3.

Government Agency means any government or any governmental, semi
government, administrative, fIscal or judicial body, deparlment, commission,
authority, tribunal, agency or entity.

GST means a goods and services tax or like lax payable by the Lessor in respect
of a supply under the Lease.

Information table means the part of this document described as Information
table.

Item means an item appearing in the Information table.

Land means the land in the Certificate of Tille relerred to on the front page of the
Lease.

Lease means the lease or tenancy that exists between the Lessor and thi
Lessee in relation to the Premises of whatever nature and whether at law or in

equity as evidenced in whole or in part by this documerit.

Lessee means the (essee described on the front page of the Lease and its
successors and assigns or, if the Lessee is a natural person, its executors,
administrators and assigns and in either case its employees, agents and
contractors.

lessor means the Iessor described on the front page of the Lease and its
successors and assigns or, if the Lessor is a natural person, its executors
administrators and assigns and in either case its employees, agents and
contractors.

Month mearis calendar month.

Premises means the premises describe,d in Item 1.

Related Body Corporate where the Lessee is a holding company of another
body corporate, a subsidiary of another body corporate or a subsidiary of a
holding company of another body corporate means that other body corporate.
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Rent means the amount stated in Item s.

Rent Commencement Date means the Commencement Date.

State means the State of the Cornmonwealth of Australia in which the Land is
situated.

Statute means any statute, regulation, proclamation, ordinance or by Iaw of the
Commonwealth of Australia or lhe State and iricludes all statutes, regulations,
proclamalions, ordinances or by Iaws varying consolidating or replacing them
and all regulations, proclamations, ordinances and by laws issued under that
statute.

Telecommunications Equipment means any and all equipment, ancillary
installations and necessary or desirable equipment required to operate and
maintain a telecommunications network and telecommunications service now
and in the future.

Term means the term of the Lease set out in Item 4.

1.2 Interpretation

In the Lease, unless,the context otherwise requires:

(a) headings and underlinings are for convenience only and do not affect the
interpretation of the Lease;

words importing the singular include the plural and vice versa;

words importing a gender include any gender;

an expression importing a natural person includes any cornpariy,
partnership, joint venture, association, corporation or other body
corporate and any Goverriment Agency;

a reference to any thing includes a part of that thing;

a reference to a part, clause, party, annexure, exhibit, information table
or schedule is a reference to a part and clause of and a parly, annexure,
exhibit, information table and schedule to the Lease;

where the day on or by which ariy thing is to be done is not a Business
Day, that thing must be done on or by the next succeeding day which is
a Business Day;

no rule of construction applies to the disadvantage of a party because
that party was responsible for the preparation of the Lease or any part of
it: and

a covenant or agreemerit on the part of two or more persons binds them
jointly and severally.

(b)

(C)

(d)

(e)

(f)

(g)

(h)

(i)

2

2.1

fmplied covenants and powers

Exclusion of implied covenants

The obligations and powers implied in the Lease by sections 84, 84A arid 85 of
the Conveyancing Act 1919 (NSW) are expressly excluded.
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I

2.2 Inclusion of impfied covenants

Any covenants and powers implied in the Lease by any law apply to the extent
they are consistent with the terms of the Lease.

2.3 Contravention of Statute - severance

Any provision of the Lease which is void, voidable, unenforceable or invalid
because of any Statute must in any such case and to such extent be severed
from the Lease, and the Lease must be read as though such provision did not
form part of the Lease at that time.

3 Term of Lease and l ia:noiamg oVer

3.I Term of the Lease

The Term commences on the Commencement Date and expires on the Expiry
Date, subject to the provisions of the Lease.

3.2 Yearly tenancy - holding over

If the Lessee occupies the Premises after the Expiry Date (other than pursuant to
the grant of a further !ease) without demand for possession by the Lessor, the
Lessee does so as a yearly tenant for yearly terms thereafter-on the same terms
and conditions as the Lease as far as they apply to a yearly tenancy, except that
the Rent will not escalate in the manner specified in Item s and will remain at the
rate payable in the Iast year of the Term.

4 Payment

4.I Lessee's Covenant

The Lessee must pay the Rent to the Lessor during the Term.

4.2 Payment of Rent

The Rent for the first year of the Term will be paid on or before the
Commencement Date. The Rent for the balance of the Terrn will be paid
annually in advance on or before each anniversary of the Commencement Date.
The Lessee must pay the Rent to the Lessor or to any other person the Lessor
notifies to the Lessee. Any notification must be at least 30 days prior to lhe date
for payment of Rent.

4.3 EFT payments

The Lessee may pay the Renl by Electronic Funds Transfer (EFT) to the account
nominated in Item 6. The Lessor may notify another account in Australia to
which payments may be made by EFT to replace the account stated in Item 6.
The notification must be at Ieast 30 days prior to the date for payment of Rent.
Payment by EFT by the Lessee's banker to the relevant nominated account by
the due date is a full discharge for the payment.
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4.4 Not used

4.5 Rates, taxes and outgoings

The parties acknowledge and agree that:

(a) the Rerit is a gross amount and the Lessee is not required to pay any
rates, taxes, charges, levies or outgoings which are charged to, levied on
or relate to the Land (including but not limited to the Premises) except for
electricity charges which are payable by the Lessee under clause 9; and

(b) the Lessor must pay all rates, taxes, charges, Ievies and outgoings
which are charged to, levied on or relate to the Land (including but not
Iimited to the Premises).

4.6 Definitions

In this clause 4.6 and clauses 4.7 to 4.9:

(a) ABN mearis Australian Business Number being an 11 digit identifying
number allocated by the Australian Business Register
(www.abr.business.qov.au);

(b) RCTI means recipient created tax invoice;

(c) words or expressions which are defined in the A New Tax System
(Goods and Services Tax) Act 1999 have the same meaning: and

(d) a relerence to the Lessor or Lessee includes their GST group
representative member (if applicable).

4.7 ABN

(a) The Lessor warrants that the Lessor:

(i) has an ABN; or

(ii) does not have an ABN, on the basis it is not entitled to have one
under the A New Tax System (Austra{ian Business Number) Act
1999: and

(iii) if it appoints a third party to manage the Ieasing of the Premises
on its behalf and the third party's ABN is quoted in any tax
invoice, invoice or other document relating to the Lease, the
third party does so as agent for the Lessor in accordance with
Australian Taxation Office's public ruling GSTR 2000/37: agency
relationships and the application of the law.

(b) If the Lessor does not have an ABN or the Lessor's ABN is cancelled,
the Lessor must immediately notify the Lessee and unless the Lessor
provides evidence that the Lessor is not entitled to have an ABN under
the A New Tax System (Australian Business Number) Act 1999, the
Lessor acknowledges that the Lessee will be required to deduct from
each payment to the Lessor, PAYG withholding tax pursuant to section
12-190 of Schedule 1 to the Taxation Administration Act 1953.

(c) If the Lessor does not comply with its obligations or breaches any
warranty under this clause 4.7, the Lessor indernriifies the Lessee for
ariy tax, charge, fine, penalty or other impost which the Lessee incurs or
becomes Iiable to pay as a result of the Lessor's default or breach of
warranty.
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4.8 Lessor registered for GST

The following provisions apply in relation to GST:

(a) Unless stated to the contrary, a)l payments to be made by the Lessee
under the Lease (including but not limited to Rent) are calculated without
regard to GST. If a payment by the Lessee to the Lessor under the
Lease is consideration for a supply by the Lessor under the Lease on
which the Lessor must pay GST, the Lessee must also pay the Lessor
an additional amount equal to the GST payable by the Lessor on that
supply.

(b) The Lessor must issue a tax invoice to the Lessee for any excluded
taxable supply made by the Lessor to the Lessee under the Lease
before the consideration payable for that supply is due and the Lessee
need not pay for a pailicular excluded taxable supply until such rime as
the Lessor has issued a tax invoice to the Lessee for that supply.

(c) The parties agree that the Lessee will issue RCT?s for the taxable
supplies made by the Lessor to the Lessee under the Lease except for
any supplies that the parties agree in writing are excluded taxable
supplies. As at the date of the Lease the only agreed excfuded (axable
supplies are those supplies for which the Lessor has already issued a
tax invoice to the Lessee. For the purpose of the Lessee issuing RCTIs
the parties agree:

(i) the Lessee may, to the extent it is legally entitled to do so, issue
a single RCTI for more than one rental period;

(ii) the Lessor will not issue a tax invoice in respect of any supply it
makes to the Lessee under lhe Lease other than an exduded
taxab!e supply;

(iii) each party acknowledges and warrants that at the time of
entering into the Lease, it is registered for GST; and

(iv) each party must notify the other party if, at any time, it ceases to
be registered for GST or it ceases to comply with any of the
requirements of any taxation ruling issued by the Australian
Taxation Office relating to the issuing of RCTIs. If the Lessor
breaches its obligations under this clause 4.8(c)(iv) and the
Australian Taxation Office determines the RCTI is not validly
issued and requires the Lessee to repay any input tax credit, the
Lessor:

(A) must immediately refund the overclaimed input }ax
credit amount to the Lessee; and

(B) indemnifies the Lessee for any interest, fines or
penalties imposed on the Lessee as a result of
overclaiming any input tax credit.

(d) If a payment to a party under the Lease is a reimbursement or
indemnification calculated by reference to a Ioss, cost or expense
incurred by that party, then the payment must be reduced by the amounl
of any input tax credit to which that party is entitled for the acquisition to
which that loss, cost or expense relates.

(e) If the Lessee notifies the Lessor in writirig that the Lessee will no Ionger
issue RCTIs then clause 4.8(c) will not apply from the date specified in
the notification until the Lessee withdraws the notification by a further
written notice to the Lessor, While clause 4.8(c) does not apply the
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parties agree that all taxable supplies made by the Lessor to the Lessee
under the Lease are excluded taxable supplies to which clause 4.8(b)
applies.

4.9 Lessor not registered for GST

(a) The Lessor must notify the Lessee of its GST registration status on or
before execution of the Lease and must immediately notify the Lessee if
it ceases to be registered for GST at any time during the Term.

(b) Despite any other c!ause in the Lease, if the Lessor is not registered for
GST or ceases to be registered for GST:

(i) the Lessee is not required to make a payment under the Lease
(including but not limited to Rent) until the Lessor provides the
Lessee with an invoice for the payment quoting either the
Lessor's ABN or the Lessor's agent's ABN; and

(ii) if GST is incorrectly charged on any invoice or tax invoice issued
by the Lessor or any third party on its behalf, the Lessor:

(A) must immediately refund the overcharged GST amourit
to the Lessee; and

(B) indemnifies the Lessee for any interest, fines or
penalties imposed on the Lessee as a result of
overclaiming any input tax credits.

s Use of Premises

5.I Permitted use

The Lessee will use the Premises for the purpose of constructirig, maintaining
and operating a telecommunications network and telecommunications service
including but not Iimited to installing, storing, operating, repairing, maintaining,
altering, and replacing Telecommunications Equipment consistent with the
evolving nature of telecommunications services.

5.2 Adjoining Land

(a) The Lessor grants to the Lessee the right to temporarily use so much ol
the Land adjoining and adjacent to the Premises or any installation of the
Lessee as is reasonably required during installation, erection,
construction, dismant)ing, repair, replacement, renewal, maintenance
and operation of the telecommunications network and the
telecommunications service.

(b) When exercising its rights pursuant to this clause 5.2 the Lessee must
use its reasonable endeavours to cause minimal disruption and
inconvenience to the Lessor as far as is practicable.

(c) After temporarily using the Land adjoining and adjacent to the Premises
or any installation of the Lessee, the Lessee will reslore the surface of
the Land as so used as near as practicably possible to its state prior to
such use by the Lessee to the reasonable satisfaction of the Lessor.

(d) The provisions of clause 7.2 will apply to the exercise by the Lessee of
its rights pursuant to this clause 5.2.
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5.3 Requirements of Government Agencies

The Lessee must comply promptly with any Statute in respect of the Lessee's
use of the Premises and any requirements, notices or orders of any Government
Agency having jurisdiction or authority in respect of the Premises or the use of
the Premises. The Lessee is under no liability for structural alterations unless
caused or contributed to by the Lessee's particular use or occupation of (he
Premises.

5.4 Cabling

(a) For the purpose of the operation of lhe Lessee's telecommunications
rie'%ork and telecommunications service, the Lessor wi!I permit }he
Lessee to install, maintain, repair, replace and use below ground cabling
to and from the Premises and where necessary to construct supports fo?
that cabling.

(b) In exercising its rights under this clause 5.4, the Lessee must:

(i) not cause any lasting material damage to the Land or material
interference with the Lessor; and

(ii) restore the surface of the Land as so used as nearly as
practicably possible to its state prior to use by the Lessee to the
reasonable satisfaction of the Lessor.

(c) The provisions of clause 7.2 will apply to the exercise by the Lessee of
its rights pursuant to this clause 5.4.

5.5 Non contiguous Premises

In the event of parts of the Premises not being contiguous one with the other or
the Premises being partly or wholly on the rooflop of a building on the Larid the
L.essee may run such above or below ground cabling, wiring, piping, earfhing
straps, conduit and supporl structures over the Land or within or upon the
building on the Land on which the Premises are situated as are necessary for its
safe, continuous and proper use of the Premises but in doing so the Lessee must
not cause any material damage to the Land or material interference with the
Lessor.

5.6 Consents

The Lessor hereby irrevocably authorises lhe Lessee to make at the expense of
the Lessee any application for consent or approval to any Goverriment Agency to
use or deve)op the Premises for the use referred to in clause 5.1 and to exerc!se
and procure (at the Lessee's expense) every right of appeal arising from the
determination of any such application or the failure to determine the application.
The Lessor must sign all documentation and do all such things as the eessee or
any person nominated by the Lessee reasonably requires (at the cost and
expense of the Lessee) to authorise or assist in obtaining consent or approval
from any Government Agency to use or develop the Premises for the use
referred to in clause 5.1.

5.7 Not used

6 Access to the Premises

(a) The Lessor consents to the Lessee and persons authorised by }he
Lessee with or without materials, plant and other apparatus and vehicles
entering the Land for the purpose of using the Premises and exercising

Ref:1067320

29458930 3
Page13ofa 11

Optus Mobile Lease 1



Req:R905485 /Doc:DL AM808036 /Rev:14-Dec-2017 /Sts:SC.OK /Pgs:ALL /Prt:05-Feb-2019 11:23 /Seq:14 of 22
Ref:mcowan /Src:P

its rights under the Lease at all times of the day and night during the
Term .

The Lessee will agree, except in the case of an emergency, to obtain the
Lessor's consent to access the premises however the consent must not
be unreasonably withheld or de!ayed and must be provided immediately.

(b) The Lessor agrees that where the Lessee installs, upgrades or maintains
at its cost any access track or electricity connection to the Premises
then:

(i) any other person (except the Lessor) who wishes to utilise the
Lessee's track or connection must contribute to the cost of

installation, upgrading and maintenance as apportioned by the
Lessee; and

(ii) the Lessor must not grant or allow to be granted to any third
party an interest or a right to use the Lessee's track or
connection until thaI party first reaches an agreement with the
Lessee as to the terms and amount of the contribution.

7 Insurance, indemnities and release

7.1 0bligation to insure

The Lessee will insure against any Ioss or damage which is common)y covered
by public risk or Iiability insurance in respect of the Premises.

7.2 Lessee's assumption of responsibilities

The Lessee agrees lo take and be subject to the same responsibilities to which it
would be subject in respect of injury or death to persons and damage to property
if, during the Term it was the owner and occupier of the freehold of the Premises
and the Lessee indemnifies and will keep the Lessor indemnified in that regard.
Without Iimitation the Lessee indemnifies the Lessor from all actions, claims,
costs and demands in respect of injury or death to persons or damage to
property caused by electromagnetic fields emanating from the Lessee's
Telecommunications Equipment installed on the Premises.

7.3 Negligence or default of Lessor

The releases, responsibilities and indemnities in clause 7.2 do not apply to any
act, matter, thing or consequence if it arises out of the negligence, omission or
default of the Lessor.

11 &i and maintenancel-4 *' 11 110101
.l'l!' I ran

8.1 Repair and maintenance

The Lessee must maintain the Premises in good repair, order and condition
during the Term, fair wear and tear excepted.

8.2 Construction and alterations

The Lessee may at the Lessee's option and expense during the Term after
complying with the requirements of any Government Agency having jurisdiction
in the matter to the extent required by law:
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(a) without the consent of the Lessor, install, erect, construct, dismantle,
modify, repair, replace, renew and maintain upon the Premises
Telecommunications Equipment; and

(b) with the prior consent of the Lessor which conserit must not be
unreasonably withheld install, erect, construct, dismantle, repair, replace,
renew and maintain upon the Premises security fencing and any building
or bui!dings as necessary now or in the future to shelter
Telecommunications Equipment and a free standing monopole, guy
tower, multi-sided antenna support structure or other antenna support
structure of sufficient height now or in the future to meet the Lessee's
telecommunications requiremenls and all necessary connecting
appurtenances.

9 Electricity supply
For the purpose of carrying out the Lessee's use of the Premises the Lessor
must at the Lessee's request and at the Lessee's cost:

(a) provide to the Lessee the ability to connect the Premises to an electricity
supply (including making provision for and al)owing connection }o
emergency back up power) and to install on the Land such earthing
apparatus as is necessary for the safe continuous use of the Lessee's
equipment on the Premises. The supply of this electricity must be made
through a dedicated usage meter so that the Lessee is directly
accountable to the relevant authority for payment of electricity consumed
by it on the Premises; and

(b) cause to be registered on the title to the Land an easement for electricity
purposes, if required by and if so, in favour of, the relevant elec(ricity
authority.

10 Termination

10.1 Eventsoftermination

If:

(a) the Premises are damaged or destroyed or if there is interruptIon to
access to the Premises so as to render the Premises or any par} of the
Premises wholly or substantially unfit for the occupation or use of the
Lessee or inaccessible by any means of access;

(b) the Lessee commits a material breach of any of its obligations and has
not remedied that breach within a reasonable period of notice from the
Lessor having regard to the nature of the breach;

(c) any application to a Government Agency for a required consent or permit
for the installation and use of the Premises as part of a
telecommunications network and telecommunications service is granted
to the Lessee with conditions unacceptable to it in its absolute and
unfettered discretion or is finally rejected or is cancelled, lapses or is
otherwise terminated and no further or replacement consent or permit
can reasonably be oblained;

(d) the Premises are rendered unfit for the Lessee's use by reasori of the
emergence of significant physical or radio interference;
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(e) as a result of network changes, the Premises cease lo operate as or are
not required to be a part of the Lessee's telecommunications network;

(f) the Lessor commits a breach of a material obligation and has not
remedied that breach within a reasonable period of notice from the
Lessee having regard to the nature of the breach; or

(g) the Lessor breaches an obligation under clause 13.4,

then the Lease may be terminated immediately by notice, by the Lessee in the
case of subclauses (al (c), (d), (e), (f) or (g) and by the Lessor in the case of
subclause (b).

10.2 Effect on rights or Iiabilities

Termination of the Lease does not affect the rights or liabilities of the parlies in
relation to any cause of action accruing prior to termination.

10.3 Lessee to yield up

Subject to clause 10.4, the Lessee must at the expiration or sooner termination of
the Term yield up the Premises in good repair and clean condition fair wear and
tear excepted having regard to their condition at the Commencement Date.

10.4 Removal of Lessee's fixtures and chattels

The Lessee must:

(a) wilhin 6 months of the Expiry Date (unless there is in place after the
Lease a further Iease between the Lessor and the Lessee):

(b) within a reasonab!e period of earlier termination of the Lease; or

(c) by such other date as the Lessor and the Lessee agree in writing,

remove (subject to c!ause 1 4.2) from the Premises all above ground fixtures,
fittings, plant, machinery, cables and other equipment erected or brought by it
onto the Premises.

In accordance with this clause 10.4 the Lessee will agree to pay the Rent at the
rate payable in the last year of the term. The Lessee is only required to pay a
pro-rata Rent from the Expiry Date until completion of the removal of Lessee's
fixtures and chattels. For the avoidance of doubt, the lessee's pro-rata Rent
payment obligation in this Clause 10.4 will not apply where the Lease has ended
as a result of circumstances outside of the Lessee's coritrol, for example wtiere
the Lease is terminated by the Lessor.

10.5 Termination of holding over

Either the Lessor or the Lessee may terminate the yearly tenancy under
clause 3.2 by giving the other six months' prior written notice.

10.6 Termination of prior leases

If any (ease in favour of the Lessee whether registered on the titte to the Land or
not in relation to a period prior to the Term is validly terminated for any reason
(other than by effluxion of time), the Lease, without the necessity €or any further
action on the part of the Lessor or the Lessee, will be automatically terminated.
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10.7 Additional Right of Termination

The Lessee may terminate the Lease by notice in writing to the Lessor served at
any time before the second anniversary of the Commencement Date. The
Lessee will not be entitled to any refund of prepaid Rent in the event of the
Lessee exercising its rights under this clause.

10.8 Refund of Rent on termination

If the Lease is terminated by the l?essee pursuant to clause 10.1(a), 10.1(c),
10.1(d), 10.1(e), 10.1 (Q or lO.%g) the Lessor must, within 30 days of the date of
termination, refund to the Lessee any Rent paid in advance for the unexpired
portion of the Terrn affer the date of termination.

11 Notices

11.1 Method of service

Any notice to be given under the Lease by one of the parties to the other must be
in writing and is given for all purposes by delivery in person, by pre-paid post or
by email addressed to the receiving party at the address set out in the notice
details in the Information table.

11.2 Time of service

Any notice given in accordance with the Lease will be deemed to have been duly
served in the case of posting at the expiration of two Business Days after the
date of posting and in the case of an email transmission, on the first Business
Day afler the date of transmission (providing the sending party receives an email
delivery receipt indicating that the notice has been transmitted).

11.3 Change of address

A parly may at any time change its postal address or email address by giving
notice to the other party.

12 Assignmpnt and subletting

12.1 Lessee not to assign

The Lessee musl not assign the Lease except under clause 12.2 or with the prior
written consent of the Lessor under clause 12.3.

12.2 Assignment to a Related Body Corporate or a Camer

The Lessee may from time to time without the consent of the Lessor assign the
Lease to a Related Body Corporate of the Lessee or to a Carrier.

12.3 Assignment

Subject to clause 12.2 the Lessee may assign the Lease with the prior written
consent of the Lessor such consent not to be unreasonably withheld or delayed.

12.4 Subletting

The Lessee may, without consent of or notice to the Lessor, sublet, part with or
share its right to possession of the Premises with any Related Body Corporate of
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the Lessee but in all other cases with prior written consent of the Lessor, such
consent not to be unreasonably withheld or delayed.

13 Lessor's coyenants

13.I Quiet enjoyment

The Lessor covenants that the Lessee may peaceably hold arid enjoy the
Premises during the Term without any interruption by the Lessor or any person
rightfully claiming through the Lessor.

13.2 Restriction on Lessor's use of the Land

The Lessor must not itself knowingly, nor will it knowingly permit any third party
to do anything on the Larid which is likely to cause physical or radio interference
which obstructs, interrupts or impedes the use or operation of the Lessee's
teJecommunications network and telecommuriications service and in the event of
the Lessee notifying the Lessor of any breach of this clause, the Lessor must
remove such inlerference.

13.3 Lessor's covenant

The Lessor covenants that the Lessor will not itself knowingly, nor will it
kriowingty permit any third party to, store on, dispose of on, or transport to or
over the Land any hazardous substance which is likely to cause interference with
the Lessee's use of the Premises and in the event of the Lessee notifying the
Lessor of any breach by the Lessor of this clause the Lessor must remove such
hazardous substance.

13.4 No concurrent or superior Iease or other dealing
The Lessor must not:

(a) grant any lease coricurrent or superior to the Lease;

(b) grant any easement over the Premises; or

(c) enter into any other dealing over the Premises,

without the Lessee's prior written consent, which consent the Lessee may
withhold in its absolute discretion.

14 Miscellaneous

14.I Lessee to pay costs and disbursements

The Lessee must:

(a) pay all stamp duty (including penalties and fines other than penalties and
fines due to the default of the Lessor) on the Lease: and

(b) following registration of the Lease, pay the Lessor's reasonable legal
costs of preparation and completion of the Lease to a nnaximum of
$1,500 for the Lease (and any subsequent lease completed al the same
time as the Lease).

Rer:1067320 Optus Mobile Lease 1
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14.2 Without prejudice

(a) The Lease is withoul prejudice to the Lessee's rights under Schedule 3
of the Act.

(b) To the extent that the Lessee undertakes maintenance (as that lerm is
defined under Schedule 3 of the Act), the Lessor agrees that it does not
require the Lessee to give notice of that activity under Schedule 3 of the
Act.

14.3 Governing Iaw

The Lease is governed try the laws of the State and the Commonwealth of
Australia and the Lessor and the Lessee submit to the non-exclusive jurisdiction
of the Courts of the State.

Ref:1067320 1
Pagel9of#

29458930 3



Req:R905485 /Doc:DL AM808036 /Rev:14-Dec-2017 /Sts:SC.OK /Pgs:ALL /Prt:05-Feb-2019 11:23 /Seq:20 of 22
Ref:mcowari /Src:P

Annexure B Plan referred to in Item 1

Annexure to Lease of premises known as 34 Wareena Road Saridigo NSW 2700.
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Rabobank

CONSENT TO LEASE

(To be annexed to Lease cormnencing l January 2017 between 
) and Opms Mobile Pty Limited ACN 054 365 696 (as Lessee) in

respect of premises comprised in  Part, shown hatched black on the
plan in Annexure B and more particularly described in item l of the Information table to Annexure
A.

RABOBANK AUSTRALIA L[MITED A.C.N. 00 k 621 129 ("Rabobank") 
') of the

premises the subject of this Lease, consents to this Lease subject to the following conditions and
prOviSiOns:

1. This consent is without prejudice to the rights powers and remedies of Rabobank under the
Mortgage which will remain in full f6ice and effect as if this consent had not been given
except that so long as the covenants and provision of this Lease are duly observed and
peforrned Rabobank if it exercises its power of sale or other power or remedy on default
under the Mortgage, will exercise its rights under the Mortgage subject to the-subsisting rights
of the Lessee under this Lease.

%

2. So long as Rabobank is registered as mortgagee of the premises the subject of this Lease the
Lessee will obtain the consent or approval of Rabobank in addition to the consent or approval
of the Lessor in all cases where the consent or approval of the Lessor is required under this
Lease.

3. Rabobank will not be bound to perform and will not incur any liability in respect of the
covenants and agreements expressed or implied in this Lease and on the part of the Lessor to
be perforn'ied and observed.

If Rabobank gives a notice to the Lessee entering into receipt of the rents and profits of the
premises the subject of this Lease the covenants on (he part of the Lessee expressed or implied
in this Lease will be deemed to have been entered into by the Lessee with Rabobank and all
the rights powers and remedies of the Lessor under this Lease will vest in and be exercisable
by Rabobank until such notice is withdrawn or the Mortgage is discharged.

s. A reference to Rabobank includes a reference to Rabobank its representatives, successors in
title and assigns.

4.

DATED this 22'd December 2016.

Signed by Rabobank Australia Limited by its attorneys
Harland Andrew Lisle (Senior Manager)
and

Denevan Ralph Ellis (Manager)
who respectively state that at the time of executing this
instniment they have received no noti6e of the revocation
of the Power of Attomey registered Number Book 4303 No 3 12

s instrument.




