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Corporations Act 2001
Boction BT1B

 Notice of inftial substantiai

holder

10 Company Name/Schime 002 and Qichard Manageaient Linvied ACK 474 099 931

Orchard Property Limited ACN 006G 387 435 as Rasponsible Entity of Orhard Indus triad Propenty Fud ARSN 120 121

ACNIARSH Bee above

T Duisiiz of subsilanine! hoddure (1)
3 moe Growlrpoin Froperties Limizy
ACNARSN [if appica bl) Reglration Number 13074004 $08/06

Tha nalder became a subslanual holder on SIR2009

2. Dotails of votlng power

relevant ere st {3} in on e da1e the subsiantisl ol becane a sulrslontiol Pelder drer @3 fohows.

The Wwial number ot voles ailached 1o all the VoIing shares in the company & voling nteresis in 1 schorme that te substanbal nGIder of an associale () had 3

Person's voles {5) 2

3. Detalis of relevant loterests

subsianiial holder arg as fOIOWS:
b,

Class of sesudivs 4  Huomber of secunties
Cidinasy Unds __pAT.653.813 347,563,813
Ordinary Sharus 347 563,813 ) B 47 583.81%

Ihe nature of the relovant inlerest the substantial Rokder a1 an associale nag o 106 TOINOWING VONNG SSCUNBes 00 INe dale Ne SUbSIantial Rokdar tetame 9

150 154

TR i R

Fokke of ielevant inferest Nature of relevan! interest (#)

Helovanl Interest by virtue of baing

Grondlipink Propesties Limiicd entiled to bo registered as holger.

! Class and number of securifies

347 563,813 Ovdinary Units

Retevant inletest by viilue of heing

aric [ ]
Crowihgont Properics Limiled ferlitled 10 te registered as hoider

4 Detalis of prosemt regintored holdars
Tne persons regisierad as halders of he securities reterred to n paragraph 3 obove a0 as follows

I Foider of relayan Registered holder of
; inleresl securilios

: e

}Drmard Funnts Linited ;(}fchard Funds Linitedt

Porson aniitied to bs
_fegistered as Nolder (8)

{Orchacd Funds Limiled

347,563,813 Ordinary Shares

of sarintes
| R — H
347 553,813 Oriinary

T Gitvss awed yrarriber )
i
t
Shacer i
]

[ —— B T T TRT R IR S

5. Conpsidoration

Lezame 2 substardist halder is as follows:

The congidaration paid for gach relevant inlgrest referred to in Laragirapin 3 sbuve, and aCyuned it four months RHOT 13 e day 1al e sucslantial Poder

T e e s e

e T R SRR |

TR LYL R I NI

Halao: ! L N T
Holger Uate of acquisition i Consderstion 5 A ;Z ‘?C:{:::“"” i
of won H
B | S— Aty |
J!' fLash L MNoncast | 4

: ; i e bt HONCCAST TP T
::Sromnpaim R biey Larabnd 5802009 f553.510 Z10 !Lal‘ni':fuj!’ cramaty !
e e e L TG .. S
H | ;
H 347 563 31 Ordvary |

f‘:\lfa‘wll:pmnf Froperes Lunlled 522005 183.005.932 :2:'5,.‘;23 19 Orttinsary
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§. Asaoclates
The tessons the persens named in paragraph 3 abuve sre associates of th SUbStantial hotder are as faligws.:

’—‘..k. - “-'

e B b e Crterew:

. 1 biame atg ACNAIRSH 1 apghcafie I " Nafuea of association !
i i : 4
; I A,,‘..“_W*_”_m.,_____, B e e

B e S S

7. Addrosses
Fha agdresses of PRESANS named tn this fonn are as follows

I e T B e T 7 T SUCRER

Name ! Addlress

Growthpain Propartues Luntad Jine Fiace, 1 Sandion Grive. Sandion, Gauleng 2196 Souh Aftica :

[Orehard Funds | imied gu.wei 28, 1 Spring Heeel, Metboums VIC 3000 ' i
. Signature
Nt hame - X capaci .
P ;{57—!& WK Koorrvy  pe Llerk pocly Dunecs ur,
e e T i e
DIRECTIONS "
AL Wiherre are o number of substanna) haklers with similar or refated relevant intere ts (eq. a corparalion and is related Comoralions, of the manager ana

lustes of an eqiity trusl). the names ekt be ihcluce? in AR annexure i e form, f fhe felevant inteests of a group of persong are assentially star,
hay may be roferred by thraughout the fonm as specically named group 4 the membership of each group, wilh 1he names and addresses of members
i cleary set oul in paragraghy 7 of ihe Torm,

121 Hee the dafinition of *ussnciate” i sechion 9 of the Corparations Al 2001

(&} See the definition of “relevant interest® in sections 608 antd 6718(7) of the Corporations Act 2007,

143 The vobing shares of 3 EOMEANY consiiule one class unless divided into SEpAate clatsos

3 The (otal sumber of votps atlachad o all the voung shares in the Company or vating mmerasig in the xchamg (i anyi that the person or an sssociale nug A

relevant interes! in

' The peison's voles Qivided by ™e total votes in the body cofperate or scheme muiiptied by 100

i Inelude details of

Al wny ralevant agreament of olher CHCUMSIANTEeS Ly whch the relevant nferest was acautred It samsschion SIRI4 appling p ooy of any
document sethng out the terms ot any relevant agreement, and a slaiemen by the parson gnang ull and accurate detpgs of Aty contragt,
seheme an acangarmant, mugl ascompany s lorni, luge ther with a waiflen Blatement cenitying fus comtract. scheme or anangemaent: and

g any qualhication of the power of 2 Berson 1o exercise. contral the exereise of, or influence e axercise of, Ine VOHRG paweTs o disposal of e
SECUTHES 0 winch the 1alevanl inletesl refgles ndicating clearly the particular SECUTIIS 10 whiCh the Gualfication applieat

Gow e dadiilion o VANl adret e’ n SECoN ¥ it (s il porations Aot 2004

Ay HHu sabstanhal hotcar arnbie o d2tormne the Wenily of the PRsea ey i e iciovant nfetnst anses DCEGSE OF 30 OpE-ony wile “Linkaows

H] Eetails of the considerahon FRUSTINClde Any and all benalily, monayL and slner sl any Berson Fus wiionr a TERVAN MeES! Wak acqwires nag of i
may. Decome entitled 1o receve in ralation (o thal acquislion Oetais must he inCivdad even i the bonslis s Sanelianst on [he happundg of nat of 4
conbngency  Detods sl be mcluded of any DROGN pAid On beha!t of the subslantal hokier or its assceale is rokbon 10 the agquistions, even if (hoy
87e rotpad dueclly 16 the 0evson irom whom the relevant interest was acquired .
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Placement agreement

Date 24 June2009

Between the parties

Investor Growthpoint Properties Limited Registration No. 1987/004988/06
of The Place, 1 Sandton Drive, Sandton, Gauteng2196, South Africa

issuer lOrchard Property Limited ACN 124 093 901 in its capacity as
responsible entity of the Orchard Industrial Property Fund ARSN 120
121 002

of Level 28, 1 Spring Street, Melboumne Victoria 3000

D !

Background i

Orchard Property Limited (OPL and Issuer} (as the then
responsible entity of Orchard Industrial Property Fund (OIF})
Orchard Management Limited (OML) and Orchard Funds Limited
(OFL) entered into an Implementation Agreement with
Growthpoint Properties Limited {Investor) to effect a multi-part
transaction, consisting of:

« issuing 347,563,813 of the total Units in OIF to the Investor
such that the Investor will hold 50.1% of the units in OIF;

s+ internalising the management of OIF by:

— transferring approximately 893 million shares in OML. to
unithalders in OIF; and

- stapling the securities of OML and OIF;
« replacing OPL with OML as responsible entity of QIF;

« conducting a renounceable rights issue to holders of Stapled
Securities, which will be fully underwritten by the investor and
giving holders of Stapled Securities the ability to participate in
any shortfall; and

+ if necessary, a top-up placement to the Investor such that it
will hold at least 60% of the Stapled Securities.

This agreement sets out the terms and conditions on which the
lssuer will allot and issue to the Investor, and the Investor has
agreed to subscribe for, 50.1% of the units in OIF.

Completion under this agreement is interdependent with Up-Front
Subscription and Internalisation Completion pursuant to the
Implementation Agreement.

1.1905622.34 Printed 24/06/09 {15:19)
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g ' Freehills
The agreement
!
The parties agree as set out in this agreement, in consideration of, among other things, ’

the mutual promises contained in this agreement. ’

1.1905622.34 Printed 24/06/09 {15:19) Placement agreement page 2
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1 Definitions and interpretation

11 Definitions

The meanings of the terms used in this document are set out below. Any term in this
agreement that is not defined in this clause 1.1, but which is a defined term in the
implementation Agreement, shall have the meaning set out in clause 1.1 of the
Implementation Agreement.

|

Term Meaning
ASX IASX Limited ACN 008 624 691.
Authorisation means:

1 an authorisation, consent, licence, declaration, approval, exemption,
notarisation or waiver, however it is described; and

2 in relation to anything that couid be prohibited or restricted by law If a

! Government Agency acts in any way within a specified period the expiry of
that period without that action being taken, including any renewal or
amendment of the above.

.

|
iBusiness Day a day on which banks are open for business in Melbourne, Australia and
i Johannesburg, South Africa excluding a Saturday, Sunday or public holiday.

Cleansing Notice ‘a notice given in accordance with section 708A(5)(e) and 1012DA(5)(e} of the

} ;Corporations Act that complies with sections 708A(6) and 1012DA(6) of the

! Carporations Act.

! —
;Completion %the settlement of the issue of the Subscription Units under this agreement.

J | e N
‘Completion Date means ihe business day immediatey before the Up-front Subscription and

‘ Internalisation Completion Date as defined in the Implementation Agreement.

!Corporations Act jthe Corporations Act 2001 (Cth).

'Duty iany stamp, transaction or registration duty or similar charge imposed by any

Government Agency and includes any interast, fine, penalty, charge or other
‘amount imposed in respect of any of them, but excludes any Tax.

1.1905622.34 Printed 24/06/0% (15:19) Placement agreement

page 3
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L. Ireehills 1 Definitions and interpretation
-—'__-_-__‘—-.,
Term Meaning
Encumbrance an interest or power:
1 reserved in or over an interest in any asset including, but not limited to, any
retention of title; or
2 created or otherwise arising in or over any interest in any asset under a bill of
sale, mortgage, charga, lien, pledge, trust or power,
by way of, or having similar commercial effect to, security for the payment of a
debt, any other monetary obligation or the performance of any other obligation,
iand includes, but is not limited to, any agreement to grant or create any of the
above.
Government Agency any government or any governmental, semi-govemmental, administrative, fiscal

or judicial body, department, commission, authority, tribunal, agency or entity in
@ny part of the world.

Immediately Available cash, bank cheque or telegraphic or other electronic means of transfer of cleared

( Funds funds into a bank account nominated in advance by the payee,
llmplementation ‘rthe agreement between the Investor, OML, Orchard Funds Limited (ACN 097 125
Agreement 874} and the Issuer dated 18 May 2009.

ilnsolvency Event In relation to an entity, when:

! 1 the entity suspends payment of its debts generally, is or becomes unable to
pay its debts when they are dus;

2 the entity enters into, or resolves to enter into, any arrangement, composition
or compromise with, or assignment for the benefit of, its creditors or any class
of them;

' 3 areceiver, receiver and management, liquidator, provisional liquidator,

! administrator, trustee or similar official is appointed over any of the assets or
undertakings of the entity, an application or order is made for the winding up

or dissolution of the entity, or a resolution is passed or any steps are taken to
pass a resolution for the winding up or dissolution of the entity, except for the
purpose of an amalgamation or reconstruction which has the entity’s prior

/ consent.

s e .
|
Issue Price 16 cents per Subscription Unit.
‘_ S | e — S -
issuer OPL as responsible entity of OIF. |
;,__ Tt R ”ki,‘.____.b,vw_“j
Listing Rules the Official Listing Rules of ASX, as amended and waived by ASX from time to i
! time. :
OIF Orchard Industrial Property Fund ARSN 120 121 002
I . ——— |
| i =
OML Orchard Management Limited ACN 127 093 901

1.1805622.34 Printed 24/06/09 (15:19) Placement agreement page 4
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Freehills 1 Definitions and interpretation
I imaE——
Term Meaning
OPL Orchard Property Limited ACN 006 387 435 -

Related Bodies Corporate

has the meaning given to that term in the Corporations Act.

ESubscription Amount

the Issue Price multiplied by the Subscription Units being A$55,610,210.08.

Subscription Units

347,563,813 Units equal to 50.1% in number of the Units on issue immediately
after Completion.

Tax any tax, levy, charge, impost, fee, deduction, goods and services tax, compulsory
loan or withholding, that is assessed, levied, imposed or collected by any
Government Agency and includes any interest, fine, penalty, charge, fee or any
cther amount imposed on, or in respect of any of the above but excludes Duty.
Unit ia fully paid ordinary unit in OIF.
L |
1.2 Interpretation
(a) In this agreement, a reference to:
(M one gender includes the others;
(2) the singular includes the plural and the plural includes the singular;
{3) a person includes a body corporate;
(4) a party includes the party’s executors, administrators, successors and
permitied assigns;
5 a statute, regulation or provision of a statute or regulation (Statutory
Provision) includes that Statutory Provision as amended or re-
enacted, a statute, regulation or provision enacted in replacement of
that Statutory Provision, and another regulation or other statutory
instrument made or issued under that Statutory Provision; and
(B) money is to Ausiralian doliars, uniess otherwise stated.

(b ‘Including’ and similar expressions are not words of limitation.

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

(d) Headings and any table of contents are for convenience only and do not form
part of this agreement or affect its interpretation.

1.1905622.34 Printed 24/06/09 (15:19) Placement agreement
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e Freehills 1 Definitions and interpretation
e e et
(e) A provision of this agreement must not be construed to the disadvantage of a
party merely because that party was responsible for the preparation of this
agreement or the inclusion of a provision in it.
4] Iif an act must be done on or by a specified day which is not a Business Day, it
must be done instead on or by the next Business Day.
(@) A reference to any time is a reference to that time in Melbourne, Victoria.
(h) A reference to $ or dollars is to the lawful currency of Australia.
1.3 Interaction with Implementation Agreement
(=) Any Claim made under or in connection with this agreement will be deemed to
be a Claim made under or in connection with the Implementation Agreement for
the purpose of clause 20 of the Implementation Agreement.
() Subject to clause 1.3(a), to the extent that the provisions of this agreement

conflict with the Implementation Agreement, the Implementation Agreement
prevails as between the parties.

1.4 Interdependence with Implementation Agreement

(a}

(b)

Implementation of this agreement is interdependent with Up-Front Subscription
and Internalisation Completion pursuant to the Implementation Agreement. If
Up-Front Subscription and Internalisation Completion does not occur
implementation of this agreement will be treated as not having taken effect.

if Up-Front Subscription and Internalisation Completion under the
Implementation Agreement has not occurred by the Relevant Cut Off Date,
implementation of this agreement will be treated as having not occurred and this
agreement, and all actions carried out in accordance with this agreement, will
be unwound.

1.5 Awareness

(a)

——
(=3
—

1.1905622.34

Where a warranty is given by an Issuer 'so far as it is the Issuer is aware’ or
with a similar qualification as to the Issuer's awareness or knowledge, the
Issuer will be deemed to know or be aware of a particular fact, matter or
circumstance only if a Specified Executive is actually aware of that fact, matter
or circumstance as at the date of this agreement.

For the purposes of this clause 1.5 a 'Specified Executive’ means each of David

Hinde, Tim Collyer and Chris Thiris.

Printed 24/06/09 (15:19) Placement agreement
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F[EEhlUS 2 Subscription and issue

2

Subscription and issue

21

2.2

2.3

2.4

2.5

2.6

(b}

{c)

2.7

1.1905622.34

Time and place for Completion

Completion of the issue of Subseription Units under this agreement must take place at
the cffice of Freehills Melbourne at Level 42, 101 Colling Street, Melbourne, Victoria on
the Completion Date.

Obligations of the Issuer
On or before Completion the Issuer must procure that a meeting of directors of the Issuer
is duly convened and approves, subject to Completion, the allotment and issue of the

Subscription Units to the Investor {or its custodian, as registered holder of the
Subscription Units).

Subscription

At Completion the Investor must subscribe for, the Subscription Units for the Subscription
Amount.

Allotment and issue

At Completion the Issuer must allot the Subscription Units to the Investor (orits
custodian, as registered holder of the Subscription Units)

Additional obligations

Immediately following Completion, the Issuer must procure that the name of the Investor
(or its custodian, as registered holder of the Subscription Units) is entered into the
register of members of OIF in respect of the Subscription Units.

Rights and ranking

The Issuer must ensure that all Subscription Units issued to the Investor (or its custodian)
under clause 2.4 will:

be issued fully paid;
be free from any Encumbrances or other third party rights and

rank equally in all respects with any other Units on issue.

Constitution

On issue of the Subscription Units, the Investor agrees to be bound by the constitution of
OIF.

Printed 24/06/09 (15:19) Placement agreement
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! FI' eehills 3  Warranties
el

2.8 Completion simultaneous

(a) The actions to take place as contemplated by this clause 2 are interdependent and must
take place, as nearly as possible and subject to the terms of this agreement,
simultaneously. Subject to clause 2.8(b), if one action does not take place, then without
prejudice to any rights available to any party as a consequence:

(1) there is no obligation on any party to undertake or perform any of the other
actions;

(2) to the extent that such actions have already been undertaken, the parties must
do everything reasonably required to reverse those actions; and

(3) the parties must each return to the other party all documents delivered to it
under this clause 2 and must repay any payments received by it under this
clause 2, without prejudice to any other rights any party may have in respect of
that failure.

(b) The Investor may, in its sole discretion, waive any or all of the actions that the Issuer is
required to perform under this clause 2 and the Issuer may, in its sole discretion, waive
( any or all of the actions that the Investor is required to perform under this clause 2.
3 Warranties
31 Mutual warranties

Each party represents and warrants to the other party as at Completion:

{a) it is @ corporation validly existing under the laws of its place of incorporation, it
has the corporate power to enter into and perform its obligations under this
agreement and to carry out the transactions contemplated by this agreement
and it has obtained all necessary corporate authorisations and other necessary
consents and authorities to enable it to do so.

(b) this agreement constitutes a legal, valid and binding abligation on it and neither
the entry into nor the performance by it of this agreement nor any transaction

| contemplated by this agreement will conflict with or result in a breach or defauit
of any material terms or violate in any material respect any provision of:
(1) its constitution (and in the case of OIF, the OIF constitution) or other
constituent documents (as applicable);
(2} any judgement binding on it;
(3) any law or regulation;
(4) the Listing Rules; or
(5) any other agreement or other arrangement binding on it or its assets.

{c) it holds each Authorisation that is necessary to:

1.1905622.34 Printed 24/06/0¢ (1519} Placement agreement
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Freehills 4 Releases and non-reliance
e e+ .

4] execute this agreement and to carry out the transactions that this
agreement contemplates;

{2} ensure that this agreement is legal, valid and binding;

(3) enable it to properly carry on its business,

and is complying with any conditions to which any of these Authorisations is
subject;

that no Insolvency Event has occurred in relation to it (or in relation to OIF) and
no circumstances have arisen or may reasonably be expected to arise as a
consequence of which an Insolvency Event in relation to it (or in refation to OIF)
may occur.

4 Releases and non-reliance
41 Issuer’s directors and officers
{(a) Except for any rights the Investor may have by reason of any liability which may

(b)

not be excluded by law, the Investor releases its rights against, and agrees with
the Issuer that it will not make a Claim against, any of the Issuer’s directors and
officers in connection with:

(1) any breach of any representations, covenants and warranties of the
Issuer in this agreement or the Impiementation Agreement except
where an Issuer director or officer has not acted in good faith, has
engaged in wilful misconduct or has been reckless; or

(2) any disclosures containing any statement which is false or misleading
whether in content or by amission, except where an Issuer director or
officer has not acted in good faith, has engaged in wilful misconduct or
has been reckless.

The Issuer receives and holds the benefit of this clause 4.1 to the extent it
refates to each of the Issuer's directors and officers as trustee for them.

4.2 Due diligence investigations

The Investor acknowledges on its own behalf and on behalf of each of its Related
Persons that:

(a)

(b}

1.1805622.34

by the date of this agreement, it and its Related Persons will have undertaken
and concluded their own confirmatory due diligence investigations in relation to
OIF and the Sub-Trusts and have conducted discussions with the Issuer and its
Related Persons; and

in the course of those investigations and the negotiations and discussions prior

to entry into this agreement, the Issuer and its Related Persons have provided
to the thvestor the Disclosure Material.

Printed 24/06/08 (15:19} Placement agreement
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4 Releases and non-reliance

No Issuer representation or warranty or liability

The Investor acknowledges and agrees both on its own behalf and on behalf of each of
its Related Persons, that other than as set out in clause 3 of this agreement or in or the
Implementation Agreement, the Issuer and its Related Persons:

(a)

(b)

(d)

make neo representation or warranty:

(1 as to the accuracy or completeness of the Disclosure Materials,
excluding infermation publicly disclosed by the Issuer;

(2) in respect of any Forward Looking Information, as to the
reasonableness of any such information or the accuracy,
completeness or relevance of any assumptions underlying any such
information (and the Investor expressly acknowledges that all such
information is necessarily a matter of opinion, is inherently uncertain
and subject to change and when provided did not take info account
any investment criteria or other considerations which may have
determined or influenced the decision of the Investor to enter into this

agreement);
(3) that any of the Disclosure Material has been audited or verified; or
(4) that the Disclosure Material is the totality of the information that a

person would require or expect to find to make a decision to enter into
this agreement or the Impiementation Agreement or to complete the
Transaction;

has no legal liability or responsibility to the Investor, its Retated Persons or any
other person for any false, inaccurate, misleading or deceptive Disclosure
Material or for any omission from the Disclosure Material which is or may be
misleading or deceptive or for any opinion or interpretation formed, conclusion
drawn or decision made by the Investor as a result of examining the Disclosure
Material, including a decision to enter into this agreement, take all necessary
steps to complete the Transaciion or for any other burpose, except to the extent
that liability cannot by law be excluded where the Issuer's Indemnified Parties
have not acted in good faith, have been reckless or have engaged in wilful
misconduct;

other than as required under this agreement or the Implementation Agreement,
has no legal liability or responsibility to inform the Investor of any matter arising
or coming to the notice of the issuer which may affect or qualify any of the
Disclosure Material or to update or correct any of the Disclosure Material; and

has no legal liability or responsibility for any loss of any kind (including, without
limitation, any indirect, consequential or economic loss or loss of profit or
opportunity) arising from any inaccuracy, incompleteness or misleading or
deceptive nature (including by omission) of any of the Disclosure Material, and
the Investor acknowledges and agrees both on its own behalf and on behalf of
each of its Related Persons not to make any claim or pursue any proceedings
against the Issuer or its Related Persons for any loss of any kind arising from an
error, inaccuracy, incompleteness or similar defect in that information, except to
the extent that liability cannot by law be excluded, or where the Issuer’s
Indemnified Parties have not acted in good faith, have been reckless or have
engaged in wilful misconduct.

Printed 24/06/09 (15:19) Placement agreement
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4 Releases and non-refiance

Own enquiries

Without Iimit'in'g clauses 4.2 and 4.3, the Investor hereby acknowledges and agrees both
on its own behalf and on behalf of each of its Related Persons, that:

(a)

(b)

(c)

the Investor has made (and will make) its own independent assessment of all
Disclosure Material,

the Investor has carried out {and will carry out), and relied solely (and will solely
rely) on, its own investigation and analysis of the Disclosure Material and
information which the Issuer has disclosed to ASX;

in relation to Forward Looking Information:

(1) there are uncertainties inherent in attempting to prepare the Forward
Looking Information and the Investor is familiar with these
uncertainties;

(2) the Investor is taking full responsibility for making its own evaluation of
the adequacy and accuracy of all Forward Looking information
(including the reasonableness of any assumptions and contingencies
which may affect the Forward Looking Information); and

(3) neither the ssuer nor any Related Person is liable under any Claim
arising out of or in connection with any party’s use or disclosure of any
such Forward Looking Information.

Reliance

(a)

(b)

Benefit

The tssuer acknowledges that the Investor has entered into this agreement in
reliance on the rights, obligations, representations and warranties set out in the
Implementation Agreement.

Subject to clause 4.5(a), no other representations, warranties, promises,
undertakings:

(1) have induced or influenced the Investor to enter into, or agree to any
terms or conditions of, this agreement;

(2) have been relied on in any way as being accurate by the investor or a
Related Party;

(3) have been warranted to the Investor as being true; or

,.\
=
&

have been taken into account by the Investor or a Related Party as
being important to its decision to enter into, or agree to any or all of
the terms of, this agreement,

except those expressly set out in this agreement (including in the
representations and warranties) and those made in disclosures made by the
Issuer to ASX prior to the date of this agreement.

The acknowledgements, confirmations and agreements given and made by the Investor
on its own behalf and on behalf of its Related Persons in clause 4.1, 4.2, 4.3, 4.4 and 4.5

1.1906622.34
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are given to the Issuer on its own behalf and separately as trustee for each of the issuer's
Indemnified Parties.

Acknowledgement

2.1

Capacity of Orchard Property Limited

The Issuer enters into this agreement as the responsible entity of OIF. Accordingly, the
following provisions apply:

(a) A liability of the Issuer arising under or in connection with this agreement is
limited to and can be enforced against the Issuer only to the extent to which it
can be satisfied out of the property of OIF out of which the Issuer is actually
indemnified for the liability. This limitation of the Issuer's liability applies despite
any other provision of this agreement and extends to all liabilities and
obligations of the Issuer in any way connected with any representation,
warranty, conduct, omission, agreement or transaction related to this
agreement.

{b) A party may not sue the Issuer in any capacity other than as responsibie entity,
including to seek the appointment of a receiver (except in refation to property of
OIF), a liquidator, an administrator or any similar person to the Issuer or prove
in any liquidation, administration or arrangement of or affecting the Issuer
(except in relation to property of OIF).

(c) The provisions of this clause 5.1 do not apply to any obligation or liability of the
Issuer to the extent that it is not satisfied because under the trust agreement
establishing OIF or by operation of law there is a reduction in the extent of the
Issuer's indemnification out of the assets of OIF, as a result of the Issuer's
fraud, negligence or breach of trust.

Costs and expenses

6.2

1.1905622.34

Costs and expenses

{a) Unless otherwise provided for in this agreement, each party must pay its own
costs and expenses in respect of the negotiation, preparation, execution,
delivery and registration of this agreement and any other agreement or
document entered into or signed under this agreemert,

(b} Any action to be taken by the Investor or the Issuer in performing their
obligations under this agreement must be taken at their own cost and expense
uniess otherwise provided in this agreement.

Duty

The Investor:

Printed 24/06/09 {15:19) Placement agreement
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Freehills 7 Notices
(a) must pay all stamp duties and any fines and penalties with respect to stamp

duty in respect of this agreement; and

{b) indemnifies the Issuer against any hability arising from failure to comply with
clause 6.2(a).

7 Notices
71 Notice of changes

The Issuer and the Investor must promptly advise each other in writing of any change or

event causing, or which, so far as can reasonably be foreseen, would causa:

(a) a representation or warranty provided by the party in this agreement to be false;

{b} a breach or non-fulfilment of any of the conditions precedent; or

(c} a material breach of this agreement by the party.

7.2 Notice in writing
A notice or other communication connected with this agreement (Notice) has no legal
effect unless it is in writing.

7.3 Methods of service

(a) In addition to any other methad of service provided by law, the Notice may be:
(nm sent by prepaid ordinary post to the address for service of the

addressee, if the address is in Australia and the Notice is sent from
within Australia;

(2) sent by a prepaid international courier operating in at least Australia
and South Africa, to the address for service of the addressee, if the
address is outside Australia or if the Notice is sent from outside
Australia;

(3} sent by facsimile to the facsimile number of the addressee;

{4} sent by electronic mail {o the electronic mail address of the
addressee; or

(5) delivered at the address of or service of the addressee.

(b} A certificate signed by a party giving a Notice or by an officer or empioyee of
that party stating the date on which that Notice was sent or delivered under
clause 7.3(a) is prima facie evidence of the date on which that Notice was sent
or delivered.

1.1905622.34 Printed 24/08/09 (15:19) Placement agreement
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7.4 Delivery

If the Notice is sent or delivered in a manner provided by clause 7.3(a), it must be treated
as given to and received by the party to which it is addressed:

(a)

(b)

(c)

(d)

(e)

11905622 34

if sent by post from within Australia to an address in Australia, on the 2™
Business Day (at the address to which it is posted) after posting;

if sent outside the country of origin by a reputable international courier operating
in at least Australia and South Africa, on the day it is delivered if it is delivered
before 5pm on a Business Day at the place of delivery, and otherwise on the
next Business Day at the place of delivery;

if sent by facsimile or electronic mail before 5pm on a Business Day at the place
of receipt, on the day it is sent and otherwise on the next Business Day at the
place of receipt; or

if otherwise delivered before 5pm on a Business Day at the place of delivery,
upon delivery, and otherwise on the next Business Day at the place of delivery:;

despite clause 7.4(c):
(1) a facsimile is not treated as given or received unless at the end of the

transmission the sender’s facsimile machine issues a report
confirming the transmission of the number of pages in the Notice;

(2) an electronic mail message is not treated as given or received if the
sender’'s computer reports that the message has not been delivered;
and

{3) a facsimile or electronic mail message is not treated as given or

received if it is not received in full and in legible form and the
addressee notifies the sender of that fact within 3 hours after the
transmission ends or by 12 noon on the Business Day on which it
would otherwise be treated as given and received, whichever is later;

if a Notice is served by a method which is provided by law but is not provided by
clause 7.3(a), and the service takes place after 5pm on a Business Day at the
place of service, or on a day which is not a Business Day, it must be treated as
taking place on the next Business Day;

a Notice sent or delivered in a manner provided by clause 7.3(a) must be
treated as validly given to and received by the party to which it is addressed
even if:

(1) the addressee has heen liquidated or dereqgistered or is absent from
the place at which the Notice is delivered or to which it is sent:

(2) the Notice is returned unclaimed; or

(3) in the case of a Notice sent by electronic mail, the electronic mail
message is not delivered or opened (unless the sender’s computer
reports that it has not been delivered),

if the party to which a Notice is intended to be given consists of more than 1

person then the Notice must be treated as given to that party if given to any of
those persons.

Printed 24/08/09 {15:19) Placement agreement
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7.5

Notice details

{a) | The notice details of the parties are set out in Schedule 1.

(b) A party may change its notice details by giving Notice of that change to the
other party.

General

8.1

8.2

8.3

8.4

8.5

1.1805622.34

No representation or reliance

(a) Each party acknowledges that no party (nor any person acting on its behaif) has
made any representation or other inducement to it to enter into this agreement,
except for representations or inducements expressiy set out or referred to in this
agreement.

{b) Each party acknowledges and confirms that it does not enter into this
agreement in reliance on any representation or other inducement by or on
behalf of the other party, except for any representation or inducement expressly
set out or referred to in this agreement.

No merger
(a) The rights and obligations of the parties do not merge on Completion.
(b) The rights and obligations of the parties survive the execution and delivery of

any assignment or other document entered into for the purpose of implementing
this agreement.

Consents

Any consent referred to in, or required under, this agreement from either party may not be
unreasonably withheld or delayed, unless this agreement expressly provides for that
consent to be given in that party's absclute discretion.

Further assurance

Each party must promptly do all things (including executing and if necessary delivering all

documents) and procure that its Related Bodies Corporate do all things necessary or
desirable to give full effect to this agreement.

Entire agreement

Subject to clause 1.3, this agreement supersedes any prior agreement or understanding
on anything connected with the subject matter of this agreement and embodies the entire
agreement between the parties in relation to that subject matter.

Printed 24/06/09 (15:19) Placement agreement
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8.6 Variation
An amendment or variation to this agreement is not effective unless it is in writing and
signed by the parties.
8.7 No assignment
{(a) A party may not assign or otherwise deal with this agreement except with the
prior written consent of the other party. A party is not required to give consent or
to Justify the withholding of consent.
(b} A party may not subcontract the performance of the whole or any part of its
obligations under this agreement.
8.8 Waiver
{(a} A party’s failure or delay to exercise a power or right does not operate as a
waiver of that power or right. The exercise of a power or right does not preciude
- either its exercise in the future or the exercise of any other power or right.
{
{b) A waliver is not effective unless it is in writing.
{c) Waiver of a power or right is effective only in respect of the specific instance to
which it relates and for the specific purpose for which it is given.
8.9 Cumulative rights
The rights, powers and remedies provided in this agreement are in addition to those
provided by law independently of this agreement and each right, power and remedy
provided in this agreement (including any right of indemnity) is additional to and not
exclusive of every other right, power or remedy provided in this agreement.
8.10  Governing law and jurisdiction
{(a) The law of Victoria governs this agreement.
(b) The parties submit to the exclusive jurisdiction of the courts of Victoria and of
the Commonwealth of Australia.
8.11  Counterparts
(a) This agreement may be executed in any number of counterparts,
{b) The counterparts, taken together, constitute one instrument.
{c) A party may execule this agreement by signing a counterpart.
1.1905622.34 Printed 24/06/09 (15:19) Placement agreement
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Schedule 1

Investor
Address The Place, 1 Sandton Driva, Sandton, Gauteng 2196, South Africa
Attention Company Secralary
Phone. +27 {0} 11 944 GOGO
Fax 27 (0) 11 944 6005
Ernait rkrabbenhoft@growthpoint.co.za
Jssuer
Address Level 28, 1 Spring Street, Melbourne Vic 3000
Attention Company Secratary
Fhona +G1 39093 9000
Fax +61-3 8093 9093
Emai Matt Kilbride@orchardfunds.com
1908622
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Signing page

Executed as an agreement

Signed by
Growthpoint Properties
by

8ign here »

w'm‘ Director
piint name “@7"/ ,’\/@fé‘féﬁr *5:4 S_S— é:_
8ign hare » %&—’/\

Director
priat pame ES’?rG raid€ K o D& /&Elﬂfc
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Signéd by
Orchard Property Limited (as responsible entity of Orchard Industrial
Property Fund)

by
sfgn here » &A’\

Company Secretary/D.ifeﬁ’r

Matthew John Kilbride

print name

sign here » AIM /‘AA‘A&«

Dlre

prinf name G—Rﬁm’f TCV Sa~/
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Deed

In my f_‘apduir.y‘ 'as' a diveco Enr of C.r(:wlhp(nnt Properties I,imrl f.(»U
I the undersigned RSTLEYM | & . ax  KLe "

................ tad e, TOTUGEY

Phat this ducument 3is a true copy of Lh(- criginal .

OML Deed

Sl O _ K

oy fug foq

\ Orchard Management Limited
Orchard Funds Limited
Orchard Industrial Pty Lid

_Freehills
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Data » 24 June 2009

Between the parties
OML Orchard Management Limited

ACN 124 093 901 of Level 28, 1 Spring Street, Melbourne VIC 3000
OFL Orchard Funds Limied

ACN 097 125 874 of Level 28, 1 Spring Streat, Melbourna VIC 3000
olPL Orchard Industrial Pty Ltd

ACN 67 124 873 338 of Leve! 28, 1 Spring Strest, Melbourne VIC

3000

Group Members

Each of the antitles referred to In Schadule 1

Recitals

t  Qrchard Property Limited (QPL.) is the responsible entity of the
Orchard Industrial Property Fund (OIF). The units in OIF are listed
on the ASX. OPL, as responsible entity for QiF, OML and OFL
have entered into an Implementation Agreement dated 18 May
2009 (Implementation Agreemant) with Growlthpoint Properties
Limited (Growthpolnt) for the purpeses of recapiallsing and
restructuring OIF.

2 Under the Implementation Agreement, OFL and OML have
undertakesn to:

issue 347,563,813 Units in OIF to Growthpoint such that
Growthpoint will hold 50.1% of the Units in OIF;

internalise the managemsnt of OIF by:

— ftransferring approximately 693 million shares in OML to
Unitholders (Share Transactlon); and

~ stapling the securities of OML and OIF;
replace OPL with OML as respensible entity of OIF;

conduct a renounceable rights issue to holders of stapled
sacurities, which will be fully underwritten by Growthpoint and
giving holders of stapled securitfes the ability to participate in

1916880
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any shortfall; and

» if necessary, conduct a top-up placement to Growthpoint such
that it will hold at least 60% of the stapled securities,

{the Proposal)

3 In order to give effect to the Proposal, OML and its wholfy owned
subsidiary, CIPL, will exit, and pursuant to the Orchard Funds
Limited Tax Sharing Agreement (TSA) ba released from all tax
liabilities coverad by the TSA.

4 This deed sets out tha terms and conditions of:
+ the Share Transaction; and

+ OML and QIPL's exit and release from all obligations anc
liabilities arising under or in connection with their membership
of the OFL Tax Consolidated Group.

5 Complation under this deed is intardependant with the Up-Front
Subscription and Infemalisation Completion pursuant to the
Implamentation Agreement.

This deed agree as follows:

Deed

page 2
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Definitions and interpretation

11

1316880

Definitions

The meanings of the terms used in this document are set out below. Any term in this
agresment that is not defined in this clause 1.1, but which Is a defined term in the
implementation Agreement, shall have the maeaning set out in clause 1.1 of the
implementation Agreement.

Term lMeaning

lBl.lslness Day a day on which banks are open for business in Malbourne excluding a
Fatu rday, Sunday or public holiday in that city.

iClaim ny claim, demand, legal proceedings or cause of action including any
laim, demand, logal proceedings or cause of action:

a) based in contract (Including breach of warranty or
representation);

b) based in tort (including misreprasentation or negligence);
c) under common law; or
d) under statute,

n any way relating to this agreement and includes a claim, demand,
aqal proceedings or cause of action arsing from a breach of warranty or|
presentation, or under an indemnity In this agreement.

Government Agency ny government or govemmental, administrative, monetary, fiscal or
udicial body, department, commissian, authority, tribunal, agency or
ntity in any part of the world.

}lmplementaﬁon @ implementation agreement dated 18 May 2009 betwaen Orchard

Agreament Property Limited as responsibla entity of the Orchard Industriat Property
Fund, OML, OFL and Growthpoint Properties Limited.

) |

PFL Tax Consolidated the tax consolidated group formed on 1 June 2008 of which OFL is the

Group ‘Head Company and OML and OIPL. are Group Members.

‘Related Bodles has the meaning given to that term in the Gorporations Act 2001 (Cth).

Corporata

31157
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1 Definitions and interpretalion

Term

1.2

1.3

1916880

Tax Sharing Agresment (the Tax Sharing Agreement between OFL and the Group Members

ated 28 May 2008.

Interpretation

(a)

{0}

(c)

(d}

(e}

)]

{0}
(h)

In this deed, a reference 1o:

(1) one gender includes the others;

{2) the singular includes the plural and the plural includes the singular;

3 a person includes a body corporate;

(4} a party includes the parly's executors, administrators, successors and
permitted assigns;

(5} a statute, regulation or provision of a statute or reguiation (Statutory

Provision) includes that Statutory Provision as amended or re-
enactsd, a statute, regulation or provision enacted in replacement of
that Statutory Provision, and another regulation or other statutory
Instrument made or issued under that Statutory Provision; and

(6) money is to Australian doltars, unless otherwise stated.

Including” and similar exprassions are not words of limitation.

Where a word or expression is given a particular meaning, other parts of
speech and grammatical forms of that word er expression have a correspending

meaning.

Headings and any table of contants are for convenience only and do not form
part of this deed or affect its interpretation.

A provision of this deed must not be construed to the disadvantage of a party
merely because that party was responsible for the preparation of this deed or
the inclusion of a provision in it.

If an act must be done on or by a specified day which is not a Business Day, it
must be done instead on or by the next Business Day.

A reference to any time is a reference to that time in Melbourne, Victoria.

A reference to $ or dollars is to the lawfu) currency of Australia.

Business Day

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 Business Day.

Daad
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Deed components

This deed includes any schedule.
interaction with Implementation Agreement

(a) Any Claim made under or in connection with this desd will ba deemed fo be a
Clalm mada under or in connection with the implementation Agreement for the
purpose of clause 20 of the Implementation Agreement.

{b) Subject to clause 1.5(a), to the extent that the provisions of this deed conflict
with the Implementation Agreement, the Implementation Agreement prevails as
between the parties.

Interdependence with Implementation Agreement

(a) Implementation of this deed is interdependent with Up-Front Subscription and
Internalisation Completion pursuant to the Implementation Agreement and will
occur immediately after the shares in OIPL are transferred from OPLto OML.
Up-Front Subscription and Intemalisation Completion does not occur
implementation of this deed will be treated as not having taken effect.

(b) If Up-Front Subscription and Intemalisation Complation under the
implementation Agreement has not occurred by the Relevant Cut Off Date,
implementation of this deed will be treatsd as having not oceurred and this
deed, and all actions carried out in accordance with this deed, will be unwound.

Internalisation

21

22

Splitting and transfer of Shares

OFL agrees for the benefit of Unitholders that:

(a) The issued Shares will be spiit into a numbar of Shares which is equivalent to
the number of Units on issue immediately after the Up-Front Subscription and
prior to Internalisation Completion (Spiit Sharas); and

[{)] Title to the Split Shares will be transferred to Unitholders free and clear from all

Encumbrances for the total sum of $6.159 mitlion and each Unitholder will
receive one Share for every one Unit that they currently hold.

Trading position of OML

(a) OFL warrants for the benefit of each Unitholder that acquires any Split Shares
and its successors in title that:

M OML has only ever conducted business as the responsible entity of
the Orchard Funds Management Trust;

1916880 Deed
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(b}

3 OML and CIPL released from OFL Tax Consolidated Group

{2) Orchard Funds Management Trust has been deregisteredasa .
registered managed investment scheme with ASIC and Is terminated;
and

(3) as at the date of this deed, OML’s only fiability is $21,588.48 and OML
has sufficient cash to meet this liability, and OML has net assets of
$79,133.18 and as ai the Upfront Subscription and Internalisation
Completion dats, its only additional assets and liabilities will be those
acquired pursuant fo the implementation of the Transaction.

OFL indemnifies each Unithelder that acquires any Split Shares and its
successors in title against any loss, liabitity or expense in connection with:

(1) any liability of OML which arises at any time, if that liability arose from
any act or omission of OML prior to the Up-Front Subscription and
Internalisation Completion Date; and

(2} any liability of OML under the Income Tax Assessment Act 1997
{Cth), which arises at any fime, in connection with the default of OFL
{as head company of its tax consolidated group) in paying a group tax
lability when it falls due.

OML and OIPL released from OFL Tax Consolidated Group

CH

(b)

(c)

(d)

(e)

)

1916880

Definitions in the Tax Sharing Agreemerit apply int this clause 3 unless the
relevant term is defined in this deed or the context requires otherwise.

OML, and its wholly owned subsidiary OIPL, have been members of the OFL
Tax Consolidated Group since 1 June 2008;

The Group Members hava released OML and OIPL, with effect from the date
title to the Split Shares are transferred to Unitholders, from all obligations and
liabilities covered by the Orchard Funds Limited Tax Sharing Agreement arising
in connection with OML and OIPL being members of the OFL Tax Consolidated
Croup.

The Contribution Amount was calculated in accordance with clause 4.2 of the
Tax Sharing Agreement.

OML and OIPL have each paid the Contribution Amount to OFL in accoerdance
with clause 4.4 of the Tax Sharing Agreement and such amount has been
received by OFL.

Each of OFL, CML and OIPL have executed a Deed of Release in accordance
with clause 4.6 of the Tax Sharing Agreement.

Deaed
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Duties, costs and expenses

4.1

4.2

(a)

(b)

Dutles

OML must pay all stamp duties and any fines and penalties with respect to stamp duty in
respect of the execution, delivery and performance of this agreement.

Costs and expenses

Unless otherwise provided for in this agreement, each party must pay its own costs and
expenses In respect of the negotiation, preparation, execution, delivery and registration of
this agreement.

Any action to be taken by the parties in performing their obligations under this agreement
must be taken at its own cost and expense unless otherwise provided in this agreement.

GST

5.1

5.2

(a)

(b}

(€)

Definitions

Words used in this clause 5 that have a defined meaning in the GST Law have tha same
meaning as in the GST Law unless the context indicates otherwise.

GST

Unless expressly included, the consideration for any supply under or in connection with
this deed does not include GST.

To the extent that any supply made under of in connection with this deed is a taxable
supply (other than any supply made under another deed that contains a specific provision
dealing with GST), the racipient must pay, in addition to the consideration provided under
this deed for that supply (unless it expressly includes GST) an amount (additional
amount) equat to the amount of that consideration (or its GST exclusive market value)
multiplied by the rate at which GST Is imposed in respect of the supply. The recipient
must pay the additional amount at the same time as the consideration to which it is
referable.

Whenever an adjustment event occurs in relation to any taxable supply to which
clause 5.2(b) applies:

(hH the supplier must determine the amount of the GST component of the
consideration payable; and

(@) ff the GST component of that consideration differs from the amount previously
pald, the amount of the difference must be paid by, refunded to or credited to
the recipient, as applicable.

1916880 Deead
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5.3

5.4

Tax invoices

The supplier must issue a Tax Inveice to the recipient of a supply to which clause 5.2
applles no later than 7 days following payment of the GST inclusive consideration for that
supply under that clause.

Reimbursements

If either party is entitled under this deed to be reimbursed or indemnified by the other
party for a cost or expense incurred in connection with this deed, the reimbursement or
indemnity payment must not include any GST component of the cost or expense to the
extent that the cost or expensae s the consideration for a creditable acquisition made by
the party being reimbursed or indemnified, or by its represantative mewmber.

Obligation of confidence

6.1

(a)

(b)

Confldentlal Information

In this clause, Confidential Information means information of any nature and in any form
(including electronic, magnetic and other intangible forms) concerning the operatlons,
deallngs, organisation, personnel, business strategies, customers, technology, intellectual
property, trade secrets or know-how of a party and/or any of its Related Bodies Corporate
which is recaived by, disclosed to or discovered by the other party (the "receiving party"}
in connection with or as a result of this deed or any action taken under this deed, but
does not include information which:

)] is or becomes part of the public domain through no act, failure to act or default
of the receiving party,

{2} is disclosed to the receiving party by a Third Party lawfully in possession of
such information and who is under no obtigation to maintain such information in
corfidence; or

(3} was in the receiving party’s possession prior to receipt by, disclosure to or
discovery by the receiving party.

The parties undertake to keep confidential this deed and all Confidential Information,
provided that this undertaking does not apply to:

{1) the extent that performance of this deed requires disclosure of this deed or any
Confidential Information;

(2) disclosure of this deed or Confidential Information where disclosure is required
by law or by a regulatory body including a stock exchange, or which is
necessary for a party to maintain or defend a Claim, action or praceeding in its
intarests;

{3) information which the parties agree may be disclosed, provided that disclosure
is in accordance with the terms of the partles’ agreament.

19168380 Cead
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7 General

Additional duties

Each party must take reasonable steps to ansure that its officers, employees, :
consultants, advisers and agents undertake duties of confidence to both parties on terms
equivalent to those on which the duty of confidence is owed by one party to the other
under this clause.

General

7.1

7.2

7.3

7.4

7.5

No representation or reliance

{(a) Each party acknowledgas that no party {nor any person acting on its behalf) has
made any representation or other inducement ta it to enter into this deed,
except for representations or inducements expressly set out or referred to in this
deed.

(b) Each party acknowledges and confirms that it does not enter into this deed in
rellance on any representation or other inducement by or on behalf of the other
party, except for any representation or inducement expressly set out or raferred
to in this deed.

(c) The rights and obligations of the parties survive the execution and delivery of
any assignment or other document entered Into for the purpose of this deed.

Consents

Any consent referred 1o in, oF required under, this deed from any party may not be
unreasonably withheld, unless this deed expressly provides for that consent to he given
in that party’s absolute discretion.

Further assurance

Each party must promptly do all things (including executing and if necessary delivering all
documents) and procure that its Related Badies Corporate do all things necessary or
desirable to give full effect to this deed.

Entire agreement

Subject to clause 1.5, this deed supersedas any prior agreement of understanding on
anything connected with that subject matter and embodies the entire agreement between
tha parties.

Variation

An amendment or variation to this deed is not effective unless it is in writing and signed
by the parties.

1918880 Deed
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il
written consent of every other parly. A party is not required to give consent or to
justify the withholding of consent.

(b) A party may not subcontract the performance of the whele or any part of ils

obligations under this deed.
7.7 Walver
{a) A party's failure or delay to exercise a power or right does not operale as a
waiver of that power or right. The exercise of a power or right does not preclude
either its exercise in the future or the exercise of any other power or right.
{b) A waiver is not effactive unless it Is in writing,
{c) Waiver of a power or right is effective only in respect of the specific instanca to
which it relates and for the specific purpose for which it is given.
7.8 Cumulative rights
The rights, powers and remedies provided in this deed are in addition to those provided
by law independently of this deed and each right, power and remedy provided in this
deed (including any right of indemnity) is additional to and not exclusive of every other
right, power or remedy provided in this deed.
7.8 Governing law and jurisdiction
{a) The law of Victoria governs this deed.
(b) The parties submit to the exclusive jurisdiction of the courts of Victoria and of
the Commonwealth of Australia.
7.10 Counterparts
{a) This deed may be executed in any number of counterparts,
(b} All countarparts, taken together, constitute one instrument.
(c) A party may execute this deed by signing any counterpart.
1916380 Deed
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Schedule 1

Group Members

Subsidiary Member ABN/ACN

Orchard Asset Management Limited of Level | 26 123611978
28, 1 Spring Strest, Melboumne VIC 3000
Facsimile: 03 9093 5090

Orchard Securitias Pty Limited of Level 28, 1 16 091 909 376
Spring Street, Melbourne VIC 3000
Facsimile: 03 9093 90990

Orchard Group Capltal Limited of Level 28, 1 57123211 012
Spring Street, Melbouma VIC 3000
Facsimile: 03 9093 8090

iOrchard Capital Investments Limited of Level 23077 235879
28, 1 Spring Strest, Melboumne VIC 3000
Facsimile: 03 8093 8090

Orchard Capital Investments Limited as 35196 103773
responsible entity for SAlTeysMcMahon Staplyton
Industrial Property Trust of Level 28, 1 Spring
Street, Melboume VIC 3000

Facsimile; 03 9093 9090

Orchard Capital Investments Limlited as 18 113241 437
rasponsibla entity for the Property Development
Trust Ne 1 of Leval 28, 1 Spring Street,
Malbourne VIC 3000

Facsimile: 03 8093 3090

Orchard DPF Pty Ltd of Level 28, 1 Spring 125 559 613
Street, Melbourne VIC 3000
Facsimile: 03 2093 909¢

Orchard Property Limited of Level 2B, 1 Spring | 90 006 387 435
Street, Melboune VIC 3000
Facsimile: 03 9093 9090
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Signing page

Orchard US Holdings Pty Ltd of Level 28, 1
Spring Street, Melboume VIC 3000
Facsimile: 03 9093 8030

125741 111

SMeMahon Finance Pty Lid of Level 28,
1 Spring Street, Melboume VIC 3000
Facsi

mile: 03 9093 3090

27 110 141 154

Greanmarsh Proprietary Limited of Level 28, 1
Spring Street, Melboume VIC 3000
Facsimile: 03 9093 5080

34 119 645 468

rehard Industrial Pty Ltd of Level 28, 1 Spring
treat, Melboume VIC 3000
Facsimila: 03 9093 9090

67 124873338

Orchard CCPF Pty Ltd of Level 28, 1 Spring

Sireet, Melbourne VIC 3000

Facsimile: 03 9093 9050

128 926 769

integrated Fund Services Pty Ltd of Level 28,1
Spring Street, Melboume VIC 3000
Facsimile: 03 9093 9080

18 133877 979

Orchard Management Limited of Level 28,1
Spring Street, Melboume VIC 3000
Facsimile: 03 9093 9090

124 093 801

1918880
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Executed as a deed

OML

Signed sealed and delivered by
Orchard Management Limited

by
ng’ﬂ hera » M .
Company Secretaryf?irﬁar
print name Matthew John Kilbride

— =S

Director ﬂ ‘E Thiris
print name Mat{EER inaiilbcide

19186880 Deed pags 14
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OFL

Signed sealed and delivered by
Orchard Funds Limited
by

sign hera » w/\—;—-

Company Saecretary/Djécior
print name Matthew John Kilbride

I

Diractor LA vy

hris Thirie

print name

Deed page 15
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Signed sealed and delivered by
Orchard Asset Management Limited
by

sign here » &j/\—"’ P

H tor
Company S o Kilbride

print nema

7

sign hore »

Director /7"
hris Thirie

print name

02:39:26 p.m. 06-08-2009

Slgning page
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Signed sealed and delivered by

Orchard Securities Pty Limited
by
sign hera » QUJ\
Company Secreta
print name Matthew John Kilbride
- //}{SQ
Director
Chris Thide

print name

02:39:31 p.m. 06-08-2009

Signing page
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Signed sealed and delivered by
Orchard Group Capital Limited
by

sign here »

Company Secretaryfqive‘&a'
Matthew John Kilbride

print name .

=

Direct (7
irector /C e Thirle

print narme

1916380 Deed pags 18
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Signed sealed and delivered by
Orchard Capital investments Limited

by
sign hera » ﬁ ) L — .
Company Secretary/Dlsactor
print name
sign hera »
print name

1916880 Beed page 19
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Signed sealed and delivered by

Orchard Capital Investments Limited as responsible entity for
SAlTeysMcMahon Staplyton Industrial Property Trust

by

sign hara » &/{N -

Company Secretary/Dj T
Matthew John Kiibride

prnt name

sign here

.Director / 0 M
print name Chris Thiris

1916980
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ianed sealed and delivered by )
%?::ard Capital Investments Limited as responsible entity for the Property
Development Trust No 1
by

sign hera » QL/\

Company Secretary/Di
Matthew John Kiibride
print name

o JEK =

Director (%f; Thicie

print name

Deed page 21
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Sighed sealed and delivered by

Orchard DPF Pty Ltd
by

sign hera » M’ s

Company Secretary/Djseclor
Matthew John Kilbride
print neme 2

sign hara » W

Director
yChris Thide

print name

02:39:68 p.m. 06-08-2009

Signing page
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Signed sealed and deliverad by
Orchard Property Limited

by
sign here » ]

Company SecratarleiPctor’ -~ ..
print name Mat;pew John Kilbride v

Ewmr

printname R AN QMKSON
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Signed sealed and delivered by

Orchard US Holdings Pty Ltd
by

sign here » M e

Company Secretary/Diggctor

print name

sign here »

Director /i Thicie

print name

02:40:08 p.m. 06-08-2009

Signing page
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Signed sealed and delivered by
SAITEYSMcMahon Finance Pty Ltd
i by

sign herg » ‘QPA/\

Company Secraiarypi‘reﬂb‘r"

print nama Matthew John Klilbride

sign here » /(éma

Diractor -

print name Chris Thirle

02:40-13 p.m.

06-08-2009

Signing page
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Signed sealed and delivered by
Greenmarsh Proprietary Limited
by

sign hare » NA/—\/

Company Secretary/Piréctor
print name \atthew John Kilbride

sign herg »

Director e
hris Thirie

print name

02:40:18 p.m.

06-08-2009

Signing page
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Signed sealed and delivered by
i Orchard Industrial Pty Ltd
: by

sfgn hera

Company Secrstary/Directar

print narme *Aatthenw ;_'Ohn Kilbride

sign hers » M

Director (hr[l; Thirle

prind name

02:40:23 p.m.

06-08-2009

Signing page
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Signed sealed and delivered by
Orchard CCPF Pty Ltd
by

sign hera »

Company SacrataryllZ}Lw&'or
Matthew John Kilbride

print narne

sign here »

5 e Toe

print name

02:40:28 p.m. 06-08-2009

Signing page
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Signed sealed and delivered by
Integrated Funds Services Pty Ltd
i by

s e —

Company Secretary/Djrettor
print pame Matthew John Kilbride

sign here »

Director
print name DARR\E\-’ GRAUIN e A

1916880 Dead page 298




