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BETWEEN LEYSHON CORPORATION LIMITED ACN 090 257 480 AS TRUSTEE OF 

BLUE TOWER TRUST ARSN 109 093 852 of Level 1, 295 Elizabeth Street, 
Brisb

AND LEYSHON OPERATIONS PTY LTD ACN 074 603 580 of Level 1, 295 Elizabeth 
Street, Brisbane, Queensland 

AND AUST NSTITUTE OF PROPERTY AUDITORS 
PTY LTD ACN 083 601 110 of Level 20, 307 Queen Street, Brisbane, Queensland 

(‘AAPIPA’) 

BACKGROUND 

A. The parties have been negotiating to acquire the Property, with the aim of refurbishing, leasing 
and ultimately selling the Property, when determined appropriate (‘Investment’). 

B. have agreed to source equity and debt funding for the Investment. 

C. Leyshon and AAPIPA have agreed to act as the Asset Manager to manage the Property on behalf 
of th

D. The

OPERATIVE PROVISIONS 

1. DE
In th

‘Agreement’ means this Agreement; 

APIPA jointly and severally, unless otherwise specified; 

ty; 

‘Business Day’ means a day other than a Saturday, Sunday, a public holiday or other holiday 
app Holidays Act 1983 (Qld)) in Brisbane; 

‘Co

‘Cu  respect of Equity Investors generally or an 
indi  total of the Return for each year or part year 
from

ane, Queensland 

(‘Trustee’) 

(‘Leyshon’) 

RALIAN AND ASIA/PACIFIC I

 Leyshon and AAPIPA 

e Trustee and Equity Investors. 

 parties have agreed to record the terms of their agreement. 

FINITIONS 
is Agreement, except to the extent the context otherwise requires: 

‘Asset Manager’ means Leyshon and A

‘Building’ means the building on the Proper

ointed pursuant to the 

mpletion Date’ means the date of settlement of the acquisition of the Property;  

mulative Return’ to a relevant time means, in
vidual Equity Investor, an amount equal to the
 the Completion Date until that relevant time; 
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‘Cut-
Ass

‘De e amount of approximately $96.5 million to be provided by third party 
fina
Man

‘Eq
Inve rust; 

‘Fin

‘Gr entives 
incl

‘Inf
Man

‘Inv
the 
purs

‘Inv
all c
year 
adm the generality of the foregoing: 

(a) 

(b) 

(c) 

(d) ll pr nts incurred by or on behalf of the 
artie

(i) hether Federal State or Local Government) and other charges and 

(ii) 

(iii) all cost
(iv) all repa
(v) all fees
(vi) char

ctric
the Pro

(vii) all prop r security charges incurred in connection with the 
er

(viii) ost ment 
ks essary by 

 par
(ix) st

onn
require

Asset management agreement  Page 2 

Off Date’ means 31 December 2003 or such later date agreed between the Trustee and the 
et Manager; 

bt Facility’ means th
nciers to the Trustee on behalf of the Equity Investors on terms negotiated by the Asset 
ager, to partially fund the Investment; 

uity Investors’ means together those parties who submit funds for investment in the 
stment and become the unitholders in the Blue Tower T

ancier’ means the providers of the Debt Facility; 

oss Effective Rental’ means the gross face annual rental rate less all rental inc
uding rent free periods, fitout allowance or fitout contribution; 

ormation Memorandum’ means the document to be issued by the Trustee and the Asset 
ager seeking approximately $30 million from Equity Investors to carry out the Investment; 

estment’ means the acquisition of the Property as agreed between the parties and includes 
refurbishment, leasing and the ultimate sale of the Property, when determined appropriate, 
uant to the terms of this Agreement; 

estment Expenses’ means in respect of any accounting period or financial year the total of 
osts, expenses, charges, fees and outgoings whatsoever properly incurred in that period or 
on behalf of the parties in relation to the Investment and/or the management or 

inistration thereof including but without limiting 

all auditing and legal costs and expenses; 

all other reasonable costs and expenses incurred in and about the administration of the 
Investment;  

the cost of any valuation or feasibility or marketing project carried out; and 

a oper costs, charges, fees, expenses and disburseme
p s in and about the acquisition, refurbishment, leasing and/or ultimate sale of the 
Property including but without limiting the generality of the foregoing: 

all statutory (w
imposts imposed or levied on or in respect of the Property or any part thereof 
including all rates, taxes, levies, encroachment fees, fire brigade charges and all 
other charges and imposts of any kind whether now payable or at any future time 
becoming payable; 
all insurance premiums properly payable in respect of the Property or any part 
thereof and/or the ownership or occupation thereof and directors’ and officers’ 
liability cover; 

s and charges for waste removal and cleaning; 
irs and maintenance of and to the Property; 
 and charges for signs; 
ges for the installation aall nd use of water, sewer, telephone, drainage, 

ele ity, gas, oil and/or other like utility services properly payable in respect of 
perty; 
er caretaking and/o

Prop ty; 
ish all c s and expenses of and incidental to the execution of the refurb

wor and/or any other works to the Property required or deemed nec
the ties; 
all co s, fees, charges and other moneys paid to any statutory or other authority 
in c ection with the obtaining of any consent, approval, permit or authority 

d for the Investment in the manner herein contemplated; 
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(x) prof
ess

in conn
the Pro
survey
and/or 

(xi) all cost
consult arties in relation to the acquisition, 

(xii) all goo
fees an

is
(xiii)

in prov
in conn

(xiv) e
(xv) all cost

payme e with the Investment 
bi

(xvi) qu
the

less any costs, 
recovered or rei  parties by any other person but not including any tax on 
return

‘Investment Feasibilit ial 
performance 
in writing fro

‘Investment 
for the durati net amount received on the ultimate sale of the 
Inve

‘Ma
regi perience in Brisbane central business district commercial 
prop arties and where the parties cannot agree on a valuer, an 
inde
Suc
at th

(e) 

(f) 

(g) 

(h) 
rship of the Property being valued; and 

(i) r the exposure of 

(j) hat t
Prope

‘per and iations 
and governments an
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all essional and/or other fees, costs and other charges payable to any 
prof ional adviser, consultant, contractor, sub-contractor, supplier or tradesman 

ection with the execution of the Investment or any other works on or to 
perty including the costs and expenses of any surveyor, engineer, quantity 
or, architect, designer or other specialist consultant, builder, developer 
construction manager; 
s and disbursements of any solicitor, land broker or other professional 
ant engaged by or on behalf of the p

leasing, refurbishment, ultimate sale and/or management of the Property; 
ds and services tax, stamp duty, registration fees and other government 
d charges payable on or in respect of the acquisition, ownership, 

refurb hment management and leasing of the Property; 
 all accrued interest or other charges of a like nature (including the costs incurred 

iding money or the Property as security, if required and proper legal costs 
ection with any security given);  

the fe s payable to the Asset Manager under clause 5.7 except 5.7(d); 
s associated with the promotion and leasing of the Property including 
nt of any rental incentives generally in accordanc

Feasi lity; 
all ac isition costs including costs associated with the acquisition, due diligence 
and  debt and equity raising for the Investment; 

fees, charges, expenses, outgoings, input tax credits and disbursements 
mbursed to the

 or capital gains; 

y’ means the projected statements of financial position, financ
and cashflow of the Investment, a copy of which is set out in Schedule A, as varied 
m time to time; 

Return’ means the projected total of all income received, including rental income, 
on of the Investment and the 

stment less all Investment Expenses and the 6% pa return to Equity Investors; 

rket Value’ means the market value of the Property as determined by an independent, 
stered valuer with at least 5 years ex
erty valuation as approved by the p
pendent valuer appointed by the Queensland Division of the Australian Property Institute.  
h market value is to be the price which the Property might reasonably be expected to be sold 
e date of valuation assuming: 

a willing, but not anxious, buyer and seller; and 

a reasonable period within which to negotiate the sale, having regard to the nature and 
situation of the Property and the state of the market for properties of the same kind; and 

that the Property was reasonably exposed to that market; and 

that no account is taken of the value or other advantage or benefit, additional to market 
value, to the buyer incidental to owne

that the owners have sufficient resources to allow a reasonable period fo
the properties for sale; and 

t he owners have sufficient resources to negotiate an agreement for the sale of the 
rty. 

son’  ‘persons’ include individuals, firms, partnerships, bodies corporate, assoc
d governmental, semi-governmental and local authorities and agencies; 
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‘Proper
Stan
RP1

‘Re o refurbish the Property and implement the 
scop
bein
and
refu

‘Re
Inve nt invested, 
disr
quar

‘Tr
Prop

‘Tru rporation Limited ACN 090 257 480) the trustee of the Trust and 
any
Inve

2. AG

2.1 Agr
In consideration of each party entering into this Agreement and of the mutual confidence of the 
part h of them covenants with the other in accordance with this Agreement. 

2.  

the 

(a) 
Investors, all of which is to be available prior to the Completion Date; 

bt Facility on terms acceptable to the Asset Manager; 

(c) 
ger and the Financier; 

(d) 

relati

(e) eysh
r $3

(f) the T
anager and 
ntr

Finan

The Trustee a their respective best endeavours to satisfy the 
con s pr

2.3 Satisfactio
Upo
been satisfied
date nominate

Asset management agreement  P

ty’ means the land and improvements thereon described as lot 4 on RP173778 county of 
ley, parish of North Brisbane, title reference 16824076 and a two third interest in lot 1 on 
43070, title reference 15448202; 

furbishment Plan’ means the work required t
e of works and plans prepared by the Asset Manager in consultation with project consultants, 
g approximately an initial $5 million upgrade of air conditioning, electrical, fire services, lifts 

 other building services and general maintenance program and a further $5 million for 
rbishment immediately prior to the sale of the Property; 

turn’ for a period means, in respect of Equity Investors generally or an individual Equity 
stor, an amount calculated at a rate of 6% per annum on the initial amou

egarding any partial capital repayments of that initial amount invested, calculated and credited 
terly in arrears;  

ust’ means the Blue Tower Trust to be established by the Trustee through which part of the 
erty will be purchased; and 

stee’ means Leyshon Co
 other trustee from time to time appointed and in default of appointment means the Equity 
stors. 

REEMENT 

eement 

ies in one another, eac

2 Conditions precedent
Acquisition of the Property and commencement of the Investment is conditional on satisfaction of 

following conditions on or before the Cut-Off Date: 

the Trustee receiving applications for approximately $30 million in equity from Equity 

(b) the Asset Manager securing the De

the Financier obtaining or otherwise being provided with a formal valuation of the 
Property on terms, and to a value, acceptable to the Asset Mana

the Asset Manager and its advisers conducting, and being satisfied (to the Trustee’s and 
the Asset Manager’s complete satisfaction) with the results of due diligence enquiries in 

on to the Property;  

L on and AAPIPA or associated entities nominated by them submitting an application 
fo  million as an Equity Investor; 

rustee arranging insurance for the Property in the names of the Trust, the Asset 
M the Financier to take effect from the date on which risk passes under the 
co act for the acquisition of the Property for no less than the coverage required by the 

cier. 

nd the Asset Manager will use 
dition ecedent referred to in Clause 2.2 on or before the Cut-Off Date. 

n of conditions precedent 
n the Asset Manager being satisfied that the conditions precedent set out in clause 2.2 have 

, it will proceed to cause the Trustee to settle the acquisition of the Property, on a 
d in the contract for the acquisition of the Property, in conjunction with the Trustee. 
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3. ASSET MA
Eac

(a) l and provide full information to the other in relation to the Investment; 

(b) o or

(c) erc

aso

(d) not u
under

4. OBLIGATIO

4.1 Establish Trust and raise funds 
The ise approximately $30 million from Equity 
Investors, to partially fund the Investment. 

5. OB

5.1 Ass
The planning, direction, execution and carrying out of the Investment including the coordination 
of a Manager generally in accordance 
with

5. nte
The
must

5.3 Neg
e y financiers to obtain the Debt Facility to 

5.4 Lim
ases for the Property on behalf of the Equity Investors 
eria are met: 

l is not less than $276 per m2 ($290 per m2 x 95%) over 
e. 

 y incur costs in the performance of its duties only to the extent 

(i) maximum amount 
ovide

(ii) 
sts ar
se e
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NAGEMENT – GENERAL OBLIGATIONS 
h party must: 

be just and faithfu

d  cause to be done all things necessary or desirable to carry out this Agreement;  

ex ise all powers as are available to it, do all such acts matters and things and sign, 
execute and deliver all such documents and instruments as may be necessary or 
re nably required to give full force and effect to the provisions of this  Agreement; and 

nreasonably delay any action, approval, direction, determination or decision required 
 this Agreement. 

NS OF TRUSTEE 

 Trustee agrees to establish the Trust and ra

LIGATIONS OF ASSET MANAGER 

et Manager to manage Investment 

ll Investment consultants shall be managed by the Asset 
 the Investment Feasibility. 

2 I raction with Equity Investors 
 Asset Manager will be solely responsible for the relationship with the Equity Investors and 
 use its best endeavours to make any necessary contact with the Equity Investors. 

otiate Debt Facility 
Th  Asset Manager agrees to negotiate with third part
partially fund the Investment. 

it of authority 
(a) The Asset Manager may execute le

provided either of the following crit
(i) face rentals and incentives are generally in accordance with the Investment 

Feasibility for the relevant floor of the building; or 
(ii) the Gross Effective Renta

the term of the leas

(b) The Asset Manager ma
those costs are: 

allowed for in the Investment Feasibility and only to the 
pr d for in the Investment Feasibility including any contingencies; or 
additionally up to $5,000 per month in incidentals provided however that these 

e directly attributable to the Investment and invoices are presenco ted prior to 
the xpenses being reimbursed. 
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5.5
ble endeavours to: 

(a) 

(b)  par
) leted in accordance with the 

ility; 
(ii) 

constru efurbishment 
n an

(iii) pare
buildin

(iv) age an
buil

(v) engage sign and document all 
cts

(vi) report p ent to the Equity Investors on a 
terl

(vii) ange
refurbis  not the responsibility of a builder under a 

stru
(viii) manag nd funds invested by the Equity Investors; 
(ix) ide
(x) collect 

and to 
a

(xi) re

(c) in par , on
(i) promot
(ii) represe t and prospective tenants of the 

per
(iii) ort p

Investo is;  
v) er co-ordinate  an external property 

nag
nts;

(v) en d
ordinat se, represent 

par
ter 

5.6 Reporting 
(a) By the 21st day

Manager must  report to the Trustee and the Equity Investors in a format 
accep to th
Feasib

(b) Each quarterly 
(i) the Ref

Asset management agreement  Page 6 

 Specific obligations 
The Asset Manager must use its reasona

arrange for the acquisition of the Property; 

in ticular on the part of Leyshon: 
(i cause the refurbishment works to be comp

Refurbishment Plan and Investment Feasib
engage, on behalf of the Equity Investors, a registered builder to carry out the 

ction of the refurbishment works in accordance with the R
Pla d Investment Feasibility; 
pre  and obtain all necessary applications for development approvals and 

g approvals for the Investment;  
man d direct the consultants and builder in the design and refurbishment of 
the ding on the Property; 

 external consultants and manage/co-ordinate, de
aspe  of the Investment; 

rogress with respect to the Investm
quar y basis; 
arr  and procure plant, materials, supplies or services required for the 

hment of the Building which are
con ction contract; 

e the Debt Facility a
prov  a corporate guarantee in the sum of $10 million to the Financier; 

and bank all monies received in relation to the leases and the Investment 
pay all expenses and outgoings and thereafter distribute these monies 
nt to this Agreement; and pursu

prepa  and maintain all accounting and taxation records and reports in relation to 
the Investment; 

ticular  the part of AAPIPA: 
e, advertise and use its best endeavours to lease the Property;  
nt the parties in negotiations with curren

Pro ty and any matter directly relating thereto; 
rep rogress on the promotion and leasing of the Property to the Equity 

rs on a quarterly bas
(i arrange for the appointment of and thereaft

ma er (at the expense of the Investment) to manage and collect all rentals from 
tena  and 
wh etermined appropriate arrange for the ultimate sale of the Property, co-

e selling efforts and any consultants engaged for such purpo
the ties in negotiations with prospective purchasers of the Property and any 
mat directly related thereto. 

 of the month following the end of each calendar quarter the Asset 
provide a written

table e Trustee comparing actual results to date against the Investment 
ility. 

report must address in detail progress for each of: 
urbishment Plan; 
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(ii) s
(iii) nage

5.7 Asset Mana s fe
c ligations under this Agreement:- 

(a) y’s  
purchase price paid on the latter of the Completion Date and the raising of $30 million in 
quit
ate 

the P
total 

(b) the A
annua
Comp

(c)  any
Prope
of the
Agreem

(d) 
distri

(e) Leysh
arrea he Financier; 

(f) AP
perfor er. 

5.8 Limitation 
(a) Subje

he co

(b) The A
dishonest act on its part. 

5. ei
The tee m
Expenses that

6. OWNERSH
(a) The rights, powers and privileges of the Asset Manager will rest in contract only and will 

ate or interest in the Property. 

(b) 

over the Property. 

7. POW

7.1 Asset Man
The t Ma

the lea ing program; and 
ma ment accounts. 

ger’ es 
In onsideration for carrying out its ob

the Asset Manager will receive an Investment acquisition fee of 2% of the Propert

e y, in the event that the $30 million in equity has not been raised by the Completion 
D an additional Investment acquisition fee calculated as 6% per annum of the 2% of 

roperty’s purchase price will also form part of the Investment acquisition fee, the 
to be divided equally between Leyshon and AAPIPA; 

sset Manager will receive an asset management fee of 0.5% pa of the Property’s 
lly assessed capital value payable in monthly instalments commencing on the 
letion Date and to be divided equally between Leyshon and AAPIPA; 

if  monthly instalments payable under clause 5.7(a) remain unpaid upon the sale of the 
rty, or termination of this Agreement, they shall be paid upon the date of settlement 
 sale of the Property by the Equity Investors or the date of termination of this 

ent, whichever is the earlier; 

the Asset Manager will also receive a fee of 30% of the Investment Return, to be 
buted evenly between Leyshon and AAPIPA; 

on Group will receive a guarantee fee of 1% pa of $10 million payable monthly in 
rs for the provision of a $10 million corporate guarantee to t

A IPA will be provided with a management office in the Building for the purpose of 
ming duties for the Investment, at no cost to the Asset Manag

on liability and indemnity 
ct to clause 5.8(b), the Asset Manager will not be liable for acts or defaults of any of 

t nsultants or contractors engaged in respect of the Investment. 

sset Manager will be liable for loss or damage caused by any fraudulent or 

9 R mbursement of expenses 
Trus ust on the Completion Date reimburse the Asset Manager for any Investment 

 have been incurred and paid by the Asset Manager prior to the Completion Date. 

IP OF LAND 

not create or be deemed to create any est

The Asset Manager will not seek to grant any encumbrance over the Property without the 
written consent of the Trustee.  For the avoidance of doubt, for the purpose of this 
Agreement, a lease or licence in respect of part of the Property is not an encumbrance 

ERS OF THE PARTIES 

ager 
 Asse nager shall have full power to make decisions on: 
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(a)  prepar

(b) 

(c) e pl
e E

(d) the E  to seek investment in the Investment; 

(e) 

(f) 

(g) 

(h) efurb

(i) asin

(j) ale of the Property at Market Value; and 

(k) se 9. 

7.2 Ultimate sa
(a) a price below Market Value.   

(b) Sale of the Property below Market Value must be approved by the holders of 50% or 
he Trust. 

7.3 Sale by wa
(a) esp

sset
unith r or other merger transactions and has the 

eject any 

(b)  sub
T

follow
table 

 

Clau

the ation and planning of all capital raising for the Investment; 

which financiers or banks will be used to provide the Debt Facility for the Investment;  

th anning, timing and co-ordination of the raising of approximately $30 million from 
th quity Investors; 

quity Investors from whom

the appointment of experts to assist the Asset Manager; 

the style/type of information to be provided to potential Equity Investors; 

the structuring of the capital raising to raise funds to acquire the Property; 

r ishment of the Property; 

le g of the Property;  

when determined appropriate the ultimate s

payment of Returns pursuant to clau

le 
Subject to clause 7.2(b) the Property may not be sold at 

more of the Units in t

y of Takeover or other Merger Transaction  
D ite any other provision of this Agreement and for the avoidance of any doubt, the 
A  Manager may consider offers and bids from interested parties to acquire the 

oldings of the Trust by way of takeove
authority to make recommendations to the unitholders in the Trust to accept or r
such takeover or merger offers and bids. 

If stantially all of the unitholdings of the Trust (being not less than 90% of all units of 
the rust) are sold or transferred by way of takeover or other merger transaction then the 

ing provisions of this Agreement are taken to have application as set out in the 
below: 

se 1 - Definitions  

The
of th
defi

leasing and the transfer of at least 90% 
of the units of the Trust having been 
transferred by way of takeover or other 
merger transaction (and the date of the 
sale will be taken to have occurred on 

at su
 to the

 definition of ‘Investment’ in clause 1 
is Agreement is substituted with the 

nition shown opposite 

'Investment' means the acquisition of 
the Property as agreed between the 
parties and includes the refurbishment, 

the date th
pursuant

ch transfer occurs) 
 terms of this Agreement. 
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The definition for ‘Investment Return’ in 
clause
with t

'Investment Return' means the 
tal

a
vestm

n or about th
the units of the
transferred by 
merger transac
Expenses and 
Investors. 

 1 of this Agreement is substituted 
he definition shown opposite 

projected to
including rent
of the In
(o

 of all income received, 
l income, for the duration 

ent and the Market Value 
e date that at least 90% of 
 Trust have been 
way of takeover or other 
tion) less all Investment 
the 6% pa return to Equity 

The definition of ‘Market Value’ in 
clause 1 of this Agreement is modified as 
shown opposite 

‘Market Valu
as given in cla further 
assumption (k) at definition 

llows: 

kes i
may be
takeov er 
transac

e’ has the same meaning 
use 1, except that a 
is added to th

as fo

(k) ta nto account that the sale 
 achieved as a result of a 
er or other merg
tion. 

Clause 8 – Investment Return  

Clause 8.3(b) is substituted with the clause 
shown opposite  

(b) 70% to the Equ
be received in th
and/or scrip in t
takeover or other merger 

action. 

ity Investors to 
e form of cash 

he event of a 

trans

Claus doe appl
takeover or other merge

e 8.4 Clause 8.4 s not y in the event of 
r transaction. 

Clause 17 – Termination 

A new clause 17.3 ‘Takeover or other 
Merger  is included as shown 
oppos

17.3 Takeover or ot
Transa

In the 
least 9
Trust by way of takeover or 
other merger transaction and 
provid

s been paid its
ause 5.7(d) the

Agreement will 

 Transaction’
ite. 

her Merger 
ction 

event of the transfer of at 
0% of the units of the 

ed that the Asset Manager 
 fee under 
n this 

ha
cl

terminate. 

(c) Without limiting the generality of this clause 7.3, the Asset Manager may
make agreements on matters that contemplate the Asset Manager’s fee (i
takeover or other merger transaction) being paid to the Asset Manager ot
by the Trustee, including the following possibilities: 
(i) fees are paid directly to the Asset Manager by the bidder under a

other merger transaction; or 
(ii) fees are paid directly by Unit Holders to the Asset Manager, 

) 

(iv) 

 negotiate and 
n the event of a 
her than directly 

ny takeover or 

provided that: 
(iii the Asset Manager has determined that the chosen payment method provides the 

best overall outcome for Unit Holders; and 
that any such payment will be taken to have satisfied the Asset Manager’s 
entitlement to that relevant fee under clause 5.7(d).   
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8. INV

8.1 Allocation of Investment Return 
e vestment will be apportioned between the 

Equ

8.2 Rep
he e subject to repayment 

f th  Return entitlements 
calc

8.3  Inv
The

) 

(b) tors will be 
 in excess of the 

umu

8.4 Dis tio
The parties ag
following ord

) rge any mortgages or 
erty or any property of the 

(b) ent of Investment Expenses including outstanding Asset Manager’s 
of sale; 

(c) irdl

(d) finall
Retur d in accordance with 8.3. 

9. RETURN A UTIONS 

9.1 Tim  p
Sub  suf
financier’s ap
the month following the end of each calendar quarter until the ultimate sale of the Property. 

9. Add
Subject to sufficient cash being deemed to be available as determined under this clause,  

48.5% of the excess of an Equity Investor’s 
shar
may

9.3 Det
Subject to the Trustee being required by the Financier to withhold money, for the purposes of this 
lau nd has sole discretion for deeming whether 

suff

467v4 

ESTMENT RETURN 

Th  parties agree that the Investment Return of the In
ity Investors and the Asset Manager, in accordance with this clause 8. 

ayment of payments prior to ultimate sale 
T  amounts paid to Equity Investors quarterly in arrears under clause 9, ar
i ose quarterly payments are in excess of the sum of actual  Investment

ulated under this clause 8 and the initial capital amounts invested. 

estment Return at time of ultimate sale 
 overall  Investment Return is to be allocated as follows: 

(a 30% to the Asset Manager as the fee under clause 5.7(d); 

70% to the Equity Investors where the actual payment to Equity Inves
decreased for total payments made to Equity Investors under clause 9
C lative Return. 

tribu n of proceeds of the Investment 
ree that the proceeds of the ultimate sale of the Property will be distributed in the 
er: 

(a firstly, in payment of any amounts due and payable to discha
encumbrances which affect the whole of the title of the Prop
Trust and which secure borrowings (if any); 

secondly, in paym
fees and the costs 

th y, in repayment of outstanding Equity Investors’ initial investment;  

y, in payment to the Asset Manager and the Equity Investors of the  Investment 
n calculated in accordance with clause 8.1 and allocate

ND OTHER CASH DISTRIB

ing of ayments of Return 
ject to ficient cash being deemed to be available as determined under this clause and the 

proval being obtained, the Return will be paid quarterly in arrears by the 21st day of 

2 itional cash distributions 

distributions in excess of the Return will be paid for 
e of profits over the Return to the extent that the excess is taxable income, and other amounts 
 be paid at the discretion of the Asset Manager. 

ermination of cash availability 

c se, the Asset Manager is solely responsible a
icient cash is available for the payment of the Return for any period. 
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9.4
 th , the unpaid amount of the Return will be 

paid
so a
sour
each

9.5 Cha terly returns paid 
e ch will be determined at the end of each 

nco t year will be taken to be: 

(a) 

(b) econ
npai

(c) thirdly by the Equity Investors. 

10. POWERS O

10.1 AAPI  an
The parties agr r to fulfil its obligations under this Agreement, 

PIPA and Leyshon, for so long as they remain a 
director of AAPIPA or Leyshon and AAPIPA and Leyshon are the Asset Managers, as their 

cts of the management of the 

11. UN

11.1 Und
(a) y perform and observe all of the terms and conditions to be performed 

and observed on its part under this Agreement and will arrange for its directors, servants 
serve this Agreement. 

 rs and generally use its best endeavours 
ies on business so as to give full effect to the intentions of this 

(c) ach
arran
effec
perfor

gre

(d) No pa
event tential event of default under the terms of the Debt Facility. 

11.2 Limitations
Other than as
other parties:

(a) draw
accou e of the 

ves

Asset management agreement  Page 11 

 Later payment of unpaid Return 
In e event that the Return for any quarter is not paid

 in subsequent quarters as additional payments over the Return for those subsequent quarters, 
s to ensure to the maximum extent possible that the cumulative total of returns paid (from any 
ce), less cumulative returns paid under clause 9.1, equals the Cumulative Return to the end of 
 quarter. 

racter of quar
Th aracter of the quarterly returns paid under this clause 
i me year so that the cash distributions paid during tha

firstly, payment of profits that have been taxable income in any income year and which 
have not been paid in a prior income year; 

s dly, payment of profits that have been in excess of taxable income and which were 
u d at the commencement of the income year; and 

, partial capital repayments of the initial amount invested 

F ATTORNEY 

PA d Leyshon power of attorney 
ee that to enable the Asset Manage

the Trustee will appoint the directors of AA

attorneys to approve and sign documents with respect to all aspe
Investment. 

DERTAKINGS OF THE PARTIES 

ertaking 
Each party will dul

and agents to ensure that it does so perform and ob

(b) Each party will exercise all of its rights and powe
to ensure that it carr
Agreement. 

E  party will ensure that during the term of this Agreement that no material 
gement, contract or agreement will be entered into by it which would have a material 
t and result in a material deterioration in the Investment Feasibility and in the 
mance or completion of the Investment to be undertaken pursuant to this 

A ement, without the prior approval of the other parties. 

rty is obliged to do anything with this Agreement if to do so would constitute an 
 of default or po

 
 contemplated in this Agreement a party cannot without the prior approval of the 
 

, accept or sign a cheque, bill of exchange or promissory note or contract a debt on 
nt of the Investment or of the other parties except in the approved cours

In tment; 
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(b) gn

(c) comp lease or discharge any debt 
ue o

(d) empl pt upon the 
ou

(e) now
Invest

A p
all losses and e breach. 

12. GST

12.1 Definitions 
S he same meaning as in the GST Act; 

ax System (Goods and Services Tax) Act 1999 as amended; 

e meaning as in the GST Act; 

‘Su

‘Ta

‘Ta

‘Va

12.2 GS
The e of GST.  If any Supply 
mad s a Taxable Supply then 
the  the Asset Manager, where the 
GST is sis that the consideration 

ble under this Agreement is the Value of the Taxable Supply. 

12.3 Pro
The
to th

13. NO
part ligations pursuant to this Agreement to any person 

ties. 

14. CO

14.1 Confidential information 
e  Investment will be known and marketed as a ‘Leyshon Group 

proj
iden

(a) 

(b) 

Asset management agreement  Page 12 

assi , mortgage, transfer or charge its share in the assets or liabilities of the Investment 
or introduce any other person as a participant; 

romise or compound or (except upon payment in full) re
d r owing to the parties in relation to the Investment; 

oy any money or property of the Investment or engage its credit exce
acc nt or for the benefit of the Investment; 

k ingly do or suffer to be done anything whereby the money or property of the 
ment may be taken in execution. 

arty which breaches any of the provisions of clause 11.2 will indemnify the other parties from 
 expenses suffered by the others as a result of th

 

‘G T’ has t

‘GST Act’ means A New T

‘Registered’ has the sam

pply’ has the same meaning as in the GST Act; 

xable Supply’ has the same meaning as in the GST Act; 

x Invoice’ has the same meaning as in the GST Act; 

lue’ has the same meaning as in the GST Act. 

T 
parties agree that all fees payable under this Agreement are exclusiv
e under or in connection with this Agreement to the Asset Manager i
GST in respect of that Supply shall be payable by the Trust to

calculated in accordance with the GST Act and on the ba
otherwise paya

vision of tax invoice  
 Asset Manager must provide a Tax Invoice prior to the payment of any fees payable pursuant 
is Agreement. 

 ASSIGNMENT 
A y will not assign its interest or its ob
without the prior approval of the other par

NFIDENTIALITY 

Th  parties acknowledge that the
ect’ and no party is to disclose any information about this Agreement, the Investment or the 
tity of any Equity Investor to any third party unless: 

it is obliged to do so by law; or 

the other party agrees; or 
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(c) i
ves

(d) the in ly available publicly anyway. 

14.2 Con ntia
s agree that all information about the Investment including 
ause 5.5 is confidential and each party must: 

(a) 

(b) 

(c) isclo stors and those of its employees, advisors, 
nan
 the
ust 

This clause w
than in breach

15. EX
Eac  other documentation necessary to give effect to this 
Asset Management Agreement. 

16 UB
Exc
prom ate sale of the Investment, no public announcement or 
communication relating to the Investment or the terms of this Agreement may be made or 
authorised by or on behalf of any party without the prior written approval of the Asset Manager. 

17. TER

17.1 Ter
This
default a

17
Termination of this Agreement under clause 17.1 will be without prejudice to any accrued rights 

 the Asset Manager’s rights to a share in the Investment Return will 
this Agreement.  If this Agreement is terminated as a result of the 

defa
obli sonable costs and expenses incurred by the Trustee 
in perform , together with any damages arising out of the 

be deducted from the Asset Manager’s share of the Investment 

18. DE

18.1 Eve
An 

467v4 

the d sclosure is to any contractor, consultant, adviser or other third party involved in the 
In tment; or 

formation is lawful

fide lity 
Subject to clause 16 the partie
information provided under cl

keep confidential the information; 

use the information solely in relation to or in the best interests of the Investment; and 

d se the information only to the Equity Inve
fi ciers, related bodies corporate and shareholders who have a need to know (and only 
to  extent each has a need to know) and who are aware and agree that the information 
m be kept confidential. 

ill not apply to information which is, or becomes, in the public domain otherwise 
 of this Agreement 

ECUTION OF DOCUMENTS 
h party agrees to execute any contracts or

. P LICITY 
ept for announcements to be made by the Asset Manager with respect to the acquisition, 

otion, leasing, refurbishment and ultim

MINATION 

mination 
 Agreement will terminate by mutual agreement of all parties or where there is an event of 

s provided in clause 18. 

.2 Without prejudice 

of the parties, in particular
survive the termination of 

ult of the Asset Manager, then the Trustee may continue with the performance of the 
gations of the Asset Manager and the rea

ing obligations of the Asset Manager
default of the Asset Manager, will 
Return. 

FAULT 

nts of default 
event of default occurs in relation to a party if: 
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(a) 
nd r

(i) f 
t bre

(ii) re

(b) the party has: 
) inted over its assets or undertaking or any part of them; 
i)  any judgment debt obtained against it, levied upon any of its 

sets i

(iii) sed
threate
unable

n t
(iv) an offic

liquida
(v) entered an arrangement, composition or compromise 

 or
itor

compo
vent

(c) the party being 
entitled to the tr
will not be unre

19. INV

19.1 Reimburse
(a) All p nditure that is referable to the 

Investment. 

 entitled at regular intervals during the course of 
ore any distribution to Equity Investors or the Asset 

easonably incurred in 
r this Agreement. 

19.2 Est hm
(a) Trustee m

CN
a regi
and I

(b) All ch
appointed by the Asset Manager. 

20. RES TI

20.1 No proceed
A party must
respect of a d ent (‘Dispute’) unless it has complied with this 
clau

467v4 

the party breaches, any provision of this Agreement which would have a material effect 
a esult in a material deterioration in the Investment Feasibility:  

does not remedy that breach within 30 Business Days after receiving a notice o
tha ach from another party requesting the breach to be remedied; or 
the b ach is incapable of being remedied; or 

(i a receiver appo
(i an execution of

as n any amount in excess of $500,000 and that execution or process is not 
discharged or withdrawn within 60 Business Days of the date of issue; 
cea  to pay its debts or suspended payment generally or would cease or 

n to cease to carry on its business or become insolvent or become or be 
 to pay its debts within the meaning of the Corporations Act 2001, as and 

whe hey become due; 
ial manager, trustee, voluntary administrator, liquidator or provisional 

tor appointed for all or any part of its assets or undertaking; 
 into or resolved to enter into 

with  assignment for the benefit of its creditors generally or any class of 
cred s or proceedings are commenced to sanction such an arrangement, 

sition or compromise other than for the purposes of a bona fide scheme of 
sol  reconstruction or amalgamation; or 

a trust is terminated or its beneficiaries otherwise become presently 
ust assets, without the prior consent of the other parties which consent 
asonably withheld. 

ESTMENT EXPENSES 

ment of Investment Expenses 
arties must keep accurate records of all expe

(b) The Asset Manager and the Trustee are 
the Investment and, in any case bef
Manager, to be reimbursed for any Investment Expenses r
performance of their responsibilities and obligations unde

ablis ent of account for Investment Expenses 
The ust establish an account in the name of Leyshon Corporation Limited 
A  090 257 480) as trustee for the Blue Tower Trust over which the Financier will hold 

stered charge, through which as far as practicable will pass all Investment income 
nvestment Expenses. 

eques drawn from the account must be signed jointly by two representatives 

OLU ON OF DISPUTES 

ings 
 not start court proceedings (except proceedings seeking interlocutory relief) in 
ispute arising out of this Agreem

se. 
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20.2 otificatio
en must notify each other party to the Dispute giving 

deta

20.3 Bes
r  is given under clause 20.2 (or longer period 
a pute) (‘Initial Period’) each party to the 

Disp

20.2 

Asset management agreement  Page 15 

 N n of dispute 
A party claiming that a Dispute has aris

ils of the Dispute in writing. 

t efforts to resolve dispute 
Du ing the five Business Days period after a notice
un nimously agreed in writing by the parties to the Dis

ute (‘Disputant’) must use its best efforts to resolve the Dispute. 

Referral to chief operating officers 
If the Disputants are unable to resolve the Dispute within the Initial Period, each Disputant agrees 

sputant, to the respective chief operating 
ays after the Initial Period (or longer 

peri
whic

20.3 

that the Dispute must be referred at the request of any Di
officers of the Disputants who shall have five Business D

od unanimously agreed in writing by the parties to the Dispute) (‘Second Period’) during 
h to use their best efforts to resolve the Dispute. 

Termination of dispute resolution process 
Afte
the nt. 

20

r the Second Period, a Disputant which has complied with clause 20.1 to 20.4 may terminate 
dispute resolution process by giving notice to each other Disputa

.4 Di pute resolution s
In th
Pres t as 
med  by 

s unresolved the parties are at liberty to seek to resolve the 

21. MU

21.1 Pro
Eac  follows: 

(a) to be just and faithful to the other in all matters relating to the Investment; 

  the other of all material matters and things affecting the 
Investment of which they become aware; 

nd discharge their respective present and future debts and 

(d) ations in respect of the 
vest

22. NOT S 

22.1 Not  
(a) Notic

(b) 
party

(c) Notices can be given by hand delivery, posting or by facsimile. 

e event that a Dispute cannot be resolved under clause 20.1 to 20.5, it will be referred to the 
ident for the time being of the Queensland Law Society who will appoint a party to ac
iator, the decision of the mediator will not be final and binding unless otherwise agreed

the parties and if the Dispute remain
issue in the courts or otherwise. 

TUAL COVENANTS 

mises 
h of the parties covenants and agrees as

(b) subject to clause 21.1(a)to inform
Investment or likely to affect the 

(c) to punctually pay a
engagements in respect of the Investment; 

to comply with all laws, regulations and other statutory oblig
In ment. 

ICE

ices
es must be given in English and be in writing. 

Notices must be given to the address as set out in this Agreement or any other address a 
 provides. 

Formatted: Bu
Numbering

llets and

Formatted: Bullets
Numbering

 and

Formatted: Bullets and
Numbering
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(d) 
ext B

(e) Notic ed to be given on the second day after the notice is posted. 

(f) 
no
t t

(g) Notic
autho

23. WARRANT

23.1
c

 d deliver this Agreement; 

(b) all obligations under this Agreement; and 

(c) this Agreement, each party will use its best 
ndea ractors and 

put

24. GENERAL 

24.1 Governing
This agreement is to be governed and construed in accordance with the laws of Queensland, and 
the parties submit to the non-exclusive jurisdiction of the courts of Queensland. 

24.2 Severance 
ent is or becomes illegal, invalid, unenforceable or void in any 

resp
vali

24.3 Further assurance 
 and do all acts and things necessary or desirable to implement and give 

full 

24.4 Cos
Any

24
This
plac s.  Any variations to 
the Agr

24 n cy 
In th
and the deed establishing the Trust, the provisions of this Agreement will prevail. 

467v4 

Notices given after 5 o’clock local time on a Business Day are deemed to be given on the 
n usiness Day. 

es given by post are deem

Notices given by facsimile transmission are deemed to be given when an 
ack wledgment of transmission report is received on the sending machine indicating 
tha he facsimile transmission has been sent and received. 

es or documents given by a party’s solicitor are taken to have been given with the 
rity of the party. 

IES 

 Warranties by parties 
Ea h party warrants that: 

(a) it has the power to execute an

it has the power to perform 

in performing its obligations under 
e vours to ensure that its directors, officers, employees, agents and cont
subcontractors will conduct themselves so as not to adversely affect the image or 
re ation of the other party. 

 law 

If any provision of this agreem
ect then that provision is to be ignored, read down or severed so as to uphold the legality, 
dity and enforceability of the remaining provisions of this Agreement. 

Each party must execute
effect to the provisions and purpose of this Agreement. 

ts and duty 
 costs and stamp duty associated with this Agreement will be a Investment Expense. 

.5 Entire agreement 
 Agreement is the whole of the agreement between the parties.  It supersedes and takes the 
e of any prior written or oral agreement or discussion between the partie

eement must be in writing to be effective. 

.6 Co flict or inconsisten
e event of a conflict or inconsistency between this Agreement, the Information Memorandum 
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24
ecuted if executed in 1 or more counterparts. 

25. INTERPRETATION 
 th tent the context otherwise requires: 

(a) s; 

(b) fe

(c)  refe
cce

(d)  refe
fere

Agre clude its schedules and any annexures; 

(e) refe

(f) wher
gram

(g)  refe ent includes a reference to 

me 

(h) in the

.7 Counterparts 
This Agreement is validly ex

In is Agreement, except to the ex

the singular includes the plural and vice versa and a gender includes other gender

a re rence to a party is to be construed as a reference to a party to this Agreement; 

a rence to a party to this Agreement or any other document or agreement includes its 
su ssors and permitted assigns; 

a rence to an item in the Background, clause, schedule, annexure or appendix is a 
re nce to an item in the Background, clause or schedule, annexure or appendix to this 

ement and references to this Agreement in

a rence to ‘month’ means calendar month; 

e a word or phrase is given a particular meaning, other parts of speech or 
matical forms of that word or phrase have corresponding meanings; 

a rence to a document or agreement including this Agreem
that document or agreement as amended, novated, supplemented, varied or replaced from 
ti to time; 

 interpretation of this Agreement, headings are to be disregarded. 
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SCHEDU
In

 

LE A 
vestment Feasibility 
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EXECUTED as an agreement in Queensland. 
 
 
EXECUTED for and on behalf of )  
B )  
AC
re
AC
the

)
)

)

 

   
 Director   Director/Secretary 

LUE TOWER BRISBANE  PTY LTD 
N 105 735 126 (subsequently retired and 

placed by Leyshon Corporation Limited 
N 090 257 480) by authority of the directors in 
 presence of: 

)

   
 Full name of director   Full name of director/secretary 

 
 
 
EX UT )  
LE SHON D )  
ACN  074 603 580 by authority of the directors in 
the presence of: 

)
)

 

  
Direct

EC ED for and on behalf of 
 OPERATIONS PTY LTY

 
 Director   or/Secretary 

   
Full name of director   Full na e of director/secretary  m
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EXECUTED for and on behalf of )  
AU
IN

)  

PT
dir

 

   
 Director   Director/Secretary 

STRALIAN AND ASIA/PACIFIC 
STITUTE OF PROPERTY AUDITORS  
Y LTD ACN  083 601 110 by authority of the 
ectors in the presence of: 

)
)

   
 Full name of director   Full name of director/secretary 
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	1. DEFINITIONS
	(a) all auditing and legal costs and expenses;
	(b) all other reasonable costs and expenses incurred in and about the administration of the Investment; 
	(c) the cost of any valuation or feasibility or marketing project carried out; and
	(d) all proper costs, charges, fees, expenses and disbursements incurred by or on behalf of the parties in and about the acquisition, refurbishment, leasing and/or ultimate sale of the Property including but without limiting the generality of the foregoing:
	(i) all statutory (whether Federal State or Local Government) and other charges and imposts imposed or levied on or in respect of the Property or any part thereof including all rates, taxes, levies, encroachment fees, fire brigade charges and all other charges and imposts of any kind whether now payable or at any future time becoming payable;
	(ii) all insurance premiums properly payable in respect of the Property or any part thereof and/or the ownership or occupation thereof and directors’ and officers’ liability cover;
	(iii) all costs and charges for waste removal and cleaning;
	(iv) all repairs and maintenance of and to the Property;
	(v) all fees and charges for signs;
	(vi) all charges for the installation and use of water, sewer, telephone, drainage, electricity, gas, oil and/or other like utility services properly payable in respect of the Property;
	(vii) all proper caretaking and/or security charges incurred in connection with the Property;
	(viii) all costs and expenses of and incidental to the execution of the refurbishment works and/or any other works to the Property required or deemed necessary by the parties;
	(ix) all costs, fees, charges and other moneys paid to any statutory or other authority in connection with the obtaining of any consent, approval, permit or authority required for the Investment in the manner herein contemplated;
	(x) all professional and/or other fees, costs and other charges payable to any professional adviser, consultant, contractor, sub contractor, supplier or tradesman in connection with the execution of the Investment or any other works on or to the Property including the costs and expenses of any surveyor, engineer, quantity surveyor, architect, designer or other specialist consultant, builder, developer and/or construction manager;
	(xi) all costs and disbursements of any solicitor, land broker or other professional consultant engaged by or on behalf of the parties in relation to the acquisition, leasing, refurbishment, ultimate sale and/or management of the Property;
	(xii) all goods and services tax, stamp duty, registration fees and other government fees and charges payable on or in respect of the acquisition, ownership, refurbishment management and leasing of the Property;
	(xiii) all accrued interest or other charges of a like nature (including the costs incurred in providing money or the Property as security, if required and proper legal costs in connection with any security given); 
	(xiv) the fees payable to the Asset Manager under clause 5.7 except 5.7(d);
	(xv) all costs associated with the promotion and leasing of the Property including payment of any rental incentives generally in accordance with the Investment Feasibility;
	(xvi) all acquisition costs including costs associated with the acquisition, due diligence and the debt and equity raising for the Investment;

	(e) a willing, but not anxious, buyer and seller; and
	(f) a reasonable period within which to negotiate the sale, having regard to the nature and situation of the Property and the state of the market for properties of the same kind; and
	(g) that the Property was reasonably exposed to that market; and
	(h) that no account is taken of the value or other advantage or benefit, additional to market value, to the buyer incidental to ownership of the Property being valued; and
	(i) that the owners have sufficient resources to allow a reasonable period for the exposure of the properties for sale; and
	(j) that the owners have sufficient resources to negotiate an agreement for the sale of the Property.


	2. AGREEMENT
	2.1 Agreement
	2.2 Conditions precedent
	(a) the Trustee receiving applications for approximately $30 million in equity from Equity Investors, all of which is to be available prior to the Completion Date;
	(b) the Asset Manager securing the Debt Facility on terms acceptable to the Asset Manager;
	(c) the Financier obtaining or otherwise being provided with a formal valuation of the Property on terms, and to a value, acceptable to the Asset Manager and the Financier;
	(d) the Asset Manager and its advisers conducting, and being satisfied (to the Trustee’s and the Asset Manager’s complete satisfaction) with the results of due diligence enquiries in relation to the Property; 
	(e) Leyshon and AAPIPA or associated entities nominated by them submitting an application for $3 million as an Equity Investor;
	(f) the Trustee arranging insurance for the Property in the names of the Trust, the Asset Manager and the Financier to take effect from the date on which risk passes under the contract for the acquisition of the Property for no less than the coverage required by the Financier.

	2.3 Satisfaction of conditions precedent

	3. ASSET MANAGEMENT – GENERAL OBLIGATIONS
	(a) be just and faithful and provide full information to the other in relation to the Investment;
	(b) do or cause to be done all things necessary or desirable to carry out this Agreement; 
	(c) exercise all powers as are available to it, do all such acts matters and things and sign, execute and deliver all such documents and instruments as may be necessary or reasonably required to give full force and effect to the provisions of this  Agreement; and
	(d) not unreasonably delay any action, approval, direction, determination or decision required under this Agreement.


	4. OBLIGATIONS OF TRUSTEE
	4.1 Establish Trust and raise funds

	5. OBLIGATIONS OF ASSET MANAGER
	5.1 Asset Manager to manage Investment
	The planning, direction, execution and carrying out of the Investment including the coordination of all Investment consultants shall be managed by the Asset Manager generally in accordance with the Investment Feasibility.

	5.2 Interaction with Equity Investors
	5.3 Negotiate Debt Facility
	5.4 Limit of authority
	(a) The Asset Manager may execute leases for the Property on behalf of the Equity Investors provided either of the following criteria are met:
	(i) face rentals and incentives are generally in accordance with the Investment Feasibility for the relevant floor of the building; or
	(ii) the Gross Effective Rental is not less than $276 per m2 ($290 per m2 x 95%) over the term of the lease.

	(b) The Asset Manager may incur costs in the performance of its duties only to the extent those costs are:
	(i) allowed for in the Investment Feasibility and only to the maximum amount provided for in the Investment Feasibility including any contingencies; or
	(ii) additionally up to $5,000 per month in incidentals provided however that these costs are directly attributable to the Investment and invoices are presented prior to these expenses being reimbursed.


	5.5 Specific obligations
	The Asset Manager must use its reasonable endeavours to:
	(a) arrange for the acquisition of the Property;
	(b) in particular on the part of Leyshon:
	(i) cause the refurbishment works to be completed in accordance with the Refurbishment Plan and Investment Feasibility;
	(ii) engage, on behalf of the Equity Investors, a registered builder to carry out the construction of the refurbishment works in accordance with the Refurbishment Plan and Investment Feasibility;
	(iii) prepare and obtain all necessary applications for development approvals and building approvals for the Investment; 
	(iv) manage and direct the consultants and builder in the design and refurbishment of the building on the Property;
	(v) engage external consultants and manage/co ordinate, design and document all aspects of the Investment;
	(vi) report progress with respect to the Investment to the Equity Investors on a quarterly basis;
	(vii) arrange and procure plant, materials, supplies or services required for the refurbishment of the Building which are not the responsibility of a builder under a construction contract;
	(viii) manage the Debt Facility and funds invested by the Equity Investors;
	(ix) provide a corporate guarantee in the sum of $10 million to the Financier;
	(x) collect and bank all monies received in relation to the leases and the Investment and to pay all expenses and outgoings and thereafter distribute these monies pursuant to this Agreement; and
	(xi) prepare and maintain all accounting and taxation records and reports in relation to the Investment;

	(c) in particular, on the part of AAPIPA:
	(i) promote, advertise and use its best endeavours to lease the Property; 
	(ii) represent the parties in negotiations with current and prospective tenants of the Property and any matter directly relating thereto;
	(iii) report progress on the promotion and leasing of the Property to the Equity Investors on a quarterly basis; 
	(iv) arrange for the appointment of and thereafter co-ordinate  an external property manager (at the expense of the Investment) to manage and collect all rentals from tenants; and
	(v) when determined appropriate arrange for the ultimate sale of the Property, co-ordinate selling efforts and any consultants engaged for such purpose, represent the parties in negotiations with prospective purchasers of the Property and any matter directly related thereto.


	5.6 Reporting
	(a) By the 21st day of the month following the end of each calendar quarter the Asset Manager must provide a written report to the Trustee and the Equity Investors in a format acceptable to the Trustee comparing actual results to date against the Investment Feasibility.
	(b) Each quarterly report must address in detail progress for each of:
	(i) the Refurbishment Plan;
	(ii) the leasing program; and
	(iii) management accounts.


	5.7 Asset Manager’s fees
	(a) the Asset Manager will receive an Investment acquisition fee of 2% of the Property’s  purchase price paid on the latter of the Completion Date and the raising of $30 million in equity, in the event that the $30 million in equity has not been raised by the Completion Date an additional Investment acquisition fee calculated as 6% per annum of the 2% of the Property’s purchase price will also form part of the Investment acquisition fee, the total to be divided equally between Leyshon and AAPIPA;
	(b) the Asset Manager will receive an asset management fee of 0.5% pa of the Property’s annually assessed capital value payable in monthly instalments commencing on the Completion Date and to be divided equally between Leyshon and AAPIPA;
	(c) if any monthly instalments payable under clause 5.7(a) remain unpaid upon the sale of the Property, or termination of this Agreement, they shall be paid upon the date of settlement of the sale of the Property by the Equity Investors or the date of termination of this Agreement, whichever is the earlier;
	(d) the Asset Manager will also receive a fee of 30% of the Investment Return, to be distributed evenly between Leyshon and AAPIPA;
	(e) Leyshon Group will receive a guarantee fee of 1% pa of $10 million payable monthly in arrears for the provision of a $10 million corporate guarantee to the Financier;
	(f) AAPIPA will be provided with a management office in the Building for the purpose of performing duties for the Investment, at no cost to the Asset Manager.

	5.8 Limitation on liability and indemnity
	(a) Subject to clause 5.8(b), the Asset Manager will not be liable for acts or defaults of any of the consultants or contractors engaged in respect of the Investment.
	(b) The Asset Manager will be liable for loss or damage caused by any fraudulent or dishonest act on its part.

	5.9 Reimbursement of expenses
	The Trustee must on the Completion Date reimburse the Asset Manager for any Investment Expenses that have been incurred and paid by the Asset Manager prior to the Completion Date.


	6. OWNERSHIP OF LAND
	(a) The rights, powers and privileges of the Asset Manager will rest in contract only and will not create or be deemed to create any estate or interest in the Property.
	(b) The Asset Manager will not seek to grant any encumbrance over the Property without the written consent of the Trustee.  For the avoidance of doubt, for the purpose of this Agreement, a lease or licence in respect of part of the Property is not an encumbrance over the Property.


	7. POWERS OF THE PARTIES
	7.1 Asset Manager
	(a) the preparation and planning of all capital raising for the Investment;
	(b) which financiers or banks will be used to provide the Debt Facility for the Investment; 
	(c) the planning, timing and co-ordination of the raising of approximately $30 million from the Equity Investors;
	(d) the Equity Investors from whom to seek investment in the Investment;
	(e) the appointment of experts to assist the Asset Manager;
	(f) the style/type of information to be provided to potential Equity Investors;
	(g) the structuring of the capital raising to raise funds to acquire the Property;
	(h) refurbishment of the Property;
	(i) leasing of the Property; 
	(j) when determined appropriate the ultimate sale of the Property at Market Value; and
	(k) payment of Returns pursuant to clause 9.

	7.2 Ultimate sale
	(a) Subject to clause 7.2(b) the Property may not be sold at a price below Market Value.  
	(b) Sale of the Property below Market Value must be approved by the holders of 50% or more of the Units in the Trust.

	7.3 Sale by way of Takeover or other Merger Transaction 
	(a) Despite any other provision of this Agreement and for the avoidance of any doubt, the Asset Manager may consider offers and bids from interested parties to acquire the unitholdings of the Trust by way of takeover or other merger transactions and has the authority to make recommendations to the unitholders in the Trust to accept or reject any such takeover or merger offers and bids.
	(b) If substantially all of the unitholdings of the Trust (being not less than 90% of all units of the Trust) are sold or transferred by way of takeover or other merger transaction then the following provisions of this Agreement are taken to have application as set out in the table below:
	(c) Without limiting the generality of this clause 7.3, the Asset Manager may negotiate and make agreements on matters that contemplate the Asset Manager’s fee (in the event of a takeover or other merger transaction) being paid to the Asset Manager other than directly by the Trustee, including the following possibilities:
	(i) fees are paid directly to the Asset Manager by the bidder under any takeover or other merger transaction; or
	(ii) fees are paid directly by Unit Holders to the Asset Manager,
	(iii) the Asset Manager has determined that the chosen payment method provides the best overall outcome for Unit Holders; and
	(iv) that any such payment will be taken to have satisfied the Asset Manager’s entitlement to that relevant fee under clause 5.7(d).  



	8. INVESTMENT RETURN
	8.1 Allocation of Investment Return
	8.2 Repayment of payments prior to ultimate sale
	8.3  Investment Return at time of ultimate sale
	(a) 30% to the Asset Manager as the fee under clause 5.7(d);
	(b) 70% to the Equity Investors where the actual payment to Equity Investors will be decreased for total payments made to Equity Investors under clause 9 in excess of the Cumulative Return.

	8.4 Distribution of proceeds of the Investment
	The parties agree that the proceeds of the ultimate sale of the Property will be distributed in the following order:
	(a) firstly, in payment of any amounts due and payable to discharge any mortgages or encumbrances which affect the whole of the title of the Property or any property of the Trust and which secure borrowings (if any);
	(b) secondly, in payment of Investment Expenses including outstanding Asset Manager’s fees and the costs of sale;
	(c) thirdly, in repayment of outstanding Equity Investors’ initial investment; 
	(d) finally, in payment to the Asset Manager and the Equity Investors of the  Investment Return calculated in accordance with clause 8.1 and allocated in accordance with 8.3.


	9. RETURN AND OTHER CASH DISTRIBUTIONS
	9.1 Timing of payments of Return
	9.2 Additional cash distributions
	9.3 Determination of cash availability
	9.4 Later payment of unpaid Return
	9.5 Character of quarterly returns paid
	(a) firstly, payment of profits that have been taxable income in any income year and which have not been paid in a prior income year;
	(b) secondly, payment of profits that have been in excess of taxable income and which were unpaid at the commencement of the income year; and
	(c) thirdly, partial capital repayments of the initial amount invested by the Equity Investors.


	10. POWERS OF ATTORNEY
	10.1 AAPIPA and Leyshon power of attorney

	11. UNDERTAKINGS OF THE PARTIES
	11.1 Undertaking
	(a) Each party will duly perform and observe all of the terms and conditions to be performed and observed on its part under this Agreement and will arrange for its directors, servants and agents to ensure that it does so perform and observe this Agreement.
	(b) Each party will exercise all of its rights and powers and generally use its best endeavours to ensure that it carries on business so as to give full effect to the intentions of this Agreement.
	(c) Each party will ensure that during the term of this Agreement that no material arrangement, contract or agreement will be entered into by it which would have a material effect and result in a material deterioration in the Investment Feasibility and in the performance or completion of the Investment to be undertaken pursuant to this Agreement, without the prior approval of the other parties.
	(d) No party is obliged to do anything with this Agreement if to do so would constitute an event of default or potential event of default under the terms of the Debt Facility.

	11.2 Limitations
	(a) draw, accept or sign a cheque, bill of exchange or promissory note or contract a debt on account of the Investment or of the other parties except in the approved course of the Investment;
	(b) assign, mortgage, transfer or charge its share in the assets or liabilities of the Investment or introduce any other person as a participant;
	(c) compromise or compound or (except upon payment in full) release or discharge any debt due or owing to the parties in relation to the Investment;
	(d) employ any money or property of the Investment or engage its credit except upon the account or for the benefit of the Investment;
	(e) knowingly do or suffer to be done anything whereby the money or property of the Investment may be taken in execution.


	12. GST
	12.1 Definitions
	12.2 GST
	The parties agree that all fees payable under this Agreement are exclusive of GST.  If any Supply made under or in connection with this Agreement to the Asset Manager is a Taxable Supply then the GST in respect of that Supply shall be payable by the Trust to the Asset Manager, where the GST is calculated in accordance with the GST Act and on the basis that the consideration otherwise payable under this Agreement is the Value of the Taxable Supply.

	12.3 Provision of tax invoice 
	The Asset Manager must provide a Tax Invoice prior to the payment of any fees payable pursuant to this Agreement.


	13. NO ASSIGNMENT
	14. CONFIDENTIALITY
	14.1 Confidential information
	(a) it is obliged to do so by law; or
	(b) the other party agrees; or
	(c) the disclosure is to any contractor, consultant, adviser or other third party involved in the Investment; or
	(d) the information is lawfully available publicly anyway.

	14.2 Confidentiality
	(a) keep confidential the information;
	(b) use the information solely in relation to or in the best interests of the Investment; and
	(c) disclose the information only to the Equity Investors and those of its employees, advisors, financiers, related bodies corporate and shareholders who have a need to know (and only to the extent each has a need to know) and who are aware and agree that the information must be kept confidential.


	15. EXECUTION OF DOCUMENTS
	16. PUBLICITY
	Except for announcements to be made by the Asset Manager with respect to the acquisition, promotion, leasing, refurbishment and ultimate sale of the Investment, no public announcement or communication relating to the Investment or the terms of this Agreement may be made or authorised by or on behalf of any party without the prior written approval of the Asset Manager.

	17. TERMINATION
	17.1 Termination
	17.2 Without prejudice

	18. DEFAULT
	18.1 Events of default
	(a) the party breaches, any provision of this Agreement which would have a material effect and result in a material deterioration in the Investment Feasibility: 
	(i) does not remedy that breach within 30 Business Days after receiving a notice of that breach from another party requesting the breach to be remedied; or
	(ii) the breach is incapable of being remedied; or

	(b) the party has:
	(i) a receiver appointed over its assets or undertaking or any part of them;
	(ii) an execution of any judgment debt obtained against it, levied upon any of its assets in any amount in excess of $500,000 and that execution or process is not discharged or withdrawn within 60 Business Days of the date of issue;
	(iii) ceased to pay its debts or suspended payment generally or would cease or threaten to cease to carry on its business or become insolvent or become or be unable to pay its debts within the meaning of the Corporations Act 2001, as and when they become due;
	(iv) an official manager, trustee, voluntary administrator, liquidator or provisional liquidator appointed for all or any part of its assets or undertaking;
	(v) entered into or resolved to enter into an arrangement, composition or compromise with or assignment for the benefit of its creditors generally or any class of creditors or proceedings are commenced to sanction such an arrangement, composition or compromise other than for the purposes of a bona fide scheme of solvent reconstruction or amalgamation; or

	(c) the party being a trust is terminated or its beneficiaries otherwise become presently entitled to the trust assets, without the prior consent of the other parties which consent will not be unreasonably withheld.


	19. INVESTMENT EXPENSES
	19.1 Reimbursement of Investment Expenses
	(a) All parties must keep accurate records of all expenditure that is referable to the Investment.
	(b) The Asset Manager and the Trustee are entitled at regular intervals during the course of the Investment and, in any case before any distribution to Equity Investors or the Asset Manager, to be reimbursed for any Investment Expenses reasonably incurred in performance of their responsibilities and obligations under this Agreement.

	19.2 Establishment of account for Investment Expenses
	(a) The Trustee must establish an account in the name of Leyshon Corporation Limited ACN 090 257 480) as trustee for the Blue Tower Trust over which the Financier will hold a registered charge, through which as far as practicable will pass all Investment income and Investment Expenses.
	(b) All cheques drawn from the account must be signed jointly by two representatives appointed by the Asset Manager.


	20. RESOLUTION OF DISPUTES
	20.1 No proceedings
	20.2 Notification of dispute
	20.3 Best efforts to resolve dispute
	20.4 Referral to chief operating officers
	20.5 Termination of dispute resolution process
	20.6 Dispute resolution

	21. MUTUAL COVENANTS
	21.1 Promises
	(a) to be just and faithful to the other in all matters relating to the Investment;
	(b) subject to clause 21.1(a)to inform the other of all material matters and things affecting the Investment or likely to affect the Investment of which they become aware;
	(c) to punctually pay and discharge their respective present and future debts and engagements in respect of the Investment;
	(d) to comply with all laws, regulations and other statutory obligations in respect of the Investment.


	22. NOTICES
	22.1 Notices
	(a) Notices must be given in English and be in writing.
	(b) Notices must be given to the address as set out in this Agreement or any other address a party provides.
	(c) Notices can be given by hand delivery, posting or by facsimile.
	(d) Notices given after 5 o’clock local time on a Business Day are deemed to be given on the next Business Day.
	(e) Notices given by post are deemed to be given on the second day after the notice is posted.
	(f) Notices given by facsimile transmission are deemed to be given when an acknowledgment of transmission report is received on the sending machine indicating that the facsimile transmission has been sent and received.
	(g) Notices or documents given by a party’s solicitor are taken to have been given with the authority of the party.


	23. WARRANTIES
	23.1 Warranties by parties
	(a) it has the power to execute and deliver this Agreement;
	(b) it has the power to perform all obligations under this Agreement; and
	(c) in performing its obligations under this Agreement, each party will use its best endeavours to ensure that its directors, officers, employees, agents and contractors and subcontractors will conduct themselves so as not to adversely affect the image or reputation of the other party.


	24. GENERAL
	24.1 Governing law
	24.2 Severance
	24.3 Further assurance
	24.4 Costs and duty
	24.5 Entire agreement
	24.6 Conflict or inconsistency
	24.7 Counterparts

	25. INTERPRETATION
	(a) the singular includes the plural and vice versa and a gender includes other genders;
	(b) a reference to a party is to be construed as a reference to a party to this Agreement;
	(c) a reference to a party to this Agreement or any other document or agreement includes its successors and permitted assigns;
	(d) a reference to an item in the Background, clause, schedule, annexure or appendix is a reference to an item in the Background, clause or schedule, annexure or appendix to this Agreement and references to this Agreement include its schedules and any annexures;
	(e) a reference to ‘month’ means calendar month;
	(f) where a word or phrase is given a particular meaning, other parts of speech or grammatical forms of that word or phrase have corresponding meanings;
	(g) a reference to a document or agreement including this Agreement includes a reference to that document or agreement as amended, novated, supplemented, varied or replaced from time to time;
	(h) in the interpretation of this Agreement, headings are to be disregarded.



