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MELBOURNE UNIVERSITY SPORT BOARD

MEETING 2/2012 — 26 APRIL 2012

The minutes of meeting 2/2012 of the Melbourne University Sport Board meeting held on
Thursday, 26 April 2012 at 9.00am in the Upper East Dining Room, University House.

PRESENT:

Mr Geoff Rees (Chair)
Professor Mark Hargreaves
Mr James Sutherland

Ms Marieke Guehrer

Mr Mitch Anderson

IN ATTENDANCE:

APOLOGIES:

Professor Pip Pattison (Acting Provost)
Mr Tim Lee (Director)

Mr Jean-Luc Garlick

Mr Jim Corbett

Mr Alex Affleck

Ms Joy Villalino

Mr Rod Warnecke

Professor Margaret Abernethy
Dr Lynne Williams

1. WELCOME, APOLOGIES AND INTRODUCTION

1.1 Welcome
The Chair welcomed Board members to the meeting.
1.2  Apologies
The Chair accepted the apologies.
13 Minutes from previous meeting
The previous minutes were passed as a true and accurate record.
1.4 Confirmation of Circular Resolutions
There were no items to confirm.
2. MATTERS FOR DECISION
2.1 Financial Statements

The Director spoke to the March Quarterly Finance Statements. Mr Garlick
explained that the variance had not been available at the time that the board
papers were distributed. This however would be available shortly. Mr Sutherland
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requested that a full commentary also be provided. Mr Affleck provided an
update on Lincoln Square Fitness and informed the Board that there were 75
new members. The Director stated that a project group was meeting every
fortnight to plan on strategic issues for the new facility.

Action: That the full variance report with commentary be sent to Board Members

3. STRATEGIC DISCUSSION

3.1

3.2

Sport Capital Improvement Plan

The Director introduced Mr Corbett from Sports and Leisure Solutions who
presented to the Board an update on the project and outlined some of the
broader strategies and issues evolving from the consultation process for the
consideration of the Board.

Mr Corbett presented on the current work that he had undertaken and provided
three options for development in the sports precinct: light, medium and large.
Diagrams were shown for each level of development with further work required
before the draft report was released in July. The Chair noted that Mr Corbett
should also analyse the utilization rates for the Hockey Pitch and Athletics Track
but was otherwise on the right track with the plan. Mr Anderson stated he felt that
the Athletics Track was an important element of the sports precinct.

The Director informed the Board that off campus facility development would need
the support of the University. The University had a good relationship with the
Carlton Football Club and was currently looking at a Rugby Centre for Excellence
at Princess Park. This would also involve moving the Melbourne University
Rugby Club from Royal Park to this facility. Mr Sutherland stated that local
residents would be very vocal in opposition to any development at Princess Park.
Professor Pattison observed that the University had a good relationship with the
Melbourne City Council due to the Carlton Project. The Director outlined that any
agreements with the Melbourne City Council would involve P&CS and the Senior
Vice Principal, lan Marshman.

Professor Hargreaves departed the meeting.

Action: Draft report of Sport Capital Improvement Plan ready for July Board
Meeting.

Student Services and Amenities Fee

The Director explained that the University had reinstated a compulsory Student
Services and Amenities Fee (SSAF) in 2012, following an alteration to federal
legislation in October 2011, and subsequently determined to charge the full
amount allowable at $263 for full-time and $197 for part-time students. The
University, working with student groups and service providers (including MU
Sport) developed a draft proposal to distribute the revenue and asked students to
provide feedback in November 2011.

University Council finally determined that MU Sport would receive $2.28m which
is 19.5% of the total amount collected at approximately $53 per student. This was
an increase of $1.03M in University funding from 2011 but $300,000 less than
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the initial allocation to Sport in the draft proposal which included a 'no worse off
scenario'. These additional funds were subsequently redistributed to the two
student organisations.

The Director stated that it had been determined that the initial priority was to
address the backlog in sport related building maintenance and capital projects
partly caused as a result of the introduction of Voluntary Student Unionism in
2007 whilst also supporting, in a more limited capacity, initiatives to increase
participation and improve the quality of sporting performance. As the backlog of
maintenance and capital projects was addressed funds could be redirected in
future years to increasing participation and improving performance. These
strategies would be carefully explored with all stakeholders including sporting
clubs and groups and general users over the next 12 months for implementation
in 2013 and beyond.

Mr Sutherland enquired as to how funding was allocated to clubs. The Director
replied that Mr Warnecke, Sports Development Manager, had negotiated
individually with clubs on high performance issues. A Club Agreement was
currently being developed that would capture all of these issues. Mr Sutherland
stressed that is was important that club strategies aligned with the MU Sport
strategy. Professor Pattison asked that a communications plan around the use of
the additional funding be developed for the commencement of second semester.

Action: Prepare SSAF Communications Plan for 2" Semester

Fitness Services Strategy and Review

Mr Affleck presented the key strategies and outlined the review process of the
fithess strategy for 2012, which was to increase participation and membership.
This would be achieved by:

e Increasing capacity — opening Lincoln Square Fitness

e Adjusting pricing and membership options

e Improving customer service and marketing

MU Sport would continue its policy of fitness equipment renewal, ensuring
facilities which provide quality and current fithess equipment.

MU Sport develops and implements strategies which are consistent with the
Strategic Plan’s aim to increase participation, while also remaining mindful of the
need to maximise and soundly manage income.

Mr Affleck informed the Board that the review would identify the current
operational model, and history of how this service was managed, identifying its
strengths and weaknesses as well as investigating other operational models with
a view to consider alternatives.

A suitable individual or organisation with specialised sport facility planning,
development and management experience would be engaged to research and
provide a report on Fitness Service delivery options.
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4, MEETING FINALISATION

4.1 Meeting Close
The Chair asked why the Club Services Agreement was not listed on the agenda
and what were the dates for the SACS meetings. The Director replied that the
agreement was still in draft format and would come to the Board shortly.

The Chair thanked Professor Patterson for her work and presented her with a gift
on behalf of the Board.

Signed by the Chair as a true and accurate record:

Mr Geoff Rees Date



	AGENDA
	1. MEETING OPENING

	2 Minutes Board April 2012 Meeting.pdf
	PRESENT:
	Mr Geoff Rees (Chair)
	4. MEETING FINALISATION

	DRAFT_ROWING_CLUB_LEASE.pdf
	1 OPERATIVE PROVISIONS
	1 PART 1 – DEFINITIONS AND INTERPRETATION
	1.1 Definitions
	(a) corporation the Tenant, its successors and permitted assigns;
	(b) natural Person the Tenant, his executors, administrators and permitted assigns;

	1.2  Interpretation
	(a) The singular includes the plural and vice versa;
	(b)  A gender includes all genders;
	(c) An obligation imposed by this Lease on more than one Person binds them jointly and severally;
	(d) Every covenant by the Tenant includes a covenant by the Tenant to procure compliance with the covenant by each of the Tenant’s Employees;
	(e) A reference to legislation includes a modification or reenactment of it, a legislative provision substituted for it or amendment of it and a regulation, rule or statutory instrument issued under it;
	(f) This Lease must be interpreted so that it complies with all Laws applicable in Victoria.  Any provision must be read down so as to give it as much effect as possible.  If it is not possible to give a provision any effect at all, then it must be severed from the rest of the Lease.  If any provision or part of it cannot be so read down, such provision or part shall be deemed to be void and severable and the remaining provisions of this Lease shall not in any way be affected or impaired;
	(g) Unless otherwise stated, no provision of this Lease limits the effect of any other provision of this Lease.  “Including” and similar expressions are not and must not be treated as words of limitation;
	(h) A reference to the Land, Premises or any thing includes the whole and each part of it;
	(i) The Landlord and the Tenant agree that:
	(i) the terms contained in this Lease constitute the whole of the agreement in respect of the Land and Premises between the Landlord and the Tenant and all previous negotiations and agreements are negatived;
	(ii) no further terms are be implied or arise between the Landlord and the Tenant by way of collateral or other agreement made by or on behalf of the Landlord or by or on behalf of the Tenant on or before or after the execution of this Lease, and any implication or collateral or other agreement is excluded and negatived;
	(iii) no information, representation or warranty by the Landlord or the Landlord’s agents was supplied or made with the intention or knowledge that it would be relied on by the Tenant in entering into this Lease; and
	(iv) no information, representation or warranty has been relied on by the Tenant in entering into this Lease.

	(j) Headings and the index to this Lease are for guidance only and do not affect the interpretation of this Lease;
	(k) If a reference is made to any Person, body or Authority and that person, body or Authority has ceased to exist, then the reference is deemed to be a reference to the Person, body or Authority that then serves substantially the same or equivalent objects as the Person, body or Authority that has ceased to exist;
	(l) Reference to the President of a Person, body or Authority must, in the absence of a President, be read as a reference to the senior officer or equivalent employee for the time being of the Person, body or Authority or such other Person fulfilling the duties of President;
	(m) A reference to "writing" or "written" and any words of similar import include printing, typing, lithography and any other means of reproducing characters in tangible and visible form, including any communication effected through any electronic medium if such communication is subsequently capable of reproduction in tangible or visible form;
	(n) A reference to "corporation" and any other words or expressions used or defined in the Corporations Act 2001, unless the context otherwise requires, has the same meaning that is given to them in the Corporations Act 2001;
	(o) This Lease is governed by Victorian law.  The Parties irrevocably submit to the nonexclusive jurisdiction of the courts of that State and courts of appeal from them.  Except as expressly agreed in writing by both Parties or for an action required at a federal level, each Party waives any right it has to object to an action being brought in any court outside Victoria including, without limitation, by claiming that the action has been brought in an inconvenient forum or that those courts do not have jurisdiction;
	(p) If the day or last day for doing anything or on which an entitlement is due to arise is not a Business Day, the day or last day for doing the thing or date on which the entitlement arises for the purposes of this Lease shall be the next Business Day;
	(q) Each provision of this Lease continues to have full force and effect until it is satisfied or completed;
	(r) Where a word or phrase is defined, its other grammatical forms have a corresponding meaning; and
	(s) A reference to an agreement or a document is to that agreement or document as amended, novated, supplemented, varied or replaced from time to time except to the extent prohibited by this Lease.

	1.3 Minister's delegations
	(a) Wherever this Lease refers to an action, consent, approval or other thing to be done by, or matter to be considered by the Minister, the reference to the Minister shall be deemed to include a reference to the Minister's Agents and Officers.
	(b) The Minister may appoint any person as the Minister’s delegate to exercise all powers conferred by this Lease on the Minister expressly, including without limitation, the power to give any consent or approval pursuant to this Lease.
	(c) The Minister may change the appointment at any time.


	2 PART 2  EXCLUSION OF STATUTORY PROVISIONS
	2.1 Moratorium
	2.2 Exclusion of Statutory Provisions

	3  PART 3  LEASE OF LAND
	3.1  Lease of Land for Term
	3.2 Landlord’s Reservations
	(a) carry out any works that may be required to comply with any applicable Law or Requirement; and
	(b) create any registered or unregistered easement or other right over the Land as long as it does not adversely affect the Tenant’s rights under this Lease;
	(c) enter the Land and the Premises for the purposes set out in this Clause.

	3.3 Other Reservations
	(a) the reservation to the Crown of all gold and minerals within the meaning of the Mineral Resources Development Act 1990 and petroleum within the meaning of the Petroleum Act 1958, all of which are described as the "reserved minerals";
	(b) the reservation to the Crown of the rights of access for the purpose of searching for and obtaining the reserved minerals in any part of the Land; 
	(c) the reservation to the Crown of the rights of access for any pipeline works and other purposes necessary for obtaining and conveying on and from the Land any of the reserved minerals obtained in any part of the Land; and
	(d) the right to resume the Land for mining purposes under Section 205 of the Land Act 1958.

	3.4 Landlord’s Exercise of Rights
	3.5 Ownership of Tenant’s Improvements

	4  PART 4  RENT
	4.1  Tenant to pay Rent
	(a) at the times and in the manner set out in Item  6 without demand by the Landlord;
	(b) without any abatement, deduction or right of set-off;
	(c) to the Landlord at the address set out in Item 14 or to any other address or in any other way the Landlord directs the Tenant by Notice.

	4.2  Apportionment of Rent
	(a) the Commencement Date to the first day of the next rent period;
	(b) the first day of the last rent period of the Term until the date on which the Term expires.


	5 PART 5  RATES AND TAXES AND GST
	5.1  Tenant to pay Rates and Taxes
	(a) to the assessing Authority on time if assessed directly against the Tenant or the Land; but otherwise
	(b) to the Landlord by the date which is 10 Business Days before the due date for payment if the Landlord must pay the Rates and Taxes and has given the Tenant a copy of the notice at least 10 Business Days before then.

	5.2  Tenant to Produce Receipts
	5.3  Prorata apportionment
	5.4 Goods and Services Tax
	(a) If GST is or will be or is purported to be payable on any Supply the Party receiving the Supply must pay the Party making the Supply a sum equal to any GST payable by the supplier for that Supply.
	(b) To the extent that one Party is required to reimburse the other Party for costs incurred by the other Party, those costs do not include any amount in respect of GST for which the Party is entitled to claim an input tax credit.
	(c) A Party’s obligation to pay an amount under this Clause is subject to a valid tax invoice being delivered to that Party.  For the avoidance of any doubt, the Rent and all other payments under this Lease are exclusive of GST.


	6  PART 6  COST OF SERVICES AND MAINTENANCE
	6.1 Services
	(a) by direct payment on or before the due date if assessed directly against the Land or the Premises; but otherwise
	(b) by reimbursing the Landlord by the date which is 5 Business Days before the due date for payment if the Landlord has given a copy of the Notice to the Tenant at least 10 Business Days before then.

	6.2 Maintenance

	7  PART 7  COSTS
	(a) if the Retail Act does not apply, the negotiation, preparation and execution of this Lease;
	(b) any consent required under this Lease;
	(c) any assignment or subletting for which the Landlord's consent is required by this Lease;
	(d) any variation, extension, surrender or termination of this Lease otherwise than by effluxion of time; 
	(e)  any default by the Tenant or the Tenant’s Employees in observing or performing any covenants contained or implied in this Lease.

	8  PART 8  INTEREST
	8.1  Payment
	8.2 Calculation
	8.3 No Prejudice

	9  PART 9  USE OF PREMISES
	9.1  Tenant's Permitted Use and negative covenants
	(a) use the Premises for any purpose other than the Permitted Use;
	(b)  do anything in or on the Premises which in the reasonable opinion of the Landlord causes or may cause nuisance, damage, disturbance or danger to the Landlord or the occupiers or owners of any other property;
	(c) use or allow the use of any radio, television or other sound producing equipment at a volume that can be heard outside the Premises;
	(d) affix any television or radio mast or antennae, satellite dish or any other communication device to any part of the Premises;
	(e) write, paint, display, hang or affix any sign, advertisement, placard, name, flagpole, flag or notice on any part of the Premises except with the prior written consent of the Landlord which is not to be unreasonably withheld but may be given conditionally;
	(f)  overload the floor, walls, roof or any other part of the Premises, or, bring onto or remove from the Premises any plant or heavy equipment which by reason of its weight or vibration in its operation or in any way is likely in the reasonable opinion of the Landlord to cause damage to any part of the Premises or the Services;
	(g)  except to the extent that they are necessary for the Permitted Use and then only in compliance with any Law or Requirement and in such quantities as are reasonably appropriate, store Hazardous Materials on or in the Premises;
	(h) install any equipment or system in the Premises that overloads or may overload the electrical or other Services to the Premises;
	(i) use the Premises as a residence unless it is a Permitted Use;
	(j) use the Premises for an illegal purpose;
	(k) burn any rubbish or waste on the Premises other than the burning of vegetation in accordance with all necessary permits.

	9.2 Tenant's positive covenants
	(a) at all times carry out the Permitted Use in a business like and reputable manner;
	(b) keep the Premises clean and not permit any accumulation of useless property or rubbish in them;
	(c) keep the Premises free of pests, insects and vermin;
	(d) provide the Landlord (and keep updated when it changes) with the name, postal address, e-mail address, telephone and facsimile transmission numbers of a person or persons to contact during and after business hours if an emergency arises which affects the Premises;
	(e) comply with the Landlord’s reasonable operational requirements for the Services and not interfere with the Services;
	(f) on vacating the Premises, remove all lettering, signs, flagpoles, flags, and other distinctive marks from the Premises and make good any damage caused by the removal;
	(g) obtain, maintain and comply with all consents or approvals from all Authorities which from time to time are necessary or appropriate for the Permitted Use.  The Tenant must not by any act or omission cause or permit any consent or approval to lapse or be revoked;
	(h) maintain documented risk management identification and treatment programs for the Premises and the Services;
	(i) arrange for the regular and efficient removal from the Premises of its refuse and rubbish;
	(j) the Tenant must if a notifiable infectious illness occurs in the Premises promptly give Notice to the Landlord and all relevant Authorities and thoroughly fumigate and disinfect the Premises to the satisfaction of the Landlord and all relevant Authorities;
	(k) undertake all fire protection works on the Land required by Law to the satisfaction of the Landlord and all relevant Authorities;
	(l) permit the Landlord or the Landlord’s servants or agents with or without vehicles and equipment, workmen or others at all times to enter the Land for fire protection and suppression purposes;
	(m)  comply with the further obligations, if any, set out Schedule 2.

	9.3 No warranty as to use
	(a) The Landlord gives no warranty (either present or future) that the Land or the Premises are fit for the Permitted Use.
	(b) The Tenant has entered into this Lease with full knowledge of and subject to any prohibitions or restrictions contained in any Law or any Requirement on how the Land or the Premises may be used.

	9.4  To Let Signs and Inspection
	(a) place advertisements and signs on those parts of Land and Premises as are reasonable having regard to the interests of the Landlord and the Tenant where the Premises are  available for lease if the Tenant does not exercise any option to renew this Lease for a Further Term;
	(b) by appointment with the Tenant, show prospective tenants through the Land and the Premises.

	9.5 Cost of alteration

	10 PART 10  COMPLIANCE WITH LAWS AND REQUIREMENTS 
	10.1  Compliance with Laws
	(a) The Tenant at its Cost must comply with and observe all Laws and Requirements relating to the Land, the Premises, the Services and the Permitted Use.  If the Tenant receives any Notice from an Authority, the Tenant must immediately provide a complete copy of it to the Landlord;
	(b) Before complying with any Law or Requirement, the Tenant must:
	(i) obtain the written consent of the Landlord which is not to be unreasonably withheld and;
	(ii) observe the provisions of this Lease.


	10.2  Landlord may comply with Laws if Tenant defaults
	(a) any Costs incurred by the Minister must be paid or reimbursed to the Landlord by the Tenant;
	(b) it is without prejudice to any of the Landlord’s other rights in respect of non-compliance by the Tenant with its obligations under this Lease.


	11 PART 11  MAINTENANCE REPAIRS ALTERATIONS AND ADDITIONS
	11.1 General repairing obligation
	(a) The Tenant at its Cost during the Term and any extension or holding over must keep the Premises and the Services in good repair and condition and clean and tidy.  For the avoidance of any doubt, the Tenant acknowledges that the Landlord will have no responsibility for any repairs or maintenance to the Premises and the Services, except if the Retail Act applies and then only to the extent required by the Retail Act;
	(b) Before carrying out any repairs or maintenance to the Premises, the Tenant must obtain the written approval of the Landlord and all relevant Authorities but the Tenant will not be required to obtain written or any form of approval from the Minister Landlord for maintenance of a non-structural nature.

	11.2 Landlord's right of inspection
	(a) in the presence of the Authorised Officer of the Tenant if required by the Tenant;
	(b)  at reasonable times on giving to the Tenant reasonable notice in writing (except in the case of emergency when no notice is required) .

	11.3  Enforcement of repairing obligations
	(a) specifying any failure by the Tenant to carry out any repair, replacement or cleaning of the Premises or the Services which the Tenant is required to do under this Lease; and/or
	(b) require the Tenant to carry out the repair, replacement or cleaning within a reasonable time.  If the Tenant does not comply with the Notice, the Landlord may elect to carry out such repair, replacement or cleaning and any Costs incurred must be paid by the Tenant when demanded by the Landlord.

	11.4 Landlord may enter to repair
	(a) The circumstances for entry are:
	(i)  to carry out any repairs on or to the Premises or the Services, which the Landlord considers necessary or desirable or which relate to anything which the Landlord is obliged or entitled to do under this Lease;
	(ii)  if an Authority requires any repair or work to be undertaken on or to the Premises or the Services which the Landlord is either required or in the Landlord's discretion elects to do and for which the Tenant is not liable under this Lease; and/or
	(iii) if the Landlord elects to carry out any repair work which the Tenant is required or liable to do under this Lease by any Law or by any Requirement but fails to do so within the time specified or otherwise allowed for that work to be done.


	11.5 Alterations to Premises
	(a) The Tenant must not and must not permit any other person to carry out any Proposed Work without the Landlord's and the Minister’s prior written consent which must not be unreasonably withheld or delayed;
	(b) In seeking the Landlord’s and the Minister’s consent the Tenant must submit plans and specifications of the Proposed Work for the approval of the Landlord together with a list of the Persons (if any) from or to whom the Tenant proposes to call a tender or award a contract for the Proposed Work;
	(c) the Landlord and the Minister may give consent subject to the Tenant satisfying the following requirements:
	(i) any Proposed Work must be supervised by a Person approved by the Landlord;
	(ii)  any Proposed Work must be executed promptly and continuously in a proper and workmanlike manner, using the materials and by contractors or tradesmen approved by the Landlord (unless the Retail Act applies in which case the Landlord’s approval is not required but the contractors and tradesmen must be fully qualified and experienced), in accordance with all Laws and Requirements;
	(iii)  the Tenant must pay on demand all Costs incurred by the Landlord in considering or inspecting the Proposed Work and its supervision, including the reasonable fees of architects, engineers or other building consultants reasonably engaged by or on behalf of the Landlord;
	(iv) the Tenant must obtain and keep current and comply with all necessary approvals or permits from all Authorities necessary to enable any Proposed Work to be lawfully effected, and must on request by the Landlord produce for inspection by the Landlord copies of all such approvals and permits;
	(v) on completion of the Proposed Work the Tenant must immediately obtain and produce to the Landlord, any unconditional certificates of compliance or of satisfactory completion issued by relevant Authorities and, a certificate by a consultant approved by the Landlord that the Proposed Work has been carried out in accordance with the plans and specifications approved by the Landlord.


	11.6  Notice to Landlord of damage, accident etc
	(a) damage however caused, accident to or defects in the Premises or the Services;
	(b) circumstances likely to cause any damage or injury occurring within the Premises of which the Tenant has actual or constructive notice;
	(c) any fault in the Services; or
	(d) Notice from any Authority.


	12 PART 12  ASSIGNMENT AND SUBLETTING
	12.1 No disposal of Tenant's interest
	The Tenant must not without the prior written consent of the Landlord and the Minister:
	(a) assign, transfer, sub-let, grant any licence, mortgage, encumber, charge or part with or share the possession of or otherwise deal with or dispose of the Tenant's estate or interest in the Land or any part of the Land or the Premises;
	(b) declare itself trustee of the Land or any part of the Land or of any legal or equitable estate or interest in the Land or the Premises.

	12.2 Landlord's consent
	(a) the Tenant seeks the Landlord’s consent in the manner provided by the Act;
	(b) the Tenant is not at the time in breach of this Lease;
	(c) the Tenant proves to the satisfaction of the Landlord that the proposed assignee is a respectable, responsible and solvent Person having the financial capacity and trading experience necessary to enable the Permitted Use to be successfully undertaken and maintained.  The Tenant must submit to the Landlord all information reasonably required by the Landlord including:
	(i) at least two references as to the proposed assignee's business experience;
	(ii) at least two references as to the proposed assignee's financial circumstances; and
	(iii) a detailed statement of the financial circumstances of the proposed assignee and any proposed guarantor;

	(d) the Tenant arranges for  the proposed assignee to execute a deed of assignment of lease: 
	(i) to which the Landlord is a party; 
	(ii) in a form approved by the Landlord or its solicitors;
	(iii) which contains a covenant by the assignee to be bound by the terms of the Lease and unless the Act provides otherwise an acknowledgment by the Tenant that the Tenant is not to be released from its obligations under the Lease;

	(e) if the proposed assignee is a company (other than a company whose shares are listed on the Australian Stock Exchange) then all the directors and shareholders of the company and any ultimate holding company (as defined in the Corporations Act 2001 (Commonwealth)) of that company must by deed (in a form acceptable to the Landlord) guarantee the due performance by the company of the terms and conditions of the Lease; and
	(f) the Tenant pays to the Landlord all Costs incurred by the Landlord in enquiring as to the respectability, responsibility and solvency of the proposed assignee and of obtaining the approval by the Landlord's solicitors of the documents referred to in this Clause.

	12.3 Deemed assignment on change of shareholding
	(a) the membership of the Corporation or any holding Company of the Corporation;
	(b) the beneficial ownership of any shares in the capital of the Corporation or any holding Company of the Corporation; or
	(c) the beneficial ownership of the business or assets in the Corporation or part of it.

	12.4  Acceptance of Rent by Landlord
	12.5  S.144 excluded

	13 PART 13  INSURANCE AND INDEMNITIES
	13.1 Insurances to be taken out by Tenant
	(a) a standard public liability insurance policy endorsed to extend the indemnity under the policy to include the Tenant’s liability under Clause 13.5.  The policy must:
	(i) be for an amount of not less than  the Insured Sum or such higher amount as the Landlord may reasonably require in respect of any single occurrence; and
	(ii) be on terms that the insurer waives all rights of subrogation against the Landlord;

	(b) insurance for the Premises and all Tenant’s property for their full replacement value; and
	(c) any other insurance reasonably required by the Landlord.

	13.2 Tenant’s insurance obligations
	(a) ensure that all policies of insurance effected by the Tenant pursuant to this Clause are taken out with an insurance office or company authorised by the Australian Prudential Regulation Authority to conduct new or renewal insurance business in Australia including policies underwritten by Lloyd’s of London or otherwise approved by the Landlord.
	(b) by 30 July in each year of the Term produce to the Landlord a certificate of currency; and
	(c) pay all premiums and other money payable in respect of the insurance policies when they become due and payable.

	13.3 Nonvitiation of policies
	13.4 Exclusion of Landlord's liability
	(a) In the absence of any negligence or deliberate act or omission or material breach of this Lease by the Landlord or the Landlord’s Agents, the Tenant acknowledges that all property which may be in or on the Premises will be at the sole risk of the Tenant and the Landlord will not be liable for any Claim that the Tenant or the Tenant's Employees or any Person claiming by, through or under the Tenant may incur or make or any which arises from:
	(i)  any fault in the construction or state of repair of the Premises or any part of it; or
	(ii) the collapse of the Premises irrespective of the cause; or
	(iii) any defect in any Services; or
	(iv)  the flow, overflow, leakage, condensation or breakdown of any water, airconditioning, gas, oil or other sources of energy or fuel, whether from the roof, walls, gutter, downpipes or other parts of the Premises.

	(b)  In the absence of any negligence or deliberate act or omission or material breach of this Lease by the Landlord or the Landlord’s Agents, the Tenant agrees that the Landlord will not be responsible for and releases the Landlord, the Crown and the Landlord’s Agents from liability in respect of any:
	(i) Claim relating to any property of the Tenant or any other Person in or on the Premises or any part of it however occurring; or
	(ii) death, damage or injury to any Person or property in on or under the Premises or on any land near it suffered as a direct consequence of the construction, operation, presence or maintenance of the Premises and including, without limitation, damage or injury to any person or property resulting from any collision with or the collapse of the Premises.


	13.5  Indemnities
	(a) any Claims having resulted from anything which the Tenant may be authorised or obliged to do under this Lease; and/or 
	(b) at any time any waiver or other indulgence having been given to the Tenant in respect of any obligation of the Tenant under this Clause, 
	(i) any cause whatever in respect of damage or injury to the Premises, to any property or to any Person or the death of any Person inside or outside the Premises caused or contributed to by any neglect or default of the Tenant or the Tenant's Employees under this Lease or by the use of the Premises by the Tenant or by the Tenant's Employees including, without limitation, injury or death to any Person or property resulting from any collision with or collapse of the Premises;
	(ii) the negligent or careless use or neglect of the Services and facilities of the Premises by the Tenant or the Tenant's Employees or any other Person claiming through or under the Tenant or of any trespasser while such trespasser is in or on the Premises caused or contributed to by any default or negligent act or omission of the Tenant;
	(iii) overflow or leakage of water (including rain water) or from any Services whether originating inside or outside the Premises caused or contributed to by any act or omission on the part of the Tenant or the Tenant's Employees or other Person claiming through or under the Tenant;
	(iv) failure of the Tenant to give Notice to the Landlord of any defect in any of the mechanical or any other Services in the Premises within a reasonable time of the Tenant becoming aware of it; and
	(v) damage to plate, float and other glass caused or contributed to by any act or omission on the part of the Tenant or the Tenant's Employees.



	14  PART 14  DAMAGE AND DESTRUCTION
	14.1 If the Retail Act applies
	14.2 If the Retail Act does not apply
	14.3 Tenant to reinstate Premises
	14.4 Obligation to reinstate is absolute
	14.5 Rent and Rates and Taxes

	15  PART 15  LANDLORD'S COVENANT
	15.1  Quiet Enjoyment

	16 PART 16  TERMINATION AND DEFAULT
	16.1  Events of Default
	(a)  if the Rent or any other money payable under this Lease is not paid within 30 days of the due date for payment whether legally demanded or not;
	(b) if the Tenant at any time fails to perform or observe any of its obligations under this Lease;
	(c) if the Tenant or the Guarantor are companies then if either the Tenant or the Guarantor:
	(i) enter into any compromise or arrangement with any of its creditors or if an application is made to any court for an order summoning a meeting of creditors; or
	(ii) has a receiver or receiver and manager or administrator or controller appointed of any of its assets; or
	(iii) is wound up or dissolved or notice is given of intention to propose a resolution for winding up or an order is made or resolution passed or an application is made for winding up or dissolution; or
	(iv) has a resolution passed by the directors that in their opinion the company can no longer continue its business; or
	(v) calls a meeting of its creditors pursuant to the Corporations Act 2001; or
	(vi) is placed under official management or if the members determine to convene a meeting of creditors for the purpose of placing the company under official management; or
	(vii) has an inspector appointed pursuant to the Australian Securities Commission Act 1989; or
	(viii) is unable to pay its debts as and when they fall due; or
	(ix) makes an assignment for the benefit of or enters into an arrangement or composition or a moratorium whether formal or informal with its creditors or financiers; or
	(x) has a provisional liquidator or a liquidator by any means appointed;

	(d) if any execution exceeding ten thousand dollars is issued, levied or enforced against the Tenant or the Guarantor or on any of the assets of the Tenant or the Guarantor unless such execution is fully paid or satisfied within seven days from the date of the issue, levy or enforcement, or appropriate legal proceedings to invalidate the execution are taken within seven days of the issue, levy or enforcement; and
	(e) if the Tenant or the Guarantor is a natural person and becomes or is made bankrupt or makes any assignment of his estate or any part of it for the benefit of creditors or otherwise seeks relief under or takes advantage of any Law for the time being in force relating to bankruptcy or insolvent debtors or causes or permits his goods to be levied on or under any execution or other legal process.

	16.2  Forfeiture of Lease
	16.3 Reentry
	16.4 Landlord may rectify
	16.5 Waiver
	(a)  The Landlord's failure to take advantage of any default or breach of covenant by the Tenant will not be or be construed as a waiver of it, nor will any custom or practice which may grow up between any of the Parties in the course of administering this Lease be construed to waive or to lessen the right of the Landlord to insist upon the timely performance or observance by the Tenant of any covenant or condition of this Lease or to exercise any rights given to the Landlord in respect of any such default;
	(b) A waiver by the Landlord of a particular breach is not deemed to be a waiver of the same or any other subsequent breach or default;
	(c) The demand by the Landlord for, or subsequent acceptance by or on behalf of the Landlord of, Rent or any other money payable under this Lease will not constitute a waiver of any earlier breach by the Tenant of any covenant or condition of this Lease, other than the failure of the Tenant to make the particular payment or payments of Rent or other moneys so accepted, regardless of the Landlord's knowledge of any earlier breach at the time of acceptance of such Rent or other moneys.

	16.6 Tender after determination
	(a) first, on account of any Rent and other moneys accrued and due under this Lease but unpaid at the date the Lease is ended; and
	(b) secondly, on account of the Landlord's Costs of reentry.

	16.7 Essential terms
	(a) to pay the Rent;
	(b) to keep the Premises open for use;
	(c) to carry on the Permitted Use;
	(d) to comply with Laws and Requirements;
	(e) subject to this Lease, to repair and maintain and, if necessary, reinstate or demolish  the Tenant’s Improvements;
	(f) not to assign this Lease or sublet the Land or any part of it;
	(g) to take out and keep current those insurances required to be taken out by the Tenant;
	(h) to pay or reimburse Rates and Taxes.

	16.8 Damages for Breach
	16.9 Repudiation by Tenant
	(a) The Tenant covenants to compensate the Landlord for any loss or damage suffered by reason of the Tenant's conduct (whether acts or omissions): 
	(i) constituting a repudiation of this Lease or of the Tenant's obligations under this Lease; or
	(ii) breaching any Lease covenants.

	(b) The Landlord may recover damages against the Tenant in respect of repudiation or breach of covenant for the loss or damage suffered by the Landlord during the entire term of this Lease. 

	16.10  Acts by the Landlord not to constitute forfeiture
	(a) the Tenant abandons or vacates the Land; or
	(b) the Landlord elects to reenter the Land or to terminate the Lease; or
	(c) the Landlord accepts the Tenant's repudiation; or
	(d) the Parties' conduct (or that of any of their servants or agents) constitutes a surrender by operation of law.

	16.11  Mitigation

	17  PART 17  DETERMINATION OF TERM
	17.1 Tenant to yield up
	17.2 Tenant to continue pay rent etc 
	17.3 Tenant not to cause damage
	(a)  The Tenant must not cause or contribute to any damage to the Land in the demolition and removal of the Tenant’s Improvements. 
	(b) If the Tenant causes any such damage in the demolition and removal of the Tenant’s Improvements, the Tenant must make good any such damage and must leave the Land in a condition that is acceptable to the Landlord and all Authorities. 
	(c) If the Tenant fails to do so within a reasonable time, the Landlord may make good any such damage at the Cost of and as agent for the Tenant and recover from the Tenant the reasonable cost to the Landlord of doing so as a liquidated debt payable on demand.

	17.4 Failure by Tenant to remove the Tenant’s Improvements 
	(a)  demolish and remove the Tenant’s Improvements; and
	(b) without being guilty of any manner of trespass, cause any of the Tenant’s property to be removed and stored in such manner as is reasonable at the risk and at the Cost of Tenant and/or at the option of the Landlord sell it as the attorney of the Tenant and appropriate the proceeds of sale in payment of any Rent or other money owing by the Tenant to the Landlord and pay any residue without interest to the Tenant; or
	(c) treat the Tenant’s property as if the Tenant had abandoned its interest in it and it had become the property of the Landlord, and deal with it in such manner as the Landlord thinks fit without being liable in any way to account to the Tenant for them.

	17.5 Tenant to indemnify and pay Landlord’s Costs
	(a) indemnify and keep indemnified the Landlord in respect of the reasonable cost of the removal and storage of the Tenant’s property, the cost of demolishing and removing the Tenant’s Improvements and also in respect of all Claims which the Landlord may suffer or incur at the suit of any Person (other than the Tenant) claiming an interest in the Premises or the Tenant’s property by reason of the Landlord acting in any manner permitted in this Clause; and
	(b) pay to the Landlord as a liquidated debt payable on demand any reasonable Costs incurred by the Landlord in exercising its rights pursuant to this Clause, including any excess of Costs over moneys received in disposal of the Tenant’s property pursuant to the Landlord’s rights contained in Clause 17.4 except to the extent caused by any negligent act or omission of the Landlord.

	17.6 Condition at Termination
	17.7 Earlier breaches

	18 PART 18 – MISCELLANEOUS
	18.1 Notices
	(a) Any Notice served or given by either Party pursuant to this Lease will be valid and effectual if signed by either Party or by any director, alternate director, secretary, executive officer, attorney, managing agent, Authorised Officer or solicitors for the time being of that Party or any other Person nominated from time to time by that Party.
	(b) Each Party must immediately provide the other Party with a Notice containing full particulars of the address and facsimile information of the Party giving the Notice and must update such notice in the event of any change.
	(c) Any Notice required to be served or which the Landlord may elect to serve on the Tenant shall be sufficiently served if:
	(i) served personally
	(ii) sent by facsimile transmission
	(iii) forwarded by prepaid security post to the Tenant at its address in this Lease.  

	(d) Any Notice required to be served on the Landlord shall be sufficiently served if:
	(i) served personally
	(ii) sent by facsimile transmission 
	(iii) forwarded by prepaid security post addressed to the Landlord to the Name and Notice Address.

	(e) Any Notice is deemed to have been duly served if given:
	(i) by post, two Business Days after the day it was posted;
	(ii) by facsimile, at the time of transmission to the Party’s facsimile number unless the time of dispatch is later than 5.00 p.m. at the place to which the facsimile transmission is sent in which case it shall be deemed to have been received at the commencement of business on the next Business Day in that place.  A copy of any Notice sent by facsimile transmission must also on the date of dispatch be sent by mail to the Party to whom it was sent by facsimile transmission;
	(iii) personally, on the date of service.


	18.2 Overholding
	(a) the Tenant will be deemed a tenant on the terms of this Lease from month to month for a period not exceeding the period permitted by the Act (if any) at a rent to be agreed and failing agreement at a rent to be determined by a qualified valuer acting as an expert and not as an arbitrator and his costs must be paid equally by the Parties;
	(b) either Party may end the Lease by giving to the other Party at any time one month’s Notice.

	18.3 SetOff
	18.4 Easements
	(a) public or private access to the Land; or
	(b) support structures erected on adjoining land;
	(c) the provision of Services.

	18.5 Guarantee
	18.6 Waiver

	19 PART 19 – FURTHER TERM
	19.1  Option for new lease
	(a) the Tenant gives the Landlord a renewal Notice not more than six months or less than three months before the Term expires;
	(b) there is no unremedied default of which the Landlord has given the Tenant written notice;
	(c) the Tenant has not persistently defaulted under this Lease throughout its Term and the Landlord has not given the Tenant Notices of the defaults; and
	(d) if the Retail Act does not apply, the Tenant does not default under this Lease after giving the Landlord the renewal Notice.

	19.2 Terms of new lease
	(a)  commence on the day after the Term expires;
	(b) be at an initial annual Rent from the commencement of the Further Term determined in the manner set out in this Lease and the Second Schedule; and
	(c) be on the terms and conditions contained in this Lease including any provision for the review of Rent but not including any provision for renewal if there are no Further Terms.

	19.3 Execution of extension of lease
	19.4  Guarantor to execute extension of lease or guarantee
	(a) If the Tenant is a corporation, then the Tenant must procure the Guarantor to execute a guarantee of the Tenant’s obligations under the new lease.
	(b) The Landlord does not have to grant the new lease if the Tenant does not procure the Guarantor to execute the guarantee in accordance with the preceding subClause.


	20 PART 20 – BANK GUARANTEE 
	20.1  Tenant to provide Bank Guarantee
	(a) The Bank Guarantee will remain in force until the bank is notified in writing by the Landlord that it is no longer required.
	(b) The Bank Guarantee must be provided to the Landlord and come into effect on the Commencement Date;
	(c) If the Tenant is in breach of or fails to perform its obligations under this Lease the Landlord may, without prejudice to all other rights and remedies available to it, draw down the whole or any part of the Bank Guarantee and apply the proceeds drawn down to remedy or assist in remedying and to compensate the Landlord for that default and to assist the Landlord in exercising any or all of the Landlord’s rights and remedies under this Lease;
	(d) If the Landlord is entitled to exercise any rights and remedies under this Lease the whole of the Bank Guarantee or such of it remaining may be drawn down and the amount deposited in an interest bearing bank account in the name and under the control of the Landlord and the amount together with interest applied to remedy or assist in remedying the default and to compensate the Landlord for the reasonable loss, cost, expense and damage resultant upon the Tenant’s default and the Landlord having to exercise its rights and remedies and to assist in the exercise of any rights and remedies under this Lease;
	(e) The Bank Guarantee must require the bank to pay to the Landlord the Guaranteed Sum or such part of the Guaranteed Sum which has not already been paid to the Landlord without any form of deduction, counterclaim or set off whatsoever on receipt by the bank of a copy of a notice of default certified by or on behalf of the Landlord or its solicitors and without reference or regard to the Tenant or any communication or direction given by the Tenant to the bank to the contrary.  The bank must have no responsibility to investigate the entitlement of the Landlord to terminate or seek specific performance of this Lease or demand the payment of any money under this Lease.

	20.2 Return of Bank Guarantee
	20.3 Assignment or sale does not affect guarantee
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