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Parties
	Name
	Melbourne Market Authority, a body corporate established under section 4 of the Melbourne Market Authority Act 1977 (Vic) 

	[bookmark: bkNoABN1]ABN
	56 160 141 887
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	[bookmark: bkSFName1]Landlord

	Notice details
	[bookmark: bkVarParty1]542 Footscray Road, West Melbourne, Melbourne, Victoria 3003
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	Attention: Chief Executive Officer
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Items
	[bookmark: _Ref145994819]
	[bookmark: bkInsertText]Date for Practical Completion of the Landlord's Works (clause 1.1)
12 February 2015

	[bookmark: _Ref145994956]
	Premises (clause 1.1)
Warehouse #premises# being part of the Warehousing Complex as shown, for identification purposes only, on the plan attached as Annexure A to the Lease (excluding the area marked 'Staging Area' on that plan), the boundaries of which are:
(a)	the centreline of any inter-tenancy walls and the inside finished surface of all other external walls (ignoring any false walls installed by or for the Tenant) and the inside surface of any windows in them;
(b)	the outside finished surface of the warehouse; 
(c)	the lower surface of the upper ceiling (above any false or suspended ceiling); and
(d)	the median of the floor of the warehouse.

	[bookmark: _Ref145994972]
	Base Rent (clause 1.1)
$ #aggregate rent# per annum

	[bookmark: _Ref374086927]
	Commencing Rent (clause 1.1)
For the purposes of determining the Commencing Rent, the Base Rent will be increased during the period from the Base Date until the Commencement Date by the application of the following formula:

Where:
'RCR' is the Commencing Rent 
'BR' is the Base Rent; 
'I' is the period (if any) between the Base Date and the Commencement Date, the greater of:
CPI Rate (divided by 100); and 
0.025.
In the event that the Commencement Date of the Lease is on or before the Base Date, the Commencing Rent will be the Base Rent as set out in Item 3.



[bookmark: bkNoBackground]
Background 
The Head-Landlord is the owner of the Premises. 
The Landlord occupies the Premises as tenant under the Head-Lease. 
The Landlord has agreed to grant the Lease to the Tenant and the Tenant has agreed to accept the Lease on the terms contained in this deed.
[bookmark: _Toc342407006][bookmark: _Toc411874201][bookmark: _Toc411874202] 
Agreed terms
1. [bookmark: _Toc342407007][bookmark: _Toc411874203]Defined terms & interpretation
[bookmark: _Ref146417722][bookmark: _Toc342407008][bookmark: _Toc411874204]Defined terms
In this deed:
Approvals means all necessary approvals, consents, permissions and licences of all relevant Authorities which must be obtained to carry out the Landlord's Works or the Tenant Works (as the case may be), or both.
Authority means the Crown, a government, a minister of a government or any governmental, semi‑governmental, administrative, fiscal or judicial body, department, commission, authority, tribunal, agency or entity or any consultant or representative acting on behalf of these bodies.
Bank Guarantee means an irrevocable and unconditional undertaking on terms acceptable to the Landlord by a bank approved by the Landlord (or, at the Landlord’s discretion, another financial institution) carrying on business in Melbourne, Australia requiring the bank (or other financial institution) to pay on demand whether by one or more requests the Security Amount (and includes any replacement or addition to it under clause 12).
Base Date means 1 April 2015.
Base Rent means the amount per annum set out in Item 3.
Certificate of Practical Completion means a certificate issued by the Landlord's Consultant stating that the Landlord's Works have been constructed in accordance with this deed and have reached Practical Completion.
Claim includes:
all Cost, expense, liability, damage and loss;
actions, applications, causes of action, arbitrations, claims, demands, orders and judgments; 
debts, damages, penalties, payments and Costs (including legal costs calculated on an own client basis);
the purported rescission or termination of this deed; and
an adjustment to money due to the Landlord under this deed.
Commencement Date means the commencing date of the Term of the Lease, being the date which is 2 months after the Handover Date (as may be extended under clause 3.3) or as otherwise agreed in writing between the parties.
Commencing Rent means the Rent per annum payable by the Tenant for the first year of the term  of the Lease, being the Base Rent increased in accordance with Item 4. 
Commitment Deed means a deed poll granted by the Tenant in favour of the Head-Landlord and the Landlord recording the Tenant's commitment to enter into this deed and the Lease.
Construction Works means:
the works carried out by or on behalf of the Landlord in the construction and development of the Warehousing Complex, whether before or after the date of this deed and includes the Landlord's Works; and
any works undertaken by or on behalf of the Landlord on the Warehouse Land, the Market Land or any land adjoining the Warehouse Land or the Market Land.
Costs includes fees, expenses and legal costs calculated on a solicitor and own client basis.
CPI means the consumer price index published by the Australian Bureau of Statistics under the heading 'All Groups - Eight Capital Cities', or if the Australian Bureau of Statistics stops publishing the CPI, then CPI means the index recommended by the Property Council of Australia Limited as the index that most appropriately replaces the CPI.
CPI Rate means the change in the CPI, measured from the CPI for the quarter ending 31 March 2015 to the CPI for the quarter ending immediately before the Commencement Date, expressed as a percentage.
Date for Practical Completion of the Landlord's Works means the date in Item 1 (as may be extended under clause 3.3).
Deed Poll means a deed poll from the Head-Landlord in favour of the Tenant in relation to this deed.
Deposit Payment means an amount equal to the sum of the estimated Commencing Rent for the first month of the Term. 
Environmental Management Plan means the Landlord's environmental management plan, if any, for the Warehouse Land. 
Handover Date means the earlier of:
the date the Tenant gains access to the Premises to carry out the Tenant Works; and
the Nominated Handover Date. 
Head-Landlord means Secretary to the Department of Economic Development, Jobs, Transport and Resources and includes any successors and assigns. 
Head-Lease means the lease dated 30 December 2014 between the Head-Landlord as landlord and the Landlord as tenant in respect of the Warehouse Land and includes any further lease or proprietary interest in the Warehouse Land granted by the Head-Landlord to the Landlord. 
Hoardings means the temporary barriers, fences, enclosures, barricades, booms and other like structures on the Premises in order to prevent public access to parts of the Premises.
Item means an item appearing in the Information table.
Insolvency Event means the happening of any of these events:
1. an order is made that a body corporate be wound up;
(a) a liquidator or provisional liquidator in respect of a body corporate, or one of them is appointed, whether or not under an order;
(b) except to reconstruct or amalgamate while solvent on terms approved by the Landlord, a body corporate enters into, or resolves to enter into, a scheme of arrangement or composition with, or assignment for the benefit of, all or any class of its creditors, or it proposes a reorganisation, moratorium or other administration involving any of them;
(c) a body corporate resolves to wind itself up, or otherwise dissolve itself, or gives notice of intention to do so, except to reconstruct or amalgamate while solvent on terms approved by the Landlord or is otherwise wound up or dissolved;
(d) a body corporate is or states that it is insolvent;
(e) as a result of the operation of section 459F(1) of the Corporations Act 2001 (Cth), a body corporate is taken to have failed to comply with a statutory demand;
(f) a body corporate is, or makes a statement from which it may be reasonably deduced by the Landlord that the body corporate is, the subject of an event described in section 459C(2)(b) or section 585 of the Corporations Act 2001 (Cth);
(g) a body corporate takes any step to obtain protection or is granted protection from its creditors, under any applicable legislation or an administrator is appointed to a body corporate; or
(h) a person becomes an insolvent under administration as defined in section 9 of the Corporations Act 2001 (Cth) or action is taken which could result in that event; or
anything analogous or having a substantially similar effect to any of the events specified above happens under the Law of any applicable jurisdiction and including without limitation deregistration or dissolution.
Insurance Bond means an irrevocable and unconditional undertaking on terms acceptable to the Landlord by an insurance company approved by the Landlord carrying on business in Melbourne, Australia, requiring the insurance company to pay on demand whether by one or more requests the Security Amount (and includes any replacement or addition to it under clause 12).
Landlord's Consultant means any architect, builder, contractor, engineer, building surveyor, valuer or employee of the Landlord or other person at any time appointed by the Landlord to be responsible for supervising or managing the Landlord's Works and/or the Tenant Works.
Landlord's Works means the Warehousing Complex as constructed.  
Law means all laws, including under common law, equity and statute and any regulation, order, rule, subordinate legislation or other document enforceable under any statute, regulation, order, rule or subordinate legislation.
Lease means the lease of the Premises set out in Annexure A to be entered into and completed as set out in this deed.
Market Land means the land coloured red and green and shown on the plan attached as Annexure B which includes the Warehouse Land.
Nominated Handover Date means the date nominated by the Landlord under clause 3.2(a) (as may be extended under 3.3). 
Practical Completion means that stage of the Landlord's Works when the Landlord's Works are practically complete, except for minor works, finishes or defects that do not prevent the Tenant from accessing the Premises as contemplated by this deed and the Lease.  
Premises means that part of the Warehousing Complex set out in Item 2.
Requirement means any requirement, notice, order or direction received from, or given by, any Authority.
Security Amount means an amount equal to the estimated Commencing Rent for the first six months of the initial term of the Lease plus GST.
Specified Rate means interest at the rate of two percent higher than the rate for the time being fixed under section 2 of the Penalty Interest Rates Act 1983 (Vic).
Tenancy Fit Out Guide means the Landlord's document setting out the Landlord's reasonable requirements for carrying out the Tenant Works, as provided to the Tenant prior to the Nominated Handover Date and as amended from time to time. 
Tenant includes:
(a) if the Tenant is a body corporate, the Tenant's successors and assigns approved by the Landlord;
(b) if the Tenant is a natural person, the Tenant's executors and administrators and assigns approved by the Landlord; and
(c) the Tenant's Agents.
Tenant's Agents means each agent, contractor, employee, invitee, licensee, sub-contractor and sub-tenant of the Tenant and any other person claiming through or under the Tenant, however expressly excluding persons whose presence at the Premises or in proximity thereto is solely because they are the Tenant's customers or potential customers..
Tenant's Post Box means the post box at the Market Land, if any, nominated by the Landlord, from time to time, for the Tenant's use.
Tenant Works means those works that the Tenant must carry out to fit out, and make ready for use, the Premises to the Tenant's occupational requirements.
Tenant Works Plans means the detailed drawings, plans, specifications and schedules for the Tenant Works prepared by the Tenant and approved by the Landlord.
Warehousing Complex means the warehousing complex constructed on the Warehouse Land, as shown on the Warehousing Complex Plan, and includes:
all structures and Services situated on the Warehouse Land owned, occupied or controlled by the Landlord; and 
any additions and alterations to the Warehousing Complex.  
Warehouse Contractor means Hansen Yuncken Pty Ltd. 
Warehouse D&C Contract means the design and construction contract between the Head-Landlord and the Warehouse Contractor dated 10 January 2014, as varied from time to time. 
Warehouse Land means the land shown on the first plan attached as Annexure C and being the land coloured red on the second plan in Annexure C..
[bookmark: _Toc342407009][bookmark: _Toc411874205]Interpretation
In this deed, except where the context otherwise requires:
the singular includes the plural and vice versa, and a gender includes other genders;
another grammatical form of a defined word or expression has a corresponding meaning;
a reference to a clause, paragraph, schedule, information table or annexure is to a clause or paragraph of, or schedule or information table or annexure to, this deed, and a reference to this deed includes any schedule or annexure;
a reference to a document or instrument includes the document or instrument as novated, altered, supplemented or replaced from time to time;
a reference to A$, $A, dollar or $ is to Australian currency;
a reference to time is to the time in Victoria;
a reference to a party includes the party's executors, administrators, successors and permitted assigns and substitutes;
a reference to a person includes a natural person, partnership, body corporate, association, governmental or local authority or agency or other entity;
a reference to a statute, ordinance, code or other Law includes regulations and other instruments under it and consolidations, amendments, re‑enactments or replacements of any of them;
the meaning of general words is not limited by specific examples introduced by including, for example or similar expressions;
any agreement, representation, warranty or indemnity by two or more parties (including where two or more persons are included in the same defined term) binds them jointly and severally;
any agreement, representation, warranty or indemnity in favour of two or more parties (including where two or more persons are included in the same defined term) is for the benefit of them jointly and severally;
a rule of construction does not apply to the disadvantage of a party because the party was responsible for the preparation of this deed or any part of it; and
if a day on or by which an obligation must be performed or an event must occur is not a Business Day, the obligation must be performed or the event must occur on or by the next Business Day.
[bookmark: _Toc342407010][bookmark: _Toc411874206]Headings
Headings are for ease of reference only and do not affect interpretation.
[bookmark: _Toc342407011][bookmark: _Toc411874207]Governing law and jurisdiction
This deed is governed by the law of Victoria and each party irrevocably and unconditionally submits to the non‑exclusive jurisdiction of the courts of Victoria and all courts of appeal from those courts.
[bookmark: _Ref146417823][bookmark: _Toc342407012][bookmark: _Toc411874208]Definitions in the Lease
Capitalised expressions which are not defined in this deed but which have a defined meaning in the Lease have the same meaning in this deed as in the Lease.
[bookmark: _Toc372199708][bookmark: _Toc411874209]Definitions in the Tenancy Fit Out Guide
Capitalised expressions which are not defined in this deed but which have a defined meaning in the Tenancy Fit Out Guide have the same meaning in this deed as in the Tenancy Fit Out Guide.
[bookmark: _Toc342407014][bookmark: _Toc411874210]Landlord's Works
[bookmark: _Toc342407015][bookmark: _Toc411874211]Landlord's obligation
Subject to the Landlord obtaining all Approvals for the Landlord's Works, the Landlord must undertake and complete the Landlord's Works in accordance with this deed.
[bookmark: _Toc374085029][bookmark: _Toc374342560][bookmark: _Toc374085030][bookmark: _Toc374342561][bookmark: _Toc374085031][bookmark: _Toc374342562][bookmark: _Toc374085032][bookmark: _Toc374342563][bookmark: _Toc374085033][bookmark: _Toc374342564][bookmark: _Toc374085034][bookmark: _Toc374342565][bookmark: _Toc374085035][bookmark: _Toc374342566][bookmark: _Toc374085036][bookmark: _Toc374342567][bookmark: _Toc374085037][bookmark: _Toc374342568][bookmark: _Toc374085038][bookmark: _Toc374342569][bookmark: _Toc374085039][bookmark: _Toc374342570][bookmark: _Toc374085040][bookmark: _Toc374342571][bookmark: _Toc374085041][bookmark: _Toc374342572][bookmark: _Toc374085042][bookmark: _Toc374342573][bookmark: _Toc374085043][bookmark: _Toc374342574][bookmark: _Toc374085044][bookmark: _Toc374342575][bookmark: _Toc374085045][bookmark: _Toc374342576][bookmark: _Toc374085046][bookmark: _Toc374342577][bookmark: _Toc374085047][bookmark: _Toc374342578][bookmark: _Toc374085048][bookmark: _Toc374342579][bookmark: _Toc374085049][bookmark: _Toc374342580][bookmark: _Toc374085050][bookmark: _Toc374342581][bookmark: _Toc374085051][bookmark: _Toc374342582][bookmark: _Toc374085052][bookmark: _Toc374342583][bookmark: _Toc374085053][bookmark: _Toc374342584][bookmark: _Toc374085054][bookmark: _Toc374342585][bookmark: _Toc374085055][bookmark: _Toc374342586][bookmark: _Toc374085056][bookmark: _Toc374342587][bookmark: _Toc411874212][bookmark: _Toc342407016]Construction of the Landlord's Works 
[bookmark: _Toc411874213]Delivery of Premises
The Landlord must:
subject to the terms of this deed, procure that the Landlord's Works are undertaken:
at the Landlord's cost;
in a proper and workmanlike manner; and
in accordance with:
all Laws and Requirements; and
all relevant Approvals; and
use reasonable endeavours to procure Practical Completion by the Date for Practical Completion of the Landlord's Works.
[bookmark: _Toc374085059][bookmark: _Toc374342590][bookmark: _Ref145994896][bookmark: _Ref145996519][bookmark: _Toc342407017][bookmark: _Toc411874214]Landlord to notify of each the Handover Date and the Commencement Date
Subject to the Tenant complying with its obligations in this deed and the Tenancy Fit Out Guide, the Landlord must provide the Tenant with not less than 60 days' prior written notice of each of:
[bookmark: _Ref342300274]the date on which the Landlord considers that the Landlord's Works are or will be sufficiently advanced for the Tenant to be given access to the Premises to carry out the Tenant Works; and
the anticipated Commencement Date.
[bookmark: _Ref145997195][bookmark: _Toc342407018][bookmark: _Ref356908627][bookmark: _Toc411874215]Date extended
The Landlord may, in its absolute discretion, extend the Date for Practical Completion of the Landlord's Works, the Nominated Handover Date and the Commencement Date by a reasonable period including for:
bad weather;
loss, damage or interference by fire, explosion, flood, earthquake, lightning, storm, tempest, riot, civil commotion, theft, vandalism or malicious damage;
a worker dispute, strike, lock out or similar event which affects:
the supply of labour, goods, equipment or materials; or
a person or service involved in carrying out the Landlord's Works;
delay by an Authority in giving a permit, consent or Approval;
delay caused by the Tenant, the Tenant's contractors or the Tenant Works;
breach of this deed by the Tenant; or
proceedings being taken or threatened by, or disputes with, any person. 
[bookmark: _Toc374085062][bookmark: _Toc374342593][bookmark: _Toc342407019][bookmark: _Toc411874216]Variations to Landlord's Works 
The Landlord may make changes to the Landlord's Works if:
they are required by an Authority; or
the Landlord wants to make the changes or considers them necessary, provided that where the changes in the Landlord's reasonable opinion have a material adverse effect on:
the Tenant's ability to use the Premises for the use permitted under the Lease or to carry out the Tenant Works in accordance with this deed; or
the Services to be provided to the Premises,
the Landlord first:
gives the Tenant reasonable notice of its intention to make the changes; and
obtains the Tenant's consent to the changes (which consent must not be unreasonably withheld or delayed).
[bookmark: _Toc374342595][bookmark: _Toc342407020][bookmark: _Toc411874217]Certificate of Practical Completion
When the Landlord believes that the Landlord's Works have reached Practical Completion it must request the Landlord's Consultant to inspect the Landlord's Works and to issue a Certificate of Practical Completion.
The Landlord's Works are taken to have reached Practical Completion on the date stated in the Certificate of Practical Completion.
The Landlord must give the Tenant a copy of the Certificate of Practical Completion as soon as possible.
[bookmark: _Toc216691230][bookmark: _Toc342407022][bookmark: _Toc411874218][bookmark: _Ref145996608]Tenant's acknowledgment
The Tenant acknowledges that: 
on the date on which Practical Completion is achieved, the Landlord may not have completed all of the Construction Works; and
the Construction Works may:
be carried out after the Commencement Date; and
cause inconvenience and disruption to the Tenant and to the Tenant's business, 
and the Tenant must do all things necessary to facilitate the correct sequencing of the Construction Works and the Tenant Works. 
[bookmark: _Toc342407023][bookmark: _Toc411874219]Tenant will not object
The Tenant may not make any Claim in respect of:
the condition of the Premises as at the Handover Date; 
inconvenience or disruption that the Construction Works cause to the Tenant, or the Tenant's business, whether before or after the Commencement Date;
any delay in Practical Completion of the Landlord's Works, the Nominated Handover Date or the Commencement Date;
changes to the Landlord's Works;
interruption to or failure in the supply of a service to the Premises or the Warehousing Complex; or
malfunction or breakdown of any machinery, equipment or service that supplies or is connected to the Premises.
[bookmark: _Toc342407024][bookmark: _Ref348094908][bookmark: _Ref360696123][bookmark: _Toc411874220]Tenant Works Plans
[bookmark: _Ref145995543][bookmark: _Toc342407025][bookmark: _Toc411874221]Tenant Works Plans must comply with requirements
The Tenant Works Plans must comply with:
all Approvals relating to the Tenant Works;
all Laws and Requirements;
the Tenancy Fit Out Guide;
this deed; and
the Landlord's reasonable requirements,
and must specify the maximum load weight capacity of the Premises. 
[bookmark: _Ref324512891][bookmark: _Ref324512900][bookmark: _Toc342407026][bookmark: _Toc411874222]Submission of Tenant Works Plans
The Tenant must submit the Tenant Works Plans to the Landlord for the Landlord's approval in accordance with the process set out in the Tenancy Fit Out Guide.
[bookmark: _Toc374342602][bookmark: _Toc342407027][bookmark: _Ref374091985][bookmark: _Toc411874223]Landlord's response
The Landlord must consider the Tenant Works Plans promptly and notify the Tenant within the time specified in the Tenancy Fit Out Guide (if any) whether it approves the Tenant Works Plans, does not approve the Tenant Works Plans or requires the Tenant Works Plans to be amended.  If the Landlord fails to do so, the Landlord will be taken to have refused the Tenant Works Plans.
The Landlord must act reasonably in considering and approving the Tenant Works Plans except in matters which affect the services or the structure of the Premises, Warehousing Complex or any other structure on the Warehouse Land.
The Landlord may:
approve the Tenant Works Plans and notify the Tenant of any reasonable conditions to the approval; or
require the Tenant to amend the Tenant Works Plans so that they comply with clause 4.1.
[bookmark: _Toc342407028][bookmark: _Toc411874224]Amendment of the Tenant Works Plans
If the Landlord does not approve any aspect of the Tenant Works Plans submitted under clause 4.2:
the Landlord must give notice to the Tenant giving the Tenant basic reasons why the Tenant Works Plans are not approved and specifying a reasonable timetable for the resubmission of amended Tenant Works Plans; and
the Tenant must make appropriate amendments to the Tenant Works Plans or prepare new Tenant Works Plans within the timetable specified by the Landlord and re‑submit them under clause 4.2.
[bookmark: _Toc342407029][bookmark: _Toc411874225]Obtaining Approvals
After obtaining the Landlord's approval to the Tenant Works Plans in accordance with this clause 4 and before commencing the Tenant Works, the Tenant must at its Cost obtain all Approvals for the Tenant Works.
If an Authority requires any changes to the Tenant Works Plans, the Tenant must at its Cost re‑submit the amended Tenant Works Plans for the Landlord's approval under clause 4.2.
[bookmark: _Toc411874226]Tenant Works 
[bookmark: _Toc342407032][bookmark: _Toc411874227]Before commencing Tenant Works
Before commencing the Tenant Works, the Tenant must:
obtain the Landlord's approval of:
the Tenant Works Plans; and
any contractor that will carry out any part of the Tenant Works in accordance with this deed and the Tenancy Fit Out Guide;
comply with all of the requirements set out in the deed and the Tenancy Fit Out Guide which must be complied with prior to the commencement of the Tenant Works (including obtaining a building permit for the Tenant Works); 
obtain all Approvals and provide them to the Landlord for inspection; 
give to the Landlord:
the items referred to in clause 11.2 and the Security Amount as required under clause 12.1;  and
evidence that the Tenant has effected the insurances required by clause 5.7; and
construct, at its own Cost, Hoardings within or around the Premises of the type and in the locations required by the Landlord and subject to the Landlord's prior written approval. 
[bookmark: _Ref145996565][bookmark: _Toc342407033][bookmark: _Toc411874228][bookmark: _Ref356908626]Access 
Subject to the Tenant complying with its obligations under this deed and the Tenancy Fit Out Guide, the Landlord:
may (in its absolute discretion) allow the Tenant reasonable access to the Premises prior to the Nominated Handover Date (as varied under clause 4.3), to obtain measurements and other information needed to prepare the Tenant Works Plans; and
must allow the Tenant access to the Premises on and from the Nominated Handover Date (as varied under clause 4.3), to undertake the Tenant Works.
[bookmark: _Toc374342609][bookmark: _Toc374342610][bookmark: _Toc374342611][bookmark: _Toc342407034][bookmark: _Ref348966721][bookmark: _Ref348966727][bookmark: _Ref356909451][bookmark: _Ref356909463][bookmark: _Toc411874229]Right of access only
The Tenant acknowledges that to the extent that it is permitted to access the Premises before the Commencement Date under clause 5.2, it:
[bookmark: _Ref348966723]only has a non‑exclusive right of access to the Premises, which the Landlord may suspend, revoke or restrict at any time (always acting reasonably):
if the Tenant does not comply with its obligations under this deed;
[bookmark: _Ref348966725]if it is necessary or expedient to do so to allow the Landlord to complete the Construction Works; or
[bookmark: _Ref348966730]if required to ensure compliance with any Law, approval or Requirement of an Authority;
has no interest in the Warehouse Land during the access period; and
enters into the Premises:
as licensee only;
at the Tenant's own risk;
on the terms set out in this deed; and
on the condition that the Tenant:
complies with all reasonable directions and requirements of the Landlord and the Landlord's Consultant and the Tenancy Fit Out Guide; and
does not hinder or interfere with the Construction Works.
[bookmark: _Ref315431287][bookmark: _Toc342407035]The Landlord must act reasonably in considering any request made by the Tenant for an extension to the Commencement Date where the Landlord suspends, revokes or restricts the Tenant's right of access to the Premises pursuant to 5.3(a)(ii) or clause 5.3(a)(iii).  
[bookmark: _Toc411874230][bookmark: _Ref349901456]Carrying out the Tenant Works 
The Tenant must:
procure that the Tenant Works are undertaken:
at the Tenant's Cost;
in a proper and workmanlike manner using good quality materials;
diligently and with reasonable speed;
in accordance with:
all Approvals relating to the Tenant Works and the Landlord's Works;
all Laws and Requirements (including relevant building standards of the Building Code of Australia);
the Tenant Works Plans approved by the Landlord or the Landlord's Consultant;
the Tenancy Fit Out Guide;
this deed; and
the Landlord's requirements;
by contractors:
approved by the Landlord;
who are suitably qualified, competent and experienced in carrying out works in the nature of the Tenant Works;
who comply with any experience or competency criteria specified by the Landlord (acting reasonably); and
have a current public liability insurance for at least $20 million (or such other amount as the Landlord reasonably considers necessary from time to time); and
without interfering with the Construction Works or the provision of services by third parties;
not change any of the Tenant Works without first obtaining the Landlord's approval under clause 4;
[bookmark: _Ref342405592]begin the Tenant Works on or about the Nominated Handover Date (as varied under clause 3.3) and complete the Tenant Works on or before the Commencement Date or such other date agreed by the Landlord in writing;
ensure that the Tenant Works are carried out in a manner that will not affect, disrupt or cause nuisance to:
the Landlord's Works;
the normal operation of the Warehouse Land or the Market Land; or
any other occupant or user of the Warehouse Land or the Market Land;
complete the Tenant Works during the hours and on conditions the Landlord nominates (acting reasonably);
complete the Tenant Works according to all directions and requirements (including in relation to accessing the Warehouse Land) of, and to the satisfaction of, the Landlord (acting reasonably);
ensure any defects in the Tenant Works are promptly rectified in accordance with the requirements of the Landlord or the Landlord's Consultant and the Tenancy Fit Out Guide; and
not bring any heavy items of machinery into the Warehouse Land likely to damage the Warehouse Land without the prior approval of the Landlord or the Landlord's Consultant,
and must ensure that the Tenant's Agents comply with the requirements set out in this clause 5.4.
In conducting and completing the Tenant Works, the Tenant must not use or do anything which may, or which the Landlord (acting reasonably) believes may, be detrimental to the quality of air inside the Warehousing Complex or to the health and comfort of the people in the Warehousing Complex.
[bookmark: _Toc342407036][bookmark: _Toc411874231]Environmental Management Plan
The Tenant must, and must ensure that the Tenant's Agents, take all reasonable steps in accordance with the Environmental Management Plan and in accordance with the Landlord's waste management policies.
[bookmark: _Toc342407037][bookmark: _Toc411874232]Tenant not to affect warranties
The Tenant must not do or permit anything to be done (including the Tenant Works) to cancel or affect any warranty that applies to the Landlord's Works of which the Tenant is aware or ought reasonably be aware and indemnifies the Landlord for all liability resulting from the warranties being cancelled or affected.
[bookmark: _Ref310938820][bookmark: _Toc342407040][bookmark: _Toc411874233]Insurances
The Tenant must at its own Cost, effect and keep current, or ensure that the Tenant's contractors engaged on the Tenant Works effect and keep current, while the Tenant Works are being carried out the insurances required in the Tenancy Fit Out Guide which: 
note the interests of the Landlord, the State, the Tenant and the Tenant's contractors for their respective rights, interests and liabilities; and
are on terms, and with insurers, reasonably acceptable to the Landlord. 
[bookmark: _Ref145996772][bookmark: _Toc342407042][bookmark: _Toc411874234]Completion of the Tenant Works
When the Tenant Works are, in the Tenant's opinion, completed in accordance with the terms of this deed and the Tenancy Fit Out Guide, the Tenant must:
notify the Landlord, and at the same time, give the Landlord:
two sets of 'as built' drawings of the Tenant Works; and
any certificate required to be issued to permit the Tenant to lawfully occupy the Premises (other than a certificate relating to the Landlord's Works); 
arrange for the Landlord's Consultant to undertake an inspection of the Tenant Works to verify whether or not the Tenant Works have been completed in accordance with this deed and the Tenancy Fit Out Guide; and
[bookmark: _Toc342407044]obtain a certificate of occupancy from the building surveyor as required under the Tenancy Fit Out Guide.
[bookmark: _Toc411874235]Works, finishes and defects
If, in the reasonable opinion of the Landlord, the Tenant Works have not been completed in accordance with this deed and the Tenancy Fit Out Guide, the Landlord may provide the Tenant with a list of those works, finishes or defects requiring completion or rectification in order to comply.  The Tenant must carry out those works as soon as possible and give the Landlord a fresh notice under clause 5.8(a).
[bookmark: _Toc342407045][bookmark: _Toc411874236]Ownership of Tenant Works
On completion, the Tenant Works will be the Tenant's Fixtures.
[bookmark: _Toc342407046][bookmark: _Toc411874237]Tenant to pay 
The Tenant must pay promptly to the Landlord the Landlord's Costs in connection with the Tenant Works including Costs for Services consumed in, or provided to the Premises, including gas, electricity, water and telephone in relation to the Tenant carrying out the Tenant Works.
[bookmark: _Toc342407047][bookmark: _Toc411874238][bookmark: _Ref145996995]Access by others
The Landlord may at any time prior to the Commencement Date enter into the Premises to inspect the Tenant Works, to complete the Construction Works or for any other reason the Landlord requires (without first being required to give notice to the Tenant).
[bookmark: _Toc411874239][bookmark: _Toc120587566][bookmark: _Toc122274220][bookmark: _Ref153269820][bookmark: _Toc216691227][bookmark: _Toc342407048]Decision of Landlord 
A certificate from the Landlord is conclusive evidence of the subject matter of the certificate except in the case of manifest error.
The Landlord must have regard, and must procure its consultants to have regard, to any reasonable written representations made by the Tenant in relation to the subject matter of a decision or non-approval by the Landlord in relation to or arising from the Tenant Works Plans or the Tenant Works.
[bookmark: _Ref26511976][bookmark: _Toc42841206][bookmark: _Toc46048850][bookmark: _Toc58829300][bookmark: _Toc81890168][bookmark: _Toc118524817][bookmark: _Toc120587585][bookmark: _Toc122274238][bookmark: _Toc216691242][bookmark: _Toc342407049][bookmark: _Toc411874240]Landlord's rights
If the Landlord (acting reasonably) decides that any of the Tenant Works have been carried out in breach of this deed:
the Landlord may deliver a notice to the Tenant requiring that the Tenant Works, or a part of it, be rectified, removed or demolished, and rebuilt or replaced and stating the timeframe in which the matter must be resolved; and
[bookmark: _Ref26860629]the Tenant must comply with the notice.
This clause 5.14 does not limit the Landlord's rights if the Tenant breaches this deed.
[bookmark: _Ref47762026][bookmark: _Toc114320653][bookmark: _Toc120587596][bookmark: _Toc122274248][bookmark: _Toc216691249][bookmark: _Toc342407050][bookmark: _Toc411874241]Tenant's failure to complete
If the Tenant does not complete the Tenant Works in accordance with the Tenant Works Plans, the Landlord may by giving notice to the Tenant:
require the Tenant to complete the Tenant Works (including all defects reasonably notified by the Landlord's Consultant or Landlord) precisely in accordance with the Tenant Works Plans by the date specified in the notice; or
require the Tenant to cease the Tenant Works, in which case the Landlord may complete the Tenant Works at the Tenant's Cost; or
terminate this deed under clause 13.1.
If the completion of the Tenant Works has not occurred by the date which is 6 months after:
the Commencement Date; or 
such other date agreed by the Landlord under clause 5.4(c), 
the Landlord may terminate this deed under clause 13.1 at any time prior to completion of the Tenant Works occurring.
[bookmark: _Toc342407051][bookmark: _Ref346630401][bookmark: _Ref346629920][bookmark: _Ref356908760][bookmark: _Toc411874242]Principal Contractor
[bookmark: _Toc342407052][bookmark: _Toc411874243]Defined terms
In this clause 6:
OHS Act means the Occupational Health and Safety Act 2004 (Vic);
OHS Regulation means the Occupational Health and Safety Regulations 2007 (Vic); and
Principal Contractor has the same meaning as that contained in the OHS Act and the OHS Regulation.
[bookmark: _Toc342407053][bookmark: _Toc411874244]Tenant's appointment
The Landlord:
appoints the Tenant and the Tenant accepts its appointment as Principal Contractor for the Tenant Works; and
authorises the Tenant to exercise such authority of the Landlord as is necessary to enable the Tenant to discharge its responsibilities as Principal Contractor.
[bookmark: _Toc342407054][bookmark: _Toc411874245]Tenant's obligations
The Tenant agrees that, as Principal Contractor, the Tenant:
is responsible for control of the whole of the Premises (including the Tenant Works) at all times from the Handover Date for the purposes of the OHS Act;
must ensure that in carrying out the Tenant Works it complies with all requirements of the OHS Regulation and the OHS Act; and
is responsible for all Costs associated with performing the role of Principal Contractor.
[bookmark: _Toc342407030][bookmark: _Toc411874246][bookmark: _Toc342407055]Responsibilities
The Tenant agrees that for the purposes of this deed, the expression “approval” when used and given by the Landlord in relation to the Tenant Works Plans will:
be limited to checking and confirming that the design and documentation are broadly acceptable to the Landlord;
not constitute or imply approval of the design of the Tenant Works or that the design of the Tenant Works is sufficient for the purposes intended by the Tenant; and
constitute any representation that the Tenant Works Plans are adequate for the purposes of construction of the Tenant Works. 
The Tenant is solely responsible for:
the design and specifications of the Tenant Works Plans, any defects in the Tenant Works Plans and any Costs due to any defects in them; and
ensuring that it obtains the Landlord's approval and all Approvals for its Tenant Works Plans as soon as possible after the date of this deed,
and
releases the Landlord from any liability to the Tenant arising out of any error, defect or inadequacy in the Tenant Works Plans or the Tenant Works; and
indemnifies the Landlord against any Cost, expense or liability the Landlord incurs to any person (including the Tenant) in connection with the Tenant Works Plans.
Without limiting anything in this deed, the Tenant acknowledges that the Landlord is not liable for:
the way the Tenant Works are carried out;
the design or specifications for the Tenant Works or any approval or amendment to them;
defects or faults in the Tenant Works; or
the administration of contracts with the Tenant's contractors,
	or any Costs arising due to these matters.
[bookmark: _Toc411874247]Ownership of Tenant Works
	Despite anything else in this deed or the Lease:
any Tenant Works are at all times the Tenant's Fixtures; and
the Tenant must, if this deed is terminated prior to the Lease commencing, remove the Tenant Works from the Premises (and make good any damage caused by removal) unless otherwise instructed by the Landlord. 
[bookmark: _Toc411874248]Indemnities and releases
[bookmark: _Toc342407056][bookmark: _Toc411874249]Tenant's indemnity 
The Tenant is liable for and indemnifies the Landlord and each of the Landlord's Agents against all Claims directly or indirectly arising from or incurred in connection with any of the following:
damage, loss, injury or death caused or contributed to by the act, negligence or default of the Tenant or of the Tenant’s Agents which occurs prior to the Commencement Date; 
the Landlord doing anything which the Tenant must do under this deed but has not done properly; 
any breach or alleged breach of any environmental or occupational health and safety Laws by the Tenant which occurs prior to the Commencement Date; 
any breach by the Tenant of this deed; 
any accident on or about the Premises which occurs prior to the Commencement Date except to the extent caused or contributed to by the Landlord or the Landlord's Agents;
the Tenant Works;
the occupation or use of the Premises, the Warehouse Land or the Market Land or any part thereof which occurs prior to the Commencement Date by the Tenant or any person claiming through or acting under the authority or direction of the Tenant;
all Costs of rectifying any damage caused to the Warehouse Land or the Market Land by the Tenant or directly or indirectly resulting from the Tenant Works; 
any delay in the completion of the Construction Works or other works being undertaken in the Warehouse Land or the Market Land, caused by the Tenant Works or otherwise by the Tenant or the Tenant's Agents; and 
any breach of a warranty specified in clause 17.
It is not necessary for the Landlord or the Landlord's Agents to incur expense or make a payment before enforcing this indemnity.
[bookmark: _Toc342407057][bookmark: _Toc411874250]Tenant's release
The Tenant releases the Landlord and each of the Landlord's Agents from any liability for Claims directly or indirectly arising from or incurred in connection with any damage to or loss of any property or injury to or the death of any person occurring on the Warehouse Land or the Market Land which occurs prior to the Commencement Date except to the extent that they are caused or contributed to by:
[bookmark: _Toc342407058]the negligent act or omission of the Landlord or the Landlord's Agents; or
the default of the Landlord under this deed caused by the Landlord or the Landlord's Agents.
[bookmark: _Toc411874251]No liability for delay or extension of time
The Landlord is not liable for Claims directly or indirectly arising or incurred in connection with the Landlord's Works including in relation to any delay which results in the Landlord's Works not reaching Practical Completion on or before the Date for Practical Completion of the Landlord's Works except to the extent that the Head-Landlord makes a successful claim against the Warehouse Contractor under the Warehouse D&C Contract in relation to that Claim.
[bookmark: _Toc374085099][bookmark: _Toc374342636][bookmark: _Toc342407059][bookmark: _Toc411874252]Tenant's risk
The Tenant's use of the Premises, its entry onto the Warehouse Land and the Market Land and the Tenant Works are at the Tenant's risk (except as otherwise provided for in this deed).
[bookmark: _Toc342407060][bookmark: _Toc411874253]Possession by Tenant
[bookmark: _Ref315797591][bookmark: _Toc342407061][bookmark: _Toc411874254]Requirements before Tenant takes possession under the Lease 
Without limiting the Tenant's obligations under the Lease to pay Rent from the Commencement Date, the Tenant will not be entitled to take possession of the Premises under the Lease until the Landlord gives the Tenant notice that all of the following conditions have been fulfilled, complied with or waived by the Landlord:
the Tenant has given the Landlord an amount equal to the estimated Commencing Rent (as notified by the Landlord) for the first 6 months of the Lease (plus GST) in the form of a bank guarantee or insurance bond (as security for the Tenant's obligations under the Lease); 
the Landlord is satisfied that the Tenant Works have been completed in accordance with this deed and the Tenancy Fit Out Guide;
[bookmark: _Ref168732817]Practical Completion has been achieved;
[bookmark: _Ref168732865]the Construction Works have been substantially completed to the Landlord's satisfaction; 
the Tenant has obtained a Certificate of Occupancy as required under the Tenancy Fit Out Guide; 
the Tenant has complied with its obligations under the Tenancy Fitout Guide;
the Tenant has complied with those of its obligations under the Lease that must be complied with by the Commencement Date, including those regarding security and insurance; and
the Tenant has complied with the Landlord's induction requirements for the use of the Premises. 
	This clause 10.1 applies even if the Lease has commenced.
[bookmark: _Toc349903182][bookmark: _Toc349903183][bookmark: _Toc342407063][bookmark: _Toc411874255]Grant of Lease
[bookmark: _Toc342407064][bookmark: _Toc411874256]Grant
If this deed has not been terminated under clause 13 on or before the Commencement Date, the Landlord agrees to grant, and the Tenant agrees to accept the grant of, the Lease on and from the Commencement Date.
The Lease will commence even if the Tenant Works are not completed by the Commencement Date.
[bookmark: _Ref309196068][bookmark: _Toc342407065][bookmark: _Toc411874257]Delivery of documents and monies
The Tenant must deliver to the Landlord with this deed:
the Lease, in duplicate, correctly executed by the Tenant; and
the Deposit Payment.
[bookmark: _Toc374342643][bookmark: _Toc342407066][bookmark: _Toc411874258][bookmark: _Ref145997674]Escrow
The Landlord must hold the Lease in escrow until the Commencement Date is determined under this deed.
[bookmark: _Ref339467519][bookmark: _Toc342407067][bookmark: _Toc411874259]Completion of Lease
The Landlord is authorised to complete the Lease, and must do so as soon as possible after the Commencement Date, by inserting:
in the information table:
the Commencement Date;
the Termination Date;
the Commencing Rent;
the commencement date and termination date of any option lease; 
into Schedule 3 to the Lease, a list of the Landlord's maintenance items; and
any other information necessary to complete the Lease.
[bookmark: _Toc342407068][bookmark: _Toc411874260]Parties bound
The parties are bound by the Lease from and including the Commencement Date, even though a party may not have executed the Lease, or the Lease may not have been completed in accordance with clause 11.4.
[bookmark: _Toc342407069][bookmark: _Toc411874261]Caveats
The Tenant must not lodge a caveat on the title to the Warehouse Land or allow a caveat lodged by a person claiming through the Tenant to be lodged or to remain on title.
[bookmark: _Ref354512939][bookmark: _Ref354512940][bookmark: _Ref354513024][bookmark: _Ref354513948][bookmark: _Toc360435191][bookmark: _Toc411874262]Security Amount
[bookmark: _Ref354513129][bookmark: _Toc360435192][bookmark: _Toc411874263]Tenant must provide Security Amount
The Tenant must give the Landlord the Security Amount by way of Bank Guarantee or Insurance Bond on or before the date that the Tenant wishes to access the Premises for the Tenant Works.  
The Tenant will not be entitled to access the Premises for the Tenant Works until it has given the Security Amount to the Landlord. 
The Security Amount is security for the Tenant's performance of its obligations under this deed. 
For the avoidance of doubt the amount of the Security Amount to be provided under this deed is equal to 6 months' Rent plus GST.
The Landlord agrees that the Tenant may use the security deposit provided by the Tenant under the Commitment Deed to satisfy (or partially satisfy) the Tenant's obligation to provide the Security Amount under this deed but only to the extent:
(i) that the security deposit has not be drawn down upon; and 
(ii) permitted under the terms of the relevant Bank Guarantee or Insurance Bond. 
[bookmark: _Toc360435193][bookmark: _Toc411874264]When Landlord may call on Security Amount
If the Tenant does not comply with any of its monetary obligations under this deed, then the Landlord may draw on the Bank Guarantee or Insurance Bond without notice to the Tenant.
[bookmark: _Toc360435194][bookmark: _Toc411874265]Reinstatement of Security Amount
If the Landlord draws on the Bank Guarantee or Insurance Bond, then no later than 14 days after the Landlord gives the Tenant a notice asking for it, the Tenant must deliver to the Landlord a replacement Bank Guarantee or Insurance Bond (as applicable) for the Security Amount.  
[bookmark: _Toc360435195][bookmark: _Toc411874266]Replacement Insurance Bank Guarantee and Bond 
If at any time the Landlord reasonably considers that:
the Bank Guarantee or Insurance Bond may be unenforceable; or
the entity providing the Bank Guarantee or the Insurance Bond will be unable to pay to the Landlord one hundred per cent (100%) of the amount secured by the Bank Guarantee or the Insurance Bond if called upon,
and the Landlord gives notice to this effect to the Tenant, then the Tenant must provide the Landlord with a replacement Bank Guarantee or Insurance Bond within 14 days of receipt of the Landlord's notice.
Any replacement Bank Guarantee or Insurance Bond must be from an entity which is acceptable to the Landlord.
The Landlord must act reasonably in its requirements under this clause.
[bookmark: _Toc360435196][bookmark: _Toc411874267]Change in ownership
[bookmark: _Toc342407075]If the Landlord assigns or disposes of its interest in this deed, the Head-Lease or the Premises, the Tenant must do whatever is necessary on the Tenant's part to give the benefit of the Bank Guarantee or Insurance Bond to a new party, including, if the Landlord requires, giving the new party a new Bank Guarantee or Insurance Bond for the Security Amount. The Landlord must reimburse the Tenant the reasonable cost incurred by the Tenant in procuring a new Bank Guarantee or Insurance Bond. 
[bookmark: _Ref374092030][bookmark: _Toc411874268]Termination
[bookmark: _Ref145997795][bookmark: _Toc342407076][bookmark: _Toc411874269]Termination for Tenant's default
Without limiting the Landlord's rights under clauses 5.15 or 14.4, the Tenant is in default and the Landlord may terminate this deed if:
the Tenant has failed to pay any money payable under this deed to the Landlord on time, and the Landlord has given the Tenant a notice specifying the amount owing and requiring the Tenant to pay it within seven days after the notice is given;
an Insolvency Event occurs in respect of the Tenant, and the Landlord has given the Tenant a notice requiring the Tenant to prove to the Landlord's satisfaction within seven days after the notice is given that it is no longer subject to the Insolvency Event; or
the Tenant has not complied with any other obligation under this deed, and the Landlord has given the Tenant a notice specifying the non‑compliance and requiring the Tenant to remedy it within a reasonable time after the date the notice is given,
and the Tenant does not comply with any notice given by the Landlord under this clause 13.1.
[bookmark: _Toc342407077][bookmark: _Toc411874270]Consequences of termination
If this deed is terminated under clause 5.15, 13.1 or 14.4, the Tenant must:
if the Tenant has had access to the Premises and unless instructed otherwise by the Landlord:
vacate the Premises and remove from the Premises any property belonging to the Tenant or the Tenant's Agents;
repair any damage to the Premises caused by the Tenant and the Tenant's Agents, or the removal of any of their property; and
reinstate the Premises to the condition they were in when the Tenant or any of the Tenant's Agents obtained access to them; and
repair any damage to the Warehouse Land caused by the Tenant and the Tenant's Agents,
and the Tenant's entitlement to the Lease is terminated and the Lease is of no effect even if it has been executed by either party. 
[bookmark: _Ref61857468][bookmark: _Toc120426147][bookmark: _Toc120587636][bookmark: _Toc122274286][bookmark: _Toc216691281][bookmark: _Toc342407078][bookmark: _Toc411874271]Recovery of money
If this deed is terminated under clause 5.15, 13.1 or 14.4 and without limiting its other rights under this deed, the Landlord may in its discretion:
[bookmark: _Ref120504603]at any time treat the event giving rise to that termination as a repudiation of this deed by the Tenant; and
recover from the Tenant:
all arrears of money payable by the Tenant and any interest on that money calculated in each case to that date of termination; 
[bookmark: _Ref120504604]all Costs (including the Landlord’s reasonable administration costs) incurred by the Landlord in rectifying any breaches by the Tenant of this deed; and
all Costs incurred by the Landlord in recovering any money or enforcing any security. 
[bookmark: _Ref339637823][bookmark: _Toc342407079][bookmark: _Toc411874272]Assignment
[bookmark: _Ref342393597][bookmark: _Ref342393707][bookmark: _Toc342407080][bookmark: _Toc411874273]Assignment by Tenant
The Tenant must not assign, transfer, mortgage or otherwise deal with any of its rights, duties or liabilities under the provisions of this deed without the prior written consent of the Landlord (which the Landlord must not unreasonably withhold in the case of assignment to a related body corporate (as that term is defined in the Corporations Act 2001 (Cth)) of the Tenant).
[bookmark: _Ref315779534][bookmark: _Toc320024611][bookmark: _Toc334110465][bookmark: _Toc339440425][bookmark: _Toc342407081][bookmark: _Toc411874274][bookmark: _Ref157486900][bookmark: _Ref157486993]Assignment 
The Landlord will not unreasonably withhold its consent to the Tenant assigning this deed if the following conditions are satisfied:
a. at the time the Tenant notifies the Landlord in writing of its wish to assign this deed, the Tenant has remedied any breach of this deed, notice of which has been given to the Tenant;
a. the Tenant provides the Landlord with a copy of the fully executed business sale contract relating to the transfer of the business conducted by the Tenant at the Warehouse Land or, if acceptable to the Landlord, details of those assets or items of the Tenant's business which are being transferred to the new tenant as the case may be (including the price payable); 
a. the Tenant pays the reasonable Costs and disbursements incurred by the Landlord of and incidental to its consent including any reasonable legal costs associated with giving its consent or giving effect to its consent; 
a. the Tenant satisfies the Landlord that the proposed new tenant is respectable, financially sound and capable of fulfilling the Tenant's obligations under this deed;
a. the Tenant provides the Landlord with all other information reasonably requested by the Landlord in relation to the proposed new tenant; 
a. the proposed new tenant:
(A) enters into an agreement with the Landlord and the Tenant in the form required by the Landlord that he or she will comply with the provisions of this deed and the Lease; and
(B) provides any bank guarantee and/or guarantee and indemnity required by the Landlord; and
a. the Tenant has obtained any consent which the Tenant is obliged to obtain.
If the Tenant assigns or otherwise deals with the Premises or this deed under this clause 14, the Tenant will, except to the extent liability has been accepted in writing by the assignee in favour of the Landlord:
remain liable under this deed; and
not be released from its obligations whether in respect of past, present or future breaches of the Tenant's obligations under this deed,
until the end of the then current Term.
[bookmark: _Toc374342661][bookmark: _Ref157487022][bookmark: _Toc320024612][bookmark: _Toc334110466][bookmark: _Toc342313510][bookmark: _Toc342407082][bookmark: _Toc411874275]Change in control of the Tenant
If:
the Tenant is a company which is neither listed nor wholly owned by a company which is listed on the Australian Securities Exchange; and
there is a proposed change in:
the membership of the Tenant or its holding company; 
the beneficial ownership of the shares in the Tenant or its holding company; or
the beneficial ownership of the business or assets of the Tenant,
so that a different person or group of persons will control the composition of the board of directors or more than 50% of the shares giving a right to vote at general meetings,
then: 
that proposed change in control is treated as a proposed assignment of this deed which requires the Landlord's prior written consent in accordance with clauses 14.1 and 14.2; and 
the person or group of persons acquiring control is treated as the proposed new tenant.
[bookmark: _Toc320024613][bookmark: _Toc334110467][bookmark: _Toc342313511][bookmark: _Ref342399352][bookmark: _Toc342407083][bookmark: _Toc411874276]Landlord's Rights on Deemed Assignments
The Landlord may, within 30 days of becoming aware of any of the events listed in clause 14.3 occurring to which the Landlord has not consented, either:
consent to the change of control in accordance with the provisions of clauses 14.1 and 14.2; or
require the Tenant to obtain the Landlord's consent to the change of control or reverse the change within a period notified by the Landlord (which period cannot be less than 10 Business Days). 
If the Tenant fails to obtain the Landlord's consent to the change of control or reverse the change within the period notified by the Landlord, the Landlord may terminate this deed by giving written notice to the Tenant. 
Termination under this clause does not affect the rights of the Landlord against the Tenant for any antecedent breach by the Tenant of its obligations under this deed.
[bookmark: _Toc342407084][bookmark: _Toc411874277]Assignment by Landlord
The Landlord may assign or novate its interest under this deed, the Lease and the Head-Lease and deal with the Warehouse Land and the Premises at any time in its absolute discretion and is released from its obligations in its absolute discretion under this deed on the date of the assignment or novation.
[bookmark: _Ref145997881][bookmark: _Toc342407085][bookmark: _Toc411874278]GST
[bookmark: _Toc342407086][bookmark: _Toc411874279]Interpretation
In this clause 15, a word or expression defined in the A New Tax System (Goods and Services Tax) Act 1999 (Cth) has the meaning given to it in that Act.
[bookmark: _Toc150312302][bookmark: _Toc312231361][bookmark: _Toc342407087][bookmark: _Toc411874280][bookmark: _Ref145997913][bookmark: _Ref145997960]Consideration is GST exclusive
Any consideration to be paid or provided for a supply made under or in connection with this lease, unless specifically described in this lease as 'GST inclusive', does not include an amount on account of GST.
[bookmark: _Toc342407088][bookmark: _Ref356889025][bookmark: _Toc411874281]GST gross up
If a party makes a supply under or in connection with this deed in respect of which GST is payable, the consideration for the supply but for the application of this clause 15.3 (GST exclusive consideration) is increased by an amount equal to the GST exclusive consideration multiplied by the rate of GST prevailing at the time the supply is made.
[bookmark: _Toc342407089][bookmark: _Toc411874282]Reimbursements
If a party must reimburse or indemnify another party for a loss, Cost or expense, the amount to be reimbursed or indemnified is first reduced by any input tax credit the other party is entitled to for the loss, Cost or expense, and then increased in accordance with clause 15.3.
[bookmark: _Toc342407090][bookmark: _Toc411874283]Tax invoice
A party need not make a payment for a taxable supply made under or in connection with this deed until it receives a tax invoice for the supply to which the payment relates.
[bookmark: _Toc342407091][bookmark: _Toc411874284]Notices
[bookmark: _Ref145997999][bookmark: _Toc342407092][bookmark: _Toc411874285]Service of notices
A notice, demand, consent, approval or communication under this deed (Notice) must be:
in writing, in English and signed by an authorised person; and
hand‑delivered or sent by prepaid post to the recipient's address for Notices specified in the notice details of the Information table, as varied by any Notice given by the recipient to the sender.
[bookmark: _Toc342407093][bookmark: _Toc411874286]Effective on receipt
A Notice given in accordance with clause 16.1 takes effect when received (or at a later time specified in it), and is taken to be received:
if hand delivered, on delivery;
if sent by prepaid post, on the second Business Day after the date of posting (or on the seventh Business Day after the date of posting if posted to or from a place outside Australia); and
in the case of leaving at the Tenant's Post Box, on the first Business Day after the notice has been left at the Tenant's Post Box,
but if the delivery or receipt is not on a Business Day or is after 5.00pm on a Business Day, the Notice is taken to be received at 9.00am on the next Business Day.
[bookmark: _Ref317597733][bookmark: _Toc342407094][bookmark: _Toc411874287]No representation or inducement
The Tenant warrants to the Landlord that the Tenant has:
not relied on any representation, warranty, promise or undertaking (other than those expressly contained in this deed) by the Landlord or any person acting or seeming to act on the Landlord’s behalf or the State in relation to the matters the subject of this deed or the Lease;
not been induced to enter into this deed by the Landlord or the State;
relied on the Tenant's own enquiries and skill and judgment in relation to:
this deed and the Lease; and
deciding to enter into this deed and the Lease; and
has satisfied itself as to the suitability of the Premises for the Permitted Use and the business the Tenant proposes to conduct from the Premises. 
[bookmark: _Toc342407104][bookmark: _Toc411874288]General
[bookmark: _Toc342407105][bookmark: _Toc411874289]Alterations and waivers
This deed may be altered, and a provision waived, only in writing signed by each party.
[bookmark: _Toc342407106][bookmark: _Toc411874290]Approvals and consents
Except where this deed expressly states otherwise, a party may withhold or give conditionally any approval or consent under this deed.
[bookmark: _Toc342407107][bookmark: _Toc411874291]Counterparts
This deed may be entered into by the exchange of executed counterparts.
[bookmark: _Toc342407108][bookmark: _Toc411874292]No merger
The rights and obligations of the parties under this deed do not merge on completion of any transaction contemplated by this deed.
[bookmark: _Toc342407109][bookmark: _Toc411874293]Inconsistencies
If there is an inconsistency between the provisions of the Lease and the provisions of this deed:
prior to the Commencement Date, the provisions of this deed prevail; and
(b)	on and from the Commencement Date, the provisions of the Lease prevail.
[bookmark: _Toc342407110][bookmark: _Toc411874294]Further action
Each party must do, at its own expense, everything reasonably necessary (including executing documents) to give full effect to this deed and any transaction contemplated by it.
[bookmark: _Toc342407111][bookmark: _Toc411874295]Severability
A term or part of a term of this deed that is illegal or unenforceable may be severed from this deed and the remaining terms or parts of the term of this deed continue in force.
[bookmark: _Toc342407112][bookmark: _Toc411874296]Waiver
A party does not waive a right, power or remedy if it fails to exercise or delays in exercising the right, power or remedy.  A single or partial exercise of a right, power or remedy does not prevent another or further exercise of that or another right, power or remedy.  A waiver of a right, power or remedy must be in writing and signed by the party giving the waiver.
[bookmark: _Toc342407113][bookmark: _Toc411874297]Relationship
Except where this deed expressly states otherwise, it does not create a relationship of employment, trust, agency or partnership between the parties.
[bookmark: _Toc342407114][bookmark: _Toc411874298]Costs
Each party must pay their own Costs for the preparation, negotiation and execution of this deed and the Lease.
The Tenant must pay the Landlord's reasonable Costs incurred in connection with an amendment to this deed or the Lease that was requested by the Tenant.
[bookmark: _Toc374342686][bookmark: _Toc145757182][bookmark: _Toc312231257][bookmark: _Toc342407115][bookmark: _Toc411874299][bookmark: _Toc216691337][bookmark: _Toc68406715][bookmark: _Toc122274311]Interest on overdue money
If the Tenant does not pay any amount payable by the Tenant under this deed on time, the Tenant must pay interest on that amount on demand by the Landlord from when the amount becomes due for payment until the amount is paid. Interest is calculated on daily balances at the Specified Rate.
[bookmark: _Toc342407116][bookmark: _Toc411874300]Disclosure of information
The Tenant agrees that the Landlord may make available to the public information relating to this deed and the Lease, including in relation to the identity of the Tenant.
[bookmark: _Toc216691338][bookmark: _Toc342407117][bookmark: _Toc411874301]Entire deed
This deed and the Lease granted pursuant to this deed contain the entire deed of the parties with respect to their subject matter.  They set out the only conduct relied on by the parties and supersede all earlier conduct by the parties with respect to their subject matter.
1. [bookmark: _Ref409426527][bookmark: _Ref489068836][bookmark: _Toc325555790][bookmark: _Toc411874302][bookmark: _Ref342299284][bookmark: _Ref342299286][bookmark: _Toc342313572][bookmark: _Toc342407118]This deed ends if the Head-Lease ends
[bookmark: _Ref409426531]This deed will end automatically if the Head-Lease ends for any reason.  It will end at the same time as the Head-Lease ends.
The ending of this lease under clause 19(a) does not affect the Landlord's or the Tenant's rights relating to any breach of this deed that happens before this deed ends.
The parties acknowledge and agree that in the event the Head-Lease ends, the Deed Poll deems the Head-Landlord to have agreed to grant a direct agreement to lease to the Tenant on the terms and conditions of this deed (with only those changes required to reflect the change in the landlord) on and from the date that the Head-Lease terminates.
If there is inconsistency between this clause 19 and any other provision in this deed, this clause 19 prevails.
[bookmark: _Toc342407124]
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[bookmark: _Toc411874303]Signing page
[bookmark: bkAgreementDeed]EXECUTED as a deed.

	The Common Seal of Melbourne Market Authority was affixed by authority of the Board:
	
	
	

	
	
	


	

	Chief Executive/Secretary



	
	Member


	

	Name (please print)
	
	Name (please print)
	




[If the Tenant is an individual]
	Signed, sealed and delivered by #tenant execution name# in the presence of
	
	
	

	
	
	
	

	Signature of witness
	
	[#]
	

	
	
	
	

	Name of witness (print)
	
	
	



[If the Tenant is a company]
	Executed by #tenant execution name# in accordance with Section 127 of the Corporations Act 2001 
	
	
	

	
	
	
	

	Signature of director


	
	Signature of director/company secretary
(Please delete as applicable)


	

	Name of director (print)
	
	Name of director/company secretary (print)
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	[bookmark: bkAnnexureNum]Annexure A

	
	
	[bookmark: bkAnnexureTitle]Lease

	
	
	

	
	
	[bookmark: bkDocumentTitle]Annexure to Part A Warehouse Agreement for Lease
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