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Allens Arthur Robinson

Date 2 January 2009 ABN 47 707 556 708
Loval 28

Page 1 0f 70 Dautgche Bank Place
Corner Hunter and Phillip Streets

From Jonathan Lee Sydney NSW 2000
Australia

To Company Announcements Office T +61 2 9230 4000

Fo+B12 9230 5332

The Australian Securities Exchange, Sydney
Correspondence

GPO Box 50
Fax 1300 135 638 Sydney NSW 2001

Australia
DX 105 Sydnay

WWW.aar.com.att

Dear SirfMadam E:;Iig:'éu:;
i
Babcock & Brown Communities Group (BBC) - Notice of change of e
interests of substantial holder Ho Gri Vi iy
Jakarta

In accordance with section 671B(1)(b) of the Corporations Act 2007 (Cth) (the Aet), we Melbuurie

Perth

attach on behalf of Lend Lease Corparation Limited (ACN 000 226 228} a copy of a Form Phnam Penh

Part Morasby
604 setting out the information required under section 671B(3) of the Act. A copy of this il

form has been provided to Babcock & Brown Communities Group. Sydnay

Yours faithfully

— —

: J'c{athan Lea

Lawyer
Jonathan.Lee@aar.com.au
T +61 2 9230 4594

Stuart McCulloch
Partner

Qur Ref SWMS:LYJ15:206036335

lyjs AQ0111725066v1 206036535  30.12.2008

Thig dacument and any following pagas may cantain persanal infarnalion and i3 intendad solely for the named addressoe. fis confidential and may be
subject to fegal or ulher professional privilege. Any confidentiality or privilege: is not waived ar los) tecause this dacument hag peen sent 1o you by
mistaka, The copying o distibution of this dogument or any infarmation in il by anyone cther than the addresses. 15 prohibited  If yau have received Lhis
document in erar, please el us Xnow by telephone, and then return it by mail to the address above. Wee will refund your coats of doing 80, Any parsonal
Infarmaticn in this documant must 9e handlied in accerdance with |he Privacy Acl 1988 {Cth). We may collect parsanal information abaut you in the course:
of pur dealings with.yeu, Cur privacy statement (www.aar.com augenaraliprivecy.htm) tells you how we usuzlly collect and use your personal information
and how you Can acoess It.
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Form 604

Corporations Act 2001
Bection 6718

Notice of change of interests of substantial holder

BABCOCK & BROWN COMMUNITIES GROUP ("BBC")

To Company name/Scheme

ACN/ARSN

1. Details of substantial holder (1)

Lend Lease Corporation Limited ("LLC"), Lend Lease Capital Services Pty Ltd ("LLCS") and each
other subsidiary of LCC (together the "LLC Group")

Name

ACN/ARSN (if applicable) 000 226 228

Thete wag a change in the interests of the substantial helder on 30 December
2008

The pravisus noties was givan i the compay on 2 October 2008

The pravious rotice was dated 2 Qetober 2008

2. Previous and present voting power

Th total number of votes attached to 4l the voling shares in the comban\) or voting interasts In tha schame that tha substantial holder or an associate (2) had a relevant
interest (3) in when lagt required, and when now reguired, to give a substantial holding notlea 1o the company or schame, are as follows:

Class of securities (4) Previous natice Prasant notica

Person's votes \ioting power (5) Persan's votes Voting power (5)
Ordinary Fully Pald 132,423,551 19.39% 380,551,394 1 %%
Stapled Securitlas

3. Changes Inrelevant Intorests

Partieutars of gach changa In, or change in the nature of, a relevant interest of the substantial holder or an asscciate in voting securities of the comparly or scheme, since
the substantal hoider was last required to give a substantial holding notice to the company or scheme are as follows:

Date of change

Person whose
elgvant interest
changed

Nature of change (6}

Congideration given in
relation te change (7)

Class and number of
sapuritias affacted

Parson's votas
affectad

30
December
2008

Each member of
the LCC Group

Acqusition of a
relevant interest
under s608(1).
{n 30/12/08,
BEC issued
35,900,000
securitles to
LLCS and LLGCS
was registered
as the holder of
those securities,
pursuant to the
Implementation
Agreement
(copy attached).

$21,540,000
{$0.60 per
ordinary fully
pald stapled
security)

35,900,000
ordinary fully
paid stapled
securities

35,900,000

AGKAARLEG-H 1 601630-y4-FORM-_Notice_ol_change_in_substantial _holding, P0G




02-Jan-2009 11:19 AAR Sydney O

B04 page 2/4

30
December
2008

Each member of
the LLC Group

Change from
relevant interest
under s608(8)
(following
completion of
tha acquisition
of 42,522,022
securitles from
Babcock &
Brown and its
gubsidiaries
{("B&B Group")
pursuant to the
Stapled Securlty
Acquisition
Agreement
(copy attached)),
to a relevant
interest under
£608(1), after
LLCS completed
that acquisition
on 3012/08.

$12,331,386.38
($0.29 per
ordinary fully
paid stapled
security)

42,522,022
ordinary fully
paid stapled
securities

42,522,022

30
December
2008

Each member of
the LLG Group

Acfusition of a
relevant interest
under s608(1)
Corporations
Act. On
30/12/08, BBC
[sguad
69,300,000
securities to
LLCS and LLCS
was ragistered
ag the holder of
those securities,
pursuant to the
Implementation
_Agreement

$41,580,000
(50.60 per
ordinary fully
paid stapled
sacurity)

69,200,000
ordinary fully
paid stapled
securities

£9,300,000

30
December
2008

Each membeér of
the LLC Group

Acqusltlon of a
relevant interest
under s608(1)
Corporations
Act. On
3012/08, BBC
issued
141,000,000
sacurities to
LLCS and LLCS
was registered
as the holder of
those securities,
pursuant to the
Implementation
Agreement

$84,600,000
{$0.60 per
ordinary fully
pald stapled
security)

141,000,000
ordinary fully
paid stapled
secutities

141,000,000

15 July 2001

ABXVAARL EG-H1 1601 630-v4-FORM-_Natice_al_changs_In_substantiai_hakling.DOC
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30 Each member of | Change from §12,331,386.38 | 42,522,020 42,522,020
December | the LLC Group | relevantinterest | ($0.29) per ordinary fully
2008 under s608(8) to | ordinary fully paid stapled

a relevant paid stapled securities
interest under security)
s608(1). On
30/12/08,
securityholders
approved LLC's
acquisition of
42,522,020
secutitles from
the B&B Group,
giving each
member of the
LLC Group a
relevant interest
pursuant to
&603(8).
On 30112108,
LLCS acquired a
relevant Interest
in those
securities under
£608(1) by
completing the
acquisition of
those securities
from the B&B
Group pursuant
to the Stapled
Sacurlty
Acqusition
Agreement.
. 4. Prosent relavant interests
Patticulars of each rolevant interest of the substantial holder in voting securitles after the ¢hange are as follows:
Holder of relevant | Registerad holder Persans entitted fo ba | Nature of relevant Class and numbarof | Person's votes
interest of securities ragisterad as holder interest (6) sacurities
)]
Each LLC LLC Relevant 49,307,352 49,307,352
member of interest under ordinary fully
the LLC s608(1) of the paid stapled
Group Carporations securities
Actagthe
holder of those
securitles
Each LLCS LLCS Relevant 331,244,042 331,244,042
member of Interest under ordinary fully
the LLC s608(1) of the pald staplad
Group Corporations securities
Act as the
holder of those
securitles

5. Changes In asseclation

15 July 2001

The: persons who have bacome associates (2) of, ceased 1o be associates of, or have changed the nature of their association (9) with, the substantial hokder in relatior to
voling Interests in the company or scheme are a4 fellows:

Name and ACN/ARSN (F applicable) Nature of association
N/A
6. Addresses
The addresses of persens named in thig form are as follows;
‘ Name Address

Lend Lease Corporation Limited

Level 4, 30 The Bond, 30 Hickson Road

AEMAARLEG-#11601830-wd-FORM-_Notes_of change_In_substanfal_bakding ROG

3/72




02-Jan-2009 11:19 AAR Sydney O 6/72

604 page 44 15 July 201

C [ Millers Point NSW 2000
|

Signature _ )
print name l-\ﬁ i - BALA capacity S &t Tt

‘ 2 AR
sign here W dlate DenTiEIts pm‘:l"

ASHAARLEG-#11801830-v4-FORM-_Notica_of_change_in_substamial_hakling.DOC
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Implementation Agreement

Babcock & Brown Communities Limited
ABN 16 010 622 901

Babcock & Brown Communities Investor
Services Limited
ABN 33 080 737 042

Lend Lease Corporatlon Limited
ABN 32 000 226 228

Blake Dawson

Referance
SJD DMCM Q2-1435-3446

@Blaka Dawson 2008
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Implementation Agreement

DATE 1 Qctober 2008

PARTIES

Babcock & Brown Communities Limited ABN 16 010 622 901 (BBCL)

Babcock & Brown Communitles Investor Services Limited ABN 33 080 737 042
(BBCIS) as responsible entity of the Babcock & Brown Communities Trust ARSN 124 896
733 (BBCT) ‘

Lend Lease Corporation Limlted ABN 32 000 226 228 (Lend Lease)

RECITALS

A

Babcock & Brown Communities Group (BBC) comprises BBCL and BBCIS as responsible
entity of BBCT.

BBC is listed on ASX.

BBCL appointed BBCM to carry on the business of providing management services o
BBCL pursuant to the BBCL Managemant Agresment.

BBCIS appointed BBCM to carry on the business of providing management services to
BBCIS pursuant to the BBCT Management Agreement.

Subject to obtaining the congent of the Finance Parties, Lend Lease wishes 1o
{(a) acquire the managemant rights under the Management Agreements;
{b) replace BBCIS as the responsible entity of BBCT,

(c) acquire the BNB Parcel;

{d) subscribe for Stapled Securities or BBC Notes;

(e) subscribe for the First Notes and Second Notes; and

(f} soll its Retirement By Design Business to BBC.

Subject to obtaining the consent of the Finance Parties, BBC has agreed to:

(a) consent to the novation of the Management Agreements fo Lend Lease;
{h) issue Stapled Securitias or BBC Notes to Lend Lease;

(c) issue the First Notes and Second Notes to Lend Lease; and

{d) negotiate in respect of the acquisition of the Retirement By Design Businass,

on the terms and conditions of this agreement.

205185117_7



02-Jan-2009 11:20 AAR Sydney O

Blake Dawson

QOPERATIVE PROVISIONS
1. INTERPRETATION
1.1 Definitions

The following definitions apply in this agreemént.

ASX means ASX Limited (ABN 98 008 624 691) and any successor to the stock exchange
operated by it.

Authorisation means:
{a) an approval, authorisation, consent, declaration, exemption, licence, notarisation,

permit of waiver, however it is described, and including any condition attaching to it;

and

(b) in relation to anything that could be prohibited or restricted by law if a Government
Agency acts in any way within a specified period, the expiry of that period without
that action being taken,

including any renewal or amendment.,

BBC means BBCL and BBCT operating as Babcock & Brown Communities Group under
the Stapling Deed.

BBC Board means the baard of directors of BBCIS and BECL.

BBC Group Entity means any body corporate or unit trust controlled by BBC or any
subsidiary of BBC.

BBGC Materlal Adverse Change means, in relation to the Second Tranche A Gompletion
Date or the Sacond Tranche B Completion Date (as applicable) (Test Date) events which
oceur in relafion to the business of BBC or which are announced by BBC between the date
of this agreement and the Test Date which, if they had been taken into account in BEBC's
financial statements for the ysar ended 30 June 2008, individually or when aggregated with
all such events, would have resulted in:

(a) the value of consolidated net assets of BBC reported in BBC's financial statements
for the year ending 30 June 2008 being reduced by at least 10%:; or

(b) the valus of consolidated annual net profit aftar tax of BBC reparted in BBC's
financial statements for the year ending 30 June 2008 being reduced by at least
10%,

but does not include:

(a) any matter fairly disclosed to Lend Lease on or before the date of this agreemeant
{including in the Data Room or a3 a result of disclosures made to ASX),

(b) any change in accounting policy required by law,

() any change occurring directly or indirectly as a result of any matter, event or
circumnstance required by this agreement, or the transactions contemplated by it; or

(d) any change, circumstance, event or effact to the extent attributable to general
market or economic conditions in any such case affecting the industry in which
BBC operates, the economy in Australia or New Zealand, or the international
BCONDIMY.

208185117_7
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BBC Note means a subordinated note issued on the terms set out in Schedule 5,
BBCL Constltution means the constitution of BBCL.

BBECL Management Agreement means the management agreement dated 26 July 2007
entered into by BBCL and BBCM as amended and supplemented by the lefter agreement
entitted “Base Manager Fees (Allotmant Date to 30 June 2010) and Base Manager
Expense Amount (Allotment Date to 30 June 2008)" entered into between BBCL, BBCIS
and BBCM dated 25 July 2007,

BBECL Share means a fully paid ordinary share in the capital of BBCL.

BBCM means Babcock & Brown Communities Management Pty Limited
ABN 28 120 387 313,

BBGM Novation Completlon has the meaning given to that termn in the Transfer and RE
Replacement Agreement.

BBCT Constitution means the constitution of BBCT dated 13 April 2007.

BBCT Management Agreement means the management agreement dated 26 July 2007
entered into by BBCIS and BBCM as amended and supplemented by the letter agreement
antitled “Base Manager Fees (Allotment Date to 30 June 2010) and Base Manager
Expense Amount (Allotment Date to 30 June 2008)" entered into between BBCL, BBCIS
and BBCIM dated 25 July 2007

BBCT Unit means a fully paid unit in BBCT.

BNB means Babcack & Brown International Pty Limited ABN 76 108 617 483,
BNB Parcel means the Initial BNB Parcel and the Sscond BNB Parcel.
Business Day has the same meaning as in the Listing Rules.

Ciaim means a claim, action, proceeding or demand made against the person concerned,
however it arisas and whether it is present or future, fixed or unascertained, actual or
contingent.

Common Terms Dead means the document of that title dated 18 December 2007
between, among others, BBCL and the Financea Parties.

Corporations Act means the Corporations Acf 2001 (Cth).

Custody Agreament means the custody agreement dated 8 June 2007 between BBCIS
and Babcock & Brown Asset Holdings Pty Limited,

Data Room means the documents made available in electronic format by BBC to Lend
Lease and to their advisers, on or from 1 Septernbar 2008 for the purpose of Lend Lease
and their advisers carrying ot a due diligence investigation of BBC including any answers
to questions raised by Lend Lease or their advisers in relation to ohe or more of the
documnents providad electronically, or the contents of any ohe or more of those documnents.

Due Diligence Perlod means the period commencing on the date of this agreement and
ending cn 27 October 2008 (or such other period as the parties agree).

Encumbrance means:
{a) a mortgage, charge, pledge, lien, hypothecation or title retention arrangement;

{b) a right of setoff or right to withhold payment of a deposit or othar money,

205188117_7
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(c) a notice under section 255 of the ncome Tax Assessment Act 1936, section 260-
5 in schedule 1 to the Taxation Administration Act 1953 or any similar legislation;

(d) any third party interest (for example, a frust or an equity),

{e) a right of a person to acquire a share or to restrain someone from acquiring &
share (including under an option, a rght of pre-emption or a right of first refusal,
such.as one in a shareholders agreament or in a constitution),

H a right of any person to purchase, occupy or use an asset (including under an
aption, agreement ta purchage, licence, lease, or hire purchase); or

an agreement to create any of them or to allow any of them to exist.
End Date means the later of:
{a) 28 February 2009; and
(b} the date on which OlO Approval is granted.

Estimated Stamp Duty means the amount estimated by the parties pursuant to clause 7.4
as the stamp duty payable in respact of the Retirement by Design Acguisition.

Event of Default maans an event of default under the Finance Documents.
Extraordinary General Meeting has the meaning given to it in clause 8.1(a).
Finance Document means:

(&) in respect of National Australia Bank Limited and Bank of New Zealand, the facility
agreement dated 18 Decernber 2007 between, among others, National Australia
Bank Limited, Bank of New Zealand and BEBCL and any "Transaction Document”
(as that term is defined in the Common Terms Deed);

(b) in respact of Australia and New Zealand Banking Group Limited and ANZ National
Bank Limmited, the facility agreement dated 18 December 2007 between, among
others, Australia and New Zealand Banking Group Limited, ANZ National Bank
Lirnited and BBCL and any "Transaction Docurment” {as that term is defined in the
Common Terms Deed); and

{c) in respect of Commonweaith Bank of Australia, the facility agreement dated 18
December 2007 betwean, among others, Commonwealth Bank of Australia and
BBCL and any "Transaction Document” (as that term is defined in the Common
Terms Deed).

Finance Parties means National Australia Bank Limited, Bank of New Zealand, Australia
and New Zealand Banking Group Limited, ANZ National Bank Limited and Commonwealth
Bank of Australia. L

Finance Undertaking means each of the undertakings described in section 2 (General
Undertakings) of schedule 3 of the Common Terms Deed.

Financial Adviser Mandate Letter Agreement means the letter agreement entitied
“Babcock and Brown Communities — Mandate Letter” dated 25 July 2007 between BEBCL,
BBCIS (as responsible enfity to BECT) and Babcock & Brown Australia Pty Limited
appointing Babcock & Brown Australia Pty Limited as sthe prefarred financial adviger o
the Babcock & Brown Communities Group.

First Completion means the issue of the First Tranche to Lend Lease on the terms and
conditions of this agresment.

205185117_7
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First Completion Date means.

{a) the date which is ong Business Day after the date on which the Extraordinary
General Meeting is held; or

{b) if Lend Lease waives the condition presedent in clause 4.3(g). any other date
specified by Lend Lease when it waives that condition precedent provided itis a
date occurring at least 1 Business Day after it waives the condition and before or
on the date in paragraph {(a};

{c) any other date Lend Leage and BBC agree on in writing to be the completion date
provided it is a date occurring before the date in paragraph (a).

First Notes means:

(a) if the First Completion Date is befora the date on which the Extraordinary General
Meeting is held, 22,333,333 convertible notes issued on terms and conditions
which reflect the RBD Convertible Note Terms (except that the First Note
Conversion Rights wifl be subject to the approval of the holders of Stapled
Securities) and as are appraved by ASX; or

b) if the First Completion Date is after the date on which the Extraordinary General
Meeting is held and the resclufion referred to in clause 4.6(c) has been passed,
22 333,333 convertible notes issued on terms and conditions which reflect the
RBD Convertible Nota Terms and as are approved by ASX; or

{c) if the First Complation Date is after the date on which the Extraordinary General
Meeting is held and the resolution referred to in clause 4.6(c) has not been passed,
22,333,333 convertible notes issued on terms and conditions which reflact the
RBD Convertibla Note Terms {other than the First Note Conversion Rights) and as
are approvad by ASX,

First Note Converslon Rights means the right of the holder of & First Note 1o convert a
First Note into a Stapled Security.

First Tranche means 35,200,000 BBC Notes.

First Tranche Subscription Price means an amount in Australian dollars equivalent to
the number of BBC Notes in tha First Tranche multiplied by $0.60.

Government Agency means:
{a) a govarnment or government department or other body;
{b) a governmental, sermi—governmental or judicial person; or

() 8 person (whather autonomous or riot) who ig charged with the administration of a
law,

Initial BNB Parcel means 42 522,022 Stapled Securities in which BNB has a relevant
intarast,

Insalvency Event means, for an antity, being in liquidation or provisiona! liquicdation or
under administration, having a controller (as defined in the Corporations Act) or analogous
person appointed to it or any of its property, being 1aken under section 458F(1) of the
Corporations Act to have failed to comply with a statutory demand, being unable to pay its
debts or otherwise insolvent, the taking of any step that could result in the entity becoming
insclvent under administration (as defined in section 9 of tha Corporations Act), entering
info a compromise or arrangement with, or assignment for the benefit of, any of its
members or creditors, or any analogous event.

205188117_7
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Internaligation Agreement means the agreement of that name dated 28 August 2008
enterad into by BNB, BBCM, BBCL and BBCIS. '

Legal Liability means a duty, liability or obligation affecting the person concerned,
however it atises and whether it is present or future, fixed or unascertained, actual ar
contingent.

Lend Lease Nominees means the two persons nominated by Lend Lease fo act as
directors of BBC who are considered by the BBC board, acting reasonably, to have the
necessary skills, experience and knowladge to perform their duties and responsibilities as
diractors of BEC.

Listing Rules means the Listing Rules of the ASX and any other rules of the ASX, each as
amended of replaced from time to time, except to the extent of any express wntten waiver
by the ASX.

Loss means a damage, loss, cost, expense or liability incurred by the person concerned,
however it arises and whether it is present or future, fixed or unascertained, actual or
contingent.

Management Agreements means the BECL Management Agreement and the BECT
Managament Agreament.

Obligor has tha meaning given to that term in the Common Terms Deed.

OIQ Approval means the consent in writing of the New Zealand Overseas Investment
Office to the acquisition by Lend Lease of the Second Tranche and the Second BNB
Parcal.

Panel means the Takeavers Panal astablished under section 171 of the Australian
Securities and Investments Commission Act 20071,

Panel Satisfaction Date means the Business Day immediately preceding the date on
which the Extraordinary General Mesting is held.

Panel Undertaking means the undartaking {as varied or axtanded, whether voluniarily or
at the direction of the Panel) given by BNB, Lend Lease and EBC to the Panel in ralation to
{among other things) the transactions contermplated by this agreement.

Panel Undertaking Periad means tha period baginning on the date on which the Panel
Undertaking was given and ending on the date on which the Panel Undertaking expires.

Potential Event of Default has the meaning given to that term in the Common Terms
Deed.

RBD Completlon means completion of the Retirement by Design Acquisition.

RBD Consideration means the consideration for the Retirement by Design Acquisition
determined in accordance with clause 7.2,

RED Convertible Note Terms means the terms set out in Schedule 4.

RBED Conhvertlble Notes means 200,000,000 convertible notes issued by BBC on terms
and conditions which reflect the REBD Convertible Note Terms.

RBED Purchase Price means $133,400,000, as adjusted in ascordance with clause 7.4(b).

Retirement by Deslgn Acquisition means the acquisition of the Retirament By Design
Business by BBC on such terms as are agreed by the parties under clause 7.1.

206185117_7
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Retirement By Design Business maans the business so entitied nperated by Lend
Lease, comprising those assets and liabilities listed in Schedule 3 and the related village
and operational employees.

Review Event has the meaning given to that term in the Common Terms Deed.

Second BNB Parcel means 42,522,020 Stapled Securitias in which BNB has a relevant
interest,

Second Completion means the issue of all of the Second Tranche to Lend Lease on the
terms and conditions of this agreement.

Second Completion Date means the kater of the Second Tranche A Completion Date and
Second Tranche B Completion Date.

Second Note Subscription Price means $25,000,000.

Second Notes means 100,000,000 converible notes issued on the terms set out in
Schedule 8,

Second Tranche means Second Tranche A and Second Tranche B.
Second Tranche A means 69,300,000 Stapled Securities.

Second Tranche A Completlan means the issue of the Second Tranche A and the
Second Notes to Lend Lease on the terms and conditions of this agreement.

Second Tranche A Completion Date means:

(a) the day which is one Business Day after the condition precedent in clause 6.1(b)
has been satisfiad, provided that the condition precedent in clause 6.1(a) has been
satisfied by that date (or is satisfied on that date) and provided that the other
conditions in clause 6.1 are and continua to be satisfied as at that date; or

{b) any other date Lend Lease and BBC agree on in writing to be the completion date.

Second Tranche A Subscription Price means an amount in Australian dollars equivalent
to the number of Stapled Securities in the Second Tranche A multiplied by $0.60.

Second Tranche B means 178,133,333 Stapled Securities.

Second Tranche B Completion maans the issue of the Second Tranche B on the terms
and conditions of this agreement.

Second Tranche B Completion Date means:

(&) the day which is 5 Business Days after the last of the conditions precedent in
clauses 6.2(a}, 6.2(b) and 6.2() have been satisfied provided that the other
conditions in clause 8.2 are and continue to be satisfied as at that date; or

(b} any other date Lend Lease and BBC agree on in writing to be the completion date
provided it is a date occuming before the above date.

Second Tranche B Subscription Price means an amount in Australian dollars equivalent
{o the number of Stapled Securities in the Second Tranche B multiplied by $0.60.

Second Tranche Subscription Price means the aggregate of thé Sacond Tranche A
Subscription Price and the Second Tranche B Subscription Price.
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Stapled Security means one BBCL Share and one BBGT Unit which are stapled together
such that those securities can not be dealt with separately.

Stapled Security Acquisition Agreement means the Stapled Security Acquisition
Agreement relating to the BNB Parcel substantially in the form or to the effect of Schedule
2.

Stapling Deed means the deed dated 28 July 2007 between BBCIS and BBCL which sets
out the terms and canditions of the relationship batwean BBCT and BBCL whilst Stapled
Securities are on issue.

Tax means a tax, lavy, duty, charge, deduction or withholding, however it is described, that
is imposed by law or by a Government Agency, together with any related interest, penalty,
fine or ather charge.

Termination Dead (Custody Agreement) means the deed of that name annexad to the
Transfer and RE Replacemeant Agreement.

Termination Deed (Financlal Adviser Mandate Letter) means the deed of that name
annexed to the Transfer and RE Replacement Agreement.

Transfer and RE Replacement Agreement means an agreemsnt substantially in the form
set out in Schedule 1, providing that BNB must procurs:

(a) that BBCIS retires as responsible entity of BBCT; and

{b) the execution by BBCM of a Novation and Amending Deed to novate the
Management Agreements to Lend Lease.

Valuation Principles means the principies applied in calculating the value of the
Retirement By Design Business, as set out in Schedule 3.

Warranty means each representation and warranty referred to in clauses 10 and 10.2 and
set out in Schedule 6 and Schedule 7.

Rules for interprating this agreement

Headings are for convenience only, and do not affect interpretation. The fallowing rules
also apply in interpreting this agreemant, except where the context makes it clear that a
rule is not intended to apply.

(a) A reference to;

{i) a legislative provision or legislation (including subordinate legislation) is to
that provision or legislation ag amended, re—enacted or replacad, and
includes any subordinate legislation issued under it;

(i) a document (including this agreement) or agreerment, or & provision of a
document (including this agreement) or agreement, is to that document,
agreement or provision as amended, supplemented, replaced or novated;

(i a party to this agreement or to any other docurmnent or agreement includes
a successor in title, permitted substitute or a permitted assign of that party,

(iv) a person includes any type of entity or body of persons, whether or not it is
incorporated or has a separate legal identity, and any executor,
administrator or successor in law of tha person, and

(v) anything (including a right, obligation or‘mncept) includes sach part of i,
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{b) A singular word includes the plural, and vice versa.,
{c) A word which suggests one gender includes the ather genders.
{d) If & word or phrase is defined, any other grammatical form of that word or phrase
has a corresponding meaning.
(&) If an example is given of anything (including a right, obligation or concept), such as
by saying it includes something else, the example does not limit the scopa of that

thing.

(f) The words Intellectual property include all present and future rights conferred by
statute, common law or equity (and all morat rights) in or in relation to business
names, circuit layouts, computer software, confidantial information, copyright,
designs, domain names, formulas, inventions, know how, patents, plant varigties,
recipes, trade marks, and other results of intellactual activity in the industrial,
commercial, scientific, literary or artistic field, the benefit of any application to
register such a right and the benefit of any renewal or extension of such a right.

{g) A reference to information is to information of any kind in any form or medium,
whether formal or informal, written or unwritten, for example, computer softwars or
programs, concepts, data, drawings, ideas, knowledge, procedures, source codes
or abject codes, technology or trade secrets.

)] Tha word agreement includes an undertaking or other binding arrangement or
understanding, whether or not in writing.

{ih The expression this agreement includes the agresmant, arrangement,
undarstanding or transaction recorded in this agreement.

)] A reference 1o dollars or § is to an amount in Australian currency.

Meathod of payment

All payments required to be made under this agreemant must (unless the recipient agrees
otherwise) be tendered by way of direct transfar of immediately available funds to the bank
accaunt nominated in writing by the party to whaom the payment is due by not later than
2.00 pm on the due date for payment.

Non Business Days

If the day on or by which a person must do something under this agreement is not a
Business Day, the person must do it on or by the next Business Day.

The rule about "contra proferentem"”

This agreement is not to be interpreted against the interests of a party merely because that
party proposed this agreéement or some provision of it or because that party relies on a
provision of this agreement to protect itself.

CONDITION PRECEDENT

2.1

Finance Party consent

The obligations of the pariies under this agreament are subject to and conditional on BBCL
and BBCIS having each received on or before 21 Novemnber 2008 (or such later date as
the parties agree) such consents, which if conditional may only be subject to conditions
which are acceptable to Lend Lease acting reasonably, from each Finance Party as may
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be required to ensure that the entry into the transactions contemplated by this agreement,
the Staplad Security Acquisition Agrasment and the Transfer and RE Replacement
Agreement do not constitute an Event of Default, Potential Event of Default or Review
Event under the Finance Doguments or a breach of any Finance Undertaking by an Obligor.
Such consents from each Finance Party are subject to the discussions that Lend Lease will
have with the Finance Parties in respect of the application of the proceeds of sale of any
BBC assets following Second Gompletion, at Lend Lease's or BBC's (in the case of
redemption within the first two years) election, being firstly applied in the redemption of the
First Notes and/or the RBD Convertible Notes.

2.2 Flnance Party Discussions
For the purposes of clause 2.1, Lend Lease acknowledges that the following rmatters will
form part of the discussions with the Finance Parties and will be reasonably considered by
Lend Laase:
(a) the grant of security over any of BBC's assets in favour of the Finance Parties;
(B) the repayment by BBC to the Finance Parties of part of its indebtedness; and
(c) the application of part of the net proceeds received by BBC from the orderly
disposal of assets in reducing indebtedness fo the Finance Parties.
2.3 Result of non-satlsfaction of condition
If the condition referred to in clause 2.1 is not satisfied, then all rights and obligations under
this agreement other than:
(a) Clauss 1, 12, 13, 14, 15, 16 {except 16.2) and 17; and
(b) rights that accrue before that date,
terminaté on 21 Navember 2008 (or such later dates as the parties have agreed under
clause 2.1). :
3 MANAGEMENT AGREEMENTS
3.1 Management Agreements
Subject to clause 3.2:
(&) BBCIS agrees, on the terms and subject to the terms of this agreement, to consent
to the novation of the BBCT Managernant Agresment; and
(b) BECL agrees, on the terms and subject to the terms of this agreement, to consent
1o the novation of the BBCL Management Agreement,
in each case, by reason of the acquisition by Lend Lease of the management rights under
the Management Agreemants pursuant to the Transfer and RE Replacement Agreement,
3.z Conditions Precedent to transfer of the management rights

The abligations of the parties under clause 3.1 are subject to and conditional on:

(a) the expiry of the Panel Undertaking Period (or such longer period as the parties
agrea);

(b) execution of the Transfer and RE Replacement Agreament by sach of Lend Lease
and BNB;
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34

3.3

{c) execution of the Stapled Security Acquisition Agreement by each of Lend Lease
and BNEB;

(d) tarmination of the Internalisation Agreement on terms aceceptable to BBC; and

{e) receipt by BBC from Lend Lease of an application to subscribe for 35,800,000
Stapled Securities at $0.60 per Stapled Security:

{i) which may only be accapted by BBC if First Completion eccurs; and

(ii) pursuant to which Lend Lease agrees that if it has requested redemption
of the BBC Notes, the proceeds of redemption may bea applied in satisfying
the payment of subscription monies undar the application.

Result of non-gatlsfaction of conditions

If the conditions referred to in clausa 3.2 are not satisfied on or before the End Date, then
all rights and ohligations under this agreement (which have not yet been parformed) other
than;

{a) Clause 1, 12, 13, 14, 15, 16 {except 16.2) and 17; and
(b) rights that accrue before that date,

terminate on the End Date.

BBCL and BEBCIS Obligations

Each of BRCL and BBCIS must, or must ensure its employees and agents, axacuts all
documents and do all acts and things within its power as may be necessary or desirabile for
the implementation of the transactions cantemplated by this agreement and the Transfer
and RE Replacement Agresment when required to do so by Lend Lease, including:

{a) exacutlon of the Navation and Amending Deed substantially in tha form annexed to
the Transfer and RE Replacement Agrecment;

(B execution of the Termination Deed (Financial Adviser Mandate Letter) substantially
in the form annexed to the Transfer and RE Replacement Agreement; and

(c) axacution of the Termination Deed {Custody Agreement) substantially in the Torm
annexed to the Transfer and RE Replacement Agreement.

Custody Agreement and Financial Adviser Mandate Letter

The parties agree that;

(a) oh or before the replacement of BBCIS as responsible entity of BEBCT in
accordance with the Transfer and RE Replacement Agreement, BBCIS and Lend
Lease (or a subsidiary of Lend Lease) will (subject to Lend Lease providing BEBC
with prior written notice that this is required) enter into a custody agreement on the
same terms as the Custody Agreement {except with necessary changes to reflect
Lend Lease (or its subsidiary) being a party}, such agreement to take effect on
and from termination of the Custody Agreement; and

()] oh ar before the novation of the Management Agreements in accordance with the
Transfer and RE Replacement Agreement (or Lend Lease (or a subsidiary of Lend
L.eage) becoming manager of BBC pursuant to clause 3.6), BBCIS, BBCL and
Lend Lease (or a subsidiary of Lend Lease) will enter into a financial adviser
mandate lefter agreement on the same terms as the Financial Adviser Mandate
Letter (excopt with necessary changes o reflect Lend Lease (or its subsidiary)
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being a party), such agreemant to take effect on and from termination of the
Financial Adviser Mandate Letter.

Alternative arrangements in relation to Management Agreements

If, prior to BBCM Novation Completion, BBC terminates the Managerment Agreements so
that those agreements ara not capable of being novated to Lend Lease (or a subsidiary of
Lend Lease) as envisaged under the Transfer and RE Replacement Agreement, BBC must
simultaneously with termination of the Management Agreements give notice to Lend Lease
offering Lend Lease (or a subsidiary of Lend Lease) the opportunity to become manager of
BBC on the terms of the Management Agreements in the form annexed to the Transfer and
RE Replacement Agreemant. Lend Lease must accept that offer within three Business
Days of its receipt (and in any event before the First Completion Date). The appointment
of Lend Lease (or a subsidiary of Lend Lease) as manager will take place on the First
Completion Date (or such other date as the parties agree).

ISSUE OF FIRST TRANCHE AND ISSUE OF THE FIRST NOTES

4.1

4.2

4.3

Agreement to subscribe for and Issue First Tranche

. Subject ta clause 4.3, BBC agrees to issue the First Tranche to Lend Lease, and Lend
Lease agrees to subscribe for the First Tranche and to pay BBC the First Tranche

Subscription Price on the terms and subjsct to the conditions of this agreement.
lssue of the First Notes

Subject to ¢lause 4.3, BBC agrees to issue tha First Notes to Lend Lease and Lend Lease
agrees to subscribe for the First Notes and to pay BBC $13,400,000 on the terms and
subject to the conditions of this agreement.

Conditions Precedent to completion of First Tranche

The obligations of the parties under clauses 4.1, 4.2 and on First Completion are subject to
and conditional on satisfaction (or, in the case of the condition precedent in clause 4 3(g),
satisfaction or waiver) of the following conditions:

(a) axacution of the Transfer and RE Replacament Agreement by each of Lend Lease
and BNE on or before the First Completion Date;

(b) neither Lend Lease nor any of its related hodies corporate acquiring or entering
into an agresment to acquire (other than pursuant to this agreement or the Stapled
Security Acguisition Agreement) any Stapled Securities on or before the First
Completion Date;

(c) as at the First Completion Date, no preliminary or final decision, order or decree
having been issued by a Govarnment Agency and no action or investigation having
been announced (ather than in relation to QIO Approval), commenced or
threatened by any Government Agency in conseguence of, or in connection with
the transactions contermplated by this agreement;

(d) termination of the Internaligation Agreement on terms acceptable to BBC on or
befare tha First Campletion Date;

{e) receipt by BBC on or before the First Completion Date from Lend Lease of an
application to subscribe for 35,900,000 Stapled Securities at $0.60 per Stapled
Sacurity: ‘

(i) which may only be accepted by BBC if First Complation occurs; and
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4.4

4.5

4.6

{ii) pursuant to which Lend Lease agrees that if the BBC Notes are redeemed,
the proceeds of redemption may be appliad in satisfying the payment of
subscription monies under the application;

(f) BBCM Novation Completion occurring prior to or on the First Completion Date and
no order having been made at that date by the Paneal the effect of which would be
to cancel gr declare void the novation of the Management Agreements under the
Transfer and RE Replacement Agreement, and

{g) the due passage at a general meseting of all rasolutions required to be passed by
the holders of the Stapled Securities under the Corporations Act, the Listing Rules,
the BECL Constitution and the BECT Canstitution convened in accordance with
clause 8.1 approving of.

(i) the isgus of the Second Tranche to Lend Lease at the Second Tranche
Subscription Price on the terms and conditions of this agreement;

{ii) the acquisition by Lend Lease of the Second BNB Parcel at $0.29 per
Stapled Security on tha terms and conditions set out in the Stapled
Security Acquisition Agreement,

(iii) the Retirement By Deasign Acquisition;
(iv) the issue and conversion of the RBD Convertible Notes; and
v) the iésue and conversion of the Second Nofes.

Beneflt of Conditions

The condition precedent in clause 4.3(g) is solely for the bensfit of Lend Lease and may
only be waived by Lend Lease,

Result of non-satisfactlon of conditions

If the conditions precedent in clause 4.3 are not satisfied (or, in the case of the condition
precedent in clause 4.3(g), satisfied or waived) on or before the date which is one
Business Day after the date on which the Extracrdinary General Meating is held then all
rights and ohligations under this agreement other than:

(@) Clause 1, 10, 12, 13, 14, 15, 16 (except 16.2) and 17; and

(h) rights that accrue befora that date,

terminate on the First Completion Date.

General Meeting

BBC must put to the holders of Stapled Securities at the Extraordinary General Meeting:

(a) a resolution to change the name of BBCL 10 a name not including 'B&B', 'BNE',
'‘Babeock' or 'Brown'; and

(b} if the First Notes have been issued to Lend Lease prior to the date on which the
Extracrdinary General Meeting is held, a resolution to approve the First Note
Conversion Rights in the terms of the First Notes; and

(©) if the First Notes have not been issued prior to the date on which the Extraordinary
General Meeting is held, a resolution to approve the ssue and conversion of the
First Notes.
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Recammendation

BBC shall ensure that, subject o the independent directors of BBC deciding in the proper
exercise of their fiduciary duties not to do so, the independent directors of BBC
unanimously recommand the resolutions to be put o holders of Stapled Securities at the
Extraardinary General Meeting in accordance with clause 4.6.

ISSUE OF SECOND TRANCHE AND SECOND NOTES

5.1

Second Tranche and Second Notes
Subject to clause 6, BBC agrees to;

(a) issuae and allot the Second Tranche (comprising Second Tranche A and Second
Tranche B) to Lend Lease and Lend Lease agrees to subscribe for the Second
Tranche and to pay to BBC the Second Tranche A Subscription Price and Second
Tranche B Subscription Price, and

(s} issue the Second Notes to Lend Lease and Lend Lease agrées to subscribe for
the Second Notes and to pay to BBC the Second Note Subscription Price,

in each case on the terms and subject to the conditions of this agreement.

CONDITIONS PRECEDENT TO ISSUE OF SECOND TRANCHE AND SECOND NOTES

6.1

Conditions precadent 1o completion of Second Tranche A and issue of Second
Notes

The obligations of the parties under clause 5 and on Second Tranche A Completion are
subject to and conditional on satisfaction or waiver of the following conditions:

(a) First Completion having occurred;

(b) the due passage at a general meeting of all resolutions reguired to be passed by
the holders of the Stapled Securities under the Corporations Act, the Listing Rules,
the BBCL Consfitution and the BBCT Constitution ¢onvened in accordance with
clausa 8.1 approving of:

(i} the issue of the Second Tranche to Lend Lease at the Second Tranche
Subscription Price on the terms and conditions of this agreement;

{ii) the acquisition by Lend Lease of the Second BNB Parcel at $0.29 per
Stapled Security on the terms and conditions set out in the Stapled
Security Acquisition Agreement;

i) the Retirement By Design Acquisition,
{iv) the issue and conversion of the RBD Convertible Notes; and
V) the issue and conversion of the Second Notes;

() as at the Second Tranche A Completion Date, no preliminary or final decision,
arder or decree having been issued by a Government Agency (other than in
relation to QIO Approval) and no action or investigation having been announced,
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commenced or threatened by any Government Agency in consequence of, orin
connection with the fransactions contemplated by this agreement;

{d) BBC having complied with the following uniess it obtains the prior written consent
of Lend Lease such consent not to be unreasonably withheld:

(i)

(ii)

(i)

(iv)

)

conduct, and procure that each BBC Group Entity must conduct, their
business in the usual and ordinary course consistent with past practice or
as may be required in order to satisfy a specific raquirerment of &
Govamment Agency; ‘

use its reasonabla endeavours, and procure that each BBC Group Entity
must use its reasonable endeavours, to presarve and maintain the value of
its business and assets and ralationships with suppliers, customers,
partners, agents, landlords and ermployaes,

not, and procure that each BEBC Group Entity must not, acyuire (except to
the axtent already disciosed to Lend Lease) or agree to acquire, one or
more enfifies, businesses or assets (or any interest in one or more entities,
businesses or assets) for an amount greater than $2,500,000, or make an
announcement in relation to such an acquisition, offer or agreement;

not, and procure that each BBC Group Entity must not, dispose of (except
to the extent already disclosed to Lend Lease) or agree to dispose of, one
or mare enfities, businesses or assets (or any interest in one or more
entities, businesses or assets) for an amount, or in respect of which the
book value (as recorded in BBC's consclidated statement of financial
position as at 30 June 2008} is, in aggregate, greater than $2,500,000, or
make an announcement in relation to such a disposition, offer or
agreement; or

not, and procurs that each BBC Group Entity must not, enter into or offer
to enter into or agree to enter into any agresment, joint venture or
partnership which would require expenditure, or tha foregoing of revenue,
by the BBC Group of an amount which is, in agaregate, more than
$2,500,000, other than in tha ordinary course of busingss, or make an
annocuncement in relation to such an entry, offer or agreement;

{e) thera being no BBC Material Adverse Change as at the Second Tranche A
Completion Date; and

{f) BBCM Novation Completion occurring prior to or on the First Completion Date and
no order having been made at the Second Tranche A Completion Date by the
Panel the effect of which waould be to cancel or declare void the novation of the
Management Agreements under the Transier and RE Repiacement Agreement.

Conditions precedent to completion of Second Tranche B

The obligations of the parties under clause 5 and on Second Tranche B Complstion are
subject to and conditional on satisfaction or waiver of the following conditions:

(@) First Completion and Second Tranche A Compietian having occurred;

b) the due passage at a general masting of all resolutions required to be passed by
the holders of the Stapled Securities undar the Corporations Act, the Listing Rules,
the BECL Constitution and the BECT Constifution convened in accordance with
clause 8.1 approving of.
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()

(d)

(e)

(i)

(ii)

{iit)

{iv)
(v)

the issue of the Second Tranche to Lend Lease at the Second Tranche
Subscription Price on the terms and conditions of this agreement;

the acquisition by Lend Leass of the Second BNB Parcel at $0.29 per
Stapled Security on the terms and conditions set out in the Stapled
Security Acquisition Agreament;

the Retirement By Dasign Acquisition;
the issue and canversion of the RBD Convertible Notes; and

the issue and conversion of the Second Notes;

as at the Second Tranche B Completion Date, no preliminary or final decisian,
arder or decrea having been issued by a Government Agency and no action or
investigation having been announced (ather than in relation to QIO Approval),
commenced or threatened by any Government Agency in consequence of, or in
connection with the transactions contemplated by this agreement;

BBC having compliad with the following unless it obtains the prior written consent
of Lend Lease such consent not to be unreasonably withheld:

(i)

(if)

(i)

v}

conduct, and procure that aach BBC Group Entity must conduct, their
business in the usual and ordinary course cgnsgistent with past practice or
as may be required in order to satisfy a specific requirement of a
Government Agency,

use its reasonable endsavours, and procure that each BBC Group Entity
must use its reasonable endeavours, to preserve and maintain the value of
its business and assets and relationships with suppliers, customers,
partners, agents, landlords and employees;

not, and p'rocura that each BBC Group Entity must not, acquire (except to
the extent already disclosed to Lend Lease) or agree to acquire, one of
mare entities, businesses aor assets (or any interest in one or more entities,
businesses or assets) for an amount greater than $2,500,000, or make an
announcement in relation to such an acquisition, offer or agreament,

not, and procure that each BBC Group Entity must not, dispose of (except
to the extent already disclosed to Lend Lease) or agree to dispose of, one
or more entities, businesses or aszsets (or any interest in one or mors
entities, businesses or assets) for an amount, or in respect of which the
buok value (as recorded in BBC's consolidated statarnent of financial
position as at 30 June 2008) is, in aggragate, graater than $2,500,000, or
make an announcement in relation to such a disposition, offer or

" agreement; or

not, and procure that each BBC Group Entity must not, enter into or offer
to enter into or agree to enter into any agraement, joint venture or
parthership which would require expenditurs, or the foregoing of revenue,
by the BBC Group of an amount which is, in aggregate, more than
52,500,000, other than in the ordinary course of business, or maks an
announcament in relation to such an entry, offer or agresment;

there belng no BBC Material Adverse Change as at the Sacond Tranche B
Completion Date:

Lend Lease having abtained OO Approval; and
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6.3

6.4

| @ BBCM Novation Complation accurring prior to or on the First Completion Date and

no arder having been made at Second Tranche B Cornpletion Date by the Fanel
the effect of which would be {0 cancel or declara void the novation of the
Management Agreements under the Transfer and RE Replacement Agreement.

Benefit of Conditions

The conditions precedent in clauses 6.1(d), 6.1(e), 6.2{d) and 6.2() are solely for the
henefit of Lend Lease and may only be waived by Lend Lease.

Result of non—satisfaction of conditions

If the conditions precedent In clauses 6.1 and 6.1(f) are not satisfied or waived on or before
the End Date then alf rights and abligations under this agreement (which have not yet been
performed) other than:

(a) clause 1, 12, 14, 15, 16 {(except 16.2) and 17, and
(B) rights that accrue before that date,

terminate on the day after the End Date,

ACQUISITION OF RETIREMENT BY DESIGN BUSINESS

71

7.2

Agreement in principle
(a) Subject to:
0] satisfactory due ditigence conducted by BBC,

(i) the provision of a report by an independent expert which states that in the
axpert's opinion the terms of the transaction for the acquisition of the
Retirement By Design Business are fair and reasonable to holders of
Stapled Securities whose votes are not to be disregarded,

{iii) the finalisation of formal documentation;

(A) providing that in the case of the acquisition of the Retirement By
Design Businass, among other things, completion is conditional on
Second Tranche A Completion having occurred or accurring on
the sama date as RBD Completion and the approval of holders of
Stapled Sscurities; and

(B) as o the RBD Convertible Note Terms on such terms as are
approved by ASX,

BBC and Lend Lease agres in principle to the acquisition by BBC of the
Retirement by Design Business on the Second Tranche A Cornpletion Date from
Lend Lease for the RBD Purchase Price.

Consideration for the transfer of the Retirement By Deslgn Business
In consideration for the acquisition of the Retirement By Design Business, BBC will:
(a) pay §13,400,000 in cash to Lend Lease; and

{b) issue the RBD Corvertible Notes (as adjusted where necessary under clause
7.4(b)).
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7.4

1.5

Conduct of due diligence

For the Due Diligence Period:

(a)

(0)

BBC may conduct financial, legal, commercial and operational due diligence in
ralation to Refirement By Design Business; and

Land Lease must give BBG, its officers, employees, agents and professional
advisers such access at all reasonabla fimes to Lend Lease's records, informatian,
senior parsonnel and auditors as is reasonably requested by BBG so that BBC can
conduct the due diligence.

Purpose of due diligence

()

(c)

{d)

The due diligence investigations are for the purpose of revealing any matters that
BBC may consider material to Lend Lease's valuation (in accordance with the
Valuation Principles) of the Retirement By Design Business at the RBD Purchase
Price.

If, on the basis of the Valuation Principles, BBC and Lend Lease are able to agree
by the end of the Due Diligence Period (or a Valuer appointed pursuant to clause
7.4(d) determines) a valus for the Retirement By Design Business which exceeds
90% of the RBD Purchase Price but is less than 110% of the RBD Purchase Price,
then the purchase of the Retirement By Design Business will proceed but:

(i the RBD Purchase Price will ba adjusted to reflect the agreed valus; and
{ii) the number of RBD Convertible Nates will be adjusted accordingly.

lf, on the basis of the Valuation Principles, BBC and Lend Leasa aré unable 1o
agree a value for the Retirement By Design Business by the end of the Due
Diligence Period which exceeds 90% of the RED Purchase Price but is less than
110% of the RBD Purchase Price, then either BEBC or Lend Lease may discontinue
negotiations with regard to the purchase of the Retirement By Design Business.

If an the basis of the Valuation Principles, BBC and Lend Lease are unable to
agree a value for the Retirement By Design Business by the end of the Due
Diligence Periad but agree that the value exceeds 90% of the RBD Purchase Price
and is not less than 110% of the RED Purchase Price, then either BBC or Lend
Lease may by notice to the other within five Business Days after the end of the
Due Diligence Period {the Detarminatlon Date) require the value to be determined
by an independent axpert valuer (Valuer) in accordance with the provisions of
clause 7.6.

Stamp Duty

(a)

(b}

()

During the Due Diligence Pariod the parties will work together in good faith to
agree the Estimated Stamp Duty and the optimal transaction structure for the
Retirement by Design Acquisition.

If the parties cannot agree the Estimated Stamp Duty pursuant to clausa 7.5(a)
prior to the end of the Due Diligence Pariad, then either BBC or Lend Lease may
by notice to the other by the Determination Date réquire the Estimated Stamp Duty
to be determined by an indapandant indirect tax specialist (Tax Specialist) in
accordance with clause 7.6.

If the amount agreed in clause 7.5{a} or determined in accordance with clause
7.5(b) (as the case may be) is greater than 10% of the RBD Purchase Price, then
either BBC or Lend Lease may, by giving notice (DIscontinuation Notice) to the
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(d)

{€)

other, discontinue negotiations with regard to the acquisition of the Ratirement by
Design Business.

Upon BBC or Lend Lease giving a Discontinuation Notice, all rights and obligations
under this agreement (which have not yet been performed) other than:

{i) clause 1, 10, 12, 14, 15, 16 {(except 16.3) and 17; and
{in) rights that accrus before that date,
terminate on the day after the date of the Discontinuation Notice,

Responsihility for the payment of stamp duty assessed in respect of the
Retirement by Desgign Acquisition will be borne as follows:

{i) BBC is solely responsible for stamp duty payable up to a total of
$5,000,000,

(i)  Lend Lease is solely responsible for, and must indemnify BBC against any
stamp duty payable hetween $5,000,000 and $13,000,000; and

{iii) BBC is solely responsible for stamp duty payable in excess of $13,000,000.

7.6 Independent Expert and Tax Speciallst

(@)

(b}
{c)

(d)

(6}

(f)

()

If the parties do not within five Business Days of a nofice under clause 7.4(d) or
clause 7.5, as the case may be, agree upon who is to be the Valuer or Tax
Specialist (the Expert), Lend Lease or BBC may request the President (or senior
office bearer) of the Institute of Chartered Accountants in Australia (or its
successor body) (or his or her delegate) to appoint as the Expert a person who is
independent of the parties to this agreament and:

(i) in the case of the Valuer, who is a registered company auditor under the
Corporations Act; or

(ii) in the case of the Tax Specialist, who is a partnier of an international
accounting practice with more than 10 years relevant experience.

The Expert is to act as an expert and not as an arhitrator.

The Expert is to make the determination as speedily as possible, and no later than
15 Business Days after the signing of the terms of engagement, or if the Expert
does not require terms of engagement, within 15 Business Days after:

{i) appointment of the Exper by agreement; or
{ii) notification of the parties of the appointment by the President.

Lend Lease and BBC must each provide any assistance they are able 1o provide
that the Expert reasonably requests.

The Expert may fix procedures for making the determination that the Expert
considers appropriate,

In the absence of manifest error, the Expert's determination in accordance with this
clause s final and binding on Lend Lease and BEC.

Lend Lease and BBC must each pay their own expenses incurred in connection
with the Expert determination and must sach pay half the fees and expenses of the
Expert.

205185117 _7

18

29/72



02-Jan-2009 11:25 AAR Sydney O

Blake Dawson

7.7

7.8

Expenses of due diligence

Each party must pay its own expenses incurred in undertaking the due diligence
investigations and obtaining any legal, financial or other advice.

Appointment of directors

Subject to each of the resolutions in clausas §.1(b} and 6.2(b) being passed and each of
the Lend Lease Nomineas signing a consent to act as a director of BBCL and BBCIS, BBC
must procure that a mesting of the BBC board is duly convened for the purpose of
appointing the Lend Lease Nominees to fill casual vacancies on the BBC Board until the
next annual general meeting of BBC as soon as reasonably practicable after Second
Completion.

EXTRAORDINARY GENERAL MEETING

31

8.2

Convene Extraordinary General Meeting
With a view to satisfying the conditions precedent in clauses 4.3(g), 6.1(b) and 6.2(b):

(a) BBC must, at its expense, convene a general meeting of the holders of Stapled
Securities (the Extraordinary General Meeting) to be held on & date no later than
31 December 2008 in a manner that complies with the Corperations Act, the
Listing Rules, the BBCT Constitution, the BBCL Constitution and all relevant policy
statements or other such guidelines of ASIC; and

(b) BBC shall ensure that, subject to the independant directors of BBC not receiving a
proposal which in the proper exerclse of their fiduciary duties they consider to be
superior and provided that in the opinion of an Independent expert, the
transactions referred to in clauses 4.3(g), 6.1(k) and 6.2(b) are fair and reasonable
to the holders of Stapied Securifies whose votes are not to be disragarded, the
independent directars of BBC unanimously recommend all of the resolutions to be
put to holders of Staplad Securities at the Extraordinary General Meeting,

Resolutions at Extraordinary General Meeting

At the Extraordinary General Meeting, BBC will if requested to do so by Lend Lease also
put to the holders of Stapled Securities a resolution to approve the appointment of a public
company nominated by Lend Lease (the Proposed Responsible Entity) to act as the
responsible entity of BBCT provided that:

(a) the Proposed Responsible Entity holds an Australian financial services licence
which permits it to act as the responsible entity of BBCGT; and

{b) the Proposed Responsible Entity has consentad prior to the date for despatch of
the notice of meeting to become the new responsible entity of BBCT.

COMPLETION

2.1

Time and place for First Completion

First Completion must take place at 11am on the First Completion Date at the offices of
BBC.
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9.2

9.3

9.4

9.5

2.6

9.7

What BBC must do on First Completion

At First Completion BBC must (as well as doing anything else this agreement requires BBC
to do on First Completion) hold duly convened meetings of the directors of BBCL and
BBCIS at which it is resolved:

(=) (Issue of First Tranche) fo issue the First Tranche to Lend Lease {or its nominae);
)] (lzsue of First Notas) to issue the First Notes to Lend Lease (or its nominee); and

{c) (register Lend Lease) to register Lend Lease (or its nominee) as the holdar of the
First Tranche and the First Notes.

What Lend Lease must do at First Completion

At First Completion Land Lease must pay to BBC:

(a) the First Tranche Subscription Price for the First Tranche; and
(b) $13,400,000 for the First Notes.

Interdependence

The obligations under clause 9.2 are dependent on the obligations under clauses 7.1 and
7.2 of the Stapled Security Acquisition Agreement and tha obligations under all those
clauses must be carmied out contemporaneously such that First Completion will be deemed
not to occur unless the obligations under clauses 7.1 and 7.2 of the Stapled Security
Acquisition Agreement are complied with and are fully effective.

Titne and place for Second Tranche A Completion

Sacond Trancha A Completion must take place at 11am on the Second Tranche A
Completion Date at the offices of BBC.

What BEC must do on Second Tranche A Completion

At Second Tranche A Completion:

(a) BBC must (as well as doing anything else this agreement reguires BBC to do on
Sacond Tranche A Completion) hold duly convened meetings of the directors of
BECL and BBCIS at which it is resolved:

M (Issue securities) to issue the Sacond Tranche A 1o Lend Lease (cr its
nominaa);

(ii) | (issue Second Notes) to issue the Second Notes to Lend Lease (or its
nominee);

(i) (securities to rank equally) that the Stapled Securities in the Second
Tranche A are to rank from the Second Tranche A Completion Date on an
equal footing in all respects with the then existing issued Stapled
Securities; and

(iv) (register Lend Lease) to register Lend Lease (or its nominge) as the
" holder of the Second Tranche A.

What BBC must do after Second Tranche A Completion

BBC rmust promptly after Second Tranche A Completion:
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8.8

8.9

9.10

9.11

9.12

(a) (quotation) use its reasonable endeavours to ensure quotation of the Second
Tranche A on ASX,;

(b) (cleansing statement) give ASX a notice that complies with section 708A(6) and
1012DA(6) of the Corporations Act for the purposes of section 708A(5) and
1012DA(5) of the Corporations Act;

(c) (holding statement) as soon as reasonably practicable and in any event within 2
Business Days of Second Tranche A Completion (unless otherwise specified),
delivar to Lend Lease the holding statemant for the Second Tranche A,

What l.end Lease must do at Second Tranche A Completion

At Second Tranche A Gompletion Lend Lease must pay the Second Tranche A
Subseription Price and the Second Note Subscription Price to BBC.

Time and place for Second Tranche B Compleflon

Second Tranche B Completion must take place at 11am on the Second Tranche B
Completion Date at the offices of BBC.

What BBC must do on Second Tranche B Completion

At Second Tranche B Complation BBC must (as well as doing anything else this
agraement requires BBC to do on Second Tranche B Completion) hold duly convened
meetings of the directors of BBCL and BBCIS at which it is resolved:

{a}) (Issue securities) to issue the Second Tranche B to Lend Lease (or its nominee),

(b) (securitles to rank equally) that the Stapled Securities in the Second Tranche B
are to rank frormn the Secand Completion Date on an squal foofing in all respects
with the then existing issued Stapled Securities; and

() (reglster Lend Lease) to ragister Lend Lease (or its nominee) as the holder of the
Second Tranche B. :

What BBC must do after Second Tranche B Completion
BBG must pramptly after Second Tranche B Completion:

{a) (quotation) use its reasonable andaavaours to ensure quotation of the Second
Tranche B on ASX;

(b) (¢leansing statement) give ASX a notice that complies with section 708A(6) and
1012DA(6) of the Comorations Act far the purposes of section 70BA(S) and
1012DA(E) of the Comorations Act, and

{c) (helding statement) as soon as reasonably practicable and in any event within 2
Business Days of Second Tranche B Completion (unless otherwise specified),
deliver to Lend Lease the holding statement for the Second Tranche B.

What Lend Lease must do at Second Tranche B Completion

At Second Tranche B Completion Lend Lease must pay the Second Tranche B
Subscription Price to BBC.
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10.

WARRANTIES

10.1

10.2

10.3

104

10.5

Warranties of each party

Each party to this agreement represents and warrants and it is a condition of this
agreement that each statement set out in Schedule 6 to the extent that such warranty
relates to it is true, complete and accurate in all respects and is not in any way misleading
or deceptive, or likely to mislead or deceive, both at the date of this agreement, First
Complefion, Second Tranche A Completion and Second Tranche B Completion (except
that a Warranty which states it is made as at or on only one of those dates, or as at some
other date, iz made only as at that date),

Warrantles of BECL and BBCIS

BBCL and BBCIS represent and warrant and it is a condition of this agreement that the
statements set out in Schedule 7 are true, complete and accurate in all respects and are
not in any way misleading or deceptive, or likely to mislead or deceive, both at the date of
this agreement, First Completion, Second Tranche A Completion and Second Tranche B
Completion (except that a Warranty which states it is made as at or on only one of those
dates, or as at some other date, is made only as at that date).

Separate Warrantles

Each Warranty is to be traated as a separaie representation and warranty. The
interpretation of any statement made may not be restricted by reference to or by inference
fram any other statement. '

Rellance on Warranties

(3} BBCL and BBCIS acknowledge that Lend Lease has executed this agreement and
agreed 1o take part in tha transactions that this agreement contemplates in reliance
on the Warranties that are mads in clauses 10 and 10.2 by BBCL and BECIS.

{b) Lend Lease acknowledgas that BBCL and BBCIS have executed this agreement
and agreed to take part in the transactions that this agreament contemplates in
reliance on the Warranties that are made in clause 10 by Lend Lease.

Qualifications

Each Warranty given by BBCL and BRCIS is o be read down and qualifiad by any
informatiar:

(&) fairly disclosed to Lend Lease by BEC in the Data Roomy;
{b) which is otherwise within the actual knowledge of Lend Lease;

{e) disclosed in writing to Lend Lease by BBC, or any of its advisers, during the périod
beginning 1 September 2008 and ending with the date of execution of this
agreement (Diligence Period), or

(d) that would have been disclosed to Lend Lease had Lend Lease conducted
searches prior to First Completion of records open to public inspection maintained
by ASIC, ASX the High Court, the Federal Court and the Supreme Courts in every
State and Territory in Australia,

which is or may be inconsistent with that Warranty and, to the extent that any Warranty ig
incorrect or misleading having regard to any such information, that Warranty is deemed not
to have been given. No amount will be recoverable by Lend Lease in respect of any
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10.6

10.7

1.

breach of Warranty to the extent that the breach arises by reason of or in relation o any
such information.

No warrantles about forecast Information

BEC does not make any representations or warranties that any estimates, projections,
forecasts or other forward looking information provided to Lend Lease in the Data Room, or
otherwise during the Diligence Period, is accurate or complete and to the extent that any
Warranty is inconsistent with this clauss 10.8 it is deemed not to have been given. No
amount will be recoverable by Lend Lease in respect of any breach of Warranty to the
extent that the breach arises by reason of or in relation to any such estimates, projections,
forecast or other forward looking Information.

Limitations of lizhility

{a) {Minimum limitatlon) Lend Lease may not make a Claim against BBC for or in
connection with any breach of any Warranty unless the amount of the Claim
together with the amounts of all other Claims for or in connection with all breaches
of the Warranties exceed $10,000,000. Once the amount of the Claim exceeds
$10,000,000 in aggregate then Lend Lease may claim for all of the Loss suffered.

{b) {Maximum limitation) The maximum liability of BBC to Lend Lease under or in
connection with this agreement is the amount actually paid by Lend Lease for
Stapled Securitias.

() (Time limitation) Lend Lease may not make & Claim against BBC under or in
connection with this agreement (including for any breach of any Warranty) unless a
natice in wrifing containing reasonable particulars of the Claim {including
particulars of the alleged Loss) is given by Lend Lease to BBC on or before the
date 12 months after the date of this agreement and a proceeding is initiated in a
court of compatent jurisdiction in respect of the Clairn within 6 months from receipt
by BBC of Lend Lease's written notice of the Claim,

(d) (Future events) BEC will not be liable under or in connection with this agreement
(including for any breach of any Warranty) for any Loss incurred by Lend Lease to
the extent attributable to: :

(i) a change of law or the interpratation of a law: or

(ii) the enactrment of any legislation or the announcement by a government of
its intention to enact any legislation (including legislation which takes effect
retrospectively),

after the date of this agreemant.

(e} {Lend Lease's knowledge} BEBC will not be liable under or in connection with this
agreement (including for any breach of any Warranty) for any Loss incurred by
Lend Lease if Lend Lease was aware ¢n or before the date of this agreement of
any fact, matter or circumstance, which gives rise to or forms the basis of the
Claim.

LEND LEASE'S ACKNOWLEDGEMENTS

Land Lease acknowledges and agrees that.

(a) BBC will not make disclosure to investars under Part 6D.2 of the Corporations Act
in connection with the issue and allotment of the First Tranche (if the First Tranche
consists of Stapled Securities) or Second Tranche to Lend Lease;
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12,

(b}

()

(d)

()

(f)

in entering into this agreement and in proceeding to First Completion and Second
Completion, it does not rely on any statement, representation, warranty, condition,
forecast or other conduct which may have been made by or on behalf of BEC,
except the Warranties,

it has had the opportunity to conduct a due diligence of BEC and has satisfied itself
in relation to matters arising from that due diligence;

irespective of whather or not the dua diligence of BEC was as full or exhaustive as
Lend Lease would have wished, it has nevertheless independently and without the
benefit of any inducement, representations or warranty (other than the Warranties)
from BBC determined to enter into and perform this agreement;

nothing in this agreement, or in any other docurnent provided to it by BBC in
connection with the transactions under this agreement constitutes legal, tax or
investment advice;

the disclosures regarding BBC (including, the information, forecasts and
statements of intent contained in material provided to Lend Lease and made in
management presentations) are accepted by Lend Lease and that neither BEC nor
any of itz agents, directors, officers, employees or advisars has made or makes
any representatian or warranty as to the accuracy or completeness of those
disclosures or that information,

neither BBC nar any of its agents, directors, officers or employess:

(i} accepts any duty of care in relation to Lend Lease in respéct of any
disclosure or the provision of any information referred to in clause 11(f), or

(i) is to be liable to Lend Lease if, for whatever reason, any such information
is or becomes inaccurate, incomplete or misleading in any particular way,
and

subject to any law to the contrary and except as provided in the Warranties, all
terms, conditions, warranties and statements, wheather express, implied, writtan,
oral, collateral, statutory or otherwise, are excluded, and BBC disclaims all liability
in relation to them, to the maximum extent permitted by law.

ANNOUNCEMENTS

121

12.2

Announcements consent

Subject to clause 12.2, none of the parties may, before or after First Complation or Second
Complefion, make or send a public announcement, communication or circular conceming
the transactions referred to in this agreement unless it has first obtained the written
consent of the other parties, which consent is not to be unreasonably withheld or delayed,

Public announcements required by law

Clause 12.1 does not apply to a public announcement, communication or circular required
by law or a regulation of a stock exchange, if the party required to make or send it has:

(a)

(0)

to the extent legally permitied, provided the other parties with sufficient notice o
enable them to seek a protective order or other remedy; and

provided all assistance and co-opetation that the other parties consider necessary
to prevant or minimise that disclosure.
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13. COSTS
13.1  Costs generally
Subject to clausa 13.2, each party must pay its own expenses incurred in negotiating,
preparing, executing, completing and carrying into effect this agreement.
13.2 Stamp duty generally
Lend Leasa is solely responsible for, and must indemnify BBCL and BBCIS against, any
duty that is payable on or In relation to:
(a) this agreement;
(b) the sale, purchase, assignment ar transfer of any property under this agreement,
and
(c) any transaction recorded by this agreement or any instrument signed pursuant to
this agreement.
14, NOTICES
141  Notices

()

(b)

A notice, consent or other communication under this agreement is only effective if
it is in writing, signed and either left at the addressee's address or sent to the
addressee by mail or fax. If it is dalivarad, it is taken to have been received when
it has been left at the addresses's address. If it is sent by malil, it is taken to have
been received three Business Days after it is posted. If it is sent by fax, it is taken
to have been recaived when the addressee actually receives it in full and in [egible
form.

A person's address and fax number are those set out below, or as the person
nofifies the sendar;

BBCL

Address: ‘The Chifley Tower' Level 23, 2 Chifley Square, Sydney, NSW, 2000
Fax number:  +61 2 9216 1753

Attention: Company Secretary

BBCGIS

Address: "The Chifley Tower' Leval 23, 2 Chiflay Square, Sydney, NSW, 2000
Fax number;  +61 29216 1753

Attention; Company Secretary

LEND LEASE

Address: Level 4, 30 The Bond, 30 Hickson Road, Miliers Paint, Sydney, NSW,

2000

Fax number:  +61 2 9383 8154
Attention: Company Secretary
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15,

AMENDMENT AND ASSIGNMENT

151

15.2

16.

Amandment

This agreement can anly be amended or replaced by another agreament executad by the
parties.

Assignmen’t
A party may only assign, encumber, declare a trust over or otherwise deal with its rights

under this agreement with the written consent of each other party.

GENERAL

16.1

16.2

16.3

16.4

16.5

16.6

Governing law
(a) This agreement is govemned by the laws of the State of Naw South Wales.

(b) Each party submits to the jurisdiction of the courts of that State and of any court
that may hear appeals from any of those courts, for any proceedings in connection
with this agreement.

Giving effect to documents

Each party must do anything (including execute any documeant), and must ensure that its
employses and agents do anything (including execute any docurnent), that any other party
may reasonably require to give full effact to this agreement.

Walver of rights
A right may only be waived in writing, signed by the party giving the waiver, and.

(a) no other conduct of a party (including a failure o exercise, or delay in exercising,
the right) operates as a waiver of the right or otherwise pravents the exercise of
the right;

(b) a waiver of a right on one or more occasions does not operate as a waiver of that
right or as an estoppel precluding enforcarment of that right if it arises again; and

()] the exercise of a right does not prevent any further exercise of that right or of any
ather right.

Operation of indemnities

{a) Each indemnity in this agreement survives the expiry or termination of this
. agreement.

(b) A party may recover a payment under an indemnity in this agreerment before it
makes the payment in respect of which the indemnity is given.

Provisions surviving termination

Clauses 1, 12, 14, 15, 16 (except 16.2) and 17 survive the expiry or termination of this
agreement.

Consents

Where this agreement contemplates that a party may agree or consant to something
{however it is described), that party may:
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16.7

16.8

17.

{a) agree or consent, or not agree or consent, in its absolute discretion; and
{b) agree or consent subject o conditions,

unless this agreement expressly contamplates otherwise.

Severance

Any provision of this agreement which is unenforceable or partly unenforceable is, where
possible, to be severed to the extent necessary to make this agreement enforceable,
unless this would materially change the intended effect of this agreement.

Counterparts

This agreement may be executed in counterparts.

BBCIS' LIMITATION OF LIABILITY

17.1

17.2

BBCIS' Capacity

BBCIS enters into this agreement solely in its capacity as responsible entity of BBCT and
in no other capacity.

BBCIS' Limitation of Liability

(a) A liability arising under or in connection with this agreement where BBCIS is acting
in its capacity as responsible entity of BBCT is limited to and can be enforced
against BBCIS (in its capacity as responsible entity of BBCT} only to the extent to
which it can be satisfied out of the property of BBCT out of which BBCIS (in its
capacity as responsible entity of BBCT) is actually indemnified for the liability. This
limitation of BBCIS' liability applies despite any other provision of this agreement
and extends to all liabilities and obligations of BBCIS (in s capacity as respansible
entity of BBCT) in any way connected with any representation, warranty, conduct,
omission, agreement or ransaction related to this agreement.

{b) No party may sue BBCIS in any capacity other than as responsible entity of BECT,
including seeking the appointment of a recalver (except in relation to the property
of BBCT), & liquidator, or an administrator or any similar person to BECIS or prove
in any liquidation, administration or arrangement of or affecting BBCIS (except in
relation to property of BBCT).

(c) Tha limitations of liability under this clause 17 do not apply to any obligation or
liability of BBCIS to the extent that it is not satisfied because under the BBCT
Consfitution or by operation of law thera is a reduction in the extent of BBCIS'
indemnification out of the assets of BBCT, as a result of BBCIS' fraud, gross
negligencs, wilful misconduct or breach of trust or legal obligations.
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Schedule 1

TRANSFER AND RE REPLACEMENT AGREEMENT
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Schedule 2

STAPLED SECURITY ACQUISITION AGREEMENT
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Schedule 3

RETIREMENT BY DESIGN BUSINESS (INCORPORATING VALUATION FRINCIPLES)

05185117_7 i



42772

02-Jan-2009 11:28 AAR Sydney O

AVELNIAIANOD ATTYIDHIWWOD SV

431313d
|EuLLIa) aed ajed } () aei ael } i$) {wg)
powyaw ) ajed anad  spun syun
) 51502 umouB unoasip ymcab  uncosip aod uclenea pBea
alnuaj [BUMLIB ] Bae vs nu
|esadsiq . v¥S vs n o Bae A abe||IA
TEEMB O{ETH



02-Jan-2009 11:28 AAR Sydney O

Blake Dawson

Schedule 4

CONVERTIBLE NOTE TERMS

10.

Each converible note will have a face value of $0.60 and will be issued for $0.60.

Each convertible note will acerue interest at 9.5% per annum which will be payable
quarterly.

Each convertible note will be a subordinated unsecured debt like instrumant and will not be

guarantesd.

Each converible note will have a 5 year term.

If any assets are sold by BBC, the proceeds of sale will be used to redeem the convertible
notes subject to the holder or BBC electing to do so (as referred to in paragraph 6 below)
and to the extent those proceeds are not otherwise to be applied in aceordance with the
conditions of any consent given by the Finance Parties under clause 2 of this agreement.

To the extent procesds from any asset sales are available for redemption, those proceeds
may be usad to radesrn the convertible notes at the election of the holder at any time and
at the election of BBC during the first two years only.

Subject to the consent of the Financea Parties or the conditions of the consent of the
Finance Parties given under clause 2.1 of this agreement, any assets sold by BBC and
corresponding proceeds received by BBC will be used to repay the convertible note.

On maturity, at Lend Lease’s option, each convertible note will be redeemsd for cash at
face value or, subject to paragraphs 9 and 10, will be convertible into a Stapled Security.

If the First Notes are issued prior to the date on which the Extracrdinary Genaral Meeting is
held, the First Note Convarsion Rights will anly apply in respect of the First Notes if the
holders of Stapled Securities approve the First Note Conversion Rights.

If the First Notes are issued after the date on which the Extracrdinary Gensral Meeting is
heid and the resolution referred %o in clause 4.6(¢) has nat been passed, the First Note
Conversion Rights will not appiy.
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Schedule 5
BRC NOTE TERMS
1, Each BBC Note will have a face value of $0.60 and will be issued for $0.60.
2, Each BBC Note will accrue interest which will be payable on redemption at a rate of BBSW
(on the day of issue) plus 275 bagis points per annum.
3. Each BBC Nate will be subordinated and will not be guaranteed.
4, Each BBC Note is not convertible into Stapled Securities.
b. Each BBC Note matures on the Business Day following the date on which the resolutions

are considered at the mesting.
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Schedule 6
WARRANTIES
1. (status) It is a company limited by shares under the Corporations Act.
2. (powenr) It has full legal capacity and power (including in the case of BBCIS under the
BBCT Constitution) to:

(@)  ownits property and to carry on its business (including in the case of BBCIS, as
trustee); and

{b) enter into this agreement and to catry out the transactions that this agreement
contemplates (including in the case of BBCIS, as trustes, except to the extent that
the BBCT Constitution needs to be amended to permit the issue of Stapled
Securities at $0.60 or at $0.25, or the issue of the Stapled Securities on the
conversion of the First Notes or the RBD Convertilble Notes).

3. (corporate authority) It has taken all corporate action (and in the case of BBCIS all action
required under the BBCT Constitution) that is necessary or desirable to authorise its entry
into this agreement and its carrying out the transactions that this agreement contemplates.

4, {Authorisations) i holds each Authorisation that is necessary or desirable to:

(a) enable it to properly axacute this agreement and to camy out the transactions that
this agreement contemplates; or

{b) ensure that this agreement is legal, valid, binding and admissible in evidence,

{c) and it is complying with any conditions to which any of these Authorisations is
subject.

5. (agreement effective) This agreement constitutes legal, valid and binding obligations of it,
enforceable against it in accordance with its terms (except to the extent limited by equitable
principles and laws affecting creditors’ rights generally), subject to any necessary stamping
or registration. -

g. (no contraventlon) Neither execution of this agreement by it nor the camying out by it of
the transactions that this agreement contemplates, does or will:

(a) contravene any applicable law or the Listing Rules;

{b) contravene any Authorisation;

{c) contravene any undertaking or instrument binding on it or any of its property,
{d) infringe any rights of a third party such as an intellectual propearty right;

{e) contravene any fiduciary obligation of it; or

{f) contravene its constitution, ar in the case of BBCIS, the BBCT Constitution, except
to the extent that the BBCT Constitution neads to ba amendead fo permit the issue
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of Stapled Securities at $0.60 or at $0.25, or the issue of the Stapled Securities on
the conversion of the First Notes or the RBD Converiible Notes.

7. (no Insalvency Event) It is not affected by an insolvenay Event.

8. (not voidable in insolvency) Neither execution of this agreement nor Completion nor any
other transaction which this agreement contemplates will be or become a transaction which
is voidahle under part 5.7B of the Corporations Act.

9. (not unenforceable) There is no circumstance which could make this agreement or any
transaction contemplated by it void, voidable or unenforceable under any applicable law
about insolvancy.,

10. (no litigation) No litigation, arbitration, mediation, congiliatiors or administrative proceeding
is taking place, pending, or threatened, whose outcome could have a material adverse
effect on its ability to perform its obligations under this agreement.
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Schedule 7

WARRANTIES OF BECL AND BBCIS

10.

(Securities to rank equally) The Stapled Securities issued to Lend Lease rank from the
date of issue on an equal footing in all respacts with the then existing issued Stapled
Securities and shall be fully paid.

(No termination of listing) BBC has taken no action designed to, or likely to have the
effect of, terminating its listing from, or the quotation of its Stapled Securities on, ASX, nor
has BBC received any notification that ASX is contemplating terminating its listing or the
quotation of its Stapled Securities.

(Disclosure obllgations) BBC is not in breach of its continuous disclosure obligations
under the Listing Rulas, has no information that a reasonable person would expect to have
a material effect on the price or value of its Stapled Securities that has not been disclosad
to ASX under Listing Rule 2.1 and is not relying on the carve-outs to continuous disclosure
in ASX Listing Rule 3.1A to withhold any information from disclosure except as disclosed to
Lend Lease prior to the date of this agreement.

{Free from Encumbrances) The First Tranche and Second Tranche will be issued free
from all Encumbrances.

{Purpose) The First Tranche and Second Tranche are not issued by BEC with the purpose
of Lend Lease selling or transferring them, or granting, issuing or trangferring interests in,
or options over, them.

(No determination) As at the time of issug of the First Tranche (if the First Tranche
consists of Stapled Securities) and Second Tranche no determination by ASIC within the -
meaning of sections 708A(2) or 1012DA(2) of the Corporations Act was in force in relation
o BBC,

{Quotation) The First Tranche (if the First Tranche consigts of Stapled Securities) and
Second Tranche are in & class of securities that were guoted securities at all times in the 3
months before the day on which the First Tranche (if the First Tranche consists of Stapled
Securities) and Second Tranche are issued under this agreement and trading in that class
of securities on ASX was not suspended for more than a total of 5 days in the period of 12
manths before the day on which the First Tranche (if the First Tranche congists of Stapled
Securities) or Second Tranche are issued.

(No exemption) No exemption under section 111AS or section 111AT of the Corporations
Act covered BBC, or any person as director or auditor of BBC, at any time in the 12 months
before the day on which the First Tranche or Second Tranche are issued under this
agreement.

{No order} No order under section 340 or section 341 of the Corporations Act coverad
BBC, or any person as director or auditor of BEC, at any time in the 12 months before the
day on which the First Tranche or Second Tranche are issued under this agreement,

{Data Room) The information containad in the Data Roorm was preparad in good faith and
with reagsohable care for the purposes of informing interasted parties about the Stapled
Seclrities and BBC and, in so doing, neither BBCL nor BBCIS have deliberately or
recklessly included anything in the Data Room that thay, acting reasonably, consider to be
materially misleading.
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Schedule 8
SECOND NOTE TERMS
1. Each Second Note will have a face value of $0.25 and will be issued for $0.25.
2. Each Second Note will accrue interest at 9.5% per annum which will be payable quarterly.
a Each Second Note will be a subordinated unsecured dabt like instrument and will not be
guaranteed.
4. Each Second Note will have a b year ierm.
5. Each Second Note is convertible into one Stapled Security at the option of the holder &t

any tima hefore maturity.
6. If Stapled Securities are issued on conversion of the Second Notes, BBC:

(a) will give ASX a notice that complies with section 708A(6) and section 1012DA(6)
for the purposes of sections 708A(5) and 1012DA(5) of the Corporations Act;

(b) will use its reasonable endeavours to ensure quotation of those Stapled Securities;
and

(e) as soon as reasonably practicable deliver to the holder a holding staternent for
those Stapled Securities.

7. On maturity, each Second Note will be redeemed for cash at face value.
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EXECUTED AS AN AGREEMENT.

Each person who executes this agreement on behalf of a party under a power of attorney declares
that he or she is not aware of any fact or circumstance that might affect his or her authority to do so

under that power of attorney.,

EXECUTED by Babcock & Brown
Communities Limited:

Signature of director

Signature of directar/secretary

Nama

EXECUTED by Babcock & Brawn

Communities Investor Services Limited,

as responsible entity of the Babeock &
Brown Communltles Trust:

Name

Slgnature of director

Signature of director/zecretary

Name

EXECUTED by Lend Lease Corporation
Limited:

Signature of director

Name

Slgnature of director/secretary

Name

Name
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Stapled Security Acquisition Agreement Allens Arthur Robinson
Date 2008
P
Parties
————
1, Babcack & Brown International Pty Ltd (ACN 108 617 483) of Level 23, 2 Chifley
Square, Sydney, NSW, 2000 (the Vendor).
2, Lend Lease Corporation Linvited (ACN 000 226 228) of 30 The Bond, 30 Hickson
Road, Millers Point, NSW, 2000 (the Purchaser).
Recitals
—
A The Vendor and/or wholly owned subsidiaries of the Vendor are the bencficial
owner of the Sale Securities.
B The Vendor has agreed to procure the sale of the Sale Securities to the Purchaser,
and the Purchaser has agreed to buy the Sale Sceurities, on the teoms of this
Agreement.
C The sale and purchase of the Sale Securities will be undertaken in two parcels.

It is agreed as follows.

Definitions and Interpretation

1.1

Definitions
The [ollowing definitions apply unless the context requires otherwise,
ASIC means the Australian Sccurdtics and Investments Comiission.

ASTE Settlement Rules means the rules of the ASX Settlement and Transfer Gorporation
Pry Ltd (ABN 49 008 504 532).

ASX means ASX Limited (ABN 98 008 624 691).

ASX Market Rules means the Market Rules of the ASX as amended or varied from time to

time,

BEC means the dual stapled entities known as 'Babeock & Brown Communities Group'

comprising the Company and the Trust,

BECIS means Bahoock & Brown Communitics Investor Services Limited
(ABN 33 D80 737 042) as responsible entity for the Trust,

Business Day means a day on which banks are open for business in New South Wales,
C.FIRSS has the meaning given to it in the ASTC Settlement Rules.

CHFESS Sub-Register has the meaning given to iv in the ASTC Settlement Rules.
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Claim mcans, in relation o a party, a demand, claim, action or proceeding made or

brought by or against the party, however arising and whether present, unasceriained,

immediate, fuure or contingent.

Common Terms Deed means the document of that title dated 18 December 2007

between, among others, the Company and the Finance Parties.

Company means Babcock & Brown Communities Limited (ACN 010 622 900).

Company Constitution means the constitution of the Company.

Condition means the conditions set out in clause 5.1,

Corparations Act means the Corporations Act 2001 (Cih).

Deutsche Bank Securily Inferest means a secarity interest granted to Deutsche Bank

under a prime broking agreement dated 12 May 2006 beraeen Deutsche Bank and AGSO

Property Pty Lid.

Disprase means to sell, wransfer, assign, create a Security Intercst over, declare oneself a

trustee of or part with the benefit of or otherwise dispase of a share or other property (or

any interest in it or any parl of it) including, without limitation, to cnter into a transaclion

which resulls in a person other than the registcred holder of the share or other property:

(a) acquiring or having any equitable or beneficial interest in the share or other
ProOperty; or

(b) acquiring or having any right to receive directly or indirectly any dividends or other
distribution or proceeds of disposal payable in respect of the share or other
property, or any right to receive an amounlt caleulaied by reference to any of them;
ar

(C) acquiring or having any rights of pre.cmption, first refusal or other direct or
indirect control over the disposal of the share or other property; or

(d) acquiring or having any rights of direct or indirect cantrol over the exercisce of any
voting rights attaching to the share or other property; or

(€) otherwise acquiring or having legal or equitable rights which have the effect of
placing the other person in substantially the same position as if the person had
acquired a legal or equitable interest in the share or other property itsell,

and dispose includes to coter into an agreement to do any of the matters referved to in this

definition.

End Dare means the later of 28 February 2009 and the daie on which QIO Approval is

granted,

Evenl of Defanlt means an event of default under the Finance Docaoments,
Finance Document means:

(a) in respeet of National Australia Bank Limited and Bank of New Zealand, the Eacility
agreement dated 18 December 2007 bewween, among others, National Australia
Bank Lifnitc‘:d, Bank of New Zealand and BBCL and any "I'ransaction Document”
(as that term s defined in the Common T'erms Deed);
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() in respect of Australia and New Zealand Banking Group Limited and ANZ National
Bank Limited, the facility agreement dated 18 December 2007 (as amended and
restated by the Deed of amendment dated 10 June 2008 and further amended
from time to time) between, among others, Australia and New Zealand Banking
Group Limited, ANZ National Bank Limited and BBCL and any "Transaction
Document" (as that term is defined in the Common Terms Deed); and

{c) in respect of Commonwealth Bank of Australia, the [acility agreement dated 18
December 2007 between, among others, Commonwealth Bank of Australia and
BBCL and any "Transaction Document” (as that term is defined in the Common
Terms Decd).

First Completion Date has the meaning given to that term in the Implementarion
Apreement. ‘

First Notes has the meaning given to that term in the Implementation Agreement,
First Tranche has the meaning given to that term in the Implementation Agreemenl,

Fincnce Partles means National Australia Bank Limited, Bank of New Zealand, Australia
and New Zealand BRanking Group Limited, ANZ National Bank Limited and Commaonwealth
Bank of Australia.

Finance Underiaking means each of the undertakings described in scction 2 (General
Undertakings) of schedule 3 of the Commaon Terms Deed.

First Settlement mcans the completion by the parties of the sale and purchase of the
Initial BNE Parcel under this Agreement as provided in clanse 7.

First Settlement Date means the First Completion Date.

Government Agency means:

(a) a government or government depariment or ather body;

) a governmental, semi-governmenal ot judicial person; or

{c) a person (whether autonomous or not) who is charged with the administration of
alaw.

Implementation Agreement means the agreement 5o Lited between the Company,
BBCIS and the Purchaser.

Initial BNB Parcel means 42,522 022 Stapled Sceurities in which the Vendor has a

relevant interest,

Internalisation Agreement means the agreement of that name dated 28 Augnst 2008
entered into by Babeock & Brown International Pty Limited, Bahcock & Brown
Communitics Management Pry Limited, BBCIS and the Company.

Liabilities means Claims, losses, liabilites, costs or expenses of any kind and however
arising, including penalies, fines and interest and including those which are prospective or
contingent and those (he amouant of which for the time being is not ascertained or
ascertainable.
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Listing Rules means the lisdng rules of ASX with any modification or waivers which ASX
mnay grant.

Obligor has the meaning given to that term in the Common Terms Deed.

0IQ Approval means the conzent in writing of the New Zealand Overseas Investment
Office to the scquisition by the Purchaser of the Second BNB Parcel,
Potential Fvent of Default has the meaning given (o that term in the Commeon Terms

Deed.

Purchase Price means, in respect of both the Initial BNB Parcel and the Sceond BNB
Parcel, 29 cents ($0.29) for each Stapled Security.

RBD Convertible Notes has the meaning given to that term in the Implementation
Apgreement.

Related Body Corporate has the meaning given 1o that term in the Corporations Act.
Review Evernt has the meaning given to that term in the Common Terms Deed.

Sele Securities means the Initial BNB Parcel and thé Second BNB Parcel.

Security Futerest includes any mortgage, pledge, lien or charge or any security or
preferential interest or arrangement of any kind ot any other right of, or arrangement with,
any creditor to have its claim satsfied in priority o other creditors with, or from the
proceeds of, any asset.

Second BNB Parcel means 42,522 020 Stapled Securities in which (he Vendor bas a
relevant interest less any Stapled Securities Disposed of pursuant to clause 6(c).
Second Completion means the issue to the Purchaser of 247,433,333 Stapled Securitics

on the terms and conditions of the Implementation Agreement.

Second Sertlerment means the completion by the parties of the sale and purchase of the
Sccond BNB Parcel under this Agreement as provided in clause &,

Second Settlement Date means the dae on which Second Tranche B Completion oceurs,

Second Tranche B Completion has the meaning given to that term in the
Implementation Agreement,
Sponsoring Participent means the Participant or Issuer (as defined in the ASTC

Serclement Rules) that sponsors the Vendor's participadion in CIIESS.

Stapling Deed means the deed dated 26 July 2007 between BBCIS and the Company
which sets out the terms and conditions of the relationship between the Trust and the
Company whiles Stapled Securitics are on issuc.

Stapled Securities means fully paid ordinary shares in the Company stapled to fully paid

units in the Trust,

Transfer and RE Replacement Agreement means the agreement so entitled between
the Vendor and the Purchaser.

Trust means Baheock & Brown Communities Trust (ARSN 124 896 733).

Trust Constitution means the constitution of the T'ust.
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Wetrranties means the represcatations, warranties, undertakings and other obligations of

the Vendor of wharever kind contained in this Agreement.

1.2 Interpretation

Headings are for convenience only and do not affect interpretation. The {ollowing rules

apply unless the context requires otherwise,

(a)
()]
(<)

(@

{©)

(B

(8)

(k)

(0

t)

(k)

0

(m)

The singular includes the plural, and the converse also applics.
A gender includes all genders.

If a word or phrase is defined, its other grammatical forms have a corresponding

meaning.

A reference to a person includes a corporation, trust, partnership, unincorporated
body or other entity, whether or not it comprises a separate legal entity.

A reference (0 a clause or schedule is a reference to a clause of or a schedule of this
Agresment. ‘

A reference o an agreement or document (including a reference to this
Agreement) is to the agreement or document as amended, supplemented, novared
or replaced, except to the extent prohibited by this Agreement or that other
agreement or document.

A reference to writing includes any method of representing or reproducing words,
figures, drawings, or syrmbols in a visible or tangible form.

A reference to a party to this Agreement or another agreement or document
includes the party's successors, permitted substitutes and permitted assigns (and,
where applicable, the party's legal personal representatives),

A reference to egislation or 10 a provision of legistation includes a modification or
re-cnactment of i1, a legislative provision substituted for it and a regulation or
statutory instrument issued under it.

A reference to dollars and § is to Australian currency.

A reference (0 unenforceable includes a party not being able (o rely on its rights or
perform its obligations for any reason whatsoever.

Mentioning anything after includes, inclhuding, for example, or similar expressions,
does not limit what else might be included.

Nothing in this Agreement is 10 be interpreted against a party solely on the ground
that the party put lorward this Agreement or any part of it.

1.3 Knowledge and awareness as to Warranties

Any statement made by the Vendor on the basis of its knowledge or awareness is made on

the basis that the Vendor has, in order to establish that the statement is true and not

misleading in any respect;

gwps AD111463554v7T 206036535  21.11.2008 Page 7



02-Jan-2009 11:31 AAR Sydney O 29/72

Stapled Security Acquisition Agreement Allens Arthur Robinson !

1.4

1.5

(a) made all reasonable enquiries of the officers, employees and other persons who
could reasonably be expecred to have information relevant to the matters to which
the statement relates; and

() where those enguiries would have prompied a reasonable person to make further
enquiries, made those further enquiries,

and that, as a resolt of those further enquiries, the Vendor has no reason 10 doubi that the
statement is oue and not misleading in any respect.
Cohsents or Approvals

I the doing of any act, matter or thing under this Agreement is dependent on the consent
or approval of a party or is within the discretion of a party, the conscnt or approval muy be
given or the discretion may be exercised condirionally or unconditionally or withheld by
the party in its absolute discretion.

Method of payment

All payments required 10 be made under this Agreement must be tendered at the
recipient’s option either hy:

() drafis or cheques drawn by a bank as defined in the Barnking Act 1959 (Cih); or

() by way of dircet transfer of immediately available funds 1o the bank account
nominated in writing by the party to whomn the payment is due.

Initial BNE Parcel

2.1

2.2

Sale and purchase of Initial BNB Parcel

The Vendor will procure the sale of the Initial BNB Parcel [ree from all Security [nterests
and the Purchaser buys the Initial BNE Parcel on the terms set oul in this Agreement.
Title and property of Initial ENB Parcel

(2) Uil First Settlement, full beneficial interest in the Initial BNB Parcel remains
solely with the Vendor and/or its wholly awned subsidiarics; and

{b) Subject to the provisions of this Agreement, title to and property in the Initial BNB
Parcel passes to the Purchaser or its nominee with eflect from First Settlemcnt.

Condition Precedent to Initial BNB Parcel

kR

Condition Precedent to Sale and Purchase of the Initial ENB Parcel

The: vbligations of the parties under clanses 2.1 and 2.2 and on First Settlement are subject
to and conditional on BBCL and BBCIS having cach received within seven Business Days of
the date of this Agreement (or such Later dae as the pacties to the Implementation
Agreement agree) such consents, which if conditional may only be subject to conditions
which are acceprable to the Purchaser acting rcasonably, from exich Finance Party as may
be required to ensure that the enury ino of the transactions contemplated by this
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3.2

3.3

3.4

3.3

Agreemcnt, the Transfer and RE Replacement Agreeroent, and the Implementation
Agreement do not constitute an Event of Default, Potential Event of Default or Review
Event under the Finance Documents or 4 breach of any Finance Undertaking by an
Obligor. Such consents from each Finance Party are subject to the discussions that Lend
Leasc will have with the Finance Parties in respect of the application of the proceeds of sale
of any BBC assets following Sccond Completion at LLC's or BBC's (in the case of
redemption within the first (wo years) clection, being firstly applied in the redemption of
the First Notes and/or the RBD Convertible Nates.

Finance Party Discussions

Far the purposes of clause 3.1, the Purchaser acknowledges that the following matters will
form part of the discussions with the Finanee Partics and will be reasonably considered by

the Purchascr:

(2) the grant of sccurity over any of BBC's assets in favour of the Finance Partics;
{b) the repayment by BBC to the Finance Parties of part of its indebtedness; and
< the application of a part of the net proceeds received by BBC from the orderly

disposal of assets in reducing indebledness to rhe Finance Parties.

Benefit of the Condition

The condition in clause 3.1 is solely for the benefit of the Purchaser and may only be
waived by the Purchaser if it simultaneously waives the condition precedent in clause
2.1(c} of the I'ransfer and RE Replacement Agreement.

Reasonable Endeavours to Satlsfy and Notice

(2) The Purchaser must use all reasonable endeavours o fulfil the condition in clause
3.1 to the extent it is in its power 10 do so.

(h) Bach party must promptly notiy the other party of the satisfaction or waiver of the
condition in clavse 3.1 and must keep the other patty informed of any material
developments of which it hecomes aware in relation 1o the satisfaction of the
condition in clause 3.1 (including without limitation that the condition in clausc
3.1 cannat be satisficd).

Result of nen—satisfaction of Condition

(a) If the condition in clause 3.1 is not satisticd or waived, then all rights and
‘obligations under this Agreement (which have not yet been performed) other than:

(i clause 1,9, 10, 11, 12 and 15; and
(i) rights that accrue before that date,
terminate on the First Completion Date,

(b I the Transfer and RE Replacement Agreement terminates, then all rights and
obligations under this Agreement (which have not yet been performed) other than:

(1) clause 1,9, 10, 11, 12 and 15; and

(i) rights that accrue before thar date,
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terminate immediatcly.

Second BENB Parcel

4.1

42

Sale and purchase of Second BNB Parcel

Subject to clause 5, the Vendor will procure the sale of the Second BNB Parcel free from all
Security Interests and the Purchaser buys the Second BNB Parcel on the terms set out in

this Agreement,

Title and property of Second BNB Parcel

(2} Until $econd Settlement, fnll bencficial interest in the Second BNB Parcel remains
solely with the Vendor and/or its wholly owned subsidiaries; and

(b) subject to clause 5 and the provisions of this Agreement, title to and property in
the Secand BNB Parcel passes to the Purchaser or its nominee with effect from
Second Serdement.

Conditions Precedent to Second BNB Parcel

3.1

5.2

53

54

Condltions Precedent to Sale and Purchase of Second BNB Parcel

The abligations of the partics under clauses 4.1 and 4.2 and on Second Scalement are
subject to and conditional on the occurrence of:
(a) Second Tranche B Completion; and

()] the duc passage at a general meeting of all resolutions required o be passed by
the holders of the Stapled Securities under the Corporations Act, the Listing Rules,
the Compuany Constitution and the Trust Constimution approving of the acquisition
by the Purchaser of the Second BNB Parcel.

Benefit of the Conditions

The Conditions are salely for the benefit of the Purchaser and may only be waived by the
Purchaser.

Reasonable Endeavours to Satisfy and Notice

(a) The parties must use all reasonable endeavours o fulfil the Conditions to the
cxtent it is in their power (o do so.

(b) Each party must promptly notify the other party of the satisfaction or waiver of a
Condition and must keep the other party informed of any material developments
of which it heecomes aware in relation to the satisfaction of 1 Condition (including
without limitation that a Condition cannot be satisficd).

Result of non—satisfaction of Conditlon

If the Conditions are not satisfied or waived on or before the End Date then all rights and
obligations under this Agreement (which have not yet been performed) other than:
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() clanse 1,9, 10, 11, 12 and 15;
(b) rights that accruc before that date,

terminate on the day afrer the End Date.

No disposal

(2) Until the earlier of satisfaction of the Condition in clause 5.1(b) or the date that is
three months after the date of this agreement, the Vendor must procure that there
is no Nisposal of any Sale Securities other than in accordance with this Agreement,

(b) Subject 1o the satisfaction of the Condition in clause 5.1(b), the Vendor must
procure that from that time until the Ind Tate, there is no Disposal of any Sale
Sccuritics other than in accordance with this Agreement or pursuant 1o clause 6(c).

(©) If the Condition in clause 5.1(b) is not sausfied before the date that is three
months after the date of this Agreement, the Vendor and/or its wholly owned
subsidiaries shall be free to Disposc of any Sale Securities.

Settlement of the Initial BNB Parcel

71

7.2

Payment — First Settlement

On First Seitlement, the Purchaser must pay of procure payment to the Vendor or as the
Vendor directs the amount of 29 cents (£0.29) for each Stapled Security in the Inital BNB

Parcel.

The Vendor's obligatlons at First Settlement
At First Setilement the Vendor must:

(a) procure ownership of all the Stapled Securities in the 1nitial BNB Parcel is given 1o
the Purchaser or its nominee free from any Security Interest; and

() pravide to the Purchaser or its nominee, i necessary, all relevant CHESS details for
the relevane Stapled Securities, incloding:

(i if the shares are on an Issuer Sponsored Sub-Register, a copy of the
Vendor's Issuer Sponsored Statement showing the holding of the Initial
BNE Parcel and its SRN and a copy of s written insuructions to the
{Company and the responsible entity of the Trust to permit the delivery of
the Initial BNB Parcel Sale Securities to the Purchaser or its nominee; or

(i) il the shares are on a CHESS Sub-Register, the Vendor's HIN and a copy of
its written instructions to its Sponsoring Participant o permit the delivery
of the Initial BNB Parcel to the Purchaser or its nomince;

(c) procure performance of all that is required by the Vendor under the ASTC
Sertlement Rules and the ASX Market Rules to enable the Initial BNB Farcel to be
acquired by the Purchaser or its nominee on the First Settlement Date; and
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7.3

7.4

(d) deliver to the Purchaser or its nominee evidence thart all Security Inicrests over the
Initial BNB Parcel have been released including the Deuische Bank Sceurity

Interest,

Interdependence — First Settlement and First Tranche

{z) The requirements of clauses 7.1 and 7.2 are interdependent and must be carried
out contemporaneously. No delivery or payment will be deemed o have been
made until alt deliveries and payments have heen made.

(b) The obligations under clauses 7.1 and 7.2 are dependent on the obligations under
clause 9.2 of the Implemenation Agreement and the obligations under all thase
clauses must be carried out contemporaneously such that First Sertlement will be
deemed not 10 occur unless the obligations under clause 9.2 of the
Implementation Agreement are complied with and are fully effective.

Date for First Settlement
Settlement of the sale and purchase of the Initial BNS Parcel will take place on the First

Settlemcent Date.

Settlement of the Second BNB Parcel

8.1

8.2

Payment - Second Settlement

On Sccond Settlement, the Purchaser must pay or procure payment to the Vendor or as
the Vendor directors the amount of 29 cents ($0.29) for cach Stapled Security in the
Sccond BNB Parcel.

The Vendor's obligations at Second Settlament
At Sceond Settternent the Vendor muast:

{a) procure ownership of all the Stapled Securities in the Second BNB Parcel is given
to the Purchaser or its nominee free from any Security Interest; and

(b) provide to the Purchaser or its nominee, if nceessary, all relevam CHESS details for
the relevant Stapled Scouritics, including:

{i) if the shares are on an Issuer Sponsored Sub-Register, a copy of the
Vendor's Issuer Sponsored Statement showing the holding of the Second
BNB Parcel and its SRN and a copy of its written instructions to the
Company and the responsible ¢ntity of the Trust 1o permit the delivery of
the Second BNB Parcel Sale Securitics to the Purchaser or its nominee; or

(ii) if the shares arc on a CHESS Sub-Register, the Vendor's HIN and a copy of
its written instructions to its Sponsoring Participant to permit the delivery
of the Second BNB Parcel to the Purchaser or its nominee,

() procure performance of all that is required by the Yendor under the ASTC
Settlement Rules and the ASX Market Rules to enable the Second BNBE Parcel 1o be
acquired by the Purchaser or its nomince on the Sceond Setlement Date; and
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(d) deliver to the Purchaser or its nominee evidence that all Sceurity Interests over the
Second BNB Parcel have been released including the Deutsche Bank Security
Interest.

8.3 Interdependence — Second Settlement
The requirements of clavses 8.1 and 8.2 are imerdependent and must be carried out
contemporaneously. No delivery or payment will be deemed to have been made until all
deliveries and payments have been made.
8.4 Date for Second Settlement
Settlement of the sale and purchase of the Second BNE Pareel will take place on the
Second Seitlement Date,
8.5 Market Rules to prevail
To the extent of any inconsistency with the ASX Market Rules and this Agreement, the ASX
Market Rules will prevail.
9. Warrantles
9.1 Warranties
Each party acknowledges that the other party has executed this Agreement and agreed to
take part in the transactions that it contemplates in reliance on the representation and
warranties that are made or repeated by it in Schedule 1,
9.2 When Warranties given
Each of the Warranties:
(2) is given as at the date of this Agreement and as at the time imrhediat.e.ly hefore the
First Seuttement in respect of the Initial BNB Parcel and Second Settlement in
respect of the Second BNB Parecl; and
(b) will remain in full force and ellect after the First Scalement in respect of the Initial
BNB Parcel and the Second Settlement in respect of the Second BNB Parcel,
9.3 Purchaser's invastigation
The Warranties are not limited in any way by information gathered by the Purchaser, its
adviscrs of represceitatives,
9.4  Construction
Fach Warranty is to be constructed independently of the others and is not limited by
reference (o any other Warranty.
9.5 Liabilities indemnity

The Vendor must indemnify the Purchaser against all Liabilities which may be incurred by
the Purchaser as a result (dircctly or indirectly) of a breach of any of the Warrantics or any
provision of this Agrcement.
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9.6

9.7

10.

Reduction of Purchase Price

Any amount payable by the Vendor to the Purchaser for a hreach any Warranty and any
payment received by the Purchaser under clause 9.3 will be treated as a reduction of the
Purchase Price.

Limitation of Liability

The Liability of the Vendot arising from a breach of any Warranty or a Claim under the
indemnity in clanse 9.5 is limited to an amount equal to the aggregate Purchase Price
actually paid by the Purchaser to the Vendor as at the time of any Claim made by the
vendor.

Enforceability

11.

If any provision of this Agreement is void, illegal or unenforceable in any jurisdiction, the
Vendor may re-acquire the Sale Securities using the same scttlement methods in clauses 7
and & at the sume price set oul in clavse 7.1 and 8.1,

Assignment

11.1

11.2

12.

No assignment

Subject to clause 11.2, neither party can assign, charge, encumber or otherwise deal with
any rights or obligations under this Agreement, or attempt, or purporl 10 4o so, without
the prior wrirten consent of the other party.

Assignment permitted

The Purchaser may grant a $ecucity Interest over any or all of its right, title and interest in
this Agreement if the enforcement of the Security Interest is subject to compliance with the
restrictions sel out in clavse 11.1.

Amendment

13.

This Agreement may be amended only by another agreement exccuted by the parlies.

Undertaking in respect of Implementation Agreement

LLC acknowledges thar certain terms defined in this Agreement have the meanings given 1o
those Lerms in the Implementation Agreement and, as such, undertakes not without the
prior written consent of the Vendor to amend the Implementation Agreement if the effect
of that amendment would in any way be to alter the meaning given to any one of those

Terms.
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14. Notices

Any notice, demand, consent or other communication (a Motice) given or made under this

Agreement:
(a) must be in writing and signed by the sender or a person duly authorised by the
sender,

{m musl be addressed and delivered to the intended recipient at the address or fax
number below or the address or fax number last notified by the intended recipient
to the sender after the date of this Agreemoent:

(i) 10 the Vendor: Babcock & Brown International Pry Lid
Level 23, The Chifley Tower
2 Chifley Square
Sydney NSW 2000
Altention: Sceretary
Fax No: +61 2 9231 6519
And copicd to Chang, Pistelli & Simmons
Corporate Lawyers:
Level 13
95 Ditt Strect
Sydney NSW 2000
Fax number: +61 2 8922 8088

Attention: Danny Simmons and Lance
Sacks

(ii) to the Purchaser: Lend Lease Corporation Limited
30 The Bond
%0 Hickson Road
Millers Point NSW 2000, Australia

Attention: William Hara, Group General

Counsel,
Fax No: +012 9252 2192

() will be taken to be duly given or made when delivered, received or left at the
ahove fax number or address. 1f delivery or receipt occurs on a day which is not a
husiness day in the place to which the Notice is sent or is later than 4pm  (local
time) at that place, it will be taken to have been duly given or made at the
commencement of business on the next business day in that place.
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15. General
151 Costs and Stamp Duty

15.2

16.3

154

15.5

15.6

15.7

Each party must bear its own cosis artsing out of the negotiation, preparation and
exceution of this Agreement. All stamp duty (including fines, penalties and interest) which
may be payable on or in connection with this Agreement and any instrument executed
under or any transaction evidenced by this Agreement must be borne by the I’urchusér.

No Merger

The rights and obligations of the parties will not merge on the settlement of any
transaction contemplated by this Agreement. They will survive the execation and delivery
of any assignment or other document entered into for the purpose of implementing a

transaction.

Entire Agreement

This Agreement contains the entire agreement between the parties with respect o its
subject matter. It sets out the only conduct relied on by the parties and supersedes all
carlier conduct and priot agreements and understandings between the partics in
connection with its subject matrer,

Further Assurances

Each party must do anything (including executing agreements and documents) necessary
1o give full effect to this Agreement and the transactions contemplated by it

Watver

No failure o exercise nor any delay in exercising any right, powcer or remedy under this
Agreement operates as a waiver. A single or partial exercise or waiver of the exercise of any
right, power or remedy does not preclude any other or further exercise of that or any other
right, power or remedy. A waiver is not valid or binding on the party granting that waiver
unless made in writing,

Governing Law and Jurisdiction

This Agreement is governed by the laws of New South Wales. Each party submits to the
jurisdiction of courts exereising jurisdiction there, and waives any right (o claim that those
courts are an inconvenient forum,

Counterparts

This Agreement may be executed in any number of counterparts. All counterparts together
will be Laken (0 CONSHMIC one instrument,
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Schedule

Warranties

The Vendor represents and warrants that cach statement below is true, complete and accurate:

(a)

(b)

(c)

(d)
(©)

b

()

(b)

it

the Vendaor and/ot its wholly owned subsidiaries are the sole beneficial owner of
the Sale Securitics;

the Vendor has full right to direct the sale of the Sale Securities free from any
Security Interest or thitd party interest (other than the Deutsche Bank Security
Interest);

neither it nor any of its wholly owned subsidiaries have disposed of, agreed to
dispose of, or granted any option to any person to purchase any of the Sale
Securities ar any interest in any of the Sale Securities.

it is a company limited by shares under the Corporations Act;

it has [ull legal capacity and power to enter into this Agreement and to carry oul
the rransactions that it conremplaies;

it has tuken all corporate action that is necessary or desirable to authorisc its entry
into this document and its carrying out the transactions that it contemplates:

it holds all authorisations that are necessary for il Lo:

(i execute this Agreement and 1o carry out the transactions that it
contemplates; or

(ii) ensure that this Agrecment is legal, valid, binding on it and admissible in
evidence,

and it is complying with any conditions 1o which any of these authorisations arc

subjcct;

this Agreement constitutes its legal, valid and binding obligations ,enforceable
against it in accordance with its terins (except to the extent limited by cquitable
principles and laws affecting creditors’ rights generally), subject to any necessary
slamping o registration;

neither its execution of this Agreement nor the carrying out by it of the
transzetions that it conlemplates, does or will:

(i) contravene any law to which it or any of its property is subject or any order
of any Government Agency that is binding on it or any of its property;

(il) contravene any authorisation;

(iii} contravene any underiaking or instrument hinding on it or any of its
praperly; or

{iv) contravene its constitution;
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1)

(k)

)

as far as it is aware, no litigation, arbitraton, mediation, conciliation or
administrative proceedings are (aking place, pending, or to the knowledge of any
of its officers after due inquiry, threatened which, if adversely decided, could have
a material adverse effect on its ability to perform its obligations under this
Agreement;

it has not:

(i) gane into liquidation nor passed & winding-up resolution nor reccived a
deregistration notice or applied for deregistration under the Corporations
Act;

(i) had a petition or other process for winding-up presented or threatencd
against it and there are no vircumstances justifying such a petition or

process;
(iii) had a writ of execation issued against it;

(iv) had a receiver or reeciver and manager appointed to any part of its
undertakings or assets; and

(V) had any similar event or action to those in paragraph (k) (i) to (k)(iv) above
occur or apply under the relevant foreign legislation applicable to the

Vendor, and

it is not entering inLe this Agreement as trustee of any (rust or settlement.

The Purchaser represents and warrants that each stalement below is true, complete and accurate:

(a)
()

(©

G

(e)

(0

it is a company that is duly incorporated under the Covporations Act;

it has full legal capacity and power to enter into this Agreement and 1o carry our
the transactions that it contemplates;

it has taken all corporaic action that is necessary or desirable to authorise Its entry
into this document and its carrying out the transactions that it contemplares;

it holds all authorisations that are nccessary for it to:

(A) execule this Agreement and to carry ot the Transactions chat it
contemplates; or

(B) ensure that this Agreement is legal, valid, binding on it and admissible in
evidenece,

and it is complying with any conditions to which any of these authorisations are

subject;

this Agrecement constituies its legal, valid and binding obligations ,enforceable

against it in accordance with its terms (except to the extent limited by equitable

principles and laws affecting creditors' rights generally), subject 10 any necessary

stamping or registration;

neither its exeeution of this Agreement nor the carrying out by it of the

transactions that it contemplates, does or will:
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(i) contravenc any law to which it or any of its property is subject or any order
of any Governmernd Agency that is binding on it or any of its property;
(if) contravene any authorisation;
(iii) conttavene any undertaking or instrument hinding on it or any of its
property; or
(iv) contravené its constiution,

(&)

(h)

{1

as far as it is aware, no litigation, arbitration, mediation, conciliation or

administrative proceedings are taking place, pending, or (o the knowledge of any -
of its officers aflier due inquiry, threatened which, if adversely decided, could have

a material adverse effect on its ability to perform its obligations under this
Agreement;

it has not;

(i)

(ii)

(iif}
(iv)

gone into liquidation nor passed a winding-up resolution nor received a
deregistration notice or applied for deregistration under the Corporations
Act;

1

had 4 petition or other process for winding-up presented or threatened
againat it and there are no circumslances justifying such a petition or
Process;

had a writ of execution issucd against it; and

had a receiver or receiver and manager appointed to any part of its
undertakings or assets; and

il Is not entering into this Agreement as trustee of any trust or scttlement.
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Each attomey executing this Agreement states that he or she has no notice of the revocation or
suspension of his or her power of attorncy.

Executed in Sydney.

Executed by Babcock & Brown
International Pty Limited hy its duly
authorised attorncy under a power of

attorney dated:
Arorney Signature Witness
Print Mame Print Name

Executed by Lend Lease Corporation
Limited: by its duly authorised attorney
under a power of artomey dated:

Artorney Sighatare Witness

Print Namc Prirt Name
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