Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company/registered Cromwell Property Group (ASX:CMW), comprising Cromwell Corporation Limited (ACN 001 056 980) and the Cromwell

scheme Diversified Property Trust (ARSN 102 982 598) (the responsible entity of which is Cromwell Property Securities Limited (ACN 079
147 809)).
ACN/ARSN As above

1. Details of substantial holder (1)
Name Terbium Property Pty Ltd (TPPL), Terbium Corporate Pty Ltd (TCPL) and each of the entities named in the list annexed to this
Form and marked 'Annexure A' (the Brookfield Entities).

ACN/ARSN ACN 687 444 819 (TPPL) ACN 688 845 249 (TCPL)

The holder became a substantial holder on 20 / 07 | 2025

2. Details of voting power

The total number of votes attached to all the voting shares or interests in the company, scheme or fund that the substantial holder or an associate (2) had a relevant interest (3)
in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Number of securities Person’s votes (5) Voting power (6)

Ordinary stapled securities 520,849,603 520,849,603 19.89% (based on
2,618,866,699 ordinary
stapled securities on
issue)

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became a substantial holder are
as follows:

Class and number of securities
520,849,603 ordinary stapled securities

Holder of relevant interest
TPPL and TCPL

Nature of relevant interest (7)

Relevant interest under section 608(8) of the
Corporations Act 2001 (Cth) (Corporations Act)
pursuant to the Securities Sale Agreement between
TPPL and ESR Real Estate Investors XXI Pte. Ltd
dated 20 July 2025, as attached to this Form and
marked as ‘Annexure B’ (S§SA). Upon the terms of
the SSA, TPPL has agreed to acquire 520,849,603
ordinary stapled securities (comprising units in
Cromwell Diversified Property Trust to be acquired in
the capacity of TPPL as trustee for Terbium Property
Trust and shares in Cromwell Corporation Limited to
be acquired as nominee for TCPL).

Each Brookfield Entity Deemed relevant interest under section 608(3)(a)
and/or section 608(3)(b) of the Corporations Act,
being a relevant interest held through a body
corporate (TPPL or TCPL) in which the voting power
of the relevant Brookfield Entity is above 20% or

which the relevant Brookfield Entity controls.

520,849,603 ordinary stapled securities

4. Details of present registered holders

The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled to be Class and number
interest securities registered as holder (8) of securities
Each person described in ESR Real Estate Investors XXI Pte. ESR Real Estate Investors XXI Pte. 520,849,603 ordinary

paragraph 3 above

Ltd

Ltd

stapled securities




5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder became a
substantial holder is as follows:

Holder of relevant interest Date of acquisition Consideration (9) Class and number of
securities
Cash Non-Cash
Each person described in 20 July 2025 The Purchase Price (as that [ N/A 520,849,603 ordinary
paragraph 3 above term is defined in the SSA) stapled securities

6. Associates

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable) Nature of association

Each person described in paragraph 3 above Each of the persons described in paragraph 3 above are associates of
each other pursuant to section 12(2)(a) of the Corporations Act.

7. Addresses

The addresses of persons named in this form are as follows:

Name Address
TPPL c/- 'Brookfield Place'
TCPL Level 19, 10 Carrington Street
All other Brookfield Entities Sydney NSW 2000
Signature
print name NICHOLAS BRIZFEN-JONES capacity DIRECTOR
sign here // /7%' date 21 / 07 /2025
4
DIRECTIONS
O] If there are a number of substantial holders with similar or related relevant interests (eg a corporation and its related corporations, or the manager and trustee of an

equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar, they may be referred to
throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly set out in paragraph 7 of
the form.

See the definition of “associate” in section 9 of the Corporations Act 2001.

See the definition of “relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001.

The voting shares of a company constitute one class unless divided into separate classes.

The total number of votes attached to all the voting shares or interests in the company, scheme or fund (if any) that the person or an associate has a relevant interest
in.

The person’s votes divided by the total votes in the body corporate, scheme or fund multiplied by 100.

Include details of:

(a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any document
setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract, scheme or arrangement,

must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the securities
to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of “relevant agreement” in section 9 of the Corporations Act 2001.

If the substantial holder is unable to determine the identity of the person (eg if the relevant interest arises because of an option) write “unknown”.

Details of the consideration must include any and all benefits, money and otherwise, that any person from whom a relevant interest was acquired has, or may,
become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a contingency. Details

must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they are not paid directly to the person
from whom the relevant interest was acquired.



Annexure A

This is Annexure A of 1 page to the Form 603 (Notice of initial substantial holder) signed by me and dated 21 July 2025.

sged: /7 A
%
Name: |CHOLAS BRITTEN-JONES

Title: DIRECTOR

Brookfield Entities

Name and ACN/ARSN (if applicable)

Terbium Corporate Holdings Pty Ltd (ACN 688 835 636)

Terbium Australia Pty Ltd (ACN 688 833 221)

Terbium Holdings Pty Ltd (ACN 687 439 354)

Terbium Property Holdings Pty Ltd (ACN 687 437 412)

Brookfield Capital Securities Limited (ACN 103 736 081)

Brookfield Australia Investments Pty Ltd (ACN 008 687 063)

Brookfield Australia Pty Ltd (ACN 126 164 145)

Brookfield Finance (Australia) LP

Brookfield GP (Australia) Inc.

BHCA Pty Limited (ACN 126 164 163)

BHCA2 Pty Ltd (ACN 611 059 673)

BHCA1 Pty Ltd (ACN 611 057 991)

Brookfield Global Corporate Investments Limited

Brookfield Global Subinvestments Limited

BHAL International Limited

Brookfield Corporation International Finance Ltd

Brookfield Holdings (Australia) ULC

Brookfield Corporation

Brookfield Property Group Australia Pty Ltd (ACN 617 546 237)

Brookfield Australia Manager Holdings Pty Ltd (ACN 662 132 185)

Brookfield Manager Holdings Ltd.

Brookfield Asset Management ULC

Brookfield Asset Management Ltd.




Annexure B

This is Annexure B of 29 pages to the Form 603 (Notice of initial substantial holder) signed by me and dated 21 July 2025.

Signed: /7 %
y 4
Name: NICHOLAS BRITTEN-JONES

Title: DIRECTOR
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Date 20 July 2025

Parties

ESR Real Estate Investors XXI Pte. Ltd (Registration number: 201804967C) of 5
Temasek Boulevard, #12-01, Suntec Tower Five, Singapore 038985 (Seller)

Terbium Property Pty Ltd (ACN 687 444 819) of 'Brookfield Place' Level 19, 10
Carrington Street, Sydney NSW 2000 (Buyer)

Background
A The Seller is the registered holder and beneficial owner of the Sale Securities.
B The Seller has agreed to sell to the Buyer, and the Buyer has agreed to buy

from the Seller, the Sale Securities on the terms of this document.

Agreed terms

1 Definitions

In this document the following definitions apply:

Affiliate With respect to a person, any other person that directly or
indirectly, Controls, is Controlled by or is under common
Control with the first-mentioned person.

ASIC The Australian Securities and Investments Commission.

ASX As the context requires, ASX Limited ACN 008 624 691 or
the market operated by it.

ASX Listing The official listing rules of the ASX.

Rules

Business Day A day which is not a Saturday, Sunday or a public holiday
in Sydney, NSW, Australia or Singapore.

CCL Cromwell Corporation Limited ACN 001 056 980.

CDPT Cromwell Diversified Property Trust ARSN 102 982 598.

CMW Cromwell Property Group (ASX: CMW), a stapled entity

formed by the stapling of ordinary shares in CCL with
ordinary units in CDPT.

Claim Any allegation, cause of action, claim or demand of any
nature howsoever arising and whether present or future,
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Commissioner

Completion

Control

Controller

Corporations Act

Duty

Encumbrance

FIRB

FIRB Approval

fixed or unascertained, actual or contingent whether at
law, in equity, under statute or otherwise.

Means the Commissioner of Taxation of Australia.

The completion by the parties of the sale and purchase of
the Sale Securities in accordance with this document.

Where referred to in:

(@) clause 5.3(b) or the definition of “Affiliate”, the
authority, whether exercised or not, to control a
person's business and affairs, which authority shall
conclusively be presumed to exist upon possession
of beneficial ownership or power to direct the vote
of more than 50% of the votes entitled to be cast or
to control the composition of the board of directors;
and

(b) in any provision of this document, the meaning
given in section 50AA of the Corporations Act,

and, in each case, references to "is Controlled by" and "
under common Control with" shall be construed
accordingly.

In relation to an entity's property:

(@) areceiver or receiver and manager of that property;
or

(b) anyone else who (whether or not as agent for that
entity) is in possession, or has control, of that
property for the purposes of enforcing a Security
Interest.

The Corporations Act 2001 (Cth).

Any stamp, transaction or registration duty, or other taxes
of a similar nature (including fines, penalties and interest
in relation to any of those amounts).

Any charge, lien, mortgage, pledge, assignment by way of
security, Security Interest, title retention arrangement,
preferential right or trust arrangement or any arrangement
having the same or equivalent effect and includes a
security interest under the PPSA.

The Foreign Investment Review Board and any successor
body.

Either:

(@) the Buyer has received a written notice under FATA
by, or on behalf of, the Treasurer stating or to the
effect that the Commonwealth of Australia does not
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FIRB Notice

FATA

Governmental
Agency

GST Law

Insolvency Event

(b)

object to the acquisition of the Sale Securities,
either unconditionally or on conditions acceptable to
the Buyer (acting reasonably); or

the Treasurer becomes precluded by the passage
of time from making any order or decision under
Division 2 of Part 3 of FATA in relation to the
subject matter of this document and the acquisition
of the Sale Securities and the subject matter of this
document and the acquisition of the Sale Securities
is not prohibited by section 82 of the FATA.

A notice under section 81 of the Foreign Acquisitions and
Takeovers Act 1975 (Cth) applying for a letter of no
objection from the Treasurer which covers the
transactions contemplated by this document.

Foreign Acquisitions and Takeovers Act 1975 (Cth).

(@)

(b)

(c)

A government or government department or other
body;

a government, semi-governmental, administrative,
fiscal, judicial or quasi-judicial body, department,
commission, authority, tribunal, agency or entity; or

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

The A New Tax System (Goods and Services Tax) Act
1999 (Cth).

For a body corporate (including an entity and a trust), the
happening of one or more of the following events:

(@)

(b)

(©)

(d)

(e)

process is filed in a court seeking an order that it be
wound up or that a Controller be appointed to it or
any of its assets, unless the application is
withdrawn, struck out or dismissed within 7 days of
it being filed;

an order is made that it be wound up or that a
Controller be appointed to it or any of its assets;

a resolution that it be wound up is passed or
proposed;

a liquidator, provisional liquidator, Controller or any
similar official is appointed to, or takes possession
or control of, all or any of its assets or undertaking;

an administrator is appointed to it or over all or any
of its assets, a resolution that an administrator be
appointed to it or over all or any of its assets is
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ITAA 1936
ITAA 1997

Law

passed or proposed, or any other steps are taken to
appoint an administrator;

(H  acourtis required by reason of section 459C(2) of
the Corporations Act to presume that the party is
insolvent;

(g) itentersinto, or resolves to enter into, an
arrangement, compromise or composition with any
of, or any class of, its creditors or members, or an
assignment for the benefit of any of, or any class of,
its creditors, or process is filed in a court seeking
approval of any such arrangement, compromise or
composition;

(h) areorganisation, moratorium, deed of company
arrangement or other administration involving one
or more of its creditors is proposed or effected;

(i)  any action is taken by ASIC with a view to its
deregistration or its dissolution, or an application is
made to ASIC that any such action be taken;

()] it is insolvent within the meaning of section 95A of
the Corporations Act or states that it is unable to
pay its debts or is presumed to be insolvent under
any applicable law;

(k) as a result of the operation of section 459F(1) of the
Corporations Act, it is taken to have failed to comply
with a statutory demand;

0] it stops or suspends or threatens to stop or suspend
the payment of all or a class of its debts or the
conduct of all or a substantial part of its business;

(m) any event or circumstance set out in section 461 of
the Corporations Act occurs in relation to it; or

(n) anything having a substantially similar effect to any
of the events specified in paragraphs (a) to (m)
inclusive happens to it under the law of any
jurisdiction,

except for the purpose of a solvent reconstruction or
amalgamation of a party which has the prior written
consent of the other party.

The Income Tax Assessment Act 1936 (Cth).
The Income Tax Assessment Act 1997 (Cth).

Any statute, regulation, order, rule, binding determination
by a Governmental Agency, judgment, subordinate
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Loss

PPSA

Purchase Price

Purchaser
Payment
Notification
Form

Related Body
Corporate

Related Entity

Representative

legislation or decree of any Governmental Agency
(including but not limited to any laws under the Tax Acts)
in Australia or elsewhere.

Any cost (including legal costs and expenses of
whatsoever nature or description), damages, debt,
expense, liability or loss.

The Personal Property Securities Act 2009 (Cth).

The Sale Price multiplied by the number of Sale
Securities.

Means the Foreign Resident Capital Gains Withholding
Purchase Payment Notification Form concerning the sale
of the Sale Securities and the relevant Withholding
Amount, as the case may be.

Meaning given to that term in the Corporations Act.

In relation to an entity (the first entity):
(@) a Subsidiary of the first entity;
(b) an entity of which the first entity is a Subsidiary;

(c) a Subsidiary of another entity of which the first
entity is also a Subsidiary;

(d)  where the first entity is a company, any
shareholder, security holder or manager of the first
entity;

(e) atrustee of any unit trust in relation to which that
first entity, or any corporation referred to above,
directly or indirectly:

(i)  controls the right to appoint the trustee;

(i)  isin a position to control the casting of, more
than one half of the maximum number of
votes that might be cast at a meeting of
holders of units in the trust; or

(i)  holds or is in a position to control the disposal
of more than one half of the issued units of
the trust.

In relation to an entity:
(a) aRelated Entity of that entity; or

(b) adirector, officer, employee, adviser or financing
source of that entity or of a Related Entity of that
entity,
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Sale Price

Sale Securities

Security Interest

Subsidiary

Sunset Date

Tax Act

TAA
Treasurer

Variation Notice

where, for the purpose of this definition, an adviser of an
entity or Related Entity means a financial, corporate,
accounting, tax or legal adviser who provides advisory
services in a professional capacity to the market in
general and who has been engaged by that entity or
Related Entity.

$0.38 for each Sale Security.

520,849,603 ordinary stapled securities in CMW, where
each stapled security in CMW comprises one ordinary
share in CCL and one ordinary unit in CDPT.

Any mortgage, pledge, lien, charge, or any security or
preferential interest or arrangement of any kind. It
includes:

(@) anything which gives a creditor priority to other
creditors with respect to any asset; and

(b) retention of title (other than in the ordinary course of
day-to-day trading) and a deposit of money by way
of security,

but does not include an interest of the kind referred to in
section 12(3) of the PPSA where the transaction
concerned does not, in substance, secure payment or
performance of an obligation.

The meaning given in the Corporations Act, but an entity
is also be taken to be a subsidiary of an entity if it is
Controlled by that entity and:

(@) atrust may be a subsidiary, for the purpose of
which a unit or other beneficial interest is to be
regarded as a security; and

(b) an entity may be a subsidiary of a trust if it would
have been a subsidiary if that trust were a body
corporate.

60 Business Days from the date of this document and as
extended in accordance with clause 3.3.

The ITAA 1936, ITAA 1997 or the TAA as the case may
be.

The Taxation Administration Act 1953 (Cth).
The Treasurer of the Commonwealth of Australia.

A notice issued by the Commissioner under section 14-
235 of Schedule 1 of the TAA in response to a
Withholding Rate Variation Form which confirms the
Withholding Amount, where:
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2.2

2.3

(@) the expiry date shown on the notice is on or after
the date on which Completion occurs; and

(b) the notice shows the varied withholding rate is nil.

Withholding An amount that the Buyer is required to pay to the

Amount Commissioner, as notified by the Commissioner under
section 14-235 of Schedule 1 of the TAA or otherwise as
determined in accordance with section 14-200(3) of
Schedule 1 of the TAA, in relation to the Seller and Sale
Securities.

Withholding Rate A ‘Foreign resident capital gains withholding rate variation
Variation Form application’ in relation to the Seller, the Sale Securities
and the Withholding Amount.

Sale and purchase

Sale and purchase

The Seller must sell to the Buyer, and the Buyer must buy from the Seller, the
Sale Securities for the Purchase Price on the terms set out in this document.
Title and property

Title to and property in the Sale Securities:

(&) until Completion, remains solely with the Seller; and
(b) passes to the Buyer with effect from Completion.

No Encumbrances and rights attaching to Sale Securities

The Sale Securities must be transferred to the Buyer free from any
Encumbrances and with all rights, including distribution and voting rights,
attached to or accruing to them on and from Completion.

FIRB Approval

Sale conditional on FIRB Approval

(@ Nothing in this document constitutes or is otherwise intended to give rise
to a binding agreement for the sale of the Sale Securities and no person
is intended to acquire any rights in relation to the Sale Securities unless
the Buyer has obtained FIRB Approval.

(b) Forthe purposes of paragraph (a) of the definition of FIRB Approval, the
Buyer will be taken to have acted unreasonably if it does not accept the
imposition by the Treasurer of:

(1) conditions in the form of, or substantially in the form of, the
‘example’ tax conditions expressly contemplated by Part D of the
Australian Foreign Investment Review Board’s Guidance Note 12
‘Tax Conditions’ (as last updated on 28 May 2025), as amended,
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3.2

(©)

supplemented or replaced from time to time, or the ‘standard’ and
‘additional’ conditions contained in predecessor versions;

(i)  any other conditions or undertakings imposed, required or
requested by a Government Agency, unless the conditions or
undertakings would have a material adverse impact on the value of
the Sale Securities; or

(i)  any other conditions or undertakings that are of a kind, or are
reasonably similar to, conditions or undertakings that have been
previously accepted by the Buyer or its Affiliates in connection with
another transaction,

and the Buyer must accept any such conditions promptly and, in any
event, within 3 Business Days after such conditions are imposed,
required or requested.

Clauses 2 and 4 do not become binding on the parties and are of no
force or effect in respect of the Sale Securities unless the conditions in
clause 3.1(a) are satisfied.

Buyer’s obligations in relation to FIRB Approval

(@)

(b)

The Buyer confirms that it has prior to the date of this document:
0] lodged a FIRB Notice;
(i)  paid the applicable fee with respect to the FIRB Notice; and

(i)  provided to the Seller a true and accurate summary of the current
status of the Buyer’s progress in obtaining the FIRB Approval.

The Buyer must keep the Seller reasonably informed as to its progress in
obtaining the FIRB Approval, including by:

0] keeping the Seller informed in a timely manner (and otherwise as
soon as reasonably practicable on request from the Seller) of the
status and progress of satisfaction of the FIRB Approval (including
in relation to any material matters raised or conditions proposed in
connection with the FIRB Approval);

(i)  promptly notifying and providing copies (if applicable) of any
material communications received from FIRB or discussions
between the Buyer and FIRB in connection with the FIRB
Approval, including drafts of, and any correspondence in respect
of, any conditions proposed by FIRB; and

(i)  promptly notifying the Seller when the FIRB Approval is obtained
or it is reasonably expected that the FIRB Approval will not be
obtained,

provided that such Buyer may redact sensitive information about it and
any of its Related Entities including, for the avoidance of doubt, where it
appears in any material correspondence referred to in clause
3.2(b)(ii)above.
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3.3

4.2

(c) The Buyer must take all reasonable steps in its power (including the
prompt provision of any information requested by FIRB) to obtain the
FIRB Approval as soon as practicable after the date of this document,
and in any event before the Sunset Date and must keep the Seller
informed as to the progress of the FIRB Approval.

FIRB Approval not obtained

(&) Ifthe FIRB Approval is not obtained by the date which is ten Business
Days before the Sunset Date, the Buyer must notify the Seller and
request an extension of at least 20 Business Days to the Sunset Date.
The Seller may either accept the requested extension of time or serve a
notice stating that it may terminate this document if the FIRB Approval is
not obtained within five Business Days after that notice is served. If FIRB
Approval is not obtained within five Business Days after that notice is
served, the Seller may terminate this document, with immediate effect
after the Sunset Date.

(b) If the FIRB Approval is not obtained by the extended Sunset Date as
contemplated between the Seller and the Buyer in accordance with
clause 3.3(a) and the Seller and the Buyer do not otherwise agree, in
writing, to further extend the Sunset Date, either the Seller or the Buyer
may serve a notice stating that it will terminate this document if the FIRB
Approval is not obtained within five Business Days after that notice is
served, provided that the Buyer shall not be entitled to exercise such
termination right if the FIRB Approval is not obtained due to a breach by
the Buyer of any of its obligations under this document. If the FIRB
Approval is not obtained within five Business Days after that notice is
served, the party who served the notice may terminate this document,
with immediate effect after the extended Sunset Date.

Completion
Time of Completion

Subject to clause 3, Completion of the sale and purchase of the Sale
Securities is to take place on the later of:

(@) the date five Business Days after the FIRB Approval is obtained; and
(b) the date that is the earlier of the following:

(i)  five Business Days after receipt by the Seller of a Variation Notice;
and

(i)  five Business Days after 31 August 2025,
or any other time agreed in writing by the parties.

Co-ordination with share registry

The Buyer and the Seller agree to co-operate and liaise with the share registry
for CMW between the date of this document and Completion to the extent
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4.3

4.4

4.5

4.6

reasonably required to confirm the requirements of the share registry for a
registrable form of security transfer form.

Seller obligations at Completion
Subject to clause 4.6(a), at Completion, the Seller must:

(@)

(b)

deliver to the Buyer a completed security transfer form in registrable form
in respect of the Sale Securities in favour of the Buyer as transferee duly
executed by the Seller as transferor; and

execute and deliver all other documents and give all other instruments
that are necessary to enable legal and beneficial title to the Sale
Securities to be acquired by the Buyer with all rights attached or accruing
to them and free from all Encumbrances on and from the date of
Completion.

Buyer obligations at Completion
At Completion, the Buyer must:

(@)

(b)

pay to the Seller the Purchase Price in immediately available funds by
electronic funds transfer to the bank account nominated by the Seller to
the Buyer in writing at least 3 Business Days prior to Completion, or such
other form of cleared funds as the parties agree in writing; and

execute and deliver all other documents and give all other instruments
that are necessary to enable legal and beneficial title to the Sale
Securities to be transferred by the Seller.

Exercise of rights after Completion

(@)

(b)

If after Completion the Seller remains the registered holder of any Sale
Securities in respect of which Completion has occurred, the Seller must:

0] exercise all voting rights in relation to the Sale Securities as the
Buyer directs and must, if requested by the Buyer, execute an
instrument of proxy or such other document as the Buyer
reasonably requires to enable the Buyer or its representative to
attend any general meeting of CMW and to exercise the votes
attaching to the Sale Securities; and

(i)  otherwise deal with the Sale Securities, and any distributions,
property and rights deriving from them as the Buyer directs.

The Buyer indemnifies, and must keep indemnified, the Seller against,
and must pay to the Seller on demand the amount of any Loss suffered
or incurred by the Seller arising out of or in connection with any action
taken by the Seller under this clause 4.5.

Interdependence of obligations

(@)

(b)

The Seller is not obliged to satisfy its obligations under clause 4.3 unless
and until the Buyer has satisfied its obligation under clause 4.4.

The sale and purchase of the Sale Securities and the performance of
each obligation under this clause 4 are interdependent and, subject to




Corrs Chambers Westgarth

clause 4.6(a) and except as expressly agreed otherwise by the parties,
must be completed simultaneously.

(c) If one action does not take place, then without prejudice to any rights
available to any party as a consequence:
(1) Completion is taken not to have occurred;
(i)  there is no obligation on any party to undertake or perform any of
the other actions; and
(i)  to the extent that such actions have already been undertaken, the
parties must do everything reasonably required to reverse those
actions (including the return of documents and the repayment of
any payments).
Warranties

Mutual warranties

Each party warrants to the other party on the date of this document and
immediately before Completion that each of the following warranties is true and

accurate:

(@) itis duly organised and validly existing under the Laws of its jurisdiction;

(b) itis not subject to any Insolvency Event;

(c) the execution and delivery of this document has been properly
authorised by all necessary corporate or other approval action;

(d) it has full power, lawful authority and capacity to execute and deliver this
document and to consummate and perform or cause to be performed its
obligations under this document and each transaction contemplated by
this document to be performed by it;

(e) this document constitutes legal, valid and binding obligations and is
enforceable in accordance with its terms by appropriate legal remedy;

(H  the execution, delivery and performance of this document and each

transaction contemplated by this document does not or will not (with or
without the lapse of time, the giving of notice or both) contravene, conflict
with or result in a breach of or default under:

(i)  any provision of its constitution;

(i)  any material term or provision of any security arrangement,
undertaking, agreement or deed to which it is subject to or by
which it is bound; or

(i)  any writ, order or injunction, judgement, or Law to which it is a
party or is subject or by which it is bound.
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5.2

5.3

5.4

Seller warranties

The Seller warrants to the Buyer that immediately before Completion each of
the following warranties is true and accurate:

(@)

(b)
(©)

the Seller is the registered holder of the Sale Securities and is entitled to
the beneficial interest in the Sale Securities;

the Sale Securities are free from any Encumbrances; and

there is no restriction on the sale and transfer by the Seller to the Buyer
at Completion of the Sale Securities free from any Encumbrances and
with all rights attaching or accruing to the Sale Securities on and from
Completion.

Buyer warranties

The Buyer warrants to the Seller on the date of this document and immediately
before Completion that each of the following warranties is true and accurate:

(@)

(b)

(©)

(d)

entry into and performance of this document will not result in the Buyer
being in breach of any applicable Law, including, without limitation, FATA
or Chapter 6 of the Corporations Act;

neither the Buyer nor any of its Affiliates has, or had at any time in the
period from 29 May 2025 up to the date of this document (both dates
inclusive), any interest, whether direct, deemed or otherwise, in any
shares in the share capital of ESR Group Limited (where "“interest" shall
have the meaning given to it in Part XV of the Securities and Futures
Ordinance (Cap. 571) of the Hong Kong Special Administrative Region);

the Buyer is a sophisticated or professional investor for the purposes of
section 708 of the Corporations Act and has knowledge and experience
in financial matters such that it is capable of evaluating the merits and
risks of acquiring the Sale Securities and the Buyer will make and rely
upon their own assessment of CMW and the Sale Securities and will
conduct its own independent investigations with respect to the purchase
of the Sale Securities including, without limitation, the particular tax
consequences of acquiring, owning or disposing of the Sale Securities in
light of the Buyer’s particular situation and the Buyer will proceed with
the purchase of Sale Securities based on its own enquiries and
professional advice; and

as at Completion, the Buyer will have sufficient cash or other sources of
immediately available funds to satisfy its obligations under this document
at Completion, including the making of all payments required to be made
by it on Completion in accordance with this document.

No other representation
Notwithstanding anything to the contrary in this document:

(@)

the Buyer acknowledges that it has made its own investigations in
relation to CMW and warrants that in agreeing to enter into this
document it has not relied upon:
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(b)

(©)

(i)  any information provided or representations made by the Seller, or
any of its Representatives, to the Buyer or any of its
Representatives in relation to CMW, its related bodies corporate,
their respective directors, officers, employees and representatives,
CMW’s assets, business and operations or the Sale Securities
prior to the date of this document; or

(i)  any other express or implied representation, warranty, collateral
contract or other assurance made by or on behalf of the Seller or
any other party before the entering into of this document,

other than the warranties expressly set out in this document;

the Buyer waives all rights and remedies that it may have in respect of
any such information, representation, warranty, collateral contract or
other assurance including all rights and remedies under Part 7.10 of the
Corporations Act, Part 2 Division 2 of the Australian Securities and
Investments Act 2001 (Cth), section 18, Schedule 2 (Australian
Consumer Law) of the Competition and Consumer Act 2010 (Cth) or any
corresponding or equivalent provision of any legislation having effect in
any relevant jurisdiction; and

the Seller is not liable for any Claim or Loss to the extent the Claim or
Loss arises from any such information, representation, warranty,
collateral contract or other assurance.

6 Moratorium

(@)

The Buyer represents and warrants that it will not, from Completion until
18 November 2025 (being the Relevant Period), Deal in all or any of the
Sale Securities held by it, excluding:

0] in order to satisfy demand from eligible securityholders under a
CMW initiated dividend reinvestment plan (if any);

(i)  arepurchase (whether by buy-back, reduction of capital or other
means) of the Sale Securities by CMW;

(i)  any acceptance by the Buyer of a takeover offer for CMW in
accordance with Chapter 6 of the Corporations Act or transfer
pursuant to a scheme of arrangement under Part 5.1 of the
Corporations Act;

(iv) asale, transfer, or disposal to a third party where it is a condition of
the sale that the third party announce an intention to acquire, or
propose a transaction to acquire greater than 50% of all
outstanding ordinary securities of CMW;

(v) any bilateral sale or transfer of at least 50% of the Sale Securities
to a strategic buyer at a price of $0.33 per Sale Security (being the
sale price under the block trade agreement dated 21 May 2025
between the Seller, ESR Real Estate Investors 28 Limited,
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Goldman Sachs Australia Pty Ltd and Morgans Financial Limited)
or higher subject to a representation and warranty on behalf of that
buyer on substantially the same terms and conditions as this
clause 6(a) in respect of the Sale Securities sold or transferred.
For the avoidance any doubt, any agreement by the buyer will be
in respect of the Relevant Period;

(vi) any sale of the Sale Securities which does not reduce the
aggregate percentage of the securities of CMW held by the Buyer
and their affiliates below 19.95%; and

(vii) asale, transfer or disposal to an affiliate of the Buyer that is
subject to a representation and warranty on substantially the same
terms as this clause 6(a) in respect of the Sale Securities sold,
transferred or disposed. For the avoidance of any doubt, any
agreement by the affiliate will be in respect of the Relevant Period.

(b)  Each party acknowledges that the representation and warranty in clause
6(a) is not intended to and does not give the Seller any power to dispose
of, or control the disposal of, the Sale Securities, or any power to control
any rights (including any voting rights) attaching to any of the Sale
Securities, and a breach of the representation and warranty will only give
rise to a right to damages and the parties acknowledge that, in such
circumstances, damages are an adequate remedy for a breach of the
representation and warranty.

(c) Each party acknowledges and agrees that:

0] the representation and warranty in clause 6(a) has been provided
to only address the financial consequences of the Seller disposing
of, or dealing with, any Sale Securities held by it; and

(i)  the Seller is not entitled to a remedy of specific performance for a
breach of the representation and warranty in clause 6(a).

(d) Forthe purposes of clause 6(a):

0] “affiliate” has the meaning given to that term in Rule 501(b) under
the U.S. Securities Act of 1933, as amended and an affiliate of
any person means any other person that directly, or indirectly
through one or more intermediaries, controls, or is controlled by, or
is under common control with, such person; and “control”
(including the terms “controlling”, “controlled by” and “under
common control with”) means the possession, direct or indirect, of
the power to direct or cause the direction of the management and
policies of a person, whether through the ownership of securities,

by contract or agency or otherwise; and
(i)  “Deal”, in respect of the Sale Securities, means:

(A) sell, assign, transfer or otherwise dispose of;
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8.2

(B) agree or offer to sell, assign, transfer or otherwise dispose
of;

(C) enter into any option which, if exercised (whether such
exercise is subject to conditions or otherwise), enables or
requires the Buyer to sell, assign, transfer or otherwise
dispose of; or

(D) decrease or agree to decrease an economic interest in,

any of the Sale Securities.

Insider trading

Each party acknowledges that:

(@) information regarding the entry into this document and the transactions
contemplated by it may constitute material non-public information (which,
for the purposes of this clause, includes information which could
reasonably be expected to have a material effect on the price or value of
a company’s securities) relating to CMW,; and

(b) they are aware of their obligations under the applicable insider trading
and securities laws and regulations with respect to any such information
relating to this deed or the transactions contemplated by it.

Confidentiality
Confidentiality
Except as permitted by clause 8.2 or clause 8.3:

(@) the Seller must keep confidential, and must procure that their
Representatives, keep confidential all negotiations between the parties in
relation to the subject matter of this document and all other information
given to it under this document and any information relating to the Buyer
or its businesses disclosed to the Seller or its Representatives; and

(b) the Buyer must keep confidential, and must procure that its
Representatives keep confidential all negotiations between the parties in
relation to the subject matter of this document and all other information
given to it under this document and any information relating to the Seller
or its Representatives.

Exceptions

A party may make any disclosures in relation to this document as it thinks
necessary, for the sole purpose of giving effect to the transactions
contemplated by or in connection with this document, to:

(@) any of its Related Bodies Corporate;
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8.3

8.4

9.2

(b) its professional advisers, insurers, bankers, financial advisers and
financiers, if those persons undertake to keep information disclosed
confidential;

(c) enable it to perform its obligations under this document;

(d) comply with any applicable Law or the rules of any stock exchange or
requirement of any Governmental Agency (including as a result of its
voluntary act of entering into this document), in which case, if practicable
to do so, it must give as much notice as is reasonable in all the
circumstances to, and must consult (to the fullest extent practicable in
the circumstances) with, the other party; or

(e) any officer, employee, consultant, adviser of a party or Related Body
Corporate of a party, to the extent that such officer, employee,
consultant, adviser or Related Body Corporate to whom it is necessary to
disclose the information if that person undertakes to keep the information
confidential,

but, in each case, only to the extent that the disclosure of such confidential
information is disclosed is made aware that the information must be kept
confidential.

Requirement to disclose

Each party acknowledges that the other may be required by Law or the ASX
Listing Rules to disclose the existence and contents of this document (including
as a result of its voluntary act of entering into this document) and confirms it
does not object to such disclosure.

Public announcements

Except as required by Law or the rules of any stock exchange (including the
ASX Listing Rules), all press releases and other public announcements relating
in any way to this document must be in terms agreed by the parties.

CGT Foreign Resident Withholding

Variation Notice
The Seller must:

(@) use reasonable endeavours to obtain the Variation Notice including by
lodging a Withholding Rate Variation Form; and

(b) promptly provide a copy of any Variation Notice which it receives to the
Buyer.

Application of foreign resident capital gains withholding

Clause 9.3 applies, and clauses 9.4 to 9.6 do not apply, if the Seller provides
to the Buyer, on or before the date that is 2 Business Days before Completion,
a Variation Notice.
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9.3

9.4

9.5

9.6

9.7

Buyer not required to withhold

The Buyer acknowledges and agrees that, subject to receipt by the Buyer of a
Variation Notice in accordance with clause 9.2, it will not make any withholding
under subdivision 14-D of Schedule 1 of the TAA from the Purchase Price
payable on Completion to the Seller.

Buyer entitled to withhold

If the Buyer is required to pay an amount to the Commissioner under section
14-200:

(@) the Buyer is entitled to withhold from the Purchase Price payable on
Completion an amount equal to the Withholding Amount;

(b)  on the payment of the Withholding Amount to the Commissioner, the
Buyer is discharged from all liability to pay an amount equal to the
Withholding Amount to the Seller;

(c) the Buyer is required to pay the Withholding Amount that has been
withheld from the Purchase Price payable to the Commissioner within
the time frame specified in section 14-200(2).

If the Seller has received a natification by the Commissioner under section 14-
235 for a variation of withholding tax that is more than nil but less than 15%,
the Seller must provide the notice to the Buyer at least 5 Business Days before
Completion.

Purchaser Payment Notification Form

If the Buyer considers (acting reasonably) that it is entitled to withhold an
amount under clause 9.4(c), the Buyer must:

(@) lodge the Purchaser Payment Notification Form for the acquisition of the
Sale Securities and with the Commissioner 1 Business Day after receipt
of the variation notice as notified by the Commissioner under section 14-
235; and

(b) give the Seller a copy of:

(i)  the Purchaser Payment Notification Form lodged by the Buyer with
the Commissioner, within 1 Business Day after the Buyer lodges
the form; and

(i)  any response from the Commissioner to the Purchaser Payment
Notification Form, within 1 Business Day after the Buyer receives
the response.

Buyer to provide receipt for Withholding Amount

At Completion, the Buyer must give to the Seller a copy of a receipt showing
that the relevant Withholding Amount has been paid to the Commissioner
before Completion.

Interpretation

For the purposes of this clause 9, all section references are to those provisions
of Schedule 1 to the TAA.
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10
10.1

10.2

10.3

10.4

10.5

10.6

GST

Construction
In this clause 10:

(@) unless there is a contrary indication, words and expressions which are
not defined in this document but which have a defined meaning in the
GST Law have the same meaning as in the GST Law;

(b) references to GST payable and input tax credit entitlements include:

0] notional GST payable by, and notional input tax credit entitlements
of the Commonwealth, a State or a Territory (including a
government, government body, authority, agency or instrumentality
of the Commonwealth, a State or a Territory); and

(i)  GST payable by, and the input tax credit entitlements of, the
representative member of a GST group of which the entity is a
member.

Consideration GST exclusive

Unless otherwise expressly stated, all consideration, whether monetary or non-
monetary, payable or to be provided under or in connection with this document
is exclusive of GST (GST-exclusive Consideration).

Payment of GST
If GST is payable on any supply made by:

(@) aparty;or

(b) an entity that is taken under the GST Law to make the supply by reason
of the capacity in which the party acts,

(Supplier) under or in connection with this document, the recipient of the
supply, or the party providing the consideration for the supply, must pay to the
Supplier an amount equal to the GST payable on the supply.

Timing of GST payment
The amount referred to in clause 10.3 must be paid in addition to and at the

same time and in the same manner (without any set-off or deduction) that the
GST-exclusive Consideration for the supply is payable or to be provided.

Invoice

The Supplier must deliver a tax invoice or an adjustment note to the recipient of
a taxable supply before the Supplier is entitled to payment of an amount under
clause 10.3.

Adjustment event

If an adjustment event arises in respect of a supply made by a Supplier under
or in connection with this document, any amount that is payable under clause
10.3 will be calculated or recalculated to reflect the adjustment event and a
payment will be made by the recipient to the Supplier or by the Supplier to the
recipient as the case requires.
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10.7 Reimbursements

(&) Where a party is required under or in connection with this document to
pay for, reimburse or contribute to any expense, loss, liability or outgoing
suffered or incurred by another party or indemnity another party in
relation to such an expense, loss, liability or outgoing (Reimbursable
Expense), the amount required to be paid, reimbursed or contributed by
the first party will be reduced by the amount of any input tax credits to
which the other party is entitled in respect of the Reimbursable Expense.

(b) This clause 10.7 does not limit the application of clause 10.3, if
appropriate, to the Reimbursable Expense as reduced in accordance
with clause 10.7(a).

11 Notices
11.1 Notices

(@ A notice, consent or other communication under this document is only
effective if it is in writing, in English and addressed as set out in this
clause.

(b) Each communication under or in connection with this document is
regarded as received by the addressee:

0] in the case of domestic prepaid post, on the third Business Day
after posting;

(i)  inthe case of international prepaid post, on the seventh Business
Day after posting by airmail;

(i)  in the case of emalil, at the time sent (as recorded on the device
from which the sender sent the email), unless the sender receives
an automated message that the email has not been delivered; and

(iv) in the case of personal delivery, on delivery,

in each case unless the communication would be taken to be received
on a day that is not a Business Day or after 5.00pm on a Business Day,
in which case it is regarded as received at 9.00am on the next Business
Day.

11.2 Notice details

For the purposes of this clause 11.2, a party’s address is that set out below,
unless the party has notified updated notice details to the other party:

Seller
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12
12.1

12.2

12.3

12.4

12.5

12.6

Buyer

Miscellaneous

Variation and waiver

A provision of this document or right created under it, may not be waived or
varied except in writing and signed by the party or parties to be bound.

Termination

This document may not be terminated or rescinded for any reason except in
accordance with clause 3.3.

Costs and duty

(&) Subject to clause 12.3(b), each party must bear its own costs arising out
of the negotiation, preparation and execution of this document.

(b)  The Buyer is liable for all Duty payable on this document or the transfer
of the Sale Securities contemplated by this document.

No merger

The rights and obligations of the parties do not merge on the completion of any
transactions contemplated by or in connection with this document. They
survive the execution and delivery of any assignment or other document
entered into for the purpose of implementing a transaction.

Assignment

Neither party can assign, charge, encumber or otherwise deal with any rights
or obligations under this document, or attempt, or purport to do so, without the
prior written consent of the other party.

Further steps

Each party must do anything (including executing and delivering further deeds,
agreements, assignments and instruments of transfer or other documents, and
taking such other actions as may be reasonably requested by the other party,
whether before or after Completion), without additional consideration,
necessary to give full effect to this document and the transactions
contemplated by or in connection with it.
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12.7

12.8

12.9

12.10

12.11

12.12

12.13

12.14

Construction

No rule of construction applies to the disadvantage of a party because that
party was responsible for the preparation of, or seeks to rely on, this document
or any part of it.

Entire Agreement

This document constitutes the entire agreement between the parties about its
subject matter and supersedes all previous agreements, understandings and
negotiations on that subject matter.

No Waiver

A failure to exercise or a delay in exercising any right, power or remedy under
this document does not operate 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 document and all related matters including non-contractual matters (to the
extent permitted by law) are governed by the laws of New South Wales,
Australia. In relation to such matters each party irrevocably accepts the non-
exclusive jurisdiction of courts with jurisdiction there and waives any right to
object to the venue on any ground.

Method of payment

Unless otherwise specified in this document, if a party is required to pay an
amount under this document, it must pay the amount on the due date for
payment by direct deposit of immediately available funds to a bank account,
the details of which are notified by the payee at least two Business Days before
the due date for payment.

Payment without withholding or deduction unless required by
Law

The Buyer must pay the Purchase Price and any other payment required under
this document and any related document free of any restriction or condition and
without any withholding or deduction unless required by Law.

Invalidity and enforceability

If any provision of this document is invalid under the law of any jurisdiction the
provision is enforceable in that jurisdiction to the extent that it is not invalid,
whether it is in severable terms or not.

Severability

If any provision of this document offends any law applicable to it and is, as a
consequence, illegal, invalid or unenforceable then:

(@) where the offending provision can be read down so as to give it a valid
and enforceable operation of a partial nature, it must be read down to the
minimum extent necessary to achieve that result; and
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12.15

12.16

12.17

(b) in any other case, the offending provision must be severed from this
document, in which event the remaining provisions of the document
operate as if the severed provision had not been included.

Counterparts

This document may be signed in any number of counterparts and all those
counterparts together make one instrument. Without limiting the foregoing, if
any of the signatures on behalf of one party are on different counterparts or
copies of this document, they are to be taken to be, and have the same effect
as, signatures on the same counterpart and on a single copy of this document.
A party who has executed a counterpart of this document may exchange it with
another party by emailing a pdf (portable document format) copy of the
executed counterpart to that other party.

Capacity of Buyer
The Seller acknowledges that the Buyer will hold any:

(@) ordinary units in CDPT acquired under this document, as trustee for
Terbium Property Trust; and

(b) ordinary shares in CCL acquired under this document, as nominee for
Terbium Corporate Pty Ltd (ACN 688 845 249),

provided that this does not affect the obligation of the Seller to transfer legal
title to the Sale Securities to the Buyer in its personal capacity.

Interpretation

In this document the following rules of interpretation apply unless the contrary
intention appears:

(@) headings are for convenience only and do not affect the interpretation of
this document;

(b) the singular includes the plural and vice versa;
(c) words that are gender neutral or gender specific include each gender;

(d) where a word or phrase is given a particular meaning, other parts of
speech and grammatical forms of that word or phrase have
corresponding meanings;

(e) the words 'such as', 'including’, 'particularly' and similar expressions are
not used as, nor are intended to be, interpreted as words of limitation;

(fH  areference to:

()  apersonincludes a natural person, partnership, joint venture,
government agency, association, corporation or other body
corporate;

(i)  athing (including, but not limited to, a chose in action or other
right) includes a part of that thing;

(i) a party includes its successors and permitted assigns;
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(iv) adocument includes all amendments or supplements to that
document;

(v) aclause, term, party, schedule or attachment is a reference to a
clause or term of, or party, schedule or attachment to this
document;

(vi) this document includes all schedules and attachments to it;

(vii) alaw includes a constitutional provision, treaty, decree,
convention, statute, regulation, ordinance, by-law, judgment, rule
of common law or equity and is a reference to that law as
amended, consolidated or replaced;

(viii) an agreement (other than this document) includes an undertaking,
or legally enforceable arrangement or understanding, whether or
not in writing; and

(ix) amonetary amount is in Australian dollars;

(g) an agreement on the part of two or more persons binds them jointly and
severally;

(h)  when the day on which something must be done is not a Business Day,
that thing must be done on the following Business Day;

0] in determining the time of day, where relevant to this document, the
relevant time of day is:

(i)  for the purposes of giving or receiving notices, the time of day
where a party receiving a notice is located; or

(i)  for any other purpose under this document, the time of day in the
place where the party required to perform an obligation is located:;
and

()] no rule of construction applies to the disadvantage of a party because
that party was responsible for the preparation of this document or any
part of it.
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Execution

Executed as a deed.

By signing below, each person, director, secretary or attorney (as applicable) consents
to electronic execution of this document (in whole or in part), represents that they hold
the position or are the person named with respect to their execution and authorises any
other director, secretary or attorney (as applicable) to produce a copy of this document
bearing their signature for the purpose of signing the copy to complete its execution
under section 127 of the Corporations Act 2001 (Cth) or as otherwise required by law.
The copy of the signature appearing on the copy so executed is to be treated as their
original signature. If withessed by audio visual link, by signing this document the witness
states that they witnessed the signature of the signatory over audio visual link in
accordance with s14G of the Electronic Transactions Act 2000 (NSW).

Signed sealed and delivered )
by Terbium Property Pty Ltd in )
accordance with section 127 of the
Corporations Act 2001 (Cth):
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Signed sealed and delivered )
by ESR Real Estate Investors XXI Pte. )
Ltd in accordance with the laws of its

jurisdiction of incorporation:
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