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T on A 4

Deed made at

Parties The Minister for Planning ABN 38 755 709 681 of Level 34 Governor
Macquarie Tower, 1 Farrer Place, Sydney NSW 2000 ("' Minister®)

Dandaloo Pty Limited as trustee for the Development Trust ABN 42 256
128 029 of 560 New South Head Road, Double Bay, NSW 2028 ("Land Owner"")

Background

Al The Land Owner owns the Land.

B The Land Owner intends to develop the Land.

C. The Land Owner sought a new environmental planning instrument (being the LEP) for the
purposes of, inter alia, amending the Camden Local Environmental Plan No 74 - Harrington
Park.

b, The 2010 LEP has been made and the LEP has been repealed.

L. The Land Owner's proposal for the Land includes the making of Development Applications for

the Development in accordance with the 2010 LEP,

I This deed records a irrevocable offer by the Land Owner (o the Minister (pursuant to clause
2.1{a)), and, from the date the Planning Agreement commences (o operate (pursuant to clause
2.1(b}), constitutes an agreement between the Land Owner and the Minister that the Land
Owner will pay monetary contributions, or provide other material public benefits, or a
combination of them, in connection with the 2010 LEP on the terms and conditions of this
deed.

Operative provisions

1. Definitions and Interpretation

1.1 Definitions

The meaning of capitalised terms and the provisions relating (o the interpretation of this deed
is as follows:

"Act" means the Environmental Planning and Assessimeat Act 1979 (NSW),

"Actoal Area' means the total area {(measured in hectares) of the Land which Development
Consents and any other approvals which may be required under an Environmental Law in
respect of the Land together allow to be developed for Allotments.

"Actual Security Ratio' means at any time, the ratio, expressed as a percentage, of:

(a) the Development Contributions Amount; to

{b) the Value of the Security.

"Agreed Heritage Works Amount'' means the amounts specified in Part A of item 1 of the
table in Schedule 3 and Part B of item | of the table in Schedule 3.

"Agreed RTA Road Works Amount" means the amount specified in item 3 of cobumn 1 of
the table in Schedule 3.

|
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"Agreed Vegetation Conservation Works Amount means the amount specified in item 2
of column 1 of the table in Schedule 3.

"Allotment" means a lot forming part of the Land identified in any Development Application
for subdivision of the whole, or any part, of the Land which [ot is intended to be developed,
subject to development consent and any approval which may be required under any other
Environmentai Law, by construction of a single dwelling house.

"Application" means an application for any Approval.

"Approval' means any approvals, consents, modifications, certificates under Part 4A of the
Act, project or concept plan approvals under Part 3A of the Act, certificates, Construction
Certificates, Occupation Certificates, Complying Development Certificates, permits,
endorsements, licences, conditions or requirements (and any modifications or other variations
to them) which may be required by law for the commencement and carrying out, as applicable,
of the relevant Contribution Works and the Cobbitty Road Works (if the Land Owner and the
Minister agree that the Land Owner must undertake those works pursuant to paragraph 3 of
Schedule 4).

"Assignment and Dealing Terms' means the obligations imposed on the relevant Partics
under, and by virtue of, Schedule 9.

" Authority" means any governmental, semi-governmental, administrative, fiscal or judicial
body, department, commission, authority, tribunal, agency or entity and includes an
"accredited certifier" as that term is defined in the Act.

" Authorised Officer" means, in the case of any Party, a director or secretary or an officer
whose (itle contains the word "manager” or a person performing the functions of any of them,
or any other person appoinied by that Party to act as an Authorised Officer for the purpose of
this deed.

"Bank Bill Rate" means the average bid rate for Bills having a tenor of 90 days as displayed
on the "BBSY" page of the Reuters Monitor System on the day the relevant payment is due
("Due Date'). However, if the average bid rate is not displayed by 10:30 am on the Due Date
orif it is displayed but there is an obvious error in that rate, "Bank Bill Rate" means:

(a) the rate the Minister calculates as the average of the bid rates quoted at
approximately 10:30 am on that day by each of {ive or more institutions chosen by
the Minister which provide rates for display on the "BBSY" page of the Reuters
Monitor System for Biltls of a 90 day tenor which are accepted by that institution
(after excluding the highest and the lowest, or in the case of equality, one of the
highest and one of the lowest bid rates); or

(b) where the Minister is unable to calculate a rate under paragraph (a) because it is
unable 10 obtain the necessary number of quotes, the rate set by the Minister in
good faith at approximately 10:30 am on that day, having regard, to the extent
possibie, to the rates otherwise bid for Bills of a 60 day tenor at or around that time.

The rate calculated or set must be expressed as a percentage rate per annum and be rounded up
to the nearest fourth decimal place.

The Minister may calculate a rate under paragraph {a) or (b) before 11:00 am on the Due Date,
but if the average bid rate appears on the "BBSY" page by 11:00 am and there is no obvious
error in if, the "BBSY" page rate applies as the Bank Bill Rate under this deed despite any
calcuiation by the Minister under paragraph (a) or (b).
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"Bank Guarantee' means an irrevocable and unconditional undertaking by an Australian
bank, and on tetms, acceptable to the Minister, in the Minister's absolute discretion, to pay the
face value of that undertaking on demand.

"Business Day"' means any day on which banks are open for business generally in Sydney,
except for Saturday or Sunday or a day which is a public holiday in Sydney.

"Certificate of Practical Completion" means a certificate issued by the Certifier certifying
Practical Completion of the relevant Contribution Works.

"Certifier" means such person with the appropriate qualifications as is agreed by the Parties.
"Compliance Certificate" means a certificate referred to in section 109C(1)(a) of the Act.

"Cobbitty Road Contribution Amount'' means the amount referred to in item 4 of column 1
of the table in Schedule 3 (subject to indexation as provided for in that item).

"Cobbitty Road Works" means the works to upgrade part of Cobbitty Road the design of
such upgrade works to be:

(a) consistent with the Indicative Cobbitty Road Works Plan; and

(b developed and finalised by the Land Owner in accordance with the Cobbitty Road
Works Agreement.

"Cobbitty Road Works Agreement' means the Works Authorisation Deed - Private

Financing & Construction between Council and the Land Owner dated 1 July 2008 as varied or

amended from time to time, including any variation required by paragraph 3(g) of Schedule 4.

"Complying Development Ceriificate” means a complying development certificate referred
{0 in section 85 of the Act.

"Construction Certificate" means a certificate issued under section 109C(1)h) of the Act.

""Consent Authority'" means, in relation to an Application, the Authority having the function
to determine the Application.

"Centribution Amounts' means the amount set out in item 4 (if the Land Owner does nol — -

elect to carry out the Cobbitty Road Works or the Minister does not approve such election, and
in that case, subject (o indexation as provided for in that item) and item 5 of column 1 of the
table in Schedule 3 as adjusted from time to time in accordance with this Deed. ;
"Contribution Works" means the works described in items 1, 2, 3 and 4 (if the Land Owner
elects to carry out the Cobbitty Road Works and the Minister approves such election) in
column 1 of the table in Schedule 3.

"Costs" means exiernal costs, charges and expenses, including those incurred in connection
with advisers.

"'Costs Difference’ has the meaning given (o that term in paragraph 3(¢i)(ii) of Schedule 4.
"Council"" means Camden Council.
""Council Planning Agreement' means the voluntary planning agreement between the Land

Owner and the Council in respect of, inter alia, the Vegetation Conservation Works dated 22
August 2008,

3
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"Date For Practical Completion'' means:

(a) in respect of a Vegetation Conservation Works Portion, the date on which the Land
Owner requests the Final Land Owner Subdivision Certificate;

(b) in respect of a Heritage Contribution Works Portion, the earlier of the date:

(1) set out in the Heritage Agreement for that Heritage Contribution Works
Portion as the last date by which that Heritage Contribution Works
Portion must be carried out and completed; and

(ii) on which the Land Owner requests the Final Land Owner Subdivision
Certificate; and

(c) in respect of the RTA Road Works, the earlier of the date:

(i) set out in the RTA Road Works Agreement as the last date by which
those road works must be carried out and completed; and

(ii) the date on which the Land Owner requests the Final Land Owner
Subdivision Certificate;

(d) in relation to the Cobbitty Road Works (if the Minister and the Land Owner agree
that those works are to be undertaken pursuant to paragraph 3 of Schedule 4) the
earlier of:

(1) the date set out in the Cobbitty Road Works Agreement as the last date
by which those road works must be carried out and completed; and

(i1) the date on which the Land Owner requests the Final Land Owner
Subdivision Certificate; and

(iii) the date being the 4th anniversary of the date of this Deed.
"DECCW'" means the NSW Department of Environment, Climate Change and Water.

"Deed Poll"" means the deed poll made by the Land Owner for the benefit of the Minister

dated 11 NARL “ll Zotl.

"Default Date' means the date of a Default Notice.

"Default Notice' means a notice given by the Minister to the Land Owner pursuant to
paragraph 1.4 of Schedule 10.

"Department'' means the NSW Department of Planning.

"Development' means the development described in item 3 of Schedule 2.

"Development Application' has the meaning given to that term in the Act.
"Development Consent'' has the meaning given to that term in the Act.

"Development Contributions' means the Contribution Amounts and Contribution Works.

""Development Contributions Amount' means, at any time on and from the date the
Planning Agreement commences operation in accordance with clause 2.1(b), the aggregate of
all amounts specified for each Development Contribution item in column 1 of the table in
Schedule 3 (which amounts (for the purpose of this definition), except to the extent the amount
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of any part of any Contribution Amount has been paid by the Land Owner at the relevant date,
will be as adjusted from time to time in accordance with the provisions of this Deed), less:

{a) the amount of any part of any Contribution Amounts already paid to the Minister,
(M either:
{i) the amount determined by the Minister from time to time, acting

reasonably, taking into account any material provided to the Minister by
the Land Owner for this purpose, as the amount by which the amount
referred to in item 1 of colomn 1 of Schedule 3 (as adjusted from time to
time in accordance with the provisions of this Deed) exceeds the costs
still to be expended to achieve Practical Completion of each Heritage
Contribution Works Portion at that time; or

{11) where Practical Completion of a Heritage Contribution Works Portion is
achieved, the Agreed Heritage Works Amount relevant to that Heritage
Contribution Works Portion;

() if Practical Completion of the Vegetation Conservation Works Portion described in
the Eastern Precinct Vegetation CMP has been achieved, 60% of the Agreed
Vegetation Conservation Works Amount, or if Practical Completion of the
Vegetation Conservation Works described in the Western Precinct Vegetation CMP
has been achieved, 40% of the Agreed Vegetation Conservation Works Amount and
if Practical Completion of the Vegetation Conservation Works has been achieved,
100% of the Agreed Vegetation Conservation Works Amount;

(d) if Practical Completion of the RTA Road Works has been achieved, the Agreed
RTA Road Works Amount (as adjusted from time (0 time in accordance with the
provisions of this Deed); and

(e) if Practical Completion of the Cobbitty Road Works has been achieved, the
Cobbitty Road Contribuiion Amount {as adjusted from time to time in accordance
with the provisions of this Deed).

"BDevelopment Contributions Procedures' means the development contribution procedures
set out in Schedule 4 of this Deed.

"Development Contributions Schedule" means Schedule 3 of this Deed.

"Development Contributions Timetable' means the timetable and milestones for each
Development Contribution described in the table in Schedule S of this Deed.

"DG Certificate' means, in respect of a Development Consent for subdivision, the certificate
to be provided by the Director-General to Council as contemplated by section 6.1(2) of the
2010 LEP.

"Dispute Resolution Procedures' means the procedures imposed on the relevant Parties
under Schedule 7.

"Director-General” means the Director-General from time to time of the Department.
"Hastern Precinct" has the meaning given to that term in Schedule 2,

"Eastern Precinct Vegetation CMP" means the document entitled "Harrington Grove Hast
Conservation Management Plan & Bushfire Management Plan"(Project No. 082-003) prepared

5
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by Eco Logical Australia and dated August 2007,
"Encumbrance', in velation (o any land, means any:

{a) security for the payment of money or performance of obligations, including a
mortgage, charge, lien, pledge, trust, power or title retention; or

(b) right, interest or arrangement which has the effect of giving another person a
preference, priority or advantage over creditors including any right of set-off; or

(c) right that a person (other than the owner) has to remove something from land
(known as a profif a prendre), easement, public right of way, restrictive or positive

covenant, lease, or licence to use or occupy; or

{d) third party right or interest or any right arising as a consequence of the enforcement
of a judgment,

or any agreement to create any of them or allow them to exist, in respect of that land.

"Envirenmental Law'' means Commonwealth or NSW legislation relating to the
environment and includes the Act and the Environment Protection and Biodiversity
Conservation Act 1999 (Cth).

An "Event of Default' occurs:

{a) immediately upon an Insolvency Event occurring in respect of the Land Owner; or
(b) immediately upon a breach of paragraph 1.2 of Schedule 9, or
(c) when the Land Owner receives a notice from the Minister under paragraph 1.4 of

Schedule 10.

Lxplanaior ote' means the explanatory nofe in relation Qe anning Agrecmen [, 48
"Explanatory Note" th planatory not lation to the Pl g Ag {
required ause 258 of the Regulation, and attached as Annexure C (o this Deed.

1by Ci 25F of the Regulat d attached as A C (o this Deed

"Final Completion'' means, in refation to the Cobbitty Road Works (if the Minister and the
Eand Owner agree that those works are to be undertaken pursuant to paragraph 3 of Schedule
4), the point of time af which those works are finally complete in accordance with clause 6.4 of
the Cobbitty Road Works Agreement.

"Fial Land Owner Subdivision Certificate’ means the Subdivision Certificate which
relates to the last remaining part of the Land to be subdivided into one or more Allotments (as
notified by the Land Owner to the Minister).

"Gazettal Date' means the date of gazettal of the LEP, being 14 September 2007,

"GST Act' means the A New Tax System {Goods and Services Tax) Act 1999 (Cih).

"Heritage Agreement' means:

{a) in respect of the Heritage Contribution Works Portion referred to in paragraph (a) of
the definition for that term, the document entitled ‘Oriefton Heritage Agreement’
between The Minister for Planning responsible for Administration of the Heritage

Act 1977 (NSW) and the Land Owner dated 25 March 2010; and

{b) 1 respect of the Heritage Contribution Works Portion referred to tn paragraph {b)
of the definition for that term, the document entitled 'Harrington Park Heritage

3
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Agreement' between The Minister for Planning responsible for Administration of
the Heritage Act 1977 (NSW) and the Land Owner dated 25 March 2010,

"Heritage Contribution Works" means the Heritage Contribution Works Portions.
"Heritage Contribution Works Portion" means cach of the works relating to:

(a) the restoration of that Heritage Homestead known as ‘Orielton’ which is the subject
of a Heritage Agreement; and

{b) the restoration of that Heritage Homestead known as 'Harrington Park’ which is the
subject of a Heritage Agreement.

"Heritage Homestead'" means, as the context relevantly permits, either or both of the
following two items listed on the NSW State Heritage Register:

{a) Orielton: NSW State Heritage Register No. 1693 of New South Wales, as described
on page 11953 of Government Gazette No. 191, 22 December 2006; and

(b) Harrington Park: NSW State Heritage Register No. 1773 of New South Wales, as
described on page 11953 of Government Gazette No. 191, 22 December 2006,

"Indicative Cobbitty Road Works Plan" means the plan showing the proposed design of the
upgrade works to part of Cobbitty Road as attached to this Deed at Annexure B.

"Insolvency Event'' means:

(a) a ""controller” (as defined in section 9 of the Corporations Act 2001 (Cth)), trustee,
administrator or similar officer is appointed in respect of a person or any asset of a
person;

(b a liquidator or provisional liquidator is appointed in respect of a corporation;

(c) any application {not being an application withdrawn or dismissed within 7 days or

such longer period agreed in writing between the Parties) is made 0 a court for an
order, or an order is made, or a meeting is convened, or a resolution s passed, for
the purpose of:

{i) appointing a person referred to in paragraphs {a) or (5) other than under a
solvent scheme of arrangement pursuant o Part 5.1 of the Corporations
Act 2001 (Cth);

(i1) winding up a corporation; or
(111} proposing or implementing a scheme of arrangement;
(d) any event or conduct occurs which would enable a court to grant a petition, or an

order 1s made, for the bankruptcy of an individual or his estate under any
Insolvency Provision,

{e) a moratorium of any debts of a person, a personal insolvency agreement or any
other assignment, composition or arrangement (formal or informal) with a person's
creditors, or any similar proceeding or arrangement by which the assets of a person
are subjected conditionally or unconditionally to the control of that person's
creditors or a trustee, ts ordered, declared, or agreed to, or is applied for and the
application is not withdrawn or dismissed within 7 days or such longer period
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agreed in writing between the Parties;

(f) a person becomes, or admits in writing that it is, or is declared to be, or is taken
under any applicable law to be, insolvent or unable to pay its debts; or

(g any wrif of execution, garnishee order, mareva injunction or similar order,
attachment, distress or other process is made, levied or issued against or in relation
to any asset of a person,

"Insolvency Provision' means any law relating to insolvency, sequestration, liquidation or

bankrupicy (including any law relating to the avoidance of conveyances in fraud of creditors or

of preferences, and any law under which a liquidator or trustee in bankruptcy may set aside or

avoid iransactions}), and any provision of any agreement, arrangementi or scheme, formal or

informal, relating to the administration of any of the assets of any person.

"Land" means the land described in paragraph | of Schedule 2.

"FLand Owner" means the party described as such in the section of this Deed headed
"Parties".

"Law' means:
(a) the common law including principles of equity; and

(b) the requirements of all statutes, rules, ordinances, codes, regulations, proclamations,
by-laws or consents by an Authority,

presently appiying or as they may apply in the future.

"Legislation' means any statute, rule, ordinance, code, regulation, prociamation, by-law or
consent by an Authority.

2000 LEP" means Camden Local Environmental Plan 2010,

"LEP" means Camden Local Environmental Plan No 138, a copy of which is attached to this
Deed at Annexure A.

"LEP 74" means Camden Local Environmental Plan No 74 - Harrington Park.

"Minister” means the party described as such in the section of this Deed headed "Parties™.
"Mortgage' means the Real Property Act mortgage over the Morigaged Land granted by the
Land Owner i favour of the Minister dated 10 September 2007 registered number ADS71570
as varied by the Variation of Mortgage.

"Mortgaged Land" means the whole of the land comprised in Lot 6 in Deposited Plan
270613, Lot 7 in Deposited Plan 270613 and Lot 8 in Deposited Plan 1132349 as is reduced
from time to ime in accordance with this Deed.

"Oecupation Certificate’ means a certificate referred to in section 109C(1)(c) of the Act and
which may be interim or final as provided for in section 109C(2) of the Act,

"Party'' means a party to this Deed, including their respective successors and assigns.

"Planning Agreement'' means this Deed as and when it becomes operative as a planning
agreement under and by virtue of clause 2.1(h).
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"Practical Completion' means:

(a) in relation to any Vegetation Conservation Works Portion, the point of time at
which completion of those works pursuant to the Vegetation Conservation
Management Plan which refates to that Vegetation Conservation Works Portion
occurs in accordance with that agreement and the Council Planning Agreement;

{b) in relation to any Heritage Contribution Works Portion, the point of time at which
completion of those works pursuant to the Heritage Agreement which relates to that
Heritage Contribution Works Portion occurs in accordance with those agreements;
and

©) in relation to the RTA Road Works, the point of time at which completion of those
works pursuant to the RTA Road Works Agreement occurs in accordance with that
agreement; and

(d) in relation to the Cobbitty Road Works (if the Minister and the Land Owner agree
that those works must be undertaken pursuant to paragraph 3 of Schedule 4), the
point of time at which the completion of those works pursuant to the Cobbitty Road
Works Agreement occurs in accordance with that agreement,

"Proposed Area" means 195,61 hectares.

"Propesed Development Timetable" means the Development timetable proposed {as at the
date the Land Owner signs this Deed) by the Land Owner (acting reasonably) which comprises
Annexure D.

"Real Property Act' means the Real Property Act 1900 (NSW).

"Register" means the Torrens title register maintained under the Real Property Act.
"Regulation" means the Environmental Planning and Assessment Regulation 2000 (NSW).
"Required Security Ratie” means 80%.

""Residual Allotment' means any part of the Land which does not comprise an Allotment.
"Residual Valne" means the value of the Mortgaged Land (as determined in accordance with
Schedule 8}, from time to time, taking into account any proposed partial release of Mortgage
referred to in paragraph 1.4 of Scheduie 8.

"Review or Replacement Procedures' means the procedures set out in Schedule 6.

"RTA™ means the Roads & Traffic Authority of New South Wales.

"RTA Road Contribution' means the contribution described in item 3 of the table in
Schedule 3.

"RTA Road Works" means the works contemplated under item 3 of column 2 of the table in
Schedule 3.

"RTA Road Works Agreement'' means the signed works authorisation deed between the
RTA and the Land Owner dated Tuly 2007 which governs the carrying out of the RTA Road
Waorks.

""Security" means the Mortgage and any other security (such as a Bank Guarantee) provided
by the Land Owner to the Minister (o secure the Land Owner's obligations to the Minister
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under this Deed.

"Security Arrangements'' means those security arrangements set out in Schedule 8.
"State'' means the State of New South Wales.

"Subdivision Certificate" means a certificate issued under section 109C(1)d) of the Act.

"“Iransaction Document" means this Deed, the Mortgage, the Heritage Agreements, the RTA
Road Works Agreement, the Council Planning Agreement (to the extent that agreement relates
to the Land Owner carrying out or procuring the carrying out of, the design and construction of
the Vegetation Conservation Works) and (if the Minister and the Land Owner agree that the
Cobbitty Road Works are to be undertaken pursuant to paragraph 3 of Schedule 4) the
Cobbitty Road Works Agreement) and any document which the Minister and the Land Owner
acknowledge in writing o be a Transaction Document.

A "Trigger Event" occurs ift

(a) the Land Owaer defaults in complying with any provision of any Transaction
Document which:

{i) requires the payment of money or the carrying out of works; or
{ii) requires the Land Owner not to sell, transfer or dispose the whole of the

Land or a Residual Allotment; or

{b) a judgment, order or Encumbrance in an amount in excess of $1,000,000 is
enforced against any property of the Land Owner.

"Frigger Notice" means a notice given by the Minister under paragraph 1.3 of Schedule 10.

"Trust Peed” means the Deed of Settlement dated 11 June 1992 between Lee Thomas as
Settlor and the Land Owner as Trustee.

"Valuation Brief' means, for the purpose of paragraph 1.3 of Schedule 8, the set of
guidelines to be followed in assessing the value of the Morigaged Land assuming a sale:

{a) between a willing, but not anxious, buyer and sel {er;-

(1 on an arm's-tength transaction;

(c) effected after proper marketing, and

{d) wherein the parties had each acted knowledgeably, prudently, and without
compulsion.

"Value of the Security" from time to time means the aggregate of:

(a) the value of the Mortgaged Land, which may be:
OE
(1) agreed between the parties from time o time; or
(ii) determined from time to time in accordance with paragraph 1.3 of

Schedule 8); and
{b) the face value of any Bank Guarantee provided by:

(0 the Land Owner to the Minister in order to secure the Land Owner's
10
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obligations under this Deed; or

(11) the Land Owner to the RTA. in accordance with the RTA Road Works
Agreement where the RTA notifies the Minister that the Land Owner hag
provided it with a bank guarantee (and including details of that bank
guarantee, including the face value and expiry date of that bank
guarantee) pursuant to the RTA Road Works Agreement (and including
notification of any reduction in the face value of that bank guarantee or
return of that bank guarantee to the Land Owner).

"Valuer™ means a valuer who is a full member of the Australian Property Instituie (NSW
Division) with not less than 10 years of active engagement and experience in valuing
properties which are used for purposes similar to the purpose for which the land the subject of
the valuation is {0 be proposed to be used.

"Variation of Mortgage' means the Real Property Act variation of mortgage over the

Mortgaged Land between the Land Owner and the Minister dated on or around the date that

the Land Owner sigos the Deed Poll.

"Vegetation Conservation Management Plan" means each of (where applicable):

(a) document entitled the "Harrington Park Stage 2/ Mater Dei Conservation
Management Strategy” (Project No. 61-02} prepared by Eco Logical Australia and
dated December 2005 to the extent that that document applies to the Land, and

{b) the Bastern Precinct Vegetation CMP; and

(c) the Western Precinet Vegetation CMP.

"Vegetation Conservation Works' means the Vegetation Conservation Works in respect of
the Land which are identified by the Vegetation Conservation Management Plan.

"Vegetation Conservation Works Portion' means:

(a) the Vegetation Conservation Works described in the Eastern Precinct Vegetation
CMP; or

(h) Vegetation Conservation Works described in the Western Precinct Vegetation
CMP,

as the case may be,

"Vegetation Conservation Works Program'' means program for the carrying out of the
Vegetation Conservation Works as identified by the Vegetation Conservation Management
Plan.

"Western Precinet' has the meaning given to that term in Schedule 2.
gg
"Western Precinct Vegetation CMP" means the docament entitled "Harrington Grove West

Conservation Management Plan & Bushfire Management Plan"(Project No. 082-003) prepared
by Eco Logical Australia and dated August 2007,

i
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1.2 interpretation

In this Deed:

(a)

headings are for convenience only and do not affect interpretation;

and unless the context indicates a contrary intention:

(b)

©

(d)

(e)

()

(i}

@
(9
0

if more than one person is identified as the Minister, that expression refers to them,
and the obligations of the Minister under this Deed bind them, jointly and severally;

"person” includes an individual, the estate of an individual, a corporation, an
authority, an association or a joint venture (whether incorporated or
utincorporated), a partiership and a truse;

a reference to a party includes that party's executors, administrators, successors and
permitted assigns, including persons taking by way of novation;

a reference to a document (including this Deed) is to that document as varied,
novated, ratified or replaced from time to time;

a reference to a statute includes its delegated legislation and a reference to a statute
or delegated legislation or a provision of either includes consolidations,

amendments, re enactments and replacements;

a word tmporting the singular includes the plural (and vice versa), and a word
indicating a gender includes every other gender,

a reference to a party, clause, schedule, exhibit, attachment or annexure is a
reference to a party, clause, schedule, exhibit, attactiment or annexure to or of this
Deed, and a reference to this Deed includes all schedules, exhibits, attachments and
annexures 1o it;

if a word or phrase is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning,;

"includes" in any form is not a word of limitation;
areference to "'$" or "dollar™ is to Australian currency; and

the Schedules, Exhibits and Annexures form part of this Deed.

2. Status of this Deed

2.1 Commencement of Planning Agreement and Deed Poll
{a) This Deed applies to the Development.
(b) Subject to clause 2.1{¢), until the Planning Agreement operates pursuant (o
clause 2.1(b), this Deed constitutes an irrevocable offer to the Minister from the
Land Owner to enter info the Planning Agreement.
(¢ Subject to clause 2.1(d), the Planning Agreement opu aies, and becomes legally

12
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binding on both parties if, and only if:

(i) each of the following occurs:



(d)

(e}

(£)

A. Development Consent is granted to any part of the
Development;

B. public notice of the granting of that Development Consent has
been given in accordance with section 101 of the Act and the
regulations to which it refers; and

C. 3 months have elapsed since the date on which that public
notice was given;

(ii) any Class 4 actions fodged within the relevant three month appeal period
referred to in section 101 of the Act by any person (other than any
person acting for or on behalf of the Land Owner or any person acting at
the direction of the Land Owner in respect of that action) in respect of
the validity of that Development Consent have been finally determined,

(iii) the carrying out of any part of the Development is subject to a condition
of that Development Consent imposed vader section 931(3) of the Act
requiring this Planning Agrcement to be entered into, provided always
that if that Development Consent does not contain such a condition, the
Minister is nevertheless entitled to accept the ircevocable offer
constituted by this Deed from the Land Owner to enter into the Planning
Agreement in the manner contemplated by clause 2.1(¢)(iv); and

(iv) this Planning Agreement is enfered into as required by clause 25C(1) of
the Regulation and the Minister dates this Deed the date of his execution
of this Deed under this clause,

and then on and from the date on which the latest in time of the events identified in
(i) fo (iv) above occurs.

The parties may, before the date of commencement of operation of the Planning
Agreement pursuant (o clause 2.1(b), agree in writing that either or both of clause
2.1(c)(@) and clause 2.1(c)(ii) do not apply, and any such agreement between the
parties will have effect accordingly.

The Minister must notify the Land Owner immediately after the Minister executes
this Deed and promptly provide the Land Owner with the Deed as executed by the
Minister.

Notwithstanding clauses 2.1(a), 2.1(b) and 2.1(d} above, upon execution of this
Deed by the Land Owner, this Deed will operate, in relation to paragraph 1.1 of
Schedule 8 and Schedule 9, as a deed poll and the provisions of paragraph 1.1 of
Schedule 8 and Schedule 9 will be binding on the Land Owner, and will be taken to
be given for the benefit of the Minister, notwithstanding the fact that the Minister
has not signed this Deed.

2.2 Status of offer

The amendments to this Deed which are made by the Deed Poll are taken to have effect on and
from the date on which the Minister signs this Deed,

3. Planning Agreement under the Act

This Deed constitutes a planning agreement within the meaning of section 93F of the Act,

13
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4. Application of this Deed

This Deed applies {o:

{a) the Land; and
(b} the Development.
5. Development Contributions

The Land Owner will provide, or procure the provision of, the Development Contributions in
accordance with:

{(a) the Approvals in relation to the Contribution Works and the Cobbiity Road Works
(if the Land Owner and the Minister agree that the Land Owner must undertake
those works pursuant to paragraph 3 of Schedule 4);

{h) the Development Contributions Schedule;

(c) the Development Contribution Procedures;

{d) the Development Contributions Timetable; and

{e) this Deed.

6. No warranty, representation or obligation

The Parties agree that:

(a) the Minister acknowledges to the Land Owner that it is the Minister's present
intention that the Contribution Amounts will be made available for use or
expenditure for the purposes set out int the column 2 of the table in Schedule 3; and

M) to the extent that a Contribution Amount may be expressly or impliedly intended to
be applied for a particular use {whether in this Deed or elsewhere), the Land Owner
acknowledges and agrees that
(1) the Minister has not made any warranty or representation that the

Contribution Amount must, or will, be used or expended for a particular
purpose;
(it) the Minister has no obligation to use or expend a Contribution Amount
for a particular purpose; and
{iii) the Minister does not have any obligation to monitor or follow-up the
use or expenditure of a Contribution Amount including where the
Minister transfers a Contribution Amount to any other Authority or
person.
7. Security and enforcement
7.1 Security

The Land Owner has agreed {o provide security to the Minister for performance of the Land
Owner's obligations under this Deed on the terms and conditions of the Security

14
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Arrangements,

7.2 Enforcement

(a) This Deed may be enforced by either Party in any court of competent jurisdiction.

(b) The Land Owner covenants with the Minister that the Land Owner will not rescind
or terminate this Deed or make a claim that this Deed is void, voidable, illegal or
unenforceable because a condition in a Development Consent requires the Land
Owner to enter into this Planning Agreement.

{c) The Land Owner indemnifies the Minister against any liability, foss, claim,
damages, costs and expenses (including legal fees, costs and disbursements on the
higher of a full indemnity basis and a solicitor and own client basis, determined
without taxation, assessment or similar process) arising from or incurred in
connection with the Land Owner's breach of any of its obligations under clause
7.2(b).

(d) This indemnity is a continuing obligation, separate and independent from the Land
Owner's other obligations and survives completion, rescission or termination of this
Deed.

(e) It is not necessary for the Minister to incur expense or to make any payment before
enforeing this indemnity.

() The Land Owner must pay on demand any amount it must pay under this
indemnity.

7.3 No prevention o enforcement

For the avoidance of doubt, nothing in this Deed prevents:

(a) a Party from bringing proceedings in any court to enforce any aspect of this
Planning Agrecment or any matter to which this Deed relates;

{b) the Minister from exercising any function under any Legislation, including the Act,
or any other Act or law relating to the enforcement of any aspect of this Deed or
any matter to which this Deed relates; or

(c) without limiting clause 7.2(b), the Land Owner from exercising any right under any
Law (including the Act or any other Legisiation) relating to the enforcement of any
aspect of this Peed or any matter to which this Deed relates.

8. Application of s94, s94A and s94EF of the Act {o the

Development

8.1 Application of sections 94, 94A and 94EF of the Act
The apptication of sections 94, 94A and 94LEF of the Act are excluded 1o the extent stated in
Schedule 1.

8.2 Benefits under this Deed

1f this Deed does not exclude the application of section 94 to the Land or the Development,

then the Development Contributions to be provided by the Land Owner under this Deed, must

be taken inte consideration in determining a development contribution under section 94 as set
15
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out in Schedule 1.

9.2

Interests in the Land

Ownership

The Land Owner represents and warrants to the Minister that it is the legal owner of the Land
and holds the Land in its capacity as trustee for The Development Trust.

Hegistration of this Planning Agreement

{a) The Minister has agreed, at the Land Owner's request, not to require the registration
of the Planning Agreement entered into pursuant to clause 2.1(b).

(b) The Land Owner represents and warrants to the Minister that it is the registered
proprietor of the Land in its capacity as trustee for The Development Trust,

10.

Review or Replacement of this Deed

The Parties agree that this Deed will be reviewed or modified in the circamstances specified
in, and in accordance with, the Review or Replacement Procedures.

11.

Dispute Resolution

The Parties agree that any disputes under or in relation to this Deed will be resolved in
accordance with the Dispute Resolution Procedures.

12.
i2.1

12.2

16

GST

Interpretation

(a) Except where the context suggests otherwise, terms used in this clanse 12 have the
meanings piven to those terms by the A New Tax System (Goodys and Services Tux)
Act 1999 {as amended from time to time).

(b) In this clanse 12, "monetary consideration” means any consideration expressed as
an amoun{ of money, "non-monetary consideration” means any consideration that
is not monetary consideration, and "non taxable supply'' means a sapply that is
not a taxable supply.

{c) Any part of a supply that is treated as a separate supply for GST purposes
(including attributing GST payable to tax periods} will be treated as a separate
supply for the purposes of this clause 12.

) Areference to something done (including a supply made) by a party includes a
reference to something done by any entity through which that party acts.

Reimbursemenis

Any payment or reimbursement required to be made under this Deed that is calcalated by
reference to a cost, expense, or other amount paid or incurred will be limited to the total cost,
expense or amount fess the amount of any input tax credit to which an entity is entitled for the
acquisition to which the cost, expense or amount relates.
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12.3 Additional amount of GST payable

Subject to clause 2.5, if GST becomes payable on any supply made by a party (""Supplier')
under or in connection with this Deed:

(a)

(b)

(c)

any amount payable or consideration {o be provided under any provision of this
Deed (other than this clause 12}, for that supply is exclusive of GST;

any party (""Recipient") that is required to provide consideration to the Supplier for
that supply must pay an additional amount to the Supplier equal to the amount of
the GST payabie on that supply ("GST Amount''), and:

(i) where that GST Amount is payable by the Minister, the GST Amount
will be limited to the amount of the input tax credit (if any) to which the
Minister (or the representative member of any GST group of which the
Minister, in any capacity, is a member) is entitled in relation to the
Minister's acquisition of that supply and is payable within 5 Business
Days after the Minister (or the representative member of any GST group
of which the Minister, in any capacity, is a member) has received the
benefit of that input tax credit; and

{ii) in any other case, the GST Amount is payable at the same time as any
other consideration is to be first provided for that supply; and

the Supplier must provide a tax invoice to the Recipient for that supply, no later
than the time at which the GST Amount for that supply s to be paid in accordance
with clause 12.3(b).

12.4 Variation

(a)

(b)

If the GST Amount properly payable in relation to a supply {as determined in
accordance with clause 12.3 and clause 12.53, varies from the additional amount
paid by the Recipient under clause 12.3, then the Supplier will provide a
corresponding refund or credit to, or will be entitled to receive the amount of that
vartation {rom, the Recipient. Any payment, credit or refund under this clause
12.4(a} is deemed to be a payment, credit or refund of the GST Amount payable
under clause [2.3.

The Supplier must issue an adjustment note fo the Recipient in respect of any
adjustment event occurring in relation to a supply made under or in connection with
this Deed as soon as reasonably practicable after the Supplier becomes aware of the
adjustment cvent.

12.5 Exchange of non-monetary consideration

(a)

17
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To the extent that the consideration provided for the Supplier's taxable supply to
which clause 12.3 applies is a taxable supply made by the Recipient (the
"Recipient Supply'), the GST Amount that would be otherwise be payable by the
Recipient to the Supplier in accordance with clause 12.3 shall:

(i) if the Supplier is the Minister, be reduced by the amount of the input tax
credit (if any) to which the Minister (or the representative member of
any GST group of which the Minister, in any capacity, is a member) is
entitied in refation to the Minister's acquisition of the Recipient Supply:
and



(b)

(ii) in any other case, be reduced by the amount of GST payable by the
Recipient on the Recipient Supply.

The Recipienl must issue o the Supplier an invoice for any Recipient Supply on or
before the time at which the Recipient must pay the GST Amount in accordance
with clause 2.3 (or the time at which such GST Amount would have been payable
in accordance with clause 12.3 but for the operation of clause 12.5(a}).

12.6 No merger

This clause will not merge on completion or termination of the Deed.

13. Overdue payments

{a)

(b

The Land Owner agrees to pay the Minister interest on any amount payable by it
under this Deed from when it becomes due for payment, during the period that it
remains unpaid, on demand or at times determined by the Minister, calculated on
daily balances. The rate to be applied to each daily balance is the rate 2% per
annum above the Bank Bill Rate.

Interest which is not paid when due for payment may be capitalised by the Minister
at intervals which the Minister determines from time to time or, if no determination
is made, then on the first day of each month. Inferest is payable on capitalised
interest af the rate and in the manner referred (o in this claase 13,

The Land Owner's obligation to pay the outstanding amount on the date it becomes
due for payment is not affected by any other provision of this Deed.

If a liability under this Deed becomes merged in a judgment or ovder, then the Land
Owner agrees to pay interest to the Minister on the amount of that liability as an
independent obligation. This interest accrues {rom the date the liability becomes
diee for payment both before and after the judgment or order until it is paid, at a rate
that is the higher of the rate payable under the judgment or order and the rate
referred to in this clause {3,

14. Release and indemnity

(a)

(k)

18
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The Land Owner agrees that the obligation to provide the Development
Contributions is at the risk of the Land Owner. Except for the Excluded Risks, the
Land Owner releases the Minister from any claim, liability or Joss arising from, and
Costs incurred tn connection with, the Land Owner's obligation to provide the
Bevelopment Contributions.

Except for the Excluded Risks, the Land Owner indemnifies the Minister against all
liabilities or loss arising from, and any Costs incurred in connection with, the
Minister enforcing the Land Owner's obligation to provide the Development
Contributions in accordance with this Deed.

The indemnity in clause 14(b) is a continuing obligation, independent of the Land
Owner’s other obligations under this Deed and continues after this Deed ends.

in this clause 14, "Excluded Risks" means loss, liability and Costs incurred or
suffered by the Minister arising from:

(1) the impaosition of GST (including losses or Costs arising due to the



timing of a GST liability);

(ii) the negligence, non-compliance with Law, error or omission of the
Minister or the Minister's employees, agents, advisors or contractors; and

(1ii) any appeal or legal challenge to the validity of any Approval or
environmental planning instrument brought or commenced by a person
other than the Land Owner (and other than any person acting for or on
behalf of the Land Owner or any person acting at the direction of the
Land Owner in respect of that appeal or legal challenge).

15. Explanatory Note
(a) The Explanatory Note must not be used €0 assist in construing this Deed.

(b) The Minister agrees to give a copy of the Explanatory Note to Council when a copy
of this Deed is given to Council under section 93G(4) of the Act.

16. Effect of Schedulised terms and conditions

The Parties agree to comply with the terms and conditions contained in the Schedules as if
those rights and obligations where expressly set out in full in the operative parts of this Deed.

17. General provisions

The Parties agree to the miscelianeous and general provisions set out in Schedule 12,
o)

Executed as 2 Deed.
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Schedule 1 - Section 93F Reguirements

SUBJECT and SUB-SECTION OF THE ACT

THIS PLANNING AGREEMENT

Planning instrunent and/or development
application - (Section 93F(1))

The Land Owner has:

(a) sought a change (0 an environmental
planning instrument.

(b) made, or proposes to make, a
development application.

() entered into an agreement with, or is
otherwise associated with, a person, to
whom paragraph (a) or (b) applies,

{a) Yes
(b} Yes
(c) No

Description of the Iand to which this Planning
Agreement applies - (Section 93F(3){a))

The whole of the land described in item 1 of
Schedule 2.

Description of change {o the environmental
planning instruzment to which this Plaening
Agreement applies - (Section 93F(33(b))

The gazettal of the 2010 LEP relating to the Land.

The scope, timing and manner of delivery of
contribation required by this Planning
Agreement - (Section 93F3)(¢)

See Schedules 3 to 5 inclusive.

Applicability of Section 94 of the Act - (Section
933X dY)

The application of section 94 of the Act is not
excluded in respect of the Development.

Applicability of Section 94A of the Act - (Section
93F(3)(dy

The application of section 94A of the Act is not
excluded in respect of the Development.

Apphicability of Section 94EF of the Act -
(Section 930G ()

The application of section 94EF of the Act iy
excluded in respect of the Development.

Constderation of benefits under this Beed if
section 94 applies - (Section 93F(3){e))

‘The Development Contributions to be provided by
the Land Owner under this Deed must not be taken
inf¢ consideration in determining a contribution
under section 94 in respect of the Development and
any other development {as that term is defined in
the Act) in relation to the Land,

Mechanism for Dispute resolution - (Section
93F(3H)

See clause 11 and Schedule 7.

Enforcement of this Planning Agreement -
(Section 93F(G)g)

See clause 7 and Schedule 8.

Registration of this Planning Agreement
(Sections 93F(3)(g) and 93H)

No (see clause 9.2 of this Deed).
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SUBJECT and SUB-SECTION OF THE ACT

THIS PLANNING AGREEMENT

No obligation fo grant consent or exercise
functions - (Section 931R(9))

Sec paragraph 9 of Schedule 12.

21
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Schedule 2 « Land

1. Title
{a) Fhose parts of the land formerly comprised in:

(1) Lot 3420 in Deposited Plan 1105169 being folio identifier 3420/1 105169
{(Eastern Precines); and

(it) Lot 101 in Deposited Plan 1107591 being folio identifier 101/1107591
(Western Precinct)

which are identified and delineated by heavy black ink in the plan attached to the

LEP.

{b) The parties acknowledge that as at the date the Land Owner signed the Deed Poll:

(i) Lot 3420 in Deposited Plan 1105169 and Lot 101 in Deposited Plan
1107591 have been subdivided and those titles no longer exist;

(ii) the land formerly comprised in Lot 3420 in Deposited Plan [105169 has
been subdivided and the resulting subdivided sitles have been further
subdivided a number of times since August 2007 (and will continue to be
subdivided after the Land Qwner has signed this Deed); and

(i) the Land formerly comprised in Lot 101 in Deposited Plan 1107591 is
currently comprised in Lot 6 in Peposited Plan 270613, Lot 7 in
Deposited Plan 270613 and Lot 8 in Deposited Plan 1132349,

2. Encumbrances

As at the date that the Land Owner signs this Deed, the Land is subject to the Encumbrances.

2

[

Proposed Development

The subdivision of the Land into approximately 1060 Allotments yielding single dwelling
residential allotments together with all necessary road worles and ancillary services.

D
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Schedule 3 - Development Contributions Schedule

1.

23

Development Contributions

Column 1
(ltem reference)

Column 2

Development Confribution

Intended use

liem 1. Contribution Works

Part A - $1.875M

Part B - $1.875M

Restoration of the Heritage Homestead known as 'Orielton’ for public
pUrposes.

Restoration of the Heritage Homestead known as ‘Harrington Park’ for
public purposes

ltem 2. Contribution Works -
$6.25M

Vegetation Conservation Works (as defined in clause 1.1 of this Deed}
in respect of the Land for public purposes relating to biodiversity as
described (in various portions) in the Vegetation Conservation
Management Plan.

ltem 3. Contribution Works -
$18,000,000

RTA Road Contribution - Road improvements including the first stage
of upgrading of the Cobbitty Road/Camden Valley Way intersection,

Indicative concept plans for the RTA Road Works specified above form
Exhibit A to this Deed, where available at the date on which this Deed is
executed by the Land Owner, on the basis that those plans are subject
to further concept design and to detailed design, as well as the terms of
appropriate assessmenis and Approvals,

ltern 4. Coniribution Amount
- $3,180,000 (subject to
indexation by CPl as
provided for in Schedute 5),
or, where paragraph 3{i) of
Schedute 4 applies or the
Land Qwner elects to carry
out the Cobbitty Road
Works and the Minister
approves such election
pursuant to paragraph 3 of
Schedule 4, any
contribution under those
clauses

Cobbitty Road Contribution -

{a) The upgrading of Cobbitty Road from Camden Valley Way to the
point which lies 1.5km west from that intersection; or

{b) Road purposes generally.

ltem 5. Contribution Amount
- $150,000

DECCW Contribution - For vegetation rehabilitation works to be
determined at the discretion of the Director-General in consultation with
the DECCW.
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Schedule 4 - Development Contribution Procedures

1. Land Owner's underiakings

(a)

(b)

(c)

24
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The Land Owner undertakes to:

(1) pay the Contribution Amounis to the Minister (or as the Minister directs)
as contemplated by, and in accordance with, the Development
Contributions Timetable;

(i) comply with the Vegetation Conservation Management Plan and the
Council Planning Agreement including carrying out or procuring the
carrying out of, the design and construction of the Vegetation
Conservation Works in accordance with those agreements;

(iii) comply with the Heritage Contribution Agreements including carrying
out or procuring the carrying out of the Heritage Contribution Works in
accordance with those agreements;

(iv) comply with the RTA Road Works Agreement including carrying out or
procuring the carrying out of the RTA Road Woarks in accordance with
that agreement;

{v) comply with the Cobbitty Road Works Agreement including carrying out
or procuring the carrying out of the Cobbitty Road Works, in accordance
with that agreement (if the Land Owner elects to undertake the Cobbitty
Road Works pursuant to paragraph 3 of Schedule 4 and the Minister
consents to that election); and

{vi) consult regularly with the Minister, respond within a reasonable period
to the Minister's questions, queries and enguiries and generally keep the
Minister informed regarding the progress of the Development to the
extent such matters relate to the payment, or provision, of a
Development Contribution.

The Land Owner must not vary (or agree to vary) any of the Heritage Agreements, -
the Council Planning Agreement insofar as it relates to the Vegetation Conservation
Management Plan, the Vegetation Conservaiion Management Plan or the Cobbitty
Road Works Agreement (including in respect of the Cobbitty Road Works) without
the prior written approvai of the Minister, which approval must not be unreasonably
withheld or delayed (and in relation to the Cobbitty Road Works Agreement, the
Minister will not be unreasonably withholding or delaying its approval where any
variation of such agreement is not consistent with the provisions of paragraph
3(2)(1} of this Schedule 4).

The Land Owner accepts that under each of the agreements referred to in paragraph
I(a) of this Schedule 4 and paragraph 1(b} of this Schedule 4, it has accepted the
risk that the cost of each relevant works the subject of those agreements may
increase and therefore it is accepting that it may pay more (o carry out those works
than as contemplated at the time of signing of this Deed. The parties acknowledge
that the acceptance of that risk is, in effect, an agreement by the Land Owner 1o
accept indexation of the Contribution Amounts and satisfies the requirements that
the Contribution Amounts be so indexed, in addition to and separate from, any
indexation of the Contribution Amounts or any other amount provided expressly for
by the terms of this Deed.



2. Heritage Contribution Works

If the Land Owner has not achieved Practical Completion in respect of a Heritage Contribution
Works Portion by the Date For Practical Completion in respect of that Heritage Contribution
Works Portion, then:

(a)

(b)

the Minister may, prior to Practical Completion in respect of that Heritage
Contribution Works Portion, issue a notice to the Land Owner requiring the Land
Owner to pay the amount determined by a Certifier (and such notice must include
details of the Certifier's method of calculation of such amount} as the anticipated
cost yet to be incurred to achieve Practical Completion of that Heritage
Contribution Works Portion to the extent that that Heritage Contribution Works
Portion has not reached Practical Completion as at the Date For Practical
Completion in respect of that Heritage Contribution Works Portion (provided that
this amount must not exceed the amount specified in item T of column 1 of
Schedule 3 of this Deed for that Heritage Contribution Works Portion) within 30
Business Days after the date on which the Land Owner receives that notice; and

the Land Owner must pay the amount specified in that notice within the pertod
specified in that notice.

3. Cobbitiy Road Works

(a)

(b)

(©)

(d)

(&)
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The Land Owner may elect to undertake the Cobbitty Road Works in accordance
with the Cobbitty Road Works Agreement, in feu of paying the Cobbitty Road
Contribution Amount to the Minister, no later than the date which is 183 days after
the third anniversary of the date of this Deed.

As soon as practicable after the earlier of:

(i) an ¢lection by the Land Owner to undertake the Cobbitty Road Works
under clause 2.1 of the Cobbitty Road Works Agreement and as referred
to in paragraph 3(a) of this Schedule 4; and

(31) the date which is 183 days after the third anniversary of the date of this
Deed,

the Land OQwner agrees to notify the Minister in writing whether it has elected (o
undertake the Cobbitty Road Works in accordance with the Cobbitty Road Works
Agreement.

Where the Land Owner notifies the Minister that it has made an election (o
undertake the Cobbitty Road Works pursuant to paragraph 3(b) of this Schedule 4,
that notice must request the Minister's approval to undertake those works for the
purposes of this Deed.

As soon as reasonably practicable after receipt of the Land Owner's notice referred
to in paragraph 3(c) of this Schedule 4, the Minister must confirmi in writing
whether the Minister approves the Land Owner's request to undertake the Cobbitty
Road Works. In this regard, the Minister may grant or withhold his approval in his
sole and unfettered discretion.

Where the Minister notifies the Land Owner that it agrees to the Land Owner's
election to undertake the Cobbitty Road Works, then the Minister and the Land
Owner will be taken to have agreed that the Land Owner must undertake the



H

(h)
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Cobbitty Road Works pursuant o the Cobbitty Road Works Agreement for the
purposes of this Deed, and the Department will be deemed to have agreed to the
Land Owner's election under clause 2.1 of the Cobbitty Road Works Agreement.

The parties acknowledge and agree that the Land Owner is required to design and
construct the Cobbitty Road Works under the Cobbitty Road Works Agreement. In
addition to its obligations concerning the design of the Cobbitty Road Works under
the Cobbitty Road Works Agreement, the Land Owner must ensure that the design
of the those works is consistent with the Indicative Cobbitty Road Works Plan.

If the Land Owner makes an election to undertake the Cobbitty Road Works and the
Minister agrees to that election:

(13 subject to paragraph 1(b) of this Schedule 4, the Land Owner must use
its best endeavours to procure the variation of the Cobbitty Road Works
Agreement, or the agreement of the Council to a description of works
pursuant to the terms of the Cobbitty Road Works Agreement, to ensure
the Cobbitty Road Works Agreement appropriately refers to, and deals
with, the Cobbitty Road Works (in addition to any other works
contemplated by that agreement which are not ancillary to the Cobbitty
Road Works) with the result that the Cobbitty Road Works, and the Land
Owner's obligations in relation to the Cobbiity Road Worls {including
development obligations and the Date for Practical Completion for those
works), are able to be separately identified from any other obligations of
the Land Owner under the Cobbitty Road Works Agreement; and

(ii} for the purposes of this Deed, the Land Owner will be required to
undertake the Cobbitly Road Works in accordance with the Cobbitty
Road Works Agrecment only insofar as that agreement refates to the
Cobbitty Road Works.

Promptly after the Land Owner has finalised the design of the Cobbitty Road Works
in accordance with the Cobbitty Road Works Agreement, the Land Owner must
lodge with the Minister:

(i) all relevant plans relating (o the design of the Cobbitty Road Works; and
(it) a notice confirming the estimated costs to carry out, and achieve

Practical Compietion of, the Cobbitty Road Works in accordance with
the Cobbitty Road Works Agreement, certified by an independent
consultant (being a person who has the appropriate qualifications and
who is appointed by the Land Owner at its cos(, with the consent of the
Minister) as being the estimated costs of carrying out those Works.

If the estimated costs of the Cobhiity Road Works specified in the notice referred 1o
tn paragraph 3((i) of this Schedule 4

(1) exceed $3,180,000 (subject to indexation by CP as provided for in
Schedule 5), the Land Owner accepts the risk for those additienal costs
and will carry out and complete the Cobbitty Road Works in accordance
with the Cobbitty Road Works Agreement and this Deed
notwithstanding that the estimated, or actual, costs to achicve Practical
Completion of the Cobbitty Road Works exceed $3,180,000 (subject to
indexation by CPI as provided for in Schedule 3); and

(i} are less than $3,180,000 (subject to indexation by CPI as provided for in



9

(k

(0

(m}
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Schedule 3), notwithstanding paragraph 3(k)(t) of this Schedule 4 the
Land Owner agrees to pay to the Minister the difference between
$3,180,000 (subject to indexation by CPI as provided for in Schedule 5)
and the estimated costs of the Cobbitty Road Works specified in the
notice referred to in paragraph 3(h)(ii) of this Schedule 4 (Costs
Difference) in accordance with Column 3 of Item 4 of the table in
Schedule 5, and for the purposes of this paragraph 3(i)(i1) of this
Schedule 4, the Cobbitty Road Works Coniribution Amount will be
deemed to be the Costs Difference.

Where the Minister does not approve the Land Owner's election to undertake the
Cobbitty Road Works, then the Land Qwner;

(1) must not undertake the Cobbitty Road Works; and

(i) must pay the Cobbitty Road Works Contributicn Amount in accordance
with this Deed,

If the Land Owner elects to undertake the Cobbitty Road Works and the Minister
has consented (o that election pursuant to paragraph 3 of this Schedule 4, then:

(i} subject to paragraph 3(c) and paragraph 3(i){ii) of this Schedule 4, the
Cobbitty Road Contribution Amount will be reduced to zero;

{ii) subject to paragraph {¢) of the definition of 'Development Contributions
Amount’ and paragraph 3()(i1) of this Schedule 4, the Parties will not
have regard to any such Cobbitty Road Contribution Amount when
calculating the Actual Security Ratio;

{iii) the Land Owner must undertake the Cobbitty Road Works in accordance
with the Cobbitty Road Works Agreement; and

(iv) paragraphs 3(1) to 3(o} of this Schedule 4 apply.

Subject to paragraph 3(m) of this Schedule 4, if the Land Owner has not achieved
Practical Completion of the Cobbitty Road Works by the Date For Practical
Completion relevant to those works, then within 10 Business Days afier it has been
determined that Practical Completion has not been achieved:

(i) at the request of the Minister, a Certifier must determine (at the cost of
the Land Owner) the cost to achieve Final Completion of the Cobbitty
Road Works (Estimated Outstanding Costs); and

{i1) the Land Owner must then pay (o the Minister the lesser of

A, an amount equivalent in value to the Estimated Outstanding
Costs; and

B. $3,180,000 {subject to indexation by CP as provided for in
Schedule 5).

Where the Land Owner pays the Minister an amount equivalent in value to the
Estimated Outstanding Costs pursuant to paragraph 3())(ii)A of this Schedule 4 and
the actual costs incurred to achieve Final Completion of the Cobbitty Road Works
exceed the Estimated Outstanding Costs, the Land Owner must pay to the Minister
the Additional Payment. The Additional Payment is to be determined in accordance



(n)

(0)

with the following formula:

(i) where the aggregate of AC and the EOC does not exceed the Cobbitty
Road Contribuiions Amount:

AP = AC - EOC

(i1) where the aggregate of AC and EOC exceeds the Cobbitty Road
Contributions Amount;

AP = $3,180,000 (subject to indexation by CPI as provided for in Schedule 3) -
EOC

Where:
AP means the Additional Payment;

AC means the actual costs incurred to achieve Final Completion of the Cobbitty
Road Works from the Date For Practical Completion (o the date on which Final
Completion of the Cobbitty Road Works is achieved; and

EOC means the Estimated Outstanding Costs.

Where the Land Owner pays the Minister an amount equivalent in value (o the
Estimated Outstanding Costs pursuant to paragraph 3(1) of this Schedule 4 and the
Additional Payment (if relevant), the Minister {in its absolute discretion) may use
those montes to carry out all or any of the Cobbitty Road Works or for any other
purpose whatsoever.

Promptly after the Land Owner has procured Practical Compietion of the Cobbitty
Road Works, the Land Owner must notify the Minister in writing that Practical
Completion of those works has been achieved. Such notice must include:

(i) evidence acceptable to the Minister that the Council is satisfied that
Practical Completion of those works has been achieved; and

(ii) if requested by the Minister, confirmation and evidence of the actual
costs incurred by the Land Owner to procure Practical Completion of the
Cobbitty Road Works, including design fees, approval fees, civil
construction costs, landscape construction costs, value of land dedicated
for road widening, Council fees, certification fees, project management
fees and testing costs (as certified by the Certifier).

4, Not used

5. Confirmation of satisfactory arrangements

(a)

(b)
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The parties recognise that the 2010 LEP requires the Director-General to certify
whether certain satisfactory arrangements for the provision of designated State
Public Infrastructure have been made in relation to the Land.

The Land Owner:

{i) must not request a DG Certificate if at the time of making any such



request, a Trigger Event has occurred which, at that time, remains to be
remedied;

{i1) acknowledges that the Land Owner's request for a DG Certificate
pursuant to paragraph 5(c) of this Schedule 4 may not be considered if, a
Trigger Event has occurred which, at that time, remains to be remedied;

(iii) must together with any written request for a DG Certificate pursuant to
paragraph 5(c) of this Schedule 4, provide to the Minister a cextificate
stating that it is of the opinion (acting reasonably} that, at the time in
guestion, no Trigger Event (which has occurred) remains to be remedied;
and

(iv) must, at its Cost, use reasonable endeavours to liaise with, and must
provide sufficient information (o, the Minister (or must provide to the
Minister such information as the Minister requests (acting reasonably))
to allow the Director-General to determine whether to issue the DG
Certificate.

Promptly following receipt of a written request (together with the certificate
referred (o in paragraph 5(b)(iii) of this Schedule 4) from the Land Owaer for a DG
Certificate, if the Minister is satisfied (acting reasonably) that, at the time in
question, no Trigger Bveni (which has occurred) remains to be remedied, the
Minister must use reasonable endeavours to procure that the Director-General, as
soon as reasonably practicable, consider whether and, if appropriate, certify in
writing to Council (with a copy to the Land Owner) that satisfactory arrangements
have been made {or the contribution to the proviston of designated State public
infrastructure in relation to the land the subject of the relevant Development
Application for subdivision.

6. Appointment and role of a Certifier

If pursuant to any provision of this Peed, a Cextifier is required to determine any matter or
thing then the Land Owner and the Minister acknowledge and agree that:

(&)

(b)

(c)

{d)

(e)

()
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the Land Owner and the Minister will jointly appoint a Certificr with the
appropriate qualifications and experience to promptiy determine that matter or
thing;

if the Land Owner and the Minister fail to reach agreement within 10 Business
Drays of first attempting to reach such agreement as (o the Certifier to be appointed
to determine the relevant matter or thing, the President of the New South Wales Bar
Association (or the President’s nominee) will appoint the Certifier;

unless otherwise specified in this Deed, the Land Owner will pay all costs of that
Certifier;

each Party may make written submissions to the Certifier to facilitate the Certifier
making its determination;

cach Party must pay for its own Costs associated with the provision of information

or otherwise participating in the Certifier's determination process; and

the Certifier's decision (subject to any manifest eeror} will be final and binding on
the Parties.



GA. Certificates of Practical Completion

(a)

(b)

The Land Owner must notify the Minister that Practical Completion has been
achieved for cach of the Contribution Worles within 10 Business Days of Practical
Completion of each of the Contribution Works.

The Land Owner must provide a copy of the Certificate of Practical Completion for
each of the Contribution Works with the notice referred to in paragraph 6A(a) of
this Schedule 4,

7. Contribution Amount Adjusiment

(a)

(b)
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Subject to paragraph 7(c) of this Schedule 4, if upon the later of the issue of all
Approvals which are required by Environmental Laws for the Development and the
final determination of any appeals in relation to such approvals, the aggregate of ail
Actual Areas is less than the Proposed Area then the Development Contributions o
be provided by the Land Owner under this Deed will be reduced by RDC,

where RDC is calculated in accordance with the following formuia:

RDC = TDC x AAA; and
PA

“where:

DT means the aggregate of all amounts specified in or calculated pursuant to
column | of the table in Schedule 3;

AAA means the Proposed Area minus the aggregate of all Actual Areas;

PA means the Proposed Area,

Where the aggregate of all Actual Areas is less than the Proposed Area and the total
Development Contributions to be provided by the Land Owner under this Deed is in
fact adjusted pursuant to paragraph 7(a) of this Schedule 4:

(1) the Land Owner acknowledges that there is no obligation on the Minister
or any other person or entity to refund or repay any Development
Contributions to the Land Owner; and

{il) the Minister agrees to the Land Owner seeking 1o renegotiate the terms
of any of the Heritage Agreements, the Council Planning Agreement (to
the extent that agreement relates to the Vegetation Conservation Works),
the RTA Road Works Agreement and (i the Land Owner elects to carry
out the Cobbitty Road Works and the Minister approves such election)
the Cobbitty Road Works Agreement in a manner which would result in
the total Development Contributions being provided by the Land Owner
being reduced by an amount which is no moere than an amount which is
equivalent in value to RDC (as determined in accordance with the
formula in paragraph 7(a) of this Schedule 43,



(c)
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Notwithstanding that the aggregate of all Actual Areas is less than the Proposed
Agrea and the total Development Contributions to be provided by the Land Owner
under this Dieed, the Cobbitty Road Contribution Amount (including where the
Land Owner has elected, and the Minister has approved that election, to carry out
the Cobbitty Road Works) will not be reduced in accordance with the formula in
paragraph 7(a) of this Schedule 4 and will remain as specified in {tem 4 in the table
in Schedule 3.



Schedule 5 - Development Contributions Timetable

. Table

Column 1 (ltem Coiumn 2 Column 3

reference)

Development Description of Bate For Practical Completion of Contribution
Contribution Contribution {inciuding Works OR Date for Payment of Contribution

amount where relevant)

Amount

Part A of Jtem 1
of the table in
Schedule 3

Part B of Item 1
of the fable in
Schedule 3

The restoration of the
Heritage Homestead known
as Oriction (being an amount
equivalent to $1.875M)

The restoration of the
Heritage Homestead known
as Harrington Park (heing an
amoeunt equivalent to
$1.875M)

Practical Completion of those works must eccur by
the Date For Practical Completion relevant to those
works

Practical Completion of those works must occur by
the Date For Practical Completion relevant to those
works

Ttem 2 of the
table in Schedule
3

Vegetation Conservation
Works (being an amount
equivalent to $6.25M)

Practical Completion of those works must oceur by
the Date For Practical Completion relevant to those
works

Ftem 3 of the
table in Schedule
3

RTA Road Contribution
{being an amount equivalent
to $18,000,000)

Practical Completion of those works must occur by
the Date For Practical Completion relevant to those
works

Ttemn 4 of the
table in Scheduie
3

Cobbitty Road Contribution
{being an amount equivalent
(o $3,180,000 + CPIA)

The Development Contribution for item 4 of the
table in Schedule 3 will be paid on or before the
cartier of:

® grant of a Subdivision Certificate which
refates to fand comprising (amongst other
fand) the 900th Alletment); and

® the date that is 4 years after the date of
execution of this Peed by the Minister.

Item 5 of the
table in Schedule
3

DECCW Contribution
(being $150,000)

The Development Contribution for ifem 5 of the
table in Schedule 3 will be paid in one lump sum
within 5 Business Days of the date that Council
issues the first Subdivision Certificate after the date
of this Planning Agreement relating to the Land.
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In respect of indexation by CPI the following applies:

A means the dollar (5) amount specified or referred to in column 2 of the table in this Schedule $ prior to
indexation by CPI in accordance with this Deed.

CPI means the published Consumer Price Index (Syduey - All Groups), or if that index is no fonger
published, then any other index which, in the reasonable opinion of the Minister, is a similar index.

CPIA means the amount determined in accordance with the following formula (which may be a negative
amount where D is greater than C):

cpia= AXC 4
D

where:

C = subject to paragraph 2 of this Schedule 5, the most recent CPI prior (o the date that
payment is due to be made, or where the Land Owner is required (o pay the Costs
Difference to the Minister pursuant to paragraph 3(1)(ii) of Schedule 43, the most
recent CPI prios to the date that payment is made; and

D = the most recent CPI before the Gazettal Date.

2. Indexation Adjusiments

The partics agree that il at any time, an amount is to be adjusted by indexation for the purposes of making
a calculation under this Deed, then for the purposes of making a calculation under this Deed {other than a
payment contempiated by this Deed), then the indexation to be factored in for the purpose of that
calculation shall be calculated in accordance with the indexation procedures set out above, subject to the
following variations:

In respect of indexation by CP1 the following applies:

A means the dollar (§) amount being adjusted for the purposes of making a calculation under this Deed
prior o indexation by CPL

In respect of the formula for CPIA

C = the most recent CPI prior to the relevant date for the calenlation being made.
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Schedule 6 - Review or Heplacement Procedures

The Parties may agree to review this Deed. Any review or medification will be conducted in the
circumstances and in the manner determined by the Parties.
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Schedule 7 - Dispute resoluiion

1.

Notice of Dispuie

Except for a dispute arising under Schedule 10, if a dispute between any of the Parties arises in
connection with this Deed or its subject matter, then any Party may give to the other Parties a
notice of dispute in writing adequately identifying and providing details of the dispute.

The Parties must continue (o perform their respective obligations under this Deed if there is a
dispute but will not be required to complete the matter the subject of the dispute, unless each
Party indemnifies the other Parties against cost, damages and all losses suffered in completing
the disputed matter if the dispute is not resolved in favour of the indemnifying Party,

Further steps required before proceedings

Any dispute between the Parties arising in connection with this Deed or its subject matter must
as a condition precedent to the commencement of litigation {first be the subject of mediation
between a person appointed from time to time by each {under written notice to the other
Parties} to represent that Paty.

Disputes for expert determination

If the mediation referred to in paragraph 2 of this Schedule 7 has not resulied in settfement of
the dispute, the Land Owner or any one Party may, with the prior written consent of each other
Party, refer the matter to expert determination in accordance with paragraph 4 of this Schedule
7, such expert to act in accordance with paragraph 6 of this Schedule 7.

Choice of expert

A dispute to be referred to an expert in accordance with paragraph 3 of this Schedule 7 must be
determined by an independent expert in the relevant field:

(a) agreed between and appointed jointly by the Parties; or

(b) in the absence of agreement within 3 Business Days of the agreement of the Parties
to refer the matter to expert determination under paragraph 3, appointed by the
President or other senior officer for the time being of the body administering the
relevant field.

If the Parties cannot agree as to the relevant field, any one Party may refer the matter to the
President of the New South Wales Bar Association (or the President’s nominee) whose
decision as to the relevant field is final and binding on the Parties.
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Requirements for expert

The expert appointed to determine a dispute:

(a) must have a technical understanding of the issues in confest;

{b) must not have a significantly greater understanding of one Party's business or
operations which might allow the other side to construe this greater understanding
as a bias or a conflict of interest;

(c) must inform the Parties before being appointed of the extent of the expert's
understanding of each Party's business or operations and, if that information

Legal\303505243.2



indicates a possibie bias, then that expert must not be appointed except with the
written approval of the Parties.

The Parties must enter into an agreement with the expert appointed under this Schedule 7
setting out the terms of the expert's determination and the fees and expenses payable to the

expert.

6. Directions to expert

In reaching a determination in respect of a dispute under paragraph 3 of this Schedule 7, the
independent expert must give effect to the intent of the Parties entering into this Deed.

7. Expert not arbitrator

The expert must:

{a) act as an expert and not as an arbitrator; and

(b proceed in any manner as the expert thinks fit but must observe the rules of natural
Justice but not the rules of evidence, not accept oral submissions unless both Parties
are present and on receipt of written submissions from one Party ensure that a copy
of such submission is given promptly to the other Party;

(c) take into consideration all documents, information and other material which the
Parties give the expert which the expert in its absolute discretion considers relevant
to the determination of the dispute;

{d) not be expected or required to obtain or refer to any other documents, information
or material (but may do so if the expert so wishes);

{e) issue a draft cestificate stating the expert's intended determination giving cach Party
[5 Business Days to male further submissions;

(N issue a final certificate stating the expert's determination; and

(g) act with expedition with a view {o issuing the final certificate as soon as practicable.

8. Compliance with directions

The Parties must comply with ali directions given by the expert in relation to the resohution of
the dispuie and must withir a time period specified by the expert, give the expert:

(a) a short statement of facts;

(b a description of the dispute; and

(<) any other documents, records or information the expert requests.
9. Expert may commission reporis

The expert may commission the expert’s own advisers or consuitants (including lawyers,
accountants, bankers, engineers, surveyors or other technical consultants) to provide
information to assist the expert in making a determination. The Parties must indemaify the
expert for the cost of those advisers or consultants.
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10. Expert may convene meetings

(a)

(b

The expert will hold a meeting with all the Parties present to discuss the dispute.
The meeting must be conducted in a manner which the expert considers appropriate.
The meeting may be adjourned to, and resumed at, a later time in the expert’s
discreticn.

The Parties agree that a meeting under this paragraph is not a hearing and is not an
arbitration.

11. Final determination of expert

(a)

(b)

(¢}

The Parties agree that the final determination by an expert will be final and binding
upon them.

The expert or mediator will not be liable in respect of the expert determination or
mediation, except in the case of fraud or misfeasance by the expert or mediator.

The Parties agree to release and indemnify the expert from and against all claims,
except in the case of fraud or misfeasance by the expert, which may be made
against the expert by any person in respect of the exper('s appointment (0 determine
the dispute,

i2. Other courses of action

If the mediation referred to in paragraph 2 or the expert determination required or agreed under
paragraph 3 has not resulted in resolution of the dispute, any one Party may take whatever
course of action it deems appropriate for the purpose of resolving the dispute.

13. Confidentiality of information

The Parties agree, and must procure that, the mediator and expert agrees as a condition of his
or her appointment:

(a)

{b)

{c)

subject to paragraph 13(b) of this Schedule 7, to keep confidential all documents,
information and other material, disclosed to them during or in relation to the expert
determination or mediation; and

not to disclose any confidential documents, information and other material except:

(i) to a Party or adviser who has signed a confidentiality undertaking to the
same effect as this paragraph 13 of this Schedule 7; or

{i1) if required by Law or the ASX Listing Rules to do so; or
not to use confidential documents, information or other material disclosed to them

during or in relation to the expert determination for a purpose other than the expert
determination or mediation.

The Parties must keep confidential and must not disclose or rely upon or make the subject of a
subpoena to give evidence or produce documents in any arbitral, judicial or other proceedings:
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(a) views expressed or proposals or suggestions made by a Party or the expert during
the expert determination or mediation relating to a possible settlement of the
dispute; and

(b) admissions or concessions made by Party during the expert determination or
mediation in relation to the dispute; and

(c) information, documents or other material concerning the dispute which are
disclosed by a Party during the expert determination or mediation unless such
information, documents or facts will have been otherwise discoverable in judicial or
arbitral proceedings.

38
Legal\303505243.2



Schedule 8 - Security Arrangements

1. Variation of Mortgage

1.1 Regisiration of Variation of Morigage

(a)

(b)

Simultaneously with the exccution of the Deed Poll by the Land Owner, the Land
Owner has entered info the Variation of Mortgage with the Minister over the
Mortgaged Land. Prior to the execution of this Deed by the Land OQwner the Land
Owner entered into registered mortgage ADS71570 with the Minister.

The Land Owner at its own expense will, as soon as reasonably practicable after the
date on which the Land Owner signs the Deed Poll, take all practical steps, and
otherwise do anything that the Minister reasonably requires, to procure:

() the consent of each person who:

Al has ar estate or interest in the Mortgaged Land registered
under the Real Property Act; or

B. is seized or possessed of an estate or interest in the Mortgaged
Land; and

(ii) the execution of any documents reasonably requested by the Minister for
registration of the Variation of Mortgage,

to enable the registration of the Variation of Mortgage by Land and Property
Management Authority NSW under the Real Property Act in the relevant folios of
the register for the Mortgaged Land.

The Land Owner agrees that in the event that the Land Owner requests a discharge
of the Mortgage (whether whole of in part) prior to the point in time when this
Planning Agreement commences operation pursuant to clause 2.1(b) of this Deed,
then there will be no obligation on the Minister to enter into the Planning
Agreement, and in that event, the Land Owner acknowledges and agrees that any
condition of any Development Consent requiring the Land Owner (o enter into this
Planning Agreement will be taken not to be satisflied unless and untif this Planning
Agreement commences operation pursuant to clause 2.1(b) of this Deed,

1.2 Security Ratio

(a)

(b}

(©)
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As at the date the Land Owner signs this Deed, the parties agree that the Actuat
Security Ratio is less than the Required Security Ratio.

The partics agree that at all times the Actual Sceurity Ratio must be no greater than
the Required Security Ratio.

If at any time the Actual Security Ratio is greater than the Required Security Ratio
then the Land Owner must, within 20 Business Days after receiving a written
request from the Minister provide a Bank Guarantee or other security arrangements
acceptable to the Minister to sccure its obligations under this Deed to the Minister,
and having regard to the additional security so provided, to ensure that the Actual
Security Ratio af all times is no greater than the Required Security Ratio.



1.3 Mortgaged Land

(a)

(b)

(c)

(d)
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The Land Owner:

{i) must, prior to requiring a partial discharge of the Mortgage in
accordance with paragraph 1.4 of this Schedule 8 or paragraph 1 4A of
this Schedule 8;

(H) must, whenever the Minister requests the Land Owner to do so; and
(111) may, at any other time,

provide the Minister with a valuation of the Mortgaged Land (less the area of any
land in respect of which the Land Owner is requiring a partial discharge of the
Mortgage} ("Reduced Mortgaged Land'), determined in good faith and acting
reasonably {addressed to the Minister and detailing the method used to determine
the valuation) in order o assist the Minister to determine whether or not the Actual
Security Ratio (based on the Reduced Mortgaged Land) is greater than the Required
Security Ratio.

The Minister may agree or disagree with the valuation provided by the Land Owner
in accordance with paragraph 1.3(a) of this Schedule 8, by notice provided to the
Land Owner within 5 Business Days after the date on which the Minister receives
that valuation. If the Minister does not provide such a notice to the Land Owner
within that period, then the Minister is taken to have disagreed with the valuation,

If the Minister disagrees {or is deemed to have disagreed) with the valuation
provided by the Land Owner in accordance with paragraph 1.3(b) of this Schedule
8, the parties must jointly prepare a Valuation Brief and appoint a Valuer.

In the event that the Land Owner and the Minister are unable to reach agreement on
the Valuer to be appointed or the Valuation Brief within 10 Business Days afier the
date on which the Land Owner receives a notice in accordance with paragraph
1.3(b) (or the date the Minister is deemed to have disagreed with the valuation) the
Land Owner or the Minister must ask the president of the New South Wales
division of the Australian Property Institute Incorporated to appoint a Valtuer or
finalise the Valuation Brief within a further 5 Business Days.

The Valuer must be instructed to complete the valuation of the Reduced Mortgaged
Land within 20 Business Days of his appointment and determine the value of the
Reduced Mortgaged Land in accordance with the Valuation Brief.

The decision of the Valuer shall be final and binding on both the Land Owner and
the Minister.

The Valuer shall act as an expert and not as an arbitrator,

In the event that the value of the Reduced Mortgage Land as determined by the
Valuer appointed under paragraph 1.3(d) of this Schedule 8:

(i) is less than that which would be required for the Actual Security Ratio
(based on the Reduced Mortgage Land} to be no greater that the
Required Securily Ratio, then the Land Owner must pay the costs of the
Valuer; or

{ii} is equal to or more than that which would be required for the Actual
Security Ratio (based on the Reduced Mortgage Land) to be no greater



that the Required Securily Ratio, then the Minister must pay the costs of
the Valuer.

(1) For the purposes of this Deed, the Actual Security Ratio shall be calculated on the
assumption that the Value of the Security includes the amount of any Bank
Guarantee which the Land Owner offers to provide to the Minister at the time at
which the Land Owner provides the Minister with a valuation under paragraph
1.3(a) of this Schedule 8.

1.4 Discharge of Morigage

(a) The Land Owner may, {rom time to time, by written notice to the Minister, request
the Minister to partially or fully discharge the Mortgage. The Land Owner may
provide forms of discharge of mortgage to the Minister with such notice.

(b) A notice under paragraph 1.4(a) of this Schedule 8 may request that the Minister
accept a Bank Guarantee to partially or fully secure the Land Owner's obligations
under this Deed (provided that the Actual Security Ratio (if relevant, based on the
Mortgaged Land) determined pursuant to paragraph 1.3 of this Schedule 8 is no
greater than the Required Security Ratio),

(c) The Minister must partially or fully discharge the Mortgage (as the case may be) on
the basis conternplated by paragraph 1.4(a) of this Schedule 8 and paragraph 1.4(b)
of this Schedule 8 provided that:

(1) at the time in question, there is no Trigger Event (which has occurred)
that remains (o be remedied;

{ii) prior 1o, or at the time of, the discharge, the Land Owner provides any
relevant Bank Guarantee pursuant to paragraph 1.4() of this Schedule 8
and the Minister is satisfied with thai Bank Guarantee (acling
reasonably); or

(i) at the time of the partial or full discharge of Mortgage (as the case may
be) the Actual Security Ratio (if velevant, based on the Reduced
Mortgaged Land) (calcutated on the assumption set out in paragraph
1.4(a) of this Schedule 8) is no greater than the Required Securily Rafio.

(d) If the Minister is required to partially or fully discharge the Mortgage pursuant o
this paragraph [, then the Minister must within 20 Business Days after notice from
the Land Owner pursuant to paragraph 1.4(a) of this Schedule 8 provide a discharge
of the Mortgage (in respect of the relevant part of the Mortgaged Land) in
registrable form and return the title deed for the relevant part of the Mortgaged
Land (and if no such separate title deed exists, produce the appropriate title deeds at
Land and Property Management Authority NSW for the purposes of facilitating the
partial or full discharge of Mortgage (in respect of the relevant part of the
Mortgaged Land), to the Land Owner to enable the Land Owner to procure the
remaoval from the Register of the Mortgage by Land and Property Management
Authority NSW from the relevant [olio of the Register which relates to the relevant
part of the Mortgaged Land,

1.4A  Partial discharge of Mortgage following Practical Completion of
Vegetation Conservation Works or Heritage Works

Without limiting paragraph 1.4 of this Schedule 8:
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(a)

(b)

(c)

where Practical Completion of the Vegetation Conservation Works or Heritage
Contributions Works has been achieved, the Land Owner may, from time to time
but not more than once in a [2 month period, request the Minister o partially
discharge the Mortgage. The Land Owner must provide forms of discharge of
mortgage to the Minister with such notice, including a confirmation of that part of
the Mortgaged Land which is to be discharged from the Mortgage;

the Minister must pactially discharge the Morigage on the basis contemplated by
paragraph 1.4A(a) of this Schedule 8 provided that:

(i) the Land Owner has notified the Minister ¢hat it has achieved Practical
Compietion of the Vegetation Conservation Works or Heritage
Contributions Works (as the case may be) and provided a copy of the
Certificate of Practical Completion for the relevant Contribution Works
to the Minister in accordance with paragraph 6A of Schedule 4;

(ii) at the time of the partial discharge of Mortgage, there is no Trigger
FEvent (which has occurred) that remains to be remedied; and

(iii) at the time of the partial discharge of Mortgage, the Actual Security
Ratio (based on the Reduced Mortgaged Land) (calculated on the
assumption set out in paragraph 1.3(a) of this Schedule 8) is no greater
than the Required Security Ratio; and

if the Minister is required to partially discharge the Mortgage pursuant to this
paragraph 1.4A of this Schedule 8, then the Minister must within 20 Business Days
after notice from the Land Owner pursuant to paragraph 1 .4A(a) of this Schedule 8
provide a discharge of the Martgage (in respect of the relevant part of the
Mortgaged Land) in registrable form and return the (itle deed for the velevant part of
the Martgaged Land (and if no such separate title deed exists, produce the
appropriate title deeds at Land and Property Management Authority NSW {or the
purposes of facilitating the partial discharge of Mortgage in respect of the relevant
part of the Mortgaged Land), to the Land Owner to enable the Land Owner to
procure the removal from the Register of the Mortgage by Land and Property
Management Authority NSW from the relevant folio of the Register which relates
to the relevant part of the Mortgaged Land,

1.48 Partial discharge of Mortgage following completion of Vegetation
Conservation Works Portion

Without limiting paragraph 1.4 of this Schedule 8:

(a)

(b)
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where the Land Owner has completed a Vegetation Conservation Works Portion in
accordance with the Vegetation Conservation Management Plan and Council
Planning Agreement, the Land Owner may, from time to time but not more than
once in a 12 month period, request the Minister to partially discharge the Mortgage.
The Land Owaer may provide forms of discharge of morigage to the Minister with
such notice, including a confirmation of that part of the Mortgaged Land which is to
be discharged from the Mortgage,

the Minister must partially discharge the Mortgage on the basis contemplated by
paragraph 1.4B(a) of this Schedule 8 provided that:

(1) the Land Owner provides the Minister with a certificate from a
conservation expert reasonably acceptable to the Minister certifying that:



A, the Vegetation Conservation Works Portion has been
completed in accordance with the Vegetation Conservation
Management Plan and Council Planning Agreement (fo the
extent that agreement relates to the Land Owner carrying out
or procuring the carrying out of, the design and construction
of the Vegetation Conservation Works); and

B. at the time of the partial discharge of Mortgage, the Land
Owner is not in breach of the Vegetation Conservation
Management Plan or Council Planning Agreement (to the
extent that agreement relates to the Land Owner carrying out
or procuring the carrying out of, the design and construction
of the Vegetation Conservation Works);

(i1} at the time of the partial discharge of Mortgage, there is no Trigger
Event (which has occurred) that remains to be remedied;

(iii) at the time of the partial discharge of Mortgage the Actual Security Ratio
(i relevant, based on the Reduced Mortgaged Land) (calculated on the
assumption set out in paragraph 1.3(a} of this Schedule 8) is no greater
than the Required Security Ratio; and

(1v) the Land Owner provides the Minister with all information the Minister
reasonably requires in relation to the Land Owner's request in paragraph
.48 of this Schedule 8, including any information or evidence relating
to the value of the mortgage Land and to assist the Minister to determine
whether or not the Actual Security Ratio (based on the Reduced
Mortgaged Land) is greater than the Required Securtty Ration; and

If the Minister is required to partially discharge the Mortgage pursuant to this
paragraph 1.4B of this Schedule 8, then the Minister must within 20 Business Days
after notice from the Land Owner pursuani (o paragraph 1.4B(a) of this Schedule 8
provide a discharge of the Mortgage (in respect of the relevant part of the
Mortgaged Land) in registrable form and retwrn the title deed for the relevant part of
the Mortgaged Land (and if no such separate title deed exists, produce the
appropriate titie deeds at Land and Property Management Authority NSW for the
purposes of facilitating the partial discharge of Mortgage (in respect of the relevant
part of the Mortgaged Land), to the Land Owner to enable the Land Owner to
procure the removal from the Register of the Mortgage by Land and Property
Management Authority NSW {rom the relevant folio of the Register which relates
to the relevant part of the Mortgaged Land.

1.5 Subdivision

(a)

(b)
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Subject to paragraph 1.5(b) of this Schedule 8, the Minister must expeditiously
execute any documents reasonably requested by the Land Owner, including
consets, and produce the appropriate title deeds at Land and Property Management
Authority NSW for the purposes of enabling the Land Owner to register plans of
subdivision of the Mortgaged Land.

In making any request under paragraph 1.5(a) of this Schedule §, the Land Owner
must provide the Minister with a certificate from a Valuer certifying that the
subdivision the subject of the Land Owner's request does not, and will not, have a
material adverse effect on the value of the Mortgaged Land.



2. Discharge of Mortgage

The Minister agrees to provide a discharge of the Mortgage in registrable form and return the
relevant title deed, to the Land Owner to procure the removal {rom the Register of the
Mortgage by Land and Property Management Authority NSW from the relevant folio of the
Register of the whole of the Mortgaged Land, once either:

(a) the Land Owner has completed all of its obligations under this Deed,; or
(b) the Value of the Security which is required to ensure that the Actual Security Ratio

is no greater than the Required Security Ratio is satisfied by the value of Bank
Guarantees held by the Minister at that time.

3. Costs

The Costs incurred by the parties under this Schedule 8 ("'Security Arvangements') will be
determined in accordance with Schedule 11, except as provided in paragraph 1.3.
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Schedule 9 - Assignment and Dealing Terms

1.1 Land Owner's right to sell Land

The Land Owner must not sell, transfer or dispose of the whole of the Land (but excluding any
Allotment in respect of which a Subdivision Certificate has been issued by Council for which
the Land Owner has fully satisfied its obligations under this Deed af that time to pay the
relevant Contribution Amount), unless before it sells, transfers or disposes of the whole of the
Land to another person ("Transferee'):

(a)

(b)

(c)

(d)

()

(h)
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it satisfies the Minister acting reasonably that the proposed Transferee is respectable
and financially capable of complying with such of the Land Owner's obligations
under the Transaction Documents (including, without limitation, by providing
financial statements for the proposed transferee and credit standing) as the Minister
acting reasonably shall nominate must be adopted by the Transferce ("'Reqguirved
Obligations™),

the Transferee signs a deed in form and substance acceptable to the Minister acting
reasonably containing provisions under which the Transferee agrees to comply with
the Required Obligations as if it were the Land Owner (including obligations which
arose before the transfer or assignment) and provides to the Minister such security
as the Minister reasonably requires to secure the obligations of the Transferes to the
Minister under that deed;

the Transferee signs (at no cost to the Minister or The Minister for Planning
responsible for the Administration of the Heritage Act 1977 (NSW)) deeds in
favour of The Minister for Planning responsible for the Administration of the
Heritage Act 1977 (NSW), on terms satisfactory to The Minister for Planning
responsible for the Administration of the Heritage Act 1977 (NSW), where the
Transferee agrees to perform those obligations being performed by the Land Owner
under the Heritage Agreements (including obligations which arose before the
transfer, assignment or disposition);

the Transferee signs (at no cost to the Minister or the RTA) & deed in favour of the
RTA on terms satisfactory to the RTA where the Transferee agrees to perform those
obligations being performed by the Land Owner under the RTA Road Works
Agreement (including obligations which arose before the transfer, assignment or
disposition);

(if the Minister and the Land Owner agree that the Cobbitty Road Works are 1o be
undertaken pursuant to paragraph 3 of Schedule 4), the Transferce signs (at no cost
to the Minister or Council) a deed in favour of Council on terms satisfactory to
Council where the Transferee agrees to perform those obligations being performed
by Council under the Cobbitty Road Works Agreement (including obligations
which arose before the transfer, asstgnment or disposition},

the Minister s satislied (acting reasonably) that the Transferee has provided
security to the same extent of the security that has been provided by the Land
Owner to ensure compliance with any obligations under the Heritage Agreements,
the RTA Road Works Agreement and (where relevant) the Cobbitty Road Works
Agreement, which remain to be performed,

any default by the Land Owner has been remedied by the Land Owner or waived by
the Ministar; and

the Land Owner and the Transferee pay the Minister's reasonable Costs in relation



1.2

1.3

1.4

1.5
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to that assigmment,

Residual Allotmenis

In addition to the obligations in paragraph .1 of this Schedule 9, the Land Owner must not
sell, transfer or dispose of Residual Allotments in the Land unless:

(a) such sale, transfer or disposal is to an Authority or as part of a community title
scheme; or

(b) belore it sells, transfers or disposes of the Residual Allotments to another person
(""Transferee") the proposed Transferee enters into a new planning agreement in
relation to such Residual Allotment {substantially on the same terms as the Planning
Agreement, but taking into account any continuing obligations of the Land Owner
to the Minister under this Deed) in accordance with section 93F of the Act with the
Minister, on terms reasonably acceptable to the Minister and provides to the
Minister such security as the Minister reasonably requires 1o secure the obligations
of the Transferee to the Minister under that planning agrecment.

Release
I the Land Owner sells, transfers or disposes of:

(a) the whole of the Land and satisfies the requirements of paragraph 1.1 of this
Schedule 9, the Land Owner will be and is released from its obligations under this
Deed with respect to the land being sold, transferred or disposed of and the Minister
agrees to prompily do all that is necessary to {ully discharge the Mortgage; or

(b) any Residual Allotment of the Land and satisfics the requirements of paragraph 1.2
of this Schedule 9, the Land Owner will be and is released from its obligations
under this Deed with respect to the fand being sold, transferred or disposed of and
the Minister agrees to promptly do all that is necessary to partiaily discharge the
Moxtgage to the extent that the Mortgage relates to the relevant Residual Allotment.

Minister's right to assign
The Ministes:

(&) may assign its rights under this Deed to another Minister of the State of New South
Wales or {¢ a statutory body representing the Crown without the Land Owner's
consent; and

(b) must require the transferce and the Land Owner to enfer into a deed in form and
substance acceptable to the Minister and the Land Owner each acting reasonably
containing provisions under which the transferee and the Land Owner agree to
comply with the terms and conditions of this Deed and

(c) wil pay the other Parties’ reasonable Costs in relation to that assignment.
Conditional Contracis

Notwithstanding paragraphs 1.1 and 1.2 of this Schedule 9, the Land Owner is entitled to enter
into contracts for sale of all or part of the Land which are conditional (to the extent paragraphs

1.1 and 1.2 of this Schedule 9 apply) on compliance with paragraphs 1.1 and 1.2 of this
Schedule 9 (as applicable).
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Schedule 10 - Default

1.

1.1

1.2

1.3

i.4

Event of Default

Event of Default

The Land Owner must ensure that no Event of Default occurs.
Land Owner to notify the Minister

The Land Owner must notify the Minister within 5 Business Days after it becomes aware that
a Trigger Event or an Bvent of Default has occurred, giving the Minister full details of the
Trigger Bvent or the Event of Defanlt, as the case may be.

Trigger Notice

If a Trigger Event occwrs, the Minister may give the Land Owner a notice specifying the
Trigger Event ("Trigger Notice') and stating that the Land Owner must remedy that Trigger
Event within 30 Business Days (in the case of obligations requiring the payment of money) or
40 Business Days (in the case of obligations requiring the carrying out of works and all other
obligations) after service of the Trigger Notice on the Land Owner,

Trigger Event not remedied

If the Land Owner does not remedy a Trigger Event within the period specified in the Trigger
Notice, or an Event of Default referred to in paragraph (a) or (b) of the definition of Event of
Default in clause 1.1 has occurred, the Minister may give the Land Owner a notice ("' Default
Notice™) stating that an Event of Default has occurred. The Defauit Notice must contain ihe
amount to be payable by the Land Owner pursuant to paragraph 2.1 of this Schedule 10 and
details of the Minister's method of calculation of such amount; and in that regard, interest for
the purposes of the definttion "IN" in paragraph 2.1{a) of this Schedule 10 will be calculated
assuming all outstanding amounts will be paid by the Land Owner on the 30th Business Day
after the date of the Default Notice together with the daily rate at which interest will become
payable after that date.

2.1
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Contribution Amounts

BEvent of Defauli

{(a) If the Minister gives the Land OQwner a Default Notice:
(i) subject to paragraph 2.1(a)(ii} of this Schedule 10, all other Land Owner

obligations under this Deed are suspended and are taken to have been
satisfied in full in the event of payment by the Land Owner pursuant to
paragraph 2.1(a)(it) of this Schedule 10 (and in the event of payment by
the Land Owner alter the expiry of the 30 Business Day period referred
fo in paragraph 2.1(a)(ii) of this Schedule 10), together with payment by
the Land Owner of any other monies which are due and payable in
addition to the payment refered to in paragraph 2.1(a)(1i) of this
Schedule 10); and

(il) subject to paragraph 2.1(e) of this Schedule 10, the Land Owner must
pay to the Minister, within 30 Business Days after the date on which the
Land Owner receives that Default Notice, the amount equivalent to "AP"
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(k)

(©)
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calculated in accordance with the folfowing formaula:
AP =CAD + IN + PVFCA + PVWA
Where:

CAD means the aggregate of all Coniribution Amounts which are due and payable
by the Land Owner to the Minister as at the Default Date;

IN means all interest and costs due and payable by the Land Owner 1o the Minister
under this Deed;

PVFCA means the aggregaie of cach of the amounts determined as "PVECA" in
accordance with the formula set out in paragraph 2.1(b) of this Schedule 10, in
respect of any Contribution Amounts which the Land Owner may become liable to
pay to the Minmster under and by virtue of Schedule 3 of this Deed; and

PVWA means the aggregate of each of the amounts determined in accordance with
the formula in paragraph 2.1(c) of this Schedule 10 in respect of each amount
falling within the definition of "W A" in paragraph 2.1(c} of this Schedule 10.

For the purposes of paragraph 2. 1(a) of this Schedule 10, "PVECA™ will be
determined in accordance with the following formula:

PVFECA=P+(1+1D)",
where:

P means each Contribution Amount (and for the Cobbitty Road Contribution
Amount having regard to indexation of such amount in accordance with the
applicable indexation provisions of Schedule 5, on the basis that the reference to
‘the date that payment is due to be made’ for the purposes of 'C' in the relevant
formulas in that Schedule 5 shall be deemed to mean the date of the most recent
published CPI occurring immediately before the occurrence of the Event of Default)
which, as at the Defaunlt Date, is otherwise still to become due and payable by the
Land Owner to the Minister under this Deed;

f means the Bank Bill Rate plus [.14%;

r means the number of years and days (such days to be expressed as a fraction of
363) from the Default Date up to and including, in respect of each amount identified
as "P", the date specified in Annexure B> as the anticipated date that amount would
have become payable under this Deed, but for the occurrence of the Event of

Default and the provisions of paragraph 2.1(a) of this Schedule 10.

For the purpose of paragraph 2.1(a) of this Schedule 10, PVWA will be calculated
in accordance with the following formula:

PVWA = WA + ([ +1)",

where:

WA means the aggregate of each of the following amounts:

{1) the amount determined by the Certifier as the anticipated cost yet 10 be

incurred to achieve Practical Completion of each Vegetation
Conservation Works Portion to the extent that that Vegetation
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(i)

{iii)

(iv)

(v}

Conservation Works Portion has not reached Practical Completion as at
the Default Date, provided that this amount must not exceed the amount
specified in item 2 of column 1 of Schedule 3 of this Deed with that
amount being indexed on the same basis set out in Schedule 5 and on the
basis that "CPIA" in the formula in Schedule 3 refers to that amount and
the reference (o "the date that payment is due to be made” in the
definition of "C" in Schedule 5 shall be deemed to mean the date of the
publication of the most recent CPI occurring immediately before such
determination by the Certifier;

the amount deteninined by the Certifier ag the anticipated cost yet to be
incurred to achieve Practical Completion of the Heritage Contribution
Works Portion that relates to Part A of item | of the table in Schedule 3
to the extent that that Heritage Contribution Works Portion has not
reached Practical Completion as at the Default Date, provided that this
amount must not exceed the amount specified in item [ of column 1 of
Schedule 3 of this Deed for that Heritage Contribution Works Portion
with that amount being indexed on the same basis set out in Schedule 5
and on the basis that "CPIA" in the formula in Schedule 5 refers to that
amount and the reference to "the date that payment is due to be made" in
the definition of "C" in Schedule 3 shall be deemed to mean the date of
the publication of the most recent CPI occurring immediately before
such determination by the Certifier;

the amount determined by the Certifier as the anticipated cost yel to be
incurred to achieve Practical Completion of the Heritage Contribution
Works Portion that relates to Part B of item [ of the table in Schedule 3
o the extent that that Herttage Contribution Works Portion has not
reached Practical Completion as at the Default Date, provided that this
amount must not exceed the amount specified in item 1 of column 1 of
Schedule 3 of this Deed for that Heritage Contribution Works Portion
with that amount being indexed on the same basis set out in Schedule 5
and on the basis that "CPIA" in the formula in Schedule 5 refers to that
amount and the reference to "the date that payment is due to be made” in
the definition of "C" in Schedule 5 shall be deemed o mean the date of
the publication of the most recent CPL occurring immediately before
such determination by the Certifier,

the amount determined by the Certifier as the anticipated cost yet (o be
incurred 1o achieve Practical Completion of the RTA Road Works to the
extent that the RTA Road Works have not reached Practical Compietion
as at the Default Date, provided that this amount must not exceed the
amount specified in item 3 of column | of Schedule 3 of this Deed with
that amount being indexed on the same basis set out in Schedule 5 and
on the basis that "CPIA" in the formula in Schedule 5 vefers to that
amount and the reference to "the date that payment is due to be made" in
the definition of "C" in Schedule 5 shall be deemed to mean the date of
the publication of the most recent CPI occurring immediately before
such determination by the Certifier;

where the Land Owner elects to carry out the Cobbitty Road Works and
the Minister approves such election, the amount determined by the
Certifier as the anticipated cos( vet to be incurred to achieve Practical
Completion of the Cobbitty Road Works to the extent that the Cobbitty
Road Works have not reached Practical Completion as at the Defaalt



(d)

Date, provided that this amount must not exceed the amount in item 4 of
column | of Schedule 3 of this Deed with that amount being indexed on
the same basis set out in Schedule 5 and on the basis that "CPIA" in the
formula in Schedule 5 refers to that amount and the reference to “the date
that payment is due to be made" in the definition of "C" in Schedule 5
shall be deemed to mean the date of the publication of the most recent
CPI occurring immediately before such determination by the Certifier.

F means the Bank Bill Rate plus 1.14%,;

i means the number of years and days (such days to be expressed as a fraction of
365) from the Defauit Date up to and including, in respect of each amount identified
as "WA" the date specified in Annexure ID as the anticipated date that amount
would have become payable, but for the occurrence of the Event of Default and the
provisions of paragraph 2.[(a) of this Schedule 10.

If the Land Owner complies with its obligation in paragraph 2.1(a)(ii) of this
Schedule 10, then the Mortgage must be discharged immediately by the Minister
and the title deeds to the Mortgaged L.and and any Bank Guarantees returned (o the
Land Owner,

If within 10 Business Days of the Land Owner receiving the Default Notice, the
Land Qwner provides written notice to the Minister disputing the amount specified
in the Default Notice as being the amount payable by the Land Owner pursuant to
paragraph 2.1{a)(ii} of this Schedule 10, then the Land Owner and the Minister
agree that the Certifier will be called upon to determine the amount payable by the
Land Owner pursuant {o paragraph 2.1(a)(ii) of this Schedule 10 and such
determination will be final and binding on the Parties. The Land Owner must pay
the amount detenmined by (and notified in writing to both the Minister and the Land
Owner) the Certifier as being "AP" for the purposes of paragraph 2. Ha)(ii) of this
Schedule 10 within 30 Business Days of the date of the Certifier's notification to the
Parties.

2.2 Enforcement of Morigage

If the Land Owner does not fully satisly its obligations under paragraphs 2.1(a)(ii) of this
Schedule 10 within the time specified in such paragraph then, and only then may the Minister
cnforce all its rights under and pursuant to the Mortgage or any other security provided by the
Land Owner to the Minister,

3. Cosis

The Land Owner will be liable to reimburse the Minister for the Minister's Costs incurred
under this Schedule 10 as contemplated by Schedule 11.
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Schedule 11 - Costs

Land Owner — 100% of all Costs.
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Schedule 12 - General terms

1. Notices

1.1 Form

Any notice, consent, information, application or request that must or may be given or made to
a Party under this Deed is only given or made if it s in writing and seat in one of the following

Ways:
(a)
(b)

Mintster

delivered or posted to that Party at its address set out below; or

faxed to that Party at its fax number set out below;

Address: 22-33 Bridge Street
Sydney, NSW, 2600

Telephone: (02y9228 6111

Fax: (02) 9228 6195

Attention; Director-General

L.and Owner

Address: c/- Harrington Estates (NSW) Pty Ltd
I Forestgrove Drive
Harrington Park NSW 2567

Telephone: (02) 4631 3200
Fax: (02) 4631 3290
Aliention: Mr Terry Goldacre

And, concurrently in the case of any Trigger Notice or Default Notice:

Address: 560 New South Head Road
Double Bay NSW 2028

Telephone: ((2) 9327 2030

Fax: {02) 9327 2047

Altention: Lee Thomas

1.2 Change of address

Il a Party gives another Party 3 Business Days notice of a change of its address or fax number,
any notice, consent, information, application, or request is only given or made by that other
Party if it is delivered, posted or faxed to the latest address or fax number,

1.3 Receipt

Any nofice, consent, information, application or request is to be treated as given or made aft the
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1.4

following time:

{a) if it 1s delivered, when it is left at the relevant address;
(b) if it is sent by post, 2 Business Days after if is posted;
{©) if it is sent by fax, as soon as the sender receives from the sender's fax machine a

report of an error free transmission to the correct fax number,
Receipt - next Business Day

If any notice, consent, information, application or request is delivered, or an error free
transmission report in relation to it is received, on a day that is not a Business Day, after Spm
on that day in the place of the Party to whom it is sent, it is to be treated as having been given
or made at the beginning of the next Business Day.

Approvals and Consent

Iixcept as otherwise set out in this Deed, and subject to any statutory obligations, the Minister
may give or withhold an approval or consent to be given under this Deed in his absolute
discretion and subject to any conditions determined by the Minister, The Minister is not
obliged to give its reasons for giving or withholding consent or for giving consent subject to
conditions.

Assignment and dealings

None of the Parties to this Deed may assign or otherwise deal with its rights under this Deed or
atlow any interest in them (0 arise or be varied in each case unless stated otherwise in Schedule
9.
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Costs

(a) The reasonable legal and advertising costs regarding the negotiation, preparation,
execution, advertising, stamping and registration of this Deed and any deeds in
refation 1o this Deed are to be borne by the Parties and in the proportions as set out
in Schedule 11.

(b) The Land Owner agrees (o pay or reimburse the Minister on demand for:

(i) Costs of the Minister in connection with any exercise or non-exercise of
rights (including, without limitation, in connection with the
contemplated or actual enforcement or preservation of any rights under
this Deed)} waiver, variation, release or discharge in connection with this
Deed; and

(1) fees (including, without limitation, registration fees) and fines and
penalties in respect of fees which may be payable or determinad to be
payable in connection with this Deed or a payment or receipt or any
transaction contemplated by this Deed,

including in each case, without limitation, legal costs and expenses on a {ull
indemnity basis or solicitor and own client basis, whichever is the higher.
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Entire Agreement

This Deed contains everything fo which the Parties have agreed in relation to the matters it
deals with. No Party can rely on an earlier document, anything said or done by another Party,
or by an Authorised Officer, agent or emplayee of that Party, before this Deed were executed,
except as permitted by law.

Further Acts

Each Party must promptly execute all decuments and do all things that another Party from time
to time reasonably requests to give effect to, perfect or complete this Deed and all transactions
incidental to it.

Governing Law and Jurisdiction

This Deed is governed by the law of New South Wales. The Parties submit to the non-
exclusive jurisdiction of its courts and courts of appeal from them. The Parties will not object
to the exercise of jurisdiction by those courts on any basis.

Joint and individual liability and benefits

Except as otherwise set out in this Deed, any agreement, covenant, represenfation or warranty
under this Deed by two or more persons binds them jointly and each of them individually, and
any benefit in favour of two or morte persons is for the benefit of them jointly and each of them
individually.

No fetter

Nothing in this Deed is to be construed as requiring an Authority to do anything that would
cause if to be in breach of any of its obligations at L.aw, and without limitation:

{a) nothing in this Deed is to be construed as limiting or fettering in any way the
exercise of any statutory discretion or duty; and

(b) nathing this Deed imposes any obligation on a Consent Authority to:
(1) grant development consent or project approval, or

(i1) exercise any function or power under the Act in relation to a change, or a
proposed change, in an environmental planning instrument.

10.

Representations and warranties

(a) The Parties represent and warrant that they have power to enter into this Deed and
comply with their obligations under this Deed and that entry into this Dead will not
result in the breach of any law.

{b) The Parties agree that the Minister enters into this Deed for and on behalf of the
State of New South Wales and for the benefit of the State Government as a juristic
entity.

11.

54

Severability

(a) If any part of this Deed can be read in a way that makes it illegal, unenforceable or

Legalh\303505243.2



invalid, but can also be read in a way that makes if legal, enforceable and valid, it
must be read in the latter way.,

(b) If any part of this Deed is illegal, unenforceable or invalid, that part is to be treated
as removed {rom the relevant document, but the rest of this Deed is not affected,

12. Modification

No modification of this Deed will be of any force or effect unless it is in writing and signed by
the Parties as a deed.

13. Waiver

(a) The fact that a Party fails to do, or delays in doing, something the Party is entitled to
do under this Deed, does not amount to a waiver of any obligation of, or a breach of
obligation by, another Party.

(b) A waiver by a Party is only effective if if is in writing.

{c) A written waiver by a Party is only effective in relation to the particular obligation
or breach in respect of which it is given, It is not to be taken as an implied waiver of
any other obligation or breach or as an implied waiver of that obligation or breach
in relation to any other occasion,

14, Confidentiality

14.1 This deed not confidential

The Parties agree that the terms of this deed are not confidential and this Deed may be treated
as a public document and exhibited or reported without restriction by any Party.

15. Liability of the Trustee under this Deed

{a) The Land Owner enters into this Deed as trustee of The Development Trust and in
this paragraph 15 is referred (o as the "Trustee'.

{h) The Trusiee's liability under Deed is limited o the amount that it is entitled to
receive in the exercise of its right of indemnity against the assets of the Trust in
respect of the relevant liability.

{c) If any party to this Deed does not recover any money owing (o it in respect of any
liability of the Trustee under or arising out of this Deed by enforcing its rights, it
may not seek the shortfall by:

(i) bringing proceedings against the Trusice in its personal capacity, or
(ii) applying to have the Trustee wound up or proving in its winding up (or

equivalent bankruptcy applications where the Trustee is an individual)
untfess another creditor has initiated proceedings to wind the Trustee up
{or have the Trustee declared bankeapt where the Trustee is an
individual).

(d) Paragraphs 15(b} and 15(c) of this Schedule 12 do not apply, and the Trustee will

be personally liable, to the extent that any right of indemnity of the Trustee under
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Legal\303505243.2



the Trust Deed is reduced or limited due to:
(1) the Trustee's wilful misconduct, negligence or fraud, or

(ii) the Trustee acting outside its authority under the Trust Deed.

16. Trustee representations and warranties

The Land Owner (as trustee of the Development Trust) represents and warrants to the Minister

that:

(a)

(b)

(c)

(d)

()

(h)

(0
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(Trustee): it has power to enter into the Transaction Pocuments in its capacity as
trustee of the Development Trust;

(Frusi validly created): the Development Trust has been validly created and is in
existence at the date the Land Owner signs this Deed;

(Trustee validiy appointed): the Land Owner has been validly appointed as trustee
of the Development Trust and is presently the sole trustee of the Development
Trust;

(Trust Deed): the Development Trust is solely constituted by the Trust Deed, a (rue
copy of which was provided to the Minister's solicitors before the Land Owner
signed this Deed;

(Vesting date not declared): a date has not been declared under the Trast Deed as
the date on which the Development Trust will be vested or come to an end;

(Mo proceedings). no proceedings of any description have been or are likely to be
commenced or threatened which could have a material adverse effect on the assets
or financial position of the Development Trust or the Land Owner's trusteeship of
the Development Trust;

{No acquisition of trust assets): the Land Owner has not done, or failed to do, any
act whereby any of the assets of the Development Trust have been acquired by any
other person, no assets of the Development Trust are presently registered in the
name of any other person, and no person, other than the beneficiaries previously
notified to the Land Owner has acquired any right of any kind whether vested or
contingent in any asset of the Development Trust;

(Commercial benefit): it is to the commercial benefit of the Development Trust
that the Land Owner enters into the Transaction Documents in its capacity, inter
alia, as trustee of the Development Trust and mortgages the property of the
Development Trust as provided in the Transaction Documents; and

(Rights of indemnity and exoneration against Trust assets) the Land Owner as
trustee of the Development Trust has valid rights of indemnity and exoneration
against the assets of the Development Trust, which rights are available for
satisfaction of ali liabilities and other obligations incurred by the Land Owner under
the Transaction Documents,
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Annexure B - Indicative Cobbitty Road Works Plan
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Annexure C - Explanatory Note
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Draft Planning Agreement relating to Harrington Grove

Minister for Planning and Dandaloo Pty Limited as trustee for the
Development Trust

Explanatory Note

introduction

The purpose of this explanatory note is to provide a plain English summary to support the
notification of the proposed planning agreement (the "Planning Agreement") prepared under
subdivision 2 of Division 6 of Part 4 of the Environmental Planning and Assessment Act 1979
(the "Act”),

This explanatory note has been prepared jointly by the parties as required by clause 25E of the
Environmental Planning and Assessment Regulation 2000 (the "Regulation”).

Parties to the Planning Agreement

The parties to the Planning Agreement are Dandaloo Pty Limited as trustee for the
Development Trust {the "Developer") and the Minister for Planning (the "Minister").

The Developer made an offer to the Minister to enter into a planning agreement in or around
August 2007 in connection with it seeking a new environmental planning instrument (being the
Camden Local Environmenial Plan no 138, which has since been replaced by the Camden
Local Environmental Plan 2010) for the purposes of, amongst other things, amending the
Camden Local Environmental Plan no 74 - Marrington Park.

The Minister has not accepted that offer and has not signed the Planning Agreement comprised
in that offer.

The Developer has made an amended offer to the Minister to enter into a planning agreement
by varying the terms of the Planning Agreement which the Developer signed in or around
August 2007,

Description of the Subject Land

The Planning Agreement applies to those parts of the land previously comprised in:
s |0t 3420 in Deposited Plan 1105169; and

e Lot 101 in Deposited Plan 1107591

which are identified and delineated by heavy black ink in the plan attached to the Camden Local
Environmental Plan No 138 (the "Land"),

The Land previously comprised in Lot 3420 in Deposited Plan 1105169 and Lot 101 in
Deposited Plan 1107591 have been subdivided and those allotments no longer exist.

The Land formerly comprised in Lot 3420 in Deposited Plan 1105169 has been subdivided and
the resulting subdivided aliotments have been further subdivided a number of times since
August 2007 (and will continue {o be subdivided on a regular basis).
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The Land formerly comprised in Lot 101 in Deposited Plan 1107591 is currently comprised in
Lot 6 in Deposited Plan 270613, Lot 7 in Deposited Plan 270613 and Lot 8 in Deposited Plan
1132349,

Description of the Development

The Developer intends to subdivide the Land into approximately 1,000 single dwelling
residential lots together with all necessary road works and ancillary services (the
"Development").

Summary of Objectives, Nature and Effect of the Draft Planning Agreement

The Planning Agreement provides that the Developer will make various cash contributions or
works-in-kind to the Minister towards designated regional public infrastructure, on the terms and
conditions of the Planning Agreement (the "Contributions”).

The Contributions comprise the following:

e restoration contribution works to the Heritage Homestead known as "Orielton” for public
purposes to a cost equivalent of $1.875 mitlion;

s restoration contribution works to the Heritage Homestead known as "Harrington Park” for
public purposes to a cost equivalent of $1.875 million;

* vegetation conservation contribution works in respect of the Land for public purposes
relating to biodiversity to a cost equivalent of $6.25 million;

» road improvement contribution works including the first stage of upgrading the Cobbitty
Road/Camden Valley Way intersection to a cost equivalent of $18 million;

o a cash contribution amount of $3.18 million to be used by the Minister for the upgrading of
Cobbitty Road from Camden Valtey Way to the point which lies 1.5 km west from that
intersection or for general transport and road purposes, or if elected by the Developer, the
provision of contribution works for the upgrade of Cobbitty Road; and

» a cash contribution amount of $150,000 to be used for vegetation rehabilitation works at the
discretion of the Director Generat of Planning.

The cash contribution in respect of the Caobbitty Road works is subject to indexation in
accordance with the consumer price index (Sydney - All Groups).

The objective of the Planning Agreement is to facilitate the payment of the cash contributions
and the delivery of the contribution works to the Minister, or such other party as the Minister
directs.

The Planning Agreement requires the cash contribution in respect of:

e the Cobbitty Road works to be paid no later than either the date which is 4 years following
the execution of the Planning Agreement or the date on which a cerlificate is granted for the
subdivision of the 900th lot comprising the Development (whichever is the eatlier) (noting
that this is payable if the Developer does not efect to carry out the contribution works
instead); and

e the vegetation rehabilitation works to be paid no later than within 5 business days of the
date on which the first subdivision certificate is granted for the subdivision of the Land
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following the execution of the Planning Agreement.

The Developer may carry out works-in-kind in relation to the Cobbitty Road works in lieu of
paying the cash contribution of $3.18 million if the Developer elects to do so by the date which
is 3.5 years after the date of the Planning Agreement and, the Minister consents to such
election. The Developer has entered into a contract with Camden Council in relation to the
Cobbitty Road works. If the Developer elects to carry out the Cobbitty Road contribution works
{and the Minister has consented to such election), it must comply with the provisions of that
contract relating to those works (with an estimated cost of $11,588,720, inclusive of GST).

The Developer has entered into a number of other contracts with third party entities in relation to
the contribution works, including Camden Council (in respect of the vegetation conservation
contribution works), the Roads and Traffic Authority of NSW (“RTA") {in respect of the road
improvement contribution works) and the Minister {in respect of the restoration contribution
works) (the "Contracis"). The completion dates for those works are as follows:

» the Developer must complete the restoration contribution works and RTA works by the date
which is the earlier of the dates specified for completion of those works in the relevant
Contracts, or the date on which the Developer requests the subdivision certificate relating to
the last remaining part of the Land which is to be subdivided into one or more allotments
(the "Final Subdivision Certificaie");

= if the Developer elects fo carry out the Cobbitty Road contribution works, those works must
be completed by the date which is the earlier of the date specified for completion of those
works in the relevant Contract, the fourth anniversary of the date on which the Minister
accepts the offer and signs the Planning Agreement, or the date on which the Developer
requests the Final Subdivision Certificate which relates to the last remaining part of the Land
which is to be subdivided into one or more allotments; and

e the Developer must complete the vegetation conservation works by the date on which the
Developer requests the Final Subdivision Ceriificate.

If the Developer fails to pay the cash contributions by the date specified in the Planning
Agreement, then the Developer must pay the Minister an amount which is equivatent to the
outstanding cash contributions due to the Minister under the Planning Agreement.

If the Developer fails to deliver the works contributions to the Minister by the dates specified in
the Contracts, the Developer must pay the Minister the anticipated costs which are required to
complete the contribution works. The anticipated costs will be capped at the cash equivalent for
each of the contribution works specified in the Planning Agreement.

The Minister has the benefit of a mortgage over part of the Land. If the Developer does not pay
the cash coniributions or deliver the contribution works by the required dates, the Minister will
be able to enforce its mortgage.

The Camden Local Environmental Plan 2010 provides that Camden Council (as the relevant
consent authority) cannot grant consent for the Development unless the Director-General of
Planning has certtified in writing that certain satisfactory arrangements have been made to
contribute to the provision of designated State public infrastructure in relation to the Land.

The Planning Agreement once executed will allow the Director General of Planning to determine
whether satisfactory arrangements for State public infrastructure have been made in relation to
the Land.
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Assessment of the Merits of the Draft Planning Agreement
The Planning Purpose of the Planning Agreement

In accordance with section 93F of the Act, the Planning Agreement has the following public
purposes:

e the provision of public amenities or public services;
« the provision of transport or infrastructure relating to the Land; and
e the conservation or enhancement of the natural environment,

The Minister and Developer have assessed the Planning Agreement and both hold the view that
the provisions of the Planning Agreement provide a reasonable means of achieving the public
purposes set out above. This is because the Developer will be providing contributions (either by
way of cash contributions or contribution works) towards the restoration of heritage

homesteads, conservation of vegetation and road improvements and upgrades.

How the Planning Agreement Promotes the Public Interest

The Planning Agreement promotes the public interest by procuring contributions from the
Developer for;

« the provision of road and transpott infrastructure;

e the provision of vegetation conservation works: and

¢ the restoration of heritage homesteads.

How the Planning Agreement Promotes the Objects of the Act
The Planning Agreement promotes the following objects of the Act:

e the proper management, development and conservation of natural and artificial resources,
including agricultural land, natural areas, forests, minerals, water, cities, towns and villages
for the purposes of promoting the social and economic weifare of the community and a
hetter environment:

= the protection, provision and co-ordination of communication and utility services;
» the provision and co-ordination of community services and facilities; and

» the protection of the environment, including the protection and conservation of native
animals and plants, including threatened species, populations and ecological communities
and their habitats.

The Planning Agreement promotes the objects of the Act set out above by requiring the
Developer to provide contributions (either cash contributions or contribution works) set out in

this explanatory note under the heading "Summary of Objectives, Nature and Effect of the
Planning Agreement’ for the following purposes:

e the restoration of heritage homesteads;
e the provision of fransport or road infrastructure relating to the Land; and
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e the conservation of vegetation.

Each of these purposes represents an important public benefit, and the Developer's offer to
contribute towards these purposes will provide an important positive impact on the public who
use the infrastructure and services to which these purposes relate.
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Annexure D - Proposed Development Timetable

Payments to be made under this Deed shall be deemed to become payable on each anniversary of the
Default Date on the assumption that, on that anniversary date, a Subdivision Certificate creating 150
Allotments was issued,
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Executed as a Deed

Executed by Dandaloo Pty Limited as
trustee for the Development Trust ABN 42
256 128 029 in accordance with section 127 of the
Corporations Act by or in the presence of:
T,

2T
/Iﬂ /e O (N
: A 2\
Signature of Secretary/otHer Directﬁ{' > DANDALOD §
FTY. LIMITE

B/Mly STANLE Y ffé Qﬁkﬁ

Name of Secretary/other Director in fulis._

S /
"‘--....‘.‘;,';/

Signed by me, Sm e Had Al

as delegate of The Minister for

Planning and I hereby certify that [ have no
notification of revocation of such delegation
and in the presence of:

A

Signaturé of witness

\—-O QA€ &r\\&g\x R

Full name of witness

c\- an Qe & SINey

Full address of witness
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e

Signa)'u?e of Director

hee. ThepaaAS

Name of Director in full 2

Movdas —

Signature of delegate il

Sam (- HadaAaol

, delegate of The
Minister for Planning.



