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Planning Agreement made at on

Parties

Background

A.

B.

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

Frasers Broadway Pty Ltd ABN 50 122 575 286 of Level 11, 488 Kent
Street, Sydney NSW 2000
("Land Owner" )

The Land Owner owns the Developer's Land.

The Council owns the Council Land.

The Concept Plan Approval in relation to the Projemnd (which comprises the Developer's
Land, the Council Land and the Energy Australiad)amas been granted.

A change has been sought to the Major DevelopmeRPS

The Concept Plan Modification has been granted.

As contemplated by section 93F of the Act, theiBamvish to enter into this Planning
Agreement in connection with the Concept Plan Modifon and the Project Approval
Application.

Operative provisions

1.
11

Status of this Deed

Operation of Planning Agreement

@

(b)

(©)

(d)

(e)
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The Land Owner made an offer to the Minister daiteskrt date] to enter into a
planning agreement, within the meaning of Secti®it3) of the Act, generally on
the terms of this DeedOffer).

This Planning Agreement operates, and becomedydmatling on both parties if:

0] the Project Approval dated 22 January 2010 (MPN{i®08_0210) is
modified to include a condition (as provided foisection 93I(3) of the
Act) requiring this Planning Agreement to be erddrego; and

(i) this Planning Agreement is entered into as providedlause 25C(1) of
the Regulation.

Notwithstanding clause 1.1(b), if the Project Ap@iodated 22 January 2010 (MP
No. MP08_0210) does not contain a condition contatag by clause 1.1(b)(i), the
Minister is nevertheless entitled to accept theefiforn the Land Owner to enter
into this Planning Agreement in the manner contemal by clause 1.1(b)(ii)

The Minister must notify the Land Owner immediatafier the Minister executes
this Planning Agreement and promptly provide thad_-®wner with the Planning
Agreement as executed by the Minister.

This Planning Agreement operates from the datethiimPlanning Agreement
becomes legally binding on both parties pursuactgose 1.1(b).



() If a legal challenge to the Concept Plan Approyaalthird party results in the
Concept Plan Approval being rendered invalid anehforceable, then the Land
Owner may either terminate this Planning Agreensemequest the Minister to
consider changes to its terms.

1.2 Status
(a) The Minister and the Land Owner acknowledge thaB@dd the Minister entered
into the 2007 Planning Agreement in connection with Project Land.
(b) The Land Owner has purchased the Developer's tand€UB.
(© The Minister and Land Owner agree that this PlajpAigreement replaces, and
supersedes the 2007 Planning Agreement.
(d) As soon a reasonably practicable after the ComnmeeceDate, the Minister
agrees to release and discharge the 2007 Plangragment with respect to the
Developer's Land.
2. Planning Agreement under the Act
(a) This Planning Agreement constitutes a Planning &gpent within the meaning of
section 93F of the Act.
(b) The Parties enter into this Planning Agreement:
® anticipating some of the Development Contributiatiisbenefit the
Council; and
(i) willing to enter into further legal documentatiangrovide for the
Council to take the benefit of the Land Owner'sgailons under this
Planning Agreement.
3. Application of this Planning Agreement
The Planning Agreement constituted by this Deediepjo:
(a) the Land; and
(b) the Development.
4. Not used
5. Definitions and interpretation
The meaning of capitalised terms and the provisielaging to the interpretation of this
Planning Agreement are set out Schedule 13. Thedsdes, Exhibits and Annexures form
part of this Planning Agreement.
6. Development Contributions

The Land Owner will provide, or procure the prowrsof, the Development Contributions in
accordance with:
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(@

the Approvals in relation to the Contribution Warksd

(b) the Development Contributions Schedule; and
(©) the Development Contribution Procedures in relatiotihe Contribution Works;
and
(d) the Development Contributions Timetable; and
(e) this Planning Agreement.
7. No warranty, representation or obligation

The Parties agree that:

(a) the Minister acknowledges to the Land Owner thi the Minister's present
intention that those parts of the Development Goations which the Land Owner
pays to the Minister in cash will be made availdbleuse or expenditure for the
purposes set out in column 2 Table 1 of Schedués@;
(b) to the extent that a Development Contribution mayéscribed in, or implied by,
this Planning Agreement, including clause 7(ahasng a particular use (intended
or otherwise), the Land Owner acknowledges andeaditeat the Minister:
® has not made any warranty or representation tBetvalopment
Contribution must, or will, be used for, or expedd®, a particular
purpose; and

(i) has no obligation to use or expend a Developmentribation for a
particular purpose; and

(iii) does not warrant or represent that any specifiathspecified works
will be carried out or completed; and

(iv) is not required to repay to the Land Owner, and_dned Owner is not
entitled to a repayment of, any Development Couatiim; and

(v) has no obligation to monitor or follow-up the useegpenditure of such
a Development Contribution including if Ministeatrsmits a
Development Contribution to any Authority.

8. Security and enforcement

8.1 Security

The Land Owner has agreed to provide securityedvtmister for performance of the Land
Owner's obligations under this Planning Agreementhe terms and conditions of the
Security Arrangements.

8.2 Enforcement

@)

(b)
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This Planning Agreement may be enforced by anyRamny court of competent
jurisdiction.

The Land Owner covenants with the Minister thatlthed Owner will not rescind
or terminate this Planning Agreement or make arcthiat this Planning Agreement
is void, voidable, illegal or unenforceable becaaisendition of a Project Approval
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8.3

requires the Land Owner to enter into a PlanningeAment on the terms of this
agreement (except for paragraph (blafor! Reference source not found.

(© The Land Owner indemnifies the Minister against Batyility, loss, claim,
damages, costs and expenses (including legaldests, and disbursements on the
higher of a full indemnity basis and a solicitodaswn client basis, determined
without taxation, assessment or similar processinarfrom or incurred in
connection with any breach of the Land Owner'sgattibons under clause 8.2(b).

(d) This indemnity is a continuing obligation, separatel independent from the Land
Owner's other obligations and survives completiesgission or termination of this
Planning Agreement.

(e) It is not necessary for the Minister to incur exgeor to make any payment before
enforcing this indemnity.

4) The Land Owner must pay on demand any amount it paysunder this
indemnity.

No prevention to enforcement
For the avoidance of doubt, nothing in this Plagmgreement prevents:

(a) a Party from bringing proceedings in the Land andil®nment Court to enforce
any aspect of this Planning Agreement or any médteshich this Planning
Agreement relates; and

(b) the Minister from exercising any function under amgislation, including the Act,
or any other Act or law relating to the enforcemafnany aspect of this Planning
Agreement or any matter to which this Planning A&gnent relates.

9.1

Application of s94, s94A and s94EF of the Actto  the
Development

Application of sections 94, 94A and 94EF of the  Act

The application of sections 94, 94A and 94EF ofAbeare excluded to the extent stated in
Schedule 1.

10.

10.1

10.2

Interests in the Project Land
Ownership

(@) The Land Owner represents and warrants to the dinikat it is the legal and
beneficial owner of the Developer's Land.

(b) The Council is the legal owner of the Council Land.
Registration of this Planning Agreement

(a) The Land Owner agrees it will procure the registradf this Planning Agreement
under theReal Property Act 1900 (NSW) in the relevant folios of the register for
the Developer's Land in accordance with section 8BtHe EP&A Act and if the
Land Owner becomes the legal owner of the Energstralia Land, the Land
Owner agrees it will procure the registration a$ thlanning Agreement under the
Real Property Act 1900 (NSW) in the relevant folios of the register fhet
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(b)

(©)

Developer's Land in accordance with section 93HhefEP&A and the terms of
this clause 10 will apply to the Energy Austral@nd with the necessary changes
made.

The Land Owner at its own expense will, prior te &xecution of this Planning
Agreement, take all practical steps, and otherdgsanything that the Minister
reasonably requires, to procure:

® the consent of each person who:

A. has an estate or interest in the Developer's Lagidtered
under theReal Property Act 1900 (NSW); or

B. IS seized or possessed of an estate or interést in
Developer's Land; and

(i) the execution of any documents; and
(iii) the production of the relevant duplicate certifesaof title,

to enable the registration of this Planning Agreetmmder thdreal Property Act
1900 (NSW) in the relevant folios of the register fbetDeveloper's Land in
accordance with section 93H of the EP&A Act; and

The Land Owner, at its own expense, will take edictical steps, and otherwise do
anything that the Minister reasonably requires:

0] to procure the lodgement of this Planning Agreemeétit the Registrar-
General as soon as reasonably practicable aft&l#mming Agreement
is entered into by the Parties but in any eventatey than 20 Business
Days after that date; and

(i) to procure the registration of this Planning Agreeftrby the Registrar-
General either in the relevant folios of the regjidor the Developer's
Land ; or in the General Register of Deeds if BlEnning Agreement
relates to land not under tReal Property Act 1900 (NSW) as soon as
reasonably practicable after the Planning Agreensdotged for
registration but, in any event, no later than 2@8iBess Days after the
date on which the Land Owner lodges this Planniggedment with the
Registrar-General.

10.3 Release and discharge of this Deed

The Minister agree to release and discharge thisriig Agreement on the Release and
Discharge Terms.

11. Review or Replacement of this Planning Agreemen  t

The Parties agree that this Deed will be reviewetdiadified in the circumstances, and in
accordance with, the Review or Replacement Proesdur

12. Dispute Resolution

The Parties agree that any disputes under oratioalto this Planning Agreement will be
resolved in accordance with the Dispute Resolufimtedures.

Legal\103081469.11



13. GST

13.1 Construction
In this clause 13:

(a) words and expressions which are not defined inRiisd but which have a defined
meaning in GST Law have the same meaning as iG8%Law; and

(b) GST Law has the same meaning given to that expressidreid New Tax System
(Goods and Services Tax) Act 1999.

13.2 Consideration GST exclusive

Unless otherwise expressly stated, all pricesloeraaums payable or consideration to be
provided under this Deed are exclusive of GST.

13.3 Payment of GST — additional payment required

(a) If GST is payable by an entitySupplier" ) in respect of any supply made under or
referred to in this DeedRelevant Supply"), then the party required under the
other provisions of this Deed to provide the coesition for that Relevant Supply
("Recipient" ) must pay an additional amount to the Suppli&3T Amount" ), as
calculated under clause 13.3(b), 13.3(c) and/d(&3}.

(b) To the extent that the consideration to be provigethe Recipient for the Relevant
Supply under the other provisions of this Deedpsiygment of money, the
Recipient must pay to the Supplier an additionabam equal to the amount of the
payment multiplied by the rate of GST for that Relet Supply.

(© To the extent that the consideration to be provigkethe Recipient for that
Relevant Supply iseither:

)] a payment of money; nor
(i) a taxable supply,
("Non-taxable non monetary consideration’),

the Recipient must pay to the Supplier an additiansunt equal to 1/1lof the
GST-inclusive market value of the Non-taxable namstary consideration.

(d) To the extent that the consideration payable byR@pient is a taxable supply
made to the Supplier by the Recipient, then subgectause 13.3(e), no additional
amount shall be payable by the Recipient to thepBampon account of the GST
payable on that taxable supply.

(e) Notwithstanding clause 13.3(d) , if the GST-inckasimarket value of the non-
monetary consideration of the Relevant Sup{Bupplier's taxable supply") is
less than the GST-inclusive market value of themametary consideration
comprising the taxable supply made by the Recigetite Supplier in
consideration for the Supplier's taxable suppiRegipient's taxable supply")
then, the Recipient must pay to the Supplier aritiadal amount equal to 1/{'Iof
the difference between the GST-inclusive marketiealf the Recipient's taxable
supply and the GST-inclusive market value of thpliar's taxable supply.

Legal\103081469.11 6



13.4

13.5

13.6

13.7

13.8

() The recipient will pay the GST Amount referredndhis clause 0 in addition to
and at the same time as the first part of the denation is provided for the
Relevant Supply.

Valuation of non-monetary consideration

The Parties will seek to agree upon the marketevaftany non-monetary consideration which
the Recipient is required to provide under clauséf @greement cannot be reached prior to
the time that a party becomes liable for GST, tla¢ten in dispute is to be determined by an
independent expert nominated by the Presidenh#otiine being of the Institute of Chartered
Accountants in Australia. The Parties will eacly pae half of the costs of referral and
determination by the independent expert.

Tax invoice

The Supplier must deliver a tax invoice to the Rieeit before the Supplier is entitled to
payment of the GST Amount under clause 0. ThegRadi can withhold payment of the GST
Amount until the Supplier provides a tax invoice.

Adjustment event

If an adjustment event arises in respect of a fexalpply made by a Supplier under this
Deed, the amount payable by the Recipient undesel@ will be recalculated to reflect the
adjustment event and a payment will be made byreéwpient to the Supplier or by the
Supplier to the Recipient as the case requires.

Reimbursements

Where a party is required under this Deed to pagionburse an expense or outgoing of
another party, the amount to be paid or reimbubsetthe first party will be the sum of:

(a) the amount of the expense or outgoing less anyt tiagicredits in respect of the
expense or outgoing to which the other party, avhach the representative
member for a GST group of which the other party member, is entitled; and

(b) any additional amount payable under clauser@spect of that reimbursement.
Limited gross up — Minister

Notwithstanding any other provision of this clads$e the Minister shall only be required to
pay an additional amount to the Land Owner on aticoiGST:

(a) equal to the amount of any input tax credit to Wwhtee Minister (or the relevant
GST entity through which the Minister acts) is #atl in respect of any acquisition
of a taxable supply made from the Land Owner; and

(b) following receipt by the Minister (or the releva®ET entity through which the
Minister acts) of the benefit of such input taxditdy way of refunded negative net
amount or inclusion in the calculation of a net amtdor a tax period which is
greater than or equal to zero.

14.

Overdue payments

(a) The Land Owner agrees to pay the Minister intesasany amount payable by it
under this Planning Agreement from when it becochesfor payment, during the
period that it remains unpaid, on demand or atdidetermined by the Land

Legal\103081469.11 7



Owner, calculated on daily balances. The rateetafiplied to each daily balance is
the rate2% per annum above the Bank Bill Rate.

(b) Interest which is not paid when due for payment imaygapitalised by the Minister
at intervals which the Minister determines fromdito time or, if no determination
is made, then on the first day of each month. réstieis payable on capitalised
interest at the rate and in the manner referraa tois clause 14.

(© The Land Owner’s obligation to pay the outstandingpunt on the date it becomes
due for payment is not affected by any other pionisf this Planning Agreement.

(d) If a liability under this Planning Agreement becamerged in a judgment or
order, then the Land Owner agrees to pay inteodstet Minister on the amount of
that liability as an independent obligation. Timierest accrues from the date the
liability becomes due for payment both before after dhe judgment or order until
it is paid, at a rate that is the higher of the @dyable under the judgment or order
and the rate referred to in this clause 14.

15. Release and indemnity

(@) The Land Owner agrees that the obligation to pmtic Development
Contributions is at the risk of the Land Owner.c&pt for the Excluded Risks, the
Land Owner releases the Minister from any claiahility or loss arising from, and
Costs incurred in connection with, the Land Ownelgation to provide the
Development Contributions.

(b) Except for the Excluded Risks, the Land Owner inaiéies the Minister against all
liabilities or loss arising from, and any Costsumred in connection with the
Minister enforcing the Land Owner's obligation toyide the Development
Contributions in accordance with this Planning Agmnent and/ or the Minister
exercising the Minister's rights under or by virafgaragraph 2 of Schedule 5.

(©) The indemnity in clause 15(a) is a continuing dddiign, independent of the Land
Owner’s other obligations under this Planning Agneat and continues after this
Planning Agreement ends.

“Excluded Risks” means loss, liability and Costs incurred or sufldrg the Minister arising
from:

(a) the imposition of GST (including losses or Costsiag due to the timing of a GST
liability) other than any liability, directly or @irectly, for GST incurred or paid by
the Minister in connection with an exercise of Miaister's rights under or by
virtue of paragraph 2 of Schedule 5;

(b) the negligence, non-compliance with Law, error mission of the Minister or the
Minister's employees, agents, advisers or contracither than where the Minister
exercises the Minister's rights under or by vim@i@aragraph 2 of Schedule 5 in
which case the risks excluded will be limited tatthet out in (b) below;

(© the non-compliance with Law by the Minister or Maister's employees, agents,
advisers or contractors where the Minister exesdise Minister's rights under or
by virtue of paragraph 2 of Schedule 5;

(d) any appeal or legal challenge to the validity of &pproval or environmental
planning instrument brought or commenced by a peosloer than the Land Owner;
and

Legal\103081469.11 8



(e) except to the extent excluded in this Planning Agrent, any appeal, proceeding,
claim, action, review or dispute which the Land @wis entitled to commence or
bring at Law concerning the Development, Approwad applications for
Approvals relating to the Development.

16. Explanatory Note

The Explanatory Note must not be used to assisbistruing this Planning Agreement.

17. Effect of Schedulised terms and conditions

The Parties agree to comply with the terms anditiond contained in the Schedules as if
those rights and obligations where expressly seindull in the operative parts of this
Planning Agreement.

18. General provisions

The Parties agree to the miscellaneous and ggmendsions set out in Schedule 13.

Executed as a Deed.

Legal\103081469.11 9



Schedule 1 - Section 93F Requirements

SUBJECT and SUB-SECTION OF THE ACT

THIS PLANNING AG REEMENT

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

The Land Owner has:

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

(b) made, or proposes to make,
project application.

(© entered into an agreement

with, or is otherwise

associated with, a person, tdg

whom paragraph (a) or (b)
applies.

(a) Yes
ab) Yes
(©) No

Description of the land to which this Deed
applies (Section 93F(3)(a))

The whole of the land described in Part B of
Schedule 2.

Description of change to the environmental
planning instrument to which this Deed applies
(Section 93F(3)(b))

An Amendment to the Major Development SEPH
relating to the Land.

The scope, timing and manner of delivery of
contribution required by this Planning
Agreement- (Section 93F(3)(c))

See Schedule 3 to Schedule 5 inclusive.

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

The application of section 94 of the Act is
excluded.

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

The application of section 94A of the Act is
excluded.

Applicability of Section 94EF of the Act-
(Section 93F(3)(d))

The application of section 94EF of the Act is
excluded.

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

See clause 12 and Schedule 8.

Enforcement of this Deed (Section 93F(3)(g))

See clause 8 and Schedule 9.

Registration of this DeedSection 93F(3)(g))

The Parties agree that this Deed will be register
in accordance with clause 10.

P es

No obligation to grant consent or exercise
functions - (Section 93F(9))

See paragraph 9 of Schedule 12.

Legal\103081469.11
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Schedule 2 - Project Land

Part A - Developer's Land

1. Title
The whole of the land described in:

Folio Identifier 1/1131320;
Folio Identifier 2/1131320;
Folio Identifier 2/33953;

Folio Identifier 1/76719;

Folio Identifier 1/709452;
Folio Identifier 1/807298;
Folio Identifier 1/185787;
Folio Identifier 1/191024; and
Auto-Consol 6023-118.

2. Development

The carrying out of all works to deliver, the bddtm and other works contemplated by the
Concept Plan Approval.

Legal\103081469.11 11



Part B - Council Land

1. Description
The whole of the land described as:

Irving Lane, Chippendale between Carlton StreetBaitbur Street (being part of the area on
the map attached in annexure B indicated by thengsbading marked “A”);

Balfour Street, Chippendale between O’Connor Stiadtthe southern boundary of Lot 1 DP
43731 (being part of the area on the map attaaghadnexure B indicated by the green
shading marked “A”);

Balfour Street, Chippendale between O’Connor StadtWellington Street (being part of the
area on the map attached in annexure B indicatedebgreen shading marked “B"); and

Kensington Street, Chippendale between Outram SirekRegent Street (being part of the
area on the map attached in annexure B indicatedebgreen shading marked “C”).

Legal\103081469.11 12



Schedule 3 - Development Contributions S

chedule

1. Development Contributions -this Planning Agreeme nt

The Land Owner undertakes to pay, make or providddllowing Development
Contributions as set out and provided for in thbl&#elow.

Table 1 of Schedule 3

Column 1

Column 2

Development Contribution

ntended use

remediation works - $3,000,000
(Security for which works is to be
provided for in the sum of $1,500,000
as indexed in accordance with Sched
5).

1. Main Park demolition, drainage and Demolition, drainage and remediation of, as
required for public recreation in relation to the
provision of:

ute

the Main Park being an area of
approximately 6,300 m? (assuming the
Land Owner is authorised by Council t
carry out the relevant works to the
relevant parts of the Council Land, or if
the alternative, an area of approximate
4,862 m?).

a stormwater detention system beneat
Main Park for the purpose of detaining
water to then feed back into the Sydne
Water stormwater system.

A=)

=

ly

-

2. Embellishment of Main Park - to a
cost equivalent of a rate of $560 per
square metre (subject to indexation

of that part of Main Park which is part
of Developer's Land having an area g
approximately 4,862 fn(and security
for which works and Dedication is to
be provided for in the sum of

$3,000,000 as indexed in accordance
with Schedule 5).

under Schedule 5) and the Dedication

Public recreation purposes in relation to:

f

Main Park - the embellishment of a
public park with an area of
approximately 6,300 m? (assuming the
Land Owner is authorised by Council t
carry out the relevant works to the
relevant parts of the Council Land, or if
the alternative, an area of approximate
4,862 m).

Public open space for passive recreati
purposes.

A=

=

ly

3. NOT USED.

Legal\103081469.11
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4. Road and pedestrian Contribution | Signalised at grade pedestrian crossings
Works - (Security for which works is tp

be provided for in the sum of $500,000 Across City Road at Myrtle Street to
as indexed in accordance with Schedule Victoria Park,
5).
. Across Regent Street to improve access

to Prince Alfred Park.

5. Balfour Street Park embellishment| Embellishment of Balfour Street Park with an
Contribution Works - to a cost approximate area of 479°’m

equivalent of a rate of $560 per square
metre (security for which amount is tg
be provided for a sum determined in
accordance with paragraph 1.1(a)(iv)|of
Schedule 9 as indexed in accordance
with Schedule 5).

6. Community Facilities: Provision of, or upgrade to, a Community Facility

within the Chippendale locality.
(@) Contribution Amount -

$2,725,000; or

(b)  works-in-kind for the provision
and Dedication of a Community
Facility to the Council, the costs
of such works-in-kind to be
equivalent to the value of the
Community Facility Contributior]
Amount referred to in Item 6 of
Column 1 of Table 1 of Schedule

3if:

0] directed by the
Council pursuant to
paragraph 2.34 of
Schedule 4; or

(ii) elected by the Land

Owner pursuant to
paragraph 2.34A of
Schedule 4

(security for which Contribution
Amount or works-in-kind and
Dedication (as the case may be) is to| be
provided for in the sum of $2,725,000
as indexed in accordance with of
Schedule 5).

Legal\103081469.11 14



2. Development Contributions - conditions of consen t

(@)

(b)

Legal\103081469.11

Subject to paragraph 2(b) of this Schedule 3, #ridd acknowledge and agree that
the works set out in Table 2 of this Schedule 3aamtecipated to be the subject of
Concept Plan Approval, Concept Plan Modificatiome @r more Project Approvals
and/ or one or more Development Consents in relatidhe Development. If the
Concept Plan Approval, Concept Plan ModificatioRreject Approval and/ or a
Development Consent requires the provision of suatks, then the particulars set
out in Table 2 of this Schedule 3 are deemed tGdogribution Works (and
Development Contributions) for the purposes fos tlanning Agreement and are
taken to be included in Table 1 of this Schedudes & those particulars were
expressly set out in Table 1 of this Schedule & amny necessary changes made, to
the intention and effect that the works referrethtdable 2 of this Schedule 3 must
be provided by the Land Owner as if they are Cbation Works for the purpose

of, and on the terms of, this Planning Agreement.

Paragraph 2(a) of this Schedule 3 operates arfteitige on the basis that:

0] the timing of the delivery and the provision of ety (if any) for those
Works set out in Table 2 of this Schedule 3 willsbmatter for the
relevant Development Consent or Project Approvadl ot this Planning
Agreement; and

(i) except for Item 1 of Column 1 of Table 2 of Schedsil there are no
costings nominated in Table 2 of Schedule 3 bectngsscope of the
Contribution Works will be determined in accordamgth the relevant
Approvals.

15



Table 2 of Schedule 3

Column 1 Column 2

Development Intended use
Contribution

1. Embellishment of Other Remediation (if required) and embellishment forgpas public
Parks- such embellishmentrecreation purposes:
to be to a cost equivalent

of a rate of $560 per square Wellington Street Park - site 5 in the Modified
metre (subject to Concept Plan with a minimum area of 650 m?
indexation under Schedule adjacent to Wellington Street.
5).
. Irving Street Park - site 3 in the Modified Concept
Plan.
. O'Connor Street Park - site 4 in the Modified Cqutge
Plan.
2. Other Embellishment | « The remediation (if required) and embellishment of
and Dedication. site 7 in the Modified Concept Plan (Brewery Yard

and site 8 in the Modified Concept Plan (Brewery
Site forecourt) which will be privately owned but
must be made available as publicly accessible areas

-

. The remediation (if required) and embellishment g
site 11 in the Modified Concept Plan (which is
owned by the Council).

. The remediation and embellishment of site 12 in the
Modified Concept Plan, and the Dedication of site|1
after such remediation and embellishment, to the
Council.

. The remediation (if required) and embellishment of
the shared zones coloured dark blue on the Modified
Concept Plan will be Dedicated (in stratum) by the
Land Owner to the Council.

3. Childcare Facility. Provision of child care spaces in a facility(iggttwill be
privately owned and operated, at a rate consistghtthe City

of Sydney Child Care DCP current at the date of this Planning
Agreement.
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4. Roads and footpaths. | Internal Roads:

New Intersections:

External Footpaths and Road Works:

Remediation (if necessary) and construction ofehg
roads identified as internal roads on the Conckpt |
Madification, including kerbs and guttering,
pavement treatments, light, power and other @liti
planting and street furniture.

Site 13 in the Public Domain Plan which is owned
the Council will be reconstructed as part of Carlto
Street.

All internal roads within the development site t b
Dedicated to the Council as public roads, except fi
Site 17 and any other internal road coloured dark
blue on the Public Domain Plan.

Site 6 in the Public Domain Plan is to be Dedicate
to create Wellington Street as a public road with a
footpath to be constructed.

Signalised at grade pedestrian crossing across
Abercrombie Street in the vicinity of O'Connor
Street.

At Broadway and Balfour Street an intersection
including a full right hand turn in and out anctlef
hand turn in and out (with adjustments necessary
Broadway) with pedestrian intersection.

Regent and Old Kent St Roads to include a left an
right hand turn in and a left and right hand tuah af
the Site.

Abercrombie and O'Connor Streets to provide righ
hand turns in and out of the Site.

Abercrombie and Irving Streets to provide right dhan

turns in and out of the Site.

O'Connor and Kensington Streets to be upgraded

\*J

o

—

Legal\103081469.11
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Schedule 4 - Development Contribution Procedures

1. Land Owner's undertakings

The Land Owner undertakes:

(@)

(b)

(©)

(d)

to pay the Contribution Amount set out in item &ofumn 1 of Table 1 in
Schedule 3 to the Minister as contemplated by imadcordance with, the
Development Contributions Timetable, or otherwisastruct works-in-kind to
provide a Community Facility and Dedicate that Camity Facility to the Council
in accordance with the provisions of paragraph ®f3&chedule 4;

to carry out or procure the carrying out of, theige and construction of the
Contribution Works set out (or taken to be setioufable 1 in Schedule 3 as
contemplated by, and in accordance with:

) Paragraph 2 of this Schedule 4; and

(i) the Development Contributions Timetable so as tmenthat Practical
Completion of each Contribution Works Portion ikiaged by the
relevant Date for Practical Completion for eachhsGontribution Works
Portion or as otherwise provided for in any relévRimject Approval or
Development Consent;

to use all reasonable endeavours to Dedicate t6doh@cil Main Park and its
improvements by 31 December 2010; and

to consult regularly with the Minister, respondhiiit a reasonable period to the
Minister's questions, queries and enquiries (actagonably) and generally keep
the Minister informed regarding the progress offlewelopment to the extent such
matters relate to the payment, or provision, oledédopment Contribution.

2. Contribution Works Procedures

2.1 Approvals

The Land Owner must at its risk and expense:

@)

(b)

(©)

(d)

Legal\103081469.11

prepare all Applications and obtain all Approvasad Contribution Works
Approvals) necessary to carry out the Contributhorks; and

comply with all conditions of all such Approvals:thContribution Works
Approvals); and

consistent with the Public Domain Plan and this\Rilag Agreement, subdivide the
Land by a plan of subdivision or more than one sulah to create separate lots in
relation to each part of the Contribution Workd®Dedicated; and

create such the easements, restrictions on useoardants as the Minister
determines, acting reasonably, are necessary af usthe circumstances to permit
and promote public access to the roads and opeespantemplated by this
Planning Agreement, which easements, restrictiongse or covenants must be
registered at or about the same time as the rel@lam of subdivision and may do
so on the basis that those easements, covenantssindtions are not released,
varied or modified without the consent of the Miars
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2.1A Contribution Works Approvals

Despite any other provision of this Planning Agreamthe Minister agrees the Land Owner
is released from its obligations to provide suclhefContribution Works referred to in item 4
of Table 1 of Schedule 3 for which the Land Owreatreot procure any required Contribution
Works Approval.

2.1B Owner's Consent Deed

(a) The parties acknowledge that the Land Owner hasexhinto the Owner's Consent
Deed with the Council on terms generally consistétit this Planning Agreement
under which the Council consents to the lodgeméapplications for relevant
Approvals and the Land Owner accessing the Colwaatl, carrying out and
completing, or procuring the carrying out and ccetiph of, the Land Owner's
Council Works and the Dedication of the Main Panll &s improvements to the
Council in accordance with paragraph 1(c) of Scteedu

(b) The Land Owner undertakes to comply with its olilaggs under the Owner's
Consent Deed in relation to the Contribution Waaks the Development
Contributions in column 1 of Table 2 to Schedul@slrelevant), including the
carrying out of the Contribution Works and Devela@mnhContributions in column
1 of Table 2 to Schedule 4 (as relevant) in acaurdavith that deed.

2.2 Design responsibility
The Land Owner agrees to procure the design o€ dmeribution Works (and to achieve
Practical Completion of each Contribution Workstiaor) in accordance with this Planning
Agreement.

2.3 Construction phase

The Land Owner must:

(a) procure the execution and completion of the Coutidim Works in accordance
with:
0] the Approvals;
(i) its other obligations under this Planning Agreemantd

(b) ensure that the Contribution Works do not encraattb land adjoining the

Developer's Land except as otherwise providedi;Rlanning Agreement.
2.4 Review of Contribution Works and Construction D ocuments
The Land Owner acknowledges and agrees that:

(a) the Minister is not obliged to critically analydeetplans and specifications of the
Contribution Works; and

(b) the Minister is not responsible for any errors @iaiss or non-compliance with any
Law or the requirement of any Authority by reaséagreeing to the plans and
specifications of the Contribution Works; and

(© the Minister is not liable for any liability, logs Cost incurred by the Land Owner
because of any defect in the design or constructi@my part of the Contribution
Works; and
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2.5

2.6

2.7

2.8

(d) no comment, review or information supplied to ttemd Owner by the Minister
alters or alleviates the Land Owner from its oliiigato construct and complete the
Contribution Works in accordance with this Plannkgyeement.

Land Owner responsibilities
The Land Owner is responsible for:

(a) (subject to paragraph (b)), the care of the Coutidim Works at all times until the
later of Practical Completion or Dedication; and

(b) the repair and maintenance of the public roadSamtpaths for a period of 3 years
after the Dedication of such public roads and fatitp to the Council; and

(c) providing all things and taking all measures reabbnwithin its control to protect
people and property in relation to the Developeaisd where failure to do so may
render the Minister or the Land Owner liable urither Law until the later of
Practical Completion of the Contribution Works loeit Dedication; and

(d) until the later of Practical Completion of the redat Contribution Works Portion or
Dedication of the relevant part of the Developk&rd, taking any urgent action in
relation to the Developer's Land necessary to pt@eople and the consequences
of any failure to take such action where failureltoso may render the Minister or
the Land Owner liable under the Law.

In addition to any other remedies of the Ministhg Minister may take urgent action in the
case of an emergency to protect people or propadythe costs and liabilities incurred or
suffered by the Minister in taking such urgent@ettonstitutes a debt due from the Land
Owner to the Minister payable on demand and theall@wner will keep the Minister
indemnified in respect of all such costs and litibg.

Damage

If the Land Owner or the employees or agents of tired Owner damage property, including
public utilities and services or property on oraadjnt to the Developer's Land, until the later
of Practical Completion of the Contribution Workstloeir Dedication, the Land Owner must
promptly make good the damage and pay any compensahich the Law requires the Land
Owner to pay.

Good Industry Practice

The Land Owner must ensure that the Contributiomk&/@ has procured to be designed and
carried out are designed and carried out accotdilggpod Industry Practice.

Quality of Material and Work
The Land Owner must procure the Contribution Waeokise carried out:

(a) using good quality materials, which must be suédbt the purpose for which they
are required under this Planning Agreement;

(b) without the use of asbestos in any form;

(© in compliance with relevant standards determinedimstralian Standards Limited,
the Building Code of Australia as determined by @mnmonwealth of Australia
and any relevant manufacturers' standards;
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2.9

2.10

2.11

2.12

2.13

2.14

(d) so that the Contribution Works, when completed saiitable for the purpose for
which they are required as contemplated by thevaeteApprovals.

Insurance

The Land Owner must ensure that there is effeateddchaaintained an insurance policy
covering such risks, and on terms, reasonably aa&lckepto the Minister including physical
loss, damage or destruction of the Contribution ¥dincluding any associated temporary
works), third party liability, contractors and peskional indemnity insurance. The policy
must provide cover for the period from the datéhefcommencement of construction of the
Contribution Works until the end of any relevantaiés liability period.

Amount of property insurance

The insurance cover in relation to works insurameest be for an amount not less than the full
insurable value of the Contribution Works on a felhstatement and replacement basis
(including extra costs of reinstatement, costsesndlition and removal of debris, and
professional fees).

Insurance generally

All insurances which the Land Owner is requiredhtiyg Deed to effect and maintain:

(@) must be with insurers and on terms consistent gottd construction industry
practice;

(b) must note the rights and interests of the Minisiad

(© must not in any respect limit or derogate fromltakilities or obligations of the

Land Owner under this Planning Agreement.

Providing proof of insurance

Whenever reasonably requested in writing by theidtn, the Land Owner must give the
Minister certificates of the insurance policies gfhthe Land Owner is required by this
Planning Agreement to effect and maintain.

Premiums

The Land Owner must punctually pay all premiumeegpect of all insurances.
Additional Obligations

The Land Owner must:

(@) not do or omit to do anything which if done or dohe might vitiate, impair,
derogate or prejudice any insurance or might pregudny claim under any
insurance policy; and

(b) if necessary, rectify anything which might prejuslany insurance policy; and
(©) reinstate an insurance policy if it lapses; and
(d) immediately notify the Minister in writing if an surer gives notice of cancellation

in respect of any insurance policy; and
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2.15

2.16

2.17

2.18

(e) give full, true and particular information to thesurer of all matters and things the
non-disclosure of which might in any way prejudiceaffect any such policy or the
payment of all or any benefits under the insurance.

Application of insurance proceeds

If all or any part of the Contribution Works is daged or destroyed prior to Practical
Completion thereof:

(@) all insurance proceeds in respect of that damagesiruction must be applied to
repair or reinstate the Contribution Works; and

(b) if the insurance proceeds received under the Insesain respect of the damage or
destruction are less than the cost of repairingplacing the Contribution Works
(or those insurances are void or unenforceabletsareé are no proceeds), the Land
Owner must complete the repair and replacemerteo€ontribution Works using
its own funds; and

(© if the insurance proceeds received under the insesain respect of the damage or
destruction exceed the costs of repairing or rémigitie Contribution Works, the
Land Owner will be entitled to keep that excess.

Input tax credits

Where the Land Owner has effected any insurangeypa@ferred to in this Planning
Agreement before the date of this Planning Agredntbat party:

(a) warrants that it informed the insurer of the exiafrits entitlement to an input tax
credit for the last premium it paid at or before time of first making any
subsequent claim under the insurance policy; and

(b) must inform the insurer of the extent of its eatitent to an input tax credit for any
future premium it pays immediately after payingt fi@mium.

Where the Land Owner effects any insurance pobkégrred to in this Planning Agreement
after the date of this Planning Agreement, the L@acher must inform the insurer of the
extent of its entitlement to an input tax creditémy premium it pays immediately after
paying that premium.

Certification

When the Land Owner is of the opinion that a Cbotion Works Portion has been reached
Practical Completion, the Land Owner must:

(a) request the Certifier to issue a Certificate ofcBecal Completion; and
(b) at the same time give the Minister a copy of tegtiest.
Certifier to respond

Within 10 Business Days after the receipt of thad-®wner’s request, the Certifier must
either:

(a) give the Land Owner (with a copy to the Ministethee same time) a Certificate of
Practical Completion certifying that the Contrilautiwworks Portion has been
reached Practical Completion; or
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2.19

2.20

2.21

2.22

(b) give the Land Owner (with a copy to the Ministethee same time) the reasons for
not issuing that certificate and provide a detaligidof work required to be
completed in order for that certificate to be iskue

Dispute where no Certificate of Practical Comp  letion

If within 10 Business Days after receipt of the daDwner’s request the Certifier does not
either issue the Certificate of Practical Compleiti the Contribution Works Portion or give
the Land Owner reasons for not issuing the ceatiécthen either the Minister or the Land
Owner may regard the circumstances as constitatoigpute between the Minister and the
Land Owner.

Carrying out required work

On receipt of the detailed list referred to in gaegh 2.18(b), the Land Owner must carry out
the work referred to in that list and, on completad that work, request the Certifier to issue a
Certificate of Practical Completion. If the Casdifis satisfied that all such work has been
completed in accordance with this Deed then, thréifeée must issue the Certificate of
Practical Completion within 1Business Days after receipt of the Land Owner'siest
Otherwise the provision of paragraphs 2.18 to th2lisive re-apply.

Prerequisites for Certificate of Practical Com  pletion
Despite paragraph 2.18, a Certificate of Prac@mhpletion may not issue unless and until:

(a) the Land Owner has given the Minister a survey gmeg by a licensed surveyor
showing the location of the relevant ContributiooNi Portion;

(b) where relevant copies of all necessary documemt#\pprovals issued by the
Consent Authority or relevant accredited certiieknowledging completion of the
Contribution Works Portion, and if appropriate petimg use and occupation of the
Contribution Works Portion, including a Compliar@ertificate and an Occupation
Certificate (if required) have been delivered te inister; and

(© copies of all other certificates, consents and Apals required of any relevant
Authority, whose certificate, consent or approgaldquired for the erection, use or
occupancy of each relevant part of the ContributMorks have been delivered to
the Minister.

Providing documents to the Minister

If and to the extent reasonably required (and tiegravise previously delivered to the
Minister) promptly, and in any event within 90 Busss Days, after Practical Completion, the
Land Owner must do all things required to procheeissue and delivery to the Minister of
copies of the following items in relation to eacbn@ibution Works Portion:

(a) a copy of as-built drawings and all warranties epdrations manuals given in
connection with the Contribution Works Portion; and

(b) all certificates issued by any Authority in relatito any part of the Contribution
Works Portion which have not previously been deédeto the Minister.
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2.23 Effect of Certificates

The issue of a Certificate of Practical Compleimrvidence that Practical Completion has
been achieved, but not an acknowledgment thatwibethe Land Owner has complied with
its obligations under this Planning Agreement.

2.24 Rectification

@)

(b)

(©)

(d)

(e)

(f)

@

As soon as possible after the Date of Practical [@eton the Land Owner must
rectify any defects or omissions in the relevannt@bution Works and the roads
and footpaths referred to in item 3 of Table 2 ¢beéiule 3.

At any time during the period commencing on theeD#tPractical Completion and
ending and the date being 12 months later, thedtéinimay inspect the
Contribution Works Portion and the works carried lmpithe Land Owner referred
to in item 3 of Table 2 to Schedule 3 for the pggof ascertaining what defects
and omissions (if any) in the Contribution Workgtitm and the works carried out
by the Land Owner referred to in item 3 of Tabk® Schedule 3 are required to be
made good by the Land Owner.

The Minister may give notice to the Land Owner that

® part of the Contribution Works Portion or the wodesried out by the
Land Owner referred to in item 3 of Table 2 to Stie 3 is defective,
giving details; and

(i) the works required to rectify the defect; and
(iii) provides an estimate of the Costs to rectify suotke; and
(iv) allows the Land Owner a reasonable period to sestith works.

If the Land Owner fails to complete or rectify sugbrks within the period required
by a notice issued under paragraph 2.24(c), theMihister may have such works
completed or rectified at the Land Owner’s expense.

The estimated amount will be a debt due from thedL@wner to the Minister
payable on demand and amounts so paid must beedfglithe Minister in
completing or rectifying such works.

If the amount estimated is less than the actualsdosurred by the Minister in
completing or rectifying such works under this pmegh the shortfall will be a debt
due by the Land Owner to the Minister payable amaled.

If the amount estimated (and that amount has baiehby the Land Owner to the
Minister) is greater than the actual Costs inculngthe Minister in completing or
rectifying such works under this paragraph the sseell be a debt due by the
Minister to the Land Owner payable on demand atteng after such works have
been completed or rectified.

2.25 Detailed design and specification process

The Parties agree to implement and comply witifahewing process for detailing the plans
and specifications of each Contribution Works Rorti
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(@

(b)

(©)

(d)

the final plans and specifications must be agreeithéd Minister and the Land
Owner before the Project Approval Application f@velopment of built form
which will have a floor space in excess of 49,999ase metres is granted;

in this regard, the Parties must use their bestaralirs to obtain the co-operation
and consent of the Council to carry out such wdidkshe extent that such works
will be carried out on the Council's Land and/lee tand on which such works are
carried out are proposed to be Dedicated to then€bupon Practical Completion
of the relevant Contribution Works Portion);

those plans and specifications must be preparedeobasis that the cost of
carrying out and completing each Contribution Wdpkstion will be equivalent to
the relevant amounts referred to in column 1 ofl&akto Schedule 3 (as indexed in
accordance with Schedule 5); and

then the Land Owner's obligations to provide that@loution Works will relate to
the works on the basis of those agreed plans atdfigations, with the Land
Owner accepting the risk that the actual cost b€l of those works may exceed
the amounts referred to in column 1 of Table 1dbe8lule 3 (as indexed in
accordance with Schedule 5).

For the purposes of paragraph 2.25(b) and parag@&siic) of Schedule 4, the Parties will
have regard to any cost report prepared by a €i8ydney registered quantity surveyor
providing details of the anticipated costs of cengyout and completing each Contribution
Works Portion. The Parties also agree that theafasarrying out and completing any
Contribution Works to the extent it includes emisélnents to "Main Park" may include direct
external design costs but only to an amount, inotu&ST, that does not exceed $335,000.

2.26 Standards

The Parties agree that in working up and agrediegletailed design and specifications of the
Contribution Works regard shall be had to the follm:

@
(b)

(©)

(d)
(e)
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For childcare facilities — relevant developmenttoolplans of the Council;

for the design and construction of the internabieomcluding:

. kerb and guttering;

. pavement treatment;

. lighting, power and other public utilities;
. planting;

. street furniture,

the Council's standards;

for public open space or public roads to be Deditata standard appropriate for
their intended use;

for all electricity infrastructure underground -dfgy Australia standards;

the relevant transport and roadworks:
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. for Broadway and Balfour Street - the need forlbrfght-hand turn in
and out and left hand turn in and out, a pedesini@nsection and
required upgrades of Broadway;

. for Regent Street and Old Kent Roads - the neelkfoand right-hand
turn in and left and right-hand turn out of thesit

. for Abercrombie and Irving Streets - the need fght-hand turns in and
out of the site;

. for Abercrombie and O'Connor Streets - the needidbt hand turns in
and out of the site;

4) for external footpaths and roadworks - the Cer8salney Paving Design Policy
and Interim Guidelines (and such work to include iconfiguration of Wellington
Street for footpath widening, including plantingstfeet trees);

(9) the upgrade of O'Connor Street and Kensington Str&uth Sydney City Council
Development Specification for Civil Works;

(h) for public art - a standard approved by a publicansultant approved by the
Minister with reference to the City of Sydney PalArt Policy and Public Art
Developer Guidelines;

0] other relevant standards to which the design andtnaction of the Contribution
Works including:

. road construction including drainage - South Sydaiy Council
Development Specification for Civil Works;

. footpaths - Central Sydney Paving Design Policy lamerim
Guidelines;

. kerb and gutter - Central Sydney Paving Designc@ind Interim
Guidelines;

. services infrastructure - the relevant Australitem8ards Public Utility

Specifications and the City of Sydney Exterior ltigh Strategy;
. lighting - the City of Sydney Exterior Lighting &tegy;
. street trees - City of Sydney Tree Master Plan 2004
2.27 Not used
2.28 Standards as conditions of Approval
The Parties agree that to the extent the Land Osvabligation to carry out the Contribution
Works referred to in paragraphs 2.26 and 2.27 abosecordance with the standards and
codes referred to in those paragraphs are incensisith the requirements of any condition in

any relevant Project Approval or Development Cotige requirements of that Project
Approval or Development Consent shall prevail.

Legal\103081469.11 26



2.29 Not used

2.30 Requirements in respect of road and pedestrian Contribution Work

@)

(b)

(©)

The Council or a Government authority may carrytbetworks specified in Item 4
of Column 1 of Table 1 in Schedule 3 with the conse the Minister in lieu of the
Land Owner carrying out those works in accordanitie the provisions of this
Deed.

Before the Land Owner seeks the Minister's confeerihe Council or a
Government authority to carry out the works refétieein paragraph Schedule
42.30(a) of Schedule 4, the Land Owner must oltkeragreement of the Council
or the relevant Government authority to carry diatse works in accordance with
the terms of this Deed.

If the Minister gives its consent (in its sole andettered discretion) and the
Council or Government authority carries out thoseks, then the Land Owner
must pay to:

)] the Council (if the Council carries out those works
(i) the Minister (if a Government authority carries thase works),

the anticipated costs of the Council or the Goveaminauthority (as relevant) in
carrying out those works, such anticipated costsmexceed $500,000 (as indexed
under Schedule 5 from the 2007 Commencement Daitthjn 90 days of

receiving a tax invoice from the Council or the Mter as relevant.

2.31 Requirements for Balfour Street Park Works

@)

(b)

(©)

(d)
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Without limiting the Land Owner's other obligatiomsder this Schedule 4 in
respect of the design of the Balfour Street ParkR#&/adhe Land Owner must
consult the Council as to the design of the Balfeweet Park Works, and the Land
Owner must prepare the design of the Balfour Stteek works having regard to its
consultations with the Council and to any relev@auncil Standards applicable at
the relevant time.

The Land Owner must use reasonable endeavoursriplete the Balfour Street
Park Works as soon as reasonably practicable, reaiayi case by 30 June 2010, and
consistent with the terms of the Concept Plan Mcaliion and any other relevant
Approval.

The Council may carry out the Balfour Street Pardrk® with the consent of the
Minister in lieu of the Land Owner carrying out feoworks in accordance with this
Deed.

Before the Land Owner seeks the Minister's confeerihe Council to carry out the
Balfour Street Park Works (rather than the Land @yrthe Land Owner must
obtain the agreement of the Council to carry oaséworks in accordance with the
terms of this Deed. If the Minister gives its cents(in its sole and unfettered
discretion) and the Council completes the Balfane& Park Works, the Land
Owner must reimburse the Council for the Counaitiial costs of completing
those works (to a maximum of $560 per square ngstigiect to indexation under
Schedule 5)), within 90 days of receiving a taoie from the Council.
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2.32 Requirements for certain sites identified int  he Modified Concept Plan

Sites 3, 4, 5, 7, 10, 16, 17, 18 and 20 in the KiledliConcept Plan may be privately owned,
however the Land Owner must ensure that theseasiéasiade accessible to the public in
accordance with the requirements of any project@@ts, development consents and the
Owner's Consent Deed.

2.33 Not used
2.34 Requirements in respect of Community Facilite s works

(@) Notwithstanding the Land Owner's obligations to ffeey Community Facilities
Contribution Amount referred to in Item 6 of Colurhrof Table 1 of Schedule 3,
the Council may direct the Land Owner to constrmtks-in-kind to provide a
Community Facility on the Site by 31 December 2@GiHan alternative to paying
the Community Facilities Contribution Amount.

(b) Where the Council directs the Land Owner to comstorks-in-kind to provide a
Community Facility on the Site, the Land Owner massoon as reasonably
practicable after such direction provide the follogvto the Minister:

® details of the costs of the works (which must beivejent to the value
of the Community Facility Contribution Amount reffied to in Item 6 of
Column 1 of Table 1 of Schedule 3 (subject to iradiex in accordance
with Schedule 5 from the Commencement Date));

(i) details of the design, location and proposed tinaifnthe works; and

(iii) evidence of the Council's consent to all aspecteeproposed
Community Facility.

(© The Minister agrees that the Land Owner will bendee to have satisfied its
obligations to pay the Community Facilities Contitibn Amount to the Minister as
required by Item 6 of Column 1 of Table 1 of ScHediwhere:

® the Council has directed the Land Owner to constmacks-in-kind to
provide a Community Facility on the Site;

(i) the Land Owner has complied with paragraph 2.3d{l9chedule 4;

(iii) the Land Owner has completed the works to consthiec€ommunity

Facility pursuant to paragraph 2.34(a) of Schedutethe satisfaction of
the Council; and

(iv) the Land Owner has Dedicated the Community Fadiithe Council.

(d) The Minister acknowledges and agrees that for tiippgses of this Deed, “Gross
Floor Area” of any Community Facility provided byet Land Owner on the Site is
not to be taken into account when calculating tle®FSpace Ratio and does not
form a part of the total “Gross Floor Area” of t8ie.

2.34A Land Owner may elect to carry out Community F  acilities works
(a) Where the Council has not directed the Land Owmepnhstruct works-in-kind to

provide a Community Facility on the Site pursuanparagraph 2.34 of Schedule 4,
the Land Owner may approach the Minister with gopsal to construct works-in-
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kind to provide a Community Facility on the Site,an alternative to paying the
Community Facilities Contribution Amount. Any suploposal must include:

® details of the costs of the works (which must beivejent to the value
of the Community Facility Contribution Amount reffed to in Item 6 of
Column 1 of Table 1 of Schedule 3 (subject to iradiex in accordance
with Schedule 5 from the Commencement Date));

(i) details of the design, location and proposed tinaifithe works; and
(iii) evidence of the Council's consent to all aspecteeproposal.
(b) The Minister will act reasonably in considering augh proposal provided to it by

the Land Owner.

(©) The Minister agrees that if it accepts the Land evenproposal to construct works-
in-kind to provide a Community Facility on the Sitke Land Owner must carry
out and complete those works by the Second PraQarapletion Date and in
accordance with the designs submitted with the Ll@wder's proposal, all relevant
Approvals, and otherwise in accordance with thise8ale 4.

(d) If the Minister is reasonably satisfied that thextt@wner has completed such
works pursuant to paragraph 2.34A(c) of Schedind the costs of those works
are equivalent to the value of the Community Fgciliontribution Amount referred
to in Item 6 of Column 1 of Table 1 of SchedulesBlject to indexation in
accordance with Schedule 5 from the Commencemete) Da

0] the Minister must notify the Land Owner of suclisfattion and direct
the Land Owner to Dedicate the Community Facilityite Council in
that notice; and

(i) the Land Owner must Dedicate the Community Fadititthe Council in
accordance with the Minister's directions withind&ys of such notice.

(e) If the Land Owner has constructed a Community Fgahd Dedicated that
Community Facility to the Council, the Land Ownéll we deemed to have
satisfied its obligations to pay the Community faes Contribution Amount to the
Minister as required by Item 6 of Column 1 of Tablef Schedule 3.

4) The Minister acknowledges and agrees that for tiippgses of this Deed, “Gross
Floor Area” of any Community Facility provided dyet Land Owner on the Site is
not to be taken into account when calculating tle®FSpace Ratio and does not
form a part of the total “Gross Floor Area” of tBie.
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Schedule 5 - Development Contributions Timetable

1. Land Owner's Council Works

The Minister acknowledges that the Land Owner Imdsred into the Owner's Consent Deed
with the Council on terms generally consistent wlitis Planning Agreement under which the
Council consents to the lodgement of applicatiamsdlevant Approvals and the Land Owner
accessing the Council Land, carrying out and cotimgeor procuring the carrying out and
completion of, the Land Owner's Council Works amel Dedication of the Main Park and its
improvements to the Council in accordance with giaah 1(c) of Schedule 4.

2. Land Owner's failure to deliver Contribution Wor ks

In the event the Land Owner fails to achieve PcattCompletion of any part of a
Contribution Works Portion by the Date for PradtiCampletion of that Contribution Works
Portion or such other nominated date set out ineTalof Schedule 5, then the Minister may,
at his discretion, elect to carry out such of thantribution Works Portion required to achieve
Practical Completion of that Contribution Works R, in which case:

(@) the Land Owner agrees to pay to the Minister onadehand without set-off or
deduction, all costs and expenses incurred by tingstdr in carrying out any works
required to achieve Practical Completion of thevaht Contribution Works
Portion;

(b) if the Land Owner fails to pay such amounts regluineaccordance with paragraph
2(a) above, then the Land Owner hereby irrevocabkynowledges and agrees that
the Minister may claim upon the Bank Guaranteestmh amounts as the Land
Owner has failed to pay to the Minister under owistue of Schedule 52(a) of this
Schedule 5; and

(© the Land Owner indemnifies the Minister againsthdims, liabilities and losses
arising from, and all costs, charges and expemsesgrid in connection with, the
Minister carrying out any works required to achi®ractical Completion of the
relevant Contribution Works Portion and exercignmgrights under or by virtue of
paragraph 2 of this Schedule 5, to the extent thosts, charges and expenses are
not recovered under paragraph Schedule 52(b) ®8thedule 5.
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Contribution Amount

Table 1 - Contribution Amount
Column 1 Column 2 Column 3 Column 4
Development Contribution  Contribution Date for Practical Completion of Bank
Amount Contribution Works/Payment of Guarantee
Contribution Amount Amount
1. Item 1 Table 1 Schedule 3A=CA xC 31 December 2010 (subject to anA = CA xC
Main Park demolition, Z extension of time granted by the Z
drainage and remediation Council to the Land Owner under
Works - $3,000,000 and clause 5 of the Owner's Consent|
security for which works is td Deed.
be provided for the sum of
$1,500,000.
2. Item 2 Table 1 Schedule 3A=CA xC 31 December 2010 (subject to amA = CA xC
Main Park Embellishment - Z extension of time granted by the Z
to an amount equivalent to g Council to the Land Owner under
rate of $560 per square metre clause 5 of the Owner's Consent
and the Dedication of that Deed).
part of Main Park which is
part of Developer's Land
having an area of
approximately 4,862 frand
security for which works and
Dedication is to be provided
for the sum of $3,000,000.
3. Item 4 Table 1 Schedule BA=CA xC Second Practical Completion A=CA xC
Road and pedestrian 4 Date. 4
Contribution Works -
$500,000 and security for
which works is to be
provided for the sum of
$500,000.
4. ltem 5 Table 1 Schedule 3A=CA xC 30 June 2010 (subject to any A=CA xC
Balfour Street Park Z extension of time granted by the Z

embellishment and
contribution Works - to a cog
equivalent of a rate of $560
per square metre and securi
for which works is to be
provided for the sum which i
determined in accordance
with paragraph 1.1(a)(iv) of
Schedule 9.

t

ty

Council to the Land Owner under

clause 5 of the Owner's Consent
Deed).
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Column 1 Column 2 Column 3 Column 4
Development Contribution  Contribution Date for Practical Completion of Bank
Amount Contribution Works/Payment of Guarantee
Contribution Amount Amount
5. Item 6 Table 1 Schedule 3A=CA xC (&) Second Practical A=CA xC
D Completion Date for: D
Community Facilities:
(i) the payment of the

(&) Contribution Amount - Contribution Amount;

$2,725,000; or, or
(b) works-in-kind for the (ii) the provision and the

provision and Dedication of a

Dedication of a Community Facility to

Community Facility to the Council by the

the Council, the costs Land Owner, pursuant

of such works-in-kind to an election by the

to be equivalent to the Land Owner under

value of the paragraph 2.34A of

Community Facility Schedule 4.

Contribution Amount

referred to in Item 6 of (b) 31 December 2015 for the

Column 1 of Table 1 o
Schedule 3 if:

(i) directed by the
Council pursuant
to paragraph 2.34
of Schedule 4; or
(i) elected by the
Land Owner
pursuant to
paragraph 2.34A
of Schedule 4

(security for which
Contribution Amount or
works-in-kind and Dedicatio
(as the case may be) is to be
provided for in the sum of
$2,725,000 as indexed in
accordance with of Schedule
5).

A1

A%

provision and the
Dedication of a Community
Facility to the Council by
the Land Owner pursuant t
a direction by the Council
under paragraph 2.34 of
Schedule 4.

O
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154

Column 1 Column 2 Column 3 Column 4
Development Contribution  Contribution Date for Practical Completion of Bank
Amount Contribution Works/Payment of Guarantee
Contribution Amount Amount
6. Iltem 1 Table 2 Schedule 3A=CA xC Refer to paragraph (b) of Schedul®efer to
Embellishment of Other Z 3 - the timing of delivery and the | paragraph (b) o
Parks. provisions of security (if any) for | Schedule 3 - the
Item 1, Table 2 of Schedule 3 will timing of
be a matter for the relevant delivery and the
Development Consent or Project| provisions of
Approval. security (if any)
for Item 1,
Table 2 of
Schedule 3 will
be a matter for
the relevant
Development
Consent or
Project
Approval.
The amount referred to in:
(a) Items 4 and 6 of Column 1 of Table 1 and Item Coflumn 1 of Table 2 above shall be

increased or decreased (as the case may be) irdance with the formula in Column 2 of

Table 1 above.

(b) Item 1, 2 and 5 of Column 1 of Table 1 above sb@lincreased or decreased (as the case may

be) in accordance with the formula in Column 2 ablE 1 above, on and from the day
immediately following the date contemplated in Qoiu3 of Table 1 above (without any
extension to that date, despite any extensiomud tijranted in respect of that date by the
Council to the Land Owner under clause 5 of the énvgrConsent Deed), if the relevant works
are not completed by the date contemplated in Col8mf Table 1 above (without any
extension to that date, despite any extensiomud tjranted in respect of that date by the
Council to the Land Owner under clause 5 of the éngrConsent Deed).

Where:

A means the increased or decreased quantum of eeintireferred to in Column 1 of Table 1 above.

CA means the amount set out in Column 1 of the Takledle.

BPI means the Building Price Index published by th&\NSepartment of Commerce, or if that index is

no longer published, then any other index whictiheareasonable opinion of the Minister, is a samil

index.

C

D

Z =

the most recent BPI published prior to the dad payment is due to be made or
the relevant;

the most recent BPI published before the Conumeent Date; and

the most recent BPI published before the 200@encement Date.

For the avoidance of doubt, the amount of the eelepayment may be increased and decreased.
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Schedule 6 - Release and Discharge Terms

1. Release and Discharge Terms

(a) To the extent the Land Owner has satisfied itsgalilons under this Planning Agreement in
respect of that part of the Developer's Land, theidter agrees to provide a release and
discharge of this Planning Agreement with respeetrty part of the Developer's Land:

0] if the Land Owner requests a partial releas@incharge of this Planning
Agreement for the purpose of selling part of therédeper's Land as a Developed
Lot provided that the Minister is satisfied (actimg@sonably) that it is reasonable
for the Land Owner to market such parts of the Dpax's Land for that particular
stage of the Development at the relevant time hatithe Land Owner's obligations
under this Planning Agreement are otherwise adetjusg¢cured to the Minister;
and

(ii) if the Land Owner requests a partial release discharge of this Planning
Agreement in connection with the completion of ke €antract for a Developed
Lot; and

(i) if the Land Owner requests a partial releagsd discharge of this Planning
Agreement to effect the transfer of part of the &eper's Land to the Council or
any other authority pursuant to this Planning Agrest.

(b) Once the Minister is satisfied that the Land Owhrees fully complied with all of its

obligations under this Planning Agreement, the stiri agrees to provide a full release and
discharge of this Planning Agreement with respethé whole of the Developer's Land.
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Schedule 7 - Review or Replacement Procedures

1. Review or Replacement Procedures

The Parties may agree to review this Planning Agezd. Any review or modification will be conducted
in the circumstances and in the manner determigaldebParties. For clarity, no such review or

replacement shall have any force or effect unladsuatil formal legal documents are signed by the
Parties.
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Schedule 8 - Dispute resolution

1.

Notice of Dispute

If a dispute between any of the Parties arisesimection with this Planning Agreement or its
subject matter, then any Party may give to therddagties a notice of dispute in writing
adequately identifying and providing details of thgpute.

The Parties must continue to perform their respeaibligations under this Planning

Agreement if there is a dispute but will not beuieed to complete the matter, the subject of
the dispute, unless each Party indemnifies the ®hdies against cost, damages and all losses
suffered in completing the disputed matter if tigpdte is not resolved in favour of the
indemnifying Party.

Further steps required before proceedings

Any dispute between the Parties arising in connaatiith this Planning Agreement or its
subject matter must as a condition precedent tadlrenencement of litigation first be the
subject of mediation between a person appointed fnme to time by each (under written
notice to the other Parties) to represent thatyPart

Disputes for expert determination

If the mediation referred to in paragraph 2 hasresulted in settlement of the dispute, any
Party may, with the prior written consent of eateo Party, refer the matter to expert
determination in accordance with paragraph 4, sxplert to act in accordance with the
requirements of this Schedule 8.

3A.

Expert Determination on Security

(a) The Parties agree that this paragraph 3A applidsputes arising from any
determination made by the Minister pursuant to graahs 1.1(a) and 1.1(b) of
Schedule 9 of this Planning Agreement.

(b) The Parties agree that any dispute referred taiagsaph 3A(a), will be referred
for expert determination in accordance with parplgrd and paragraphs 3A(c) and

(d).

(© Subject to paragraph 3A(d), if the expert deterithat the relevant Bank
Guarantee is to have a face value of a higher atban the amount in Column 1
of Table 1 in Schedule 3 (as indexed in accordavittethe indexation formula in
Column 2 of Table 1 in Schedule 5), then the amdetgrmined by the expert is
final.

(d) If the expert determines that the relevant Bankr&uiae is to have a face value of
a lower amount than the amount in Column 1 of Talile Schedule 3 (as indexed
in accordance with the indexation formula in Colutnof Table 1 in Schedule 5),
then the amount of the relevant Bank Guaranteeb&ithe amount in Column 1 of
Table 1 in Schedule 3 (as indexed in accordandethvt indexation formula in
Column 2 of Table 1 in Schedule 5).

Choice of expert

A dispute to be referred to an expert in accordavite paragraph 3 must be determined by an
independent expert in the relevant field:
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(a) agreed between and appointed jointly by the Paxies

(b) in the absence of agreement within 5 Business Daifee agreement of the Parties
to refer the matter to expert determination undeagraph 3, appointed by the
President or other senior officer for the time lgeirfi the body administering the
relevant field.

If the Parties cannot agree as to the relevart, fagly one Party may refer the matter to the
President of the New South Wales Bar Associationth® President's nominee) whose
decision as to the relevant field is final and lomgdon the Parties.

5. Requirements for expert
The expert appointed to determine a dispute:
(a) must have a technical understanding of the issuesritest;

(b) must not have a significantly greater understandingne Party's business or
operations which might allow the other side to ¢aresthis greater understanding
as a bias or a conflict of interest;

(© must inform the Parties before being appointecettient of the expert's
understanding of each Party's business or opesatiod, if that information
indicates a possible bias, then that expert mudb@appointed except with the
written approval of the Parties.

The Parties must enter into an agreement withxpereappointed under this Schedule 8
setting out the terms of the expert's determinadioth the fees and expenses payable to the
expert.

6. Directions to expert

In reaching a determination in respect of a disputder paragraph 3, the independent expert
must give effect to the intent of the Parties enteinto this Planning Agreement.

7. Expert not arbitrator
The expert must:
(@) act as an expert and not as an arbitrator; and

(b) proceed in any manner as the expert thinks finugt observe the rules of natural
justice but not the rules of evidence, not accepba submission unless both
Parties are present and on receipt of written ssfions from one Party ensure that
a copy of such submission is given promptly todtteer Party; and

(© take into consideration all documents, informatoi other material which the
Parties give the expert which the expert in itoalie discretion considers relevant
to the determination of the dispute; and

(d) not be expected or required to obtain or refemp@her documents, information
or material (but may do so if the expert so wishasjl

(e) issue a draft certificate stating the expert'snidéal determination giving each Party
15 Business Days to make further submissions; and
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() issue a final certificate stating the expert's aaieation; and

(9) act with expedition with a view to issuing the ficartificate as soon as practicable.

8. Compliance with directions

The Parties must comply with all directions giventte expert in relation to the resolution of
the dispute and must within a time period specifigdhe expert, give the expert:

(@) a short statement of facts; and

(b) a description of the dispute; and

(© any other documents, records or information theegxgquests.
9. Expert may commission reports

The expert may commission the expert's own advecsnsultants (including lawyers,
accountants, bankers, engineers, surveyors or ttienical consultants) to provide
information to assist the expert in making a debeation. The Parties must indemnify the
expert for the cost of those advisers or considtant

10. Expert may convene meetings

(a) The expert will hold a meeting with all the Part@esent to discuss the dispute.
The meeting must be conducted in a manner whickxpert considers appropriate.
The meeting may be adjourned to, and resumedateratime in the expert's

discretion.
(b) The Parties agree that a meeting under this pahgdsanot a hearing and is not an
arbitration.
11. Final determination of expert
(@) The Parties agree that the final determinationrbgxaert will be final and binding
upon them.
(b) The expert or mediator will not be liable in redpafcthe expert determination or

mediation, except in the case of fraud or misfeeesdny the expert or mediator.

(©) The Parties agree to release and indemnify thereftpen and against all claims,
except in the case of fraud or misfeasance byxtperge which may be made
against the expert by any person in respect oéxpert's appointment to determine
the dispute.

12. Other courses of action

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

13. Confidentiality of information

The Parties agree, and must procure that, the toe@iad expert agrees as a condition of his
or her appointment:
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(b)

(©)

subject to paragraph (b) below, to keep confidéatialocuments, information and
other material, disclosed to them during or intrefato the expert determination or
mediation; and

not to disclose any confidential documents, infdiameand other material except:

0] to a Party or adviser who has signed a confidetytiahdertaking to the
same effect as this paragraph 13; or

(i) if required by Law or the ASX Listing Rules to do; r

not to use confidential documents, information thveo material disclosed to them
during or in relation to the expert determinationd purpose other than the expert
determination or mediation.

The Parties must keep confidential and must nalalie or rely upon or make the subject of a
subpoena to give evidence or produce documentsyiuwbitral, judicial or other proceedings:

(d)

(e)

(f)
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views expressed or proposals or suggestions maedPlayty or the expert during
the expert determination or mediation relating fivasible settlement of the
dispute; and

admissions or concessions made by Party duringxpert determination or
mediation in relation to the dispute; and

information, documents or other material concernivggdispute which are
disclosed by a Party during the expert determinatiomediation unless such
information, documents or facts will have been ptlige discoverable in judicial or
arbitral proceedings.
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Schedule 9 - Security Arrangements (clause 8)

1. Bank Guarantee and Cash Deposit
1.1 Face value of Bank Guarantee - Development Cont ributions
(a) No later than the Bank Guarantee Trigger Datel tmel Owner must provide to

(b)

(©)

(d)

Legal\103081469.11

the Minister one or more Bank Guarantees havirg arf aggregate) face value
equivalent to the sum of:

® the amount set out in item 1 of Table 1 in Sche@uds indexed in the
manner set out in Schedule 5;

(i) the amount set out in item 2 of Column 1 of Table $chedule 3 as
indexed in the manner set out in Schedule 5;

(iii) the amount set out in item 4 of Table 1 in ScheBuds indexed in the
manner set out in Schedule 5;

(iv) the amount determined by the Minister (acting reabty) as the
anticipated cost of carrying out all works requinedelation to the
Contribution Works referred to in item 5 of Colurhrof Table 1 in
Schedule 3 but such determination to have regatteetamount referred
to in items 5 of that Column 1 as the anticipatest,cor the amount for
which security should be provided, as indexed @rttanner set out in
Schedule 5; and

(v) the amount set out in item 6 of Column 1 of Table $chedule 3 as
indexed in the manner set out in Schedule 5,

but excluding always any item included in ColumafTable 2 of Schedule 3
pursuant to paragraph 2 of Schedule 3.

On the first and each subsequent anniversary afdtes that Bank Guarantees are
provided to the Minister pursuant to paragraphd).apove, the Land Owner must
provide additional Bank Guarantees (or must progideplacements for the Bank
Guarantees provided under paragraph 1.1(a) abowbasthe face value of the
Bank Guarantees provided by the Land Owner to thmeskér are equivalent to any
revised amount determined by the Minister (actemponably) as the anticipated
cost of carrying out all the works required in tigla to the Contribution Works but
such determination to have regard to the amouatned to in items 1, 2, 4 and 5 of
Column 1 of Table 1 in Schedule 3 as the anticgbatest, or (as the case may be)
the amount for which security should be providedingexed in the manner set out
in Schedule 5.

The Minister, in determining the anticipated cdstarrying out all works required
in relation to the Contribution Works for the puses of paragraphs 1.1(a) and
1.1(b) above, must have regard to any informatiavided by the Land Owner to
the Minister in relation to those anticipated cdatthough the Land Owner
acknowledges that the Minister is not bound to ptaay costings so provided by
the Land Owner in making his determination for plaeposes of paragraphs 1.1(a)
and 1.1(b) above.

If the Land Owner elects to provide a replacemanikBGuarantee, then the

Minister must return the Bank Guarantee previopshyvided by the Land Owner to
the Land Owner upon receipt of the replacement Baudrantee.
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(e)

(f)

()]

The Land Owner must procure the Certifier to cettif the Minister when each
Contribution Works Portion has achieved Practicainpletion.

Subject to paragraph 1.6 of this Schedule, upogipeof the Certifier's Certificate
of Practical Completion in respect of a Contribati&¥orks Portion, the Minister
agrees to return to the Land Owner the Bank Gueearthen held by the Minister
upon receipt of a replacement Bank Guarantee havfage value equivalent to
what is required to be provided by the Land Ownatau this agreement after
taking into account the fact that Practical Comptehas been achieved in respect
of one or more Contribution Works Portions.

Upon payment to the Minister by the Land Owneref Contribution Amount or
otherwise following Dedication of the Community Hiyg to the Council set out in
item 6 of Table 1 of Schedule 1 (as indexed in ataxace with Schedule 5) the
Minister agrees to return to the Land Owner thekBanarantees then held by the
Minister upon receipt of a replacement Bank Guaaiaving a face value
equivalent to what is required to be provided l®/ltand Owner under this
agreement after taking into account the fact thatitand Owner has paid to the
Minister the amount of the Contribution Amount ¢herwise following Dedication
of the Community Facility to the Council set outtim 6 of Table 1 of Schedule 3
(as indexed in accordance with Schedule 5).

1.2 Expiry of Bank Guarantees

@

(b)

If any Bank Guarantees provided by the Land Owneeapressed as expiring on a
certain date, the Land Owner must provide the NBnigith a replacement Bank
Guarantee 20 Business Days prior to the expirnyngfEeank Guarantee subject to
paragraph 1.3.

The provision of the Bank Guarantee does not:

0] relieve the Land Owner from any of the obligatibtm®e complied with
on its part under any other provision of this PlagrAgreement;

(i) limit the right of the Minister to recover from th@nd Owner in full all
money payable to the Minister under this Planniggetment, including
without limitation, interest on any such amountslamages or other
losses incurred by the Minister

1.3 Failure to replace expired Bank Guarantee

If the Land Owner fails to provide the Minister wia replacement Bank Guarantee in
accordance with paragraph 1.2, the Minister malyarathe full amount of any Bank
Guarantee held by the Minister after giving 10 Bess Days prior written notice to the Land

Owner.

1.4 Cash deposit

@)
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If the Minister makes demand under any Bank Guasmptrsuant to paragraph 1.3,
the Minister must hold the full amount so paidte Minister as a cash deposit
("Cash Deposit") in a separate account opened with any body catpdhat is an
ADI (authorised deposit-taking institution) for tparposes of the Banking Act,
1959 in the name of the Minister and with benefioi@nership vesting at all times
in the Minister {Cash Deposit Account”). The Cash Deposit will operate to
secure all the obligations of the Land Owner irpees of the relevant Contribution
Works, Contribution Amount or Dedication of the Qommity Facility (if relevant)

to which the relevant Bank Guarantee relates uthieiPlanning Agreement.
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(b) As beneficial owner of the Cash Deposit, the Mirishay, at any time and without
notice to the Land Owner, withdraw money (includaggrued interest) from the
Cash Deposit Account and retain that money abdypltdesatisfy or reimburse the
Minister for any liability, loss, cost, charge otpense incurred by the Minister
because of failure by the Land Owner to comply i relevant obligations under
this Planning Agreement.

(© All costs, charges, duties and taxes payable inection with the Cash Deposit
Account or interest accruing on moneys creditethéoCash Deposit Account may
be satisfied by the Minister withdrawing money friéme Cash Deposit Account
and applying the money for that purpose.

(d) If no moneys are, or may become, payable to theskinunder this Planning
Agreement and the Land Owner has satisfied atsadbligations under this
Planning Agreement, the Minister must pay the badaof the Cash Deposit
Account, less all costs, charges, duties and tpagable in connection with such
payment, to the Land Owner.

(e) For the avoidance of doubt, the Land Owner hasgid to require the Minister to
release the Cash Deposit until the Minister isorably satisfied that no moneys
are, or may become, payable to the Minister urfdsmRlanning Agreement.

15 Release of Cash Deposit
The Minister must release the Cash Deposit to trellOwner if the Land Owner provides the
Minister with a replacement Bank Guarantee complyiith the requirements of
paragraph 1.1.

1.6 Claims under Bank Guarantee

The Parties agree that the Land Owner may procwéevide to the Minister a separate
Bank Guarantee for each of the Contributions Wé&tions set out in Table 1 of Schedule 3
and that the Minister may make claims under Bankr&uoitees so provided on the following

basis:

(a) in relation to the Contribution Works referred moitem 1 of Column 1 of Table 1
in Schedule 3 the Bank Guarantee provided by timel [Gwner as security for those
works; and

(b) in relation to the Contribution Works referred moitem 2 of Column 1 of Table 1
of Schedule 3 the Bank Guarantee provided by timgl IGwner as security for
those works; and

(© in relation to the Contribution Works referred moitem 4 of Column 1 of Table 1
of Schedule 3 the Bank Guarantee provided by timgl IGwner as security for
those works; and

(d) in relation to the Contribution Works referred moitem 5 of Column 1 of Table 1
of Schedule 3 the Bank Guarantee provided by timel IGwner as security for
those works; and

(e) in relation to the Contribution Amount or the woiikskind for the provision and

Dedication of the Community Facility referred toiiem 6 of Column 1 of Table 1
of Schedule 3 (if the Council directs the Land Owtoecarry out such works-in-
kind and Dedication pursuant to paragraph 2.34cb&8ule 4 or the Land Owner
otherwise elects to carry out such works-in-kindspant to paragraph 2.34A of
Schedule 4), the Bank Guarantee provided by the KCamner as security for the
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(f)
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payment of the Contribution Amount or the workskind for the provision and
Dedication of the Community Facility; and

the Minister agrees not to make any claim underBamk Guarantee without

providing at least 10 Business Days' prior writtetice to the Land Owner of its
intention to do so.
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Schedule 10 - Assignment and Dealing Terms

1. Land Owner's right to sell Developer's Land

The Land Owner must not sell, transfer or dispdsbewhole or any part of the Developer's
Land (other than a Developed Lot) unless befosells, transfers or disposes of any such part
of the Land to another persoii(ansferee"):

@)

(b)

(©)

the Transferee delivers to the Minister a deedezidwy the Transferee in a form
and of such substance as is acceptable to thet®timisntaining provisions under
which the Transferee agrees to comply with alldbkgations of the Land Owner
under this Planning Agreement as if it were joiasda party to this Planning
Agreement in the place of the Land Owner (includibgjgations which arose
before the transfer, assignment or dispositiond; an

any default by the Land Owner under any provisibthis Planning Agreement has
been remedied by the Land Owner or waived by thag#r on such conditions as
the Minister may determine in its absolute disorgtiand

the Land Owner and the Transferee pay the Ministasonable Costs in relation to
that assignment.

2. Release

If the Land Owner sells, transfers or disposefiefwwhole of the Land and fully satisfies the
requirements of paragraph 1 of this ScheduleHl.and Owner will be released from its
obligations under this Planning Agreement.
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Schedule 11 - Costs

1. Costs

Land Owner — 100% (subject to such limits (if aag)the Parties agree in writing from time to time).
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Schedule 12 - General terms

1.
11

1.2

1.3

14

Notices
Form
Any notice, consent, information, application oguest that must or may be given or made to

a Party under this Planning Agreement is only giwemade if it is in writing and sent in one
of the following ways:

(a) delivered or posted to that Party at its addreseigebelow; or
(b) faxed to that Party at its fax number set out below
Minister

Address: 22-33 Bridge Street

Sydney, NSW, 2000

Telephone: (02) 9228 6111

Fax: (02) 9228 6195

Attention: Director-General
Land Owner

Address: Level 11, 488 Kent Street, Sydney NSW 2000

Telephone: [insert]

Fax: [insert]

Attention: [insert]

Change of address

If a Party gives another Party 3 Business Daysaaif a change of its address or fax number,
any notice, consent, information, application,eguest is only given or made by that other
Party if it is delivered, posted or faxed to thee¢h address or fax number.

Receipt

Any notice, consent, information, application oquiest is to be treated as given or made at the
following time:

(a) if it is delivered, when it is left at the relevaaddress;
(b) if it is sent by post, 2 Business Days after pasted,;
(©) if it is sent by fax, as soon as the sender resdivan the sender's fax machine a

report of an error free transmission to the corfa&cinumber.
Receipt - next Business Day

If any notice, consent, information, applicatiorrequest is delivered, or an error free
transmission report in relation to it is received,a day that is not a Business Day, after 5pm
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on that day in the place of the Party to whom #dat, it is to be treated as having been given
or made at the beginning of the next Business Day.

Approvals and Consent

Except as otherwise set out in this Planning Agesgiand subject to any statutory
obligations, the Minister may give or withhold gopaoval or consent to be given under this
Planning Agreement in his absolute discretion argest to any conditions determined by the
Minister. The Minister is not obliged to give rsasons for giving or withholding consent or
for giving consent subject to conditions.

Assignment and dealings

None of the Parties to this Planning Agreement assjgn or otherwise deal with its rights
under this agreement or allow any interest in thewrrise or be varied in each case unless
stated otherwise in Schedule 10.

Costs

The costs regarding the negotiation, preparativecuion, stamping and registration of
documents in relation to this Planning Agreemeattarbe borne by the Parties and in the
proportions as set out in Schedule 11.

Entire Agreement

This Planning Agreement contains everything to White Parties have agreed in relation to
the matters it deals with. No Party can rely orearlier document, anything said or done by
another Party, or by an Authorised Officer, agargraployee of that Party, before this
Planning Agreement was executed, except as pedjtéaw.

Further Acts

Each Party must promptly execute all documentsdanall things that another Party from time
to time reasonably requests to affect, perfecoangete this Planning Agreement and all
transactions incidental to it.

Governing Law and Jurisdiction

This Planning Agreement is governed by the law eivNsouth Wales. The Parties submit to
the non-exclusive jurisdiction of its courts andide of appeal from them. The Parties will
not object to the exercise of jurisdiction by theserts on any basis.

Joint and individual liability and benefits

Except as otherwise set out in this Planning Agesgpany agreement, covenant,
representation or warranty under this Planning Agrent by two or more persons binds them
jointly and each of them individually, and any bfna favour of two or more persons is for
the benefit of them jointly and each of them indisally.

No fetter

Nothing in this Planning Agreement is to be coretiras requiring an Authority to do anything
that would cause it to be in breach of any of ibgations at Law, and without limitation:
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(a) nothing in this Planning Agreement is to be coredras limiting or fettering in any
way the exercise of any statutory discretion oydand

(b) nothing this Planning Agreement imposes any olitigabn a Consent Authority to:
@ grant development consent or project approval; or
(i) exercise any function or power under the Act imtieh to a change, or a

proposed change, in an environmental planningungnt.

10. Representations and warranties

(a) The Parties represent and warrant that they hawergi enter into this Planning
Agreement and comply with their obligations undes Planning Agreement and
that entry into this Planning Agreement will nosu# in the breach of any law.

(b) The Parties agree that the Minister enters in@PRfanning Agreement for and on
behalf of the State of New South Wales and forbeefit of the State Government
as a juristic entity.

11. Severability

(a) If any part of this Planning Agreement can be ri@aal way that makes it illegal,
unenforceable or invalid, but can also be readviragthat makes it legal,
enforceable and valid, it must be read in the lat@zy.

(b) If any part of this Planning Agreement is illegaforceable or invalid, that part is
to be treated as removed from this Planning Agreénbeit the rest of this Planning
Agreement is not affected.

12. Modification

No modification of this Planning Agreement will beany 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 imdpisomething the Party is entitled to
do under this Planning Agreement, does not amauattaiver of any obligation
of, or a breach of obligation by, another Party.

(b) A waiver by a Party is only effective if it is inriing.

(© A written waiver by a Party is only effective ilaBon to the particular obligation
or breach in respect of which it is given. It ig tinbe taken as an implied waiver of
any other obligation or breach or as an impliedvesaof that obligation or breach
in relation to any other occasion.

14. Confidentiality

14.1 This Planning Agreement not confidential

The Parties agree that the terms of this Plannigrgé@ment are not confidential and this
Planning Agreement may be treated as a public dentiand exhibited or reported without
restriction by any Party.
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Schedule 13 - Definitions and interpretation

1. Definitions
"Act" means th&nvironmental Planning and Assessment Act, 1979 (NSW).
"Application" means an application for any Approval.

"Approval® means any approvals, consents, Modifications, Faertificates, Part 3A of
the Act approvals, certificates, Construction Giedtes, Occupation Certificates, Complying
Development Certificates, permits, endorsemerusnties (including licences under the
Liquor Act 1982 (NSW)), conditions or requirements (and any vaiet to them) which may
be required by law or by adjoining owners for tbenmmencement and carrying out of the
Contribution Works.

"Assignment and Dealing Terms" means the obligations imposed under on the retevan
Parties under, and by virtue of Schedule 10.

"Authority" means any governmental, semi-governmental, adinatiise, fiscal or judicial
body, department, commission, authority, tribuagkncy or entity and includes an accredited
certifier accredited under section 109T of the Act.

"Authorised Officer" means, in the case of any Party, a director oetay or an officer
whose title contains the word "manager” or a pepforming the functions of any of them,
or any other person appointed by that Party t@sen Authorised Officer for the purpose of
this Planning Agreement.

"Balfour Street Park"” means Site 16n the Public Domain Plan.

"Balfour Street Park Works" means the works contemplated by Iltem 5 in Taldé 1
Schedule 3.

Bank Bill Rate means, the average bid rate for Bills having arteh®0 days as displayed on
the “BBSY” page of the Reuters Monitor System om dlay the relevant payment is diaié
Date). However, if the average bid rate is not dispthlyg 10:30 am on the Due Date or if it
is displayed but there is an obvious error in thtg,Bank Bill Rate means:

(a) the rate the Minister calculates as the averagieobid rates quoted at
approximately 10:30 am on that day by each of éivenore institutions chosen by
the Minister which provide rates for display on tB8SW” page of the Reuters
Monitor System for Bills of a 90 day tenor whicleaccepted by that institution
(after excluding the highest and the lowest, dhimcase of equality, one of the
highest and one of the lowest bid rates); or

(b) where the Minister is unable to calculate a ratdenparagraph (a) because it is
unable to obtain the necessary number of quotesatke set by the Minister in
good faith at approximately 10:30 am on that dayjig regard, to the extent
possible, to the rates otherwise bid for Bills &aday tenor at or around that time.

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

The Minister may calculate a rate under paragrapbr((b) before 11:00 am on the Due Date,
but if the average bid rate appears on the “BBS&jgby 11:00 am and there is no obvious
error in it, the “BBSY” page rate applies as Bank Bill Rate under this Planning

Agreement despite any calculation by the payeenymaiagraph (a) or (b).
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"Bank Guarantee" means an irrevocable and unconditional undertaingn Australian
bank or such other bank as approved by the Ministés absolute discretion, and on terms,
acceptable to the Minister, in the Minister's absoHiscretion, to pay the face value of that
undertaking on demand.

"Bank Guarantee Trigger Date" means in respect of the Bank Guarantee to beged\by
the Land Owner in respect of:

(a) the Contribution Works described in item 4 of Tabl® Schedule 3, the First
Practical Completion Date; and

(b) all other Development Contributions, the date whgcthirty days after the
Commencement Date.

"Built Form Subdivision” means a subdivision or consolidation of any buwittrf on or
within the Project Land.

"Business Day" means any day except for Saturday or Sunday oy avdech is a public
holiday in Sydney.

"Certifier" means such person with the appropriate qualifinatas is agreed by the Parties.
"Compliance Certificate” means a certificate referred to in section 109@J19{ the Act.

"Complying Development Certificate" means a complying development certificate referred
to in section 85 of the Act.

"Construction Certificate” means a certificate issued under section 109Q(&j(tne Act.
"Commencement Date"means the date of this Planning Agreement.

"2007 Commencement Date'means 9 February 2007.

"Concept Plan" means the concept plan forming part of the ConBépt Approval.

"Concept Plan Approval’ means an Approval by the Minister to the ConcephRlursuant
to section 750 of the Act, of the Concept Plan Appt Application, including any
Modification of it.

"Concept Plan Approval Application" means an Application pursuant to section 75M ef th
Act made by the Land Owner on 25 October 2006d¢dMimister for approval to the Concept
Plan.

"Concept Plan Modification" means the approval to the Application to Modify @encept
Plan Approval (MP0O6_0171) granted by the Ministerso-ebruary 2009.

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

"Contribution Amount” means the amount set out in item 6 in column laifld 1 set out in
Schedule 3.

"Contribution Works" means the works described in items 1, 2, 4 andcblummn 1 of
Table 1 of Schedule 3 and includes the Land Ow@atscil Works.

"Contribution Works Approval" means:
(a) any Approval; and
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(b) any land owner consent; and
(© the consent of any Authority,
required for the carrying out of any Contributiorokis.

"Contribution Works Portion" means each part of the Contribution Works set epasately
in each of items 1, 2, 4 and 5 of column 1 of Tdbie Schedule 3.

"Contribution Works Procedures” means the terms and conditions in relation to aagry
out the design and construction of the relevanttidmtion Works as provided for in
Schedule 4.

"Corporations Act" means th€orporations Act 2001 (Cwlth).

"Costs" includes costs, charges and expenses, includasg timcurred in connection with
advisers.

"Council" means the Council of the City of Sydney.
"Council Land" means whole of the land described in Part B of Salee?.
"CUB" means Carlton and United Breweries (NSW) Pty Lithite

"Date for Practical Completion" for each Contribution Works Portion means the dateout
in Column 3 of the Table in Schedule 5.

"Date of Practical Completion" means for each Contribution Works Portion, the date
which Practical Completion is achieved, being pairtime at which the Certifier is satisfied,
acting reasonably, that the relevant Contributioork¥ Portion has reached Practical
Completion and the Certifier issues a Certificdteractical Completion.

"Dedication" means the transfer by the Land Owner of the L@unaher's right, title and
interest in the relevant land to the intended fieee.

"Developed Lot" means a lot created by Subdivision (including ateatbdivision) forming
part of the Developer's Land which at the datdefrequest for transfer has been improved by
completed built form in respect of which an OccigraCertificate, has issued.

"Developer's Land" means the whole of the land comprised in the deatis of title set out
in Part A of Schedule 2.

"Development” means the development described in Schedule 2@ ).a

"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 monetary contribution and the provisiahe
material public benefits referred to in the Devehemt Contributions Schedule and includes

the Contribution Amounts and Contribution Works.

"Development Contributions Procedures” means the development contribution procedures
set out in Schedule 4 of this Planning Agreement.

"Development Contributions Schedule" means the Development Contributions set out in
Schedule 3 of this Planning Agreement.
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"Development Contributions Timetable” means the timetable and milestones for each
Development Contribution described in Schedule thisf Planning Agreement.

"Dispute Resolution Procedures"means th@rocedures imposed on the relevant Parties
under Schedule 8.

"Energy Australia Land" means Lot A in Deposited Plan 430090, known as BBsadway,
Chippendale, NSW, 2008.

"Explanatory Note" means the explanatory note relating to this PlapAigreement, as
required by clause 23E of the Regulation.

"First Practical Completion Date" means the date immediately prior to the date adictwh
the aggregate of the Floor Space of built form:

(a) for which the Land Owner has lodged with the Deparit of Lands a plan which
contemplates a Built Form Subdivision of any bighm constructed on the Land;
or

(b) for which the Land Owner has obtained an Occupdiertificate, where that built
form the subject of the Occupation Certificateds thhe subject of any Built Form
Subdivision,

exceeds 49,999m

"Floor" means the space within a building that is situatgd/een one floor level and the
floor level above or, if there is no floor aboviee tceiling or roof above.

"Floor Space" has the same meaning as given to the words “Giloss Area” in the
Sandard Instrument (Local Environmental Plans) Order 2006. However to the extent of any
inconsistency between the meaning of "Gross FlgeaAgiven by thé&andard | nstrument
(Local Environmental Plans) Order 2006 and meaning given that expression by the Major
Development SEPP as it applies to the Project Ltnaah to the extent of that inconsistency,
the meaning of "Gross Floor Area" given by the M&)evelopment SEPP shall prevail.

"Floor Space Ratio" means the ratio of Floor Space of all buildingsaaite to the area of the
site.

"General Register of Deeds"means the land registry so entitled and maintaimetkr the
Conveyancing Act 1919.

"Good Industry Practice” means the exercise of that degree of professakilgldiligence,

and prudence that reasonably would be expecteddommpetent persons performing tasks
and functions similar in nature to the Contributidorks and the Development and consistent
with the Law.

"GST" has the meaning it has in the GST Act.
"GST Act" means thé\ New Tax System (Goods and Services Tax) Act 1999 (Cth).

"Interest Rate" means the aggregate of 2% per annum and the 9BatdyBill Swap
Reference Rate last published in The Australiaafdral Review (or if no such rate has been
published, such other rate set by the Ministemgdin good faith).

‘Irving Street Park” means Site 3 in the Public Domain Plan

"Land" means the land described in Schedule 2.
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"Land Owner's Council Works" means such of the Contribution Works to be camigon
Council Land.

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

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

presently applying or as they may apply in thereitu

"Legislation" means any statute, rule, ordinance, code, regulgti@clamation, by-law or
consent by an Authority.

"Main Park" means Sites 1 and 2 on the Public Domain Plan fwdwie owned by the Land
Owner) and Site 14 (which is owned by the Council).

"Main Park Works" means the works contemplated by Item 2 in ColurohTable 1 of
Schedule 3.

"Major Development SEPP" means State Environmental Planning Policy (Major
Development) 2005.

"Minister" means the party described as such the sectiortiéRdrties" of this Planning
Agreement.

"Modification” means a "modification" of the Concept Plan Appravihin the meaning of
section 75W of the Act.

"Modified Concept Plan" means the concept plan forming part of the Coneépt
Modification.

“O’Connor Street Park” means Site 4 in the Public Domain Plan.

"Occupation Certificate” means a certificate referred to in section 109€}Df the Act and
which may be interim or final as provided for ircgen 109C(2) of the Act.

"Offer" has the meaning given to that term in clause 1.1(a)
"Ovoid Drain" has the meaning given to that term in the Modifehcept Plan.

"Owner's Consent Deed"means the document by that name entered into blyathe Owner
and the City of Sydney on 19 January 2007 as andeinden time to time.

"Party"” means a party to this Planning Agreement, inclutledy respective successors and
assigns.

"Planning Agreement" means the Planning Agreement that comes into aperapon
satisfaction of the requirements set out in cldusecomprising the form and content of this
deed.

"2007 Planning Agreement" means the planning agreement between the MinisteCB
which commenced on the 2007 Commencement Date.

"Practical Completion” means, in relation to any Contribution Works Rwortithe point of
time at which:
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(a) the Certifier is satisfied that the whole of thatn@ibution Works Portion has been
completed and installed in accordance with allvate Approvals, this Planning
Agreement and the requirements of paragraph 2leéd@de 4; and

(b) that Contribution Works Portion is fit for use amctupation, and capable of being
lawfully used and occupied for its intended purpasé as contemplated by this
Planning Agreement and all relevant Approvals; and

(©) (if relevant) a Compliance Certificate for the Qdmition Works Portion has
issued; and

(d) an Occupation Certificate for the Contribution WoRortion has issued; and

(e) (if relevant) a Complying Development Certificate the Contribution Works

Portion has issued.

"Project Approval" means approval by the Minister to carry out theddgment pursuant
to section 75J of the Act, in response to the td@proval Application, including any
Modification of it.

"Project Approval Application” means an Application made by the Land Owner to the
Minister for approval to carry out the Developméatany part of it) pursuant to section 75E
of the Act.

"Project Land" means the Developer's Land and the Council Landtané&nergy Australia
Land.

"Public Domain Plan" means the plan described as such and annexed akeldmiA".
"Real Property Act" means thd&eal Property Act 1900.

"Register" means the Torrens title register maintained uttdeReal Property Act.
"Regulation” means thé&nvironmental Planning and Assessment Regulation 2000

"Release and Discharge Terms'means the obligations imposed on the relevanid3art
under, and by virtue of, Schedule 6.

"Review or Replacement Procedures'means the procedures set out in Schedule 7.

"Second Practical Completion Date"means the date immediately prior to the date aclwh
the aggregate of the Floor Space of completed touith:

(a) for which the Land Owner has lodged with the Deparit of Lands a plan which
contemplates Built Form Subdivision of any builtrfoconstructed on the Land; or

(b) for which the Land Owner has obtained an Occupd@iertificate where that built
form the subject of the Occupation Certificateos the subject of any Built Form
Subdivision,

exceeds 99,999m
"Security Arrangements” means those security arrangements set out in Skeh@du
"Site 1" means the area marked as such on the Public Ddptein

"Site 2" means the area marked as such on the Public Dd?&in
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"Site 3" means the area marked as such on the Public Dd?tein

"Site 4" means the area marked as such on the Public Dd?tein

"Site 5" means the area marked as such on the Public Dd?teain

"Site 7" means the area marked as such on the Public Dd?tein

"Site 8" means the area marked as such on the Public Dd?teain

"Site 11" means the area marked as such on the Public Dd?fain

"Site 12" means the area marked as such on the Public Dd?tain

"Site 13" means the area marked as such on the Public Dd?fain

"Site 14" means the area marked as such on the Public Dd?tain

"Site 15" means the area marked as such on the Public Dd?fain
"State" means the State of New South Wales.

"Statement of Commitments" means Schedule 4 to the Concept Plan Approval.
"Sunset Date" means the date on which the Concept Plan Apprapakls.
"Wellington Street Park” means Site 5 in the Public Domain Plan.

"Works" means all, or any part, of the works which thed_@wner will procure to be
performed or carried out (whether or not on thgdetd_and) in accordance with the
Approvals and as required or contemplated by tlasring Agreement including the
Contribution Works.

2. Interpretation
In this paragraph 2:
(a) headings are for convenience only and do not aiffiéetpretation;
and unless the context indicates a contrary irganti

(b) if more than one person is identified as the Theisfiér, that expression refers to
them, and the obligations of the The Minister urties Planning Agreement bind
them, jointly and severally;

(© "person” includes an individual, the estate of an indivigaacorporation, an
authority, an association or a joint venture (wkeihcorporated or
unincorporated), a partnership and a trust;

(d) a reference to a party includes that party's exesuaddministrators, successors and
permitted assigns, including persons taking by efayovation;

(e) a reference to a document (including this Plan#iggeement) is to that document
as varied, novated, ratified or replaced from ttméme;

() a reference to a statute includes its delegatesld¢ign and a reference to a statute
or delegated legislation or a provision of eitherudes consolidations,
amendments, re-enactments and replacements;
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(h)

(i)

()
(k)

Legal\103081469.11

a word importing the singular includes the plueaidq vice versa), and a word
indicating a gender includes every other gender;

a reference to a party, clause, schedule, exhiltdtchment or annexure is a
reference to a party, clause, schedule, exhibbétclament or annexure to or of this
Planning Agreement, and a reference to this Plgnagreement includes all
schedules, exhibits, attachments and annexurgs to i

if a word or phrase is given a defined meaning, @hgr part of speech or
grammatical form of that word or phrase has a spoading meaning;

"includes" in any form is not a word of limitation; and

a reference t&$" or"dollar" is to Australian currency.
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Annexure A - Public Domain Plan
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Executed as a deed

Executed by Frasers Broadway Pty Ltd
ABN 50 122 575 286 in accordance with
section 127 of th€orporations Act by or in the
presence of:

Signature of Secretary/other Director Signature of Director

Name of Secretary/other Director in full Name of Director in full

Signed by The Honourable ANTHONY
KELLY M.L.C.

Minister for Planning for the State of New South
Wales

Signature of Witness The Honourable Anthony Kelly M.L.C.

Minister for Planning

Name of Witness in full
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