CLAYTON UTZ
Planning Agreement

The Minister for Planning
ABN 38 755 709 681

Minister

The Minister for Climate Change and the Environment
ABN 30 841 387 271

Minister for the Environment

Misthold Pty Limited
ABN 59 054 079 739

and

Huntlee Pty Ltd in its capacity as bare trustee of the Relevant Partnership
ABN 73 143 744 745

Collectively, the Land Owner

Contents

1. Definitions and Interpretation ..o 1

. .
The Clayton Utz contact for this document is (2/////

Gary Best and Chloe Dexter on +61 2 9353 4000 P 2
L"’4’l/ %A,/'/’;/('/J’ VeVl

Clayton Utz ; _‘Q[m

Lawyers s

Levels 19-35 No. 1 O'Connell Street Sydney NSW 2000 Australia l[ )9 . L A0
PO Box H3 Australia Square Sydney NSW 1215 My i b M *7
T +61 2 9353 4000 F +61 2 8220 6700

y,

www.claytonutz.com
Our reference 15266/15992/80074328

Legal\302033776.20 - EXECUTION VERSION i



10.

11.

12.

13.

14.
15.
16.

17.

1.1 B I D S et ettt e e e e e e e 1

1.2 INterPretation ..o e 7
Status of this Agreement ... e 8
Planning Agreement under the Act ... i 8
Application of the Planning Agreement.......ccoviiiiiiiiiniiis e, 8
Development Contributions ... 8
ACKnowleddements ... e 8
ENforcement. i i cansnssn s s Vb a a e 9
7.1 BN T MmN, . 9
7.2 No preventionto enforcement ..o 9
Application of sections 94, 94A and 94EF of the Act fo the
DEVEIOPIMENT ...ttt TR R AR e aan e e reanas 9
Interests iNthe Land........oooo i s e 10
9.1 OWNIEISIID Lot 10
9.2 Registration of the Planning Agreement ..., 11
9.3 Release and discharge of this Planning Agreement ..., 12
9.4 Caveal. UTVUIPR 12
9.5 Ot o 13
9.6 Consent of FINanCIar ... ..o e 14
Review or replacement of this Planning Agreement..........ccccccvimininnnicvnviionn 14
DISpULe reSOIULION ..o s s e s e 15
. OO PP RO 15
12.1 Interpretalion ..o 15
12.2 ReiMbUISEIMENT ... e 15
12.3 Consideration GST eXCIUSIVE ... e 15
12.4 Additional amount of GST payable ... 15
2.5 AN B O . e 18
12.6 Exchange of non-monetary consideration ... 16
12.7 AdIUSIMENIS e 16
12.8 R o R =T o T U PUO TP 16
Obligations under this Planning Agreement and Re-Transfer of the
Conservation Offset Lands ... s s snenn 17
13.1 Obligations under this Planning Agreement.............coooviiii, 17
13.2 Re-transfer of the Conservation Offset Lands..................o, 18
13.3 Minister for the Environment's obligations to re-transfer

Conservation Offset Lands and repay Contribution Amount ...................... 19
13.4 O USEU . e et 21
13.5 Land Owner, Minister and Minister for the Environment fo meet................ 21
Release and indemnity ..o e 21
Overdue PAYMENES ...t rsisa s e s s et e s r s rnenar s s nasanens 22
ExXplanatory NOte .. s s 22
Effect of Schedulised terms and conditionS.......oo v, 22

Legal\302033776.20 - EXECUTION VERSION i



18. General ProVISIONS .. s e e 22

Schedule 1 - Section 93F ReqUirements.... ... 23
Schedule 2 — Land and Conservation Offset Lands ........c.ovviiminicincncninnnnnnncnicniennenon 25
Schedule 3 - Development Contributions Schedule.........c.oiiiiimsci e, 20
Schedule 4 - Development Contribution Procedures ... veiececnncccccnvcer v srremecssenenenene 32
Schedule 5 - Development Contributions Timetable ... 39
Schedule 6 - Release and Discharge Terms. ... s s 441
Scheduie 7 - Review or Repiacement Procedures........ccccvimmmnrmsncs s e 43
Schedule 8 - Dispute resolution ... 44
Schedule 9 - NOt USEU i e e sy s s s rassrs e anssresranras 48
Schedule 10 - Assignment and Dealing Terms ..ot veveinne 49
Scheduie 11 - General terMS ..o cirii s s s r s r s nsan s rncnnsanans 51
Annexure A - Novation Beed ... 57

Annexure B - Plan of Subdivision for the Huntlee Conservation Offset Lands
L LR £ - ) PP 63

Legai\302033776.20 - EXECUTION VERSION iH




Agreement made at SyYoOoNEY on Y DECEMBEL SO0

Parties

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

The Minister for Climate Change and the Environment ABN
30 841 387 271 of Level 35 Governor Macquarie Tower, 1 Farrer Place, Sydney
NSW 2000 (Minister for the Environment)

Misthold Pty Limited ABN 59 054 079 739 (Misthold) and Huntlee Pty Ltd
ABN 73 143 744 745 in its capacity as bare trustee of the Relevant Partnership
(Huntlee) ¢/- LWP Property Group, 34 Main Street, Ellenbrook WA 6069
{Collectively, the Land Owner)

Background

A.

B.

The Land Owner is or will be the owner of the Land.
The Land Owner intends to develop the Land.

The Land Owner seeks a change to an environmental planning instrument (being the Major
Development SEPP).

The Land Owner intends to lodge Part 3A project applications for the Development in
accordance with the Major Development SEPP, once amended, seeking Approval for the
Development on a stage by stage basis.

By way of this deed, the Land Owner offers to enter into a planning agreement on the terins
and conditions of this deed.

Operative provisions

1.
1.1

Definitions and Interpretation

Definitions

The meaning of capitalised terms and the provisions relating to the interpretation of the
Planning Agreement are as follows:

Act means the Environmental Planning and Assessment Act, 1979 (NSW).

Appeal means an appeal (including an application for any kind of leave to appeal) in a Court
of competent jurisdiction against the decision of a lower court.

Appeal Notice means:

(a) in proceedings in the Court of Appeal:
(0 an application for leave to Appeal,
(ii) a Notice of Intention to Appeal; or
(iii} if a valid Notice of Intention to Appeal has been lodged, a Notice of

Appeal; and

(b) in proceedings in the High Court, an application for Special Leave to Appeal.
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- Application means an application for any Approval.

Approval means any approvals, consents, Modifications, Part 4A Certificates, Part 3A
approvals (within the meaning of the Act), certificates, Construction Certificates, Compliance
Certificate, Occupation Certificates, Complying Development Certificates, permits,
endorsements, licences, conditions or requirements (and any variations to them) which may be
required by law for the Development or for the commencement or carrying out of works
contemplated by this deed.

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

ASX Listing Rules means the fisting rules established by ASX Limited ACN 008 624 691 to,
inter alia, govern the admission of entities to the official list, quotation of securities,
suspension of securities from quotation and removal of entities from the official list.

Audit Report has the meaning given to that ferm in paragraph 2A.1(b) of Schedule 4.

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

Authority means any governmental, semi-governmental, administrative, fiscal or judicial
body, department, commission, authority, tribunal, agency, person or entity and includes an
accredited certifier aceredited under section 109T of the Act.

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

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

(b) where the Minister is unable to calculate a rate under paragraph (2) because it is
unable to obtain the necessary number of quotes, the rate set by the Minister in
good faith at approximately 10:30 am on that day, having regard, to the extent
possible, to the rates otherwise bid for Bills of a 90 day tenor at or around that time.

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

The Minister may calculate a rate under paragraph (a) or (b) before 11:00 am on the Due Date,
but if the average bid rate appears on the “BBSY” page by 11:00 am and there is no obvious
error in it, the “BBSY” page rate applies as the Bank Bill Rate under this deed despite any
calculation by the payee under paragraph (a) or (b).

Bill means a bill of exchange as defined in the Bills of Exchange Act 1909 (Cwlth), but does
not include a cheque.

Business Day means any day except for Saturday or Sunday or a day which is a public holiday
in Sydney.
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Claim means any allegation, debt, cause of action, liability, claim, proceeding, suit or demand
of any nature howsoever arising and whether present or future, fixed or unascertained, actual
or contingent whether at Law, in equity, under statute or otherwise, including (without
limitation), any claim for compensation arising under or pursuant to the Land Aequisition (Just
Terms Compensation) Act 1991,

Compliance Certificate means a certificate referred to in section 109C(1)(a) of the Act.

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

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

Conservation Offset Lands means the land comprised in, or formerly comprised in (as the
case may be), the lots described in Table 2 of Schedule 2.

Confribution Amount means the amount set out in Item 2 in Column 1 in Table 1 in Schedule
3.

Construction Certificate means a certificate issued under section 109C(1)(b) of the Act.
Controller has the meaning given to that term in the Corporations Act.
Corporations Act means the Corporations Act 2001 (Cwlth).

Costs includes costs, charges and expenses, including those incurred in connection with
advisers.

Court means the New South Wales Land and Environment Court or any other court of
competent jurisdiction.

Development means the development of up to approximately 7,500 Dwellings, up to
approximately 200 hectares of employment lands and certain conservation lands on a stage by
stage basis and which may comprise, subject to any amendments necessary:

(a) up to approximately 5,600 Dwellings in residential zones of varying sizes;

(b) employment lands including a mixed use town centre which may include up to
approximately 1,700 Dwellings;

{c) rural residential development covering up to approximately 93 hectares to achieve
up to approximately 200 lots;

{(d) the provision of associated infrastructure including upgrades to road, sewerage and
water infrastructure;

() dedication to the Minister of certain conservation lands;
t)] dedication to the Minister of Persoonia Park; and
2) dedication to the Minister of certain conservation lands elsewhere within the Lower

Hunter Region.
Development Contributions means the contributions specified in Table 1 of Schedule 3.

Development Contributions Procedures means the development contribution procedures set
out in Schedule 4 of this Planning Agreement.
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Development Contributions Schedule means the schedule for the Development
Contributions set out in Schedule 3 of this Planning Agreement.

Development Contributions Timetable means the timetable and milestones for the
Development Coniributions described in Table 1 in Schedule 5 of this Planning Agreement.

Dispute Resolution Procedures means the procedures imposed on the relevant Parties under
Schedule 8.

Dwelling means a room or suite of rooms occupied or used or so developed or adapted as to be
capable of being occupied or used as a separate residential domicile.

Envirenmental Audit has the meaning given to that term in paragraph 2A of Schedule 4.

Eavirenmental Auditor means RPS Pty Limited or such other auditor as nominated by the
Land Owner and as agreed by the Minister and the Minister for the Environment.

Envirenmental Contribution means the Development Contribution set out at Item 2 of
Table 1 in Schedule 3.

Explanatory Note means the note exhibited with a copy of this Planning Agreement, when
this Planning Agreement is made available for inspection by the public in accordance with the
Act, as contemplated by clause 25E of the Environmental Planming & Assessment Regulation
2000.

Financier means any chargee and/or financier of the Land Owner, including without limitation
a financier who holds a mortgage over any part of the Land or the Conservation Offset Lands
(as the case may be).

Gagzettal Date means the date that the Major Development SEPP Amendment commences
being the later of the date the Major Development SEPP Amendments is published on the
NSW legislation website or such later commencement date as specified in the Major
Development SEPP Amendment.

General Register of Deeds means the land registry so entitled and maintained under the
Conveyancing Act 1919 (NSW).

GST has the meaning it has in the GST Act.
GST Act means the 4 New Tax System (Goods and Services Tax) Act 1999 (Cwlth).

Land means the land comprised in, or formerly comprised in (as the case may be), the lots
described in Table 1 of Schedule 2.

Law means:

(a) the common law including principles of equity; and
(b) the requirements of all statutes, rules, ordinances, codes, regulations, proclamations,

by-laws or consents by an Authority,
presently applying or as they may apply in the future.

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

Lot 5 means that part of Lot 5 in Deposited Plan 1108112 that forms part of the Conservation
Offset Lands and is subject to the Plan of Subdivision.



Lot 241 has the meaning given to that term in clause 9.1(a).

LPMA means Land and Property Management Authority NSW or any similar department that
may be established from time to time.

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

Major Development SEPP Amendment means the amendment to the Major Development
SEPP in order to permit (with approval} the Development.

Minister means the New South Wales Minister for Planning,
NSW means the State of New South Wales.

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

Part 4A Certificate means a certificate referred to in section 109C(1)(a), (b), (¢) or (d) of the
Act.

Part Lot 34 has the meaning given to that term in clause 9.1(a).

Party means a party to this Planning Agreement, including their respective successors and
assigns,

Perpetual Lease Land has the meaning given to that term in clause 9.1(d)(ii).

Plan of Subdivision means a plan of subdivision within the meaning of section 195 of the
Conveyancing Act 1919 (NSW) to be Registered to, amongst other things, create separate fots
for part of the Conservation Offset Lands generally in accordance with the plan attached at
Annexure [,

Planning Agreement means the planning agreement that comes into operation upon
satisfaction of the requirements st out in clause 2(b), comprising the form and content of this
deed.

Real Property Act means the Real Property Act 1900 (NSW),

Register means the Torrens Title register maintained under the Real Propeity Act.
Registered means registered with the LPMA.

Regulation means the Environmental Planning and Assessment Regulation 2000 (NSW).

Related Body Corporate has the meaning given to that term in section 9 of the Corporations
Act,

Release and Discharge Terms means the obligations imposed on the relevant Parties under,
and by virtue of, Schedule 6.

Relevant Legal Chalienge means proceedings in a Court in which a declaration that the Major
Development SEPP or the Major Development SEPP Amendment is invalid is sought, and
includes, but is not limited to, any proceedings in which such a declaration is sought which are
heard on remitter from another Court following an Appeal.
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Relevant Partnership means the partnership of which Huntlee is the bare trustee {(and in that
capacity has entered into the Planning Agreement), details of which were supplied to the
Minister's solicitors before Huntlee signed this Planning Agreement.

Relevant Partnership Deed means the deed which establishes the Relevant Partnership, a true
copy of which was supplied to the Minister's solicitors before Huntlee signed this Planning
Agreement,

Residential Lot means cach lot forming part of the Land identified in any Application for
subdivision of the whole, or any part of the Land (including a stratum) which lot is intended to
be developed for residential purposes.

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

State means the State of New South Wales.

|
\
i
State Environmental Planning Policy means a State Environmental Planning Policy created
under the Act. |
State Forest Land has the meaning given to that term in paragraph 2B.1 of Schedule 4.
Subdivision Certificate means a certificate issued under section 109C{1)(d} of the Act. i

Suspension Expiry Date means the date on which the Suspension Period ends.

Suspension Period means the period of time from and including the date on which a
document initiating a Relevant Legal Challenge has been served on the Minister and the Land
Owner and ending on:

{a) subject to paragraphs (b) and (¢), the date on which:
(1) the Relevant Legal Challenge is discontinued;
(ii) final orders (apart from any orders as to costs) are made in the Relevant

Legal Challenge; or

{iii) for any other reason, the Relevant Legal Challenge no longer includes an
application for a declaration that the Major Development SEPP or the
Major Development SEPP Amendment is invalid;

whichever is the earlier;

{b) subject to paragraph (c), if an Appeal Notice is filed and served in connection with
final orders in the Relevant Legal Challenge or an Appeal from the Relevant Legal
Challenge (apart from any orders as to costs), the date on which:

(i) the Appeal is discontinued,

(i0) final orders (apart from any orders as to costs) are made in the Appeal;
or

(iii) for any other reason, the Appeal no longer includes an appeal in respect

of a Court decision regarding the validity of the Major Development
SEPP or the Major Development SEPP Amendment whichever is earlier,

unless the orders in the Appeal require the Relevant Legal Challenge to be remitted
to another Court in relation to the validity of the Major Development SEPP or the
Major Development SEPP Amendment, in which case paragraph (a) re-applies; or
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(c) the date which is 15 Business Days after the date on which the period of time
allowed for filing an Appeal Notice described in paragraph (b) has expired, if no
valid Appeal Notice has been filed and served by that first-mentioned date.

For the avoidance of doubt, the Suspension Period continues if paragraph (b) applies.
Transferred Lands has the meaning given to that term in clause 13.2(a).
1.2 Interpretation
In this Planning Agreement;
{a) headings are for convenience only and do not affect interpretation;
and unless the context indicates a contrary intention:

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

(¢} "person” includes an individual, the estate of an individual, a corporation, an
authority, an association or a joint venture (whether incorporated or
unincorporated), a partnership and a trust;

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

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

) a reference to a statute includes its delegated legislation and a reference to a statute
or delegated legislation or a provision of either includes consolidations,
amendments, re-enactments and replacements;

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

(h) a reference to a party, clause, schedule, exhibit, attachment or annexure is a
reference to a party, clause, schedule, exhibit, attachment or annexure to or of this
Planning Agreement, and a reference to this Planning Agreement includes all
schedules, exhibits, attachments and annexures to it;

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

i "includes" in any form is not a word of limitation;
Y
(k) a reference to "$" or "dollar" is to Australian currency;
1 the Schedules and Annexures to this Planning Agreement form part of this Planning
& o p D

Agreement; and

(m} if a party to this Planning Agreement is made up of more than one person:
(i) an obligation of those persons is joint and several;
(ii) a right of those persons is held by each of them severally; and

Legal\302033776.20 7



(iii) any references to that party is a reference to each of those persons
separately, so that (for example), a representation, warranty or
undertaking is given by each of them separately.

2. Status of this Agreement

(a) This Planning Agreement applies to the Land, the Conservation Offset Lands and
the Major Development SEPP Amendment.

{b) The Planning Agreement operates only if:

(i) the Major Development SEPP Amendment is gazetted and is
incorporated into the Major Development SEPP;

(ii) the Planning Agreement is entered into as required by clause 25C(1) of
the Regulation; and

(iii) the Minister and the Minister for the Environment executes this
Planning Agreement.

() The Minister must notify the Land Owner immediately after the Minister and the
Minister for the Environment execute this Planning Agreement and promptly
provide the Land Owner with the Planning Agreement as executed by the Minister
and the Minister for the Environment.

3. Planning Agreement under the Act

The Planning Agreement constitutes a planning agreement within the meaning of section 93F
of the Act.

4. Application of the Planning Agreement

The Planning Agreement applies to:

(&) the Land;

() the Conservation Offset Lands; and

(c) the Major Development SEPP Amendment.
5. Development Contributions

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

{(a) the Development Contributions Schedule;
(b) the Development Contributions Timetable; and
(c) the terms of this Planning Agreement.
6. Acknowledgements
(a) The Parties agree that:
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(i) the Minister acknowledges to the Land Owner that it is the Minister's
present intention that those parts of the Development Contributions
which the Land Owner pays to the Minister in cash will be made
available for use or expenditure for the purposes set out in Column 2 of
Table 1 of Schedule 3;

(i) the Land Owner intends to make appropriate provision for development
contributions for the Development as part of any future Approvals;

(iii) to the extent that a Development Contribution may be described in, or
implied by this Planning Agreement, including clause 6(a)(i), as having
a particular use (intended or otherwise), the Land Owner acknowledges
and agrees that the Minister:

A. has not made any warranty or representation that a
Development Confribution must, or will, be used for, or
expended on, a particular purpose by any Authority to which
the Minister transmits a Development Contribution;,

B. has no obligation to use or expend a Development
Contribution for a particular purpose; and

C. has no obligation to monitor or follow up the use or
expenditure of such a Development Contribution including if
the Minister transmits a Development Contribution to any
Authority.

(b) Upon receipt of the Environmental Contribution from the Minister, the Minister for
the Environment agrees that the Environmental Contribution will be made available
for use or expenditure for the purposes set out in Column 2 of Table 1 of Schedule
3.

7.2

Enforcement

Enforcement

This Planning Agreement may be enforced by any Party in any Court.
No prevention to enforcement

For the avoidance of doubt, nothing in this Planning Agreement prevents:

(a) a Party from bringing proceedings in the Land and Environment Court to enforce
any aspect of this Planning Agreement or any matter to which this Planning
Agreement relates; and

(b) the Minister from exercising any function under any Legislation, including the Act,
or any other Act or Law relating to the enforcement of any aspect of this Planning
Agreement or any matter to which this Planning Agreement relates.

Legah\302033776.20

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

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




9. Interests in the Land

g1 Ownership

(a)

(b)

©

(d)

(e)

Legal\302033776.20

(1)

(i)

(ifi)

Huntlee represents and warrants to the Minister and the Minister for the
Environment that:

on the date of this Planning Agreement, it is the legal owner of the
Land, other than that part of Lot 34 in Deposited Plan 755211 (Part Lot
34) and Lot 241 in Deposited Plan 1105591 (Lot 241) that is included
within the Land;

in respect of Part Lot 34:

A. Disage Pty Limited is the current registered proprietor;

B. Disage Pty Limited and Hardie Ayrefield Pty Limited are

parties to a conditional contract for sale for Part Lot 34 (Part
Lot 34 Sale Contract) also described as Lot 342 in an
unregistered plan; and

C. Huntlee (as grantee) and Hardie Ayrefield Pty Ltd (as grantor)

have entered into a conditional call option agreement for the
sale of Part Lot 34 which is conditional on the completion of
the Part Lot 34 Sale Contract whereby Hardie Ayrefield will
become the registered proprietor of Part Lot 34; and

Huntlee (as grantee) has entered into a put and call option with Les
Russell and Son Pty Ltd (as grantor) for Lot 241,

The Land Owner must notify the Minister promptly after it becomes the legal owner
of Part Lot 34 and Lot 241.

Huntlee holds its interest in the Conservation Offset Lands and ifs rights in the land
referred to in clause 9.1(d)(iii) in its capacity as bare trustee of the Relevant
Partnership.

Huntlee represents and warrants to the Minister and the Minister for the
Environment that on the date of this Planning Agreement, it is:

(1)

(i)

(ii)

(subject to clause 9. 1{d)(ii},clause 9.1({d)(iti} and clause 9.1(e)) the legal
owner of the Conservation Offset Lands;

the registered lessee of those parts of the Conservation Offset Lands
comprised in Lot 179 in Deposited Plan 755241, Lot 139 in Deposited
Plan 752770 and Lot 165 in Deposited Plan 755219 pursuant to
perpetual leases with the Crown (Perpetual Lease Land); and

the registered holder of the enclosure permits numbered 407052, 51263,
386736, 51233 and 51342 which benefit part of the Conservation Offset
Lands.

Misthold represents and warrants to the Minister and the Minister for the
Environment that on the date of the Planning Agreement, it is the legal and
beneficial owner of that part of the Conservation Offset Lands comprised in Lot 5.



()

The representations and warranties in this clause 9.1 are given by each of Huntlee
and Misthold as at the date of this Planning Agreement and, in respect of the
representation and warranty in clause 9.1(d} and clause 9.1(e), is repeated by each
of Huntlee and Misthold as at the date that each of Huntlee and Misthold:

(i) is required to transfer to {or consent to the compulsory acquisition by)
the Minister the Conservation Offset Lands; and

(ii) transfers (or the Minister compulsorily acquires) the Conservation
Offset Lands

pursuant to this Planning Agreement.

9.2 Registration of the Planning Agreement

(a)

(b)

()

1.egal\302033776.20

The Land Owner agrees it will procure the registration of the Planning Agreement
entered into pursuant to clause 2(b), under the Real Property Act 1900 (NSW) in the
relevant folios of the register for the Land that it owns and the Conservation Offset
Lands in accordance with section 93H of the Act.

The Land Owner at its own expense will, promptly after the Planning Agreement
comes into operation (and in respect of Part Lot 34 and Lot 241, promptly after
completion of the purchase of Part Lot 34 and Lot 241, by Huntlee), take all
practical steps, and otherwise do anything that the Minister reasonably requires, to
procure:

(i) the consent of each person who:

A. has an estate or interest in the Land and the Conservation
Offset Lands registered under the Real Property Act 1900
{(NSW); or

B. is seized or possessed of an estate ot interest in the Land and
the Conservation Offset Lands;

(i) the execution of any documents; and
(iti) the production of the relevant certificates of title,

to enable the registration of the Planning Agreement under the Real Property Act
1900 (NSW) in the refevant folios of the register for the Land and the Conservation
Offset Lands in accordance with section 93H of the Act.

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

(i) to procure the fodgement of the Planning Agreement with the Registrar-
General as soon as reasonably practicable after the Pilanning Agreement
comes into operation but in any event, no later than 90 Business Days
after that date (and in respect of Part Lot 34 and Lot 241, promptly after
completion of the purchase of Part Lot 34 and Lot 241 by Huatlee); and

(i1) to procure the registration of the Planning Agreement by the Registrar-
General either in the relevant folios of the Register for the Land and the
Conservation Offset Lands (or in the General Register of Deeds if the
Planning Agreement relates to land not under the Real Property Act

Il



9.3

9.4

1900 (NSW)) as soon as reasonably practicable after the Planning
Agreement is lodged for registration.

(d) Where the Land Owner has failed to register the Planning Agreement in the refevant
folios of the Register for that part of the Conservation Offset Lands comprising the
Perpetual Lease Land, the Parties agree that the Land Owner will not be in default
of its obligation under clause 9.2(a) where:

(1

(iD)

the Land Owner has used its best endeavours to:

A. procure the registration of the Planning Agreement in the.
relevant folios of the Register for the Perpetual Lease Land,;
and

B. obtain the consent of the Crown, as the freehold owner of the

Perpetual Lease Land, to the registration of the Planning
Agreement in the relevant folios of the Register for the
Perpetual Lease Land; and

the Crown has not given its consent to the registration of the Planning
Agreement in the relevant folios of the Register for the Perpetual Lease
Land.

Release and discharge of this Planning Agreement

The Minister agrees to release and discharge the Planning Agreement on the Release and

Discharge Terms.

Caveat

(a) The Land Owner acknowledges and agrees that:

(1)

(i)

(iii)

when this Planning Agreement comes into operation, the Minister is
deemed to have acquired, and the Land Owner is deemed to have
granted, an equitable estate and interest in the Land (excluding Part Lot
34 and Lot 241) and the Conservation Offset Lands for the purposes of
section 74F(1) of the Real Property Act 1900 (NSW) and consequently
the Minister has a sufficient interest in the Land (excluding Part Lot 34
and Lot 241) and the Conservation Offset Lands in respect of which to
lodge with the LPMA a caveat notifying that interest;

it will not object to the Minister Jodging a caveat in the relevant folio of
the Register for the Land (excluding Part Lot 34 and Lot 241) and the
Conservation Offset Lands nor will it seek to remove any caveat lodged
by the Minister provided the caveat does not prevent registration of any
dealing or plan (including a Plan of Subdivision) other than a transfer;
and

it will obtain the consent to the lodgement of the caveat of each person
who has an estate or interest in the Land (excluding Part Lot 34 and
Lot 241) and the Conservation Offset Lands registered under the Real
Property Act 1900 (NSW).

(b) The Land Owner acknowledges and agrees that:

()
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when the Land Owner becomes the legal owner of any one of Part Lot
34 and Lot 241, the Minister is deemed to have acquired, and the Land

12




9.5

(c)

(d)

Lotb
(a)
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(i)

(iii)

Owner is deemed to have granted, an equitable estate and interest in Part
Lot 34 and Lot 241 (as the case may be) for the purposes of section
T4F(1) of the Real Property Act 1900 (NSW) and consequently the
Minister has a sufficient interest in Part Lot 34 and Lot 241 (as the case
may be) in respect of which to lodge with the LPMA a caveat notifying
that interest;

it will not object to the Minister lodging a caveat in the refevant folio of
the Register for each of Part Lot 34 and Lot 241 nor will it seek to
remove any caveat lodged by the Minister provided the caveat does not
prevent registration of any dealing or plan (including a Plan of
Subdivision) other than a transfer; and

it will obtain the consent to the lodgement of the caveat of each person
who has an estate or interest in each of Part Lot 34 and Lot 241
registered under the Real Property Act 1990 (NSW).

The Minister must, at the Land Owner's cost (with any such cost to be reimbursed
to the Minister promptly on demand), register at the LPMA a withdrawal of caveat
in respect of all the Land and the Conservation Offset Lands:

M

(i)

within 5 Business Days after the Land Owner complies with clause
9.2(a) and the Minister must not lodge any other caveats on the titles to
any of the Land and the Conservation Offset Lands, providing the
withdrawal of the caveat will only apply in respect of such parts of the
Land and the Conservation Offset Lands in respect of which registration
of the Planning Agreement has been procured in accordance with clause
9.2(a), it being acknowledged by the Parties that registration of the
Planning Agreement in respect of Part Lot 34 and Lot 241 may be
delayed; and

if applicable, at the same time the transfer of the Conservation Offset
Lands is registered at the LPMA.

Where the Land Owner has failed to obtain the consent of the Crown, as freehold
owner of the Perpetual Leasehold Land, to the lodgement of the caveat in the
relevant folios of the Register for that part of the Conservation Offset Lands
comprising the Perpetual Lease Land and, as a result, the Minister has not been able
to lodge a caveat in the relevant folio of the Register for the Perpetual Lease Land,
the Parties agree that the Land Owner will not be in default of its obligation under
clause 9.4(a) where:

O]

(i)

the Land Owner has used its best endeavours to obtain the consent of the
Crown to the fodgement of the caveat in the relevant folios of the
Register for the Perpetual Lease Land; and

the Crown has not given its consent to the lodgement of the caveat in the
relevant folios of the Register for the Perpetual Lease Land.

Subject to clause 9.5(b), the parties acknowledge and agree that:

@

the Land Owner will not be required to procure the registration of the
Planning Agreement entered into pursuant to clause 2(b), under the Rea/
Property Act 1900 (NSW) in the relevant folios of the register for that



(ii)

part of the Conservation Offset Lands comprised in Lot 5 in accordance
with section 93H of the Act; and

the Minister will not lodge a caveat notifying its equitable estate and
interest in Lot 5 with LPMA for the purposes of section 74F(1) of the
Real Property Act 1900 (NSW).

{b) Misthold must procure (at its cost and risk), by the date on which it is required to

transfer the Conservation Offset Lands to the Minister pursuant to paragraph 2 of

Schedule 4:

(i) the surrender of the unregistered lease to NSW Historic Sites and
Railway Company Pty Limited, or otherwise provide evidence to the
reasonable satisfaction of the Minister that the unregistered lease has
expired, to the extent that lease affects Lot 5; and

(i) the registration at LPMA of a withdrawal of the caveat lodged by NSW
Historic Sites and Railway Company Pty Limited in respect of its
equitable estate and interest in Lot 5.

9.6 Consent of Financier

The Land Owner represents and warrants to the Minister that it has obtained, and is in
possession of a written consent from the Financer in which the Financier:

(2)

(b)

consents to:;

(i)

(i)

GiD)

agrecs:

(0

(i)

the Land Owner entering into and performing its obligations under this
Planning Agreement;

the registration of the Planning Agreement in the refevant folio of the
Register for the Land and the Conservation Offset Lands registered
under the Real Property Act 1900 (NSW); and

the lodgement by the Minister of a caveat (in a form agreed by the
Financier) notifying its interest in the Planning Agreement in the
relevant folio of the Register for the Land and the Conservation Offset
Lands registered under the Real Property Act 1900 (NSW); and

that it will only exercise its rights under any mortgage, charge, lien,
pledge, trust, power or title retention or deposit arrangement in relation
to the Land and the Conservation Offset Lands subject to the rights of
the Minister and the Minister for the Environment under this Planning
Agreement; and

promptly upon request, to lodge at the LPMA the relevant certificates of
title to enable the registration of the Planning Agreement under the Real
Property Act 1900 (NSW) in the relevant folios of the register for the
Land and the Conservation Offset Lands.

10. Review or replacement of this Planning Agreement

The Parties agree that this Planning Agreement will be reviewed or modified in the
circumstances, and in accordance with, the Review or Replacement Procedures.
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11.

Dispute resolution

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

12.
12.1

12.2

12.3

12.4

GST

Interpretation
In this clause 12:

(a) except where the context suggests otherwise, terms used in this clause 12 have the
meanings given to those terms by the GST Act (as amended from time to time);

(b) any part of a supply that is treated as a separate supply for GST purposes {including
attributing GST payable to tax periods) will be treated as a separate supply for the
purposes of this clause 12; and

{c) a reference to something done (including a supply made) by a party includes a
reference to something done by any entity through which that party acts. For the
avoidance of any doubt, a supply or acquisition made by the Minister includes a
supply or acquisition made by a government entity through which the Minister acts.

Reimbursement

Any payment or reimbursement required to be made under this Planning Agreement that is
calculated by reference to a cost, expense, or other amount paid or incurred will be limited to
the total cost, expense or amount less the amount of any input tax credit to which any entity (or
to which the representative member for a GST group of which the entity is a member) is
entitled for the acquisition to which the cost, expense or amount relates.

Consideration GST exclusive

Unless otherwise expressly stated, all prices or other sums payable or consideration to be
provided under this Planning Agreement other than under this clause 12 are exclusive of GST.
Any consideration that is specified to be inclusive of GST must not be taken into account in
calculating the GST payable in relation to a supply for the purposes of this clause 12.

Additional amount of GST payable

Subject to clause 12.6, if GST becomes payable on any supply made by a party (Supplier)
under or in connection with this Planning Agreement:

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

{1 where that GST Amount is payable by the Minister, the GST Amount
will be limited to the amount of the input tax credit (if any) to which the
Minister (or the representative member of any GST group of which the
Minister, in any capacity, is a member) is entitled in relation to the
Ministet's acquisition of that supply and is payable within 5 Business
Days after the Minister, in any capacity, has received the benefit of that
input tax credit; and
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12.6

12.6

12.7

12.8

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

(b) the Supplier must provide a tax invoice to the Recipient for that supply, no later
than the time at which the GST Amount for that supply is to be paid in accordance
with clause 12.4(a).

Variation

{a) If the GST Amount properly payable in relation to a supply (as determined in
accordance with clause 12.4 and clause 12.6), varies from the additional amount
paid by the Recipient under clause 12.4 (taking into account any previous
adjustment under this clause), then the Supplier will provide a corresponding refund
or credit to, or will be entitled to receive the amount of that variation from, the
Recipient. Any payment, credit or refund under this clause 12.5(a) is deemed to be
a payment, credit or refund of the GST Amount payable under clause 12.4.

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

Exchange of non-monetary consideration

(a) To the extent that the consideration provided for the Supplier’s taxable supply to
which clause 12.4 applies is a taxable supply made by the Recipient (the Recipient
Supply), the GST Amount that would be otherwise be payable by the Recipient to
the Supplier in accordance with clause 12.4 shall:

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

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

(b) The Recipient must issue to the Supplier an invoice for any Recipient Supply on or
before the time at which the Recipient must pay the GST Amount in accordance
with clause 12.4 (or the time at which such GST Amount would have been payable
in accordance with clause 12.4 but for the operation of clause 12.6(a)).

Adjustments

The parties agree that any re-transfer of the Conservation Offset Lands under clause 13.2
and/or repayment of Contributions Amount made under clause 13.1(d)}(i)B will give rise to an
adjustment event for the purposes of Division 19 of the GST Act and the parties will deal with
their respective GST obligations arising in respect of that adjustment event in accordance with
the GST Act and clause 12.5 of this Planning Agreement.

No merger

This clause will not merge on completion or termination of the Planning Agreement.
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13. Obligations under this Planning Agreement and Re-Transfer of
the Conservation Offset Lands

13.1 Obligations under this Planning Agreement

(a)

(b)
(e)

Legal\302033776.20

Notwithstanding anything else in this Planning Agreement, and subject to clause
13.1(b), the Minister agrees that in the event that a Relevant Legal Challenge is
commenced:

(i) the Land Owner’s obligation under this Planning Agreement to pay the
Contribution Amount to the Minister is suspended and neither the
Minister nor the Minister for the Environment can require the Land
Owner to pay the Contribution Amount pursuant to paragraph 1(a) of
Schedule 4;

(i) the Land Owner’s obligation under this Planning Agreement to transfer
or dedicate the Conservation Offset Lands is suspended and neither the
Minister nor the Minister for the Environment can require the Land
Owner to transfer or dedicate the Conservation Offset Lands pursuant to
paragraph 2.3 of Schedule 4; and

(iii) the consent provided under this Planning Agreement by the Land Owner
to the compulsory acquisition of the Conservation Offset Lands under
paragraph 2.4 of Schedule 4 is withdrawn, is of no effect and the
Minister cannot compulsorily acquire the Conservation Lands pursuant
to paragraph 2.4 of Schedule 4.

For the avoidance of doubt, where the Land Owner has paid part of the
Contribution Amount pursuant to paragraph 1(a} of Schedule 4 before the
commencement of the Suspension Period, the Land Owner's obligation to pay the
Contribution Amount will be suspended in respect of the Land Owner's obligation
to pay that part of the Contribution Amount which has not been paid as at the
commencement of the Suspension Period.

Clause 13.1(a) will have effect only for the Suspension Period.

If, at the end of the Suspension Period, there is no effective Court declaration or
order that the Major Development SEPP or the Major Development SEPP
Amendment is invalid, the parties agree that notwithstanding clause 13.1{a), from
(and including) the Suspension Expiry Date:

(1) the Land Owner's obligation under this Planning Agreement to pay the
Contribution Amount to the Minister has full legal force and effect and
where the Land Owner has not paid the whole or any part of
Contribution Amount to the Minister by the Suspension Expiry Date, the
Land Owner must pay the whole or that part of the Contribution
Amount to the Minister by the dates referred to in Schedule 5,

(ii) the Land Owner's obligation under this Planning Agreement to transfer
or dedicate the Conservation Offset Lands fo the Minister has full legal
force and effect and where the Land Owner has not transferred or
dedicated the whole or any part of Conservation Offset Lands to the
Minister by the Suspension Expiry Date, the Land Owner must transfer
or dedicate the whole of or that part of the Conservation Offset Lands to
the Minister by the date referred to in Schedule 5; and



{d)

(iii) the Land Owner gives its consent to the Minister compulsorily acquiring
the Conservation Offset Lands.

If, at the end of the Suspension Period, there is an effective Court declaration or
order that the Major Development SEPP or the Major Development SEPP
Amendment is invalid, the parties agree that from (and including) the Suspension
Expiry Date:

(i) where the Land Owner has:

A. not paid the whole or any part of the Contribution Amount to
the Minister by the Suspension Expiry Date, the Land Owner
has no obligation to pay the whole or that part of the
Contribution Amount to the Minister under this Planning
Agreement; or

B. paid the whole or any part of the Contribution Amount {o the
Minister by the Suspension Expiry Date, the Minister must
repay to the Land Owner, or procure that the Minister for the
Environment repays to the Land Owner, the whole or that part
of the Contribution Amount (as the case may be) within 20
Business Days after receipt of a notice from the Land Owner
requesting payment of the Contribution Amount;

(i) where the Land Owner has:

A. transferred the whole or any part of the Conservation Offset
Lands to the Minister by the Suspension Expiry Date, the
provisions of clause 13.2 apply; or

B. not transferred or dedicated the whole or any part of the
Conservation Offset Lands to the Minister by the Suspension
Expiry Date, the Land Owner has no obligation to transfer or
dedicate the whole or that part of the Conservation Offset
Lands to the Minister under this Planning Agreement;

(iii) the Land Owner has no obligation to register the Planning Agreement in
the relevant folios of the register for the Land and the Conservation
Offset Lands under clause 9.2, the Release and Discharge Terms will

apply;

(iv) the Minister has no right to lodge a caveat over the Land and the
Conservation Offset Lands and in the event a caveat or caveats have
been lodged over the Land and the Conservation Offset Lands under
clause 9.4, the Minister must proceed to register at the LPMA a
withdrawal of that caveat in respect of that Land and those Conservation
Offset Lands within 5 Business Days of that Court declaration or order.

13.2 Re-transfer of the Conservation Offset Lands

(a)
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In the event that clause 13.1(d)(ii)A applies, unless agreed otherwise and subject to
clause 13.5, if the whole or any part of the Conservation Offset Lands have already
been transferred or dedicated by the Land Owner to the Minister or the Minister has
compulsorily acquired the Conservation Offset Lands under this Planning
Agreement, the Minister agrees to re-transfer or procure the re-transfer to the Land
Owner those patts of the Conservation Offset Lands that have been transferred,




dedicated to or compulsorily acquired by the Minister (Transferred Lands) in
accordance with clause 13.2(b) and clause 13.2(c).

(b The Minister shall re-transfer or procure the re-transfer to the Land Owner of the
Transferred Lands within 20 Business Days after receipt of a notice from the Land
Owner requesting re-transfer to it of the Transferred Lands.

(c) In the event the Minister is required to re-transfer or procure the re-transfer of the
Transferred Lands to the Land Owner pursuant to clause 13.2(b), the Minister

agrees to:

(1) deliver, or procure to be delivered, to the Land Owner:

A.

a form of transfer in respect of the Transferred Lands in
favour of the Land Owner for a consideration of $1, executed
by the Minister (or, where appropriate the Minister for the
Environment) and in registrable form except for acceptance
by the Land Owner and marking by the Office of State
Revenue;

the certificate or certificates of title for the Transferred Lands;

any consents and other documentation in registrable form
required for the transfer (and registration) of the Transferred
Lands including without limitation any consents and other
documentation necessary, or otherwise required by the Land
Owner, for the transfer of those parts of the Conservation
Offset lands which:

] are held by the Minister or Minister for the
Environment as registered lessee under a perpetual
lease; or

2) have been dedicated as state forest;

any permits in connection with the Conservation Offset Lands
including, without limitation, any enclosure permits, and any
consents and other documentation in a registrable form
necessary, or otherwise required by the Land Owner, for the
transfer (and registration) of those permits; and

(ii) take any other necessary action (including procuring the transfer of the
Transferred Lands to the Land Owner where those Transferred Lands
have been transferred to the Minister for the Environment) to give effect
to the transfer of the title of the Transferred Lands fo the Land Owner
free of any encumbrances and affectations that were created after the
date that the Minister acquired that land (by way of transfer or
compulsory acquisition) other than any obligation to pay any stamp duty
and other taxes, charges and imposts in relation to the re-transfer of the
Transferred Lands.

13.3 Minister for the Environment's obligations to re-transfer Conservation
Offset Lands and repay Contribution Amount

(a) Where:
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{i) the Minister has transferred the whole or any part of the Conservation
Offset Lands to the Minister for the Environment pursuant to paragraph
3 of Schedule 4; and

(ii) the Minister is required to re-transfer the Transferred Lands to the Land
Owner pursuant to clause 13.2(b),

then the Minister for the Environment must, promptly upon written request from the
Minister and in any event no later than 20 Business Days after the Minister received
notice from the Land Owner requesting the re-transfer of the Transferred Lands:

{iit) deliver to the Land Owner;

A. a form of transfer in respect of the Transferred Lands in
favour of the Land Owner for a consideration of $1, executed
by the Minister for the Environment and in registrable form
except for acceptance by the Land Owner and marking by the
Office of State Revenue;

B. the certificate or certificates of title for the Transferred Lands;

C. anty consents and other documentation in registrable form
required for the transfer (and registration) of the Transferred
Lands including without limitation any consents and other
documentation necessaty, or otherwise required by the Land
Owner, for the transfer of those parts of the Conservation
Offset lands which:

1) are held by the Minister for the Environment as
registered lessee under a perpetual lease; or

2) have been dedicated as state forest;

D, any permits in connection with the Conservation Offset Lands
including, without limitation, any enclosure permits, and any
consents and other documentation in a registrable form
necessary, or otherwise required by the Land Owner, for the
transfer {and registration} of those permits; and

(iv) take any other necessary action to give effect to the transfer of the title
of the Transferred Lands to the Land Owner free of any encumbrances
and affectations that were created after the date that the Minister
acquired that land (by way of transfer or compulsory acquisition) other
than any obligation to pay any stamp duty and other taxes, charges and
imposts in relation to the re-transfer of the Transferred Lands.

{b) Where:
(i) the Land Owner has paid the whole or any part of the Contribution
Amount to the Minister;
{ii) the Minister has paid the whole or that part of the Contribution Amount
to the Minister for the Environment; and
(iii) the Minister is required to re-pay the whole or that part of the

Contribution Amount to the Land Owner pursuant to clause
13.1(d)Y1)B,
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then the Minister for the Environment must, promptly upon written request from the
Minister and in any event no later than 20 Business Days after the Minister received
notice from the Land Owner requesting repayment of the whole or that part of the
Contribution Amount, pay the whole or that part of the Contribution Amount to the
Land Owner.

13.4 Not used

13.5 Land Owner, Minister and Minister for the Environment to meet

(a)

(b)

(©)

Subject to clause 13.5(b), where any Relevant Legal Challenge is commenced
and/or where the Court declares or orders the Major Development SEPP or the
Major Development SEPP Amendment to be invalid, the Minister, the Minister for
the Environment and the Land Owner agree to:

(i) meet, no later than 5 Business Days after the date of service of
commencement of the Relevant Legal Challenge and after any
declaration or order that the Major Development SEPP or the Major
Development SEPP is invalid, to discuss in good faith their intentions in
relation to that declaration or order, including without limitation any
intention to Appeal that declaration; and

(i) consult regularly with the other in relation to any Appeal and must
respond within a reasonable period to each other's questions, queties and
enquiries and generally keep each other informed regarding the progress
of any such Appeal.

Neither the Minister, the Minister for the Environment nor the Land Owner wil be
required to meet, or consult, with the other parties pursuant to clause 13.5(a) in
circumstances where either the Minister, the Minister for the Environment or the
Land Owner receives legal advice that it should not so meet or consult with the
other Party in connection with any such declaration or Appeal.

The parties agree that any discussions held between the parties under the
clause 13.5 are confidential and that a common interest between them exists for the
purposes of legal professional privilege in connection with those discussions,

14. Release and indemnity

(a)

(b)

(c)
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Subject to this Planning Agreement, the Land Owner agrees that the obligation to
provide the Development Contributions is at the risk of the Land Owner. Subject o
clause 14(c), the Land Owner releases the Minister from any Claim, lability or loss
arising from, and Costs incurred in connection with, the Land Owner's obligation to
provide the Development Contributions.

The Land Owner indemnifies the Minister against all liabilities or loss arising from,
and any Costs incurred in connection with the Minister enforcing the Land Owner's
obligation to provide the Development Contributions in accordance with this
Planning Agreement and/or the Minister exercising the Minister's rights under or by
virtue of this Planning Agreement.

The Land Owner’s release in clause 14(a) excludes any Claim, liability or loss
arising from and Costs incurred in connection with:

(i) the Minister repaying the Contribution Amount or re-tfransferring the
Transferred Lands pursuant to clause 13;




(i) the enforcement of this Planning Agreement by the Land Owner; or

(iii) any Claim against the Minister or the Land Owner relating to or
concerning the validity of the Major Development SEPP or the Major
Development SEPP Amendment. The indemnity in clause 14(b) is a
continuing obligation, independent of the Land Owner’s other
obligations under this Planning Agreement and continues after this
Planning Agreement ends.

15. Overdue Payments

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

{b) Interest which is not paid when due for payment may be capitalised by the Minister
at intervals which the Minister determines from time to time or, if no determination
is made, then on the first day of each month. Interest is payable on capitalised
interest at the rate and in the manner referred to in this clause 15.

{(c) The Land Owner’s obligation to pay the outstanding amount on the date it becomes
due for payment is not affected by any other provision of this Planning Agreement.

{d) If a liability under this deed becomes merged in a judgment or order, then the Land
Owner agrees to pay interest to the Minister on the amount of that liability as an
independent obligation. This interest accrues from the date the liability becomes
due for payment both before and after the judgment or order until it is paid, at a rate
that is the higher of the rate payable under the judgment or order and the rate
referred to in this clause 15.

16. Explanatory Note
The Explanatory Note must not be used to assist in construing the Planning Agreement.
17. Effect of Schedulised terms and conditions

The Parties agree to comply with the terms and conditions contained in the Schedules as if

those rights and obligations where expressly set out in full in the operative parts of this

Planning Agreement.

18. General provisions
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The Parties agree to the miscellaneous and general provisions set out in Schedule 1],
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Schedule 1 - Section 93F Requirements

SUBJECT and SUB-SECTION OF THE ACT THE PLANNING AGREEMENT
Planning instrument and/or Application -
{Section 93F(1))
The Land Owner has:
(a) sought a change to an (a) Yes
environmental planning
instrument.
(b) made, or proposes to make, a | (b) No
project or concept plan
approval application under
Part 3A of the Act.
{c) entered into an agreement {c) No

with, or is otherwise
associated with, a person, to
whom paragraph (a) or (b)
applies.

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

The whole of the Land and the Conservation Offset
Lands.

Description of change to the environmental
planning instrument to which the Planning
Agreement applies - (Section 93F(3)(b))

An amendment to the Major Development SEPP to
facilitate the Development (see clause 1.1).

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

See Schedule 3 to Schedule 5 inclusive.

Applicability of section 94 of the Act - (Section
9IFGH))

The application of section 94 of the Act is not
excluded.

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

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

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

The application of section 94EF of the Act is not
excluded.

Mechanism for dispute resolution - (Section

93FG3))

See clause 11 and Schedule 8.

Enforcement of the Planning Agreement -
(Section 93F(3)g))

See clause 7.

Registration of the Planning Agreement (Section
93FG)e)

The Parties agree that the Planning Agreement will
be registered in accordance with clause 9.2.

Yes

Legal\302033776.20
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SUBJECT and SUB-SECTION OF THE ACT

THE PLANNING AGREEMENT

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

No obligation. See paragraph 8§ of Schedule 11,
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Schedule 2 - Land and Conservation Offset Lands

Table 1 —-Land Descriptton

"~ Deposited Plari -

'.RegiStéred Prqprieft._d__lj_.._

36 755211 Huntlee Pty Lid

37 755211 Huntlee Pty Ltd

38 755211 Huntlee Pty Ltd

43 755211 Huntlee Pty 1.td

9 729973 Huntlee Pty Ltd

10 729973 Huntlee Pty Ltid

11 729973 Huntlee Pty Ltd

12 729973 Huntlee Pty Ltd

211 828787 Huntlee Pty Ltd

7 729973 Huntlee Pty Litd

39 755211 Huntlee Pty Ltd

33 755211 Huntlee Pty Ltd

10 1105639 Huntlee Pty Ltd

162 1040618 Huntlee Pty Ltd

34 (part) 755211 Disage Pty Lid (subject
to a conditional contract
with Hardie Ayrefield
Pty Limited and in turn, a
conditional call option in
favour of Huntlee Pty
Ltd with Hardie
Ayrefield Pty Lid as
grantee)

21 1050597 Huntlee Pty Lid

221 1064738 Huntlee Pty 1.td

201 828486 Huntlee Pty Ltd

240 828486 Huntlee Pty Ltd

8 729973 Huntlee Pty Ltd

6 729973 Huntlee Pty Ltd

3 813163 Huntlee Pty Ltd

4 813163 Huntlee Pty Ltd

240 1105591 Huntlee Pty Lid
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Deposited 'Pia_ri

Registered Propristor

1012402 Huntlee Pty Ltd
231 879198 Huntlee Pty Ltd
230 879198 Huntlee Pty Ltd
241 1105591 Eden Stanhope Pty

Limited (formerly Les
Russell and Son Pty Ltd)
(subject of a Put and Call
Option in favour of
Huntlee Pty Ltd)
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Table 2 - Conservation Offset Lands Description

Deposited Plan

RegiStefed Propnetor

5 (part) 1108112 Misthold Pty Ltd
179 755241 Huntlee Pty Lid
181 755241 Huntlee Pty Lid
10 753809 Huntlee Pty Ltd
1t 753809 Huntlee Pty Etd
13 753809 Huntlee Pty Ltd
20 753809 Huntlee Pty Ltd
23 753809 Huntlee Pty Ltd
51 753809 Huntlee Pty Ltd
53 753809 Huntlee Pty Ltd
54 753809 Huntlee Pty Ltd
58 753809 Huntlee Pty Ltd
65 753809 Huntlee Pty Ltd
" 74 753809 Huntlee Pty Ltd
37 753809 Huntlee Pty Ltd
42 753809 Huntlee Pty Ltd
71 753809 Huntlee Pty Ltd
4 753809 Huntlee Pty Ltd
5 753809 Huntlee Pty Lid
G 753809 Huntlee Pty Ltd
[2 753809 Huntlee Pty 1.td
19 753809 Huntlee Pty Ltd
21 753809 Huntlee Pty Ltd
22 753809 Huntlee Pty Ltd
26 753809 Huntlee Pty Ltd
27 753809 Huntlee Pty Ltd
28 753809 Huntlee Pty Ltd
30 753809 Huntlee Pty Ltd
Legal\302033776.20
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31

| Depqsited_ Plan

Registered Proprietor

753809 Huntlee Pty Ltd
35 753809 Huntlee Pty Ltd
36 753809 Huntlee Pty Ltd
39 753809 Huntlee Pty Ltd
40 753809 Huntlee Pty Ltd
41 753809 Huntlee Pty Lid
52 753809 Huntlee Pty Ltd
56 753809 Huntlee Pty Litd
57 753809 Huntlee Pty Ltd
59 753809 Huntlee Pty Ltd
64 753809 Huntlee Pty Ltd
75 753809 Huntlee Pty Ltd
82 753809 Huntlee Pty Ltd
95 753809 Huntlee Pty Lid
105 753809 Huntlee Pty Ltd
220 755230 Huntlee Pty Ltd
126 755272 Huntlee Pty Ltd
24 755213 Huntlee Pty Ltd
43 755213 Huntlee Pty Ltd
32 755213 Huntlee Pty Ltd
46 755213 Huntlee Pty Ltd
64 755213 Huntlee Pty Litd
63 755217 Huntlee Pty L.td
139 753770 Huntlee Pty Ltd
165 755219 Huntlee Pty Ltd
9 1102521 Huntlee Pty Lid
61 752473 Huntlee Pty Ltd
63 752473 Huntlee Ply Lid
66 752473 Huntlee Pty Ltd
67 752473 Huntlee Pty Ltd

Legal\302033776.20
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D_eposited Plan

'Registered Proprietor:

300 1029733 Huntlee Pty Lid
l 707207 Huntlee Pty Ltd
1 137264 Huntlee Pty Ltd
200 1008434 Huntlee Pty Ltd
32 1003656 Huntlee Pty Ltd
15 755211 Huntlee Pty Ltd
16 755211 Huntlee Pty Ltd
33 753809 Huntlee Pty Litd
34 753809 Huntlee Pty Ltd

Legal\302033776.20
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Schedule 3 - Development Contributions Schedule

1. Development Contributions

The Land Owner undertakes to pay, make or provide the following Development
Contributions as set out and provided for in the Table below.

Table 1 of Schedule 3

Column 1 Column 2

Development Intended use
Contribution

ftem 1. Transfer of Conservation Offset Lands to be fransferred to the Minister for
Conservation Offset Lands environmental conservation purposes.
{Schedule 2, Table 2)

ltem 2. Environmental Envirenmental contribution of:

Contribution $1,100,000

° $100,000 to be paid towards the conservation of persconia
pauciflora in the North Rothbury area; and

® $1,000,000 to be paid fowards the management of the
Conservation Offset Lands of which $800,000 (being the
amount referred fo in paragraph (b) in Column 2 in Table 1
in Schedute 5) is fo be adjusted by movements in the CP|
as provided for in this Schedule 3.

In respect of indexation by CPI the following applies:

A means the dollar ($) amount specified in {tem 2, Column 1 of the Table 1 in this Schedule 3 payable
prior to indexation by CPIL.

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

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

CPIA = [AXC _A} . ND — NDSP

ND

where:

C = the most recent CPI prior to the date of actual payment of the relevant part of the
Contribution Amount (including without limitation the date of actual payment of
the Contribution Amount pursuant to clause 13.1(c)(i}}

D = the most recent CPI before 31 January 2014;

ND = for any application of the above formula to determine the indexation to apply to any

part of "A", the number of days in the period during which that part of "A" is to be
indexed; and

Legal\302433776.20 30




NDSP = the number of days in the Suspension Period

provided that, at all times, the Contribution Amount is never less than its nominal dollar value as at the
date of this deed.

L.egal\302033776.20
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Schedule 4 - Development Contribution Procedures

1. Land Owner’s undertakings
1.1 Undertakings regarding Developer Contributions
The Land Owner undertakes:
(a) to pay the Contribution Amount set out in Item 2 of Column 1 of Table 1 in
Schedule 3 to the Minister as contemplated by, and in accordance with, the
Development Contributions Timetable;
(b) to transfer to the Minister the Conservation Offset Lands and its improvements as
contemplated by, and in accordance with, Item | of Column | of Table 1 in
Schedule 3, paragraph 2 of this Schedule 4 and the Development Contributions
Timetable; and
(c) to consult regularly with the Minister, respond within a reasonable period to the
Minister's questions, queries and enquiries and generally keep the Minister
informed regarding the progress of the Development to the extent such matters
relate to the provision of the Contribution Amount and the Conservation Offset
Lands.
1.2 Undertakings regarding Conservation Offset Lands
Unless otherwise agreed with the Minister for the Environment, the Land Owner agrees that it
(including its agents and employees) will not do any works or take any action that significantly
degrades the Conservation Offset Lands, including:
(a) clearing (including slashing and thinning) of native vegetation on the Conservation
Offset Lands;
(b} carrying out of intensive agriculture including any livestock grazing on the
Conservation Offset Lands;
{c) changing the current use of the Conservation Offset Lands; or
(d) carrying out significant works on the Conservation Offset Lands,
so that the Conservation Offset Lands are not degraded from their condition as at the date of
this Planning Agreement until the date on which the Conservation Offset Lands are transferred
to the Minister pursuant to paragraph 2 of this Schedule 4.
2A Environmental Audit
2A.1 Land Owner to procure Environmental Audit

(a) As soon as practicable after the date of this Deed, the Land Owner, at its expense,
will procure an Environimental Audit to be prepared by the Environmental Auditor
in respect of the Conservation Offset Lands.

(b) For the purposes of paragraph 2A of this Schedule 4, Environmental Audit means
an inspection, audit and report {Audit Report) of the Conservation Offset Lands by
the Environmental Auditor, which requires the Environmental Auditor to certify all
tands within the Conservation Offset Lands which are:
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(i) satisfactory for transfer to the Minister (and the Minister for the
Environment); or

(ii) unsatisfactory for transfer to the Minister (and the Minister for the
Environment),

having regard to the anticipated mine subsidence Habilities and associated public
safety risks required to be accepted by the Minister and the Minister for the
Environment if those lands are transferred as contemplated by this Deed, after
taking into account the environmental and ecological benefits to the State of New
South Wales of that land being so transferred to the Minister and the Minister for
the Environment.

2A.2 Audit Report

(@)

(b)

Without limitation, the Audit Report must nominate and contain recommendations
in relation to any works which the Land Owner must undertake and complete prior
to the transfer of the Conservation Offset Lands to the Minister, in the nature oft

(i) demolition of dwellings, houses or sheds, and removal of demolition
waste; and
(ii) removal of dumped motor vehicles.

The Land Owner must deliver a copy of the Audit Report to the Minister and the
Minister for the Environment promptly after receiving the Audit Report from the
Environmental Auditor.

2A3 Proposals and submissions foliowing review of Audit Report

(a)

(b)

The Minister for the Environment, acting reasonably following review of the Audit
Report, must issue notice to the Land Owner (with a copy to the Minister), of his
proposals for:

(1) those parts, if any, of the Conservation Offset Lands to be excluded
from the lands to be transferred as part of the Conservation Offset
Lands; and

(ii) those works to be carried out, at the cost and risk of the Land Owner,

prior to transfer of the Conservation Offset Lands to the Minister in
order to demolish dwellings, houses or sheds and remove demolition
waste and remove dumped motor vehicles,

having regard to the recommendations in the Audit Report,

Within 10 Business Days of receipt of the notice referred to in paragraph 2A.3(a) of
this Schedule 4, the Land Owner may provide to the Minister for the Environment
(with a copy to the Minister), submissions in relation to the proposals by the
Minister for the Environment set out in that notice,

2A.4 Requirements of Minister for the Environment

(a)

L.epai\302433776.20

‘The Minister for the Environment, acting reasonably, following receipt and
consideration of any submissions by the Land Owner pursuant to paragraph 2A.3(b)
of this Schedule 4 must issue notice to the Land Owner (with a copy to the
Minister) certifying:
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(b)

(c)

@

(i)

those parts, if any, of the Conservation Offset Lands to be excluded
from the lands to be transferred as part of the Conservation Offset
Eands; and

those works to be carried out, at the cost and risk of the Land Owner,
prior to transfer of the Conservation Offset Lands to the Minister,

having regard to the recommendations in the Audit Report.

With effect from the date of issue of the notice by the Minister for the Environment
pursuant to paragraph 2A.4(a) of this Schedule 4:

(M

(i)

the Conservation Offset Lands, for the purposes of this Deed, will be
taken to exclude any land nominated by the Minister for the
Environment for exclusion from the Conservation Offset Lands; and

the Land Owner must, as soon as practicable, and in any event prior to
transfer of the Conservation Offset Lands to the Minister or as otherwise
agreed, carry out the works specified in the notice by the Minister for
the Environment issued pursuant to paragraph 2A.4{a) of this Schedule
4.

Any dispute between the parties in relation to any matter or thing arising by virtue
of this paragraph 2A shall be resolved in accordance with the dispute resolution
provisions in Schedule 8.

2B State Forest Land

2B.1 Dedication of Conservation Offset Lands

(2)

(b)

Legal\302033776.20

The Parties acknowledge that the Minister for the Environment contemplates that
the Conservation Offset Lands will be dedicated under the National Parks and
Wildlife Act 1974 (NSW) following the transfer of the Conservation Offset Lands to
the Minister for the Environment pursuant to the provisions of this Schedule 4.

The Parties acknowledge and agree that:

()

(ii)

(iii)

(iv}

those parts of the Conservation Offset Lands comprised in Lot 179 in
Deposited Plan 755241 and Lot 165 comprised in Deposited Plan
755219 have been dedicated respectively as part of Pokolbin Sate Forest
and as Corrabare State Forest (State Forest Land);

subject to further investigations by the Minister for the Environment, the
Minister for the Environment may not be able to dedicate the State
Forest Land under the National Parks and Wildlife Act 1974 (NSW);

the Minister for the Environment will investigate and also discuss and
consulf with the NSW Department of Primary Industries as to whether
the State Forest Land can be dedicated under the National Parks and
Wildlife Act 1974 (NSW); and

where the Minister for the Environment is not satisfied that the State
Forest Land can be dedicated under the National Parks and Wildlife Act
1974 (NSW), the Minister for the Environment can require that State
Forest Land to be excluded from the Conservation Offset Lands for the
purposes of this Deed.
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2B.2 Minister for the Environment to notify

(a) Before the date on which the Land Owner is required to transfer the Conservation
Offset Lands to the Minister, the Minister for the Environment must issue a notice
to the Land Owner (with a copy to the Minister) certifying:

{i) whether the Minister for the Environment is satisfied that the State
Forest Land can be dedicated under the National Parks and Wildlife Act
1974 (NSW), and

(ii) those parts, if any, of the State Forest Land to be excluded from the
tands to be transferred as part of the Conservation Offset Lands pursuant
to paragraph 2B.1(b)(iv) of this Schedule 4.

(b With effect from the date of issue of the notice by the Minister for the Environment
pursuant to paragraph 2B.2(a) of this Schedule 4 the Conservation Offset Lands, for
the purposes of this Deed, will be taken to exclude any of the State Forest Land
nominated by the Minister for the Environment for exclusion from the Conservation
Offset Lands.

(c) Any dispute between the parties in relation to any matter or thing arising by virtue
of this paragraph 2B shall be resolved in accordance with the dispute resolution
provisions in Schedule 8.

2C Contribution Amount
2CA1 Minister to notify

The Minister must promptly notify the Minister for the Environment after he receives payment

of each respective instalment of the Contribution Amount from the Land Owner and must pay

each such instalment of the Contribution Amount to the Minister for the Environment.
2. Conservation Offset Lands
2.1 Conservation Offset Lands

Subject to clause 13.1, the Minister and the Land Owner agree that the Land Owner must

transfer the Conservation Offset Lands to the Minister in accordance with the Development

Contribution Timetable and paragraph 2.3 and 2.4 of this Schedule 4.

2.2 Proposed subdivision of part of Conservation Offset Lands

{a) Unless Registered before the date of this Planning Agreement, the Land Owner
must (at its risk and Cost) procure the registration of the Plan of Subdivision to
create a separate lot or lots for part of the Conservation Offset Lands as shown in
the plan attached to this Deed at Annexure B in accordance with the provisions of
paragraph 2.2 of this Schedule 4.

(b) As soon as reasonably practicable after the date of this Planning Agreement, the
Land Owner must (at its risk and Cost) apply for, and procure, all Approvals to
create a separate lot or lots for part of the Conservation Offset Lands.

(c) The Developer must keep the Minister reasonably informed in relation to the
progress of obtaining the Approvals referred to in paragraph 2.2(b) of this Schedule
4.
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(d) Upon receipt by the Land Owner of the Approvals, the Land Owner must {at its risk
and Cost) do all that is reasonably required as soon as reasonably practicable to
procure the LPMA to register a Plan of Subdivision to create a separate Jot or lots
for part of the Conservation Offset Lands consistent with those Approvals.

2.3 Transfer of Conservation Offset Lands

In accordance with the timing identified in Column 2 of Table 2 of Schedule 5, the Land
Owner must (at its risk and Cost):

{a) deliver to the Minister:

(i) a form of transfer in respect of the land comprising the Conservation
Offset Lands in favour of the Minister for a consideration of $1,
executed by the Land Owner and in registrable form except for
acceptance by the Minister and marking by the Office of State Revenue;

(i) the certificate or certificates of title for the Conservation Offset Lands;

(iii) any consents and other documentation in registrable form required for
the transfer (and registration) of the Conservation Offset Lands including
without limitation any consents and other documentation necessary, or
otherwise required by the Minister, for the transfer of those parts of the
Conservation Offset Lands which:

A. are held by the Land Owner as registered lessee under a
perpetual lease; or
B. have been dedicated as state forest;

{iv) any permits in connection with the Conservation Offset Lands including,
without limitation, any enclosure permits, and any consents and other
documentation in a registrable form necessary, or otherwise required by
the Minister, for the transfer (and registration) of those permits; and

{b) take any other necessary action (other than paying stamp duty) to give effect {o the
transfer of the title of the Conservation Offset Lands to the Minister free of all
encumbrances and affectations (including any charge or liability for rates, taxes and
charges) except any caveat lodged over the Conservation Offset Lands by the

Minister in accordance with clause 9.4.

2.4 Compulsory Acguisition

(a) If the Land Owner does not transfer the Conservation Offset Lands as required by
this Planning Agreement, the Land Owner consents to the Minister compulsorily
acquiring the whole or any part of the Conservation Offset Lands in accordance
with the Land Acquisition (Just Terms Compensation) Act 1991 (NSW), for the
amount of $1.00.

{b) The Land Owner and the Minister agree that:
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(i) this paragraph 2.4 of Schedule 4 is an agreement between the Minister
and the Land Owner for the purposes of section 30 of the Land
Acquisition (Just Terms Compensation) Act 1991 (NSW); and
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(c)

(d)

(e)

(ii) in this paragraph 2.4 of Schedule 4 the Minister and the Land Owner
have agreed on all relevant matters concerning the compulsory
acquisition and the compensation to be paid for the acquisition.

Except as otherwise agreed between the Land Owner and the Minister and subject
to any caveat lodged by the Minister under clause 9.4, the Land Owner must ensure
that the Conservation Offset Lands are free of all encumbrances and affectations
(whether registered or unregistered and including without limitation any charge or
liability for rates, taxes and charges), on both the date that the Land Owner is liable
to transfer the Conservation Offset Lands to the Minister in accordance with
paragraph 2.1 of this Schedule 4 and the date on which the Minister compulsorily
acquires the whole or any part of the Conservation Offset Lands in accordance with
the Land Acquisition (Just Terims Compensation) Act 1991 (NSW).

Subject to clause 13 and clause 14, the Land Owner indemnifies and keeps
indemnified the Minister and the Minister for the Environment against all Claims
made against the Minister as a result of any acquisition by the Minister of the whole
or any part of the Conservation Offset Lands under this paragraph 2.4 of Schedule
4,

Subject to clause 13 and clause 14, the Land Owner must pay the Minister,
promptly on demand, an amount equivalent to all Costs incurred by the Minister in
acquiring the whole or any part of the Conservation Offset Lands as contemplated
by this paragraph 2.4 of Schedule 4.

2.5 Minister to notify

The Minister must notify the Minister for the Environment that it is the legal owner or lessee
{as the case may be) of the Conservation Offset Lands within 10 Business Days of either:

(a)

(b)

the completion of the transfer of the Conservation Offset Lands from the Land
Owner to the Minister pursuant to paragraph 2.3 of this Schedule 4; or

the compulsory acquisition of the Conservation Offset Lands in accordance with the
Land Acquisition (Just Terms Compensation) Act 1991 (NSW) pursuant to
paragraph 2.4 of this Schedule 4

(as the case may be).

3. Transfer of Conservation Offset Lands from Minister to
Minister for Environment

3.1 Transfer
(a) Subject to paragraph 3.1(c) of this Schedule 4, the Minister will, upon written

(b)
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request from the Minister for the Environment, transfer the Conservation Offset
Lands to the Minister for the Environment,

The Minister must;
(i) deliver to the Minister for the Environment:

A. a form of transfer in respect of the land comprising the
Conservation Offset Lands in favour of the Minister for the
Environment for a consideration of $1, executed by the
Minister and in registrable form except for acceptance by the
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(c)
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Minister for the Environment and marking by the Office of
State Revenue;

B. the certificate or certificates of title for the Conservation
Offset Lands;
C. any consents and other documentation in registrable form

required for the transfer (and registration) of the Conservation
Offset Lands including without limitation any consents and
other documentation necessary, or otherwise required by the
Minister for the Environment, for the transfer of those parts of
the Conservation Offset Lands which:

1) are held by the Minister as registered lessee under
a perpetual lease; or

2) have been dedicated as state forest;

D. any permits in connection with the Conservation Offset Lands
including, without limitation, any enclosure permits, and any
consents and other documentation in a registrable form
necessary, or otherwise required by the Minister for the
Environment, for the transfer (and registration} of those
permits, and

(i) take any other necessary action to give effect to the transfer of the title
of the Conservation Offset Lands to the Minister for the Environment
free of any encumbrances and affectations which have been created
during the period of ownership by the Minister (including any charge or
liability for rates, taxes and charges), other than any obligation to pay
any stamp duty and other taxes, charges and imposts in relation to the
transfer of the Transferred Lands.

The Minister for the Environment must not make a written request pursuant to

paragraph 3.1(a} of this Schedule 4 unless the Minister has notified the Minister for
the Environment that it is the legal owner of the Conservation Offset Lands.
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Schedule § - Development Contributions Timetable

Table 1 - Contribution Amounts

Note: In the event that:

(a) the obligation of the Land Owner to pay the Contribution Amount by the dates
specified in paragraphs (a) and (b) of Column 2 of Table 1 is suspended pursuant o

clause 13.1{a),

{b) the Land Owner has not paid the whole or any part of the Contribution Amount to

the Minister by the Suspension Expiry Date; and

(c) the Land Owner is then required to pay the whole or that part of the Contribution
Amount to the Minister following the Suspension Expiry Date pursuant to clause

13.1(e)(0).

the Land Owner must pay the Minister the whole or that part of the Contribution Amount (as
indexed in accordance with Schedule 3) which has not been paid by the Suspension Expiry

Date by the dates referred to for each such outstanding instalment in paragraphs (a) and (b) of

Column 2 of Table 1, such dates for payment to be extended by the same number of days as

are comprised in the Suspension Period.

Column 1

Column 2

Development Contribution

Date for payment of Contribution Amount

Item 2 of Table | in
Schedule 3

The Development Contribution specified in Ttem 2 of Table 1 in
Schedule 3 will be paid as follows:

(a)

(b

$100,000 towards the conservation of persoonia pauciflora
in the North Rothbury area and $100,000 towards the
management of the Conservation Offset Lands, payable by
the Land Owner by 31 January 2012 as may be extended
pursuant to the notes to Table 1 in this Schedule 5; and

6 equal instalments of $150,000 towards the management
of the Conservation Offset Lands (as those amounts are
adjusted by movements in the CPI as provided for in
Schedule 3), paid annually, the first instalment to be paid
on 31 January 2014, and each subsequent instalment to be
paid on the date that is each subsequent anniversary of 31
January 2014,
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Table 2 - Conservation Offset Lands

Note: [n the event that:
{a) the obligation of the Land QOwner to transfer the Conservation Offset Lands by the
date specified in Column 2 of Table 2 is suspended pursuant to clause 13.1(a);
5] the Land Owner has not transferred, or the Minister has not compulsorily acquired
the whole or any part of the Conservation Offset Lands by the Suspension Expiry
Date; and
{c) the Land Owner is then required to transfer the Conservation Offset Lands to the

Minister following the Suspension Expiry Date pursuant to clause 13.1(c)(ii),

the Land Ownet must transfer to the Minister the whole or any of the Conservation Offset
Lands which have not been transferred by the Suspension Expiry Date by the date referred to
in Column 2 of Table 2, such date for transfer to be extended by the same number of days as
are comprised in the Suspension Period.

If the Land Owner does not transfer the Conservation Offset Lands to the Minister by the date
referred to in this Schedule 5, the provisions of paragraph 2.4 of Schedule 4 apply.

Column 1 Column 2
Development Contribution Date for transfer or dedication of the Conservation Offset Lands
Item t of Table T in The Land Owner must transfer the Conservation Offset Lands to the
Schedule 3 Minister on the date which is the later of:
(a) the date which is 30 days after the registration of the Plan
of Subdivision; and
)] the date which is 4 months afler the Gazettal Date,
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Schedule 6 - Release and Discharge Terms

1. Release and Discharge Terms
(a) If:
(i) the Land Owner has:
A. paid the Contribution Amount; and
B. transferred the Conservation Offset Lands

as required by this Planning Agreement;

(ii) any default by the Land Owner under the Planning Agreement has been
remedied by the Land Owner (1o the reasonable satisfaction of the
Minister) or waived by the Minister under this Planning Agreement; and

(iii) the Suspension Expiry Date has occurred,
the Minister must promptly, at the request and cost of the Land Owner:

(i) provide a release and discharge of the Planning Agreement to the extent
that the Planning Agreement affects the Land owned by the Land
Owner; and

(ii) do all things necessary to enable the extinguishment of the Planning
Agreement from title of that Land,

(b} From time to time, the Land Owner may request the Minister to provide a release
and discharge of the Planning Agreement to the extent the Planning Agreement
affects any Residential Lot for which a Subdivision Certificate has been issued and
where the Land Owner has fully satisfied its obligations under this Planning
Agreement (including paying the Contribution Amount) in respect of that part of
the Land or provided security to the Minister's satisfaction (in his sole and
unfettered discretion) to secure performance of any outstanding obligations under
this Planning Agreement in respect of that part of the Land, and where the Land
Owner is not otherwise in default of any of its obligations under this Planning
Agreement (as determined by the Minister (acting reasonably)), at the time of the
Land Owner's request.

(c) For the avoidance of doubt, the Minister is not required to provide a release and
discharge of the Planning Agreement in respect of any part of the Land (or procure
the removal of registration of the Planning Agreement from title of that part of the
Land) unless the Minister is satisfied that the Land Owner is not in default of its
obligations under this Planning Agreement at the time of the Land Owner's request.

(d) If at the end of the Suspension Period, there is an effective Court declaration or
order that the Major Development SEPP or the Major Development SEPP
Amendment is invalid, notwithstanding anything in this Agreement, the parties
agree that, 1 year and 1 month after the Suspension Expiry Date, the Minister must
promptly, at the request and cost of the Land Owner:

(i) provide a release and discharge of the Planning Agreement {0 the extent

that the Planning Agreement affects the Land or Conservation Offset
Lands owned by the Land Owner; and
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(ii)

do ali things necessary to enable the extinguishment of the Planning
Agreement from title of that Land or the Conservation Offset Lands.
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Schedule 7 - Review or Replacement Procedures

The Parties may agree to review this Planning Agreement. Any review or modification will be conducted
in the circumstances and in the manner determined by the Parties. For clarity, no such review or
replacement shall have any force or effect unless and until formal legal documents are signed by the
Parties.
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Schedule 8 - Dispute resolution

1. Notice of Dispute

(a)

(b)

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

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

2. Further steps required before proceedings

(a)

(b)

(c)

(d)

Any dispute between the Parties arising in connection with this Planning Agreement
or its subject matter must as a condition precedent to the commencement of
litigation first be the subject of mediation by a mediator agreed from time to time by
each Party to the dispute.

If the Parties to the dispute cannot agree on a mediator within 10 Business Days of
receipt by the relevant Party of the notice referred to in paragraph 2(a), cither Party
may request LEADR to appoint a mediator.

Each party must use its best efforts to resolve the dispute by a mediation procedure
to be agreed upon by each Party to the dispute.

If mediation does not result in the resolution of the dispute within 30 Business Days
of the notice referred to in paragraph 2(a) (or such longer period as the Parties agree
in writing), then either Party is entitled to commence litigation in respect of that
dispute.

3. Disputes for expert determination

If the mediation referred to in paragraph 2 has not resulted in settlement of the dispute, any
Parly may, with the prior written consent of each other Party, refer the matter to expert
determination in accordance with paragraph 4, such expett to act in accordance with the
requirements of this Schedule 8.

4. Choice of expert

(a)
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A dispute to be referred to an expert in accordance with paragraph 3 must be
determined by an independent expert in the relevant field:

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

(it} in the absence of agreement within 5 Business Days of the agreement of
the Partics to refer the matter to expert determination under paragraph 3,
appointed by the President or other senior officer for the time being of
the body administering the relevant field.
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(b)

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

5. Requirements for expert

()

®

The expert appointed 1o determine a dispute:
(i) must have a technical understanding of the issues in contest;

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

(iii) must inform the Parties before being appointed the extent of the expert's
understanding of each Party's business or operations and, if that
information indicates a possible bias, then that expert must not be
appointed except with the written approval of the Parties.

The Parties must enter into an agreement with the expert appointed under this
Schedule 8 setting out the terms of the expert’s determination and the fees and
expenses payable to the expert.

6. Directions to expert

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

7. Expert not arbitrator

The expert must:

(a)
(b)

©

(d)

(e

()
(g)
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act as an expert and not as an arbitrator; and

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

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

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

issue a draft certificate stating the expert's intended determination giving each Party
[5 Business Days to make further submissions; and

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

act with expedition with a view to issuing the final certificate as soon as practicable.



8. Compliance with directions

The Parties must comply with all directions given by the expert in relation to the resolution of

the dispute and must within a time period specified by the expert, give the expert:

(a) a short statement of facts; and

(b) a description of the dispute; and

{c) any other documents, records or information the expert requests.

9. Expert may commission reports

The expert may commission the expert's own advisers or consultants (including lawyers,

accountants, bankers, engineers, surveyors or other technical consultants) to provide

information to assist the expert in making a determination. The Parties must indemnify the
expert for the cost of those advisers or consultants.
10. Expert may convene meetings

(a) The expert will hold a meeting with all the Parties present to discuss the dispute.

(b) The meeting must be conducted in a manner which the expert considers appropriate.

(c) The meeting may be adjourned to, and resumed at, a [ater time in the expert's
discretion.

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

11. Final determination of expert

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

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

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

12. Other courses of action

If the mediation referred to in paragraph 2 or the expert determination required or agreed under

paragraph 3 has not resulted in resolution of the dispute, any one Party may take whatever

course of action it deems appropriate (including commencing and prosecuting any proceedings
in any court of competent jurisdiction) for the purpose of resolving the dispute.
13. Confidentiality of information

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

(i)

(iif)

subject to paragraph (ii) below, to keep confidential all documents,
information and other material, disclosed to them during or in relation to
the expert determination or mediation; and

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

A. to a Party or adviser who has signed a confidentiality
undertaking to the same effect as this paragraph 13; or

B. if required by Law or the ASX Listing Rules to do so; or

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

The Parties must keep confidential and must not disclose or rely upon or make the
subject of a subpoena to give evidence or produce documents in any arbitral,
Jjudicial or other proceedings:

()

(ii)

(iii)

views expressed or proposals or suggestions made by a Party or the
expert during the expert determination or mediation relating to a possible
settlement of the dispute; and

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

information, documents or other material concerning the dispute which
are disclosed by a Party during the expert determination or mediation
unless such information, documents or facts will have been otherwise
discoverable in judicial or arbitral proceedings.
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Schedule 9 - Not used

Legal\302033776.20

48




Schedule 10 - Assignment and Dealing Terms

1. Land Owner's right to sell Land

(a)

(b)

(c)

Legal\302033776.20

Except in respect of any part of the Land where the Planning Agreement has been
released and discharged under paragraph 1 of Schedule 6, the Land Owner must not
sell, transfer or dispose of the whole or any part of the Land in excess of 10 hectares
in aggregate otherwise than in circumstances where paragraph 1(b) of this

Schedule 10 or paragraph 1(c) of this Schedule 10 applies, unless before it sells,
transfers or disposes of any such part of the Land to another person (Transferee):

(i) it satisfies the Minister acting reasonably that the proposed Transferee is
financially capable of complying with such of the Land Owner's
obligations under this deed (including, without limitation, by providing
financial statements for, and credit standing of, the proposed transferee)
as the Minister acting reasonably shall nominate must be adopted by the
Transferee (Required Obligations),

(ii) except as provided in the deed set out in Annexure Awhich is signed in
accordance with paragraph 1(a)(iii) of this Schedule, the rights of the
Minister under this deed are not diminished or fettered in any way;

(iif) the Transferee signs a deed in the form set out in Annexure A to the
Minister containing provisions under which the Transferee agrees to
comply with the Required Obligations as if it were the Land Owner
(including obligations which arose before the transfer or assignment)
with respect to the land being sold, transferred or disposed of;

(iv) any default by the Land Owner (other than a material default constituted
by the appointment of a Controller of the Land Owner by a Financier)
has been remedied by the Land Owner or that Financier (as the case may
be), unless that default has been waived by the Minister; and

{v) the Land Owner and the Transferee pay the Minister's reasonable Costs
in relation to that assignment; and

The Land Owner acknowledges that if it sells, transfers or disposes of any Land
which is not in excess of 10 hectares, nothing in this Planning Agreement requires
the Minister to release the Planning Agreement insofar as i relates to that Land
unless and until the requirements of paragraph 1 of Schedule 6 have been complied
with.

For the purposes of paragraph 1 of this Schedule 10, the following will be taken to
be the sale, transfer or disposal of the whole or any part of the Land in excess of 10
hectares in aggregate:

(1) one fransaction where that transaction results in the sale, transfer or
disposal of Land in excess of 10 hectares;

(i) two or more transactions where the purchaser, transferee or disponee are
different people and those transactions result in the sale, transfer or
disposal of Land in excess of 10 hectares in aggregate, but excluding the
area of any Land:
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A, comprised in any Residential Lot which has been sold,
transferred or disposed to a purchaser, transferee or disponee;

and
B. which has been subject to the release and discharge of the
Planning Agreement pursuant to paragraph I(b) of Schedule
6.
(ii1) two or more transactions where the purchaser, transferee or disponee is

the same person (or persons) where the Minister, acting reasonably,
determines that those separate transactions should be regarded as, in
substance, one transaction.

2. Land Owner's right to sell Conservation Offset Lands

The Land Owner must not sell, transfer or dispose of the whole or any part of the Conservation
Offset Lands other than to the Minister in accordance with the provisions of this Planning
Agreement.

3. Release

If the Land Owner sells, transfers or disposes of the whole or any part of the Land in excess of
10 hectares in aggregate and fully satisfies the requirements of paragraph 1 of this Schedule
10, the Land Owner will be released from its obligations under this Planning Agreement with
respect to that Land being sold, transferred or disposed of.

4, Land Owner to retain obligations

If the Land Owner sells, transfers or disposes of the whole or any part of the Land in the
manner identified in paragraph 1{a) of this Schedule 10 to a Transferee:

(a) the Land Owner may elect, by way of notice to the Minister, to continue to be
bound by the obligations under the Planning Agreement in respect of the Land in
lieu of the Transferee;

(b) the Minister agrees to release the Transferee from the requirement to comply with
the obligations under the Planning Agreement in respect of that Land; and

(c) the Minister will do all things reasonably necessary to effect the release included in

paragraph 4(b) of this Schedule 10, including entering into a further agreement if
necessary with the Transferee and Land Owner.
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Schedule 11 - General terms

1. Notices

1.1 Form

Any notice, consent, information, application or request that must or may be given or made to
a Party under this Planning Agreement is only given or made if it is in writing and sent in one
of the following ways:

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

Minister for the Environment

Address: Level 35 Governor Macguarie Tower
1 Farrer Place
Sydney, NSW, 2000

Telephone: (02) 9995 5000

Fax: (02) 9995 5999

Attention: Director-General

Land Owner

Address: ¢/ - LWP Property Group (NSW) Pty Ltd
34 Main Street
Ellenbrook Town Centre
ELLENBROOK WA 6069

Telephone: (08) 9297 9900
Fax: (08) 9296 9100
Attention: Mr Danny Murphy

1.2 Change of address
If a Party gives another Party 3 Business Days notice of a change of its address or fax number,

any notice, consent, information, application, or request is only given or made by that other
Party if it is delivered, posted or faxed to the latest address or fax number.
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1.3 Receipt
Any notice, consent, information, application or request is to be treated as given or made at the
following time:
(a) if it is delivered, when it is left at the relevant address;
(b) if it is sent by post, 2 Business Days after it is posted; or
() if it is sent by fax, as soon as the sender receives from the sender's fax machine a

report of an error free transmission to the correct fax number.

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

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

3. Assignment and dealings
None of the Parties to this Planning Agreement may assign or otherwise deal with its rights
under this Planning Agreement or allow any interest in them to arise or be varied in each case
unless stated otherwise in Schedule 10.

4, Entire Agreement
This Planning Agreement contains everything to which the Parties have agreed in relation to
the matters it deals with. No Party can rely on an earlier document, anything said or done by
another Party, or by an Authorised Officer, agent or employee of that Party, before the
Planning Agreement was executed, except as permitted by Law.

5. Further Acts
Each Party must promptly execute all documents and do all things that another Party from time
to time reasonably requests to affect, perfect or complete this Planning Agreement and all
transactions incidental to it.

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

7. Joint and individual liability and benefits

Unless expressly provided to the contrary in this deed, the Parties acknowledge and agree that:
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(@)

®

©)

any agreement, covenant, representation or warranty under this Planning Agreement
by two or more persons binds them jointly and severally;

a Land Owner guarantees the performance by any other Land Owner in respect of
that other Land Owner's obligations under this Planning Agreement; and

a breach by one Landowner of its obligations under this Planning Agreement,
constitutes a breach by any other Land Owner of its obligations under this Planning
Agreement.

8. No fetter

Nothing in this Planning Agreement is to be construed as requiring an Authority to do anything
that would cause it to be in breach of any of its obligations at Law, and without limitation:

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

(b) nothing in this Planning Agreement imposes any obligation on an Authority to:
(i) grant Approval; or
(ii) exercise any function or power under the Act in relation to a change, or a

proposed change, in an environmental planning instrument.
9. Representations and warranties

(a) The Parties represent and warrant that they have power fo enter into this Planning
Agreement and comply with their obligations under this Planning Agreement and
that entry into this Planning Agreement will not result in the breach of any Law.

(b) The Parties agree that the Minister enters into this Planning Agreement for and on

behalf of the State of New South Wales and for the benefit of the State Government
as a juristic entity.

10. Additional representations and warranties

Huntlee in its capacity as bare trustee of the Relevant Partnership represents and warrants to
the other parties that as at the date of this Planning Agreement:

(a)

(b

(c)

(d)
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(Trustee): it has power to enter into this Planning Agreement in ils capacity as bare
trustee of the Relevant Partnership;

(Trustee has anthority): it has the power to perform its obligations under this
Planning Agreement as Land Owner in its capacity as bare trustee of the Relevant
Partnership, including the power to pay the Environmental Contribution and
transfer the Conservation Offset Lands to the Minister;

(Partnership validly created): the Relevant Partnership has been validly created
and is in existence at the date Huntlee signs this Planning Agreement;

(Trustee validly appointed). Huntlee has been validly appointed as bare trustee of
the Relevant Partnership and is presently the sole trustee of the Relevant
Partnership;



(e)

()

(g)

(h)

(Partnership Deed): the Relevant Partnership is solely constituted by the Relevant
Partnership Deed, a true copy of which was provided to the Minister's solicitors
before Huntlee signed this Planning Agreement;

(Reliance): any act or omission of Huntlee can be relied upon by the Minister and
the Minister for the Environment as if that act or omission had been done by the
partners of the Relevant Partnership;

(Commercial benefit): it is to the commercial benefit of the Relevant Partnership
that Huntlee, as Land Owner, enters into this Deed in its capacity, inter alia, as bare
trustee of the Relevant Partnership; and

(Rights of indemnity and exoneration against Partnership assets). Except in the
case of its own fraud, wilful violation of law, gross negligence, breach of trust or
breach of duty, Huntlee as bare trustee of the Relevant Partnership has valid rights
of indemnity and exoneration pursuant to the terms of the Relevant Partnership
Deed.

11. Severability

(a)

(b)

If any part of this Planning Agreement can be read in a way that makes it illegal,
unenforceable or invalid, but can also be read in a way that makes it legal,
enforceable and valid, it must be read in the latter way.

If any part of the Planning Agreement is illegal, unenforceable or invalid, that part
is to be treated as removed from this Planning Agreement, but the rest of this
Planning Agreement is not affected.

12. Modification

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

13. Waiver

(a)

(b)
(€)

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

A waiver by a Party is only effective if it is in writing.

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

14. Planning Agreement not confidential

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

Executed by Misthold Pty Limited (ABN 59
054 079 739) in accordance with section 127 of
the Corporations Act by or in the presence of:

— N N

Company Secretary/Director Diregor

..... At Ay Fady S véneed W]M-(/MM/WM

Name of Company Secretary/Director (print) Name of Director(print)

Executed by Huntlee Pty Ltd (ABN 73 143
744 745) in accordance with section 127 of the
Corporations Act by or in the presence of:

S S S

gy e —

..............................................................

Company Secretary/Director
. = /

..............................................................

Company Secretary/Director (print) Name of D‘gector (print)

Signed by The Honourable Tony Kelly
M.L.C

Minister for Planning for the State of New South
Wales

M7 R N 5, 4‘*“1 I

Signature of Witness The Honourable IT oﬂe y M.L.C
Minister for Planning .
M Lomsee Bremidg L 3 Ciov@Eavors MACGUAAIY DR
Name of Witness in full - o TRGET
L3y Coverwor M BuARE TOLWER sl
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Signed by The Honourable Frank Sartor
M.P.

>y

"Signature of Witness

/é/ . &9_9'@
Name of Witnesy/n full /

Levece 35 :
6’6 v},fz_,c_ave'\emc«’. MACKRVARIE Tower
]

2 | FARRER pPLACE
syone]
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T —

The Honourable Frank Sartor M.P.
Minister for Climate Change and
Environment
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Annexure A - Novation Deed

CLAYTON UTZ

Novation Deed

The Minister for Planning //Wt l

Minister

The Minister for Climate Change and the Environment

Minister for the Environment

Misthold Pty Limited
and

Huntlee Pty Limited

Collectively, the Land Owner

[Insert Land Owner's name]
Transferor

[Insert Transferee's name]
Transferee

Levels 19-35 No. 1 O'Connell Street Sydney NSW 2000 Australia

- /
PO Box H3 Australia Square Sydney NSW 1215 4 : i T
T+ 6129353 4000 F + 61 2 8220 6700 4’4’1/ Fadnutr T vevicee

www.claytonutz.com
@A/m? Wy £ 1sprar Mepoi

Our reference 15266/15992/80074328 q
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Novation Deed made at on

Parties

Recitals

A

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

The Minister for Climate Change and the Environment ABN
30 841 387 271 of Level 35 Governor Macquarie Tower, I Farrer Place, Svdney
NSW 2000 (Minister for the Environment)

Misthold Pty Limited ABN 59 054 079 738 and Huntlee Pty Limited ABN
73 143 744 745both ¢/- LWP Property Group, 34 Main Street, Ellenbrook WA
6069 (Collectively, the Land Owner)

[Insert Land Owner's name] of [insert/ (Transferor)

{Insert Transferee's name] of [insery] (Transferee)

The Minister, the Minister for the Environment and the Land Owner are parties to the Original
Agreement.

The Original Agreement relates to the whole of the Land.

The Transferor wishes to transfer [the whole of] [part or parts of] the Land comprising Lot
[insert Lot numbery in DP [insert Deposited Plan number] to the Transferee.

This deed provides

1.
1.1

1.2

Definitions and interpretation

Definitions

Effective Date mcans [inserf].

Land has the meaning given to that term in the Original Agreement.

Original Agreement means the voluntary planning agreement dated [inserf] and made
hetween the Minister, the Minister for the Environment and the Land Owner.

Required Obligations means finsert the obligations nominated by the Minister pursuant to
paragraph 1. 1{a)(iQ} of Schedule 10 of the Original Agreementf.

References to certain general terms
In this deed unless the contrary intention appears:

(a) a reference to this deed or another instrument includes any variation or replacement
of them;
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{b) a reference to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or
replacements of any of them;

(c) the singular includes the plural and vice versa;

(d) the word person includes a firm, body corporate, an unincorporated association or
an authority;

{e) a reference to a person includes a reference to the person's executors,
administrators, successors, substitutes (including, without limitation, persons taking
by novation} and assigns;

£ an agreement, representation or warranty on the part of or in favour of two or more
persons binds or is for the benefit of them jointly and severally;

(g) a reference to any thing (including, without limitation, any amount} is a reference to
the whole or any part of it and a reference to a group of persons is a reference to
anyone or mote of them; and

(h) "include" in any form when introducing a list of items does not limit the meaning of
the words to which the list relates to those items or to ftems of a similar nature.

1.3 Headinas
Headings are inserted for convenience and do not affect the interpretation of this deed.
2. Novation
2.1 Original Agreement
Subject to clause 2.2 and with effect from the Effective Date:
(a) the Transferee is substituted for the Transferor as a party to the Original Agreement,
and agrees to perform the Required Obligations;
(b the Transferee will be bound by the Original Agreement, and will be entitled to the
benefit of the Original Agreement, as if the Transferee was a party to the Original
Agreement instead of the Transferor insofar as the Original Agreement relates to
the Required Obligations; and
(c) the Transferor is released and discharged from all obligations and Habilities, and
from all claims (whether for costs, damages, fees, expenses or otherwise), arising
under the Original Agreement insofar as the Original Agreement relates to the
Required Obligations.
2.2 Liability before Effective Date

Notwithstanding clause 2.1, the Transferor is not released, relieved or discharged from liability
under the Original Agreement before the Effective Date, or any breach of any provision of the
Original Agreement by the Transferor occurring before the Effective Date (to the extent that it
is not remedied by the Effective Date) insofar as the Original Agreement relates to the
Required Obligations.
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Affirmation of the Original Agreement

The Original Agreement will be read and construed subject to this deed, and in all other
respects the provisions of the Original Agreement are ratified and confirmed, and, subject to
the variation and novation contained in this deed, the Original Agreement will continue in full
force and effect.

GST

Where a supply made under this deed gives rise to a liability for GST, the consideration to be
provided for that supply (other than under this clause) shall be increased by an additional
amount equal to the GST payable on the supply. The additional amount must be paid, and the
supplier must provide a tax invoice, at the same time as the other consideration for that supply
is to be provided under this deed. Terms used in this clause have the meanings in the 4 New
Tax System (Goods and Services Tax) Act 1999.

Stamp duty and costs

(a) The Transferor and the Transferee are jointly and severally liable for the Minister's
and the Minister for the Environment's legal costs of and incidental to the
negotiation, preparation and execution of this deed, and must reimburse the
Minister and the Minister for the Environment for such legal costs promptly on
demand,

(b The Transferee will pay all stamp duty arising directly or indirectly from this deed.

Further acts

(a) Each party will take all steps, execute all deeds and do everything reasonably
required by any other party to give effect to any of the actions contemplated by this
deed.

) This deed binds each party which signs it even if other parties do not, or if the

execution by other parties is defective, void or voidable.

Governing law

This deed is governed by the law in force in the place specified in the New South Wales and
the parties submit to the non-exclusive jurisdiction of the courts of that place.

Counterparts

This deed may consist of a number of counterparts and the counterparts taken together
constitute one and the same instrument.
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Executed as a deed.

Signed by The Honourable Tony Kelly M.P.

Minister for Planning for the State of New South

Wales
T, Fless ”Zw,/%
Signature of Witness The Hondp#able Tony Kelly M.P.

Minister for Planning

ML e FLem Vg

Name of Witness in full
L 3y CGoveawor Mo auaRE TOwC ™

Plullp Sk S

Signed by The Honourable Frank Sartor
M.P.

(limate Change and Environment for

- of New South Wal?&
- /%»4 (

Signature of Witness  / / The Honourable Frank Sartor M.P.
Minister for Climate Change and

Zb\-’// O 'é' /G—-a? Environment

Name of Witness in full

Executed by Misthold Pty Limited (ABN 59 )
054 079 739) in accordance with section 127 of )

the Corporations Act by or in the presence of: )
Company Secretary/Director Director
Name of Company Secretary/Director (print) Name of Director(print)
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Executed by Huntlee Pty Ltd (ABN 73 143
744 745) in accordance with section 127 of the
Corporations Act by or in the presence of:

Company Secretary/Director (print)

Executed by {insert Transferor] in accordance
with section 127 of the Corporations Act by or in
the presence of:

Signature of Secretary/other Director

Name of Secretary/other Director in full

Executed by [insert Transferee] in accordance
with section 127 of the Corporations Act by or in
the presence of:

Signature of Secretary/other Director

Name of Secretary/other Director in full

L.epal302033776.20

Name of Director (print)

Signature of Director

Name of Director in full

Signature of Director

Name of Director in full
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Annexure B - Plan of Subdivision for the Huntlee Conservation Offset Lands
(780 ha)

Al 770 o< P

A4 o FaAy €t T vEeviL L

%%ﬁm Mupens
7

Legal\302033776.20

63



FF]_ Y] Oar[ Oi] O] Des] oee| O] ORc] W PL o] ol o] mol om] omif o oo ] T TSI M T 1Y
DOO0TH ey wnonay wawa 1 82 il ABAMNS WlLuvd {991) 00ILNBOOZ
y \mac&ww oy tOEIPaRG ZHE0H d0 ¢ 107 ONY OFlevCl 40 2 101 9-§8iG7 10y s0fanng
i/ L28/ 800L/ 71 8180%01 40 201 107 ‘' 959£001 40 Z€ LN
< fppoe |, ; BOOT HOWYN HICL kaang jo aog
; Q0138 B AUNGHION AT onpmin " an” o7y 107 * ¢EL620 &0 00S 107 o
passibay NOLIFONIS/NOONSSAD ¥ 40 NOSIAIGENS 20 N $4730 T30 | g
(TTTT W3 LO6LLO'BZT  ZVD 1A0D)
30W TLGF  INM NOISSINSNYYL ¥04 INIWISY3 — (1)
{586Z501 4Q)
FIEVRIVA ONY 30 0T AYRIOVINEYD A0 1RO — (M)
(51015 40 30A) GNYT 20 35N JRL NO NOLOUSZY — (1)
(£EE6F9S) J0M 0L 3N NOISSINSNYML HOJ ININISYR — {3)
{£91C18 d0 30W) 3G 0: SINM MIMO4 Y04 INIWISYI - (4)
(£9ICHe o0 F0A) 30V 0Z SIND ¥3IMOd Y04 IN3WISY3 — (0)
(zeEzo8 d0 30W)  ¥ALIVE Y04 IN3W3SYI — (8) ]
(S8% 104 ST "ON §961'ZO6I ZV¥D LADS)
JGW ZLCE 3N NOISSINGNYHL ¥O4 INIWISYI - (¥)
0686560 = ¥OIOVL IWDS CINIGHDD V'O'H
5007 ANYNNEIS HIBL LV S¥ SHIOS WONd (ALJOGY SALYNIQYO—-0D ¥V'O'N
SHIDS |[ISUBAVAEL TVRISVAVD 89 /28 OBL 9 TSy Z¥C | OLLEEL WSS ] ¥
SWIDS [3SMBAVHL VSOVl 95 887 6L 9 L6 ZHC | SYICLI Wd e
SHISS € B | 8c |0ELCYE 190 9 910'CY $hC | IRERE NSS
SHIOS H v | og |66RGET Z8F 9| ZBO'DOD ¥C | DGEZE WSS
SHIDS Z g9 | 95 |Z59°GFE 78E 9| BOL'SBL ¥PC | YOEYI Md
ONIHLEON ONILSY3
NIDIIO GOHL3N N3QH0| S5V | 3NCZ SN G Ve MR
(2319 3snvie # (D(SE 38NV 8002 NOLVTNOZY ONIIANUNG l
)
ou sz %,
0 1d iy
o)
ZHEOHE 40 NI GIHUNZAI SY 3NV U3MI0N NY MOT38 ONIT ’o s W
HLd30 NI Q3LIAMNN WRLVALS ¥ OL GRLIKI SI HOIRM (W) GILYNOISIT _..
14vd LYHL ¥0J 1d30X3 HLd3Q ONY LHSIZH NI QZLINNNN S 1L 107 2 A
AAS T L9ES15 2
GND VOR  28C516~.1G,(%.58} -M__
44
N,030 AS) P
oU £B6L S .
. e Sy T
aND ¥OW LLVFPSB~.ELELES 7
AAS S91VE8~.IT.BLES
' Ly
v O ADO0NSS IO
g8 Mz.ﬁn »mw
w33u0 x3)
by 1~
4 Loz v 2 NCLITONIS
SEYELE 40
THETL Al o o
G 1 ~ESLEG &0
YO
sWIYE o | 9euS NOWOAMTY OL aQvdl TIM ONITIOS U0 ONISYIND FONINMVM ¥) 7 NY04 NYld






ox oiC] O8] LAl 2 306 TTo0z] 06i] 08l D] 09V OGH|  OF) OGH  OEa] G| 001 D5 oAl Oif
b (9911}
OO0 3 ool wianpay sanau 1 30 siPbuy AZNUNS TVivVd (9911) 0BLLNBOOZ
/ \mSN\\.\N T on W Z1180LL d@ S 107 GNY O%lE+0l 46 ¢ LOT B-SOIGZ WY 8 0feang {(3wos oL low)
1/ L28/8002/¥1 '
dd o oo i SO 0 08101 SR 0 AN s o s i
posaysibey NOLTTONIS/ MOONSSID *vo1 4O NOISIAIGENS 40 Mvid S47130 130 ¢ Jefeang
18e86 Wss o1 f (P4 8CZL) (B ., @ (0¥12¥01 dG) 2 o
o 2 N
* gll501 Ldg/k 5
I e By $ 5 o
~ Iy
(N N =2,
1 \ Auly
X ' & T Qv
Zol:] 3.
S S
By U.ﬂ‘ nO... i
uM+ e&o N
[ AN
+++lh\.. wx%«wmm»om 440 o
s + R I RS B
oi y9se W op g EFGy 6z N, Ao
WLoL S g os 3
{0y 1gve) d Yo &
R
Ol id =
Q (N30 A8) cords &
oY L'B6L . AL
16T s0e” S 52z Se9606T @4 D
Fl g iy LLIDL 1 ] i
P v A e oTEZEE | © DO oo
it tea e < LG -1 4 B oe % N VoLonjn s
Mw.U RS, 02 1> o EERA P -
Al . N.Qmw W W O
/ B gdet 3
o 96~,88,L0F1E T TR mm o B B
(96°Z5) ¥NVE 15¥2 Ol —v, v/m.,.za«% i
v o A0 NSNS 30 SBYTYL L~ 0L LGREL od €226 S 1Y
) "
(£91C12 dO 30K) %w GEB'ES \S
ONY 40 35N JHL NO NOLDIISEN — (1) N\
(£91£12 d0 Jq0) 1 '
TIGVIAVA % J0M Ol AYMIOVINUVD 50 1HOM ~ (H) [ 1
(1656011 <0 30) { \_
30M § SIOMEIS  HOS LNIWISYI — (9) I
{3BSGOH dO 3QA) @y
AW 8 AVAMIOVIMEYD S0 LHOW — (1) -
(£91€19 d0 JUK) I
30M 01 SINM HIMO HO3 ININISYI — (0) ¥ < O J : O ..w m |_ O Z _ m
(Zeezor <O 30M)  ¥3LVE O3 LNAWISYI - (8) o e 0d TUGL
VL LR il
[V T T Mz.oum >mw i
SONVLSIO | ONIEY38 | 3N V“uummu *3 /
S3INF LNMOHS A0 FINQZHOS Y M .M.om 1
J30¥7d a9 [y Or.6¥ @ : ANVONROS I A
Q3 dio 0L #iT p I oive naisvs ™/
£9I£18 <¢a [{ERTS o} £6.6 ] ;
15£142 <0 @i dio o L¥8Z q I
G418 &0 a4 dio Ty JZ.6L ° anval it e
NIDRIO it 3ONVASIO SNYIB | v D Od CET W it Dlleishy all
SHUYN 3DONNIIIY SO TINGIHOS LUl ] g
7
Zi10tL 4O NI ORLNIAI SY INYId GINMONI NY #MO138 ONI) I s
HLE3G NI QALINOND ANLYHELS ¥ 0L Q3L S H0HM (W) 03LYNDIS30 " : o
18V LvHL ¥0d4 1d30X3 HLJ3C GNY LHOEH M GILIATNN SI 3 00 = o~
anoner £y end = a2
GLLARDL o iy /e
3 2
332 4
A (4
Lubulby ddl o~
"
9 oic 2
A% i
\xw_v‘& (CoI£18 40) 30w 02 /a \\ Aast e 1
+FSININ0S W03 LNBNISVI /v /4 YLy all
(£556v0S) 3QM O3 (¥ oo 4o 30w oz \w,w%u -ry
NDISSINSNVHL HO4 LNIWISY. L
TuFL NDISSING © saNrMEk0d 204 ININISVS /Y Y
4
e evemet zen bmmmw.mNN 4
e e vy ol od et YOy go, | TS A g pbpslveionlymbpaiovigntr /
i 9 id 08 e !
pric S S o P(m_mw
g 99ug NOLLOININ OL a¥T] TIM ONIGIOd 4O ONISYIHD ONINMYA E¥) 7 WN04 NVid

sjaaus 4






3 W 30 TRl T oe] cer] e oa] om] oe| o] Tl o] On DW] o] Do) %] D5 @] O] o] @ 9y ol

000G it wiey wHonpay T4o0 1 o0 ffbu) ABAMNS WULHYL (9611) OOIZNBOOZ v TRECTOL A0 .
y \mOQN.\\*N T 0N UOISINPANS Z1eotl 40 ¢ 101 O—.wdq Oricy0l 40 2 107 a-colgz ¢ ey eaofaang " Hue..w.(u:..‘a,uﬂ\ h <
ﬂmﬁ_ L/ £28/ 800/ ¥ 2190F3 46 ZOL LO1 ' 9G9c00t @ 2€ 107 LA AR -
* Aypoot |, f 600T HOWYM HIfl : Aung jo ojog k2 i¥)
QHOJ138 B ASNBHION WP 7052101 40 £21 107 * €EL620L d0_0OF 101 . N 2 _
pRssysiBoy NOLTTONIS/MOONSS3D 1 vol 40 NOISIQEnS 40 wd §4130 IO : ks AT
7 ey AT A A e
il r % G RN
g S ewmiraol ;o 4 GhICIl Hd OL .o.w.wumq /@wﬁ -
% /z / ..\ "’ @%ﬁhue A FfO ..
{colcle 40 3qm) ® 2y ;o) +w.w...\.u§h Y \ w
AR - (r :
g 38N 3K NO NOLDIMLSIY /) Il sz 0 3 / ofey (4@@ oot i3
(colcle <0 30W) & g avvarnog / 7 o N
BYA T 30M Ol AVMIOVINNYD 40 1HOM — (R) el Fa-\¥4 oW o 2L B i
(1655011 40 3GIA) (N.G30 A8} FA- e O 14 ot
{333u0 x3) y/ ] s RN I OO0 o
30M ¢ SIOUYES Y04 INIWESVI - (9) el Pl / 7 1 e Biy LU
(1855011 <A S0A) 4 J/ AR &1
30M 9 AVRISVISHFD 0 LHow — () k4 i s Ha Teuca | was | zo %82 | g
(zeczew <0 30A) Pd &S 7 Jm 184148 <0 | 03 dID Ty JZT6L o
2LV Y04 ININESYI - () 0 NS &3 08 “ : NSO 3l | 3ONVISIO | SHivaE | MEvH
/7 & < sing Iz SV ZONZId 40 JINC3F0S
’ p e 2%, e
d Y / % en Sy
L F e 5. 0sreh
i 4 g v 0% g
/s Sd gy Ly YT
\.m Iokzg £F
; T
™ S ([ £
.7 \a\ @ S0 6ar | 2oZil TLGUL | .GG.50.458 ] GF
W, 7 SLEER | JEELEE | bl
/ 4 S0z | IEIRL zezy |.sssriee i o
/ Ve o BHZE | LOLENGLL ] 2T
° v |.OZSTSPE [ L

S 9z | 0ZOWEIT | OF
- «9 /7 oY §egg mm JOT.55.908
§ LEEGEET
Tviol 520L | JOLBLOOS

: E :

i 7R (o4 veoe) by o05 | J0zSlsez | 9

0L id 1 sel. | oSEGeez | o

"~ 0d ¥88C i 65'0F FLOBT | ¥
eres | .oczievz | ¢

z

L

r
r 4 NN £ \ ;
e | 8I'96 | cvibeiT
/= o0d,iberili 2 99y | LoLgleel
% ry / J Sfa STIGve | Duv | SONVASId | DNmv3E | 3NA
“ 0d Suvval, s SINM LUOHS 40 TING3HDS

=]

boccr” o
7 ﬁlén_, S5EgL 3380 40 IMLNID 2 oL
: e S1 ANYONNOS m o
A 0g Sepse & (IS OL 10N}
d T RYEDVIT
{ovIz#0t do) o W
FBLOESHEYL Sovroren d g &4~.09,61592 [ S
37 2aid o ooz LOTAGL A0 @ o3 ¥l
o iE ) Ol 1d SR
> v ﬁrn.\/x.oAr
o Zorizior da)

/

! /(w030 48
/By g6

(v,030 A9 WS e—
s FA 0d 176L \ 5% 95~ GG0piE (EIND xuw eI
o seazt =l N [ sezs) oy 40T JINVE ISVE Ol
Qg ..um.wm_/l | @mw T~ DLLG.86L NF 0d §TZ6
0d 965712 © e
sy e ¢ s NOILOIFIY OL Ov3] TIM SNIGI03 30 ONGVIED ONINEYA % 0T N






osc] oec] o] o] Wl o 901

M
4444/{/'4,/44/ Ce1 4

vy MZ-:M(A M”Mlﬂ—;

= 7
& v/t

(zzzz 704
30M ZL'SF  3NM NOISSINSNYAL ¥03 LN3W3sY3 — (1)

Q00 1 ooy PPy Sanaw 1 30 s A3AMNS TYLLNVd (9911) OOLZNBOOZ Qﬁ
—\...Nw\wwwwvﬂm_ : "ON LOBIPANS Zii80ll 40 € 101 c_..__< 0vlev0l 40 2 101 9-golcz ey s kaung &Od»
dd o o on e, 000120 08101 90000 Y o i) W
pasaysiboy NOLTTIONIS/MOONSSID : ¥91 40 NOISIAIQENS 20 Nvid S4130 39N sodening Qmo \o«._ S'LL
(—F0d ¥Z'5¥

19612082 ZVD 1A09)

(5662501 dQ)

TIBVINVA ONV 30M 0Z AVM3OVIIYVD 40 LHOW — ()
(£91€18 40 30A) ANV 40 3SN 3JHL NO NOWOMLS3Y — ()

(s8¥ 104,SZ 'ON S961'20°6L ZVD LAOD)

3aM Z2'S¥  3NM|NOISSINSNVAL ¥04 LN3N3SVI — (v

/D

Od SBE0S ¥V

(N,a3a A8)

)

e sy
34 FANLL I
MUY

0

<
. -
Od zgg;

~

9'6£S1

2 S oz SBresy
2 donag Y

5 v ol

[ ooz oo oai oo oai os on] e oz on] ooff Os] 9] oz ©O9] OS] O] el @] ol ﬂ

1)}
¢ oo
ot CHL ST

2 =

38, NOL3ITONIS
a3 &
ma
&
P + LOCL0L 40
7wy "
YOW Lovill S+ ;
18686 WSS oL / ) o\n_\:wz__\ 5 ¢
“
LR [
0d SLr +¢\¢_, SEIN0 40 FWINID ]
55626 WSS OL# | si AuvaNNOS
s9ys § Jo 4 j99us NOLLO3r3M OL avI1 TIM ONII04 MO ONISYIMND :ONINUVM

@) Z WY04 Nv1d







