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Agreement made at on

Parties

The Minister for Planning ABN 38 755 709 681  of Level 34 Governor
Macquarie Tower, 1 Farrer Place, Sydney NSW 200@ister)

The Minister for Climate Change and the Environment ABN
30 841 387 271 of Level 35 Governor Macquarie Tower, 1 FarreicB)é&ydney
NSW 2000 Minister for the Environment)

Misthold Pty Limited ABN 59 054 079 739 (Misthold) andHuntlee Pty Ltd
ABN 73 143 744 745 in its capacity as bare trustee of the RelevarthPeship
(Huntlee) c/- LWP Property Group, 34 Main Street, Elleniic®3A 6069
(Collectively, theLand 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 environmdatahipg instrument (being the Major
Development SEPP).

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

By way of this deed, the Land Owner offers to eirtear a planning agreement on the terms
and conditions of this deed.

Operative provisions

1.

11

Definitions and Interpretation
Definitions

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

Act means the Environmental Planning and Assessmentl8¢9 (NSW).

Appeal means an appeal (including an application forkingt of leave to appeal) in a Court
of competent jurisdiction against the decision tfaer court.

Appeal Noticemeans:

(a) in proceedings in the Court of Appeal:
)] an application for leave to Appeal;
(i) a Notice of Intention to Appeal; or
(iii) if a valid Notice of Intention to Appeal has beedded, a Notice of
Appeal; and
(b) in proceedings in the High Court, an applicationSpecial Leave to Appeal.
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Application means an application for any Approval.

Approval means any approvals, consents, Modifications, Faertificates, Part 3A
approvals (within the meaning of the Act), certiies, Construction Certificates, Compliance
Certificate, Occupation Certificates, Complying Bmpment Certificates, permits,
endorsements, licences, conditions or requiren{ents any variations to them) which may be
required by law for the Development or for the coameement or carrying out of works
contemplated by this deed.

Assignment and Dealing Termsneans the obligations imposed on the relevanid2arhder,
and by virtue of Schedule 10.

ASX Listing Rules means the listing rules established by ASX Limi#&tN 008 624 691 to,
inter alia, govern the admission of entities toaffecial list, quotation of securities,
suspension of securities from quotation and remof/ahtities from the official list.

Audit Report has the meaning given to that term in paragrapi @) of Schedule 4.

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

Authority means any governmental, semi-governmental, adimgtiiee, fiscal or judicial
body, department, commission, authority, tribuagkncy, person or entity and includes an
accredited certifier accredited under section 108fhe Act.

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

(@) the rate the Minister calculates as the averagleeobid rates quoted at
approximately 10:30 am on that day by each of fivenore institutions chosen by
the Minister which provide rates for display on tB8SY” page of the Reuters
Monitor System for Bills of a 90 day tenor whicleaccepted by that institution
(after excluding the highest and the lowest, dhimcase of equality, one of the
highest and one of the lowest bid rates); or

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

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

The Minister may calculate a rate under paragraplbr((b) before 11:00 am on the Due Date,
but if the average bid rate appears on the “BBS&ggby 11:00 am and there is no obvious
error in it, the “BBSY” page rate applies as thaB8ill Rate under this deed despite any
calculation by the payee under paragraph (a) or (b)

Bill means a bill of exchange as defined inBHEs of Exchange Act 1909 (Cwith), but does
not include a cheque.

Business Daymeans any day except for Saturday or Sunday oy avdech is a public holiday
in Sydney.
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Claim means any allegation, debt, cause of action liiabtlaim, proceeding, suit or demand
of any nature howsoever arising and whether premduture, fixed or unascertained, actual
or contingent whether at Law, in equity, underwg&abr otherwise, including (without
limitation), any claim for compensation arising endr pursuant to thieand Acquisition (Just
Terms Compensation) Act 1991.

Compliance Certificate means a certificate referred to in section 109@j19{ the Act.

Complying Development Certificatemeans a complying development certificate refetoed
in section 85 of the Act.

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

Conservation Offset Landsmeans the land comprised in, or formerly comprisg@s the
case may be), the lots described in Table 2 of @dbe2.

Contribution Amount means the amount set out in Item 2 in Column 1abl& 1 in Schedule
3.

Construction Certificate means a certificate issued under section 109Q(tjthe Act.
Controller has the meaning given to that term in the CorpomatiAct.
Corporations Act means th€orporations Act 2001 (Cwith).

Costsincludes costs, charges and expenses, includasg timcurred in connection with
advisers.

Court means the New South Wales Land and Environmentt@oany other court of
competent jurisdiction.

Developmentmeans the development of up to approximately 7[386llings, up to
approximately 200 hectares of employment landscanihin conservation lands on a stage by
stage basis and which may comprise, subject t@amgndments necessary:

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

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

(© rural residential development covering up to appnately 93 hectares to achieve
up to approximately 200 lots;

(d) the provision of associated infrastructure inclgdipgrades to road, sewerage and
water infrastructure;

(e) dedication to the Minister of certain conservatamds;
4)) dedication to the Minister of Persoonia Park; and
(9) dedication to the Minister of certain conservatimmds elsewhere within the Lower

Hunter Region.
Development Contributionsmeans the contributions specified in Table 1 dfeslale 3.

Development Contributions Proceduresneans the development contribution procedures set
out in Schedule 4 of this Planning Agreement.
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Development Contributions Schedulaneans the schedule for the Development
Contributions set out in Schedule 3 of this Plagrigreement.

Development Contributions Timetablemeans the timetable and milestones for the
Development Contributions described in Table 1éheslule 5 of this Planning Agreement.

Dispute Resolution Proceduresneans th@rocedures imposed on the relevant Parties under
Schedule 8.

Dwelling means a room or suite of rooms occupied or used developed or adapted as to be
capable of being occupied or used as a separatiem&al domicile.

Environmental Audit has the meaning given to that term in paragrapbf28chedule 4.

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

Environmental Contribution means the Development Contribution set out at Reyh
Table 1 in Schedule 3.

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

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

Gazettal Datemeans the date that the Major Development SEPPMAment commences
being the later of the date the Major DevelopmdERBS Amendments is published on the
NSW legislation website or such later commencerdate as specified in the Major
Development SEPP Amendment.

General Register of Deedseans the land registry so entitled and maintaimekr the
Conveyancing Act 1919 (NSW).

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

Land means the land comprised in, or formerly comprisd@s 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, ordinanuedes, regulations, proclamations,

by-laws or consents by an Authority,
presently applying or as they may apply in thereitu

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

Lot 5 means that part of Lot 5 in Deposited Plan 1108h4a2forms part of the Conservation
Offset Lands and is subject to the Plan of Subutinis
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Lot 241 has the meaning given to that term in clause 9.1(a)

LPMA means Land and Property Management Authority NS\ahgrsimilar department that
may be established from time to time.

Major Development SEPPmeans State Environmental Planning Policy (Majovddepment)
2005.

Major Development SEPP Amendmenimeans the amendment to the Major Development
SEPP in order to permit (with approval) the Devetept.

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 109€)0f the Act and
which may be interim or final as provided for irten 109C(2) of the Act.

Part 4A Certificate means a certificate referred to in section 109@j1)p), (c) 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, inclutteg respective successors and
assigns.

Perpetual Lease Landhas the meaning given to that term in clause Qif)(d)

Plan of Subdivisionmeans a plan of subdivision within the meaningeadtion 195 of the
Conveyancing Act 1919 (NSW) to be Registered to, amongst otheg#hiareate separate lots
for part of the Conservation Offset Lands genenallgccordance with the plan attached at
Annexure D.

Planning Agreementmeans the planning agreement that comes into tiqergon
satisfaction of the requirements set out in cld(b¢, comprising the form and content of this
deed.

Real Property Act means th&eal Property Act 1900 (NSW).

Registermeans the Torrens Title register maintained urttkeRieal Property Act.
Registeredmeans registered with the LPMA.

Regulation means thé&nvironmental Planning and Assessment Regulation 2000 (NSW).

Related Body Corporatehas the meaning given to that term in sectiont®@®i{Corporations
Act.

Release and Discharge Termmsieans the obligations imposed on the relevanid3arhder,
and by virtue of, Schedule 6.

Relevant Legal Challengameans proceedings in a Court in which a declarakiat the Major
Development SEPP or the Major Development SEPP Ament is invalid is sought, and
includes, but is not limited to, any proceedingsvhrich such a declaration is sought which are
heard on remitter from another Court following app&al.
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Relevant Partnershipmeans the partnership of which Huntlee is the brastee (and in that
capacity has entered into the Planning Agreemdatgils of which were supplied to the
Minister's solicitors before Huntlee signed thiarifling Agreement.

Relevant Partnership Deedmeans the deed which establishes the RelevantePsinip, a true
copy of which was supplied to the Minister's satics before Huntlee signed this Planning
Agreement.

Residential Lot means each lot forming part of the Land identifiedny Application for
subdivision of the whole, or any part of the Lamtiuding a stratum) which lot is intended to
be developed for residential purposes.

Review or Replacement Proceduresieans the procedures set out in Schedule 7.
State means the State of New South Wales.

State Environmental Planning Policymeans a State Environmental Planning Policy created
under the Act.

State Forest Landhas the meaning given to that term in paragrapt 8BSchedule 4.
Subdivision Certificate means a certificate issued under section 109C(bj(tthe Act.
Suspension Expiry Datemeans the date on which the Suspension Period ends

Suspension Periodneans the period of time from and including theaan which a
document initiating a Relevant Legal Challenge heen served on the Minister and the Land
Owner and ending on:

(a) subject to paragraphs (b) and (c), the date onhwhic
@ the Relevant Legal Challenge is discontinued,;
(i) final orders (apart from any orders as to costs)aade in the Relevant

Legal Challenge; or

(iii) for any other reason, the Relevant Legal Challerginger includes an
application for a declaration that the Major Deyef@nt SEPP or the
Major Development SEPP Amendment is invalid,;

whichever is the earlier;

(b) subject to paragraph (c), if an Appeal Notice l=sdfiand served in connection with
final orders in the Relevant Legal Challenge oAapeal from the Relevant Legal
Challenge (apart from any orders as to costs)jdte on which:

) the Appeal is discontinued;

(i) final orders (apart from any orders as to cost&s)aade in the Appeal;
or

(iii) for any other reason, the Appeal no longer incluadeappeal in respect

of a Court decision regarding the validity of thajbtr Development
SEPP or the Major Development SEPP Amendment whestis earlier,

unless the orders in the Appeal require the Retevagial Challenge to be remitted
to another Court in relation to the validity of thiajor Development SEPP or the
Major Development SEPP Amendment, in which casagyaph (a) re-applies; or

Legal\302033776.19 6



1.2

(© the date which is 15 Business Days after the datgthoch the period of time
allowed for filing an Appeal Notice described irgpgraph (b) has expired, if no
valid Appeal Notice has been filed and served lay finst-mentioned date.

For the avoidance of doubt, the Suspension Pedaotrwes if paragraph (b) applies.
Transferred Lands has the meaning given to that term in clause 18.2(a
Interpretation

In this Planning Agreement:

(a) headings are for convenience only and do not aiffiéetpretation;

and unless the context indicates a contrary irganti

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

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

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

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

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

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

(h) a reference to a party, clause, schedule, exhiltéichment or annexure is a
reference to a party, clause, schedule, exhibbétclament or annexure to or of this
Planning Agreement, and a reference to this PlgnAgreement includes all
schedules, exhibits, attachments and annexurgs to i

0] if a word or phrase is given a defined meaning, @hegr part of speech or
grammatical form of that word or phrase has a speading meaning;

)] "includes” in any form is not a word of limitation;

(k) a reference t&$" or"dollar" is to Australian currency;

0] the Schedules and Annexures to this Planning Ageeeform part of this Planning
Agreement; and

(m) if a party to this Planning Agreement is made umofe than one person:
® an obligation of those persons is joint and seyeral
(i) a right of those persons is held by each of therarsdly; and
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(iii) any references to that party is a reference to efttitose persons
separately, so that (for example), a representatrarranty or
undertaking is given by each of them separately.

2. Status of this Agreement
(a) This Planning Agreement applies to the Land, thes@ovation Offset Lands and
the Major Development SEPP Amendment.
(b) The Planning Agreement operates only if:
® the Major Development SEPP Amendment is gazettddsan

incorporated into the Major Development SEPP;

(i) the Planning Agreement is entered into as requiyedause 25C(1) of
the Regulation; and

(iii) the Minister and the Minister for the Environmeréeeutes this
Planning Agreement.

(© The Minister must notify the Land Owner immediatefter the Minister and the
Minister for the Environment execute this Planniggeement and promptly
provide the Land Owner with the Planning Agreenanéxecuted by the Minister
and the Minister for the Environment.

3. Planning Agreement under the Act
The Planning Agreement constitutes a planning ageeéwithin the meaning of section 93F
of the Act.

4. Application of the Planning Agreement

The Planning Agreement applies to:

(@) the Land;

(b) the Conservation Offset Lands; and

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

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

(a) the Development Contributions Schedule;
(b) the Development Contributions Timetable; and
(© the terms of this Planning Agreement.
6. Acknowledgements
(a) The Parties agree that:

Legal\302033776.19 8



® the Minister acknowledges to the Land Owner thi the Minister's
present intention that those parts of the Developr@entributions
which the Land Owner pays to the Minister in caghlve made
available for use or expenditure for the purpos¢®st in Column 2 of
Table 1 of Schedule 3;

(i) the Land Owner intends to make appropriate prowigio development
contributions for the Development as part of artyriel Approvals;

(iii) to the extent that a Development Contribution maylescribed in, or
implied by this Planning Agreement, including cla@ga)(i), as having
a particular use (intended or otherwise), the L@acher acknowledges
and agrees that the Minister:

A. has not made any warranty or representation that a
Development Contribution must, or will, be used far
expended on, a particular purpose by any Autheéoityhich
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 o
expenditure of such a Development Contributionuduig if
the Minister transmits a Development Contributiorahy
Authority.

(b) Upon receipt of the Environmental Contribution fréime Minister, the Minister for
the Environment agrees that the Environmental @Gariton will be made available
for use or expenditure for the purposes set oQoilumn 2 of Table 1 of Schedule

3.
7. Enforcement
7.1 Enforcement

This Planning Agreement may be enforced by anyRaidny Court.
7.2 No prevention to enforcement
For the avoidance of doubt, nothing in this Plagmgreement prevents:

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

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

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

The application of sections 94, 94A and 94EF ofAbkare excluded to the extent stated in
Schedule 1.
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9. Interests in the Land
9.1 Ownership

(@) Huntlee represents and warrants to the Ministert@d linister for the
Environment that:

@ on the date of this Planning Agreement, it is ggal owner of the
Land, other than that part of Lot 34 in DepositéahP755211 Rart Lot
34) and Lot 241 in Deposited Plan 110558bt(241) that is included
within the Land;

(i) in respect of Part Lot 34:
A. Disage Pty Limited is the current registered preton;
B. Disage Pty Limited and Hardie Ayrefield Pty Limitace

parties to a conditional contract for sale for Ratt34 Part
Lot 34 Sale Contrac) also described as Lot 342 in an
unregistered plan; and

C. Huntlee (as grantee) and Hardie Ayrefield Pty lasl grantor)
have entered into a conditional call option agre#rfa the
sale of Part Lot 34 which is conditional on the pbetion of
the Part Lot 34 Sale Contract whereby Hardie Agtdfwill
become the registered proprietor of Part Lot 34; an

(iii) Huntlee (as grantee) has entered into a put ahdm#dn with Les
Russell and Son Pty Ltd (as grantor) for Lot 241.

(b) The Land Owner must notify the Minister promptlyeafit becomes the legal owner
of Part Lot 34 and Lot 241.

(© Huntlee holds its interest in the Conservation €ffsands and its rights in the land
referred to in clause 9.1(d)(iii) in its capacitylaare trustee of the Relevant
Partnership.

(d) Huntlee represents and warrants to the Ministert@dlinister for the
Environment that on the date of this Planning Agreet, it is:

@ (subject to clause 9.1(d)(ii),clause 9.1(d)(iiidastause 9.1(e)) the legal
owner of the Conservation Offset Lands;

(i) the registered lessee of those parts of the CoaisemOffset Lands
comprised in Lot 179 in Deposited Plan 755241,138 in Deposited
Plan 752770 and Lot 165 in Deposited Plan 755218uyaunt to
perpetual leases with the Crowrefpetual Lease Land; and

(iii) the registered holder of the enclosure permits rueth407052, 51263,
386736, 51233 and 51342 which benefit part of theggrvation Offset
Lands.
(e) Misthold represents and warrants to the Ministel thie Minister for the

Environment that on the date of the Planning Agresimt is the legal and
beneficial owner of that part of the Conservatidfs& Lands comprised in Lot 5.
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(f)

The representations and warranties in this clausar@ given by each of Huntlee
and Misthold as at the date of this Planning Agre@nand, in respect of the
representation and warranty in clause 9.1(d) amatsel 9.1(e), is repeated by each
of Huntlee and Misthold as at the date that eadhusitlee and Misthold:

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

(i) transfers (or the Minister compulsorily acquirds Conservation
Offset Lands

pursuant to this Planning Agreement.

9.2 Registration of the Planning Agreement

@)

(b)

(©)

Legal\302033776.19

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

The Land Owner at its own expense will, promptigathe Planning Agreement
comes into operation (and in respect of Part Loardd Lot 241, promptly after
completion of the purchase of Part Lot 34 and l4i, by Huntlee), take all
practical steps, and otherwise do anything thaiimester reasonably requires, to
procure:

® the consent of each person who:
A. has an estate or interest in the Land and the @aatgm
Offset Lands registered under tReal Property Act 1900
(NSW); or
B. is seized or possessed of an estate or interést inand and

the Conservation Offset Lands;
(i) the execution of any documents; and
(iii) the production of the relevant certificates ogtitl

to enable the registration of the Planning Agredrmeder theReal Property Act
1900 (NSW) in the relevant folios of the registarthe Land and the Conservation
Offset Lands in accordance with section 93H ofAbe

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

® to procure the lodgement of the Planning Agreematht the Registrar-
General as soon as reasonably practicable aft&l#mming Agreement
comes into operation but in any event, no laten @@ Business Days
after that date (and in respect of Part Lot 34 laotd241, promptly after
completion of the purchase of Part Lot 34 and 144 By Huntlee); and

(i) to procure the registration of the Planning Agreeiniy the Registrar-
General either in the relevant folios of the Rexgigbr the Land and the
Conservation Offset Lands (or in the General Regist Deeds if the
Planning Agreement relates to land not undeiRés Property Act
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1900(NSW)) as soon as reasonably practicable aftelPluening
Agreement is lodged for registration.

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

® the Land Owner has used its best endeavours to:

A. procure the registration of the Planning Agreeniertihe
relevant folios of the Register for the Perpetushse Land;
and

B. obtain the consent of the Crown, as the freeholdeswf the

Perpetual Lease Land, to the registration of thamhg
Agreement in the relevant folios of the Registerthe
Perpetual Lease Land; and

(i) the Crown has not given its consent to the registraf the Planning
Agreement in the relevant folios of the Registertfe Perpetual Lease
Land.
9.3 Release and discharge of this Planning Agreemen  t

The Minister agrees to release and discharge tmnPlg Agreement on the Release and
Discharge Terms.

9.4 Caveat
(a) The Land Owner acknowledges and agrees that:

) when this Planning Agreement comes into operatt@Minister is
deemed to have acquired, and the Land Owner iselbémrhave
granted, an equitable estate and interest in the {excluding Part Lot
34 and Lot 241) and the Conservation Offset Lands$tfe purposes of
section 74F(1) of thReal Property Act 1900(NSW) and consequently
the Minister has a sufficient interest in the Lgercluding Part Lot 34
and Lot 241) and the Conservation Offset Landeapect of which to
lodge with the LPMA a caveat notifying that intdres

(i) it will not object to the Minister lodging a caveatthe relevant folio of
the Register for the Land (excluding Part Lot 3d Aot 241) and the
Conservation Offset Lands nor will it seek to remawny caveat lodged
by the Minister provided the caveat does not prexegistration of any
dealing or plan (including a Plan of Subdivisiother than a transfer;
and

(iii) it will obtain the consent to the lodgement of tageat of each person
who has an estate or interest in the Land (exctuBart Lot 34 and
Lot 241) and the Conservation Offset Lands registemder thé&eal
Property Act 1900 (NSW).

(b) The Land Owner acknowledges and agrees that:

® when the Land Owner becomes the legal owner obaeyof Part Lot
34 and Lot 241, the Minister is deemed to have iseduand the Land

Legal\302033776.19 12



9.5
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(©)

(d)

Lot 5

@

(ii)

(iif)

Owner is deemed to have granted, an equitablecemtat interest in Part
Lot 34 and Lot 241 (as the case may be) for thpgmes of section
74F(1) of theReal Property Act 1900(NSW) and consequently the
Minister has a sufficient interest in Part Lot 3Wld_ot 241 (as the case
may be) in respect of which to lodge with the LPldA&aveat notifying
that interest;

it will not object to the Minister lodging a caveatthe relevant folio of
the Register for each of Part Lot 34 and Lot 24dwid it seek to
remove any caveat lodged by the Minister provideddaveat does not
prevent registration of any dealing or plan (inghgda Plan of
Subdivision) other than a transfer; and

it will obtain the consent to the lodgement of daeeat of each person
who has an estate or interest in each of Part 4 @@l Lot 241
registered under tHeeal Property Act 1990 (NSW).

The Minister must, at the Land Owner's cost (witl auch cost to be reimbursed
to the Minister promptly on demand), register &t ltiPMA a withdrawal of caveat
in respect of all the Land and the Conservatiors@ftands:

(i)

(ii)

within 5 Business Days after the Land Owner conspligh clause
9.2(a) and the Minister must not lodge any oth&eats on the titles to
any of the Land and the Conservation Offset Lapdsyiding the
withdrawal of the caveat will only apply in respe€tsuch parts of the
Land and the Conservation Offset Lands in respleahach registration
of the Planning Agreement has been procured inrdaoce with clause
9.2(a), it being acknowledged by the Parties thgistration of the
Planning Agreement in respect of Part Lot 34 and24d may be
delayed; and

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

Where the Land Owner has failed to obtain the aunsthe Crown, as freehold
owner of the Perpetual Leasehold Land, to the lodge of the caveat in the
relevant folios of the Register for that part of thonservation Offset Lands
comprising the Perpetual Lease Land and, as a rédsiMinister has not been able
to lodge a caveat in the relevant folio of the Remgifor the Perpetual Lease Land,
the Parties agree that the Land Owner will notibaefault of its obligation under
clause 9.4(a) where:

(i)

(ii)

the Land Owner has used its best endeavours timaghtaconsent of the
Crown to the lodgement of the caveat in the relef@ios of the
Register for the Perpetual Lease Land; and

the Crown has not given its consent to the lodgemethe caveat in the
relevant folios of the Register for the Perpetushse Land.

Subject to clause 9.5(b), the parties acknowledgeagree that:

(i)

the Land Owner will not be required to procure itbgistration of the
Planning Agreement entered into pursuant to cla(sg under thé&eal
Property Act 1900 (NSW) in the relevant folios of the registar that

13



part of the Conservation Offset Lands compriseldain5 in accordance
with section 93H of the Act; and

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

(b) Misthold must procure (at its cost and risk), bg ttate on which it is required to
transfer the Conservation Offset Lands to the Mémipursuant to paragraph 2 of
Schedule 4:

@ the surrender of the unregistered lease to NSWokHiisBites and
Railway Company Pty Limited, or otherwise providedence to the
reasonable satisfaction of the Minister that theegistered lease has
expired, to the extent that lease affects Lot 8; an

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

9.6 Consent of Financier

The Land Owner represents and warrants to the tinilsat it has obtained, and is in
possession of a written consent from the Financarhich the Financier:

(a) consents to:

) the Land Owner entering into and performing itsgations under this
Planning Agreement;

(i) the registration of the Planning Agreement in #levant folio of the
Register for the Land and the Conservation Offsetds registered
under theReal Property Act 1900 (NSW); and

(iii) the lodgement by the Minister of a caveat (in anfagreed by the
Financier) notifying its interest in the Planningr&ement in the
relevant folio of the Register for the Land and @mnservation Offset
Lands registered under tReal Property Act 1900 (NSW); and

(b) agrees:

@ that it will only exercise its rights under any ngage, charge, lien,
pledge, trust, power or title retention or depasitngement in relation
to the Land and the Conservation Offset Lands stibgethe rights of
the Minister and the Minister for the Environmenter this Planning
Agreement; and

(i) promptly upon request, to lodge at the LPMA thevaht certificates of
title to enable the registration of the Planningeament under thiteal
Property Act 1900 (NSW) in the relevant folios of the registar the
Land and the Conservation Offset Lands.

10. Review or replacement of this Planning Agreement

The Parties agree that this Planning Agreementb&illeviewed or modified in the
circumstances, and in accordance with, the RevieRReplacement Procedures.
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11.

Dispute resolution

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

12.

12.1

12.2

12.3

12.4

GST

Interpretation
In this clause 12:

(@) except where the context suggests otherwise, teset in this clause 12 have the
meanings given to those terms by the GST Act (aanded from time to time);

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

(©) a reference to something done (including a sup@lglanby a party includes a
reference to something done by any entity throubithvthat party acts. For the
avoidance of any doubt, a supply or acquisition enaylthe Minister includes a
supply or acquisition made by a government entitgugh which the Minister acts.

Reimbursement

Any payment or reimbursement required to be madieuthis Planning Agreement that is
calculated by reference to a cost, expense, or atheunt paid or incurred will be limited to
the total cost, expense or amount less the amdamyanput tax credit to which any entity (or
to which the representative member for a GST gaduphich the entity is a member) is
entitled for the acquisition to which the cost, expe or amount relates.

Consideration GST exclusive

Unless otherwise expressly stated, all pricesloeragums payable or consideration to be
provided under this Planning Agreement other thagteu this clause 12 are exclusive of GST.
Any consideration that is specified to be inclusif&sST must not be taken into account in
calculating the GST payable in relation to a supphthe purposes of this clause 12.

Additional amount of GST payable

Subject to clause 12.6, if GST becomes payablengrsapply made by a part$@pplier)
under or in connection with this Planning Agreement

(@) any party Recipient) that is required to provide consideration to $upplier for
that supply must pay an additional amount to thepler equal to the amount of
GST payable on that suppl@&T Amount), and:

)] where that GST Amount is payable by the Ministee, GST Amount
will be limited to the amount of the input tax cite@f any) to which the
Minister (or the representative member of any G&lup of which the
Minister, in any capacity, is a member) is entitledelation to the
Minister's acquisition of that supply and is pagalithin 5 Business
Days after the Minister, in any capacity, has resgithe benefit of that
input tax credit; and
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12.5

12.6

12.7

12.8

(i) in any other case, the GST Amount is payable asdinge time as any
other consideration is to be first provided fortthapply; and

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

Variation

(a) If the GST Amount properly payable in relation teupply (as determined in
accordance with clause 12.4 and clause 12.6),sv&0en the additional amount
paid by the Recipient under clause 12.4 (taking &mcount any previous
adjustment under this clause), then the Supplikipwovide a corresponding refund
or credit to, or will be entitled to receive the@mt of that variation from, the
Recipient. Any payment, credit or refund undes ttlause 12.5(a) is deemed to be
a payment, credit or refund of the GST Amount péyaider clause 12.4.

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

Exchange of non-monetary consideration

(a) To the extent that the consideration provided lier $upplier's taxable supply to
which clause 12.4 applies is a taxable supply nigdbe Recipient (thRecipient
Supply), the GST Amount that would be otherwise be payélylthe Recipient to
the Supplier in accordance with clause 12.4 shall:

® if the Supplier is the Minister, be reduced by éneount of the input tax
credit (if any) to which the Minister (or the repemtative member of
any GST group of which the Minister, in any capadig a member) is
entitled in relation to the Minister's acquisitiohthe Recipient Supply;
and

(i) in any other case, be reduced by the amount of g&§a@ble by the
Recipient on the Recipient Supply.

(b) The Recipient must issue to the Supplier an inviscany Recipient Supply on or
before the time at which the Recipient must pay@8d Amount in accordance
with clause 12.4 (or the time at which such GST Antavould have been payable
in accordance with clause 12.4 but for the opematdicclause 12.6(a)).

Adjustments

The parties agree that any re-transfer of the Guasen Offset Lands under clause 13.2
and/or repayment of Contributions Amount made umtharse 13.1(d)(i)B will give rise to an
adjustment event for the purposes of Division 1thefGST Act and the parties will deal with
their respective GST obligations arising in respéc¢hat adjustment event in accordance with
the GST Act and clause 12.5 of this Planning Agresm

No merger

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

13.1 Obligations under this Planning Agreement

@)

(b)
(€)

Legal\302033776.19

Notwithstanding anything else in this Planning Agrent, and subject to clause
13.1(b), the Minister agrees that in the event th&elevant Legal Challenge is
commenced:

0] the Land Owner’s obligation under this Planning égnent to pay the
Contribution Amount to the Minister is suspended aaither the
Minister nor the Minister for the Environment caquire the Land
Owner to pay the Contribution Amount pursuant teageaph 1(a) of
Schedule 4;

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

(iii) the consent provided under this Planning Agreerbgiihe Land Owner
to the compulsory acquisition of the Conservatidfs€ Lands under
paragraph 2.4 of Schedule 4 is withdrawn, is oéffiect and the
Minister cannot compulsorily acquire the Consenvatiands pursuant
to paragraph 2.4 of Schedule 4.

For the avoidance of doubt, where the Land Ownsrpaad part of the
Contribution Amount pursuant to paragraph 1(a)dieslule 4 before the
commencement of the Suspension Period, the Lande@swobligation to pay the
Contribution Amount will be suspended in respedhefLand Owner's obligation
to pay that part of the Contribution Amount whicksmot been paid as at the
commencement of the Suspension Period.

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

If, at the end of the Suspension Period, ther® isffective Court declaration or
order that the Major Development SEPP or the MBgvelopment SEPP
Amendment is invalid, the parties agree that ntisténding clause 13.1(a), from
(and including) the Suspension Expiry Date:

® the Land Owner's obligation under this Planningefgnent to pay the
Contribution Amount to the Minister has full ledafce and effect and
where the Land Owner has not paid the whole orpantyof
Contribution Amount to the Minister by the Suspenstxpiry Date, the
Land Owner must pay the whole or that part of that@bution
Amount to the Minister by the dates referred t&amedule 5;

(i) the Land Owner's obligation under this Planningefgnent to transfer
or dedicate the Conservation Offset Lands to theid¢er has full legal
force and effect and where the Land Owner hasransterred or
dedicated the whole or any part of Conservatios@&@ffands to the
Minister by the Suspension Expiry Date, the Lanch®mmust transfer
or dedicate the whole of or that part of the Covesteon Offset Lands to
the Minister by the date referred to in Schedulark)
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(iii) the Land Owner gives its consent to the Ministenpolsorily acquiring
the Conservation Offset Lands.

(d) If, at the end of the Suspension Period, thera isfiective Court declaration or
order that the Major Development SEPP or the MBgvelopment SEPP
Amendment is invalid, the parties agree that frand(including) the Suspension
Expiry Date:

® where the Land Owner has:

A. not paid the whole or any part of the Contributfonount to
the Minister by the Suspension Expiry Date, thed_@wner
has no obligation to pay the whole or that pathef
Contribution Amount to the Minister under this Riarg
Agreement; or

B. paid the whole or any part of the Contribution Ambto the
Minister by the Suspension Expiry Date, the Mimsteist
repay to the Land Owner, or procure that the Manifar the
Environment repays to the Land Owner, the wholéhat part
of the Contribution Amount (as the case may behiwi20
Business Days after receipt of a notice from thed.@wner
requesting payment of the Contribution Amount;

(i) where the Land Owner has:

A. transferred the whole or any part of the Consemnabffset
Lands to the Minister by the Suspension Expiry Déite
provisions of clause 13.2 apply; or

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

(iii) the Land Owner has no obligation to register ttaRihg Agreement in
the relevant folios of the register for the Land éme Conservation
Offset Lands under clause 9.2, the Release andh&ige Terms will

apply;

(iv) the Minister has no right to lodge a caveat overlthnd and the
Conservation Offset Lands and in the event a caveedveats have
been lodged over the Land and the ConservatioreQftsnds under
clause 9.4, the Minister must proceed to regidtéreaLPMA a
withdrawal of that caveat in respect of that Land those Conservation
Offset Lands within 5 Business Days of that Coeldration or order.

13.2 Re-transfer of the Conservation Offset Lands

(a) In the event that clause 13.1(d)(ii)A applies,asslagreed otherwise and subject to
clause 13.5, if the whole or any part of the Covesiion Offset Lands have already
been transferred or dedicated by the Land Own#ired/inister or the Minister has
compulsorily acquired the Conservation Offset Lamadder this Planning
Agreement, the Minister agrees to re-transfer ocyre the re-transfer to the Land
Owner those parts of the Conservation Offset Lahashave been transferred,
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dedicated to or compulsorily acquired by the MigigTransferred Lands) in
accordance with clause 13.2(b) and clause 13.2(c).

(b) The Minister shall re-transfer or procure the sxfer to the Land Owner of the
Transferred Lands within 20 Business Days aftegipg@f a notice from the Land
Owner requesting re-transfer to it of the Trangf@rdrands.

(© In the event the Minister is required to re-transfieprocure the re-transfer of the
Transferred Lands to the Land Owner pursuant taseld 3.2(b), the Minister
agrees to:

@ deliver, or procure to be delivered, to the Landn®@w

A. a form of transfer in respect of the Transferreddsain
favour of the Land Owner for a consideration of &ecuted
by the Minister (or, where appropriate the Minidtarthe
Environment) and in registrable form except foregatance
by the Land Owner and marking by the Office of &tat

Revenue;
B. the certificate or certificates of title for theansferred Lands;
C. any consents and other documentation in registfahe

required for the transfer (and registration) of Tnansferred
Lands including without limitation any consents atlder
documentation necessary, or otherwise requirethéy and
Owner, for the transfer of those parts of the Coragaon
Offset lands which:

1) 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;

D. any permits in connection with the Conservations@ff_ands

including, without limitation, any enclosure persyiand any
consents and other documentation in a registraiphe f
necessary, or otherwise required by the Land Owoethe
transfer (and registration) of those permits; and

(i) take any other necessary action (including proguttie transfer of the
Transferred Lands to the Land Owner where thosesfeared Lands
have been transferred to the Minister for the Eommnent) to give effect
to the transfer of the title of the Transferred dlsto the Land Owner
free of any encumbrances and affectations that ereated after the
date that the Minister acquired that land (by whiransfer or
compulsory acquisition) other than any obligatiopay any stamp duty
and other taxes, charges and imposts in relatitimetoe-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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(b)
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(i)

(ii)

the Minister has transferred the whole or any phthe Conservation
Offset Lands to the Minister for the Environmentguant to paragraph
3 of Schedule 4; and

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

then the Minister for the Environment must, prompibon written request from the
Minister and in any event no later than 20 Busirgggs after the Minister received
notice from the Land Owner requesting the re-tramnsf the Transferred Lands:

(iif)

(iv)

Where:

(i)

(ii)

(iif)

deliver to the Land Owner:

A. a form of transfer in respect of the Transferreddsain
favour of the Land Owner for a consideration of &ecuted
by the Minister for the Environment and in regibteaform
except for acceptance by the Land Owner and maiirihe
Office of State Revenue;

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

C. any consents and other documentation in registfabie
required for the transfer (and registration) of Tnansferred
Lands including without limitation any consents anider
documentation necessary, or otherwise requirethéy and
Owner, for the transfer of those parts of the Coragen
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 Conservations@ff_ands
including, without limitation, any enclosure persjiand any
consents and other documentation in a registraipe f
necessary, or otherwise required by the Land Owoethe
transfer (and registration) of those permits; and

take any other necessary action to give effedtédransfer of the title
of the Transferred Lands to the Land Owner freemyf encumbrances
and affectations that were created after the dhaiethe Minister
acquired that land (by way of transfer or computsaarquisition) other
than any obligation to pay any stamp duty and dffpezs, charges and
imposts in relation to the re-transfer of the Tfaned Lands.

the Land Owner has paid the whole or any part@Qbntribution
Amount to the Minister;

the Minister has paid the whole or that part of@watribution Amount
to the Minister for the Environment; and

the Minister is required to re-pay the whole ot {bart of the
Contribution Amount to the Land Owner pursuantléuse
13.1(d)(i)B,
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134 Not used

then the Minister for the Environment must, prompibon written request from the
Minister and in any event no later than 20 Busirigggs after the Minister received
notice from the Land Owner requesting repaymemhefwhole or that part of the
Contribution Amount, pay the whole or that partteg Contribution Amount to the
Land Owner.

13.5 Land Owner, Minister and Minister for the Envi  ronment to meet

@)

(b)

(©)

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

) meet, no later than 5 Business Days after theafegervice of
commencement of the Relevant Legal Challenge aed afly
declaration or order that the Major Development BiePthe Major
Development SEPP is invalid, to discuss in gootth fdueir intentions in
relation to that declaration or order, includingheiut limitation any
intention to Appeal that declaration; and

(i) consult regularly with the other in relation to alypeal and must
respond within a reasonable period to each othagstions, queries and
enquiries and generally keep each other informgdrding the progress
of any such Appeal.

Neither the Minister, the Minister for the Enviroant nor the Land Owner will be
required to meet, or consult, with the other pangarsuant to clause 13.5(a) in
circumstances where either the Minister, the Marigbr the Environment or the
Land Owner receives legal advice that it shouldsoomneet or consult with the
other Party in connection with any such declaratioAppeal.

The parties agree that any discussions held betthegparties under the
clause 13.5 are confidential and that a commomeastdetween them exists for the
purposes of legal professional privilege in conioectvith those discussions.

14, Release and indemnity

@

(b)

(©)
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Subject to this Planning Agreement, the Land Ovageees that the obligation to
provide the Development Contributions is at thk akthe Land Owner. Subject to
clause 14(c), the Land Owner releases the Minister any Claim, liability or loss
arising from, and Costs incurred in connection wiitle Land Owner's obligation to
provide the Development Contributions.

The Land Owner indemnifies the Minister againstiabilities or loss arising from,
and any Costs incurred in connection with the Marignforcing the Land Owner's
obligation to provide the Development Contributiamsiccordance with this
Planning Agreement and/or the Minister exercishmgMinister's rights under or by
virtue of this Planning Agreement.

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

® the Minister repaying the Contribution Amount oitransferring the
Transferred Lands pursuant to clause 13;
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(i) the enforcement of this Planning Agreement by thed_Owner; or

(iii) any Claim against the Minister or the Land Ownéatieg to or
concerning the validity of the Major DevelopmentPFEor the Major
Development SEPP Amendment. The indemnity in eldugb) is a
continuing obligation, independent of the Land Oxisether
obligations under this Planning Agreement and ooi$ after this
Planning Agreement ends.

15. Overdue Payments

(a) The Land Owner agrees to pay the Minister intesasany amount payable by it
under this Planning Agreement from when it becochesfor payment, during the
period that it remains unpaid, on demand or atgidetermined by the Land
Owner, calculated on daily balances. The rateetafplied 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 imaygapitalised by the Minister
at intervals which the Minister determines fromdito time or, if no determination
is made, then on the first day of each month. réstieis payable on capitalised
interest at the rate and in the manner referréd tiois clause 15.

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

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

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

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

those rights and obligations where expressly seindull in the operative parts of this

Planning Agreement.

18. General provisions

Legal\302033776.19

The Parties agree to the miscellaneous and ggmenasions set out in Schedule 11.
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Schedule 1 - Section 93F Requirements

SUBJECT and SUB-SECTION OF THE ACT

THE PLANNING AGR EEMENT

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

The Land Owner has:
(a) sought a change to an
environmental planning
instrument.
(b) made, or proposes to make,
project or concept plan
approval application under
Part 3A of the Act.
(© entered into an agreement
with, or is otherwise
associated with, a person, ta
whom paragraph (a) or (b)
applies.

(a) Yes
db) No
(© No

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

The whole of the Land and the Conservation Off
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 SEPH
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
93F(3)(d))

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 94A 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

93F(3)(N)

See clause 11 and Schedule 8.

Enforcement of the Planning Agreement
(Section 93F(3)(9))

See clause 7.

Registration of the Planning Agreemen{Section
93F(3)(9))

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

Yes
will

Legal\302033776.19
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SUBJECT and SUB-SECTION OF THE ACT THE PLANNING AGR EEMENT

No obligation to grant consent or exercise No obligation. See paragraph 8 of Schedule 11
functions - (Section 93F(9))
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Schedule 2 — Land and Conservation Offset Lands

Table 1 —Land Description

A

Lot Deposited Plan Registered Proprietor

36 755211 Huntlee Pty Ltd

37 755211 Huntlee Pty Ltd

38 755211 Huntlee Pty Ltd

43 755211 Huntlee Pty Ltd

9 729973 Huntlee Pty Ltd

10 729973 Huntlee Pty Ltd

11 729973 Huntlee Pty Ltd

12 729973 Huntlee Pty Ltd

211 828787 Huntlee Pty Ltd

7 729973 Huntlee Pty Ltd

39 755211 Huntlee Pty Ltd

33 755211 Huntlee Pty Ltd

10 1105639 Huntlee Pty Ltd

102 1040618 Huntlee Pty Ltd

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

21 1050597 Huntlee Pty Ltd

221 1064738 Huntlee Pty Ltd

201 828486 Huntlee Pty Ltd

200 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 Ltd
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Lot

Deposited Plan

Registered Proprietor

123 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 Ca
Option in favour of
Huntlee Pty Ltd)

Legal\302033776.19
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Table 2 — Conservation Offset Lands Description

Lot Deposited Plan Registered Proprietor
5 (part) 1108112 Misthold Pty Ltd
179 755241 Huntlee Pty Ltd
181 755241 Huntlee Pty Ltd
10 753809 Huntlee Pty Ltd
11 753809 Huntlee Pty Ltd
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 Ltd
9 753809 Huntlee Pty Ltd
12 753809 Huntlee Pty Ltd
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
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Lot Deposited Plan Registered Proprietor
31 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 Ltd
52 753809 Huntlee Pty Ltd
56 753809 Huntlee Pty Ltd
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 Ltd
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 Ltd
63 755217 Huntlee Pty Ltd
139 753770 Huntlee Pty Ltd
165 755219 Huntlee Pty Ltd
9 1102521 Huntlee Pty Ltd
61 752473 Huntlee Pty Ltd
63 752473 Huntlee Pty Ltd
66 752473 Huntlee Pty Ltd
67 752473 Huntlee Pty Ltd

Legal\302033776.19
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Lot Deposited Plan Registered Proprietor
300 1029733 Huntlee Pty Ltd
1 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 Ltd
34 753809 Huntlee Pty Ltd

Legal\302033776.19
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Schedule 3 - Development Contributions Schedule

1. Development Contributions

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

Table 1 of Schedule 3

Column 1 Column 2

Development Intended use
Contribution

Iltem 1. Transfer of Conservation Offset Lands to be transferred to the Minister for
Conservation Offset Lands environmental conservation purposes.
(Schedule 2, Table 2)

Item 2. Environmental Environmental contribution of:

Contribution $1,100,000

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

° $1,000,000 to be paid towards the management of the
Conservation Offset Lands of which $900,000 (being the
amount referred to in paragraph (b) in Column 2 in Table 1
in Schedule 5) is to be adjusted by movements in the CPI
as provided for in this Schedule 3.

In respect of indexation by CPI the following apples:

A means the dollar ($) amount specified in Item@uéin 1 of the Table 1 in this Schedule 3 payable
prior to indexation by CPI.

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

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

cpiac |AXC ] ND-NDSP
D ND

where:

C = the most recent CPI prior to the date of agbagiment of the relevant part of the
Contribution Amount (including without limitatiotine date of actual payment of
the Contribution Amount pursuant to clause 13(Dj¢)

D = the most recent CPI before 31 January 2014;

ND = for any application of the above formula siermine the indexation to apply to any
part of "A", the number of days in the periodidgrwhich that part of "A" is to be
indexed; and
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NDSP = the number of days in the Suspension Period

provided that, at all times, the Contribution Ambisnever less than its nominal dollar value ahat
date of this deed.
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Schedule 4 - Development Contribution Procedures

1. Land Owner's undertakings
11 Undertakings regarding Developer Contributions
The Land Owner undertakes:
(a) to pay the Contribution Amount set out in Iltem Zaflumn 1 of Table 1 in
Schedule 3 to the Minister as contemplated by imagcordance with, the
Development Contributions Timetable;
(b) to transfer to the Minister the Conservation Oftsgbds and its improvements as
contemplated by, and in accordance with, ltem Catimn 1 of Table 1 in
Schedule 3, paragraph 2 of this Schedule 4 anb¢helopment Contributions
Timetable; and
(© to consult regularly with the Minister, respondhiit a reasonable period to the
Minister's questions, queries and enquiries aneéigdly keep the Minister
informed regarding the progress of the Developrtethe extent such matters
relate to the provision of the Contribution Amoantd the Conservation Offset
Lands.
1.2 Undertakings regarding Conservation Offset Land s
Unless otherwise agreed with the Minister for timeiEbnment, the Land Owner agrees that it
(including its agents and employees) will not dg @rks or take any action that significantly
degrades the Conservation Offset Lands, including:
(a) clearing (including slashing and thinning) of natiwegetation on the Conservation
Offset Lands;
(b) carrying out of intensive agriculture including dmsestock grazing on the
Conservation Offset Lands;
(© changing the current use of the Conservation Offaats; or
(d) carrying out significant works on the Conservatiffset Lands,
so that the Conservation Offset Lands are not diegkérom their condition as at the date of
this Planning Agreement until the date on whichGe@servation Offset Lands are transferred
to the Minister pursuant to paragraph 2 of thiseSicie 4.
2A Environmental Audit
2A.1 Land Owner to procure Environmental Audit

(a) As soon as practicable after the date of this Dénedl.and Owner, at its expense,
will procure an Environmental Audit to be prepabgdthe Environmental Auditor
in respect of the Conservation Offset Lands.

(b) For the purposes of paragraph 2A of this Schedusndironmental Audit means
an inspection, audit and repofudit Report) of the Conservation Offset Lands by
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the Environmental Auditor, which requires the Eouimental Auditor to certify all
lands within the Conservation Offset Lands whiax ar

@ satisfactory for transfer to the Minister (and Mimister for the
Environment); or

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

having regard to the anticipated mine subsidemt®liies and associated public
safety risks required to be accepted by the Menighd the Minister for the
Environment if those lands are transferred as copl&ted by this Deed, after
taking into account the environmental and ecolddeaefits to the State of New
South Wales of that land being so transferredeédvimister and the Minister for
the Environment.

2A.2 Audit Report

(a) Without limitation, the Audit Report must nominated contain recommendations
in relation to any works which the Land Owner mustlertake and complete prior
to the transfer of the Conservation Offset Landhé&Minister, in the nature of:

® demolition of dwellings, houses or sheds, and rexhofzdemolition
waste; and
(i) removal of dumped motor vehicles.
(b) The Land Owner must deliver a copy of the Audit &efo the Minister and the

Minister for the Environment promptly after receigithe Audit Report from the
Environmental Auditor.

2A.3 Proposals and submissions following review of Audit Report
(a) The Minister for the Environment, acting reasondbliowing review of the Audit

Report, must issue notice to the Land Owner (withy to the Minister), of his
proposals for:

® those parts, if any, of the Conservation Offsetdsato be excluded
from the lands to be transferred as part of thes€vation Offset
Lands; and

(i) those works to be carried out, at the cost andafiske Land Owner,

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

having regard to the recommendations in the ARdjtort.

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

2A.4 Requirements of Minister for the Environment

(a) The Minister for the Environment, acting reasonafiilowing receipt and
consideration of any submissions by the Land Ownesuant to paragraph 2A.3(b)

Legal\302033776.19 33



(b)

(©)

of this Schedule 4 must issue notice to the Lanahé@wwith a copy to the
Minister) certifying:

(i)

(ii)

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

those works to be carried out, at the cost andafiske Land Owner,
prior to transfer of the Conservation Offset Latwithe Minister,

having regard to the recommendations in the Audpdgt.

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

(i)

(ii)

the Conservation Offset Lands, for the purposdhisfDeed, will be
taken to exclude any land nominated by the Minifiethe
Environment for exclusion from the ConservationggffLands; and

the Land Owner must, as soon as practicable, aadyirevent prior to
transfer of the Conservation Offset Lands to thaidier or as otherwise
agreed, carry out the works specified in the ndticéhe Minister for

the Environment issued pursuant to paragraph 2Adcf(dis Schedule
4.

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

2B State Forest Land

2B.1 Dedication of Conservation Offset Lands

@

(b)

Legal\302033776.19

The Parties acknowledge that the Minister for theienment contemplates that
the Conservation Offset Lands will be dedicatedenrtideNational Parks and
Wildlife Act 1974 (NSW) following the transfer of the ConsergatOffset Lands to
the Minister for the Environment pursuant to thevisions of this Schedule 4.

The Parties acknowledge and agree that:

(i)

(ii)

(iif)

(iv)

those parts of the Conservation Offset Lands caagrin Lot 179 in
Deposited Plan 755241 and Lot 165 comprised in Biggub Plan
755219 have been dedicated respectively as p&alkailbin Sate Forest
and as Corrabare State For&tiae Forest Land;

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

the Minister for the Environment will investigatedhalso discuss and
consult with theNSW Department of Primary Industries as to whether
the State Forest Land candedicated under thdational Parks and
Wildlife Act 1974 (NSW); and

where the Minister for the Environment is not dasthat the State
Forest Land can be dedicated undemMbgonal Parks and Wildlife Act
1974 (NSW), the Minister for the Environment caguiee that State
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Forest Land to be excluded from the Conservatiffse®Lands for the
purposes of this Deed.

2B.2 Minister for the Environment to notify

@)

(b)

(©)

Before the date on which the Land Owner is requioeitiansfer the Conservation
Offset Lands to the Minister, the Minister for tBevironment must issue a notice
to the Land Owner (with a copy to the Ministen)tifging:

) whether the Minister for the Environment is sagéidfthat the State
Forest Land can be dedicated underNbgonal Parks and Wildlife Act
1974 (NSW); and

(i) those parts, if any, of the State Forest Land texaduded from the
lands to be transferred as part of the Conservaitset Lands pursuant
to paragraph 2B.1(b)(iv) of this Schedule 4.

With effect from the date of issue of the noticetyy Minister for the Environment
pursuant to paragraph 2B.2(a) of this ScheduleLdnservation Offset Lands, for
the purposes of this Deed, will be taken to exclale of the State Forest Land
nominated by the Minister for the Environment fgclesion from the Conservation
Offset Lands.

Any dispute between the parties in relation to mxayter or thing arising by virtue
of this paragraph 2B shall be resolved in accordamith the dispute resolution
provisions in Schedule 8.

2C Contribution Amount

2C.1 Minister to notify

The Minister must promptly notify the Minister fibre Environment after he receives payment
of each respective instalment of the Contributionofint from the Land Owner and must pay
each such instalment of the Contribution Amourth®Minister for the Environment.

2. Conservation Offset Lands

2.1 Conservation Offset Lands

Subiject to clause 13.1, the Minister and the Lanah€ agree that the Land Owner must
transfer the Conservation Offset Lands to the Mamign accordance with the Development
Contribution Timetable and paragraph 2.3 and 2#hisfSchedule 4.

2.2 Proposed subdivision of part of Conservation Of  fset Lands

@

(b)
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Unless Registered before the date of this PlanAgrgement, the Land Owner
must (at its risk and Cost) procure the registratibthe Plan of Subdivision to
create a separate lot or lots for part of the Caagien Offset Lands as shown in
the plan attached to this Deed at Annexure B im@ance with the provisions of
paragraph 2.2 of this Schedule 4.

As soon as reasonably practicable after the dat@oPlanning Agreement, the
Land Owner must (at its risk and Cost) apply fod arocure, all Approvals to
create a separate lot or lots for part of the Cotagien Offset Lands.
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(© The Developer must keep the Minister reasonablyriméd in relation to the
progress of obtaining the Approvals referred tpanagraph 2.2(b) of this Schedule
4.

(d) Upon receipt by the Land Owner of the Approvals, lthnd Owner must (at its risk
and Cost) do all that is reasonably required as ssaeasonably practicable to
procure the LPMA to register a Plan of Subdividiocreate a separate lot or lots
for part of the Conservation Offset Lands constisigth those Approvals.

2.3 Transfer of Conservation Offset Lands

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

(a) deliver to the Minister:

0] a form of transfer in respect of the land compgdime Conservation
Offset Lands in favour of the Minister for a coresigtion of $1,
executed by the Land Owner and in registrable fexoept for
acceptance by the Minister and marking by the @fét State Revenue;

(i) the certificate or certificates of title for the i&®rvation Offset Lands;

(iii) any consents and other documentation in registfabte required for
the transfer (and registration) of the Conserva@diset Lands including
without limitation any consents and other documigmmanecessary, or
otherwise required by the Minister, for the trangfethose parts of the
Conservation Offset Lands which:

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

(iv) any permits in connection with the ConservationsffLands including,
without limitation, any enclosure permits, and aoysents and other
documentation in a registrable form necessarytlwrwise required by
the Minister, for the transfer (and registratiohjlmse permits; and

(b) take any other necessary action (other than pasgargp duty) to give effect to the
transfer of the title of the Conservation Offsehta to the Minister free of all
encumbrances and affectations (including any charrdjability for rates, taxes and
charges) except any caveat lodged over the Corgen@ffset Lands by the

Minister in accordance with clause 9.4.

2.4 Compulsory Acquisition

(@) If the Land Owner does not transfer the Conseraa@iiset Lands as required by
this Planning Agreement, the Land Owner consentisgdMinister compulsorily
acquiring the whole or any part of the Conserva@ffset Lands in accordance
with theLand 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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® this paragraph 2.4 of Schedule 4 is an agreeméntba the Minister
and the Land Owner for the purposes of sectionf3@ed_and
Acquisition (Just Terms Compensation) Act 1991 (NSW); and

(i) in this paragraph 2.4 of Schedule 4 the Ministel thie Land Owner
have agreed on all relevant matters concerningahgpulsory
acquisition and the compensation to be paid foattgpuisition.

(© Except as otherwise agreed between the Land Owdetha Minister and subject
to any caveat lodged by the Minister under claudetBe Land Owner must ensure
that the Conservation Offset Lands are free oféadlumbrances and affectations
(whether registered or unregistered and includiitomt limitation any charge or
liability for rates, taxes and charges), on bothdhate that the Land Owner is liable
to transfer the Conservation Offset Lands to thei$fier in accordance with
paragraph 2.1 of this Schedule 4 and the date achwiie Minister compulsorily
acquires the whole or any part of the Conserva@iiset Lands in accordance with
theLand Acquisition (Just Terms Compensation) Act 1991 (NSW).

(d) Subject to clause 13 and clause 14, the Land Oindemnifies and keeps
indemnified the Minister and the Minister for thevitonment against all Claims
made against the Minister as a result of any attmprdy the Minister of the whole
or any part of the Conservation Offset Lands unklisrparagraph 2.4 of Schedule
4.

(e) Subject to clause 13 and clause 14, the Land Omnst pay the Minister,
promptly on demand, an amount equivalent to alt€imgurred by the Minister in
acquiring the whole or any part of the Conserva@ifset Lands as contemplated
by this paragraph 2.4 of Schedule 4.

2.5 Minister to notify

The Minister must notify the Minister for the Enmimment that it is the legal owner or lessee
(as the case may be) of the Conservation Offsed4 arithin 10 Business Days of either:

(@) the completion of the transfer of the Conserva@dfset Lands from the Land
Owner to the Minister pursuant to paragraph 2.isf Schedule 4; or

(b) the compulsory acquisition of the Conservation &ftsands 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 Minis ter to
Minister for Environment

3.1 Transfer

(a) Subject to paragraph 3.1(c) of this Schedule 4Miméster will, upon written
request from the Minister for the Environment, sfan the Conservation Offset
Lands to the Minister for the Environment.

(b) The Minister must:

0] deliver to the Minister for the Environment:
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A. a form of transfer in respect of the land compgdime
Conservation Offset Lands in favour of the Minidtarthe
Environment for a consideration of $1, executedhy
Minister and in registrable form except for acceptaby the
Minister for the Environment and marking by the iCdfof
State Revenue;

B. the certificate or certificates of title for the @&®rvation
Offset Lands;

C. any consents and other documentation in registfahie
required for the transfer (and registration) of @enservation
Offset Lands including without limitation any conse and
other documentation necessary, or otherwise redjbyehe
Minister for the Environment, for the transfer bbse 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 ConservationseffLands
including, without limitation, any enclosure persyiand any
consents and other documentation in a registraiphe f
necessary, or otherwise required by the MinistetHe
Environment, for the transfer (and registrationjhafse
permits, and

(i) take any other necessary action to give effethddransfer of the title
of the Conservation Offset Lands to the Ministertfee Environment
free of any encumbrances and affectations whicle baen created
during the period of ownership by the Minister (uting any charge or
liability for rates, taxes and charges), other thay obligation to pay
any stamp duty and other taxes, charges and imposgtation to the
transfer of the Transferred Lands.

(© The Minister for the Environment must not make #tem request pursuant to

paragraph 3.1(a) of this Schedule 4 unless thestéinhas notified the Minister for
the Environment that it is the legal owner of @enservation Offset Lands.
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Schedule 5 - Development Contributions Timetable

Table 1 - Contribution Amounts

Note: In the event that:

(a) the obligation of the Land Owner to pay the Conittitin Amount by the dates
specified in paragraphs (a) and (b) of Column Zaifle 1 is suspended pursuant to

clause 13.1(a);

(b) the Land Owner has not paid the whole or any gfatieoContribution Amount to
the Minister by the Suspension Expiry Date; and

(© the Land Owner is then required to pay the wholtat part of the Contribution
Amount to the Minister following the Suspension Eyx@ate pursuant to clause
13.1(c)(i).

the Land Owner must pay the Minister the wholehat part of the Contribution Amount (as
indexed in accordance with Schedule 3) which ha®een paid by the Suspension Expiry
Date by the dates referred to for each such austg instalment in paragraphs (a) and (b) of
Column 2 of Table 1, such dates for payment toxdteneled 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 1 in
Schedule 3

The Development Contribution specified in Iltem 2Zlable 1 in
Schedule 3 will be paid as follows:

(@)

(b)

$100,000 towards the conservation of persopaieiflora
in the North Rothbury area and $100,000 towards the
management of the Conservation Offset Lands, payap
the Land Owner by 31 January 2012 as may be exdenc
pursuant to the notes to Table 1 in this Scheduéan8

6 equal instalments of $150,000 towards theagament
of the Conservation Offset Lands (as those amaarets
adjusted by movements in the CPI as provided for in
Schedule 3), paid annually, the first instalmertégaid
on 31 January 2014, and each subsequent instalmbat
paid on the date that is each subsequent anniyeyE8d
January 2014.

le
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Table 2 - Conservation Offset Lands

Note: In the event that:
(a) the obligation of the Land Owner to transfer then§€vation Offset Lands by the
date specified in Column 2 of Table 2 is susperplgduant to clause 13.1(a);
(b) the Land Owner has not transferred, or the Ministexr not compulsorily acquired
the whole or any part of the Conservation Offsatdsaby the Suspension Expiry
Date; and
(©) the Land Owner is then required to transfer thes€oration Offset Lands to the

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

the Land Owner must transfer to the Minister th@ltor any of the Conservation Offset
Lands which have not been transferred by the SesmeExpiry Date by the date referred to
in Column 2 of Table 2, such date for transfereécektended by the same number of days as
are comprised in the Suspension Period.

If the Land Owner does not transfer the Consermdfiffiset Lands to the Minister by the date
referred to in this Schedule 5, the provisionsarbgraph 2.4 of Schedule 4 apply.

Column 1 Column 2
Development Contribution Date for transfer or dediation of the Conservation Offset Lands
Item 1 of Table 1 in The Land Owner must transfer the Conservation ©iaads to the
Schedule 3 Minister on the date which is the later of:
() the date which is 30 days after the registnatithe Plan
of Subdivision; and
(b) the date which is 4 months after the GazettkeD

Legal\302033776.19 40



Schedule 6 - Release and Discharge Terms

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

(b)

(€)

(d)
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as required by this Planning Agreement;

(i) any default by the Land Owner under the PlanningeAment has been
remedied by the Land Owner (to the reasonsatisfaction of the
Minister) or waived by the Minister under this Riamg Agreement; and

(iii) the Suspension Expiry Date has occurred,

the Minister must promptly, at the request and obstte Land Owner:

0] provide a release and discharge of the Planningégent to the extent
that the Planning Agreement affects the Land ownethe Land
Owner; and

(i) do all things necessary to enable the extinguishiethe Planning

Agreement from title of that Land.

From time to time, the Land Owner may request thaister to provide a release
and discharge of the Planning Agreement to thenexite Planning Agreement
affects any Residential Lot for which a Subdivis@ertificate has been issued and
where the Land Owner has fully satisfied its ollig@s under this Planning
Agreement (including paying the Contribution Amaduntrespect of that part of
the Land or provided security to the Minister'ssattion (in his sole and
unfettered discretion) to secure performance ofautgtanding obligations under
this Planning Agreement in respect of that pathefLand, and where the Land
Owner is not otherwise in default of any of itsightions under this Planning
Agreement (as determined by the Minister (actirago@ably)), at the time of the
Land Owner's request.

For the avoidance of doubt, the Minister is nouisg to provide a release and
discharge of the Planning Agreement in respechyfpart of the Land (or procure
the removal of registration of the Planning Agreatfeom title of that part of the
Land) unless the Minister is satisfied that thed.@wner is not in default of its
obligations under this Planning Agreement at thetof the Land Owner's request.

If at the end of the Suspension Period, there isffactive Court declaration or
order that the Major Development SEPP or the MBgvelopment SEPP
Amendment is invalid, notwithstanding anythinghistAgreement, the parties
agree that, 1 year and 1 moafiter the Suspension Expiry Date, the Minister must
promptly, at the request and cost of the Land Owner

)] provide a release and discharge of the Planningégent to the extent
that the Planning Agreement affects the Land ors€pration Offset
Lands owned by the Land Owner; and
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(ii)

do all things necessary to enable the extinguishiethe Planning
Agreement from title of that Land or the ConsemwatDffset Lands.
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Schedule 7 - Review or Replacement Procedures

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

1. Notice of Dispute

@)

(b)

If a dispute between any of the Parties arisesimection with this Planning
Agreement or its subject matter, then any Party greg to the other Parties a
notice of dispute in writing adequately identifyiagd providing details of the
dispute.

The Parties must continue to perform their respeaibligations under this
Planning Agreement if there is a dispute but will be required to complete the
matter, the subject of the dispute, unless eady Falemnifies the other Parties
against cost, damages and all losses sufferedmpleting the disputed matter if
the dispute is not resolved in favour of the inddyimg Party.

2. Further steps required before proceedings

@)

(b)

(©)

(d)

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

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

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

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

3. Disputes for expert determination

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

@)
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Choice of expert

A dispute to be referred to an expert in accordavitte paragraph 3 must be
determined by an independent expert in the relefiadt

® agreed between and appointed jointly by the Paxies

(i) in the absence of agreement within 5 Business Daijse agreement of
the Parties to refer the matter to expert deterticinaunder paragraph 3,
appointed by the President or other senior officethe time being of
the body administering the relevant field.

44



(b)

If the Parties cannot agree as to the relevart, faely one Party may refer the
matter to the President of the New South WalesMapciation (or the President's
nominee) whose decision as to the relevant fiefoh& and binding on the Parties.

5. Requirements for expert

(@)

(b)

The expert appointed to determine a dispute:
0] must have a technical understanding of the issuesritest;

(i) must not have a significantly greater understandingne Party's
business or operations which might allow the ofide to construe this
greater understanding as a bias or a conflicttef@st;

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

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

6. Directions to expert

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

7. Expert not arbitrator

The expert must:

@
(b)

(©)

(d)

(e)

(f)
(9)
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act as an expert and not as an arbitrator; and

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

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

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

issue a draft certificate stating the expert'sndesl determination giving each Party
15 Business Days to make further submissions; and

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

act with expedition with a view to issuing the ficartificate as soon as practicable.
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8. Compliance with directions

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

(@) a short statement of facts; and

(b) a description of the dispute; and

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

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

10. Expert may convene meetings
(a) The expert will hold a meeting with all the Partmesent to discuss the dispute.
(b) The meeting must be conducted in a manner whickxpert considers appropriate.
(© The meeting may be adjourned to, and resumedateratime in the expert's
discretion.
(d) The Parties agree that a meeting under this paragsanot a hearing and is not an
arbitration.
11. Final determination of expert
(a) The Parties agree that the final determinationrbgxaert will be final and binding
upon them.
(b) The expert or mediator will not be liable in redpafcthe expert determination or

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

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

12. Other courses of action

If the mediation referred to in paragraph 2 orekpert determination required or agreed under
paragraph 3 has not resulted in resolution of theutie, any one Party may take whatever
course of action it deems appropriate (includingueencing and prosecuting any proceedings
in any court of competent jurisdiction) for the pase of resolving the dispute.

13. Confidentiality of information

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

(ii)

(iif)

subject to paragraph (ii) below, to keep confidardll documents,
information and other material, disclosed to thamird) or in relation to
the expert determination or mediation; and

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

A. to a Party or adviser who has signed a confidétytial
undertaking to the same effect as this paragrapbrl3

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

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

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

(i)

(ii)

(iif)

views expressed or proposals or suggestions madePlayty or the
expert during the expert determination or mediatalating to a possible
settlement of the dispute; and

admissions or concessions made by Party duringxpert
determination or mediation in relation to the digpand

information, documents or other material concerniregdispute which
are disclosed by a Party during the expert detextion or mediation
unless such information, documents or facts willehbeen otherwise
discoverable in judicial or arbitral proceedings.
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Schedule 9 - Not used

Legal\302033776.19

48



Schedule 10 - Assignment and Dealing Terms

1. Land Owner's right to sell Land

@)

(b)

(©)
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Except in respect of any part of the Land wherePlamning Agreement has been
released and discharged under paragraph 1 of Seh@dine Land Owner must not
sell, transfer or dispose of the whole or any pathe Land in excess of 10 hectares
in aggregate otherwise than in circumstances whenragraph 1(b) of this

Schedule 10 or paragraph 1(c) of this Schedulagglies, unless before it sells,
transfers or disposes of any such part of the ltarmshother persoi (ansferee):

(i)

(ii)

(iif)

(iv)

(v)

it satisfies the Minister acting reasonably that pinoposed Transferee is
financially capable of complying with such of tharild Owner's
obligations under this deed (including, withoutitation, by providing
financial statements for, and credit standinglad, proposed transferee)
as the Minister acting reasonably shall nominatstrha adopted by the
TransfereeRequired Obligations);

except as provided in the deed set out in Annefwurigich is signed in
accordance with paragraph 1(a)(iii) of this Schedltlie rights of the
Minister under this deed are not diminished orefettl in any way;

the Transferee signs a deed in the form set oshivexure A to the
Minister containing provisions under which the Tsmee agrees to
comply with the Required Obligations as if it wéine Land Owner
(including obligations which arose before the tfansr assignment)
with respect to the land being sold, transferredigposed of;

any default by the Land Owner (other than a mdtdagault constituted
by the appointment of a Controller of the Land Omloya Financier)
has been remedied by the Land Owner or that Fiea(as the case may
be), unless that default has been waived by théskéin and

the Land Owner and the Transferee pay the Minsstedsonable Costs
in relation to that assignment; and

The Land Owner acknowledges that if it sells, tfarssor disposes of any Land
which is not in excess of 10 hectares, nothindpig Planning Agreement requires
the Minister to release the Planning Agreementfarsas it relates to that Land
unless and until the requirements of paragraphScbedule 6 have been complied

with.

For the purposes of paragraph 1 of this Schedyléh# following will be taken to
be the sale, transfer or disposal of the wholengrpart of the Land in excess of 10
hectares in aggregate:

(i)

(ii)

one transaction where that transaction resultsarsale, transfer or
disposal of Land in excess of 10 hectares;

two or more transactions where the purchaser,fes®s or disponee are
different people and those transactions resutiérstle, transfer or
disposal of Land in excess of 10 hectares in aggeetput excluding the
area of any Land:
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A. comprised in any Residential Lot which has beed,sol
transferred or disposed to a purchaser, transterdesponee;

and
B. which has been subject to the release and discétbe
Planning Agreement pursuant to paragraph 1(b) bé&de
6.
(iii) two or more transactions where the purchaser,feeees or disponee is

the same person (or persons) where the Ministéngaeasonably,
determines that those separate transactions sheukbarded as, in
substance, one transaction.

2. Land Owner's right to sell Conservation Offset L  ands

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

3. Release

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

4. Land Owner to retain obligations

If the Land Owner sells, transfers or disposesiefithole or any part of the Land in the
manner identified in paragraph 1(a) of this Schedul to a Transferee:

(@) the Land Owner may elect, by way of notice to thai#er, to continue to be
bound by the obligations under the Planning Agredriterespect of the Land in
lieu of the Transferee;

(b) the Minister agrees to release the Transferee fhemequirement to comply with
the obligations under the Planning Agreement ipeesof that Land; and

(© the Minister will do all things reasonably necegdareffect the release included in
paragraph 4(b) of this Schedule 10, including émteinto a further agreement if
necessary with the Transferee and Land Owner.
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Schedule 11 - General terms

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

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

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

Minister

Address: 22-33 Bridge Street

Sydney, NSW, 2000

Telephone: (02) 9228 6111

Fax: (02) 9228 6195

Attention: Director-General

Minister for the Environment

Address: Level 35 Governor Macquarie 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 Daysaaif a change of its address or fax number,

any notice, consent, information, application,eguest is only given or made by that other
Party if it is delivered, posted or faxed to thee$h address or fax number.
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1.3 Receipt

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

(@) if it is delivered, when it is left at the relevaddress;
(b) if it is sent by post, 2 Business Days after jpasted; or
(c) if it is sent by fax, as soon as the sender resdieen the sender's fax machine a

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

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

2. Approvals and Consent

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

3. Assignment and dealings

None of the Parties to this Planning Agreement assjgn or otherwise deal with its rights
under this Planning Agreement or allow any inteir@$hem to arise or be varied in each case
unless stated otherwise in Schedule 10.

4. Entire Agreement

This Planning Agreement contains everything to Wwhie Parties have agreed in relation to
the matters it deals with. No Party can rely oranier document, anything said or done by
another Party, or by an Authorised Officer, agergraployee of that Party, before the
Planning Agreement was executed, except as pedhijté.aw.

5. Further Acts

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

6. Governing Law and Jurisdiction

This Planning Agreemerig governed by the Law of New South Wales. Thei€asubmit to
the non-exclusive jurisdiction of its courts andis of appeal from them. The Parties will
not object to the exercise of jurisdiction by theserts on any basis.

7. Joint and individual liability and benefits

Unless expressly provided to the contrary in tleed] the Parties acknowledge and agree that:
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(a) any agreement, covenant, representation or wartenragr this Planning Agreement
by two or more persons binds them jointly and saixer

(b) a Land Owner guarantees the performance by any bamel Owner in respect of
that other Land Owner's obligations under this Rilagn Agreement; and

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

8. No fetter

Nothing in this Planning Agreement is to be coreras requiring an Authority to do anything

that would cause it to be in breach of any of ibgations at Law, and without limitation:

(a) nothing in this Planning Agreement is to be coredras limiting or fettering in any
way the exercise of any statutory discretion oydand

(b) nothing in this Planning Agreement imposes anygalion on an Authority to:

)] grant Approval; or
(i) exercise any function or power under the Act iatieh to a change, or a
proposed change, in an environmental planningungnt.
9. Representations and warranties

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

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

10. Additional representations and warranties

Huntlee in its capacity as bare trustee of the RelePartnership represents and warrants to
the other parties that as at the date of this figmgreement:

@)

(b)

(©)

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

(Trustee has authority): it has the power to perform its obligations unithés
Planning Agreement as Land Owner in its capacityaae trustee of the Relevant
Partnership, including the power to pay the Envinental Contribution and
transfer the Conservation Offset Lands to the Némjs

(Partnership validly created): the Relevant Partnership has been validly cdeate
and is in existence at the date Huntlee signditaisning Agreement;

(Trustee validly appointed): Huntlee has been validly appointed as bareedeusf
the Relevant Partnership and is presently thetagdéee of the Relevant
Partnership;
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(e)

(f)

(Partnership Deed: the Relevant Partnership is solely constitutgthie Relevant
Partnership Deed, a true copy of which was providgtie Minister's solicitors
before Huntlee signed this Planning Agreement;

(Reliancg: any act or omission of Huntlee can be reliedrupy the Minister and
the Minister for the Environment as if that acioonission had been done by the
partners of the Relevant Partnership;

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

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

11. Severability

(@) If any part of this Planning Agreement can be ri@aalway that makes it illegal,
unenforceable or invalid, but can also be readvimgathat makes it legal,
enforceable and valid, it must be read in the latzy.

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

12. Modification
No modification of this Planning Agreement will beany force or effect unless it is in
writing and signed by the Parties as a Planningz&grent.

13. Waiver

(a) The fact that a Party fails to do, or delays imdpisomething the Party is entitled to
do under this Planning Agreement, does not amauattaiver of any obligation
of, or a breach of obligation by, another Party.

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

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

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

Executed by Misthold Pty Limited (ABN59 )
054 079 739) in accordance with section 127 of )
the Corporations Act by or in the presence of: )

Name of Company Secretary/Director (print)

Executed byHuntlee 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)

Signed by The Honourable Tony Kelly
M.L.C

Minister for Planning for the State of New South
Wales

Signature of Witness

Name of Witness in full
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Name of Director(print)

Name of Director (print)

The Honourable Tony Kelly M.L.C
Minister for Planning
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Signed by The Honourable Frank Sartor
M.P.

Minister for Climate Change and Environment for
the State of New South Wales

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

Name of Witness in full
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Annexure A - Novation Deed

CLAYTON UTZ

Novation Deed

The Minister for Planning
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

Clayton Utz

Lawyers

Levels 19-35 No. 1 O'Connell Street Sydney NSW 2000 Australia
PO Box H3 Australia Square Sydney NSW 1215
T+61293534000 F+ 61282206700

www.claytonutz.com

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

Parties

Recitals

F.

G.
H.

The Minister for Planning ABN 38 755 709 68 1 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 FarreicB)é&ydney
NSW 2000 Minister for the Environment)

Misthold Pty Limited ABN 59 054 079 739 andHuntlee Pty Limited ABN
73 143 744 745both c/- LWP Property Group, 34 Main Street, Elledix WA
6069(Collectively, theLand Owner)

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

[Insert Transferee's name]of [insert] (Transferee

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

The Original Agreement relates to the whole oflthad.

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

This deed provides

19.

19.1

19.2

Definitions and interpretation

Definitions

Effective Date meansinsert].

Land has the meaning given to that term in the Orighgeement.

Original Agreement means the voluntary planning agreement datesrf] and made
between the Minister, the Minister for the Envire@mhand the Land Owner.

Required Obligations meanginsert the obligations nominated by the Minister pursuant to
paragraph 1.1(a)(i) of Schedule 10 of the Original Agreement].

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

(a) a reference to this deed or another instrumentidied any variation or replacement
of them;
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(b) a reference to a statute, ordinance, code or theincludes regulations and other
instruments under it and consolidations, amendmes#snactments or
replacements of any of them;

(© the singular includes the plural and vice versa,;

(d) the word person includes a firm, body corporatejr@Eincorporated association or
an authority;

(e) a reference to a person includes a reference todaifs®n's executors,
administrators, successors, substitutes (includiitgpout limitation, persons taking
by novation) and assigns;

4) an agreement, representation or warranty on theopar in favour of two or more
persons binds or is for the benefit of them joirthd severally;

(9) a reference to any thing (including, without lintibe, any amount) is a reference to
the whole or any part of it and a reference tocugrof persons is a reference to
anyone or mote of them; and

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

19.3 Headings
Headings are inserted for convenience and do fettahe interpretation of this deed.
20. Novation
20.1 Original Agreement
Subject to clause 20.2 and with effect from thee&if/e Date:
(a) the Transferee is substituted for the Transferar party to the Original Agreement,
and agrees to perform the Required Obligations;
(b) the Transferee will be bound by the Original Agreaimand will be entitled to the
benefit of the Original Agreement, as if the Tramek was a party to the Original
Agreement instead of the Transferor insofar asXhginal Agreement relates to
the Required Obligations; and
(© the Transferor is released and discharged fromhdithations and liabilities, and
from all claims (whether for costs, damages, fegpenses or otherwise), arising
under the Original Agreement insofar as the Orighgrteement relates to the
Required Obligations.
20.2 Liability before Effective Date

Notwithstanding clause 20.1, the Transferor israt#ased, relieved or discharged from
liability under the Original Agreement before thiédetive Date, or any breach of any
provision of the Original Agreement by the Tranefesccurring before the Effective Date (to
the extent that it is not remedied by the Effecidate) insofar as the Original Agreement
relates to the Required Obligations.

Legal\302033776.19 59



21.

Affirmation of the Original Agreement

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

22.

GST

Where a supply made under this deed gives risdiabitity for GST, the consideration to be
provided for that supply (other than under thisisk shall be increased by an additional
amount equal to the GST payable on the supply. abld&ional amount must be paid, and the
supplier must provide a tax invoice, at the samme tas the other consideration for that supply
is to be provided under this deed. Terms usekisnctause have the meanings in ghidew

Tax System (Goods and Services Tax) Act 1999.

23.

Stamp duty and costs

(a) The Transferor and the Transferee are jointly @welly liable for the Minister's
and the Minister for the Environment's legal castand incidental to the
negotiation, preparation and execution of this gdaed must reimburse the
Minister and the Minister for the Environment farck legal costs promptly on
demand.

(b) The Transferee will pay all stamp duty arising dikeor indirectly from this deed.

24,

Further acts

(a) Each party will take all steps, execute all deettbdo everything reasonably
required by any other party to give effect to ahyhe actions contemplated by this
deed.

(b) This deed binds each party which signs it evethiéoparties do not, or if the
execution by other parties is defective, void adable.

25.

Governing law

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

26.

Counterparts

This deed may consist of a number of counterpadsiae 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

Signature of Witness

Name of Witness in full

Signed by The Honourable Frank Sartor
M.P.

Minister for Climate Change and Environment for
the State of New South Wales

Signature of Witness

Name of Witness in full

Executed by Misthold Pty Limited (ABN59 )
054 079 739) in accordance with section 127 of )
the Corporations Act by or in the presence of: )

Name of Company Secretary/Director (print)
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The Honourable Tony Kelly M.P.
Minister for Planning

The Honourable Frank Sartor M.P.
Minister for Climate Change and
Environment

Name of Director(print)
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Executed byHuntlee 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 th€orporations 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 th€orporations Act by or in
the presence of:

Signature of Secretary/other Director

Name of Secretary/other Director in full
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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 C
(780 ha)
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onservation Offset Lands
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