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w3 Deorer 2019 Mbﬁ@

Parties

Minister for Planning and Public Spaces ABN 20 770 707 468 of Level 15, 52 Martin
Place, Sydney, New South Wales, 2000 (Minister)

Landcom ABN 79 268 260 688 of Level 1 4, 60 Station Street, Parramatta NSW 2150
(Landcom)

Dahua Group Sydney Project 2 Pty Ltd ACN 606 391 235 of Suite 02, Level 20, 201
Elizabeth Street, Sydney NSW 2000 (Dahua 2)

Background

A Landcom owns the Property B Land.
B Dahua 2 owns the Property A Land.
C Landcom and Dahua 2 have entered into a put and call option agreement for

Landcom to sell, and for Dahua 2 to purchase, the Property B Land.

D In December 2016, Campbelltown City Council endorsed a planning proposal
to amend the LEP to rezone land in Menangle Park, NSW, including the Land,
to create the Menangle Park Urban Release Area.

E The Developer proposes to carry out the Development on the Land.

F Clause 6.1 of the LEP provides that the Consent Authority must not grant
Development Consent for certain land subdivision in an Urban Release Area
unless the Secretary has issued a Satisfactory Arrangements Certificate
regarding the provision of Designated State Public Infrastructure.

G The Developer has offered to enter into this Deed with the Minister to provide
the Development Contributions to enable a Satisfactory Arrangements
Certificate to be issued for the Development under clause 6.1 of the LEP,
subject to compliance with this Deed. For the avoidance of doubt, this Deed
only constitutes satisfactory arrangements for a maximum of 3,600 Dwellings
on the Land.

Operative provisions E

1 Definitions SPZ—\/ Qﬂ”
In this Deed these terms have the following meanings:
Act the Environmental Planning and Assessment Act 1979 (NSW).
Additional the Land identified under clause 7.1 of the TIC

Dedicated Land forming part of the Dedicated Land.

> :
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Address for
Service

Approval

Authority

Bank
Guarantee

Business Day

Carriageway
Completion

Ciaim

Complying
Development
Certificate

Conditions
Precedent

Consent
Authority

the address of each party appearing in Schedule 2 of this
Deed or any new address notified in writing by any party to all
other parties as its new address for service.

any consent, approval, authorisation, determination, licence,
registration, order, permission or concurrence required by Law
including those under this Deed, and includes a Development
Consent.

$

any Federal, State or local government or semi-governmental,
statutory, judicial or public person, instrumentality or
department.

an irrevocable and unconditional undertaking without an expiry
or end date (except in respect of any undertaking issued by
TCorp) in favour of the Minister to pay an amount or amounts
of money to the Minister, on demand issued by:

(a) one of the following banks:

()  Australia and New Zealand Banking Group
Limited;

(i)  Commonwealth Bank of Australia;
(i)  Macquarie Bank Limited:;

(iv) National Australia Bank Limited;
(v) St George Bank Limited;

(vi) Westpac Banking Corporation; or

(b)  any other financial institution approved by the Minister in
his absolute discretion; or

(c) TCorp.

a day on which banks are open for business generally in
Sydney, and which is not a Saturday, Sunday or bank or public
holiday in Sydney and specifically excluding 27, 28, 29, 30 and
31 December.

has the meaning given to that expression in the TIC Deed.
has the meaning given to that expression in the TIC Deed.

any claim, action, proceeding or demand, however it arises
and whether it is present or future, fixed or unascertained,
actual or contingent including any claim for compensation
arising under the Land Acquisition (Just Terms Compensation)
Act 1991 (NSW),

has the meaning given to that expression in the Act.

has the meaning given to that term in the TIC Deed.

has the meaning given to that expression in the Act.
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Construction
Certificate

Contamination

Costs

Dahua 2

Dahua 3

Dahua 3
Development

Dahua 3 VPA

Dealing

Dedicated Land

Dedicated Land
Contribution

Dedicated Land
Contribution
Value

Deed

Designated
State Public
Infrastructure

Developer

Development

Development
Application

Development
Consent

Development
Contribution

has the meaning given to that expression in the Act.

has the meaning given to it in the Contaminated Land
Management Act 1997 (NSW).

includes any liability, loss, cost, fee, charge, expense, Tax,
rate, charge, fine, penalty or debt including those incurred in
connection with advisers and any compensation payable to
any person in accordance with the Law.

means Dahua Group Sydney Project 2 Pty Ltd ACN 606 391
235 of Suite 02, Level 20, 201 Elizabeth Street, Sydney NSW
2000.

means Dahua Group Sydney Project 3 Pty Ltd ACN 606 391
922 of Suite 02, Level 20, 201 Elizabeth Street, Sydney NSW
2000.

means the development identified by the Dahua 3 VPA as the
'‘Development’.

means the voluntary planning agreement between the Minister
and Dahua 3 dated on or about the date of this Deed.

in relation to the Land, means sell, transfer, assign, or dispose
of the Land in whole or part, but excludes the entry by the
Developer into a contract for the sale of a Final Lot (including a
contract for an "off the plan” sale).

means the land to be transferred to RMS under the TIC Deed
for the purposes of the Spring Farm Parkway.

means the transfer of the Dedicated Land from the Developer
to RMS under the TIC Deed.

means the value of the Dedicated Land as determined in
accordance with clause 3(b) of Schedule 4.

means this document.

has the meaning given to that expression in the LEP.

means Landcom and Dahua 2.

the subdivision and other development of the Land for
residential, commercial, industrial and related purposes and
includes the subdivision of the Land into Final Lots to enable
the erection of a maximum of 3600 Dwellings.

has the same meaning given to that expression in the Act.

has the same meaning given to that expression in the Act.

the contributions to be provided by the Developer in
accordance with clause 4 and Schedule 4.
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Dwelling has the meaning given to that expression in the Standard
Instrument (Local Environmental Plans) Order 2006.

Education Land the parts of the Land having an area of approximately 2
hectares to be transferred to the Minister (or to his or her
Nominated Transferee) pursuant to clause 4.4 of Schedule 4
and proposed for use as a School, as indicatively shown on the
plan at Annexure B.

Education Land the transfer of the Education Land by Dahua 2 to the Minister

Contribution (or his or her Nominated Transferee) pursuant to clause 4.4 of
Schedule 4.

Explanatory means the note exhibited with a copy of this Deed when this

Note Deed is made available for inspection by the public pursuant to

the Act, as required by the Regulation.

Final Lot means any lot created in the Development for separate
residential, retail, industrial or commercial occupation and
disposition and which is not:

(@) intended to be further subdivided (including to create a
strata or community lot); or

(b) aService Lot or a lot of a kind or created for a purpose
that is otherwise agreed by the Parties,

and not being a lot created by the subdivision of the Land:

(c) thatis to be dedicated or otherwise transferred to the
Minister or his or her Nominated Transferee; or

(d) on which is situated a dwelling-house that was in
existence at the date of this Deed.

Funding has the meaning given to that expression in the TIC Deed.
Amount

Funding has the meaning given to that expression in the TIC Deed.
Amount

Allocation

Greater means the area identified as the "Greater Macarthur Growth
Macarthur Area" in the Proposed Special Infrastructure Contribution -

Growth Area Greater Macarthur dated November 2018, as depicted in the
plan at Annexure D, or if a SIC Determination is made in
respect of the Land, then the area identified in that SIC
Determination.

GST has the same meaning given to that expression in the GST
Law.
GST Law has the meaning given to that expression in A New Tax

System (Goods and Services Tax) Act 1999 (Cth) and any
other Act or regulation relating to the imposition or
administration of the GST.

Land means the parcels of land known as the 'Property A Land' and
the ‘Property B Land’, which land is identified in Schedule 3.
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Law

LEP

LRS

Menangle Park
Development
Area

Menangle Park
Urban Release
Area

Milestone 1
Payment

Milestone 2
Payment

Monetary
Contribution

Nominated
Transferee

Novation Deed

Occupation
Certificate

Overdraft Base
Rate

Per Dwelling
SIC Amount

Plan of
Subdivision

Planning
Agreement

Real Property
Act

Register

Regulation

any statute, regulation, rule, proclamation, order, ordinance or
by-law whether present or future and whether Commonwealth,
State, territorial or local, and the common law.

the Campbelltown Local Environmental Plan 2015 (NSW).

NSW Land Registry Services.

means the Land and the parcels of land known as the “Land” in
the Dahua 3 VPA.

the Urban Release Area at Menangle Park, New South Wales.

means the Funding Amount Allocation for Milestone 1 under
the TIC Deed.

means the Funding Amount Allocation for Milestone 2 under
the TIC Deed.

a cash payment to the Minister (or RMS) in the amounts
required by Schedule 4.

any person nominated by the Minister to whom the Dedicated
Land or the Education Land (as the case may be) is to be
transferred under this Deed.

the Deed attached at Annexure C.

has the meaning given to that expression in the Act.

the Commonwealth Bank of Australia’s overdraft index rate as
usually published by the Bank from time to time. Any change
in that rate becomes effective as at the day specified in the
relevant publication or, if no day is specified, the day on which
the change is first published, or, if there is no such rate at any
time, any substitute reference rate published by the
Commonwealth Bank of Australia from time to time.

has the meaning given to that expression in clause 6(b)(ii).

a plan of subdivision within the meaning of section 195 of the
Conveyancing Act 1919 (NSW).

a planning agreement under section 7.4 of the Act.
the Real Property Act 1900 (NSW).

the Torrens title register maintained under the Real Property
Act.

the Environmental Planning and Assessment Regulation 2000
(NSW).
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Required
Works

RMS

Satisfactory
Arrangements
Certificate

School

School Site
Selection
Criteria

Secretary

Security

Service Lot

SiC

SIC Credit

SIC
Determination

Site Audit
Statement

has the meaning given to that expression in the TIC Deed.

Roads and Maritime Services ABN 76 236 371 088, a NSW
Government agency and corporation constituted under section
46 of the Transport Administration Act 1988 (NSW).

a certificate issued by the Secretary that satisfactory
arrangements have been made to contribute to the provision of
Designated State Public Infrastructure in accordance with
clause 6.1 of the LEP.

has the meaning given to that term in the LEP.

means the criteria set out in Schedule 6 to this Deed.

the Secretary of the Department of Planning, Industry and
Environment or any replacement position carrying out the
same or a similar role.

has the meaning given to that term in the TIC Deed.

means a registered lot that is created for one or more of the
following purposes:

(a) to be dedicated or otherwise transferred to an Authority;

(b)  for any public utility undertaking (within the meaning of
the Standard Instrument (Local Environmental Plans)
Order 2006 as at the date of this Deed;

(c) for roads, open space, recreation, environmental
conservation, water cycle management or riparian land
management; or

(d) for avoidance of doubt — association property within the
meaning of the Community Land Development Act 1989
(NSW) that is to be used for any one or more of the
purposes set out in (c) above.

a special infrastructure contribution required in accordance
with a SIC Determination.

has the meaning given to that expression in clause 6.

a development contribution (SIC) determined by the Minister in
accordance with section 7.23 of the Act for a special
contributions area that includes any part of the Land.

means a site audit statement defined under the Contaminated
Land Management Act 1997 (NSW) which:

(a) confirms that the land to which the statement relates is
free from Contamination;

(b) states that the land to which the statement relates is
suitable for use for its intended purpose; and

(c) does not specify any conditions or restrictions on the use
of the land for its intended purpose.
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Strata has the same meaning given to that expression in the Strata

Certificate Schemes Development Act 2015 (NSW).

Subdivision has the same meaning given to that expression in the Act.
Certificate

Sunset Date has the meaning given to that term in the TIC Deed.

Tax a tax, duty (including stamp duty and any other transaction

duty), levy, impost, charge, fee (including a registration fee)
together with all interest, penalties, fines and costs concerning
them.

TIC Deed the Transport Infrastructure Contributions Deed between RMS,
Landcom, Dahua 2 and Dahua 3 attached at Annexure A
dated on or about the date of this Deed.

Urban Release  has the meaning given to that expression in the LEP.
Area

2 Operation and Application of this Deed

21 Operation
This Deed will operate once it is signed by the parties.

2.2 Planning agreement under the Act

This Deed is a Planning Agreement governed by Part 7, Division 7.1,
Subdivision 2 of the Act.

2.3 Application
This Deed applies to the Land and the Development.

3 Application of Sections 7.11, 7.12 and 7.24 of the
Act

The application of sections 7.11, 7.12 and 7.24 of the Act are excluded to the
extent stated in Schedule 1.

4 Development Contributions

4.1 Developer to provide Development Contributions

The Developer must provide, or must procure the provision of, the
Development Contributions comprising the:

(a) transfer of the Dedicated Land;

(b) transfer of the Education Land; and
(c) payment of the Monetary Contribution,
in accordance with Schedule 4.

4.2 Acknowledgment
The Developer acknowledges and agrees that the Minister:

3459-1260-1868v19 page 7
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4.3

4.4

(a) has no obligation to use or expend, or to require RMS or the Minister's
Nominated Transferee (where applicable) to use or expend, the
Development Contribution for a particular purpose;

(b)  has no obligation to repay or provide any compensation or payment for
the Development Contribution, except as provided for in the TIC Deed:;
and

(c) has not made any representation or warranty that, if any part of the
Development Contribution is transferred, dedicated or provided to
another Authority, the Development Contribution will or must be used for
any particular purpose by that or any other Authority.

Conditions Precedent under the TIC Deed

(a) The parties acknowledge that the obligation for the Developer to pay all
of the Monetary Contribution (Portion 2) is subject to the Conditions
Precedent being satisfied (or waived in accordance with the TIC Deed)
by the Sunset Date.

(b)  If the Conditions Precedent are not satisfied (or waived in accordance
with clause 2.2 of the TIC Deed) by the Sunset Date and the TIC Deed is
terminated:

(i)  the parties agree to negotiate in good faith the implications under
this Deed and until such time as this Deed is amended in
accordance with clause 16.4 to address the implications of
termination of the TIC Deed, the Developer remains bound by all of
the obligations under this Deed, including in relation to all
Subdivision Certificate and Construction Certificate caps; and

(i)  the Minister may direct RMS retain an amount from the Milestone 1
Payment so that the value of the Development Contributions
provided by the Developer as at the date of termination of the TIC
Deed is equivalent to the number of Dwellings which are
developed or are expected to be delivered as part of the
Development on the Land, and from which the Deed has been
released and discharged under clause 10.5 as at the date the TIC
Deed was terminated, multiplied by $25,000 being the notional
contribution rate under this Deed.

(c) For the avoidance of doubt, if the Minister directs RMS retain any
amount from the Milestone 1 Payment, that amount may be retained by
RMS pursuant to clause 2.1(c)(ii)(B) of the TIC Deed.

No satisfactory arrangements for over 3600 Dwellings

For the avoidance of doubt, provision of the Development Contributions under
this Deed does not enable a Satisfactory Arrangements Certificate to be issued
for the subdivision of the Land to develop more than 3,600 Dwellings.

Interest for late provision of Monetary Contribution

(a) Ifthe Developer is required to pay a Monetary Contribution under this
Deed and fails to do so on the due date for provision of that Monetary
Contribution, the Developer must also pay to the Minister or RMS (as
instructed by the Minister) interest on the overdue amount at a rate of 2%

3459-1260-1868v19 page 8
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above the Overdraft Base Rate charged by the Commonwealth Bank of
Australia from time to time.

(b) Interest will be payable on the daily balance of amounts due from the
due date for provision of those amounts until those amounts (including
interest on those amounts) have been paid to the Minister.

6 Effect of future SIC Determination

(@) This clause 6 applies if a SIC Determination is made before the
Subdivision Certificate or Strata Certificate is issued for the subdivision
of land into Final Lots on which the 3600t Dwelling in the Development
is to be developed and the Per Dwelling SIC Amount is less than
$25,000.

(b)  Within 20 Business Days of the date the last Development Contribution
is made, the Developer is to notify the Minister of:

()  the number of Post SIC Dwellings in the Development, being
3,600 less the number of Dwellings for which a Subdivision
Certificate or Strata Certificate had been issued as at the date of
the SIC Determination;

(i)  the amount which is payable per Dwelling under the SIC
Determination (or, if the SIC Determination requires contributions
to be paid other than on a per Dwelling basis, the total amount of
contributions that, but for this Deed, would have been payable for
the Development under that SIC Determination, divided by 3600)
as at the date of the SIC Determination (Per Dwelling SIC
Amount); and

(iif)  the SIC Credit, being an amount calculated in accordance with the
following formula:

SIC Credit = Post SIC Dwellings multiplied by ($25,000 Jess
the Per Dwelling SIC Amount)

(c)  Notwithstanding any other provision in this clause 6, the SIC Credit
accrues to Landcom once all Development Contributions obligations
have been fully satisfied and provided that the Deveioper is not
otherwise in material default of any of its obligations under this Deed.

(d)  Once accrued to Landcom, the SIC Credit may be used by Landcom to
satisfy an obligation to make a SIC relating to any land which is located
within the Greater Macarthur Growth Area.

(e) Nothing in this clause 6 entities the Developer to a cash refund from the
Minister for any amount paid under this Deed by the Developer.

7 Effect of termination of TIC Deed

If the TIC Deed is terminated by RMS in accordance with clause 12 of the TIC
Deed:

(a) for the purposes of clause 12.2 of the TIC Deed, in addition to any
amount which RMS is entitled to retain under the TIC Deed, the Minister
may direct RMS to retain:
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9.2

(i)  all or any sums of money in the hands of RMS in respect of the
TIC Deed; and

(i)  all Security provided to RMS under the TIC Deed,

so that the value of the Development Contributions provided by the
Developer as at the date of termination of the TIC Deed are equivalent to
the number of Dwellings which are developed or are expected to be
delivered as part of the Development on the Land, and from which the
Deed has been released and discharged under clause 10.5 as at the
date the TIC Deed was terminated, multiplied by $25,000 being the
notional contribution rate under this Deed: and

(b) the parties agree to negotiate in good faith the implications under this
Deed and until such time as this Deed is amended in accordance with
clause 16.4 to address the implications of termination of the TIC Deed,
the Developer remains bound by all of the obligations under this Deed,
including in relation to all Subdivision Certificate and Construction
Certificate caps.

Publicity

The Developer will not refuse any reasonable request by the Minister to
provide copies of photographic montages, plans or other materials in the
Developer's possession which are necessary to assist the Minister to publish a
media release or announcement about the Development Contributions required
under this Deed including the TIC Deed, provided that the Developer holds
sufficient intellectual property rights in those materials to allow the Minister to
use them for that purpose.

Enforcement

Developer to provide security

The Developer has agreed to provide security to the Minister for the
performance of the Developer’s obligation to provide the Development
Contributions under this Deed by:

(a) registering this Deed on the title of the Land in accordance with clause
10;

(b)  providing Security for the Funding Amount, Dedicated Land (including
the Additional Dedicated Land) in accordance with the TIC Deed; and

(c)  providing one or more Bank Guarantees to the Minister in accordance
with the terms and procedures set out in clause 4 of Schedule 5.

Restrictions on subdivision

(a) The requirement to pay or make a Development Contribution by a
timeframe required in this Deed (as that timeframe may be extended
under this Deed) constitutes a restriction on the issue of a Subdivision
Certificate within the meaning of section 6.15 of the Act, with the effect
that, if the required timeframe for provision of a Development
Contribution has passed (or the Developer applies for a Subdivision
Certificate which, if issued, would cause that timeframe to pass), a
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9.3

10
10.1

10.2

(b)

Subdivision Certificate may not be issued unless and until the
requirement to pay or make that Development Contribution has been
discharged.

The Completion and opening of the Carriageway must occur in
accordance with the TIC Deed prior to the issue of a Subdivision
Certificate in respect of the subdivision of the Land into Final Lots on
which the 1800™ Dwelling in the Menangle Park Development Area is to
be developed as part of the Development or the Dahua 3 Development.
The parties agree that this clause 9.2(b) constitutes a restriction on the
issue of a Subdivision Certificate within the meaning of section 6.15 of
the Act.

Restriction on Construction Certificates

(a)

(b)

If, for any reason, the TIC Deed is terminated before the Developer's
obligation to provide the Funding Amount and the Dedicated Land has
been fully satisfied under the TIC Deed, a Construction Certificate will
not be issued for subdivision work and building work comprising the
erection of a Dwelling on a Final Lot as part of the Development unless:

(i)  the Developer has fulfilled its Development Contribution obligations
in accordance with Schedule 4 in so far as they relate to the part
of the Land on which the Dwelling is to be erected, including, if
applicable, in respect of the timing for the transfer of the Education
Land and Dedicated Land; and

(i)  Development Contributions of a proportionate value have been
made under this Deed and by reference to the notional contribution
rate under this Deed of $25,000 per Dwelling.

The parties agree that this clause 9.3 constitutes a restriction on the
issue of a Construction Certificate within the meaning of clause 146A of
the Regulation.

Land ownership and registration of Deed

Land ownership

(@)

(b)

The Developer represents and warrants that:
()  Dahua 2 is the current registered proprietor of the Property A Land;

(i) Landcom is the current registered proprietor of the Property B
Land; and

(i)  Landcom and Dahua 2 are parties to a put and call option
agreement for Landcom to sell, and for Dahua 2 to purchase, the
Property B Land.

The Developer must promptly, and within 5 Business Days, notify the
Minister after the option referred to in clause 10.1(a)(iii) is exercised,
whether by Landcom or Dahua 2.

Registration of Deed

Within 10 Business Days of receiving a copy of this Deed executed by the
Minister, the Developer must, at its expense, take all practical steps and
otherwise do anything necessary to procure:

3459-1260-1868v19 page 11
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(a)

(b)

(c)
(d)

the consent of each person, as required by the Registrar-General, who:

(i) bhas an estate or interest in the Land registered under the Real
Property Act; or

(i) is seized or possessed of an estate or interest in the Land,

to the registration of this Deed on the title of the Land and to the terms of
this Deed;

the execution of any documents required to enable registration of this
Deed on the title of the Land,;

the production of the certificates of title for the Land; and

the lodgement for registration of this Deed by the Registrar-General in
the relevant folios of the Register for the Land.

10.3 Evidence of registration
The Developer must provide the Minister with:

(a)

(b)

evidence of the lodgement of this Deed pursuant to clause 10.2(d) within
10 Business Days of such lodgement at the LRS; and

a copy of the relevant folios of the Register and a copy of all registered
dealings for the Land within 10 Business Days of registration of this
Deed.

10.4 Right to lodge caveat

(@)

(b)

(c)

Subject to clause 10.4(b), until such time as this Deed is registered on
the title of the Land in accordance with clause 10.2, the Developer
acknowledges that this Deed confers on the Minister an interest in the
Land and entities the Minister to lodge and maintain a caveat on the title
to the Land to prevent any Dealing in respect of the Land.

If the Minister lodges a caveat in accordance with clause 10.4(a), then
the Minister will do all things reasonably necessary to:

(i)  ensure that the caveat does not prevent or delay the registration of
this Deed or any dealing between Landcom and Dahua 2 arising
out of the exercise by Dahua 2 of its option to purchase the
Property B Land from Landcom or the exercise by Landcom of its
option to sell the Property B Land to Dahua 2; and

(iiy  remove the caveat from the title to the Land promptly, following
registration of this Deed in accordance with clause 10.2.

If the Developer has failed or has been unable fo comply with clause
10.2 within the time frames specified in that clause, the Developer must
pay the Minister's reasonable costs and expenses, including legal costs,
of exercising the Minister's rights under clause 10.4(a) to lodge and
withdraw a caveat(s) (as applicable).

10.5 Release and discharge of Deed

(a)

The Developer will be released from its obligations under this Deed
(other than the obligation to grant an easement for batter and drainage
under the TIC Deed and the reporting obligations in clause 15) once the
Developer has satisfied its obligations to provide the Development
Contributions in accordance with this Deed.
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(b)

After the Developer has satisfied its obligations to provide the
Development Contributions in accordance with this Deed, the Minister
will do all things reasonably required by the Developer to have the
Registrar-General remove this Deed from the relevant folio(s) of the
Register.

(c) From time to time, the Developer may request that the Minister facilitate
the progressive release and removal of this Deed from the relevant
folio(s) of the Register for any part of the Land for which a Subdivision
Certificate or Strata Certificate has been issued. For the avoidance of
doubt, a request may be made under this clause 10.5(c) in advance of
the issue of the relevant Subdivision Certificate or Strata Certificate.

(d) The request under clause 10.5(c) must be accompanied by:

(iy a table identifying the number of:

(A) Dwellings for which a Subdivision Certificate or a Strata
Certificate has been issued for each stage of the
Development;

(B) Dwellings proposed to be developed as part of the
Development on the part of the Land to which the request
under clause 10.5(c) relates; and

(C) Occupation Certificates which have been issued for the
Development; and

(i)  an aerial photograph of the Development with sufficient detail to
show the number of Dwellings on the Land.

(e) Within 30 Business Days of receipt of a request from the Developer
under clause 10.5(c) and:

(i)  any additional period of time during which the Minister, acting
reasonably, has requested further information from the Developer
which is necessary for the Minister to consider the Developer's
request and the Developer has not provided that information; and

(iiy  for a request made in advance of the issue of a Subdivision
Certificate or Strata Certificate, within a further 5 Business Days
after the Minister is provided with a copy of the relevant
Subdivision Certificate or Strata Certificate,

the Minister must facilitate the release and removal of this Deed from the

relevant folio(s) of the Register for the part(s) of the Land forming the

subject of the request (except to the extent that the Land comprises the

Education Land or Dedicated Land), subject to the Developer satisfying

the Minister:

(i)  thatif the required timeframe for provision of a Development
Contribution under this Deed (as that timeframe may be extended
under this Deed) has passed, that the requirement to pay or make
that Development Contribution has been discharged;

(iv) that:

$DCV N
$90,000,000 ~ 3600
Where:
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11
11.1

11.2

11.3

11.4

DCV is the value of the Development Contributions which have
been provided as at the date of the request; and

N is the number of Dwellings which are developed, or will be
developed, on the Land as part of the Development as enabled by
the issue of Subdivision Certificate(s) and/or Strata Certificate(s)
as at the date of the request; and

(v)  that the Developer is not otherwise in material default of any of its
obligations under this Deed.

(f)  The Minister will promptly facilitate the release and removal of this Deed
from the relevant folio(s) of the Register for the Dedicated Land and
Education Land to enable that land to be transferred to the Minister,
RMS or the Minister's Nominated Transferee (as the case may be) in
accordance with this Deed.

(9) Notwithstanding any other provision in this Deed, the Developer must not
request a release and discharge of this Deed under this clause 10.5 for
the part of the Land on which the 18013t Dwelling will be developed in the
Menangle Park Development Area as part of the Development or the
Dahua 3 Development unless the Carriageway is completed and open to
be public.

(h)  The Minister may, but has no obligation to, agree to the release and
discharge of this Deed on the whole or any part of the Land under this
clause 10.5, on the basis of Security provided, and contributions paid,
for the Milestone 2 Payment under the TIC Deed, in circumstances
where a construction contract for the Carriageway has not been
awarded.

Dispute Resolution

Not commence

A party must not commence any court proceedings relating to a dispute unless
it complies with this clause 11.

Written notice of dispute

A party claiming that a dispute has arisen under or in relation to this Deed must
give written notice to the other party specifying the nature of the dispute and
requiring the dispute be addressed in accordance with this clause 11.
Attempt to resolve

On receipt of a notice under clause 11.2, the parties must endeavour in good
faith to resolve the dispute expeditiously using informal dispute resolution
techniques such as mediation, expert evaluation or other techniques agreed by
them.

Mediation

If the parties do not agree within 21 Business Days of receipt of a notice under
clause 11.2 (or any further period agreed in writing by them) as to:

(a) the dispute resolution technique and procedures to be adopted;

(b) the timetable for all material steps in those procedures; or
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11.5

11.6

11.7

11.8

12
12.1

12.2

12.3

(c) the selection and compensation of the independent person required for
such technique,

then, subject to clause 11.5, the parties must mediate the dispute in
accordance with the Law Society of NSW's Mediation Program. The parties
must, as soon as possible, request the president of the Law Society of NSW or
the president's nominee to select the mediator and determine the mediator's
remuneration.

Court proceedings

If the dispute is not resolved within 60 Business Days after notice is given
under clause 11.2 (or any other period agreed in writing by the parties) then
any party which has complied with the provisions of this clause 11 may, by
written notice to the other parties, terminate any dispute resolution process
undertaken under this clause and either party may then commence court
proceedings in relation to the dispute.

Use of information

The parties acknowledge the purpose of any exchange of information or
documents or the making of any offer of settlement under this clause 11 is to
attempt to resolve the dispute. No party may use any information or
documents obtained through any dispute resolution process undertaken under
this clause 11 for any purpose other than in an attempt to resolve the dispute.

No prejudice

This clause 11 does not prejudice the right of a party to institute court
proceedings for urgent injunctive or declaratory relief in relation to any matter
arising out of or relating to this Deed.

Continued performance of obligations

Despite the existence of a dispute under this clause 11, but subject to any
order of a court or the agreement of the parties, the parties must continue to
perform their obligations under this Deed.

GST

Definitions

Words used in this clause that are defined in the GST Law have the meaning
given in that legislation.

Intention of the parties

The parties intend that:

(a) Divisions 81 and 82 of the GST Law apply to the supplies made under
and in respect of this Deed; and

(b)  no additional amounts will be payable on account of GST and no tax
invoices will be exchanged between the parties.

Reimbursement

Subject to clause 16.17(a), any payment or reimbursement required to be
made under this Deed that is calculated by reference to an amount paid or
incurred will be limited to the total amount less the amount of any input tax
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12.4

12.5

12.6

12.7

12.8

13
13.1

credit to which an entity is entitied for the acquisition to which the amount
relates.

Consideration GST exclusive

Unless otherwise expressly stated, all prices or other sums payable or
consideration to be provided under this Deed are exclusive of GST. Any
consideration that is specified to be inclusive of GST must not be taken into
account in calculating the GST payable in relation to a supply for the purposes
of clause 12.5.

Additional Amounts for GST

To the extent an amount of GST is payable on a supply made by a party
(Supplier) under or in connection with this Deed (the GST Amount), the
Recipient will pay to the Supplier the GST Amount. However, where a GST
Amount is payable by the Minister as recipient of the supply, the Developer will
ensure that:

(a) the Developer makes payment of the GST Amount on behalf of the
Minister, including any gross up that may be required; and

(b) the Developer provides a Tax Invoice to the Minister.

Non monetary consideration
Clause 12.5 applies to non-monetary consideration.

Assumptions

The Developer acknowledges and agrees that in calculating any amounts
payable under clause 12.5 the Developer will assume the Minister is not
entitled to any input tax credit.

No merger

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

Assignment and Dealings

Assignment or novation by Developer

(@) Subject to clause 13.1(d), prior to a proposed assignment or novation of
its rights or obligations under this Deed, each of the entitles comprising
the Developer must seek the written consent of the Minister and:

(i)  satisfy the Minister, acting reasonably, that the person to whom the
Developer’s rights or obligations are to be assigned or novated
(Incoming Party) has sufficient assets, resources and expertise
required to perform the Developer's obligations under this Deed
insofar as those obligations are to be novated to the Incoming
Party;

(i)  satisfy the Minister, acting reasonably, that the Developer is not in
material breach of its obligations under this Deed; and

(iii)  procure the execution of an agreement with the Minister, the

Developer and the Incoming Party substantially in the form of the
Novation Deed.
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(b)

(c)

(d)

The Minister may impose reasonable conditions on the Minister's entry
into the Novation Deed under clause 13.1(a)(iii) including requirements
that the Incoming Party provide additional security to that identified in
clause 9.1 and that the Incoming Party indemnify the Minister in respect
of any breach of this Deed by the Incoming Party.

The Developer must pay the Minister's reasonable costs incurred under
this clause 13.1 including legal costs and disbursements.

Clause 13.1 does not apply to any assignment or novation between the
parties arising out of the exercise by Dahua 2 of its option to purchase
the Property B Land from Landcom or the exercise by Landcom of its
option to sell the Property B Land to Dahua 2.

13.2 Assignment by Minister

The Minister may assign the rights and benefits of this Deed in the
Minister's absolute discretion, without the need for consent from the
Developer.

13.3 Dealings with the Land

(a)

(b)

Subject to clause 13.3(b), none of the entities comprising the Developer
may enter into any Dealing with a third party (Transferee) relating to its
interest in the Land unless before the Dealing is entered into with the
Transferee:

(i) the Developer satisfies the Minister (acting reasonably) that the
proposed Transferee is financially capable of complying with the
Developer's obligations under this Deed;

(iiy the Transferee enters into a deed in favour of the Minister
substantially in the form of the Novation Deed, under which the
Transferee agrees to comply with the Developer’s obligations
under this Deed as if the Transferee was the Developer;

(i)  any default by the Developer under this Deed has been remedied
by the Developer, unless that default has been waived expressly
by the Minister (or RMS as the case may be) in writing; and

(iv) the Developer and the Transferee pay all costs reasonably
incurred by the Minister in relation to that Dealing, including legal
costs on a GST inclusive basis.

Clause 13.3(a) does not apply to:

(i)  any Dealing between the parties arising out of or in connection with
the exercise by Dahua 2 of its option to purchase the Property B
Land from Landcom or the exercise by Landcom of its option to
sell the Property B Land to Dahua 2;

(i)  any portion(s) of the Land in respect of which the Minister has
granted a release pursuant to clauses 10.5(c) to (f); and

(i) any Dealing to effect the transfer of the Dedicated Land or
Education Land to the Minister or his or her Nominated Transferee
in accordance with this Deed.

3459-1260-1868v19 page 17
Planning Agreement

1\331496308.1




14  Capacity

141 General warranties

(a)

(b)

(c)

Each party warrants to the other parties that:

(i) this Deed creates legal, valid and binding obligations, enforceable
against the relevant party in accordance with its terms; and

(iiy  unless otherwise stated, it has not entered into this Deed in the
capacity of trustee of any trust.

Each of Dahua 2 and Landcom represents and warrants to the Minister
that:

(iy itis duly registered and remains in existence;

(i)  the execution, delivery and performance of this Deed does not
violate its constitution or any Law applying to it;

(iii)  the execution, delivery and performance of this Deed does not
violate any Law, or any document or agreement to which it is a
party or which is binding on it or the Land, including any matters or
interests not registered on the title of the Land;

(iv) any document or agreement to which it is a party or which is
binding on it or any of its assets, including any matters or interests
not registered on the title of the Land, does not in any way limit its
ability to perform its obligations under this Deed; and

(v) no litigation, arbitration, mediation, conciliation, criminal or
administrative proceedings are current, pending or, to its
knowledge, threatened, which, if adversely determined, would or
could have a material adverse effect on it or the Land, which has
not been advised in writing to the Minister.

The warranties given by Dahua 2 and Landcom in this clause 14.1 bind
them individually and severally.

14.2 Power of attorney

if an attorney executes this Deed on behalf of any party, the attorney declares
that it has no notice of the revocation of that power of attorney.

15  Reporting Requirement

(a)

(b)

The Developer must provide at least 20 Business Days’ written notice to
the Minister of any application for a Construction Certificate, Occupation
Certificate, Subdivision Certificate or Strata Certificate in relation to the
Development.

If any part of the Development is to be carried out without the need for a
Subdivision Certificate, Strata Certificate or a Construction Certificate,
and which triggers any obligation n under this Deed, then the Developer
must provide at least 20 Business Days’ written notice to the Minister of
the date of:

(i) the proposed commencement of that part of the Development; and

(iiy  the date of any application for a Complying Development
Certificate in respect of that part of the Development.
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16
16.1

16.2

16.3

16.4

16.5

(c) On 1 September of each year, until the Development is complete, the
Developer must deliver to the Secretary a report which must include
those matters set out below:

(i)  adescription of the status of the Development and the provision of
the Development Contributions;

(i)  aforecast in relation to the anticipated progression and completion
of the Development;

(iii) an estimated date for when the Developer expects any application
for a Subdivision Certificate to be submitted for the Development in
respect of any part of the Land;

(iv) the estimated and actual number of Dwellings created and
Occupation Certificates granted to date as part of the Development

(v)  anindicative forecast of the number of Dwellings estimated for
completion as part of the Development over the next 5 years; and

(vi) the actual or expected (as applicable) land uses for the Land as
part of the Development.

(d)  Within five Business Days following receipt of a written request from the
Secretary, the Developer must deliver to the Secretary all documents
and other information which, in the reasonable opinion of the Secretary,
are necessary for the Secretary to assess the status of the Development.

General Provisions
Liability
An obligation of two or more persons binds them separately and together.

Entire agreement

This Deed constitutes the entire agreement between the parties regarding the
matters set out in it and supersedes any prior representations, understandings
or arrangements made between the parties, whether orally or in writing.

Inconsistency

If there is any inconsistency between this document and the TIC Deed, this
Deed prevails to the extent of that inconsistency.

Variation

This Deed must not be varied except by a later written document executed by
all parties.

Waiver

A right created by this Deed cannot be waived except in writing signed by the
party entitled to that right. Delay by a party in exercising a right does not
constitute a waiver of that right, nor will a waiver (either wholly or in part) by a
party of a right operate as a subsequent waiver of the same right or of any
other right of that party.
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16.6

16.7

16.8

16.9

16.10

16.11

16.12

16.13

Further assurances

Each party must promptly execute all documents and do everything necessary
or desirable to give full effect to the arrangements contained in this Deed.

Time for doing acts

(a) If:
(iy  the time for doing any act or thing required to be done; or
(i)  a notice period specified in this Deed,

expires on a day other than a Business Day, the time for doing that act or
thing or the expiration of that notice period is extended until the following
Business Day.

(b) If any act or thing required to be done is done after 5.00pm on the
specified day, it is taken to have been done on the following Business
Day.

Governing law and jurisdiction
(&) The laws applicable in New South Wales govern this Deed.
(b) The parties submit to the non-exclusive jurisdiction of the courts of New

South Wales and any courts competent to hear appeals from those
courts.

Severance

If any clause or part of any clause is in any way unenforceable, invalid or
illegal, it is to be read down so as to be enforceable, valid and legal. If this is
not possible, the clause (or where possible, the offending part) is to be severed
from this Deed without affecting the enforceability, validity or legality of the
remaining clauses (or parts of those clauses) which will continue in full force
and effect.

Preservation of existing rights
The expiration or termination of this Deed does not affect any right that has
accrued to a party before the expiration or termination date.

No merger

Any right or obligation of any party that is expressed to operate or have effect
on or after the completion, expiration or termination of this Deed for any
reason, will not merge on the occurrence of that event but will remain in full
force and effect.

Counterparts
This Deed may be executed in any number of counterparts. All counterparts
taken together constitute one instrument.

Relationship of parties
Unless otherwise stated:
(a) nothing in this Deed creates a joint venture, partnership, or the

relationship of principal and agent, or employee and employer between
the parties; and
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(b)  no party has the authority to bind any other party by any representation,
declaration or admission, or to make any contract or commitment on
behalf of any other party or to pledge any other party’s credit.

16.14 Good faith
Each party must act in good faith towards all other parties and use its best
endeavours to comply with the spirit and intention of this Deed.
16.15 No fetter
Nothing in this Deed shall be construed as requiring the Minister to do anything
that would cause the Minister to breach any of the Minister's obligations at law
and, without limitation, nothing in this Deed shall be construed as limiting or
fettering in any way the discretion of the Minister in exercising any of the
Minister's statutory functions, powers, authorities or duties.
16.16 Explanatory Note
The Explanatory Note must not be used to assist in construing this Deed.
16.17 Costs, expenses and stamp duty
(a) The Developer must pay its own and the Minister's reasonable GST
inclusive legal and valuation costs and GST inclusive disbursements in
connection with the negotiation, preparation, execution and carrying into
effect of this Deed.
(b)  The Developer must pay for all reasonable costs and expenses
associated with the giving of public notice of this Deed and the

Explanatory Note in accordance with the Regulation.

(c) The Developer must pay all Taxes assessed on or in respect of this

Deed and any instrument or transaction required or contemplated by or

necessary to give effect to this Deed (excluding stamp duty, if applicable,

on any transfer of the Education Land or Dedicated Land). The

Developer must provide the Minister with bank cheques in respect of the

Minister's costs pursuant to clauses 16.17(a) and (b):

(i)  where the Minister has provided the Developer with written notice
of the sum of such costs prior to execution of this Deed, on the
date of execution of this Deed; or

(i)  where the Minister has not provided the Developer with prior
written notice of the sum of such costs prior to execution, within 10
Business Days of demand by the Minister for payment.

16.18 Notices
(@)  Any notice, demand, consent, approval, request or other communication

(Notice) to be given under this Deed must be in writing and must be

given to the recipient at its Address for Service by being:

(i) hand delivered,;

(i)  sent by email; or

(i)  sent by prepaid ordinary mail within Australia.

(b) A Notice is given if:
(i)  hand delivered, on the date of delivery;
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(i)  sent by email during any Business Day, on the date that the
sending party’s email records indicate the email was sent, unless
the sender receives a delivery failure notification indicating that the
email has not been delivered to the addressee; or

(iii)  sent by prepaid ordinary mail within Australia, on the date that is 5
Business Days after the date of posting.

16.19 Interpretation
In this Deed unless the context clearly indicates otherwise:

(a)

(b)

(c)

(d)

(e)

(f)

(9
(h)

(m)

A reference to the Minister, includes a reference to the Secretary and
any person specifically nominated by the Minister for the purposes of this
Deed or for Planning Agreements generally to which the Minister is a
party;

a reference to this Deed or another document means this Deed or that
other document and any document which varies, supplements, replaces,
assigns or novates this Deed or that other document;

a reference to legislation, a legislative or other instrument (such as a
local environmental plan) or a legislative provision includes any
modification, amendment, or substitution of that legislation, instrument or
legislative provision and any subordinate legislation issued under that
legislation or legislative provision;

a reference to a body or authority which ceases to exist is a reference
to either a body or authority that the parties agree to substitute for the
named body or authority or, failing agreement, to a body or authority
having substantially the same objects as the named body or authority;

a reference to the introduction, a clause, schedule or annexure is a
reference to the introduction, a clause, a schedule or an annexure to or
of this Deed;

clause headings, the introduction and the table of contents are
inserted for convenience only and do not form part of this Deed;

the schedules and annexures form part of this Deed;

a reference to a person includes a natural person, corporation, statutory
corporation, partnership, the Crown or any other organisation or legal
entity;

a reference to a natural person includes their personal representatives,
successors and permitted assigns;

a reference to a corporation includes its successors and permitted
assigns;

a reference to a right or obligation of a party is a reference to a right or
obligation of that party under this Deed;

an obligation or warranty on the part of 2 or more persons (other than
the warranties in clause 14.1) binds them jointly and severally and an
obligation or warranty in favour of 2 or more persons benefits them jointly
and severally;

a requirement to do any thing includes a requirement to cause that thing
to be done and a requirement not to do any thing includes a requirement
to prevent that thing being done;
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(n) including and includes are not words of limitation;

(o) aword that is derived from a defined word has a corresponding meaning;
(p) monetary amounts are expressed in Australian dollars;

(g) the singular includes the plural and vice-versa:

(r)  words importing one gender include all other genders;

(s) areference to a thing includes each part of that thing; and

(t)  neither this Deed nor any part of it is to be construed against a party on
the basis that the party or its lawyers were responsible for its drafting.
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Schedule 1

Requirements under the Act

The parties acknowledge and agree that the table set out below provides for certain
terms, conditions and procedures for the purpose of this Deed complying with the Act.

Table 1 — Requirements under section 7.4 of the Act

Planning instrument and/or development
application — (section 7.4(1))

The Developer has:

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

(b) made, or proposes to make, a
Development Application.

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

Description of land to which this Deed
applies — (section 7.4(3)(a))

(@) VYes
(b} VYes
(c) N/A

See Schedule 3

Description of development to which this
Deed applies — (section 7.4(3)(b))

The Development as defined in
clause 1.

The scope, timing and manner of delivery
of contribution required by this Deed —
(section 7.4(3)(c))

See Schedule 4.

Applicability of sections 7.11 and 7.12 of
the Act — (section 7.4(3)(d))

The application of sections 7.11
and 7.12 of the Act are not
excluded in respect of the
Development.

Applicability of section 7.24 of the Act —
(section 7.4(3)(d))

The application of section 7.24 of
the Act is excluded in respect of
the Development.

Consideration of benefits under this Deed
if section 7.11 applies — (section 7.4(3)(e))

The Development Contributions
to be provided by the Developer
under this Deed must not be
taken into consideration in
determining a development
contribution in respect of the
Development under section 7.11
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of the Act.

Mechanism for Dispute Resolution —
(section 7.4(3)(f))

See clause 11.

Enforcement of this Deed - (sections
7.4(3)g) and 7.6)

See clauses 5, 9.1 and 10.

No obligation to grant consent or exercise
functions — (section 7.4(10))

See clause 16.15.

Table 2 — Other Matters

Registration of the Planning Agreement —
(section 7.6 of the Act)

Whether the Planning Agreement specifies
that certain requirements of the agreement
must be complied with before a construction
certificate is issued — (clause 25E(2)(g) of the
Regulation)

Whether the Planning Agreement specifies
that certain requirements of the agreement
must be complied with before an occupation
certificate is issued — (clause 25E(2)(g) of the
Regulation)

Yes (see clause 10)

Yes

No

Whether the Planning Agreement specifies
that certain requirements of the agreement
must be complied with before a subdivision
certificate is issued — (clause 25E(2)(g) of the
Regulation)

Yes

3459-1260-1868v19
Planning Agreement
1.\331496308.1

page 25



Schedule 2

Address for Service (clause 1)

| Minister
§ Contact: The Secretary
| Address: Department of Planning, Industry and Environment
320 Pitt Street
SYDNEY NSW 2000
Email: PlanningAgreements@planning.nsw.gov.au
Developer
Dahua 2
Contact: Yuxing (Eric) Li
General Manager
Dahua Australia, Sydney
Address: Suite 2, Level 20, 201-217 Elizabeth Street, Sydney
NSW 2000
Email: eric@dahuaaustralia.com.au
Landcom
Contact: Tasha Burrell
Executive General Manager, Projects
Landcom
Address: Level 14, 60 Station Street, Parramatta NSW 2150
Email: tburrell@landcom.nsw.gov.au
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Schedule 3

Land (clause 1)

Property A Land
1. Dahua Group Sydney Project 2 Pty 641 DP600334 641/600334
Ltd
2. Dahua Group Sydney Project 2 Pty 1001 DP1219028 1001/1219028
Ltd
3. Dahua Group Sydney Project 2 Pty 32 DP1101983 32/1101983
Ltd
4. Dahua Group Sydney Project 2 Pty 1 DP598067 1/598067
Ltd
5. Dahua Group Sydney Project 2 Pty 7 DP801774 7/801774
Ltd
6. Dahua Group Sydney Project 2 Pty 1002 DP1234642 1002/1234642
Ltd
Property B Land
7. Landcom 2 DP554242 2/554242
8. Landcom 59 DP10718 59/10718
9. Landcom 12 DP251335 12/251335
10. Landcom D DP19853 D/19853
11. Landcom 32 DP1105615 32/1105615
12. Landcom 1000 DP1219023 1000/1219023
13.  Landcom 1 DP1091474 1/1091474
14, l.andcom 9 DP249530 9/259530
15. Landcom 15 DP251335 15/251335
16. Landcom 17 DP251335 17/251335
17. Landcom 4 DP628052 4/628052
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18.  Landcom 2006 DP1234643 2006/1234643
19.  Landcom 2007 DP1234643 2007/1234643
20.  Landcom 2008 DP1234643 2008/1234643
21, Landcom 2009 DP1234643 2009/1234643
22. Landcom 2010 DP1234643 2010/1234643
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Schedule 4

Development Contribution (clause 4)

1 Development Contribution

11 Provision of Development Contribution

The Developer must provide the following Development Contributions in
accordance with this Schedule 4:

1 Monetary
Contribution
(Portion 1)

2 Monetary
Contribution
(Portion 2)

3 Dedicated Land
Contribution

4  Education Land
Contribution

5 Monetary
Contribution
(Portion 3)

$12,000,000

The Funding Amount relating
to "Property A" and “Property

B" payable in accordance
with the TIC Deed, being
$63,000,000, or, if another
amount is specified as a

result of the adjustment to the

Funding Amount Allocation

pursuant to clause 5.4 of the
TIC Deed, then that amount.

Determined in accordance
with clause 3 of this
Schedule 4.

Determined in accordance
with clause 4.7 of this
Schedule 4.

Determined in accordance
with clause 2(b) of this
Schedule 4.

2 Monetary Contributions
(@) The Developer must pay:

Upon execution of this
Deed

In accordance with clause
5 and Column 3 of
Annexure B to the TIC
Deed.

In accordance with clause
7 and Column B of the
table in clause 1 of
Annexure D to the TIC
Deed.

In accordance with clause
4.4 of this Schedule 4.

On the date the last
Development Contribution
(other than Monetary
Contribution (Portion 3)) is
provided under this Deed.

(iy  the Monetary Contribution (Portion 1) by way of payment to the
Minister of the amount specified in Row 1, Column B of the table in
clause 1 of this Schedule 4;
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(b)

(c)

(d)

(i) the Monetary Contribution (Portion 2) by way of payment of the
Funding Amount relating to "Property A" and “Property B” to RMS
in accordance with the TIC Deed; and

(i) the Monetary Contribution (Portion 3) by way of payment to the
Minister of the amount calculated in accordance with clause 2(b)
of this Schedule 4 by the date specified in Row 5, Column C of the
table in clause 1 of this Schedule 4.

Subject to clause 2(c) of this Schedule 4, the value of Monetary
Contribution (Portion 3) is equal to the value of the sum represented by
"MC3" in the following formula:

MC3=DCV-MC1-MC2-DLCV-ELCV

Where:

(i)  DCVis the agreed total value of the Development Contributions,
being $90,000,000.

(i)  MC1is the value of Monetary Contribution (Portion 1), being
$12,000,000;

(i) MC2 s the value of Monetary Contribution (Portion 2), being
$63,000,000 or, if another amount is specified as a result of the
adjustment to the Funding Amount Allocation pursuant to clause
5.4 of the TIC Deed, then that amount;

(iv) DLCV is the Dedicated Land Contribution Value; and

(v)  ELCV s the value of the Education Land Contribution determined
in accordance with clause 4.7 of this Schedule 4.

The inclusion of DLCV or ELCV in the above formula is subject to the
Dedicated Land or the Education Land (as the case may be) having
been duly transferred to RMS or the Minister (or the Minister’s
Nominated Transferee), as the case may be, in accordance with this
Deed or the TIC Deed.

If the value of "MC3" in the formula at clause 2(b) of this Schedule 4 is
a negative number:

(i) the value of Monetary Contribution (Portion 3) is deemed to be
Zero;

(i) Landcom will be entitled to a credit for the difference between zero
and the value of "MC3", which Landcom may use to satisfy an
obligation to make a SIC or another form of monetary development
contribution relating to the provision of State or regional public
infrastructure in respect of any land which is located within the
Greater Macarthur Growth Area; and

(i) nothing in this clause 2(d) of this Schedule 4 entitles the
Developer to a cash refund from the Minister.

Dedicated Land Contribution

(a)

The Developer must transfer the Dedicated Land in accordance with the
TIC Deed.

3459-1260-1868v19 page 30
Planning Agreement
1\331496308.1




4.2

4.3

44

(b)  The Dedicated Land Contribution Value is to be calculated by reference
to the following table, by multiplying the area of the land comprised within
the Dedicated Land (including any associated Additional Dedicated
Land) as at the date the Dedicated Land was transferred which meets
the criteria in the first column of that table by the value of the
corresponding rate in the second column

Zoning Rate

R5 Large Lot Residential $100 per m2
RE1 Public Recreation $50 per m?
R2 Low Density Residential $150 per m?
SP2 Infrastructure $50 per m?

Educational Land Contribution

Subdivision Certificate or Strata Certificate

For the purpose of this clause 4 of this Schedule 4, at least 10 Business Days
before a Subdivision Certificate or a Strata Certificate (as the case may be) for
the subdivision of land into Final Lots on which the 400" Dwelling in the
Menangle Park Development Area will be developed as part of the
Development or the Dahua 3 Development is applied for, Dahua 2 must notify
the Minister that an application for that Subdivision Certificate or Strata
Certificate is intended to be lodged.

Site Selection

The Education Land shall be located generally at the site shown at Annexure B
uniess otherwise proposed by Dahua 2 and agreed in writing by the Minister,
acting reasonably.

Site requirements

Unless Dahua 2 proposes and the Minister in his or her sole discretion agrees
in writing otherwise, Dahua 2 must:

(@) provide to the Minister a plan showing the precise boundaries of the land
to be transferred as the Education Land;

(b)  ensure that the Education Land when transferred to the Minister (or the
Nominated Transferee) satisfies the School Site Selection Criteria;

(c) ensure that the Education Land when transferred to the Minister (or the
Nominated Transferee) is free of all encumbrances, except those
encumbrances which, in the Minister's reasonable opinion, do not
impede the use of the land for the purposes of a School: and

(d) ensure that the Education Land when transferred to the Minister (or the
Nominated Transferee) is free from Contamination and suitable for its
intended use as a School.

Transfer of the Education Land

(a) Dahua 2 must (at its cost) prepare and register a Plan of Subdivision to
create a separate lot for the Education Land.

(b) Dahua 2 agrees to:
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4.5

(c)

(d)

(e)

(i)  deliver to the Minister (or the Nominated Transferee):

(A) aform of transfer in respect of the relevant land comprising
the Education Land executed by the landowner and in
registerable form; and

(B) the certificates of title for the relevant part of the Education
Land; and

(C) a Site Audit Statement for the relevant part of the Education
Land;

(i)  take any other necessary action (other than paying stamp duty
associated with the transfer or contract for sale) to give effect to
the transfer of the title of the Education Land to the Transferee free
of all encumbrances and affectations (including any charge or
liability for rates, taxes and charges).

Dahua 2 must transfer the Education Land to the Minister (or the
Nominated Transferee):

(i)  before Dahua 2 applies for a Subdivision Certificate or a Strata
Certificate (as the case may be) for the subdivision of land into
Final Lots on which the 800" Dwelling in the Menangle Park
Development Area is to be developed as part of the Development
or the Dahua 3 Development; or

(i)  if the Minister decides in the Minister's sole and absolute
discretion, acting reasonably, to defer the timeframe for transfer of
the Education Land, by the date notified by the Minister, being a
date no later than the earlier of:

(A) before Dahua 2 applies for a Subdivision Certificate or a
Strata Certificate (as the case may be) for the subdivision of
land into Final Lots on which the 1500" Dwelling in the
Menangle Park Development Area is to be developed as
part of the Development or the Dahua 3 Development; and

(B) 1 July 2023.

Upon transfer, the Education Land will be free from any encumbrances
other than service easements and encumbrances excepted under
clause 4.3(c) of this Schedule 4.

Dahua 2 indemnifies and agrees to keep indemnified the Minister (and
the Nominated Transferee) against all claims made against the Minister
(and the Nominated Transferee) as a result of any Contamination that is
required by an Authority to be cleaned up over the whole or part of the
Education Land, but only in relation to Contamination that existed on or
before the date that the Education Land is transferred to the Minister (or
the Nominated Transferee).

Site Audit Statement

Dahua 2 agrees in relation to any Site Audit Statement provided to the Minister
in accordance with clause 4.4(b)(i)(C) of this Schedule 4:

(a)

to the extent that it is legally able to do so and where necessary, having
obtained the consent of any other party, to assign the Site Audit
Statement to the Minister or the Nominated Transferee; and
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4.6

(b)

to the extent that it is not legally able to assign the Site Audit Statement,
to hold its rights and interest in the Site Audit Statement for the benefit of
the Minister (or the Nominated Transferee) and must do whatever the
Minister reasonably requires to enable the Minister to enjoy that benefit.

Compulsory Acquisition

(a)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

Dahua 2 expressly agrees that clause 4.6(b) and clause 4.6(c) of this
Schedule 4 operate, to the extent necessary, as a Deed poll in favour of
the Nominated Transferee.

If Dahua 2 does not transfer any part of the Education Land to the
Minister or the Nominated Transferee as required by this Deed, Dahua 2
consents to the Minister (or the Nominated Transferee) compulsorily
acquiring that part of the Education Land in accordance with the Land
Acquisition (Just Terms Compensation) Act 1991 (NSW), for the amount
of $1.00.

Dahua 2 and the Minister and the Nominated Transferee agree that:

(i)  this clause 4.6 of this Schedule 4 is an agreement between them
for the purposes of section 30 of the Land Acquisition (Just Terms
Compensation) Act 1991 (NSW); and

(ii)  in this clause 4.6 of this Schedule 4, they have agreed on all
relevant matters concerning the compulsory acquisition and the
compensation to be paid for the acquisition.

If the Minister must pay compensation under Part 3 of the Land
Acquisition (Just Terms Compensation) Act 1991 to any person, other
than Dahua 2, in accordance with the compulsory acquisition
arrangements under this clause 4.6 of this Schedule 4, Dahua 2 must
reimburse the amount of that compensation to the Minister on request.

Dahua 2 must ensure that the Education Land is free of all
encumbrances and affectations (including any charge or liability for rates,
Taxes and charges), on the date that the Minister acquires the Education
Land in accordance with this clause 4.6 of this Schedule 4.

Dahua 2 indemnifies and agrees to keep indemnified the Minister (or the
Nominated Transferee) against all Claims made against the Minister (or
the Nominated Transferee) as a result of any acquisition by the Minister
(or the Nominated Transferee) of the whole or any part of the Education
Land under this clause 4.6 of this Schedule 4.

The Developer must pay the Minister (or the Nominated Transferee),
promptly on demand, an amount equal to all Costs, charges or expenses
incurred by the Minister (or the Nominated Transferee) acquiring the
whole or any part of the Education Land as contemplated by this clause
4.6 of this Schedule 4.

The Developer indemnifies and agrees to keep indemnified the Minister
(or the Nominated Transferee) against all Claims made against the
Minister (or the Nominated Transferee) as a result of any Contamination
that is required to be cleaned up by an Authority over the whole or part of
the Education Land but only in relation to Contamination that existed on
or before the date that the Education Land is acquired by the Minister (or
the Nominated Transferee).
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4.7 Value of Education Land Contribution

The value of the Education Land Contribution is equal to the value of the sum
represented by "ELCV" in the following formula:

ELCV=ELRxLA
Where:
(8) ELRIis $275; and

(b) LA s the area of the Education Land in m2.
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Schedule 5

Security Terms

1 Provision of Security

In order to secure the provision of the Development Contributions in
accordance with Schedule 4, the Developer will provide security in accordance
with this Schedule 5.

2 Security for the Development Contributions

The parties agree that the obligation of the Developer to provide the
Development Contributions in-accordance with Schedule 4 is secured by:

(a)
(b)
(c)
(d)

clause 9.1(b) and 9.2 of this Deed;
clause 10 of this Deed;
clause 4.6 of Schedule 4; and

clause 4 of this Schedule 5.

3 Security under the TIC Deed

(a)

(b)

At the date of this Deed, the Developer (in addition to Dahua 3) have
entered into a TIC Deed with RMS in relation to the Required Works.

The Minister accepts the Security provided by the Developer under the
TIC Deed and the Security provided under clause 4 of this Schedule 5
as security for the performance of the Developer’s obligations under this
Deed to provide the Monetary Contribution (Portion 2) and the transfer of
the Dedicated Land.

4 Bank Guarantee

(a)

(b)

Upon execution of this Deed, the Developer must provide to the Minister
one or more Bank Guarantees with a total face value of $200,000, as
security for the provision of the Development Contributions.

Each Bank Guarantee provided by the Developer to the Minister under
this Deed must:

(i)  name the "Minister for Planning and Public Spaces ABN 20 770
707 468" as the relevant beneficiary; and

(i)  not have an expiry date (except in respect of any undertaking
issued by TCorp).
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(c)

(d)

(e)

(f)

(9

(h)

The Minister may call upon any Bank Guarantees or may request RMS
to call on any Security under the TIC Deed, where the Developer has
failed to comply with this Deed and the Minister may retain monies
obtained from that Bank Guarantee or Security and apply those monies
towards the costs and expenses incurred by the Minister in rectifying
such failures by the Developer. Any expended costs and expenses
incurred by the Minister in rectifying such failures by the Developer
becomes a debt due and payable promptly on demand.

Prior to calling upon the Bank Guarantees or Security provided by the
Developer under this Schedule 5, the Minister must give the Developer
not less than 10 Business Days’ written notice.

If the Minister:

(iy  calls upon the Bank Guarantees or Security in accordance with
clause 4 of this Schedule 5; and

(i)  applies all or part of the moneys obtained from that call in the
manner authorised in clause 4 of this Schedule 5,

then

(iii)  the Minister must notify the Developer in writing of the amount of
the call; and

(iv) promptly after receiving that notice, the Developer must provide to
the Minister or RMS (as the case may be) a replacement Bank
Guarantee or Security to ensure that the Developer complies with
clause 4(a) of this Schedule 5.

(i) the Developer has made the Development Contributions as
required by this Deed;

(i)  the Developer provides the Minister with written notice containing:

(A) evidence that the Monetary Contribution has been paid and
the Dedicated Land and Education Land have been
transferred; and

(B) arequest for return of the Bank Guarantees or Security held
by the Minister; and

(i)  the Minister is satisfied that those circumstances have occurred,

then the Minister must promptly return those Bank Guarantees or
Security held by the Minister (less any costs, charges, duties and Taxes
payable), or if there has been a call on those Bank Guarantees or
Security in accordance with this Deed, the remainder of the monies
secured by those Bank Guarantees or Security, to the Developer.

If any Bank Guarantee from TCorp provided by the Developer pursuant
to this Schedule 5 is expressed as expiring on a certain date, the
Developer must provide the Minister with a replacement Bank Guarantee
20 Business Days prior to the expiry of that Bank Guarantee.

If the Developer fails to provide the Minister with a replacement Bank
Guarantee from TCorp in accordance with clause 4(g) of this
Schedule 5, the Minister may call on the full amount of any Bank
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(i)

Guarantee held by the Minister after giving 10 Business Days prior notice
to the Developer.

The release of a Bank Guarantee or Security under this Schedule 5 may
involve the substitution of a Bank Guarantee or Security with another
Bank Guarantee or Security having a different face value.

5 Right to Call for Additional Security

(a)

(b)

If the Developer breaches any of its obligations under this Deed,
including the TIC Deed or fails to provide, increase or maintain the Bank
Guarantee or Security under this Deed including the TIC Deed:

(i)  any such breach will constitute a material breach of this Deed; and

(i)  the Minister may provide written notice to the Developer requesting
that the Developer provide a Bank Guarantee to the Minister for an
amount determined by the Minister, acting reasonably, that will
rectify the Developer’s breach of this Deed or the TIC Deed and
ensure that sufficient Security is available for the Monetary
Contributions, for the transfer of the Dedicated Land and the
transfer of the Education Land

Within 10 Business Days following receipt of a written notice pursuant to
clause 5(a) of this Schedule 5, the Developer must provide the Bank
Guarantee to the Minister.

6 Right to Call for Security

If, for any reason:

(a)
(b)

©

RMS does not call on any Security under the TIC Deed;

that Security has been relied on by the Secretary to enable to the issue
of a Subdivision Certificate or otherwise to allow the Minister to provide a
release and discharge of the Deed under clause 10.5; and

RMS advises the Minister that it does not intend to call on that Security,

then the Minister may call on that Security for such an amount so that sufficient
Development Contributions have been made under this Deed for the number of
Dwellings on the Land from which this Deed has been released and
discharged.
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Schedule 6

School Site Selection Criteria

¢ the site must be a single lot;

e the nominated site must not have an area less than 2 hectares unless agreed
to by Department of Education;

o the site must have a zoning which is a “prescribed zone” under Part 3,
Division 3 of the State Environmental Planning Policy (Infrastructure) 2007
(NSW);

¢ the site must not adjoin any land which is developed or proposed to be
developed for a use which is incompatible with a School;

¢ the site where possible adjoins land to be used for open space /
recreation;

¢ the site must allow for the provision of appropriate access arrangements for a
School;

¢ the site must be fully serviced with water, sewer, power, telecommunications,
local traffic infrastructure (such as kerb, gutter, footpath, intersections,
crossings, pedestrian pathways) and such other utilities and service
infrastructure as is necessary for a School;

o the shape of the site must be substantially regular;

o the gradient of the site must be no greater than 1 in 10 being relatively flat
and of a consistent topography;

¢ the site must be consistent with the requirements of Planning for Bushfire
Protection 2006 (or any replacement guidelines adopted under the Act from time
to time);

* the site must be cleared of native vegetation in accordance with any Approval;
» the site must be well drained;

¢ the site must have a contiguous area sufficient for school construction;

¢ the site geotechnical conditions are suitable for building construction;

* the part of the site will be located must be above the 1 in 100-year flood level
and have flood free access;

¢ the site must be free of Contamination which would make the site unsuitabie for
use as a School;

¢ the serviced and accessible site is delivered on time;

« a Site Audit Statement must be available in respect of the site confirming the site
is suitable for use as a School;

¢ the site must have road frontage ideally on 3, but not less than 2 sides;

o the site must not be traversed by a road;
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» that effect of noise contours has been considered for the site if near an airport;

¢ that a heritage report European and aboriginal has been prepared for the site;
and

¢ the nominated site is to be free from all restrictions/encumbrances (other than
those excepted under clause 4.3(c) of Schedule 4) including but not limited to
restrictive covenants, mortgage, leases, easements, overhead transmission lines
proximity to above and underground utility services including Australian
Standard AS2885.
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Execution

Executed as a deed.

Executed by the Minister for Planning
and Public Spaces in the presence of:

Name of Witness (print) Name of Minister =~
(P gty o} e Mukie)

Signed, sealed and delivered by )
Landcom ABN 79 268 260 688 by the )
party’s attorney pursuant to power of )
attorney registered Book 4749 No 274, )
who states that no notice of revocation of )
the power of attorney has been received )
in the presence of: )
) ,
Sonr
i ’ AttorneySandraLee ...............
RACEC 4PALTTN Executive General Manager
Name of Witness (print) Name of Attorrf (frihpmpliance
I
ATTV PAEY
TAINA  BReWL EGM PRoJECTS

NAME OF HNTTORNEY
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EXECUTED by Dahua Group Sydney
Project 2 Pty Ltd ACN 606 391 235 in
accordance with s127(1) of the
Corporations Act 2001 (Cth):

Sompany-Secretary/Director

Name of Cempany-Secretary/Director
(print)

)
)
)
)

Name of Director (print)
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Annexure A

TIC Deed
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Carrs Chambers Westgarth

Date

Parties

Roads and Maritime Services ABN 76 236 371 088 of 20-44 Ennis Road Milsons Point
NSW 2061 (RMS)

Landcom ABN 79 268 260 688 of Level 14, 80 Station Street, Parramatta NSW 2150
(Landcom)

Dahua Group Sydney Project 2 Pty Ltd (ABN 80 606 391 235) of Suite 20.02, Level
20, 201-217 Elizabeth Street, Sydney NSW 2000 (Dahua 2)

Dahua Group Sydney Project 3 Pty Ltd (ABN 49 606 391 922) of Suite 20.02, Level
20, 201-217 Elizabeth Street, Sydney NSW 2000 (Dahua 3)

Background

A Landcom owns the Property B Land.

B Dahua 2 and Dahua 3 respectively own the Property A Land and the Dahua
Land.

C Landcom and Dahua 2 have entered into a put and call option agreement for
Landcom to sell, and for Dahua 2 to purchase, the Property B Land.

D Landcom and the Dahua Group have agreed to contribute to the funding,
procuring and carrying out of the Required Works.

E To facilitate the delivery of the Required Works, Landcom and Dahua 3 will:

(a) pay, or pay and provide Security for, the Funding Amount to RMS upon
satisfaction of the Milestones; and

(b) transfer the Dedicated Land to RMS,
in accordance with this Deed.

F Initial funding for development of the Project to Final Business Case and
delivery readiness will be made from the Housing Acceleration Fund Round 4
contribution of $30 million committed to planning and construction of the
Project.

G The combined contributions from Landcom and Dahua 3 to the funding of the
Required Works is capped at $86 million and Housing Acceleration Fund
Round 4 contributions to the funding of the Required Works is capped at $30
million, unless otherwise agreed in writing between RMS, Landcom, Dahua 3
and the Department.

H RMS will carry out the Required Works in accordance with this Deed.

I The objective of the Required Works is to provide access to support the
Development.
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Corrs Chambers Westgarth

RMS will undertake project development and work within the INSW assurance
gateway framework to confirm the specifications, project estimate and program
for delivery of the Project.

While the Landcom design and cross-section is being used generally as a
guide for the Required Works, both can be varied to facilitate delivery of the
Project within the total amount of funding available.

The parties will agree an indicative program for the procurement and Final
Completion of the Required Works.

RMS will use best endeavours to complete the Carriageway and as much of
the other Required Works as possible by the Target End Date, up to the total
amount of funding available for the Required Works and subject to the terms of
this Deed.

Landcom’s and the Dahua Group’s contribution to the funding, procuring and
carrying out of the Required Works and the value of the Dedicated Land to be
fransferred to RMS are provided as part of arrangements which are intended to
enable the Secretary of the Department of Planning and Environment to issue
Satisfactory Arrangements Certificates regarding the provision of Designated
State Public Infrastructure under clause 6.1 of the Campbelitown Local
Environmental Plan 2015 (NSW) for the Development.

The parties have otherwise agreed to the matters in this Deed.

Agreed terms

Interpretation
Definitions
In this Deed these terms have the following meanings:

Additional Dedicated Land means

(a) those parts of the Available Land which is identified by RMS, acting
reasonably; and

(b and any other land agreed between the parties in writing,

as set out in a Dedication Notice served in accordance with clause 7.1(c) as
forming part of the Dedicated Land to be transferred to RMS under this Deed.

Approval means any consent, approval, authorisation, determination, licence,
registration, order, permission or concurrence required by any Law required for
the commencement, execution, Completion or use of the Required Works.

Authorised Representative means a person identified in clause 10.1(b) in
respect of a party, or such replacement person as nofified by a party in
accordance with clause 10.1(c).
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Corrs Chambers Westgarth

Available Land means land within the area bounded by a red line as shown on
the map in Annexure H, as may be amended by agreement between the
parties from time to time, including under clause 7.1(b).

Business Day means a day on which banks are open for business generally in
New South Wales, other than a Saturday, Sunday or public holiday in New
South Wales and specifically excluding 27, 28, 29, 30 and 31 December.

Carriageway means a sealed road which delivers a minimum satisfactory level
of public vehicular access through the length of the Spring Farm Parkway
Stage One roadway to the Menangle Park Urban Release Area to enable
development of the Menangle Park Urban Release Area.

Completion means that the Required Works have been completed to the
relevant percentage as specified for each Milestone set out in Column 2 in
Annexure B, as determined by RMS acting reasonably and evidenced by the
status reports given by RMS under clause 9.1.

Conditions Precedent has the meaning set out in clause 2.1(h).

Contamination has the same meaning as in section 5 of the Contaminated
Land Management Act 1997 (NSW), including hazardous materials such as
asbestos in structures and soil.

Cost of the Required Works means the total cost incurred by RMS in carrying
out the Required Works and the strategic planning for Stage 2 Spring Farm
Parkway, including RMS’ overhead costs for project management, and the cost
of external consultants, in accordance with this Deed.

Council means Campbelitown City Council.

Dahua Group means Dahua 2 and Dahua 3.

Dahua Land means the land identified in section 3 of Annexure C.
Dedicated Land means the land identified in the table in Annexure D.
Dedication Notice has the meaning given to that expression in clause 7.1.

Deliverables means all design documentation, including final as-executed
drawings, created for or in connection with the Required Works, and all
drawings, sketches, specifications, calculations, digital records, data, studies,
investigations, and other documents and information used in the design and
construction of the Required Works.

Department means the Depariment of Planning & Environment.

Detailed Design Cost Estimate means an estimate of the Cost of the
Required Works prepared on the basis of detailed design documentation for
the Required Works and which incorporates a contingency which is reasonable
and typical for detailed design estimates as determined by RMS having regard
to projects of a similar nature and risk.

Developer means any party which is the registered proprietor of any part of the
Property A Land, the Property B Land or the Dahua Land.
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Development means the subdivision and development of the Land for
residential, commercial and related purposes.

Development Consent has the same meaning given to that expression in the
Environmental Planning and Assessment Act 1979.

Easement Area means any part of the Land burdened by one or more Works
Easements indicatively as the land bounded by the green line on the plan at
Annexure H.

Environmental Law means any law relating to the environment.

Environmental Notice means any direction, order, demand, notice,
declaration or other requirement from any Government Agency (whether
written or oral) under an Environmental Law.

Final Business Case means the description of the Required Works and
anticipated cost estimate for the Required Works set out in the Project’s final
business case submitted to INSWV for assurance review and NSW Government
approval.

Final Completion means that the Required Works have been finally
completed with no defects or omissions, except for defects not known, as
notified to each of the Developers in the Final Completion Notice or, if no Final
Completion Notice is given, as evidenced by the status reports given by RMS
under clause 9.1.

Final Completion Notice means a notice issued under clause 4.1(e)(i).

Final Lot means any lot created in the Development for separate residential,
retail or commercial occupation and disposition and which is not;

(a) intended to be further subdivided (including to create a strata or
community lot);

(b) aService Lot or a lot of a kind created for a purpose that is otherwise
agreed by the Minister for Planning and the Developer;

{c) 1o be dedicated or otherwise transferred to the Minister for Planning, or
his or her nominated transferee;

(d) aloton which a dwelling house is situated that was in existence at the
date of this Deed.

Funding Amount means the total amount of funding to be contributed by
Landcom and the Dahua Group under this Deed, being the grand total set out
in Annexure B, subject to any variation agreed between the parties in the
course of Spring Farm SRG discussions and any notice from RMS pursuant to
clause 5.2(c).

Funding Amount Allocation means each allocation of the Funding Amount
applicable to a Milestone, as set out in Column 3 of the table in Annexure B,
subject to any variation agreed between the parties in the course of Spring
Farm SRG discussions and any notice from RMS pursuant to clause 5.2(c).

Funding Amount End Notice means a notice issued under clause 4.1(e)(ii).
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Funding Date means for each Funding Amount Allocation, the date set out in
Column 2 of the table in Annexure B.

Funding Party means the party liable to pay the relevant Funding Amount
Allocation as set out in Column 4 of the table in Annexure B.

Government Agency means a department of State, statutory or public
authority, instrumentality, statutory corporation, body or person whether
Commonwealth, State, territorial or local.

GST has the meaning as given to in clause 13.1.
HAF means the Housing Acceleration Fund.

HAF Funding means the contributions from the Housing Acceleration Fund
Round 4 to the funding of the Required Works.

, Indicative Program has the meaning given to it in clause 4.3.
INSW means Infrastructure NSW.

Intellectual Property Rights means all industrial and intellectual property
rights, both in Australia and throughout the world, and includes any copyright,
moral right, patent, registered or unregistered trade mark, registered or
unregistered design, registered or unregistered plant breeder’s right, trade
secret, know-how, right in relation to semiconductors and circuit layouts, trade
or business or company name, indication or source or appellation of origin or
other proprietary right, or right of registration of those rights.

Just Terms Act means the Land Acquisition (Just Terms Compensation) Act
7991 (NSW).

Land means the Dahua Land, the Property A Land and the Property B Land.

Land Notification Date means the date that is 6 months after the date of
execution of this Deed.

Law means:

{a)  any statute, regulation, rule, proclamation, order, ordinance or by-law
whether present or future and whether Commonwealth, State, territorial
or local;

(b) the common law;

(c) any Approval (including any condition or requirement under an
Approval); and

(d) any standards, criteria and guidelines made or approved by the NSW
Environment Protection Authority in relation to Contamination or the
Remediation of Contamination.

Lease means the lease of the Lease Land between the owner of the Lease
Land (as lessor) and RMS (as lessee) for the purposes of carrying out the
Required Works on the terms set out in Annexure G.
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Lease Land means the land generally identified as bounded by the red line the
plan in Annexure E, being land owned by Landcom, Dahua 2 or Dahua 3 and
required by RMS to construct the Required Works, as varied from time to time
pursuant to the Lease.

Liability means any damage, loss, loss of use, liability, cost, charge, expense
(including legal costs), outgoing or payment suffered or incurred by the relevant

party.

Menangle Park Urban Release Area means the Urban Release Area at
Menangle Park, New South Wales.

Milestone means each milestone as set out in Column 1 of the table in
Annexure B,

Personnel means the employees, agents, officers, contractors,
subcontractors, suppliers, consuitants and invitees of RMS, Landecom or the
Dahua Group (as applicable).

Preliminary Assessment means the stage 1 preliminary site investigation
assessment carried out on behalf of RMS by JBS&G Australia Pty Lid dated 8
August 2017.

| Preliminary Design Plans means indicative concept plans prepared by
Jacobs copies of which are attached at Annexure A,

Project means the Stage One Spring Farm Parkway Project, which includes
the strategic planning and delivery of the Required Works.

|
E
§ Property A Land means the land identified in section 1 of Annexure C.
g Property B Land means the land identified in section 2 of Annexure C.

Relevant VPAs means one or more voluntary planning agreements between
the Minister for Planning and Landcom or Dahua 2 or Dahua 3 or a
combination of them, in relation to all {or substantially all) of the Land.

Remediation means any clean up, remediation or restoration measures
relating to any Contamination with respect to the Dedicated Land, whether in
existence prior to, on or after the date of this Deed, including any remediation
required under any Environmental Notice or under any Law in relation to such
Contamination.

Required Works means the activities and works set out in Annexure A —
section 1 Description.

Security or Securities means:

(@) for the Dahua Group — an unconditional undertaking or certificate in a
form acceptable to RMS and given by a bank or other financial institution
regulated by the Australian Prudential Regulation Authority and
acceptable to RMS;

(b) for Landcom ~ a letter of undertaking in a form acceptable to RMS and
naming the Minister for Planning and the Department as beneficiaries.
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Service Lot means & registerad lot that is created for one or more of the
following purposes:

(a) o be dedicated or otherwise transferred to an Government Authority;

{b) for any public utility undertaking (within the meaning of the Sfandand

Instrument (Local Environmental Plans) Order 2006 as at the date of this
Deed;

(c) forroads, open space, recreation, environmental conservation, water
cycle management or riparian land management;

% (d) foravoidance of doubt — association property within the meaning of the
| Community Land Development Act 1989 (NSW) that is to be used for
any one or more of the purposes set out in (¢) above.

§ Specifications means the specifications generally described in Section 2 of
i Annexure A.

Spring Farm SRG means the Spring Farm Stakeholder Reference Group set
up pursuant to clause 4.4.

Sunsef Date means 15 months after the date this Deed is executed.
Target End Date means:

(a) ifthe Relevant VPAs are executed before 3 February 2020, the date that
is:

() 33 months after the date on which Relevant VPAs have been
executed by the parties to the Relevant VPAs; or

(i} 48 months from the date this Deed Is exectited by the parties,
whichever is the latest; or

(b) if the Relevant VPAS are executed on or after 3 February 2020, the date
that is up to:

(i) 36 months after the date on which Relevant VPAs have been
executed by the parties o the Relevant VPAs; or

(iv) 51 months from the date this Deed is executed by the parties,
whichever is the latest.

Terms of Reference means the Spring Farm SRG terms of reference
generally in the form set out in Annexure F.

Urban Release Area has the meaning given to that expression in the
Campbelitown Local Environmental Plan 2015 (NSW).

Works Easement means an easement over Easement Area for the benefit of
the Dedicated Land or an easement in gross for the benefit of one or more
Government Agencies, which is required:
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(a)

(b)
(c)

to maintain the slope and stability of land adjoining the Required Works
and the support provided to the Required Works (easement for batters);
or

for the purposes of draining water (easement for drainage), or
for both (a) and (b) above,

on the terms set out in Annexure | subject to the drafting notes in Annexure 1|
as applicable to the particular Works Easement in each case.

Works End Date means the earlier of the date on which:

(a) Final Completion of the Required Works has occurred; or

{b) all of the Funding Amount and HAF Funding have been spent on the
Required Works.

1.2 Interpretation

In this Deed:

(a) if any clause of this Deed is genuinely capable of different
interpretations, the interpretation which reflects the intentions of the
parties as set out in clause 3 is to be preferred;

(b) clause headings are for convenience only and will be ignored in the
interpretation of this Deed;

(c) references to a party include the successors and permitted assigns of
that party;

(d) words importing the singular include the plural and words importing the
plural include the singular;

(e) words importing a person include a corporation, firm or body corporate;

(  nothing contained in this Deed will be deemed or construed as creating
the relationship of partnership or joint venture of any kind,;

(g) references to a month mean a calendar month;

(h) references to any document include any permitted amendment,
supplement to or replacement or novation of this Deed;

(i) references to any legislation or to any section or provision of any
legislation includes any:

(i) statutory modification or re-enactment of or any statutory provision
substituted for that legislation, section or provision;

(i)  ordinances, by-laws, regulations and other statutory provision
substituted for that legislation, section or provision;

(i)  nowaiver of any breach of this Deed or of any of its ferms will be
effective unless the waiver is in writing and signed by the party against
whom the waiver is claimed, and no waiver of any breach will operate as
a waiver of any other breach or subsequent breach;
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1.3

14

(k) other grammatical forms of defined words or expressions have
corresponding meanings; and

{) ‘including’ and similar expressions are not words of limitation.

A party and its Personnel

if this Deed requires a party to do or not do something, that party must ensure
that its Personnel do or not do that thing, as the case may be.

Order of precedence

In the event of any inconsistency between this Deed and a Relevant VPA, the
Relevant VPA prevails to the extent of any inconsistency.

Operation of this Deed
Conditions Precedent

(a) This Deed commences on the date of this Deed except for the following
provisions, which will not commence unless and until the Conditions
Precedent have been satisfied (or waived in accordance with clause
2.2):

(i) clause 4 (Required Works);

(i) clause 5.2 (Milestone 2)

(i) clause 5.3 (Security in lieu of payment for Milestone 2);
(iv) clause 5.4 (Reconciliation);

(v) clause 7.2 (Subdivision or Boundary Adjustment of Additional
Dedicated Land);

{vi} clause 7.3(Transfer of Dedicated Land);
(vii) clause 8 (Easement for Batter or Drainage);
(viii) clause 9 (Reporting by RMS); and

(ix) Annexure B (Milestones and Contributions) (except in respect of
Milestone 1).
(b) The Conditions Precedent are:

(i)  the associated funding request from HAF for the HAF Funding for
carrying out the Required Works be approved by the NSW
Government; and

(i) the Relevant VPAs are executed by the parties to the Relevant
VPAs.

(c) If the Conditions Precedent are not satisfied (or waived in accordance
with clause 2.2) by the Sunset Date then:

(i)  any party may terminate this Deed immediately on written notice to
the other parties and the Department;
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(i)  within 20 Business Days of the termination of this Deed pursuant
to clause 2.1(c)(i), RMS must repay to Landcom any part of the
Milestone 1 Payment less the total of the following amounts:

(A) any amount which RMS has committed or spent; and

(B) any amount which is specified in the Relevant VPAs as an
amount which may be retained for the purposes of this
clause 2.1{c)(ii}(B).

(i)  no party is entitled to make any claim against another arising ot of
or in connection with the termination of this Deed under eclause

2.1(c)(i).
2.2 Waiver of Conditions Precedent
The parties agree that;
(a) the Condition Precedent in clause 2.1(b)(i) is for the sole benefit of RMS
and may only be waived in writing by RMS to Landcom and the Dahua
Group (in its absolute and sole discretion); and
(b) the Condition Precedent in clause 2.1({b)(ii) is for the benefit of Landcom
and the Dahua Group jointly, and may only be waived in writing by
Landcom and the Dahua Group jointly to RMS (in their absolute
discretion).
3 Intention of the parties
3.1 General intent
The general intention of the parties in entering into this Deed is to formalise the
agreement reached between the parties on the various matters referred to in
the background section of this Deed.
3.2 Specific intent
The specific intent of the parties in entering into this Deed is (subject to the
limitations and conditions set out in this Deed) fo set out the process for:
(a) the carrying out of the Required Works by RMS;
(b) the payment of the Funding Amount by Landcom and Dahua 3 to RMS;
and
(c) the transfer of the Dedicated Land by Landcom and Dahua 2 to RMS,
in accordance with, and subject to, this Deed.
4 Required Works
4.1 Carrying out of the Required Works
(a) RMS must:
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(b)

()

(d)

(e)

()  use best endeavours to procure the carrying out of as much of the
Required Works as possible (whilst prioritising delivery of the
Carriageway) up to the total of the Funding Amount and the HAF
Funding available for the Required Works in accordance with the
Indicative Program; and

(i)  in carrying out the Required Works, comply with all Approvals,
Laws and requirements of all Government Agencies affecting the
Required Works.

RMS is not required to expend more money on the Required Works than
the total of the Funding Amount and the HAF Funding received by it for
the Required Works and may elect, subject to Annexure F, to vary the
specifications of the Required Works to ensure that the balance of the
Required Works can be carried out for an amount equal to or less than
the total of the Funding Amount and the HAF Funding received by RMS.

Without limiting the terms of Annexure F, RMS will consider any
recommendations from Dahua 2 or Dahua 3 and Landcom on the
concept design for the Required Works and any recommendations which
are agreed by RMS prior to submission of the Final Business Case for
NSW Government approval will be documented in the Final Business
Case. Dahua 2, Dahua 3 and Landcom acknowledge that RMS may
propose changes to the timing set out for the carrying out and
Completion of the Required Works in the Indicative Program to take into
account of delays, including delays beyond the control of RMS such as
delays on the part of the Developers in paying the Funding Amount or in
transferring the Dedicated Land to RMS, or fo the commencement of the
Relevant VPAs promptly after the commencement of this Deed.

At a minimum, and notwithstanding anything else in this Deed, the
Carriageway will be delivered to ensure vehicular access via a public
road or road to be dedicated as a public road to the Property A Land, the
Property B Land and the Dahua Land for the Development.

RMS must issue to each of the Developers:

(i}  aFinal Completion Notice as soon as reasonably practicable after
Final Completion of the Required Works has occurred; and

(i)  aFunding Amount End Notice as soon as reasonably practicable
after all of the Funding Amount and the HAF Funding have been
spent, if the Required Works have not been completed at that time
and RMS is unable to complete the Required Works.

RMS must ensure that the land comprising the Carriageway, and as
much of any other Required Works as is reasonably practicable, is
dedicated as a public road under the Roads Act 1993 as soon as
practicable after the Target End Date or, if that is not practicable, then as
soon as practicable after that date (having regard to the terms of this
Deed).
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4.2 Acknowledgement
The parties acknowledge and agree that:

(@)

(b)

©

(d)

(e)

U]

(9)

RMS is solely responsible for, and takes all risks with respect to:

(i)  obtaining all Approvals which are relevant in order to carry out the
Required Works; and

(i) the procurement, design, construction, security, safety and
insurance of the Required Works;

RMS is not responsible for:

() Landcom's and Dahua 3's obligations with respect to contributing
to the funding of the Required Works in accordance with this Deed;

(iiy  the cost of any additional works requested of RMS by Landcom or
the Dahua Group; and

(i)  providing or obtaining any additional funding for the Required
Works;

the Required Works do not include the provision of noise walls and
provision for noise walls has not been made in the Dedicated Land,;

the Dahua Group and Landcom are solely responsible for, and take ali
risks with respect to:

()  obtaining all Approvals which are relevant in order to construct any
noise walls which may be required along the Carriageway; and

(iiy  the procurement, design, construction, security, safety and
insurance of any noise walls which may be required along the
Carriageway;

in carrying out the Development, the Dahua Group and Landcom must
prevent runoff (both piped and overland) from Catchment A and
Catchment C as shown on the plan in Annexure J discharging onto the
Carriageway via Spine Road for storm events up to 1% (1 in 100) annual
exceedance probability in intensity;

the final concept design and the anticipated Cost of the Required Works
(inclusive of a reasonable contingency) based on final concept design
(not detailed design) will be set out in the Project's Final Business Case
submitted to INSW for assurance review and NSW Government
Approval; and

this Deed is not to be construed in any way as a contract for the
provision of construction work in respect of the Required Works or
otherwise. Notwithstanding that the parties agree that this Deed is nota
construction contract, the parties agree that if this Deed is found to be a
construction contract, it is a construction contract under which it is
agreed that the consideration payable for construction work carried out
under the contract is to be calculated otherwise than by reference to the
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value of the work carried out or the value of the goods and services

supplied.

4.3 Indicative Program

(a) RMS agrees to prepare an indicative program:

(i) identifying the Target End Date for the opening of the Carriageway
to traffic and completion of as much of the other Required Works
as possible; and

(iiy  which addresses the timing for the carrying out, completion and
Final Completion of the Required Works (in particular the
anticipated timing for each of the Milestones).

(the Indicative Program)

(b) If it appears unlikely that all of the Reguired Works will be Completed by
the Target End Date, the parties must meet and negotiate in good faith to
agree arrangements which will enable the Carriageway (as a priority)
and as much of the other Required Works as possible to be completed
before the Target End Date or, if that is not possible, as soon as possible
after the Target End Date.

4.4 Formation of Spring Farm SRG

The parties agree to form a Spring Farm SRG to meet and discuss any issues

arising out of this Deed, or during the course of the carrying out of the Required

Works, in accardance with the Terms of Reference.

4.5 Intellectual Property Rights in the Deliverables
The pariies acknowledge and agree that RMS oewns ali of the Intellectual
Property Rights in the Deliverables.
5 Payment and administration of Funding Amount
5.1 Milestone 1
Landcom must pay the Funding Amount Allocation for Milestone 1 on the
Funding Date.
5.2 Milestone 2

(a) Landcom and Dahua 3 must pay the Funding Amount Allocations for
Milestone 2 to RMS on or by the Funding Date in accordance with and
subject to this clause 5.

(b}  Other than Milestone 1, Landcom and Dahua 3 have no obligation to pay
any Funding Amount Allocation to RMS until RMS has complied with
clause 5.2(c).

(c) Each of Landcom and Dahua 3 will pay the relevant Funding Amount
Allocation to RMS after each of the following has occurred:

(i) foreach Milestone, RMS has served a written notice on Landcom
and Dahua 3 requiring payment of the Funding Amount Allocation,
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(if)

by a date that is no earlier than 8 weeks prior o the Funding Date
and at least 4 weeks prior to the Funding Date unless otherwise
agreed. RMS acknowledges that if it does not serve the required
notice on Landcom and Dahua 3 at least 4 weeks priorto a
Funding Date, an adjustment to the relevant Funding Date to
provide a minimum of 4 weeks’ notice will be made in order to
facilitate Landcom and Dahua 3’s compliance with the requirement
for the payment of the relevant Funding Amount Allocation; and

RMS has provided Landcom and Dahua 3 (as the case may be)
with a valid tax invoice in regpect of the relevant amount.

(d) Landcom and Dahua 3 agree that the report provided by RMS under
clause 9.1 is reasonable evidence of achievement, and anticipated
achievement, of the relevant Milestone.

5.3 Security in lieu of payment for Milestone 2

(a) Subject to clause 5.2, on or before the Funding Date in respect of
Milestone 2, each of Landcom and Dahua 3 must either:

@

(ii)

pay to RMS the total Funding Amount Allocation applicable to
Milestone 2; or

pay to RMS the Funding Amount Allocation applicable to Milestone
2a and provide Security in an amount equal to the total Funding
Amount Allocation for Milestones 2b to 2d payable by the party in
Column 5 of the table in Annexure B.

(b) Each of Landcom and Dahua 3 may provide multiple Securities o RMS
provitied:

(i)

(ii)

(i)

the amount of each Security reflects the Funding Amount
Allocation payable for the relevant sub-milestone under Milestone
2;

the total amount of the Securities equals the total Funding Amount
Allocation payable by that parly for Milestones 2b to 2d; and

all Securities are provided by the Funding Date for Milestone 2.

(c) Where clause 5.3(a)(ii) applies:

{

(ii)

Landcom and Dahua 3 must pay to RMS the Funding Amount
Allocation for each of Milestones 2b to 2d by no later than the
Funding Date for each of those Milestones; and

Within 20 Business Days of receipt of the whole of the Funding
Amount Allocation for each of Milestone 2b to 2d, RMS must return
the relevant Security for that Funding Amount Allocation fo
Landcom and Dahua 3, as the case may be. RMS must use all
reasonable endeavours to return the relevant Security as soon as
possible within the 20 Business Day period.
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(d)

(e)

if Landcom or Dahua 3 breach any of their respective obligations to pay
all or part of their Funding Amount Allocations under this Deed, RMS
may immediately call on the Security or Securities provided by the
relevant party without notice in order to obtain all or part of the Funding
Amount Allocation which is due and payable at that time.

If Dahua 3 provides Security to RMS, Dahua 3 agrees that RMS may, at
any time prior to RMS calling on the Security or the Security is returned
to Dahua 3, require Dahua 3 to replace the Security if the credit rating of
the bank or financial institution changes after the date the Security was
issued,

5.4 Adjustment to Funding Amount Allocation

(@)

(b)

(c)

(d)

The parties acknowledge and agree that:

(i)  upon finalisation of the detailed design for the Required Works by
RMS, RMS must prepare the Detailed Design Cost Estimate and
provide it to Landcom, Dahua 3 and the Department; and

(i) if the total amount identified in the Detailed Design Cost Estimate
as the estimated cost of the Required Works is less than the grand
total Funding Amount set cut in Annexure B, then within 15
Business Days of finalisation of the detailed design for the
Required Works, RMS must give notice to Landcom, Dahua 3 and
the Department of the amount of any difference.

The notice in clause 5.4(a){ii) must attach a table in the form of
Annexure B, with an updated Column 4 setting out the updated Funding
Amount Allocation amounts, which are adjusted, in the same proportions
as those in Annexure B at the date of this Deed, so that the updated
Funding Amount Allocation amounts are based on the Detailed Design
Cost Estimate and, in terms of the Funding Amount Allocations where
Landcom is the Funding Party, have regard to any payment which has
been made by Landcom in respect of Milestone 1. For the avoidance of
doubt, RMS may not make any other changes to the table without the
prior written agreement of the Developers.

On service of the notice under clause 5.4(a), the table in Annexure B is
deemed to be replaced by the updated table provided under clause
5.4(b}, and Landcom and Dahua 3 must pay the Funding Amount
Allocation in accordance with the updated table.

If there is any disagreement about the Funding Amount Allocation in the
updated table, that dispute must be resolved in accordance with clause
11.
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6 Grant of access

The owner of the Lease Land as at the date of this Deed grants to RMS a
lease to access, use and occupy the Lease Land, for the purpose of carrying
out the Required Works, on the terms set out Annexure G.

7 Dedicated Land
7.1 ldentification of Additional Dedicated Land
(a) The parties acknowledge and agree that:

(i)  the Available Land shown in the plan at Annexure H of this Deed
on the date of this Deed:

(A) does not include an allowance for noise walls; and

(B) assumes that the configuration and levels of the intersection
of Spring Farm Parkway and Spine Road at the western end
of the Carriageway will be in accordance with Preliminary
Design Plans;

(i) the Dedicated Land areas remain subject to detailed design of the
Required Works;

(i) as at the date of this Deed:

(A} Lots 2011 and 2012 in DP1234643 have already been
created and specifically identified as Dedicated Land for the
purpose of this Deed; and

(B) RMS has identified that some Additional Dedicated Land will
likely be required to be transferred to RMS as part of the
Dedicated Land under this Deed, to enable construction and
ongoing operation and maintenance of the Required Works;

(iv) to avoid doubt, this Deed does not allow for the provision of
Additional Dedicated Land outside the area of the Available Land,
unless the parties agree otherwise in writing; and

(v)  despite any other provision in this Deed, the parties will negotiate
in good faith to minimise the area of land required for the
Additional Dedicated Land.

(b) RMS, Dahua 2 or Dahua 3 may, at any time prior to the Land Notification
Date, ask the other parties in writing fo consider moving the boundaries
of the Available Land. If such a request is made, the parties will
negotiate prior to the Land Notification Date in good faith in an
endeavour to agree on moving the boundaries. If the parties agree, then
RMS will prepare a new plan of Available Land to reflect the agreement
and the Available Land will be taken to be as shown in that plan.

() As soon as possible after the Land Notification Date and in accordance
with any agreement between the parties under clause 7.1(b) as to what
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(d)

(€)

land should be included as the Available Land, RMS must issue a notice
{Dedication Notice):

(i} identifying, acting reasonably, any area of Land required to be
transferred to RMS as part of the Dedicated Land under this Deed,
but such a notice may include land outside the Available Land only
if agreed by the parties in writing;

(i) attaching a plan (including a plan in DWG format) delineating the
boundaries of Lots 2011 and 2012 in DP1234643 adjusted to
incorporate the Additional Dedicated Land; and

(i) attaching a plan (including a plan in DWG format) delineating the
boundaries of the Additional Dedicated Land as one or more
separate allotments,

with such notice to be issued to the:

(iv) owner{s) of the Additional Dedicated Land identified in the notice
(Relevant Landowner); and

(v} Minister for Planning.

The parties acknowledge and agree that any delay to the transfer of the
Dedicated Land to RMS pursuant to clause 7.3 may affect RMS’ ability
to apen the Carriageway to traffic and complete as much of the Required
Works as possible by the Target End Date.

A Dedication Notice is of no effect to the extent that it relates to Land that
is not owned by the Relevant Landowner.

7.2 Subdivision of or boundary adjustment for Additional Dedicated

Land

Before transferring the Additional Dedicated Land to RMS in accordance with

clause 7.3, the Relevant Landowner must, at its cost:

(a) obtain all Approvals necessary to create a separate lot or lots for the
Additional Dedicated Land or effect a boundary adjustment so that the
boundaries of the Dedicated Land are extended to incorporate the
Additional Dedicated Land:; and

{b) in accordance with those Approvals, prepare and register a plan of
subdivision fo create a separate lot or lots for the Additional Dedicated
Land, or effect a boundary adjustment so that the boundaries of the
Dedicated Land are extended to incorporate the Additional Dedicated
Land.

7.3 Transfer

(@) The parties acknowledge and agree that:

(i)  Landcom and Dahua 2 are the current owners of the Dedicated
Land as set out in Annexure D;
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(i) Landcom and Dahua 2 will, by the time set out in column B of
Annexure D, effect the transfer of ownership of the Dedicated
Land to RMS;

(i) the Dedicated Land will be transferred to RMS on an ‘as is’ basis,
but, subject to clauses 7.3{a)(iv) and 7.3(a)(vii), any identification,
assessment, management and Remediation carried out by or on
behalf of RMS forms part of the Required Works and any costs
incurred by RMS of such identification, assessment, management
and Remediation will be paid for out of the total amount of funding
available for the Required Works, including the Funding Amount
and the HAF Funding;

(iv) subject to clause 10 of the Lease, RMS will only accept
responsibility for Contamination on the Dedicated Land, and
Remediation of that Contamination, to the extent it is identified in
the Preliminary Assessment;

(v} RMS accepts responsibility for any Liability that arises in respect of
the movement or handling of Contamination regardless of whether
the Contamination is identified in the Preliminary Assessment,
provided any Liability is limited to any claims that may be made for
personal injuries, workplace health and safety or death;

(vi) subject to compliance with Environmental Law, where
Contamination is identified in the Preliminary Assessment, RMS
will, where RMS determines, acting reasonably that it is
appropriate to do so, utilise any Contaminated materials (including
soils and building and demolition waste) on the land to the best
extent possible and not dispose of any Contaminated materials off-
site;

(vii) subject to clause 7.3(a)(v), if any Contamination on the Dedicated
Land is discovered that is not identified in the Preliminary
Assessment, that additional Contamination and its Remediation,
remains the responsibility of Landcom or Dahua 2 (as the case
may be) and the following process will apply:

(A) upon the discovery of the relevant Contamination, RMS will
promptly provide written notification to Landcom or Dahua 2
(as the case may be) of the Contamination, including
provision of copies of any relevant contamination
assessment reports / information;

(B} Landcom and Dahua 2 (as the case may be) may elect to
undertake an independent assessment of the relevant
Contamination (including for the purpose of seeking an
independent expert opinion as to whether any relevant
Contamination was or was not identified in the Preliminary
Assessment), at its cost, provided the independent
assessment is undertaken and the results are received by
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(b)

(c)

(d)

Landcom and Dahua 2 (as the case may be) and provided to
RMS within the earlier of 20 Business Days after the date on
which RMS provided the written notification in clause
7.3(a)(vii)(A) or other timeframe imposed by a Government
Agency or by Law for responding fo the discovery of the
relevant Contamination;

(C) RMS will, acting reasonably, and in consultation with Council
(if Council will be the roads authority for the Project after the
Required Works are completed), determine the appropriate
Remediation and management of the Contamination to be
undertaken having regard to the requirements of the Law
and any future liability which RMS may incur arising from the
existence of the Contamination; and

(D) subject to clause 7.3(a){vii)(C), the standard of any
Remediation of such Contamination should be only to make
the affected Dedicated Land suitable for use as a road; and

(viii) Landcom and Dahua 2 (as the case may be) will provide RMS with
all necessary documents which are relevant to the transfer of
ownership of the Dedicated Land to RMS.

If Landcom and Dahua 2 (as the case may be) fails to transfer the
Dedicated Land, or any part of the Dedicated Land, in accordance with
clause 7.3(a), the parties acknowledge and agree that RMS may
determine, in its absolute discretion, to compulsorily acquire the
Dedicated Land at any time.

If RMS determines to compulsorily acquire the Dedicated Land, or any
part of the Dedicated Land, under clause 7.3(b), the parties agree:

(i)  forthe purposes of section 10A(3) of the Just Terms Act, to a
shorter negotiation period of 5 Business Days; and

(iiy  for the purposes of section 13(2) of the Just Terms Act, to a
shorter proposed acquisition notice period of 5 Business Days.

If the Dedicated Land, or any part of the Dedicated Land is compulsorily
acquired by RMS in accordance with clause 7.3(b) and (c), then:

(i) the parties agree for the purpose of section 30 of the Just Terms
Act that:

(A} Part2 Division 1 and Part 3 of the Just Terms Act do not
apply; and

(B) the total compensation payable by RMS for the compulsory
acquisition is $1 (excluding GST); and

(ity  if required by RMS, Landcom and Dahua 2 (as the case may be)
will enter into a deed of release and indemnity in a form reasonably
required by RMS; and
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7.4

7.5

(i) Landcom and Dahua 2 (as the case may be) agrees to pay RMS’
reasonable costs associated with the acquisition of the relevant
fand.

(e) If, at any time after entry into this Deed and prior to the transfer of the
Dedicated Land to RMS, Landcom proposes to transfer any part of the
Property B Land to a third party (other than a transfer to Dahua 2),
Landcom must:

(i}  ensure that no part of the Dedicated Land is included in that
transfer; and

(i) noless than 20 Business Days prior to entry into any agreement to
transfer the land, notify RMS of the proposed transfer.

()  As soon as reasonably practicable but no later than 10 Business Days
following the transfer or compulsory acquisition of any part of the
Dedicated Land (including the Additional Dedicated Land) to RMS in
accordance with this Deed, RMS must issue a notice to Landcom or
Dahua 2 (as the case may be) confirming compliance with this obligation.

Liability
On and from the date when the transfer of ownership of the Dedicated Land to

RMS has been effected in accordance with clause 7.3, RMS acknowledges
and agrees that:

(a) subjectto clause 7.4(b), RMS assumes all responsibility, risk and
Liability for the Dedicated Land (including, without limitation, assuming all
responsibility for compliance with any Laws or the requirement of any
Government Ageney (including any Approval), irrespective of whom the
liabilities and requirements may be imposed on); and

(b) subjectto clause 10 of the Lease, and otherwise in accordance with
clauses 7.3(a)(iii) to 7.3(a)(vii), RMS assumes all responsibility, risk and
Liability for any:

()  Contamination with respect to the Dedicated Land only to the
extent disclosed in the Preliminary Assessment; and

(i) Remediation.

Sale to Dahua 2

If the sale of the Dedicated Land to Dahua 2 occurs prior to the transfer of the
Dedicated Land to RMS, Dahua 2 must comply with clause 7.3 as though all
references to Landcom were references to Dahua 2.

Easement for Batter or Drainage
Grant of Works Easement

(@ RMS must use its best endeavours to ensure that the Required Works
are designed and constructed so that any batters and drainage
infrastructure are wholly contained within the Dedicated Land.
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(b)

(c)

(d)

(e)

The parties acknowledge that the grant of one or more Works
Easements is required as a result of Landcom and the Dahua Group’s
request that RMS reduce the area of land required for the Additional
Dedicated Land as much as practicable.

If RMS (acting reasonably) determines that it is not reasonably
practicable to design and construct the Required Works so that any
batters or drainage infrastructure are wholly contained within the
Dedicated Land, RMS may, within a reasonable time prior o the issue of
the Final Completion Notice, issue a notice to Dahua 2, Dahua 3 or
Landcom requiring Dahua 2, Dahua 3 or Landcom (as the case may be)
(Relevant Landowner) to grant RMS one or more Works Easementis
over only those parts of the Land which RMS determines are necessary
to support the Required Works (in the case of an easement for batters)
or provide drainage (in the case of an easement for drainage) and which
are delineated in a survey plan attached to the notice (Easement
Noftice).

Subject to clause 8.1(e), the Relevant Landowner must, as soon as
reasonably practicable after receiving an Easement Notice but prior to
the issue of the Final Completion Notice, procure the grant of one or
more Works Easements over that part of the Land which is the subject of
the Easement Notice.

An Easement Notice is of no effect to the extent that it relates to land that
is not owned by the recipient of the Easement Notice.

8.2 Support Works

(@)

If the Relevant Landowner wishes to carry out works within an Easement
Area which the Relevant Landowner believes would enable the Works
Easement for batters and any related Works Easement for drainage in
that Easement Area to be extinguished (Support Works), the Relevant
Landowner must provide to RMS:

(i)  plans describing the Support Works and showing the finished
surface levels proposed for the completion of the Support Works
(Support Works Plans);

(i)  caleulations for the Support Works;

(i)  plans which demonstrate how the batter supported by the Works
Easement for batter and any related Works Easement for drainage
will be maintained during the construction period for the Support
Works;

(iv) documents which address any criteria which the Relevant
Landowner and RMS have agreed under clause 8.2(i); and

(v) any other documents or information which RMS, acting reasonably
and expeditiously requires for the purpose of considering whether
it should provide its consent to the Support Works.

3437-2025-8564v54 page 21

11329906431.1
ME_152649462_1



Corrs Chambers Westgarth

(b)  After receiving all documents and information described in clause 8.2(a),
RMS must determine whether to grant consent to the Support Works
Plans. RMS must not unreasonably withhold or delay its consent. If
RMS does not grant consent to the Support Works Plans, RMS must
give reasons to the Relevant Landowner.

(¢} Once RMS has granted its consent to the Support Works Plans:

(i) the Relevant Landowner must provide RMS with 10 Business
Days’ notice prior to commencing the Support Works;

(i)  if the Relevant Landowner commences the Support Works, the
Relevant Landowner:

(A) must use reasonable endeavours to carry out and complete
the Support Works as expeditiously as possible; and

(B) must carry out any Support Works in accordance with any
Approval and the Support Works Plans (as may be amended
from fime to time in accordance with this clause 8.2(c));

(i) the Relevant Landowner must not make any material change to
the Support Works Plans without the prior consent of RMS, which
must not be unreasonably withheld or delayed.

(d) If the Relevant Landowner believes it has completed the Support Works,
the Relevant Landowner must provide to RMS:

(iy acertificate from a registered surveyor certifying that the Support
Works have been completed and the finished levels of the
Easement Area are as specified in the Support Works Plans;

(i) acopy of the "as built" drawings for the Support Works, showing
the finished levels of the Easement Area; and

(i) any other documents or information which RMS, acting reasonably
and expeditiously, requests in relation to the Support Works for the
purpose of responding in accordance with clause 8.2(e).

(e) Within 30 Business Days of the receipt of all the documents and
information referred to in clause 8.2(d), or such longer period as may be
agreed between the parties, RMS must give written notice to the
Relevant Landowner stating that either:

(i) the Works Easements described in clause 8.2(a) are no longer
required and that the Works Easements are released; or

(i)  the Support Works have not been completed to the satisfaction of
RMS.

() RMS must not give a notice under clause 8.2(e)(ii) unless, acting
reasonably, RMS is of the opinion that the Support Works have not been
completed to the satisfaction of RMS.

(g) If RMS gives a notice under clause 8.2(e)(ii), RMS must give reasons to
the Relevant Landowner.
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(h)

@i

@

If RMS gives a notice under clause 8.2(e)(i), RMS must promptly do all
things and execute all necessary documents, dealings or instruments
and provide any further consents reasonably necessary in order to effect
the release of the Works Easements described in clause 8.2(a) and their
removal from {itle to the Easement Area.

The Relevant Landowner and RMS agree to discuss in good faith the
development of criteria which, if satisfied, would be sufficient for RMS to
grant consent under clause 8.2(b) or give a notice under clause
8.2(e)(i).

The parties agree that Support Works which satisfy RMS’ Specification
R44 Earthworks (as amended from time to time, or any other standard
which replaces or supersedes that standard) would be sufficient for RMS
to grant consent under clause 8.2(b) and give a notice under clause
8.2(e)(i).

8.3 Drainage Works

(@) If the Relevant Landowner wishes to carry out works within an Easement
Area which the Relevant Landowner believes would enable the Works
Easement for drainage in that Easement Area to be extinguished
(Drainage Works), the Relevant Landowner must provide to RMS:

()  plans describing the Drainage Works and showing details of the
Drainage Works (Drainage Works Plans); and

(i)  plans which demonstrate how the drainage supported by the
Works Easement for drainage will be maintained during the
construction period for the Drainage Works;

(iiy  areport, including hydraulic/drainage calculations and modelling
(using a DRAINS model) from a hydraulic engineer;

(iv) documents which address any criteria which the Relevant
Landowner and RMS have agreed under clause 8.3(i); and

(v) any other documents or information which RMS, acting reasonably
and expeditiously requires for the purpose of considering whether
it should provide its consent to the Drainage Works.

(b)  After receiving all documents and information described in clause 8.3(a),
RMS must determine whether to grant consent to the Drainage Works
Plans. RMS must not unreasonably withhold or delay its consent. If
RMS does not grant consent to the Drainage Works Plans, RMS must
give reasons to the Relevant Landowner.

(¢} Once RMS has granted consent to Drainage Works Plans:

() the Relevant Landowner must provide RMS with 10 Business
Days’ notice prior to commencing the Drainage Works;
(i) if the Relevant Landowner commences the Drainage Works, the
Relevant Landowner:
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(d)

(e)

®

(9)

(h)

(i)

(A} must use reasonable endeavours to carry out and complete
the Drainage Works as expeditiously as possible; and

(B) must carry out any Drainage Works in accordance with the
Drainage Works Plans (as may be amended from time to
time in accordance with this clause 8.3(c));

(iiy the Relevant Landowner must not make any material change to
the Drainage Works Plans without the prior consent of RMS which
must not be unreasonably withheld or delayed.

If the Relevant Landowner believes it has completed the Drainage
Works, the Relevant Landowner must provide toc RMS:

()  acertificate from a hydraulic engineer certifying that the Drainage
Works have been completed;

(liy  acertificate from a registered surveyor certifying that the finished
levels of the Easement Area are as specified in the Support Works
Plans;

(iii)  a copy of the "as built" drawings for the Drainage Works, showing
the finished levels of the Easement Area; and

(iv) any other documents or information which RMS, acting reasonably
and expeditiously, requests in relation to the Drainage Works for
the purpose of responding in accordance with clause 8.3(e).

Within 30 Business Days of the receipt of all the documents and
information referred to in clause 8.3(d), or such longer period as may be
agreed between the parties, RMS must give written notice to the
Relevant Landowner stating that either:

() the Works Easement described in clause 8.3(a) is no longer
required and that the Works Easement is released; or

(i) the Drainage Works have not been completed to the satisfaction of
RMS.

RMS must not give a notice under clause 8.3(e)(ii)unless, acting
reasonably, RMS is of the opinion that the Support Works have not been
completed to the satisfaction of RMS.

If RMS gives a notice under clause 8.3(e)(ii}, RMS must give reasons to
the Relevant Landowner.

if RMS gives a notice under clause 8.3(e)(i), RMS must promptly do all
things and execute all necessary documents, dealings or instruments
and provide any further consents reasonably necessary in order to effect
the release of the Works Easement described in clause 8.3(a) and its
removal from fitle to the Easement Area.

The Relevant Landowner and RMS agree to discuss in good faith the
development of criteria which, if satisfied, would be sufficient for RMS to
grant consent under clause 8.3(c)or give a notice under clause 8.3(e)(i).
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9 Reporting by RMS
9.1 Bi-monthly status reporting for the SRG

RMS must, within 15 Business Days of the end of each two month period
(being a two month period ending on the last day of each even numbered
month each calendar year), provide to the other parties a report updating the
other parties on the following matters in respect of the preceding two month
period:

(@) the progress of the Required Works and Milestones achieved in the prior
period;

(b)  major changes to the Required Works with the potential to substantially
impact the cost and specifications of the Required Works;

; (¢} the proportion of the Funding Amount and the HAF Funding expended in
| the prior period; and

(d) the anticipated date for:

{iy  achieving Final Completion;

(i)  expending the remaining funds from the total of the Funding
Amount and the HAF Funding; and

(i) achieving any remaining Milestones,

together with supporting information relating to these matters.

10  Authorised Representatives and Notices
10.1  Representatives

(@) The Authorised Representative of a party may perform any function of
that party under this Deed.

(b) The Authorised Representatives of the parties are, as at the date of this
Deed, the following:

RMS: Colin Langford, Director, North West Precinct
Landcom: Matthew Beggs, Executive General Manager,
Projects

The Dahua Group: Kith Clark, Development Director

(¢) A party may change its Authorised Representative by notice in writing to
the other party at any time.

10.2 Notices

{(a) A party notifying or giving notice under this Deed must do so in writing
sent by prepaid registered post and the original by post to the Authorised
Representative at the address specified below:
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11.1

(b)

(©

RMS

Address: Level 7, 27 Argyle Street, Parramatta NSW 2150
Telephone: 02 8842 2339

Email: Colin.L.angford@rms.nsw.gov.au

Attention:  Colin Langford

Landcom

Address:  Level 14, 60 Station Street Parramatta NSW 2150
Telephone: 02 9841 8759

Email: mbeggs@landcom.nsw.gov.au

Attention: Matthew Beggs

The Dahua Group

Address:  Suite 2, Level 20, 201 Elizabeth Street, Sydney NSW 2000
Telephone: 02 9267 7788

Email: kith.clark@dahuaaustralia.com.au

Attention:  Kith Clark

A notice given in accordance with clause 10.2(a) will be deemed to have
been given and received:

(i) if delivered, on receipt;
(i) if posted, 3 Business Days after posting; and

(ili)  in the case of email, if the sender of an email can provide evidence
of the dispatch of the email and did not receive notice of the
rejection or failure to deliver the email, it shall be deemed to have
been given:

(A) if transmission was successfully completed before 4.00 pm
on a Business Day, on the day it was sent; and

(B) otherwise on the next Business Day.

Any notice received after 5.00 pm or on a day not a Business Day shall
be deemed to have been received at 9.00 am on the next Business Day.

Dispute Resolution
Resolution of disputes

(@)

(b)

If a party claims that a dispute has arisen under this Deed, it must give
written notice to the other parties stating the matters in dispute.

As soon as practicable after receiving nofice of the dispute, the parties'
Authorised Representatives, or a suitable nominated representative,
must meet and attempt to resolve the dispute within a timeframe agreed
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11.2

12
12.1

12.2

by the parties, or, in the absence of agreement, within 15 Business Days
from the delivery of the notice of the dispute.

(c) [fthe dispute is not resolved, or an appropriate path for resolution is not
agreed, by the Authorised Representatives of the parties within the
timeframe set out in clause 11.1(b), the dispute may be referred to the
parties’ senior management who must meet and attempt to resolve the
dispute within a timeframe agreed by the parties, or, in the absence of
agreement, within 20 Business Days from expiry of the relevant period in
clause 11.1(h).

(d) If the dispute is not resolved within the timeframes set out in clauses
11.1(b) and 11.1(c) above, then the chief executive officers of the
parties, or a suitably nominated representative, must meet and seek to
resolve the dispute within a timeframe agreed by the parties, or, in the
absence of agreement within 30 Business Days of the expiry of the 20
Business Day period referred to in clause 11.1(c).

Continue to perform obligations

Each party must continue to perform its obligations under this Deed,
notwithstanding the existence of a dispute.

Termination

Default by Landcom or the Dahua Group
If any or all of Landcom, Dahua 2 and Dahua 3:

(@) fails to pay or provide Securily in accordance with clause 5;

(b) is presumed to be insolvent under an applicable law, including any
presumption under section 459C(2) of the Corporations Act 2001 (Cth),
or has proposed or made an arrangement or composition with any or all
of its creditors, or application is made to a court for an or order, or a
resolution is made, for its winding up or which may have the object of or
result in its winding up;

(c) has ajudgment debt against it outstanding for more than 7 days;
(d) commits any material breach of the Deed, or

(e) has a receiver or liquidator (including provisional) or any official
manager, controller or administrator of any of its assets or business
appointed;

and fails to remedy such event within 10 Business Days of a written request by
RMS to do so, then RMS may, in its absolute discretion and without prejudice
to its other rights, by notice in writing to the other parties, terminate the Deed
as from the date of the notice without prejudice to its accrued rights under this
Deed.

Termination of Deed
On termination of this Deed under clause 12.1,
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13
13.1

13.2

(a) all or any sums of money which may be in the hands of RMS in respect
of this Deed; and

(b) all Security which has been provided to RMS under clause 5 of this
Deed,

which
(c) RMS has committed or spent for the purposes of the Project; or

{d) is specified in the Relevant VPAs as an amount which is forfeited for the
purposes of this clause 12.2,

may be declared by RMS to be forfeited and all sums that are so declared to
be forfeited shall be forfeited and shall be retained by or become payable fo or
vested in RMS, and in respect of the sums retained under clause 12.2(c) or
clause 12.2(d), RMS shall use such money and Security, and take appropriate
steps to administer relevant contracts, for the completion of the Project.

No release

Termination by RMS will not release any party from Liability in respect of any
breach of, or non-performance of any obligation pursuant to this Deed.

GST

Construction
In this clause 13:

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

(b) GST Law has the same meaning given to that expression in the A New
Tax System (Goods and Services Tax) Act 1999 (Cth) or, if that Act does
not exist for any reason, means any Act imposing or relating to the
imposition or administration of a goods and services tax in Australia and
any regulation made under that Act; and

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

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

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

Consideration GST exclusive

Unless otherwise expressly stated, all consideration, whether monetary or non-
monetary, payable or to be provided under or in connection with this Deed is
exclusive of GST (GST-exclusive consideration).
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134

13.5

13.6

13.7

13.8

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

(a) aparty;or

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

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

Timing of GST payment
The amount referred to in clause 13.3 must be paid in addition to and at the

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

Tax invoice

The Supplier must deliver a tax invoice or an adjustment note to the recipient of
a taxable supply before the Suppilier is entitled to payment of an amount under
clause 13.3.

Adjustment event

If an adjustment event arises in respect of a supply made by a Supplier under
or in connection with this document, any amount that is payable under

clause 13.3 will be calculated or recalculated to refiect the adjustment event
and a payment will be made by the recipient to the Supplier or by the Supplier
to the recipient as the case requires.

Reimbursements

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

(b) This clause 13.7 does not limit the application of clause 13.3, if
appropriate, to the Reimbursable Expense as reduced in accordance
with clause 13.7(a).

No merger

This clause 13 does not merge on the completion, rescission or other
termination of this document or on the transfer of any property supplied under
this document.
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14
14.1

14.2

14.3

14.4

14.5

14.6

14.7

General

No fetter on statutory functions and no limits on Liability

(a) To the extent applicable, nothing in this Deed is deemed to in any way to
restrict or limit the powers of Landcom or RMS or to comprise a fetter of
the exercise by Landcom or RMS of their statutory functions.

(b)  Nothing in this Deed limits any Liability which Landcom, the Dahua
Group or RMS (as applicable) may have to Landcom, the Dahua Group
or RMS (as applicable) under this Deed as a result of a breach by
Landcom, the Dahua Group or RMS (as applicable) of a term of this
Deed.

Assignment and novation

Other than as provided for under clause 14.9, the parties must not assign,
novate or encumber any right, obligation or interest under this Deed, without
the prior written consent of the other parties.

Entire agreement

(@) This Deed and any subsequent voluntary planning agreement(s) under s
7.4 of the Act supersede all previous agreements about its subject matter
and any agreements collateral fo those agreements. This Deed
embodies the entire agreement between the parties in relation to its
subject matter.

(b) To the extent permitted by law, any statement, representation or promise
made in any negotiation or discussion, has no effect except to the extent
expressly set out or incorporated by reference in this Deed.

(c}) Each party acknowledges and agrees that it does not rely on any prior
conduct or representation by the other party in entering into this Deed.

Costs

Each party bears its own costs in relation to the preparation, negotiation and
finalisation of this Deed (including any transactions or documents contemplated
under this Deed).

Waiver

Failure by a party to compel performance of any term of this Deed does not
constitute a waiver of that term or condition and does not impair the right of the
party to enforce it at a later time or to pursue remedies it may have for any
subsequent breach of that term or condition.

Governing Law

This Deed is governed by New South Wales Law and each party irrevocably
submits to the non-exclusive jurisdiction of the New South Wales courts and
courts competent to hear appeals from those courts.

Modification of this Deed

No modification or alteration of any provision of this Deed will be valid unless it
is in writing and signed by the parties to this Deed.
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14.8 Representations and warranties
Each party represents and warrants as at the date of this Deed that:

(@)

(b)

(©)

(d)

it has the power to enter into this Deed and to comply with its obligations
under this Deed,;

it has in full force and effect the authorisations necessary for it to enter
into this Deed and to comply with its obligations under this Deed and to
allow them to be enforced;

its obligations under this Deed are valid and binding and are enforceable
against it in accordance with the terms of this Deed; and

this Deed and the transactions under this Deed which involve it do not
contravene any Law or obligation by which it is bound.

149 Replacement of Government Agency
If a Government Agency referred to in this Deed:

(a)

(b)

is reconstituted, renamed or replaced or if its powers or functions are
transferred to another Government Agency, this Deed is deemed to refer
to that Government Agency; or.

ceases to exist, this Deed is deemed to refer to that Government Agency
which serves substantially the same purpose or object as the former
Government Agency.

14.10 No Delay

Each party must not unreasonably delay any document, action, approval,
direction, determination or decision which is required under this Deed.

15 Caveat

(a)

The parties agree that upon execution of this Deed by the parties, RMS
has a caveatable interest in:

() Lots 2011 and 2012 in DP1234643;
(i) the Available Land; and

(iii)  land which is up to 15 metres from the boundary of the Available
Land (measured in all directions from the boundary of the Available
Land),

(together, the Caveat Land)
until the earlier of:
(iv) the date the Final Completion Notice is issued; or

(v)  the date the Funding Amount End Notice is issued to each of the
Developers under clause 4.1(e); or

(vi) the termination of this Deed,
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and that Landcom and the Dahua Group will not do anything or omit to
do anything that will impede those rights.

(b) The Dahua Group and Landcom agree that:

(i)  the Dahua Group and Landcom will not object to RMS lodging with
NSW Land Registry Services a caveat for registration on the
relevant folios of the Register (or parts thereof) of the Caveat Land,
nor will the Dahua Group and Landcom seek to remove that caveat
lodged; and

(i)  the Dahua Group and Landcom will promptly and use all
reasonable endeavours to obtain consent to the lodgement of the
caveat from each person who has an estate or interest in the

| Caveat Land registered under the Real Property Act 1990 (NSW)
. to facilitate registration of the caveat.

{c) RMS agrees that any caveat registered on the folios of the Register (or
parts thereof) of the Caveat Land under this clause 15 must not prohibit
the transfer of the Property B Land from Landcom to Dahua 2.

(d) If a caveat is registered on the relevant folios of the Register for the
Caveat Land under this clause 15, RMS agrees to:

(iy promptly consent to any dealing or plan which relates to the
Caveat Land which does not adversely affect RMS' interest in the
Caveat Land, including any proposed subdivision of all or part of
the Caveat Land to create a separate lot or lots for the Additional
Dedicated Land and the creation of any security interest which
might be proposed in connection with the lending of money to a
member of the Dahua Group; and

(ii)  upon the occurrence of the relevant event in clause 15(aj(iv), (v)
or {vi) and the lapsing of RMS’ caveatable interest, use reasonable
endeavours to withdraw the caveat from the title to the Caveat
Land within 10 Business Days of the relevant event occurring.
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Execution

Executed as a deed.

|
|
|

Executed by Roads and Maritime )
Services by its duly appointed officerin )

I the presence of: )

E
the e Offcer ..................................................
Name of thness (prmt) ......................... Name of Ofﬁ cer ( prmt) .........
Signed, sealed and delivered by )

Landcom trading as UrbanGrowth NSW )
by the party’s attorney pursuant fo power )
of attorney registered Book 4716 No 510 )
who states that no notice of revocation of )
the power of aftorney has been received in)

)

)

the presence of:

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

Name of Witness (print)

Executed by Dahua
Project 2 Ltd

7Y

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

Gempa

Sydney )

Name of Gempany-Secretary/Director
{print)
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Executed by Dahua G
Project 3 Pty Ltg-

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

Gempany-Secretary/Director
L

Name of Directbr (prin
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Annexure A

Required Works

3

Description

Construction of works as determined by RMS in its sole and absolute discretion
in accordance with this Deed to provide safe and efficient access to the
Menangle Park development, as generally indicated in the plans by Jacobs
attached in this Annexure A of this Deed and attached, subject to refinement
of the specifications by RMS in accordance with this Deed, including:

(a) the Carriageway;

(b) Hume Motorway Bridge;

{c) Hume Motorway northern on and off ramps;
(d) Menangle Rd tie in; and

(e) any ancillary works.

The specifications and scope of the Required Works to be confirmed by RMS
in accordance with this Deed in order to deliver the Required Works within the
amount that is the total of the Funding Amount and the HAF Funding.

Further refinement fo the design and construction staging as required once the
tender price for construction is received and during construction.

Specifications

The specifications applicable to the Required Works are as follows, subject to
refinement and confirmation in the Final Business Case:

(@) all applicable Austroads, RMS/TINSW and other relevant standards and
specifications, including the proposed cross-section being used for the
design of the Required Works; and

(b) any other requirements RMS considers acting reasonably are relevant to
the delivery of the Required Works.

Preliminary Design Plans

See attached.
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Corrs Chambers Westgarth

Annexure B

Milestones and Contributions

See attached.
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Corrs Chambers Westgarth

Annexure C

Property A Land, Property B Land and Dahua Land

1 Property A Land

a. Lot641 DP600334
Lot 1001 DP1219028
Lot 32 DP1101983
Lot 1 DP598067
Lot 7 DP801774
Lot 1002 DP1234642

=)

-~ 2 a o

E 2 Property B Land

a. Lot2 DP554242
Lot 59 DP10718
Lot 12 DP251335
Lot D DP19853
Lot 32 DP1105615
Lot 1000 DP1219023
Lot 1 DP1091474
Lot 8 DP249530
Lot 15 DP251335
j- Lot17 DP251335
k. Lot4 DP628052
[. Lot2006 DP1234643
m. Lot 2007 DP1234643

-~ o g 0 T

= @
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Caorrs Chambers Westgarth

n. Lot2008 DP1234643
0. Lot2009 DP1234643
p. Lot2010 DP1234643

3 Dahua Land

a. Lot 3 DP236059
Lot 124 DP1097090
Lot 7 DP787284
Lot 1 DP727098
Lot 1 DP708770
Lot 1 DP707225
Lot 1 DP249393
Lot 33 DP1101983
Lot 31 DP1101983
Lot 126 DP1097138
k. Lot1in DP1247661

™0 o o0 T

= @

[N

3437-2025-8564v54 page 40
L\320806431.1
ME_152649462_1




1 ZoverazeL 3N
L' LEPA0BGZENT
| abed PSAYQSR-GZOZ-2EVE
i e et T3 DO AT ) G W W e e
D e e IR T
* oG mﬁw@ﬂwv Serttsit oy a\xwﬂrﬂw e sanaae >§Bﬁ§§raé«%§1§
e TN o] HAAEE0h 107 VESI00 A0 149 16T RAG L A 8 400 et oo s o -Gt
ooy OGRS Y01 |je0s 107 cosiars i 7 f01 ‘@%W%% meawﬁm i ot ”%a‘ﬁwwﬁuw.wﬁmcﬁga?qgg
BEY Fold Cope vEEY ADE AN T sUMbBR SURCHANS 20 LATAWAR Tetlanvs L 300
724108 40 s, ADAUI AR FTRES it Wreioey
: RSN Ryl eori At 1

250865 4G

R AU )

. JIVS VYNHY(J
- ¥HO4 d3idIILNIA!
s oV ALM3d404d

gt 0 pm s sy Seneary’ SRISYR

DTSN

yuebisaan siequeyy suod




1 zobevazel IW
L"LE¥I0662ENT
2 abed PGAYRGR-GZ0Z-LEVE

Gy 1 s sy gk Sfed) TZVEL 45 500 V] owitrsonaminy iz
" Lonuoenans | DVSIH 0L SOVTIIE 0 I B0 65 K0T SHIID IRt e polinng
e e ony L £340 110 408 .
g&mﬂ ?zu:b ! CREITTURS SOLKITY PR I X4 D22, S0 EILD Munﬁ
pssbon HACLTBEGE0v0] S22 40 £ 107 S0 UOSLT  400 SO BRI 0 WYY bty

AT D 1 RS XSO

e o PARE
« e s g B
osvime e Sersmessasm e QEGEYZ JQ
1001 AN G 65 Ho 5 WL 41 o 20 ARV A . .
B S Cone Wit 5 .was)nﬁ N
sz emeane o 10z £20612 dO
,

“Counes
WY LIS AL Crbe ASAKOE AV O

SRION

SEELST O 2L
SEELSZ JO SL N,
o

SEELSZ dll 2k
250929 40 3

e9yisd) 4o
9002

€Y9%EL S0
8002

£49YE2L 0

P L0027 R )

43

£49%€2) 01
€10Z -

39962 9
oz

€997E0 A0
6002

31VS ¥YNHYA
HO4 a31dILINIA]
w8. ALEIA40Hd

ET A1 61 0 5 B 00 By SN 6 2PE N

upebiSapA s1aqueyD suo)




1 2ovepoest In
L Lepa0662EN1
¢ abed PGAYOSE-G20Z-LEVE

§ RG] LVew AR | esmocsmosmn s sumal 00 mel Y el 0 o
. fentosgnt yﬂaﬂ;tt-?:% jrovirennn éh‘% mmoo-.—m 1 enen el | E L HLADS v TSR IY QLT aboe B RO
I song e T @ m};nﬁu ‘o Lot “0—<¢U 0~ i) ? 3 s | RIS KD WD A8 DINA0 CNET DN I
b ) e el e - . oty
i
E pit-eriviel -
bt
i
! £9670L1 TG
i £ . -
1 : NY3dEIN i
Liscozat-ged .
£id
$97e8LdA
5
- sepestdd
£id
=
= $8020°d0 -
g Z :
r
Bs I
~ 517 i
Bt
woLe0Td
L SEI0IT T X
o 143 .
\. -
i £208ge g
£ m Fo L, — {,
/ ; S
IRTT ! ! ! ¥ : et 74
ry 'y * v Y iy v " T T L T T v

vcm,_ .m:cmm

ypebisap sisgquiey) S0




Carrs Chambers Westgarth

Annexure D

Dedicated Land

Column A
Title

" [columnB

; Timing df;de,diqaiionf,? .
reference | 000 .
Lot 2012 in No later than: B
DP1234643 e 4 months after the date the Dedication Notice is issued by
RMS: or
¢ 2 months after the date of execution of the Relevant VPAs
by all parties to those Relevant VPAs,
whichever is the later.
Lot 2011 in No later than:
DP1234643 o 4 months after the date the Dedication Notice is issued by
RMS; or
e 2 months after the date of execution of the Relevant VPAs
by all parties to those Relevant VPAs,
whichever is the later.
The No later than:
Additional | 4 ths after the date the Dedication Notice is issued by
Dedicated .
RMS; or
Land.
e 2 months after the date of execution of the Relevant VPAs
by all parties to those Relevant VPAs,
whichever is the later.
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Annexure E

Lease Land

The Lease Land is the land comprising all or part of the parcels specified in part 1 of

this Annexure E, as depicted on the plan specified in part 2 of this Annexure E.

1 Title reference

(@)
(b)
©
(d)
()
()
(9)
(h)

Lot 1 DP 598067

Lot 2011 in DP1234643
Lot 2012 in DP1234643
Lot 2007 in DP1234643
Lot 2006 in DP1234643
Lot 1002 in DP1234642
Lot 9 in DP249530

Lot 2008 in DP1234643
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Annexure F

Spring Farm SRG Terms of Reference

1 Background

Spring Farm Parkway is a potential east-west road that would link Camden
Bypass at Spring Farm to Menangle Road at Menangle Park, including
connections to the M31 Hume Highway. When completed, the proposed road
would service existing and future residential land releases including Spring
Farm, Elderslie, Menangle Park and Mount Gilead and will provide an
alternative route to Narellan Road with access to the Hume Highway.

The NSW Government 2016-17 budget has committed $30 million under the
Housing Acceleration Fund Round 4 to fast track planning and Stage 1
construction for the Parkway. RMS has commenced investigations and plans
to deliver a strategic design for the corridor and a business case for
construction of Stage 1 within the available funding.

RMS is working with Landcom and the Dahua Group to develop a funding
agreement for funding towards the delivery of Stage 1 to support the Menangle
Park rezoning as endorsed by Campbelitown Council in November/December
2016. Endorsement was on condition of satisfactory arrangements towards
the Stage 1 infrastructure prior to sub-division. The Landcom and the Dahua
Group contribution to funding is estimated at over 74% of the total funding for
Stage 1 of the Spring Farm Parkway.

The design and cross-section developed by Landcom for Stage 1 of the Spring
Farm Parkway are generally being used to guide design development and the
limits of the Required Works. RMS can vary the ultimate design of Stage 1 to
enable delivery of access to the Menangle Park development within the total
funding available. -

The specifications and the project estimate will be refined as investigations and
INSW Gateway approvals progress.
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2 Role and Purpose

The intent of this stakeholder reference group is to facilitate cooperation
between key stakeholders and RMS during planning, investigations and
feasibility assessment for delivery of Stage 1 for the Spring Farm Parkway.

This process will allow for open communication and transparency through the
development of the project and finalisation of the specifications and final
project estimate for Stage 1.

As funding contributions from Landcom and the Dahua Group are capped and
RMS does not have the capacity to provide for any funding gaps, this group will
work together to share information and maintain a high level of awareness of
investigations, risks and mitigation measures to achieve the outcomes
necessary o provide access to Landcom’s and the Dahua Group's
development in Menangle Park within the available resources.

Key aspects will include:

(@) ensuring the SRG is fully informed of progress of the Required Works
during the term of development and delivery, including the design
options and estimates to be included in the project business case;

(b) ensuring the SRG is fully informed of changes to key program
milestones/specifications and/or funding issues and contribute to
problem solving;

() discussing major issues and risks with the potential to impact the cost
and delivery of the Required Works;

(d) facilitating an understanding at the SRG of the project management and
INSW Gateway framework that is used by RMS to manage the project,
control costs and provide value for money;

(e) facilitating understanding and co-operative problem solving; and

()  reporting and making recommendations to the Department/RMS/TINSW
HAF PCG regarding program, specifications and/or funding to support
Stage 1 of the Spring Farm Parkway.
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3 Term

This Terms of Reference is effective during the period of development and
delivery of the Required Works, commencing on the date of the Transport
Infrastructure Contributions Deed.

4 Membership
The group will comprise key strategic agencies and partners, including:
(a) RMS
(b) Landcom
(c) The Dahua Group
(d) The Department
Others to be invited as needed, include:
(a) Council
(b) Transport for NSW
(c) Greater Sydney Commission
(d) others as agreed.

All parties must ensure that suitably informed and authorised representatives
are made available to contribute to meetings and workshops as required.

5 Meetings
(a) Al meetings will be chaired by RMS.
(b) The meetings will include discussion on:

()  progress in design and construction of the Required Works (as
appropriate);

(i)  progress against the Indicative Program, including having regard to
the Target End Date for the opening of the Carriageway to traffic
and completion of as much of other the Required Works as
possible;

(i) any proposed variations to the scope of the Required Works;
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©

(d)

()

®

(9)

(iv) progress against the budget for the Required Works; and

(i) to the extent reasonable practicable, utilisation of Contaminated
materials (including soils and building and demolition waste) on the
Dedicated Land for the Required Works and mechanisms to avoid
the disposal of waste offsite.

Without limiting the other issues which they may raise at the meetings,
the Developers may raise material issues arising from their review of
information relating to the Cost of the Required Works.

Except as set out below, all decisions are to be made by consensus (i.e.
members are satisfied with the decision even though it may not be their
first choice).

If:
()  a material issue arises during the design phase of the Project;
(i) consensus cannot be reached at a meeting on that issue; and

(i) RMS, acting reasonably, determines that the resolution of that
issue will not interfere with, or cause delays to, the Indicative
Program,

then the disputing attendees will be given an opportunity to escalate that
issue to their respective senior executives, who will promptly meet and
endeavour o negotiate in good faith to resolve the issue in dispute.

If:
(i) amaterial issue arises at any other time during the Project; and
(i) consensus cannot be reached at a meeting on that issue; and

the process for the escalation of issues to senior executives set outin (e)
of this Annexure F may occur concurrently with RMS continuing to
progress the Project in accordance with the Indicative Program.

The parties agree that the key objective of the SRG is:

(i) to facilitate the opening of the Carriageway to traffic and
completion of as much of other the Required Works as possible by
the Target End Date and within the budget of the Funding Amount
plus the HAF Funding; and
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(i)

if, that objective is not achievable, to achieve delivery of the
Carriageway by the Target End Date and within the budget of the
Funding Amount plus the HAF Funding.

(h) RMS will:

()

(ii)

(iii)
(iv)

v)

prepare the agendas and any supporting documents, including
regular headline funding reports showing how the Funding Amount
and the HAF Funding were expended during the last reporting
period, projected expenditure and the balance of funding available
for the Required Works;

if requested by a Developer provide:

(A) anitemised breakdown and details of the costs towards
which the Funding Amount and the HAF Funding have been
or is proposed to be applied;

(B) copies of any contractor invoices and documentary evidence
that RMS can provide as determined by it acting reasonably,
to verify the Cost of the Required Works;

prepare and coordinate meeting notes and information;

consult with and agree action items and next steps in relation to
the delivery of the works with the Dahua Group and Landcom, in
particular, in relation to any variations to the proposed scope of the
Required Works; and

prepare meeting minutes to be circulated to all parties in
attendance.

(i)  Meeting minutes will capture actions and assigned parties responsible
for said actions, and these will be raised at subsequent sessions for
redress.

() Meetings will be held at least bi-monthly until the Final Business Case.
After this, the frequency can be altered by agreement of all parties.

(k) If sub-groups or specific meeting are required, these can be arranged
outside of these times at a time convenient to sub-group members.

() Ifsite

inspections are required and agreed to by RMS, these can be

arranged at a time convenient to the members in accordance with the
construction contractor’s induction/other requirements.
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6 Relationship to Existing Groups
The Stakeholder Reference Group will seek to resolve issues with the
| consensus of attendees.
| At the outset, the group will seek endorsement of these Terms of Reference.

| The Stakeholder Reference Group will continue to report and make

| recommendations to the HAF PCG regarding program, specifications and/or
E funding to support the Project.
|

7 Exclusions

This is not a Project Control Group and relies on the willingness of the parties
to work together to resolve issues and successfully develop and deliver
optimum outcomes for the Project.

It does not replace existing governance, contractual, statutory or RMS
procedures/process. RMS will follow NSW Government and RMS guidelines
during project development including for Stakeholder and Community
consultation and property acquisition.

The HAF/RMS Governance processes for the Project will apply including INSW
Gateway approvals.

Any disputes will be referred to the HAF PCG for consideration.

The stakeholders identified in this group are encouraged fo input into these
processes.

Membership does not ensure favourable decisions or outcomes but allow
issues to be aired and discussed.

This does not replace obligations made in relevant Voluntary Planning
Agreement or Transport Infrastructure Contributions Deeds.
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Annexure G

Lease

1 Lease Terms
ROADS AND MARITIME SERVICES

AGREEMENT FOR LEASE OF LAND TO
ROADS AND MARITIME SERVICES

AGREEMENT made the ..o vvvevnnn Of e, 201....

BETWEEN:

[Landcom ABN 79 268 260 688 of Level 14, 60 Station Street, Parramatta NSW 2150
(Landcom)

Dahua Group Sydney Project 2 Pty Lid (ABN 80 606 391 235) of Suite 20.02, Level
20, 201-217 Elizabeth Street, Sydney NSW 2000 (Dahua 2)

Dahua Group Sydney Froject 3 Py Lid (ABN 49 606 381 822) of Suite 20.02, Level
20, 201-217 Elizabeth Street, Sydney NSW 2000 (Dahua 3)]

[as applicable]

(Land Owner)

and

Roads and Maritime Services (ABN 76 236 371 088) of 20-44 Ennis Road Milsons
Point NSW 2061, a NSW Government agency and corporation incorporated under the
Transport Administration Act 1988 (NSW) (RMS)

2 Definitions

In this lease these terms have the following meanings:
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(a)

(b)

(©

(d)
(e)

®

(@)

(h)

@)

Approval means any consent, approval, authorisation, determination,
licence, registration, order, permission or concurrence required by any
Law required for the commencement, execution, Completion or use of
the Required Works.

Completion means that the Required Works have been completed to
the relevant percentage as specified for each Milestone set out in
Column 2 in Annexure B of the TIC Deed, as determined by RMS acting
reasonably and evidenced by the status reports given by RMS under
clause 9.1 of the TIC Deed.

Contamination has the same meaning as in section 5 of the
Contaminated Land Management Act 1997 (NSW), including hazardous
materials such as ashestos in structures and soil.

Environmental Law means any law relating to the environment

Environmental Notice means any direction, order, demand, notice,
declaration or other requirement from any Government Agency (whether
written or oral) under an Environmental Law.

Government Agency means a department of State, statutory or public
authority, instrumentality, statutory corporation, body or person whether
Commonwealth, State, territorial or local.

Law means:

(i)  any statute, regulation, rule, proclamation, order, ordinance or by-
law whether present or future and whether Commonwealth, State,
territorial or local;

(i)  the common law;

(i) any Approval (including any condition or requirement under an
Approval); and

(iv) any standards, criteria and guidelines made or approved by the
NSW Environment Protection Authority in relation to Contamination
or the Remediation of Contamination

Lease Land means the land comprising all or part of folio identifiers
[insert title reference] as depicted on in the plan in the Schedule. [Dahua
note: Please put this definition in alphabetical order. Dahua has left it in
its current location to show the mark-up on the definition wording.]

Make Good Works means:
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(i) restore the Lease Land and any land accessed by RMS or its
Personnel as nearly as practicable to its condition prior to the
Required Works or access, excluding any changes to the condition
of the Lease Land authorised as part of the Required Works,
unless otherwise agreed with the Land Owner; and

(i) Remediate any Contamination:
(A) thatis caused by RMS or its Personnel; or

(B) that existed prior to the commencement of the Required
Works and is disturbed by or exacerbated (but only fo the
extent the Contamination was disturbed or exacerbated by
the Required Works,

other than any Contamination which:

(C) is permitted to remain under this Deed or pursuant to any
Approval obtained in respect of the Required Works; or

(D) is permitted to remain as otherwise agreed with the Land
Owner.

(i) Personnel means the employees, agents, officers, contractors,
subcontractors, suppliers, consultants and invitees of RMS and
[Landcom or the Dahua Group] (as applicable).

(k) Remediation means any clean up, remediation or restoration measures
relating to any Contamination with respect to the Dedicated Land,
whether in existence prior to, on or after the date of the TiC Deed,
including any remediation required under any Environmental Notice or
under any Law in relation to such Contamination

() Required Works has the same meaning as in the TIC Deed.

(m) TIC Deed means the Menangle Park — Spring Farm Parkway Transport
Infrastructure Contributions Deed between RMS, the Land Owner and
{the Dahua Group/Landcom] dated [insert].

3 Grant of lease

341 The Land Owner leases the Lease Land to RMS for a term of 3 years from the
date the TIC Deed is executed, and thereafter, month to month, for the
purposes of undertaking the Required Works, on the terms in this document.

3.2 RMS must pay a one-off rental fee of $1.00, on demand if requested by the
Land Owner, by way of consideration for the grant of this lease.
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4 Requirements of access

RMS must (and must ensure that its Personnel) at all times when accessing
the Lease Land:

(a) comply with all relevant Laws and Approvals;
(b} obtain and maintain appropriate levels of insurance;
(c) cause as little disturbance or inconvenience to any other occupiers and
users of the L.ease Land as is reasonably possible;
(d) take all reasonable steps to prevent damage fo any property or harm or
nuisance to any persons in or near the Lease Land;
(e) notcause any damage or loss to the Lease Land other than to the extent
necessary for the carrying out of the road works; and
(i subject to clause 8(c), comply with all reasonable site access
requirements (including workplace health and safety requirements)
required by the Land Owner, or their Personnel.
5 Variation to Lease Land
5.1 If, at any time prior to the termination of the Lease, RMS considers, acting

reasonably, that it requires a lease over additional land for the carrying out of
the Required Works, RMS may give notice to the Land Owner indicating on a
plan the additional land it requires for the Required Works.

52 On RMS giving notice under clause 5.1:

(a) the parties are to negotiate in good faith to agree the new boundaries of
the Lease Land,
(b) if the parties reach an agreement on the new boundaries of the Lease
Land:
(i} the additional land is deemed to form part of the Lease Land for
the purposes of this clause 5; and
(i) RMS must prepare and provide to the Land Owner a plan showing
the new boundaries of the Lease Land; and
(i)  the plan in the Schedule of this Lease is deemed to be replaced by
~ that plan provided under clause 5.2(b)(ii) and the Lease under
clause 3 applies to the Lease Land as depicted in the new plan;
and
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(c) if the parties are unable to reach an agreement on the new boundaries of
the Lease Land, the dispute resolution procedures in the TIC Deed

apply.

6 Access for Landcom and Dahua

If, at any time prior to the termination of the Lease, the Land Owner requires

access io the Lease Land to carry out works as part of its Development on the

Lease Land (as the case may be):

(@) the Land Owner must notify RMS at least 2 weeks prior to accessing any
part of the Lease Land of that part of the Lease Land required for their
proposed works, and the nature and timing of those works;

{b) the parties agree to use best endeavours to negotiate and coordinate
their respective activities (and RMS will procure the coordination of its
head contractor’s activities) so as to minimise disruption to the Required
Works and the works proposed by the Land Owner; and

(c) once RMS' head contractor has taken possession of the Lease Land,
when accessing the Lease Land, the Land Owner must comply with all
reasonable site access requirements (including workplace health and
safety requirements) as required by RMS’ head contractor.

Release

71 RMS releases the Land Owner from all actions, proceedings, claims, demands,
liability, loss, damages and costs arising from the access, use or occupation of
the Lease Land under this Lease by RMS or its Personnel except:

{a) tothe extent caused or contributed to by a negligent or wrongful act,
omission or default of the Land Owner; and

(b) as aresult of any breach of this Lease by the Land Owner.

Work, Health and Safety

8.1 in this clause 8:

(a) WH&S Act means the Work Health and Safety Act 2011 (NSW).

(b) WH&S Legislation means the WH&S Act and the WH&S Regulation.

(c) WH&S Regulation means the Work Health and Safety Regulation 2011
(NSW).

(d) "Workplace", "construction project", "construction work”, "person
conducting a business or undertaking" (PCBU) and "principal contractor"
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have the same meanings assigned to those terms in the WHS
Legislation.

8.2 The Land Owner authorises RMS to exercise such authority and management
and control of the workplace in connection with the road works as is necessary
to enable RMS to discharge the responsibilities imposed on a principal
contractor under the WHS Legislation.

8.3 Without limiting any other provision of this Lease, RMS acknowledges and
agrees that:
(a) itis the PCBU that commissions the construction work in connection with
the road works for the purposes of the WHS Legislation;
(b) it has management and control of the workplace in connection with the
road works for the purposes of the WHS Legislation;
(c) itis the principal contractor in connection with the road works unless

(d)

RMS engages another PCBU as the principal contractor for the road
works; and

it has sufficient authority and management and control of the workplace
in connection with the Required Works to comply with its obligations as
principal contractor, or to enable another PCBU it engages as principal
contractor to comply with its respective obligations under the WHS
Legislation.

8.4 Without limiting RMS' obligations under any other provision of this Lease,

RMS:

(@)

must at all relevant times exercise and fulfil its functions and obligations
in refation to work, health and safety under the WHS Legislation and this
Lease in connection with the Required Works, including as principal
contractor;

(b) if RMS engages another PCBU as principal contractor, must:
()  require the principal contractor to comply with the obligations
imposed on RMS in relation to work, health and safety under this
Lease; and
(i)  ensure that the principal contractor fulfils its functions and
obligations in relation to work, health and safety under the WHS
Legislation and this Lease;
(c) mustnot
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8.5

(d)

(i) carry out; or

(i) permit any other PCBU engaged by, or under the control or
direction of, the RMS to carry out,

any construction work unless RMS, or a PCBU engaged by RMS, is
exercising and fulfilling the functions and obligations of principal
contiractor under the WHS Legislation in respect of all construction work
carried out under this Lease; and

to the extent not prohibited by Law, must indemnify the Land Owner
against any damage, cost, expense, loss or liability suffered or incurred
by the Land Owner arising out of or in connection with:

(i)  any failure of a PCBU engaged by RMS to exercise or fulfil the
functions and obligations of the principal contractor under the WHS
Legislation or under this Deed or to otherwise comply with this
clause 8; and

(i) any work health and safety claims in connection with the Required
Works or RMS' workplace except to the extent that they are
directly caused by a wrongful, negligent or unlawful act or default
of the Land Owner.

Without limiting any other obligations under this Lease, RMS must, and must
ensure that any PCBU it engages as a principal contractor must:

(@)

(b)

(c)

(d)

comply, and must ensure that its subcontractors comply, with the WHS
Legislation (including the obligation under the WHS Legislation to
consult, cooperate and coordinate activities with all other persons who
have a work health and safety duty in relation to the same matter);

if requested by the Land Owner or required by WHS Legislation,
demonstrate compliance with the WHS Legislation, including providing
evidence of any approvals, certificates, authorisations, licences,
prescribed qualifications or experience, or any other information relevant
to work health and safety matters;

notify the Land Owner immediately (and in any event within 12 hours of
such matter arising) of all work health, safety and rehabilitation matters
arising out of, or in any way in connection with, the Required Works;

carry out the Required Works safely so as to protect persons and
property and the environment;
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9.2

9.3

9.4

9.5

96

(e) insofar as the Principal Contractor, in carrying out the Required Works is
under any duty imposed by the WHS Legislation, do everything
necessary to comply with any such duty; and

(H  ensure that it does not do anything or fail to do anything that would
cause the Land Owner to be in breach of the WHS Legislation.

Make Good

If requested by the Land Owner by notice in writing to RMS, RMS must, within
60 days after the termination of this Lease, carry out and complete the Make
Good Works.

RMS must obtain at its own cost and risk all relevant and necessary Approvals
for all parts of the Make Good Works before commencing the Make Good
Works.

RMS may not seek any modifications to any Approvals relating to the Make
Good Works without the prior written endorsement of the Land Owner, which
must not be unreasonably withheld.

RMS must ensure the Make Good Works:
{a) comply with all Approvals;
(b) are carried out in a proper and workmanlike manner;

(c) do not cause any loss, injury, death or damage to Land Owner or to any
person or entity; and

(d) comply with all Laws and requirements.

RIS must notify the Land Owner in writing once the Make Good Works are
complete.

If RMS does not compiete the Make Good Works by the date stipulated in the
notice served under clause 9.1:

(a) the Land Owner may serve notice on RMS providing a further period of
30 days to complete the Make Good Works; and

(b} if RMS fails to complete the Make Good Works after service of notice,
the Land Owner may undertake the works necessary to complete Make
Good Works and RMS is responsible for the costs incurred by the Land
Owner in carrying out the Make Good Works. RMS must reimburse the
Land Owner within 15 days after receipt of a tax invoice issued by the
Land Owner or the Land Owner’s contractor.
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10

11

12

Contamination
On and from the date that RMS commences the Required Works, RMS:

(@ releases the Land Owner from any claim or liability arising from
Contamination that is caused by RMS or its contractors on the Lease
Land or that existed prior to the commencement of the Required Works,
to the extent that the pre-existing Contamination is disturbed or
exacerbated by the Required Works; and

(b)  must comply with all Environmental Laws and Environmental Notices in
relation to the Required Works, to the extent they relate to Contamination
referred to in clause 10(a).

Assignment

This lease must not be assigned or transferred without the prior written consent
of the other party, which must not be unreasonably withheld or delayed.

Termination

The parties acknowledge and agree that this lease may be terminated by either
party by notice to the other party in writing that:

(2) the Required Works have been completed; or
(b) the TIC Deed has been duly terminated.

THE SCHEDULE HEREINBEFORE REFERRED TO:

The Lease Land is the land comprising all or part of the following folio identifiers:

[inserd]

[insert plan of Lease Land]
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Executed by Roads and Maritime )
Services by its duly appointed officerin )
the presence of; )

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

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

Name of Witness (print) Name of Officer (print)

Executed by [Land Owner] )

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

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

Name of Company Secretary/Director Name of Director (print)
{print)
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Annexure |

Terms of Works Easement

[Drafting note: The following terms cover easements for batters and easements for
drainage. If a particular easement is required only for batters or only for drainage,
then the provisions and heading text which relate to the purpose for which the
easement is not required should be deleted for that easement.]

(b)

(©

(d)

(e)

1. DEFINITIONS
1.1 In this easement, the following terms have the following meaning:
(a) Approval means a consent, approval, authorisation, determination,

licence, registration, order, permission or concurrence required by any
Law required for the commencement, execution, carrying out and
completion of any works or activities on land.

Contamination has the same meaning as in section 5 of the
Contaminated Land Management Act 1997 (NSW), including
hazardous materials such as asbestos in structures and soil.

Drainage Infrastructure means any line of pipes, swales, drainage
culvert or other structure or infrastructure constructed for the purpose
of draining water (whether rain, storm, spring, soakage or seepage
water).

Easement Site means that part of the land shown on the Plan as
burdened by the easement.

Law means:

(i) any statute, regulation, rule, proclamation, order, ordinance
or by-law whether present or future and whether
Commonwealth, State, territorial or local; and

(i) the common law.

3437-2025-8564v54

1\329906431.1
ME_152649462_1

page 66



Corrs Chambers Westgarth

(f

(@)

(h)

(i

)

Plan means DP [insert]. [Drafting Note: Plan of the easement sife
will be prepared at the time the easement is being registered]

Remediate has the same meaning as in the Contaminated Land
Management Act 1997 (NSW).

RMS means Roads and Maritime Services (ABN 76 236 371 088) a
NSW Government agency and corporation incorporated under section
46 of the Transport Administration Act 1988 (NSW).

RMS Works means the works to be carried out by or on behalf of RMS
in respect of the Spring Farm Parkway Roadway.

Spring Farm Parkway Roadway means the proposed east-west road
that would link Camden Bypass at Spring Farm to Menangle Road at
Menangle Park, including connections to the M31 Hume Highway.

2, WORKS BY RMS OR THE OWNER OF THE LAND BENEFITTED

21 The owner of the land benefited may, or (if the owner of the land benefited is not
RMS) must permit RMS to:

(a)

(b)

(©

(d)

construct and maintain on the land burdened, but only within the
Easement Site, whatever batter or embankment is reasonably
necessary to support the surface or subsurface of the land benefited or
any part of it, or any structure or works on the land benefited, in so far
as that surface, subsurface, structure or those works are required to
support the Spring Farm Parkway Roadway, and

use any Drainage Infrastructure already located in, on or under the
Easement Site (including any replacement Drainage Infrastructure)
and, where no such Drainage Infrastructure exists, to construct,
maintain and use Drainage Infrastructure on or under the Easement
Site, for the purposes of draining any batter or embankment located on
the land burdened to support the Spring Farm Parkway Roadway or
capturing and diverting overland flows which otherwise would flow onto
the RMS Works; [Drafting note: Delete whichever of the yellow
highlighted words do not apply for any particular easement.}

inspect, clean, repair, maintain, renew, replace or remove Drainage
Infrastructure identified in clause 2.1(b};

do anything reasonably necessary for purposes identified in clause
2.1(a}, (b) or {c), including:

(i entering the land burdened;
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(i) taking anything on to the land burdened; and
(i) carrying out work.

22 If any batter or embankment or other support works are constructed or carried
out on the land burdened, RMS or (if the works were carried out by the owner
of the land benefited) the owner of the land benefited must:

(a) construct all such works in accordance with all RMS standards
which are relevant to such works; and

(b) provide the owner of the land burdened with a statement from
RMS’ Project/Contract Manager for the RMS Works confirming that
such works have been carried out in accordance with RMS’
Specification R44 Earthworks (as amended from time to time, or
any other standard which replaces or supersedes that standard).”

3. WORKS BY THE OWNER OF THE LAND BURDENED

3.1 After the completion of the RMS Works, the owner of the land burdened may
carry out civil works, filling, earthworks and related activities on the land
burdened:

(a) so that the ground levels on the land burdened align substantially with
the finished levels of the Spring Farm Parkway Roadway; and

{(b) to install drainage infrastructure.

32 The owner of the land burdened must not:

(a) interfere with the batter or embankment, other than in the course of
civil works, filling, earthworks and related activities on the land
burdened contemplated by clause 3.1 which are carried out in
accordance with an Approval;

(b) undermine the support which the batter or embankment offers;

(c) cause or allow to be caused any damage to any Drainage
Infrastructure or interfere with the free flow of water through any
Drainage Infrastructure, other than in the course of civil works, filling,
earthworks and related activities on the land burdened contemplated
by clause 3.1 which are carried out in accordance with an Approval; or

(d) use the Easement Site, or any other part of the land burdened, or any
other land, in a way which may:
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3.3

3.4

(i) adversely affect the stability of or the support provided by
the batter or embankment; or

(i) cause damage to the Drainage Infrastructure or interfere
with the free flow of water through the Drainage
Infrastructure, other than in the course of civil works, filling,
earthworks and related activities on the land burdened
contemplated by clause 3.1 which are carried out in
accordance with an Approval, and without RMS' prior
consent,

except in accordance with the terms of this easement.
If the owner of the land burdened does or allows anything to be done which:
(a) damages the batter or embankment;
(b} impairs the effectiveness of the batter or embankment; or

{c) damages the Drainage Infrastructure or interferes with the free flow of
water through the Drainage Infrastructure, other than in the course of
civil works, filling, earthworks and related activities on the land
burdened contemplated by clause 3.1 which are carried out in
accordance with an Approval, and without RMS' prior consent,

other than in accordance with the terms of this easement, the owner of the land
benefited may, or (if the owner of the benefited land is not RMS) must permit
RMS to, serve not less than 14 days' notice on the owner of the land burdened
requiring the damage to be repaired or the impairment removed. [f the owner of
the land burdened does not comply with the notice, the owner of the land
benefited may, or (if the owner of the benefited land is not RMS) must permit
RMS to, enter the land burdened and repair the damage or remove the
impairment and may recover any reasonable costs from the owner of the land
burdened.

In exercising the rights under clause 2.1 and clause 3.3, the owner of the land
benefited must:

(8) ensure all work is done properly;

(b) cause as little inconvenience as is practicable to the owner and any
occupier of the land burdened,;

{c) cause as little damage as is practicable to the land burdened and any
improvement on it;
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(d) restore the land burdened as nearly as is practicable to its former
condition; and

(e) make good any collateral damage; and

® Remediate any Contamination which is caused, disturbed or
exacerbated by it or its personnel.

4, TERMINATION OF THIS EASEMENT
4.1 This easement terminates on the date on which the owner of the land benefited

gives written notice to the owner of the land burdened that it no longer requires
the benefit of this easement.

42 Upon the termination of this easement:
(a) the owner of the land benefited must promptly:
(i restore the land burdened as nearly as practicable to its

condition prior to the grant of the easement, unless
otherwise agreed with the owner of the land burdened; and

(i) Remediate any Contamination which is caused, disturbed or
exacerbated by it or its personnel; and

(b) the owner of the land burdened and the owner of the land benefited
must promptly do all things necessary (including making application to
NSW Land Registry Services) to remove the record of this easement
from the title of the land burdened and the land benefited.
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Annexure B

Education Land

Indicative retall cluster to be shared with community use 1ha open space adjoining school site
(proposed coundil ownership)

Proposed connection through to Cummings Road

Indicative kiss and drop

Indicative 2ha primary school site

Indicative perspective sketch location

All surrounding roads designed to accommodate possible bus routes

Proposed signalised intersection {Est completion post 2022)

Indicative perspective sketch . School Site Concept Sketch 26.03.18
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Novation Deed
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Minister for Planning and Public Spaces

Landcom

Dahua Group Sydney Project 2 Pty Ltd

[New Developer]
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Date

Parties

Minister for Planning and Public Spaces ABN 20 770 707 468 of Level 15, 52 Martin
Place, Sydney, New South Wales, 2000 (Minister)

and

Landcom ABN 79 268 260 688 of Level 14, 60 Station Street, Parramatta NSW 2150
(Landcom)

Dahua Group Sydney Project 2 Pty Ltd ACN 606 391 235 of Suite 02, Level 20, 201
Elizabeth Street, Sydney NSW 2000 (Dahua 2)

(Landcom and Dahua 2, together, Original Developer)
and

[New Developer] ACN [#] [Address] (New Developer)

Background

A The Minister and the Original Developer are parties to the Original Agreement.
B The Original Agreement relates to the whole of the Land.

C The Original Developer propose to transfer the whole of its interest in the Land

to the New Developer and wishes to novate all of its rights and obligations
under the Original Agreement to the New Developer.

D [Insert any other appropriate recitals]

Agreed terms

1 Definitions
In this deed these terms have the following meanings:
Effective Date X]

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

3461-0783-4380v2 page 1
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2.2

2.3

Original The voluntary planning agreement dated [X] and made
Agreement between the Minister and the Original Developer.

Novation
Original Agreement
Subject to clause 2.2 and with effect from the Effective Date:

(a) the New Developer is substituted for the Original Developer as a party to
the Original Agreement;

(b) the New Developer will be bound by the Original Agreement, and will be
entitled to the benefit of the Original Agreement, as if the New Developer
was a party to the Original Agreement instead of the Original Developer;
and

(c) the Original Developer is released and discharged from all obligations
and liabilities, and from all claims (whether for costs, damages, fees,
expenses or otherwise), arising under the Original Agreement, except in
respect of any obligation, liability or claim that arose prior to the Effective
Date.

Reference in Original Agreement

All references to the Original Developer in the Original Agreement are to be
construed as references to the New Developer.

Address for notices

The Minister must address all notices and communications to be given or made
by it to the New Developer under the Original Agreement to the following
address:

New Developer:

Address: X]
Fax: X]
Contact Person: iX]
Email: X]

Affirmation of the Original Agreement

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

Indemnities

3461-0783-4380v2 page 2
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The New Developer indemnifies the Original Developer on demand against all
liabilities, claims, damages and loss which the Original Developer suffers or
incurs in relation to the Original Agreement including those which arise or
relate to acts or omissions occurring on or after the Effective Date.

5 Warranties and representations
5.1 Warranties
Each party represents and warrants that, at the time of execution, and at the
Effective Date:
(a) it has capacity unconditionally to execute, deliver and comply with its
obligations under this deed;
(b) it has taken all necessary action to authorise the unconditional execution
and delivery of, and the compliance with, its obligations under this deed;
(c) this deed is a valid and legally binding obligation and is enforceable
against it by each other party in accordance with its terms; and
(d) its unconditionai execution and delivery of, and compliance with its
obligations under, this deed do not contravene:
(i) anylaw or directive from a government entity;
(i)  its constituent documents;
(i) any agreement or instrument to which it is a party; or
(iv) any obligation of it to any other person.
5.2 Survival of warranties
The warranties and representations in clause 5.1 survive the execution of this
deed and the novation of the Original Agreement.
6 GST
6.1 Construction
In this clause 6:
(a8) unless there is a contrary indication, words and expressions which are
not defined in this deed but which have a defined meaning in the GST
Law have the same meaning as in the GST Law;
(b) GST Law has the same meaning given to that expression in the A New
Tax System (Goods and Services Tax) Act 1999 (Cth) or, if that Act does
not exist for any reason, means any Act imposing or relating to the
imposition or administration of a goods and services tax in Australia and
any regulation made under that Act; and
(c) references to GST payable and input tax credit entittements include:
(iy  notional GST payable by, and notional input tax credit entitlements
of the Commonwealth, a State or a Territory (including a
3461-0783-4380v2 page 3
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6.2

6.3

6.4

6.5

6.6

6.7

government, government body, authority, agency or instrumentality
of the Commonwealth, a State or a Territory); and

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

Consideration GST exclusive

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

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

(a) aparty; or

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

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

Timing of GST payment
The amount referred to in clause 6.3 must be paid in addition to and at the

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

Tax invoice

The Supplier must deliver a tax invoice or an adjustment note to the recipient of
a taxable supply before the Supplier is entitled to payment of an amount under
clause 6.3.

Adjustment event

If an adjustment event arises in respect of a supply made by a Supplier under
or in connection with this deed, any amount that is payable under clause 6.3
will be calculated or recalculated to reflect the adjustment event and a payment
will be made by the recipient to the Supplier or by the Supplier to the recipient
as the case requires.

Reimbursements

(&) Where a party is required under or in connection with this deed to pay
for, reimburse or contribute to any expense, loss, liability or outgoing
suffered or incurred by another party or indemnify another party in
relation to such an expense, loss, liability or outgoing (Reimbursable
Expense), the amount required to be paid, reimbursed or contributed by
the first party will be reduced by the amount of any input tax credits to
which the other party is entitled in respect of the Reimbursable Expense.
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(b) This clause 6.7 does not limit the application of clause 6.3, if
appropriate, to the Reimbursable Expense as reduced in accordance
with clause 6.7(a).

6.8 Calculations based on other amounts

If an amount of consideration payable or to be provided under or in connection

with this deed is to be calculated by reference to:

(a) any expense, loss, liability or outgoing suffered or incurred by another
person (Cost), that reference will be to the amount of that Cost excluding
the amount of any input tax credit entitlement of that person relating to
the Cost suffered or incurred; and

(b) any price, value, sales, proceeds, revenue or similar amount (Revenue),
that reference will be to that Revenue determined by deducting from it an
amount equal to the GST payable on the supply for which it is
consideration.

6.9 No merger

This clause 6 does not merge on the completion, rescission or other

termination of this deed or on the transfer of any property supplied under this

deed.
7 Stamp duty and costs

The New Developer will pay all stamp duty arising directly or indirectly from this

deed.

8 Further acts

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

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

9 Amendment
This deed may only be varied or replaced by a deed executed by the parties.
10  Governing law and jurisdiction

(a) This deed and the transactions contemplated by this deed are governed
by and are to be construed in accordance with the laws applicable in
New South Wales.

(b) Each party irrevocably and unconditionally submits to the non-exclusive
jurisdiction of the courts exercising jurisdiction in New South Wales and
any courts which have jurisdiction to hear appeals from any of those
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courts and waives any right to object to any proceedings being brought in
those courts.

11 Counterparts

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

12  General

121  Construction
Unless expressed to the contrary, in this deed:

(a) words in the singular include the plural and vice versa;

(b) any gender includes the other genders;

(c) if aword or phrase is defined its other grammatical forms have
corresponding meanings;

(d) ‘includes’ means includes without limitation;

(e) no rule of construction will apply to a clause to the disadvantage of a
party merely because that party put forward the clause or would
otherwise benefit from it;

(fy areference to:

(i) aperson includes a partnership, joint venture, unincorporated
association, corporation and a government or statutory body or
authority;

(i)  aperson includes the person’s legal personal representatives,
successors, assigns and persons substituted by novation;

(i) any legislation includes subordinate legislation under it and
includes that legislation and subordinate legislation as modified or
replaced;

(iv) an obligation includes a warranty or representation and a reference
to a failure to comply with an obligation includes a breach of
warranty or representation.

12.2 Headings
Headings do not affect the interpretation of this deed.
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Execution

Executed as a deed.

Signed, sealed and delivered by the
Minister for Planning and Public
Spaces in the presence of:

Name of Witness (print)

Signed, sealed and delivered by
Landcom ABN 79 268 260 688 by the
party's attorney pursuant to power of
attorney registered Book 4749 No 274,
who states that no notice of revocation of
the power of attorney has been received
in the presence of:

Name of Witness (print)

N N N’ e e’ S S’ S

Name of Minister

Name of Attorney (print)
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Executed by Dahua Group Sydney
Project 2 Pty Ltd ACN 606 391 235 in
accordance with s127(1) of the
Corporations Act 2001 (Cth):

(R .

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

Executed by [New Developer] ACN [X]in )
accordance with s127(1) of the Corporations )

Act 2001 (Cth): )

)
Company secreta ry /D"-ecto r .............. Dlrector .................................................
Name of Company Secretary / Director Name of Director (print)
(print)
3461-0783-4380v2 page 8
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Annexure D
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