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This Deed of Variation to Planning Agreement is dated 

Parties: 

Minister for Planning and Public Spaces (ABN 20 770 707 468) c/- NSW Department of Planning, 
Housing and Infrastructure of Level 11, 4 Parramatta Square, 12 Darcy Street, Parramatta, NSW 
2150 (Minister). 

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 2, Level 20, 201 Elizabeth 
Street, Sydney NSW 2000 (Dahua 2). 

Introduction 

A On 3 December 2019, the Minister, Landcom and Dahua 2 entered into the Planning 
Agreement. 

B Clause 4.4(c) of Schedule 4 to the Planning Agreement set out the timing by which 
Dahua 2 must transfer the Education Land to the Minister. 

C The transfer of the Education Land to the Minister has been delayed due to Sydney 
Water Corporation’s delay in servicing the Education Land.  

D The parties have agreed to amend the Planning Agreement in accordance with the terms 
of this Deed to:  

a. delay the transfer the Education Land to the Minister; and 

b. make other administrative updates to the Planning Agreement. 

  

1 Definitions and interpretation 

1.1 Definitions 

In this Deed: 

(a) Deed means this Deed including any schedules, annexures and appendices to this 
Deed.  A reference to this Deed includes the agreement recorded in this Deed.  

(b) Planning Agreement means the planning agreement entered into between the 
Minister, Landcom and Dahua 2 dated 3 December 2019 and annexed to this 
Deed as Annexure A.  

1.2 Interpretation 

In this Deed, unless the contrary intention appears: 

(a) expressions and phrases used but not defined in this Deed have the same 
meanings they have in the Planning Agreement; and  

(b) clauses 1 and 16.19 of the Planning Agreement will apply to the interpretation 
and construction of this Deed. 
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2 Status of this Deed  
This Deed is an amendment to the Planning Agreement within the meaning of clause 
203(5) of the Environmental Planning and Assessment Regulation 2021.  

3 Commencement 
This Deed commences operation from the date it is signed by all parties. 

4 Warranties and representations 
Each party warrants to each other party that: 

(a) it has power to enter into this Deed; 

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

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

5 Amendment to Planning Agreement 
In accordance with clause 16.4 of the Planning Agreement, on and from the date of this 
Deed, the Planning Agreement is amended in the way set out in Schedule 1 – Variation 
to the Planning Agreement.  

6 Confirmation 
Upon execution of this Deed by the parties, each party is bound by the Planning 
Agreement as amended by this Deed. 

7 Amendments not to affect accrued rights and obligations 
7.1 The amendments to the Planning Agreement under this Deed do not affect the validity 

or enforceability of the Planning Agreement as amended. 

7.2 Nothing in this Deed: 

(a) prejudices or adversely affects any right, power, authority, discretion or remedy 
arising under the Planning Agreement before the date of this Deed;  

(b) discharges, releases or otherwise affects any liability or obligation arising under 
the Planning Agreement before the date of this Deed; or 

(c) cancels, terminates or replaces the Planning Agreement.  

8 References and inconsistency 
On and from the date of this Deed: 

(a) any reference to the Planning Agreement is a reference to the Planning 
Agreement as varied pursuant to this Deed; and 

(b) to the extent of any inconsistency between the Planning Agreement and this 
Deed, this Deed will prevail to the extent of the inconsistency. 
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9 Registration of Deed 
The parties acknowledge and agree that clauses 10.1-10.5 of the Planning Agreement 
apply to this Deed as if they were set out in full in this Deed.  

10 GST 
Clause 12 of the Planning Agreement applies as if it forms part of this Deed.  

11 General 
11.1 Entire agreement  

This Deed and the Planning Agreement as amended by this Deed constitute the entire 
agreement between the Parties regarding the matters set out in this Deed and 
supersedes any prior representations, understandings or arrangements between the 
Parties, whether orally or in writing. 

11.2 Amendment  
No amendment of this Deed will be of any force or effect unless it is in writing and 
signed by the Minister, Landcom and the Dahua 2 as a deed.  

11.3 Incorporation of clauses 
Clauses 16.1-16.16 of the Planning Agreement are incorporated in this Deed as if they 
were set out in full in this Deed. 

11.4 Expenses and stamp duty 
(a) Dahua 2 must pay its own and the Minister’s reasonable legal costs and 

disbursements in connection with the negotiation, preparation, execution and 
carrying into effect of this Deed. 

(b) Dahua 2 must pay for all reasonable costs and expenses associated with the giving 
of public notice of this Deed and the Explanatory Note. 

(c) Dahua 2 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 (including stamp duty and registration fees, if applicable). 

(d) Dahua 2 must provide the Minister with bank cheques, or an alternative method 
of payment if agreed with the Minister, in respect of the Minister’s costs pursuant 
to clauses 11.4(a) and (b): 

(i)       where the Minister has provided Dahua 2 with written notice of the sum of 
such costs prior to execution, on the date of execution of this Deed; or 

(ii)       where the Minister has not provided Dahua 2 with prior written notice of 
the sum of such costs prior to execution, within 30 Business Days of 
demand by the Minister for payment. 

11.5 Notices 
Clause 16.18 of the Planning Agreement is incorporated in this Deed as if it was set out 
in full in this Deed. For the purposes of this Deed, Address for Service means the address 
of each party appearing below or any new address notified by any party to all other 
parties as its new Address for Service: 
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Minister  

Contact: The Secretary 

Address: Department of Planning, Housing and Infrastructure  
4 Parramatta Square, 12 Darcy Street 
PARRAMATTA NSW 2150 

Email: planningagreements@planning.nsw.gov.au   

 

Landcom  

Contact: Tasha Burrell 
Executive General Manager, Projects 
 

Address: Landcom 
Level 14  
60 Station Street 
PARRAMATTA NSW 2150 
 

Email: tburrell@landcom.nsw.gov.au 

 
Dahua 2 

Contact: The Company Director and Secretary 
 
 

Address: Dahua Group Sydney Project 2 Pty Ltd  
Suite 2, Level 20 
201 Elizabeth Street  
SYDNEY NSW 2000 

Email: eric@dahuaaustralia.com.au 

 

11.6 Electronic execution 
(a) Each party consents to this Deed and any variations of this Deed being signed by 

electronic signature by the methods set out in this clause. 

(b) This clause applies regardless of the type of legal entity of the parties. If this Deed 
or any subsequent variations are signed on behalf of a legal entity, the persons 
signing warrant that they have the authority to sign. 

(c) For the purposes of this clause, the parties agree that the following methods 
validly identify the person signing and indicate that person’s intention to sign this 
Deed and any variation of it: 
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(i) insertion of an image (including a scanned image) of the person’s own 
unique signature on to the Deed;  

(ii)       insertion of the person’s name on to the Deed; or 

(iii) use of a stylus or touch finger or a touch screen to sign the Deed, 

provided that in each of the above cases, words to the effect of ‘Electronic 
signature of me, [NAME], affixed by me on [DATE]’ are also included on the Deed; 

(iv) use of a reliable electronic signature and exchange platform (such as 
DocuSign or AdobeSign) to sign the Deed; or 

(v)       as otherwise agreed in writing (including via email) between the parties. 

(d) The parties agree that the above methods are reliable as appropriate for the 
purpose of signing this Deed and that electronic signing of this Deed by or on 
behalf of a party indicates that party’s intention to be bound. 

(e) A signed copy of this Deed transmitted by email or other means of electronic 
transmission shall be deemed to have the same legal effect as delivery of an 
original executed copy of this Deed for all purposes
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Schedule 1: Variation to the Planning Agreement 

The Planning Agreement is amended as follows:  

1. In Background, renumber paragraph D to paragraph DA.

2. In Background, insert the following new paragraph DB:

As of 9 June 2021, the whole of the Property B Land was transferred to Dahua 2.

3. In Background, insert the following sentence at the end of paragraph F:
Despite its repeal, this clause may continue to apply to a Development Application for 
Development by virtue of clause 4 of State Environmental Planning Policy Amendment
(Housing and Productivity Contributions) 2023.

4. In clause 1:
(a) amend the definition of ‘Greater Macarthur Growth Area’ by removing the words, 

“or if a SIC Determination is made in respect of the Land, then the area identified 
in that SIC Determination”.

(b) delete the following definitions in their entirety:
 Per Dwelling SIC Amount
 SIC
 SIC Credit
 SIC Determination.

5. In clause 3, delete in its entirety and replace with the following new clause 3: 

Application of development contributions provisions of the Act

The application of the following provisions of the Act to the Development is excluded (or 

not excluded) to the extent stated in Schedule 1:

(a) sections 7.11 and 7.12;

(b) Subdivision 4 of Division 7.1.

6. In clause 6, delete in its entirety and replace with the following new clause 6:

Effect of future SIC Determination

Not used.

7. In clause 10.1(a), amend to insert the following new paragraph (iv):

The Developer represents and warrants that:
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(iv) as of 9 June 2021, the whole of Property B Land was transferred to Dahua 2.

8. In Schedule 1 Requirements under the Act,  amend Table 1 - Requirements under section
7.4 of the Act by deleting the row about the applicability of section 7.24 of the Act and
replacing it with the following new row:

Applicability of Subdivision 4 of Division 
7.1 of the Act – (section 7.4(3)(d)) 

The application of Subdivision 4 of 
Division 7.1 of the Act is excluded in 
respect of the Development. 

9. In Schedule 4, delete clause 4.4(c)  and replace with the following clause:

(c) Dahua 2 must transfer the Education Land to the Minister (or the Nominated
Transferee) by the earlier of the following:

(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
1,500th Dwelling in the Menangle Park Development Area is to be developed
as part of the Development or the Dahua 3 Development; and

(ii) 31 March 2026.
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Execution page 

Executed as a deed. 

Signed, sealed and delivered by the Minister 
for Planning and Public Spaces (ABN 20 770 
707 468) in the presence of: 

 ..........................................................................  
Signature of witness 

 ............................................................................ 
Signature of delegate of the Minister for 
Planning and Public Spaces  

 ..........................................................................  
Name of witness in full 

 ............................................................................ 
Name of delegate of the Minister for Planning 
and Public Spaces  

 ..........................................................................  
Address of witness 

*By signing this deed, the witness states that
they witnessed the signing of this deed by:

……………………………………………………………………… 
(being the name of the Minister’s delegate)  
over audio visual link (and signed as a witness 
in counterpart if applicable) in accordance 
with section 14G of the Electronic 
Transactions Act 2000 (NSW). 
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Signed, sealed and delivered by Dahua 
Group Sydney Project 2 Pty Ltd (ACN 606 391 
235) in accordance with section 127(1) of the 
Corporations Act 2001 (Cth) by: 

  

 

 ..........................................................................  
Signature of Director 

  

 ............................................................................  
Signature of Director/Secretary 

 

 ..........................................................................  
Name of Director in full 

  

 ............................................................................  
Name of Director/Secretary in full 
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Signed, sealed and delivered for and on 
behalf of Landcom (ABN 79 268 260 688) by 
its attorneys jointly under power of attorney 
Book 4808 No 586 dated 2 February 2023. By 
signing this deed, each attorney certifies  
that they have no notice of revocation of such 
powers and authorities. 
 

Signed in the presence of: 

  

 

 ..........................................................................  
Signature of Witness 

  

 ............................................................................  
Signature of Attorney 

 

 ..........................................................................  
Name of Witness 

  

………………………………………………………………………… 
Name of Attorney 

 

 ..........................................................................  
Address of Witness 

  

………………………………………………………………………… 
Position of Attorney 
 

 

Signed in the presence of: 

 

 ..........................................................................  
Signature of Witness 

  

 

 

 ............................................................................  
Signature of Attorney 

 

 ..........................................................................  
Name of Witness 

  

………………………………………………………………………… 
Name of Attorney 

 

 ..........................................................................  
Address of Witness 

  

………………………………………………………………………… 
Position of Attorney 

 

 

 

 

 

 

 



 

Page | 13  
 

Annexure A – Planning Agreement 



Minister for Planning and Public Spaces 

Landcom 

Dahua Group Sydney Project 2 Pty Ltd 

Section 7.4 of the Environmental Planning 
and Assessment Act, 1979 (NSW) 
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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) 

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) 

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 

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

Act 

Additional 

the Environmental Planning and Assessment Ac 1979 (NSW). 

the Land identified under clause 7.1 of the TIC 
Dedicated Land forming part of the Dedicated Land. 

3459-1260-1868v19 
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Address for 
Service 

Approval 

Authority 

Bank 
Guarantee 

Business Day 

Carriageway 

Completion 

Claim 

Complying 
Development 
Certificate 

Conditions 
Precedent 

Consent 
Authority 

3459-1260-1868v19 
Planning Agreement 
L\331496308.1 

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: 

(i) Australia and New Zealand Banking Group 
Limited; 

(ii) Commonwealth Bank of Australia; 

(iii) 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 has the meaning given to that expression in the Act. 
Certificate 

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

Costs 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. 

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

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

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

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

Dealing 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). 

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

Dedicated Land 
Contribution 

Dedicated Land 
Contribution 
Value 

Deed 

Designated 
State Public 
Infrastructure 

Developer 

Development 

Development 
Application 

Development 
Consent 

Development 
Contribution 

3459-1260-1868v 19 
Planning Agreement 
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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 
Note 

Final Lot 

Funding 
Amount 

Funding 
Amount 
Allocation 

Greater 
Macarthur 
Growth Area 

GST 

GST Law 

Land 

3459-1260-1868v 19 
Planning Agreement 
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means the note exhibited with a copy of this Deed when this 
Deed is made available for inspection by the public pursuant to 
the Act, as required by the Regulation. 

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

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

(b) a Service 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) that is 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. 

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

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

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

has the same meaning given to that expression in the 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. 

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 

3459-1260-1868v19 
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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 Campbel/town 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 
Certificate 

has the same meaning given to that expression in the Strata 
Schemes Development Act 2015 (NSW). 

Subdivision 
Certificate 

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

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 
2.1 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: 
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(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. 

4.3 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 

(ii) 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. 

4.4 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. 

5 Interest for late provision of Monetary Contribution 
(a) If the 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% 
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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 
(a) 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 3600th 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: 

(i) 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; 

(ii) 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 

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

SIC Credit = Post SIC Dwellings multiplied by ($25,000 less 
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 Developer 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 entitles 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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(i) all or any sums of money in the hands of RMS in respect of the 
TIC Deed; and 

(ii) 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. 

8 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. 

9 Enforcement 
9.1 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. 

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

(b) 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 1800th 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. 

9.3 Restriction on Construction Certificates 
(a) 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 

(ii) 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. 

(b) 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. 

10 Land ownership and registration of Deed 
10.1 Land ownership 

(a) The Developer represents and warrants that: 

(i) Dahua 2 is the current registered proprietor of the Property A Land; 

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

(iii) 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. 

(b) 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. 

10.2 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: 
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(a) the consent of each person, as required by the Registrar-General, who: 

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

(ii) 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; 

(b) the execution of any documents required to enable registration of this 
Deed on the title of the Land; 

(c) the production of the certificates of title for the Land; and 

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

(b) 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 
(a) 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 entitles the Minister to lodge and maintain a caveat on the title 
to the Land to prevent any Dealing in respect of the Land. 

(b) 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 

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

(c) If the Developer has failed or has been unable to 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.S(c) in advance of 
the issue of the relevant Subdivision Certificate or Strata Certificate. 

(d) The request under clause 10.S(c) must be accompanied by: 

(i) 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.S(c) relates; and 

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

(ii) 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.S(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 

(ii) 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: 

(iii) that if 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: 
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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. 

(g) 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 1801 st 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. 

11 Dispute Resolution 
11.1 Notcommence 

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

11.2 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. 

11.3 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. 

11.4 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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(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. 

11.5 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. 

11.6 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. 

11. 7 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. 

11.8 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. 

12 GST 
12.1 Definitions 

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

12.2 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. 

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

12.4 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. 

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. 

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

12.7 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. 

12.8 No merger 
This clause will not merge on completion or termination of this Deed. 

13 Assignment and Dealings 
13.1 Assignment or novation by Developer 

(a) 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; 

(ii) 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. 

3459-1260-1868v19 page 16 
Planning Agreement 
L\331496308.1 



(b) 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. 

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

(d) 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) 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; 

(ii) 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; 

(iii) 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. 

(b) 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; 

(ii) 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 

(iii) 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. 
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14 Capacity 
14.1 General warranties 

(a) 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 

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

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

(i) it is duly registered and remains in existence; 

(ii) 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. 

(c) 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) 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. 

(b) 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 

(ii) the date of any application for a Complying Development 
Certificate in respect of that part of the Development. 
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(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) a description of the status of the Development and the provision of 
the Development Contributions; 

(ii) a forecast 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) an indicative 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. 

16 General Provisions 
16.1 Liability 

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

16.2 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. 

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

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

16.5 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 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. 

16.7 Time for doing acts 
(a) If: 

(i) the time for doing any act or thing required to be done; or 

(ii) 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. 

16.8 Governing law and jurisdiction 
(a) 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. 

16.9 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. 

16.10 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. 

16.11 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. 

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

16.13 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 

(ii) 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 
(a) 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; 

(ii) sent by email; or 

(iii) sent by prepaid ordinary mail within Australia. 

(b) A Notice is given if: 

(i) 
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(ii) 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) 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; 

(b) 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; 

(c) 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; 

(d) 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; 

(e) 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; 

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

(g) the schedules and annexures form part of this Deed; 

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

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

(j) a reference to a corporation includes its successors and permitted 
assigns; 

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

(I) 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; 

(m) 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) a word that is derived from a defined word has a corresponding meaning; 

(p) monetary amounts are expressed in Australian dollars; 

(q) the singular includes the plural and vice-versa; 

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

(s) a reference 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. (a) Yes 

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

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

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

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

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

Applicability of sections 7 .11 and 7 .12 of 
the Act - (section 7.4(3)(d)) 

See Schedule 3 

The Development as defined in 
clause 1. 

See Schedule 4. 

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)) 
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of the Act. 

Mechanism for Dispute Resolution - See clause 11. 
(section 7.4(3)(f)) 

Enforcement of this Deed - (sections See clauses 5, 9.1 and 10. 
7.4(3)(g) and 7.6) 

No obligation to grant consent or exercise See clause 16.15. 
functions - ( section 7.4( 10)) 

Table 2 - Other Matters 

Registration of the Planning Agreement- Yes (see clause 10) 
(section 7.6 of the Act) 

Whether the Planning Agreement specifies Yes 
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 No 
that certain requirements of the agreement 
must be complied with before an occupation 
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 a subdivision 
certificate is issued - (clause 25E(2)(g) of the 
Regulation) 
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Schedule 2 

Address for Service (clause 1) 

Minister 

Contact: 

Address: 

Email: 

Developer 

Dahua 2 

Contact: 

Address: 

Email: 

Landcom 

Contact: 

Address: 

Email: 
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The Secretary 

Department of Planning, Industry and Environment 
320 Pitt Street 
SYDNEY NSW 2000 

PlanningAgreements@planning.nsw.gov.au 

Yuxing (Eric) Li 

General Manager 

Dahua Australia, Sydney 

Suite 2, Level 20, 201-217 Elizabeth Street, Sydney 
NSW 2000 

eric@dahuaaustralia.com.au 

Tasha Burrell 

Executive General Manager, Projects 

Landcom 

Level 14, 60 Station Street, Parramatta NSW 2150 

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 

Ltd 

2. Dahua Group Sydney Project 2 Pty 1001 

Ltd 

3. Dahua Group Sydney Project 2 Pty 32 

Ltd 

4. Dahua Group Sydney Project 2 Pty 1 

Ltd 

5. Dahua Group Sydney Project 2 Pty 7 

Ltd 

6. Dahua Group Sydney Project 2 Pty 1002 

Ltd 

Property B Land 
~----~---- ------·--

7. Landcom 2 
·--~--------~--·----~---

8. Landcom 59 

9. Landcom 12 

···---· --~-------·~-- ---

10. Landcom D 

11. Landcom 32 

12. Landcom 1000 

·-~-----------------~-----~--------· . 

13. Landcom 

14. Landcom 

15. Landcom 

16. Landcom 

17. Landcom 

3459-1260-1868v19 
Planning Agreement 
L\331496308.1 

1 

9 

15 

17 

4 

DP600334 641/600334 

DP1219028 1001/1219028 

DP1101983 32/1101983 

DP598067 1/598067 

DP801774 7/801774 

DP1234642 1002/1234642 

DP554242 2/554242 
----------

DP10718 59/10718 

DP251335 12/251335 

DP19853 D/19853 

DP1105615 32/1105615 
--------------

DP1219023 1000/1219023 

DP1091474 1/1091474 

DP249530 9/259530 

DP251335 15/251335 

DP251335 17/251335 

DP628052 4/628052 
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18. Landcom 

19. Landcom 

20. Landcom 

21. Landcom 

22. Landcom 
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2006 

2007 

2008 

2009 

2010 

DP1234643 

DP1234643 

DP1234643 

DP1234643 

DP1234643 

2006/1234643 

2007 /1234643 

2008/1234643 

2009/1234643 

2010/1234643 
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Schedule 4 

Development Contribution ( clause 4) 

1 Development Contribution 
1.1 Provision of Development Contribution 

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

1 Monetary $12,000,000 Upon execution of this 
Contribution Deed 
(Portion 1) 

2 Monetary The Funding Amount relating In accordance with clause 
Contribution to "Property A" and "Property 5 and Column 3 of 
(Portion 2) B" payable in accordance Annexure B to the TIC 

with the TIC Deed, being Deed. 
$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. 

3 Dedicated Land Determined in accordance In accordance with clause 
Contribution with clause 3 of this 7 and Column B of the 

Schedule 4. table in clause 1 of 
Annexure D to the TIC 
Deed. 

4 Education Land Determined in accordance In accordance with clause 
Contribution with clause 4.7 of this 4.4 of this Schedule 4. 

Schedule 4. 

5 Monetary Determined in accordance On the date the last 
Contribution with clause 2{b) of this Development Contribution 
(Portion 3) Schedule 4. ( other than Monetary 

Contribution (Portion 3)) is 
provided under this Deed. 

2 Monetary Contributions 
(a) The Developer must pay: 

(i) 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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(ii) 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 

(iii) 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. 

(b) 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) DCV is the agreed total value of the Development Contributions, 
being $90,000,000. 

(ii) MC1 is the value of Monetary Contribution (Portion 1 ), being 
$12,000,000; 

(iii) MC2 is 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 is the value of the Education Land Contribution determined 
in accordance with clause 4.7 of this Schedule 4. 

(c) 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. 

(d) 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; 

(ii) 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 

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

3 Dedicated Land Contribution 
(a) The Developer must transfer the Dedicated Land in accordance with the 

TIC Deed. 
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(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 

RS Large Lot Residential $100 per m2 

RE 1 Public Recreation $50 per m2 

R2 Low Density Residential $150 per m2 

SP2 Infrastructure $50 per m2 

4 Educational Land Contribution 
4.1 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 400th 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. 

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

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

(a) 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. 

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

(A) a form 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; 

(ii) 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). 

(c) 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 800th Dwelling in the Menangle Park 
Development Area is to be developed as part of the Development 
or the Dahua 3 Development; or 

(ii) 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 1500th 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. 

(d) 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. 

(e) 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). 

4.5 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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(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. 

4.6 Compulsory Acquisition 
(a) 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. 

(b) 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. 

(c) 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. 

(d) 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. 

(e) 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. 

(f) 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. 

(g) 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. 

(h) 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 = ELR x LA 

Where: 

(a) ELR is $275; and 

(b) LA is 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) clause 9.1(b) and 9.2 of this Deed; 

(b) clause 10 of this Deed; 

(c) clause 4.6 of Schedule 4; and 

(d) clause 4 of this Schedule 5. 

3 Security under the TIC Deed 
(a) 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. 

(b) 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) 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. 

(b) 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 

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

(d) 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. 

(e) If the Minister: 

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

(ii) 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. 

(f) If: 

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

(ii) 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) a request for return of the Bank Guarantees or Security held 
by the Minister; and 

(iii) 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. 

(g) 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. 

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

(i) 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) 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 

(ii) 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 

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

(b) 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 

(c) 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; 

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

• 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; 

• the shape of the site must be substantially regular; 

• 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 unsuitable 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; 

• 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. 

3459-1260-1868v19 
Planning Agreement 
L\331496308.1 

page 39 



Execution 

Executed as a deed. 

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

... ... d~ ................................... . 
Signature of Witness 

/}mat!-!?.&: ... r. 'm.i.l.<YW?.r:-!.r.. ........ 
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: 

.. llt::(1:1.K. ..... 110 (T.~ ..... ....... . 
Name of Witness (print) 
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Signature of Minister 

.. ~W..ff.rf.~ .......... . 
(A::¥ et 1\-t ~\v-) 

Attorney 
Sandra Lee 

Executive General Manager 
N·;;;;~ ·~t .Att~~~i·i~ijnpiiiiii'ce· • • • • • • • • • 

c;;;:___ _ _j ~ 
ftTTIJ 12 AJlr<( 
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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): 

BempaAY Secret~/Director 

Name of 6efflt}any Seci:etai:y/Director 
(print) 
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Name of Director (print) 
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Annexure A 

TIC Deed 
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Corrs 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, 60 Station Street, Parramatta NSW2150 
(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 NSW2000 (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. 

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

J 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. 

K 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. 

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

M 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. 

N 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 
transferred 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 Campbel/town Local 
Environmental Plan 2015 (NSV\1 for the Development. 

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

Agreed terms 

1 Interpretation 
1.1 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 notified 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(b). 

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 Campbelltown 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 Department 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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Corrs Chambers Westgarth 

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 INSW 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 i$ not: 

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

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

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

(d) a lot on 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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Corrs Chambers Westgarth 

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 8. 

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 
1991 (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. 

3437-2025-8564v54 
L\329906431.1 
ME_ 152649462_ 1 

page 5 



Corrs Chambers Westgarth 

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, consultants and invitees of RMS, Landcom 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 Ltd dated 8 
August 2017. 

Preliminary Design Plans means indicative concept plans prepared by 
Jacobs copies of which are attached at Anne:xure A. 

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

Property A Land means the land identified in section 1 of Annexure C. 

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: 

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

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

(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. 

Specifications means the specifications generally described in Section 2 of 
AnnexureA. 

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

Sunset Date means 15 months after the date this Deed is executed. 

Target End Date means: 

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

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

(ii) 48 months from the date this Deed ls executed 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: 

(iii) 36 months after the date on which Relevant VPAs have been 
executed by the parties to 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 
Campbel/town 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) to maintain the slope and stability of land adjoining the Required Works 
and the support provided to the Required Works (easement for batters); 
or 

(b) for the purposes of draining water (easement for drainage), or 

(c) for both (a) and (b) above, 

on the terms set out in Annexure I subject to the drafting notes in Annexure I 
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; 

{f) 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; 

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

0) no waiver of any breach of this Deed or of any of its terms 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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(k) other grammatical forms of defined words or expressions have 
corresponding meanings; and 

(I) 'including' and similar expressions are not words of limitation. 

1.3 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. 

1.4 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. 

2 Operation of this Deed 
2.1 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}; 

(ii) clause 5.2 (Milestone 2) 

(iii) 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 

(ii) 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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(ii) within 20 Business Days of the termination of this Deed pursuant 
to clause 2.1 (c)(i), RMS must repay to Land com 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). 

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

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

(b) 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. 

(c) 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 to the commencement of the 
Relevant VPAs promptly after the commencement of this Deed. 

(d) 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. 

(e) RMS must issue to each of the Developers: 

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

(ii) a Funding 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. 

(f) 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: 

(a) 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 

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

(b) RMS is not responsible for: 

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

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

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

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

(d) the Dahua Group and Landcom are solely responsible for, and take all 
risks with respect to: 

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

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

(e) 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; 

(f) 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 

(g) 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 not a 
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 

(ii) 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 Required 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 accordance with the Terms of Reference. 

4.5 Intellectual Property Rights in the Deliverables 
The parties acknowledge and agree that RMS owns 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) for each Milestone, RMS has served a written notice on Landcom 
and Dahua 3 requiring payment of the Funding Amount Allocation, 
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by a date that is no earlier than 8 weeks prior to 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 prior to 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 

(ii) RMS has provided Landcom and Dahua 3 (as the case may be) 
with a valid tax invoice in respect 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: 

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

(ii) 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 to RMS 
provided: 

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

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

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

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

(i) 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 

(ii) 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 to 
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) If Landcorn 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. 

(e) 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 
(a) 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 Landcorn, Dahua 3 and the Department; and 

(ii) 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 out 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. 

(b) 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 Bat 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 Landcorn 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. 

(c} 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. 

(d) 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 Identification 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; 

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

(iii) 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 

(8) 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 to 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. 

(c) 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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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; 

(ii) 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 

(iii) 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. 

(d) 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 open the Carriageway to traffic and complete as much of the Required 
Works as possible by the Target End Date. 

(e) 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 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. 

7 .3 Transfer 
(a) 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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(ii) 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; 

(iii) 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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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 to 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. 

(b) 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. 

(c) 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) for the purposes of section 1 0A(3) of the Just Terms Act, to a 
shorter negotiation period of 5 Business Days; and 

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

(d) 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) Part 2 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 

(ii) 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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(iii) Landcom and Dahua 2 (as the case may be) agrees to pay RMS' 
reasonable costs associated with the acquisition of the relevant 
land. 

(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 

(ii) no less than 20 Business Days prior to entry into any agreement to 
transfer the land, notify RMS of the proposed transfer. 

(f) As soon as reasonably practicable but no later than 1 O 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. 

7 .4 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) subject to 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 Agern~y (including any Approval), irrespective of whom the 
liabilities and requirements may be imposed on); and 

(b) subject to 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: 

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

(ii) Remediation. 

7 .5 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. 

8 Easement for Batter or Drainage 
8.1 Grant of Works Easement 

(a) 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) 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. 

(c) 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 to 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 Easements 
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 
Notice). 

(d) 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. 

(e) 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 
(a) 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}; 

(ii) calculations for the Support Works; 

(iii) 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. 
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(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. 

(c) 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; 

(ii) 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 time to time in accordance with this clause 8.2(c)); 

(iii) 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: 

(i) a certificate 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; 

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

(iii) 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 

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

(t) 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) If RMS gives a notice under clause B.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 title to the Easement Area. 

(i) 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). 

(j) 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 
(a) 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: 

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

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

(iii) a report, 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. 

(c) Once RMS has granted consent to Drainage Works Plans: 

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

(ii) if the Relevant Landowner commences the Drainage Works, the 
Relevant Landowner: 
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(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)); 

(iii) 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. 

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

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

(ii) a certificate 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). 

( 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: 

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

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

(f) 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. 

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

(h) 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 title to the Easement Area. 

(i) 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: 

(a) 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; 

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

(d) the anticipated date for: 

{i) achieving Final Completion; 

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

(iii) achieving any remaining Milestones, 

together with supporting information relating to these matters. 

10 Authorised Representatives and Notices 
10.1 Representatives 

(a) 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: 

Landcom: 

Colin Langford, Director, North West Precinct 

Matthew Beggs, Executive General Manager, 
Projects 

The Dahua Group: Kith Clark, Development Director 

(c) 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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RMS 

Address: Level 7, 27 Argyle Street, Parramatta NSW 2150 

Telephone: 02 8849 2339 

Email: Colin.Langford@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 

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

(i) if delivered, on receipt; 

(ii} if posted, 3 Business Days after posting; and 

(iii) 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. 

(c) 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. 

11 Dispute Resolution 
11.1 Resolution of disputes 

(a) 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. 

(b) As soon as practicable after receiving notice 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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by the parties, or, in the absence of agreement, within 15 Business Days 
from the delivery of the notice of the dispute. 

(c) If the 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 (D). 

(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). 

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

12 Termination 
12.1 Default by Landcom or the Dahua Group 

If any or all of Landcom, Dahua 2 and Dahua 3: 

(a) fails to pay or provide Security 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 a judgment 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. 

12.2 Termination of Deed 
On termination of this Deed under clause 12.1, 
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(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 to 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. 

12.3 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. 

13 GST 
13.1 Construction 

In this clause 13: 

(a) 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 

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

13.2 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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13.3 Payment of GST 
If GST is payable on any supply made by: 

(a) a party; 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. 

13.4 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. 

13.5 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 13.3. 

13.6 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 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. 

13. 7 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 (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. 

(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). 

13.8 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 General 
14.1 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. 

14.2 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. 

14.3 Entire agreement 
(a) 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 to 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. 

14.4 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). 

14.5 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. 

14.6 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. 

14.7 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: 

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

(b) 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; 

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

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

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

(a) 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. 

(b) 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: 

(i) Lots 2011 and 2012 in DP1234643; 

(ii) 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 

(ii) 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: 

(i) 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(a)(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 officer in ) 
the presence of: ) 

Witness 

Name of Witness (print) 

Signed, sealed and delivered by ) 
Landcom trading as UrbanGrowth NSW) 
by the party's attorney pursuant to power ) 
of attorney registered Book 4716 No 510 ) 
who states that no notice of revocation of ) 
the power of attorney has been received in) 
the presence of: ) 

W1tness 

Name of Witness (print) 

Executed by Oahua 
ProJect2Lp 

Sydney 

=---~:i; _________ _ 
Name of ~1pa:1 ,y Secretary/Director 
(print) 
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Officer 

Name of Officer (print) 
~ ... . ~ ~ ~ 

" " "' e " ~ , 

Attorney 

Name of Attorney (print) 

~ ½ 
••••••••••••• ,,,1:: •• , •••••••• ••••••••••••••••••••••••••••• 
Director 
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Executed by Dahua G 

Project3~ 
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Director 

N~;;;~ ~f iiiJ~;~~.Ji ........ . 

page 34 



Corrs Chambers Westgarth 

Annexure A 

Required Works 

1 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 to the design and construction staging as required once the 
tender price for construction is received and during construction. 

2 Specifications 
The specifications applicable to the Required Works are as follows, subject to 
refinement and confirmation in the F'inal Business Case: 

(a) all applicable Austroads, RMSfrfNSW 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. 

3 Preliminary Design Plans 
See attached. 
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SHEET No. , SHEET TITLE 

f'RrifRTY ACOU!SiT!ON •• 
·--·. P'11V.0101· • - rROPERrYACCui1SiflON-"i.Oi200S0Pfzi1s.1.:i-

PV1~0-fr1... PROPERTY.Ac6urs1l10N."Yof 2007DP12.'.WOO.· • 
•• • ?Vl-0121 "pRo?ERlY A·coi.nsrnoN·~iOr·20·11 Df>12J--1643 

PW.!J i31 ' f,i,rlOPERlYAcau13rnoN -L◊f 2012 rn='1;.J.1543 
PW-0141 '.PRoPffiTY ACOU!SITION:Lor·1 DP59-0G67 
Pt.v-01&1- ••••• 'Pi<CPERTY ACouisnioif. Lor 1o02 riPfa3<164i • 
p1ii01si- PRoPERTYAcau1SITTON-L◊T9DP2495z{)" -

- - P\\l-01i1 • PROPf:~TY AC601Srrior1i- LOr 40 DP1032til2 
•• PW-01a:1 • "PROPER1Y AcriurSrnON-::-LOr 30·04 DPOO.?i-1"-i 
• P\~1-01rii PROPERTY i1COrnsinoN~ i.OT 1·1 DP2iis530 •••• • 
,, PW--0201 PROPEim ACQLi1S!i10N. tot iiDPz,1:1530. 
• rw-0211 ·mo?ERJYACQU!SITION.LOT2DPB42ii5 • 

• • ?W-0'.!2! ••••• PRC"ERTY ACQUISITION- Lof1fojii91jss·. 

PW--0231 PRcff::RTY AC0UlSll10N- LOT 19 oPii.9334 
PW-02<11 PROPERTY ACamsmoN - LOt 9"0?791365 

·1~~~-~::;~~'> 
,A PV-01~ :'PAY?U~Nl:~O_KE~SPiAN-:3H°EEr 1 OF 13 ( 

\ r~-910:t· Pt,VcME~irAN□ r~~s-rv\N-Sffr::r:T_·zof_!.~. <--·-· 
l Pv--01m • -·: PAiie:i10-ri At:o i<sfuS PLAN. ·Sl·!EFT i Cf 13 • - / < ry~1-~. . • • .. P~yEMEUT_AND l~E£3a~· Pl_6N- SHEET 401:-13 . .-r-·· · 
\ PV--010$ PAVEMEf.ffANDKERBSPIJIN-Sr!EETSOF13 / 

~ ;t1;·:··· ~:~.~~~~=~.:~~!:~~.-~;; - ::~.·· ii.C)C)···~~ .. ··.\) .. -.. -· • 
/ PV-0100 PAVEMENTA14llf:ERBS?i.AN•SHEE100F1J 1 >?'. . . 
\ - --PV--0109 .• iPAY"EM8:fTMioK~RBSPLAN-.5H$~9 .. ~F13.-·- -~-- .... 
) . ,,,.r:0110 l~WEM;cNT ANLiKERBSPU\N:SHEEr'miiF13: : x· 
< .. . PV-_0111 ~0V.t¥E~ t~_D K63BS PL~ -SljE?"f 1_1_ QfJL.. \ 

l FY.Df12 1PAVEME"NTANDKER8SPLAN-SHE8120F13 .l 

\ _l'.'!:Oi13 ••• fAiiEIAEIITAN_DKERBSPL\NcSH.EET1,.af13 .. \ 

L._ . _ J'.:"/~1201 FA\IEMENTP~~Fl!..t,? .. . .. . ( ~:~-<,_,-.: .. _,,.-,:7--v~~ 
• coNSTRUCTI0Nsr1,G1NG ·-- .---· 

-_.-f= 1 §Z~:~g;~ ::::~::~1:~~.i~: Nti:;: ~;~~~; ~ ci~j 
C:.~3 • 1 ~.¢!:1.~.TE~c'fl~~-~~\~l!':J.~.T(Pi.Q~fSECjj~'.~.s ~1~§~ ! ~ ~!"if~.i 9f_~- ·: 

C:$.-0031 
• i;s.ooi2 

·ci0101 
CS--0Hl2 
i:s.oiro 
CS.U!M 
CS-0105 
cs.o1os· 

····;;s.0101 

CS-0121 
faii122···· 
cs.-012J. 
cs-0124 

• CS-0125 
('~126. 
CS-0127 

cs.0131 
·i:&0132. 
c,,-.013:i· 

• C.s-0134 
• cs-lli35 

cS.0136 
~1JY 

CONSTRlJCT!O~fSTAG!NG 1YP1C/''1. SECi!ONS si AGE i. SHEET 1 of 2. -
COt~smuci'101,i5!t~ING_TYPl6\l sE<.~TI◊!]S $~~AGE 2 • SHEET 2 OF'l. •• 

,-co."JSTRvcnoN STAGING Pt.AN sr~\GE ·1 :·s~1f.ii 1· or:: 1 
CoNSJRUCriOtTSrAGrNc PLAN STAGE i~ SHEET .10F.? 
• CONSTRu(fr10N SrAClNG Pt.Aii5TAGE. 1·. sr-1E!fd OF."i ••• 
C.oNsTRucnON STAGING.Pt.AN -sTAGE 1 ~· SfrEET 4 OF 1 

-C(m$T-P.UCHON sTAG1NG PLt1N STAGE 1-SHEET 5 OF? ••• 
CONSTRucnori srAGiNG r't.Au ST,\GE 1 . sr·1EE1_.6 .0F ·, 

·---~-l:-~~Rt~i?~kf!-~!~Jty0\N}\~G(t ~E~ft9(( ••• 

CONS1RUC110N STAGING PLAN STAGE 2 • SHEEl 1 OF! 
' Cot~siRu(.JiONSrAGiNG Pi.AN STAGE 2. SHEET 2 OF 7 •• 

• 'cor<sTRuc11mJ sTAGINGPLA,~ srAGE 2:sHFli3 0F1 
GONSfRIJCTiciriSTAG!NG f;LAN STAGE 2 _- 511&:'"T .;· OF 7 

•• ·coNsTRUC110N·srtiGiNGPiAN sTACt='2~SfiET s of.'?· 
... CONSTRuCiioN STAG!N(i PLAN STAGE 2 ~ SHEET s ·or:" 7 -

CONSTl<UCT!ON~aj:AG!NG FlAN STAGE.2: SHHc, 7 oFi • .. 

• CONSTR"tiCn6N Sf,'\G1!-i(fr1LAN STAGE f-Sff::i:r·1 Or 7 
I cp~~RUCfi~ ~~\0-1N¢_p!,AN.sT~i;€:f.:·?!:iEEf 2 01:_(_ 
1 CONSTRUClJO!~ STAGING PLAN STAGE 3- SHEET j. OF 7 
' cONsrRticitON STAGING.Pt.Ah sTAGI~ 3 ~ SMEEJ •1 OF 7 
, C6h~1RuC110N STAG1Nc· PlAN Sr AGE 3. "Si-icrif 5 Or" 7 
criNsmUdriON 'SiACJrjG-rLAN STAGE "j:sutET 6 Of ·7 

,.<:-~~~~'::~\tor~ STAGiN~ Pt~ S!A~~:~.~ .. ?.~g]::.?.._9.(l 

:--.:_.~~~;r~~!'.~ 
' I BRIDGE STRUCTURE \ 

i\ ;:; •. • ~~&:~?~G~Mt,1r.·~tr.~!\( . 
\ sr,ml03 iGENGIALAARANG_EMENT:SHEETB ~ 

<:~lit~:i'rci~fi:~:t!,1~t: . ~s ~ 
] ST:0011 GENERALARRANGEMENf:SHEET A I <·- ST,{I012 , GENEP.AlP~RPJ1Gf.MF.Nl~SHEt.1!3 \--
~.✓~~;~• 
1HAFflCSiGNALS 

·TS-0001 - ••••• SPRING FARM PARffNAY~~iiD-suBrnv1SIDl'iAr££:SS ROAD 
1 s.-c,rc2 -.. SPH1t:G FAR ii PM~\-iAY AND HUME MDroRWAY ~B ENiRY R,'¼W. 
TS--0003 •• - "s"P.R!Nc:. F11JzM ·p,~KvvAY Mo Hl1~lE tJI010RwAV·s1i3'EJ?,fr,i'\IiF'-, 
TS.oooi •·sfuNGf:ARMPARKl,\IJ\Y.AJ,.,,f)~1i:NANG1.(RClAD- ••• ----·· -· 

I ~. I NOT FOR CONSTRUCTION I 
~ ;I!_, ::;:~-~n:\:ot~~~;:::r~(',;:,r,.;.r.;:t J:m~iu:2.~~m~ ~ti=, PRM'.1:TOR~P-'lllfYIINSmlkm.ru: t~W4=~(= ~~;{1~1~ ~~:n C:.lf:llT f~~~F=~~i~~TOWNCITYCOUNCltS A3 

t :c ·""'!"'""""RtF,"''"'n""'~""'m.,""'~~."2'~'.":".:: ·::;:;; ·"""''
11
"''"''";'""'----- '"-'"'""·:······•·::::::·:::: _::::,u • 11~~~i~~rlllme ~i~iiri~frr~L3f;flWciLEPARK 

,; " JIJl.4CiCJ►l~S "·""' ~ Serlllces GENERAL 
$ :,; "m.i\l.2tlm INDEXSHEET 

iii ••• -~--- .. ·-'""""' ""·""®'CR ru<;i~vts,RAOOi""· 0S2017 /000204 
~ ... C<h.'1flt.iwATE~~rEM •••••••• ,,,,,,,·,,.,.c"········ I --~---- ,!?!1:-''mf WESTERNSYDNEVPROJF..CrOFACE l:;$l!I:SIAllrS u:u.~. [St<Ef.'!tlo 

j:!: <:: MBAZONE56 r,f«!,W1m,'(;P.l.u11t~~1: -0.10.1.Jtt ROADSANDMARITIMESl:RVICES 80%CONCEPTDESlGN : Gf~Q003 
•• ;..... .0;11ds anc ~ arnime ·~"~"~·· 
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GENERAL 
MX MODF.i. FILE USED FCR i'CCUM8'1.'TATION OF ROAD PLDJ\IS ARE N01ED IN Tt{E DES/GU MODEL F1t.E 
REFERENtE BOX ON TH~ PLANS. 

2 DRAWiPJGS TO SE READ IN COWUNCTlON WITH RUS SPEClflD\TIONS FOR 11 lf.. PROJECT. 
3. AU DIMENSIONS IN METR!:S UNLESS OffiERWISc STATED. All LEVi:LS. CHAJNAGES ANDC..')..Of-:DJN,•(rES 

AAE EXPRE:SS8) JN METRES. 
4. LEVELS ARE TO AUSTRAl.!AN HEIGH[ 0Al1JM (l\Ji.D).5. CC-ORD!NJ\TES PRi:: TO MAf>GR!D AU..';'TRA!.IA 

fMCA)ZONE51i 

SAFETY BARRIERS 
1. SAFETY SAARIEF:S, TRANSITIONS AND TERMINALS MUST BE A.\I H;.ts ACCEf1fED SAFETY BARRIER 

PRODVCT BEHR TO RMS ACCEPTANCE OOCUM!:NTS FOR SAFETY BAAR!ERPROOUCT ACCEPlED FOR 
USE ON C!.,.::._SS!F!f:IJ ROADS !N NSW 

2. REFER 10 MANUFACTURER'S SP[-C!F/CAT!ON AND RMS ACCi:?1ANGE DOCUMENTS FOR THE W,AXi}.iUM 
ALLOWABLE DYNAMIC DEHECT!ON REQUIREMEtl!S FOR SAFE1Y llARR<ERS. 

~t NON-FRANGIBLE ROAD FURNJTIJRF- IS TO BE PLACED OUiS!DE 1HE CLEAR ZONE CR ~:;QTEC1H} SY 
SAFEn' SARrHER FOR CLEAR ZONE W:VTH REFER TO RMS SUPPi.EMF.NT TO AUSlROADS G.liiDE TO 
ROAD DfSlG~ ?ART G (c~J). 'ROADS1DE DESJGN, SAIE.TY AND BARRiEP.S, 

KERBS AND GUTTERS 
1- FOR STANDARD KERBAi"iO GLITTER Sl-l~ES REFER RMS MODEl op.,,,W!NG Rv300.01_ 

SIGNS 

PAVEMENT MARKING 
PAVEMENT MARKING SHJlJ.L BE APPUED IN ACCORDANCE \,\'ITH RMS R141. 

2. Rii!~1:D PAVEMENT MARKERS SHAU BE PROVIDED ON Al.I. l.1'\NE, EDGI:.., BARRIER:. C.oNHNU!TY AND 
SC1'l~.A1lON 1.lNES THE SPACING OR RAISEO MARKERS Sf-I.ALL SE !N ACCORDt''-HCE 'HJTH RMS R14J. 
NON-PROFILE THERMCPtA..<:;."llC UNES ARE TO BE USED FOR ALL UNE MAR.'<!NG. 

4 WATER BORNE PAINT IS TO BE USED FOR ALL Al~RO"IVSAND NUMEI'v\LS.. 

DRAINAGE 
1. THE DRAU.JAGE DRAWINGS INCLUDE.. DET!1!LS OF IBE PER~,t'\NE:NT STORM\l'tATER DR/\IW..GE SYSTEM 

UNLESS NOTED OTHER'N!SE. 11-IE CONTRACTOR SHALL BE RESPONSIBLE FORfu-...:Y TEMF'ORARY • 
STORt,:W&\TEH DRAINAGE WORKS AND EROSION.& SE"O!MENJ" CON1ROL 

Z ANY PERMIT$ REQUIRED f(',R DIVERS!DNWGRl\S SHALL SF. OBli'\!N~O BY CONTRACT CR. 
VI/HERE CONNECTION IS TO BE t.'IADE 10 AN EXlSTING DRAINAGE smucnmf OR OPEN DRJ,!N THE 
PCSIT!ON ANO LEVEL OF THE CAISTIHG DRAINAGE SlRUGTilf~E SHALL BE CONFt~MED PRIOR ·m 
CCNST!:::UC110N. 

'I. O.N.O. All. ORA!NAGE: PIPES SHAlL 8E l~E!NFORCEO CONCRffi PIPE {Ref'} CtA.SS 4 FDR l.ONG!TUOlNAL 
?iPES ANO CLASS 4 FOR TRANSVERSE PIP.ES. 

5 All PlPES A.~ TO BE.SPIGOT ANO SOCKETWfnl RUSBER R!NG JOINTS UNLESS OTHERWISE INO!CATED. 
6. ALL PROPCSEO OHAlNAC-.,£:: i,11 GRATINGS SHALL SE HEAVf DUiY CU..SS D. 

OOE:NS!ON TOCULi/ERTS SHALL 8E CONSTRUCTEU AS P!:.R STRUCTURAi. DETAILS, TO 13E PROVIDED AT 
DETAILED 01:SIGN S1,1.G.E. 

UTILITIES 
1 THE LOCATION ◊F UTilffiES TD 81:: CO.\!FlRMED ON SlTE. THE CC>NTRACR"'R SHOULD CW.RY OVJ l'Hf:: 

FC:...LOW!NG BEFORE COMMENCING ANYWCRKS: 
(0 DETERMINE THE F.XTENT OF EXISTING tfflUTY SURVEY INFORM/fffON 
(ilJ CBTAIN: CURRE!ff O!Al.. BEFORE YOU DJG PLANS AND !NFORMI\TION BYTELfPHON"fNG 1100 OR fA)( 

1ZOO 682 OTT TO ASCERTAIN THE EXACT LOCATtON OF UTJUTIES, 
(rri) t,:f.J<E MY OTHER ENQLJlR!ES AS TtlE {X)N1R/1CTOR CONSIDERS NECESSARY TO SATISFY ITSELF 

A..'-i TO THE EXACT LOCATION OF llTil.11Y SERVICES: f,J-iO 
{iv} ADO?T WORK METHODS TO AVO!D DAMAGE TO lJ11LH!E& 

Ql-{X} DENOTES C!.ASSJFlCATTON OF SUBSIJRFACE lfTILfTi JNFORMAJJON QIJALTTYLEVl::L. 
{i) 01.--A::. POniOLED AND SURVEYED 
(,) OL-B C CPR SCAN 
(ci) Ql..C.;;ABOVE GROUND SURVEY 
(i'J} QL.O "· O!i~ SEFOR[: YOU DIC (DBYD} 

LIGffflNG 
1. SPRING FARM PARKWAY. fNTRY I EXJT RAMPS ANO "\HE BRIDGE OVEf\ HUME M010RWAY Wl!.L aE UT TO 

CATEGORY'l:3 
2. ALL INTERSECTIONS Will 8E Lrr TO GAIEGOHY \13. 
3 MENANGLE RO.t-.D ~CJ,RqlJ\GEVI/AYUTTOCATI:GORYV3 \N'f1HTINOSPAN I.JC-cJ-!.llNG. 
4. ENTRY /EXH RAMPS WILL er 02S\GNED TO RMS STANDARDS AND Wlll Bf.CONN!:CTED TO.AN RMS l'Nl!N 

SWIICH BOARD (MSS). 
5. SPRING FARM PARfl.1NAY & MENJ\NGl.l: ROAD WILL BE DESiGNED TO ENDF.AVOUR STANDNWS >\."--ID W1Ll 

SL CONNECTED TO THER L V!S-TRf:E1 UGH1 ~~ET\i':ORK. 
5. 

7. LJGH11NG COLUMN TYPE Tn HE. IMPACT J\R.<.tlRB.ENr AND STRUCTI)f..E TO BE GAL VANiSEO STEEL LfGrH 
FlXTlJRE TO BE ROADLED <OOOK (S'/l VANIA). 

EROSION AND SEDIMENT CONTROLS 
1. THC SEQUE:NCE OF CONSTRUCTION SP.Ail SEP. FOlLO'NS: 

A) IDENTIFY t.OCAltON OF ALL PROPOSED 1'::'ROStON ANOSEDlME.NT CONTROL M6'\SURES. 
BJ 11\'ST/'IUAT!ON OF 8AH.RlfR AND SE"Or!.-1t1'1T FENCES. 
C} !NSTAllAT!ON OF SEOlMENi BASU,! ANO ENERGY DISSIP-ATOO AT 01.111.El \\1IB SEl)!Mf:NT n:t-.:-crs 

AT DOWN SI.OPE. 
0) lNSTALLti.TION OF All. O!Vf.RS!O.\! ORAJNS AND LEVF.l SPREADERS. 
E) INST AU.ADON OF ALL RE}.AJt!N!NG EROSION ANO SEO!MENT CONTROtS. 
F) CLEAR!NGNID RE.GRADING OF S!TEFOR ROAOCONSTRUCTION. 

::,_ BASINS AfJO ASSOCIATED ONERS!ON DfWNS M:JST BE FUU. Y OPEPJr,1 JONAI~ PRIOR TV ANY orns~ 
DISTURBIINCE ON SITE. 

3. LOCATlON OF TOPSOIL STOCKPil..ES TO BE DETERMINED BY CONll~lOR 
4. ALL SEDlMEf\l BASIN TO BE FENCED WITH TEMPORARY FENC!NG TO RES1Rl(:.T PUBLIC ACCESS DURING 

1HE CONSTRUCTION PHASE. 

CONSTRUCTION STAGING 
J. EROSION AND SEDJMEN1ATtON CONTROLS TO OE fMPLE-MENTEO PR!OR TO Afr< 0sR1H't>iqRK.0< 
2. TEM-PORAHY ROAD SAFETY BARRrERS 10 BE lNSfALLEO PRIOR TO CO}AME\-K,\'MG'J.J?i$1li.!.K:1l•JU 

¼rnKS. 
3. L"'OlJSTRUCTlON S1AG!NG DESIGN ADOPTS A DSSO TEMPORARY CONCR!:-TE MRR!ER fOR "THE 

PURPOSES OF TEMPORARY GEOV.ETR!C OESICN. 
4. AU REDUNOAN'f PAVEMEN'T ~.ARKtNGS TO BE REMOVED BEf-ORE TRAFAC SW!TG-L 
s. ACCESS TO RESlDEN'rLt:u. AND coi-..11;ERC!A1. PROPE.JiJlES SHA!.l BE MAINTAINED AT Al..L TIMES DdR!NC 

CONSTRUCTION. 

TCS 
t FOR r~OltS RELA1JNG TO TRAFFIC CONlROL STGNfo.LS. REFER TO SHEET Nu ";'S-OiJ~t ·re, T$.OCD4. 

i : I NOT FOR CONSTRUCTION I 
l ~ :';;;~:t=.::1::i:,c.:-~·~:::i~~~ci.:_;n:J>,,<,:PLOTSY ~i!l.~lilOCL':t't.>J.:.l ~• Pfull:Cflt-.t"n,wNN~~uc~ ~=~~J~t1't ~~,;~!~-nt!l; n.crt,,. w.:1n ~t~I~~F:ii~;~_it~TOWNCfJYCOUt-:ClLS A3 

; : "'"""""','c.'~s.",~VF,,ox,,·,,n,7'ettefU<
5

""'.'Y'.)"~ /::::::: '"""'"""''''""'''""' ""'""""
1
"'""'""~' •• , :'c:: .: .. ••••• _·---~·-·1t'==i -NSW I ~~&°t1arillme tiii~~ri~gfl¥6l~r~~~NJLE PARK 

"'::.. ::;:: .. :::· ·"==--~:'.,:,] - Services GENERAL 
~ :!._ 171Padl",a~ J'Cl.:C.,C''l-::===--------+":,:,O;;;'TES~==-=..,,.,,,..,,.===,,..,.-------= 
iii . ........ ""''"l1~'""' _ ... ···-··:c-c.......... ""''"""'"'""'" DS2017/000204 G'f 
~ ~· ~soi~Es~!l ~~'0'-nnJ ,~(Tl:)

1
;:1;,:;::1!..p;i:;n:rm Lc:.:::=::c::.c··''·:c·· i~J~!~~1°A~~:~f.&1~1:~E ~~;~~E?rnt:s1sN w~N<l. GE~Oo11 · 1 
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i : I NOT FOR CONSTRUCTION I 
~ ~-- ~~~-:;-;:~:~~::;~.~.;-.:~::;:.~c;r:,~i.,,.:o~m- ~1rn,c~~:0as,:.M ¥Jmm PRWE-:rtr£..,,c;:·hs~~~rur~ ~~~~~ ~~~/:~~~~~}TO~'NCITYCOUNClLS A3 
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0

"""' A''WO'i"- """'e<:.~=t1<A,,1l,~ '!'~::'.":"'°"''°''""'"""'" ....... ••·::::.~:<:;;.····: :. ---======~~i~: • 1
1 
~~r&°~rt!:lme t1tit~~o~gfo~L8ft:~LE PARK 

;-; ~ l·c::cc::··············:.:.:,·=---=:'-':-'I ~ Services GENERAL 
•- ~==-·· m-i : ................ ~:::::~.~:'.:",'.~,,,, 1c::: :.:::c.:.....:::::::=- ="'""™"'""'- D82017/000204 
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PROPOSED SCOUR PROTECTION 

!NOICP.J!VE CCNS1RUCTION SEDlMENTATION B.r'\SlN 

PERMANENf WATER QUALITY BASIN 

PROPOSED TRAPE20lD CH.r.~NEl. CONCROE 

----- PROPOSED TRAPEZOID CHANNEL~ Glv\SS 
-}-·¾---,-,- PROPOSED ID\PF201D CHANNEL. ROCK 

} ) ) ) ) PROPOSBJIIF.GEfATEOSWALE 
-¼-:U-~ PROPQSEO !!ERM DRAIN 

PROPOSED CONCF\ETF. UNED t-!EDl..:i.N 

NOTES 
1. FOR GENERAL NOTES REFER SHE□ No. GE.0011. 
1. FOR TYPICAL CROSS SECTIONS REFER SHEET N~ GE--0031 100034. 
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TOUVERPOOL 

------·· ----·--- ---. -------- " 
,, 

,:f,'f'."' 
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. :-t·'t'Ci 
o'?-'{<'?' 

v.O'"' • 

LEGEND 
GENERAL 

-- • • -- PROJECT 80UNDAAY 

1EMPC!~ARY WORKS. 80UNL,i\RY 

EASEMEN1 

l.◊T19 

DP2493J.1 

CADASTRE 

LOT AND DP NUMBER 

SURVEY 

---1-Mcio➔- CONlROL LINE l:J\!N CJ\HlllAGe:.AY 

--l----f- CONTROL UNfl.Of'..ALROADS 
MCxt 

-+---. c ·---+- CONTROL LJNE RAMPS 

-~~~- G-tW-BEAMSAF8YBAHRIER 

~ TWE F !8RlDGE PAHAPET 

ET2DOO END TERMINAL 

CUTTER lN\JERT 

EXISTING FENG::: 

PROPOS20 FENCE 

PRCPOSED GATE 

----➔ PROPOSED ACCESS 

LIGHTING REFERENCE:()1'Li' 

PROPOSED $lREET LIGHT COLUMN; LAHfERN 

DRAINAGE, WATER QUALITY & CHANNEL - REFERENCE ONLY 

EXISTING DRAINAGE COL.VERT/0 BE RETAINED 

P~c:73 PROPOSED SCOUR PROJECTION 

lNO!CAT!VE CONSTRUCTION SEO!MENlAllON BASiN 

PERMANENTWAlERQIJt-.UTY BASIN 

PROPOSED TRAP£ZDID CHANNEL - CONCRETE 
··--+---~~---···7' -;,.--;,- PROPOSE!) TAAPEz.OJO CHANNEL -GRA..% 

~}-¼-¼-➔- PROPOSED TRAPf:.20!0 CHA."-!NEl. - ROCK 
) ) ) ) ) PROPOSE!) VEGET!,TED SWALE 

-li--ll-li'- PFID?OSED BERM ORAAI 
PROPOSED CONCRETE LJNED MEDL4N 

NOTES 
1. FOR GENERA:. N01ES REFER SHEEl N-0. GE--0011 
2. FOR Tt'PICAL CROSS SECTIOJ~'; REFER SHEET No. GE-<l\131 TO vv34. 
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LOT2008 

0?123400 

FORMATION WID!cNED FOR 
FUTURE RAMP.METERING MERGE 

LEGEND 
GENERAL 

--• • -- PROJECT BOUNOARY 

TEMPORARY WORKS SOUNDfF.Y 

• • -- EASEMENT 

LOT19 
DP24S3,34 

CAf)ASTRE 

LOT /\ND DP NUM8ER 

SVRVEY 

t-K~C 10+--- COMTROL LINE MAIN CP,RRTAGEWAY 

-t- - --1- CONTROL UNE LOCAL 1\0;\l)S 
f,/i(;;;)( 

CONTROL LINE RAMPS 

G-1 W.BEAMSAFEJYBARmER 
___.. __ TYPE F 18RJOGE PARAFET 

ET200t1 END IT:RMlNAt 

GUTI"ER IN.VERT 

PROPOSED $1REET UGlff G"OLUMN: LAf>.ffERN 

a ..... ·:1..lr..:m. lm(J EXiS11NGDRA!NAGEClllVERTTOBERETA!NE0 

P-S'.1:"2:J PROPOSED SCOUR PROTECTION 

INDICATIVE CONSTRUCTION SED!MENTATtGN B/l,SlN 

PERf,,W./EMT WAiE.R QUALITY BASIN 

PROPOSE:O TRAPF2.0!D CHAf>lNEL N CONCRETE 
FROPDSED TRAPEZOID CHANNEL - GRASS 

-'t·-7-➔--7- PROPOSED TRAPEZOID CHANNEL. ROCK 
) ) J ) ) PROPOSEDVEGF.TAT8J SWALE 

!'RC.?OSEO BERM. OR..<IJN 
PROPOSED CONCRETE UNEO MEDIAN 

NOTES 
i. FOR GENERAL NOTES HEFER SHEEl' No. GF.--0011 

FOR T'/PICl,L CROSS SECTIONS REFER SHEc"T No. GE--0031 TO 0014. 
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; • M31HUMEMOTORWAY -NORTHBOUND 

• . • ·------~ ·~• .. -~--· .--- .•• ~8-,<.,.,;;. 

Nri;;;n?~!;JJt:>;;-;.~,5.)A:;;'.:Y0"'! 

, LOT200ll __ - ·- .... 
\ ~

1= ___ -~ L0Tiso~25T335 - ... -· 
\..:_-"'-=- - - LCT12 -

-······lll:2?!~ - - -- " 

LOT2000 
DP1~ 

:'· -j.w,'" - ., . 

~"~ '•.i ,. ,·en .. s,J.,.,... a 
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IQ1 ·:,~· 
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LEGEND 
(;ENERAL 

-- • • -- PROJt:CT SOtJNDtmY 

"fEMPOMRYWORKS 60UND.'\R'r 

F.ASEMENT 

LOT19 
DP249.3J.1 

CAOASffiE 

LOT ANO DP NUMBER 

SURvcY 

--+Mcfo+'"''' CCNlP.OL LINE i¾\IN CA.9RlAGEw., y 

--l-;;.,::-+-- CONTROL UNE LOCAL RQADS 
,,,v,,:; 

-ri:i:-v~-:,- CONTROL UNE: fWPS 

G--1 W-OEAM SAFElY BARRIER 

T:'PE F Jf:RlDCE. PARAPET 

PROPO..S.EO FENCE 

PROPOSED C.11E 

PROPOSED ACCESS 

PROPOSED STREET llGHr COLUMN I LANTERN 

DRAINAGE, WATER QUAUfY & CHANNEL -REFERENCE ONLY 

EXISTING DRAINAGE CULVERT TO BE RETAINED 

fErE FR.OPOSEDSCOUR PROTECTION 

INDICATIVE CONSTRUCTION SED!MENTAHON BASIN 

PERMANENT WATER QUAI.JTY BASIN 

PROPOSED 1RAPF.ZOJD Cl-fANNEL • CONCRE1E 
.:;-,;,,-:;,.-•. :;,,. __ .. .,-. PROPOS[D TRAPEZ{)!O CHANNEL- CRASS 

-}--}-·}--+- PROPOSED TRAPEZOID CHANNEL · ROCK 
l ) ) ) ) PROPOSED VEGETA1EO SWAlE 

PROPOSFCl Ri::RM £)RAIN 

PROPC.SE:D CONCRElE LINED MEDIAN 

KEY PLAN 
ems; 

I NOTFORCONSTRUCTION I 
~:~1~NF~~~ ~~\:il?OV,1'1 CITY COUNCll.S I A3 
STAGE 1 ROAD DEVELOPMENT 
MENANGLE ROAD TO MENANGLE PARK 
ROAD ALIGNMENT AND EARTHWORKS 
GENERAL ARRANGEMENT PLti.N SHEET 1i OF 13 
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M31 HU!vlE. MOTORWA v-: SOUTHBOUND-' ... . ::-:,•:~-.. ::_,, 

LEGEND 
GENERAL -----
--• • -- PROJECT BOUNDARY 

TEMPORARY WORKS. BOUNDARY 

EASEMENT 

--- CAfl>\SffiE 

LOT AND DP NUMBER 

SJRVEY 

CONTROL UNE MAIN CAARtAGEiJV,-W 

--1----l- CONTROlllNELOCAf.R{!!-"1.DS 
MC~ 

CO>ffROL LINE RAMPS 

--~~- G4 W-8E'AMSAfEiYBA.RRt£H 

__,_,,,,_,,__ TYPE FI BR!DG.E PARAPET 

ET20fl0 ENO lf:R!vt!NAL 

CUTTER It.NERT 

PROPOSED FENCE 
PROPOSED C-ATE" 

PROPOSED ACCESS 

PROPOSED STREIT LIGhT COUJ!.IN J LANTERN 

DRAINAGE. WATER QUAll'lY & CHANNEc • REFERENCE ONLY 

~ PROf'OSfD DAA!NAGE C\ILVERT 

n 811.\1."l f11111l.:...::: EXiST!NGORAINAGECUlVt"P.TT08ERE1AllxED 

[i':£2:J PROPOSED SCOUR PROlE.CTION 

INDICATIVE CONSTRIJCTtON SE.OJMENTAl"ION f.iAS!N 

P!::HMN-~ENT WA1ER QlJA!.JfY 8ASJN 

PROPO..'>EO Tr~APEZV/0 Oi,\NNEL- CONCRETE 
-;•---?---·-•···-),---;,, PROPOSED TRAPEZOID CHANNEL - GRA..';S 

-}--7--r-;.- PROPOSED TRAPEZOID CHl>.NNEL. ROCK 
) ) ) J J PROPOSEOVEGETATEOSWl~E 

--M-➔---»- PROPOSED SERM OP,A!N 
PROPOSED CONCRETE UNfD MEDIAN 

FOR C.,fJ\!ERAL NOTES REFER SHEET No. GE·001 l. 
FOR iYPlCAl CROSS SECTIONS REFER SHEE1 Ne GE-0331 T00~..14. 
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M31 HlJldE MOTORWAY• 1-{0RTH~QUNQ 

LEGEND 
GENERAL 

LOiTS 
DP2'!l334 

TEMPOl~YWORKS 80\.IND:~R.Y 

f:1\SE4l.ENT 

GAOASlRE 

LOT AND DP NUMB.ER 

SURVEY 

CON1RC1. UNf.VJ\IN C'.ARR!AGE'NAY 

-J.---i- CON1ROLUNELOCALROADS 
MQ-½ 

CON1ROL LINE RAMPS 

-~~~- G4W-BSPJASAfETYB,.'\RRIER 

-~--.---.- 1YPEF/BRlDGE!>Al::AFST 

ET2000 END TERMINAL 

•,~, •• ,,,w.,,,.,.,.,. GUHER INVERT 

FENCING & ACCESS 

S<IS11NG FENCE 

PROPOSED FENC'X 

PROPOSED CATE 

-----';:,,, PROPOSED ACCESS 

LIGHTING· REFERE~E ONLY 

PROPOSB) STREET UGhT COLUMN I LANTERN 

DRAINAGE, WATER QUALITY & CHANNEL· REFERENCE ONLY 

m..JlMll .J .f.-.JIII(; EXISTINGClRl\lW\GECULVE:XTTOBERETA!NED 

[;:;?,';2:J PROPOSED SCOUR PROTEC110N 

!ND!CP,l!VE <.::ONS1RUCTJON SEOIJl,:lENTATIC'lN BASIN 

?!;RMANENT WAiEH QUALITY HASIN 

PROPOSED TRAPEZOID CS.ANNEL. CONCRETE 
,.,_,_,,-,..;r-,,-_ .... __ ,,.. PROPOSfO TRA?EZ.O!D CHANNEL-GRASS 

--}--?--1·--l- PROPOSED lRAPEZOID CHANNl::1. "ROCK 

H-+-++- PROPOSED VEGETATED SWALE 

PROPOSED CONCRETE UNEO MEDIAN 

NOTES 
1. FOR GENERAL NOTES REFER SHEET No. GE-0011. 
2. FOR TYPICAL CROSS SECTIONS REFER SHEET No. GE-0031 TO OC34. 
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Annexure B 

Milestones and Contributions 

See attached. 
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Milestone 1 The date this Deed is executed. 

Milestone 2 The Funding Date for Milestone 2a. 

If the Funding Allocation Amount for Milestone 2 will be partly paid and 
partly secured by a Security: 

Milestone2a 

Milestone 2b 

3437-2025-8564v54 
L\329906431.1 
ME_152649462_1 

The date which RMS, acting reasonably, nominates 
as being 10 weeks before the date on which RMS 
issues a Request for Tenders (or similar document) 
for the head construction contract for the Required 
Works, or such later date as specified in a written 
notice from RMS to Landcom and Dahua 3 
following approval of the Final Business Case. 
Landcom may, in its discretion, provide the funding 
at an earlier date. 

The date which RMS, acting reasonably and with 
due diligence, nominates in a written notice to 

(100%) $3,347,826 in respect of I Landcom 
the Property B Land 

(100%) $1,652,174 in respect of I Landcom 
the Property A Land 

(100%) $38,834,784 in respect of I landcom 
the Property B land 

(100%) $19,165,216 in respect of I landcom 
the Property A Land 

(100%) $23,000,000 in respect of I Dahua 3 
the Dahua land 

(25%) $9,708,696 in respect of the I landcom 
Property B land 

(25%) $4,791,304 in respect of the I Landcom 
Property A land 

(25%) $5,750,000 in respect of I Dahua 3 
the Dahua land 

(25%) $9,708,696 in respect of the I landcom 
Property B Land 
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Milestone 2c 

Milestone 2d 

3437-2025-8564v54 
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Dahua 3 and Landcom under clause 5.2(c)(i), as 
the date on which 25% of the Required Works will 
have been completed. Landcom may, in its 
discretion, provide the funding at an earlier date. 

I The date which RMS, acting reasonably and with 
due diligence, nominates in a written notice to 
Dahua 3 and Landcom under clause 5.2(c)(i), as 
the date on which 50% of the Required Works will 
have been completed. Landcom may, in its 
discretion, provide the funding at an earlier date. 

I The date which RMS, acting reasonably and with 
due diligence, nominates in a written notice to 
Dahua 3 and Landcom under clause 5.2(c)(i), as 
the date on which 75% of the Required Works will 
have been completed. Landcom may, in its 
discretion, provide the funding at an earlier date. 

(25%) $4,791,304 in respect of the I Landcom I Landcom 
Property A land 

(25%) $5,750,000 in respect of the I Dahua 3 I Dahua 3 
Dahua Land 

(25%) $9,708,696 in respect of the I land com I Landcom 
Property B Land 

(25%) $4,791,304 in respect of the I Landcom I Landcom 
Property A Land 

(25%) $5,750,000 in respect of the I Dahua 3 I Dahua 3 
Dahua Land 

(25%) $9,708,696 in respect of the I Landcom I landcom 
Property B Land 

(25%) $4,791,304 in respect of the I Landcom I Landcom 
Property A Land 

(25%) $5,750,000 in respect of the I Dahua 3 I Dahua 3 
Dahua Land 

Total Milestone 2: $81,000,000 

Grand total: $86,0~0,000 
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Annexure C 

Property A Land, Property B Land and Dahua Land 

1 Property A Land 

a. Lot 641 DP600334 

b. Lot 1001 DP1219028 

C. Lot32 DP1101983 

d. Lot 1 DP598067 

e. Lot 7 DP801774 

f. Lot 1002 DP1234642 

2 Property B Land 

a. Lot 2 DP554242 

b. Lot 59 DP10718 

c. Lot 12 DP251335 

d. Lot D DP19853 

e. Lot 32 DP1105615 

f. Lot 1000 DP1219023 

g. Lot 1 DP1091474 

h. Lot 9 DP249530 

i. Lot 15 DP251335 

j. Lot 17 DP251335 

k. Lot 4 DP628052 

I. Lot 2006 DP1234643 

m. Lot 2007 DP1234643 

3437-2025-8564v54 
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n. Lot2008 DP1234643 

o. Lot 20.09 DP1234643 

p. Lot 2010 DP1234643 

3 Dahua Land 

a. Lot 3 DP236059 

b. Lot 124 DP1097090 

C. Lot 7 DP787284 

d. Lot 1 DP727098 

e. Lot 1 DP708770 

f. Lot 1 DP707225 

g. Lot 1 DP249393 

h. Lot 33 DP1101983 

i. Lot31 DP1101983 

j. Lot 125 DP1097138 

k. Lot 1 in DP1247661 

3437-2025-8564v54 
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Dahua Land 
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Annexure D 

Dedicated Land 

Column A 

Title 
reference 

Lot2012in 
DP1234643 

Lot 2011 in 
DP1234643 

The 
Additional 
Dedicated 
Land. 

3437-2025-8564v54 
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COJ!J.mn·f3 

Timing ofdedi~tion 

No later than: 

Ill 4 months after the date the Dedication Notice is issued by 
RMS; or 

Ill 2 months after the date of execution of the Relevant VPAs 
by all parties to those Relevant VPAs, 

whichever is the later. 

No later than: 

• 4 months after the date the Dedication Notice is issued by 
RMS; or 

Ill 2 months after the date of execution of the Relevant VPAs 
by all parties to those Relevant VPAs, 

whichever is the later. 

No later than: 

Ill 4 months after the date the Dedication Notice is issued by 
RMS; or 

Ill 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 
(a) Lot 1 DP 598067 

(b) Lot 2011 in DP1234643 

(c) Lot 2012 iii DP1234643 

(d) Lot 2007 in DP1234643 

(e) Lot 2006 in DP1234643 

(f) Lot 1002 in DP1234642 

(g) Lot 9 in DP249530 

(h) Lot 2008 in DP1234643 

3437-2025-8564v54 
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2 Plan of Lease Land 

·~.·· .. ,7:,: 

3437-2025-8564v54 
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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 Campbelltown 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 7 4% 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. 

3437-2025-8564v54 
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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 to provide access to Landcom's and the Dahua Group's 
development in Menangle Park within the available resources. 

Key aspects will include: 

(a) 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; 

(c) 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 

(f) reporting and making recommendations to the Department/RMS/TfNSW 
HAF PCG regarding program, specifications and/or funding to support 
Stage 1 of the Spring Farm Parkway. 

3437-2025-8564v54 
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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) All meetings will be chaired by RMS. 

(b} The meetings will include discussion on: 

(i) progress in design and construction of the Required Works (as 
appropriate}; 

(ii) 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; 

(iii) any proposed variations to the scope of the Required Works; 

3437-2025-8564v54 page 49 
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(iv) progress against the budget for the Required Works; and 

{iii) 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. 

(c) 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. 

(d) 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). 

(e) If: 

(i) a material issue arises during the design phase of the Project; 

(ii) consensus cannot be reached at a meeting on that issue; and 

(iii) 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 to negotiate in good faith to resolve the issue in dispute. 

(t) If: 

(i) a material issue arises at any other time during the Project; and 

(ii) consensus cannot be reached at a meeting on that issue; and 

the process for the escalation of issues to senior executives set out in (e) 
of this Annexure F may occur concurrently with RMS continuing to 
progress the Project in accordance with the Indicative Program. 

(g) 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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(ii) 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: 

(i) 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; 

(ii) if requested by a Developer provide: 

(A) an itemised 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; 

(iii) prepare and coordinate meeting notes and information; 

(iv} 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 

(v) 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. 

U} 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. 

(I} If site 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 
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 to 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 ................... of .............. 201 ... . 

BETWEEN: 

[Landcom ABN 79 268 260 688 of Level 14, 60 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 NSW2000 (Dahua 2) 

Datma Group Sydney Projact 3 Pty ltd (ABN 49 606 391 922) of Suite 20.02, Level 
20, 201-217 Elizabeth Street, Sydney NSW2000 (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) 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. 

(b) 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. 

(c) 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. 

(d) Environmental Law means any law relating to the environment 

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

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

(g) Law means: 

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

(ii) the common law; 

(iii) 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 

(h) 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.] 

(i) 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 

(ii) Remediate any Contamination: 

(A) that is 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 to 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. 

CT) 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 

(I) 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 

3.1 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 Lease Land as is reasonably possible; 

(d) take all reasonable steps to prevent damage to any property or harm or 
nuisance to any persons in or near the Lease Land; 

(e) not cause any damage or loss to the Lease Land other than to the extent 
necessary for the carrying out of the road works; and 

(f) subject to clause 6(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. 

5.2 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 

(ii) RMS must prepare and provide to the Land Owner a plan showing 
the new boundaries of the Lease Land; and 

(iii) 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 to the Lease Land to carry out works as part of its Development on the 
Lease Land (as the case may be): 

(a) 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. 

7 Release 

7 .1 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) to the extent caused or contributed to by a negligent or wrongful act, 
omission or default of the Land Owner; and 

(b) as a result of any breach of this Lease by the Land Owner. 

8 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) it is 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) it is the principal contractor in connection with the road works unless 
RMS engages another PCBU as the principal contractor for the road 
works; and 

(d) 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: 

(a) must at all relevant times exercise and fulfil its functions and obligations 
in relation 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: 

(i) require the principal contractor to comply with the obligations 
imposed on RMS in relation to work, health and safety under this 
Lease;and 

(ii) 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) must not: 
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(i} carry out; or 

(ii} 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 
contractor under the WHS Legislation in respect of all construction work 
carried out under this Lease; and 

(d} 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 

(ii) 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. 

8.5 Without limiting any other obligations under this Lease, RMS must, and must 
ensure that any PCBU it engages as a principal contractor must: 

(a) 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); 

(b) 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; 

(c) 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; 

(d) carry out the Required Works safely so as to protect persons and 
property and the environment; 
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(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 

(f) 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. 

9 Make Good 

9.1 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. 

9.2 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. 

9.3 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. 

9.4 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. 

9.5 RMS must notify the Land Owner in writing once the Make Good Works are 
complete. 

9.6 If RMS does not complete 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 Contamination 

On and from the date that RMS commences the Required Works, RMS: 

(a) 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). 

11 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. 

12 Termination 

The parties acknowledge and agree that this lease may be terminated by either 
party by notice to the other party in writing that: 

(a) 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: 
[insert] 
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Executed by Roads and Maritime ) 
Services by its duly appointed officer in ) 
the presence of: ) 

Witness Officer 

Name of Witness (print) Name of Officer (print) 

Executed by [Land Owner] ) 
) 

Company Secretary/Director Director 

Name of Company Secretary/Director Name of Director (print} 
(print) 
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Annexure H 

See attached. 
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1 Plan of Available Land 
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2 Plan of Easement Area 
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Annexure I 

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.] 

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. 

(b) 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. 

(c) 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). 

(d) Easement Site means that part of the land shown on the Plan as 
burdened by the easement. 

(e) Law means: 
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(ii) 

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. 
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(f) Plan means DP [insert]. [Drafting Note: Plan of the easement site 
will be prepared at the time the easement is being registered] 

(g) Remediate has the same meaning as in the Contaminated Land 
Management Act 1997 (NSW). 

{h) 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). 

{i) RMS Works means the works to be carried out by or on behalf of RMS 
in respect of the Spring Farm Parkway Roadway. 

0) 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 

2.1 The owner of the land benefited may, or {if the owner of the land benefited is not 
RMS) must permit RMS to: 

{a) 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 

(b) 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.] 

(c) inspect, clean, repair, maintain, renew, replace or remove Drainage 
Infrastructure identified in clause 2.1(b); 

(d) do anything reasonably necessary for purposes identified in clause 
2.1 (a), (b) or (c), including: 
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(ii) taking anything on to the land burdened; and 

(iii) carrying out work. 

2.2 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. 

3.2 The owner of the land burdened must not: 

(a) 

(b) 

(c} 

(d) 
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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; 

undermine the support which the batter or embankment offers; 

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 

use the Easement Site, or any other part of the land burdened, or any 
other land, in a way which may: 

page 68 



Corrs Chambers Westgarth 

(i) adversely affect the stability of or the support provided by 
the batter or embankment; or 

(ii) 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. 

3.3 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. If 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 peimit 
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. 

3.4 In exercising the rights under clause 2.1 and clause 3.3, the owner of the land 
benefited must: 

(a) 

(b) 

(c) 
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cause as little inconvenience as is practicable to the owner and any 
occupier of the land burdened; 

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 

(f) Remediate any Contamination which is caused, disturbed or 
exacerbated by it or its personnel. 

4. TERMINATION OF THIS EASEMENT 

4.1 This easement tenninates 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. 

4.2 Upon the termination of this easement: 

(a) the owner of the land benefited must promptly: 

(b) 
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(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 

(ii) Remediate any Contamination which is caused, disturbed or 
exacerbated by it or its personnel; and 

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 J 

Catchment Plan 

See attached. 
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Annexure B 

Education Land 

Indicative retail clustH to be sh;J red with communily use 

Proposed connection th1ough to Cummings Roxi 

lndlcath·e kiss and drop 

Indicative 2ha pri mar y school site 

!ndicalive pe,~ tive s~etch location 

All surrounding ro!ds deWgned to accommocbte possible bus routes 

Prop<»ed signali~ inter section (Est completion post 1022) 

Indicative perspective sketch 
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Novation Deed 

3459-1260-1868v19 
Planning Agreement 
L\331496308.1 

page 44 



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 

Land 
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[X] 

Has the meaning given to that term in the Original 
Agreement. 
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Original 
Agreement 

The voluntary planning agreement dated [X] and made 
between the Minister and the Original Developer. 

2 Novation 
2.1 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. 

2.2 Reference in Original Agreement 
All references to the Original Developer in the Original Agreement are to be 
construed as references to the New Developer. 

2.3 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: [X] 

Email: [X] 

3 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. 

4 Indemnities 
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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 unconditional execution and delivery of, and compliance with its 
obligations under, this deed do not contravene: 

(i) any law or directive from a government entity; 

(ii) its constituent documents; 

(iii) 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: 

(a) 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 entitlements include: 

3461-0783-4380v2 

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

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

6.2 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). 

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

(a) a party; 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. 

6.4 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. 

6.5 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. 

6.6 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. 

6.7 Reimbursements 
(a) 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 
12.1 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 a word 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; 

(f) a reference to: 

(i) a person includes a partnership, joint venture, unincorporated 
association, corporation and a government or statutory body or 
authority; 

(ii) a person includes the person's legal personal representatives, 
successors, assigns and persons substituted by novation; 

(iii) 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: ) 

Signature of Witness Signature of Minister 

Name of Witness (print) Name of Minister 

Signed, sealed and delivered by ) 
Landcom ABN 79 268 260 688 by the ) 
party's attorney pursuant to power of ) 
attorney registered Book 4 7 49 No 27 4, ) 
who states that no notice of revocation of ) 
the power of attorney has been received ) 
in the presence of: ) 

) 

Witness Attorney 

Name of Witness (print) Name of Attorney (print) 

3461-0783-4380v2 page 7 
Novation Deed for Voluntary Planning Agreement 



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

Company Secretary/ Director 

Name of Company Secretary/ Director 
(print) 

Executed by [New Developer] ACN [X] in 
accordance with s 127( 1) of the Corporations ) 
Act 2001 (Cth): ) 

Company Secretary / Director 

Name of Company Secretary/ Director 
(print) 
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Director 

Name of Director (print) 

Director 

Name of Director (print) 
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