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THIS PLANNING AGREEMENT is made on go m MCl\ 2024,

BETWEEN:

(1)

(2)

(3)

The Council of the City of Sydney ABN 22 636 550 /90 of Town Hall House,
456 Kent Street, SYDNEY NSW 2000 (the City);

Toga Development No 15 Pty Limited ABN 2/ 000 035 861 of Level 5, 45 Jones
Street, Ultimo NSW 2007 (the Landowner); and

Toga Project Services Pty Limited ABN 56 000 965 515 of Level S, 45 Janes
Street, Ulimo NSW 2007 (the Developer)

BACKGROUND

(A)
(B}
(<)

(D)

(E)

The Developer intends to undertake the Development an the Land.
The Landowner is the owner of the Current Toga Land.

On 10 June 2020, the Landowner entered into an option deed with Homabros
International Pty Ltd in respect of the Future Toge Land pursuant to which
Homabros International Ptd Ltd agreed to sell, and the Landowner agreed to
purchase, the Future Toge Land pursuant to the terms of the deed (Option Deed).
As at the date of this document, the Landowner has paid the deposit under the
Option Deed. On or before 4 December 2020, the Landowner will become 50%
owner of the Future Toga Land and expects to complete the purchase of the Future
Toga Land on or before 4 November 2021.

The Landowner and the Developer are seeking to undefer the planning controls
spphcable to the Land under the Sydney Local Enviconmental Plan (Green Square
Town Centre - Stage 2) 2013

The Developer has offered to enter into this document with the City to provide the
Pubihic Benefits on the Lerms of Lthis document,

THE PARTIES AGREE AS FOLLOWS:

1.

0 |

INTERPRETATION

Definitions

The following definitions apply in this document.

Act means the Environmental Planning and Assessment Acr 1879 (NSW),

Adverse Affectation has the same meamng asin Part 3 of Schedule 3 of the
Conveyancing (Sale of Land) Requlation 2010 (MSW)
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Attributed Value means the value the City and the Developer agree is to be
attnbuted to each element of the Public Benefits as at the date of this document,
as set out in clause 1 of Schedule 3 of this document.

Authorisation means:

(a) enapproval, authorisation, consent, declaration, exemption, permit, licence,
notarisation or waiver, however it 1s described, and including any condition
attached to it; and

(b} in relation to anything that could be pronhibited or restricted by law if a
Government Agency acts in any way within a specified period, the expiry of
that period without that action being taken,

including any renewal or amendment.

Business Day means a day (other than a Saturday, Sunday or public holiday) an
which banks are open for general banking business in Sydney, Austraha.

City's Personal Information means Personal Information to which the
Developer, or any Lhird party engaged by the Developer, has access directly or
indirectly in connection with this document, inciuding the Personal Information of
any personnel, customer or suppher of the City {other than the Developer).

City's Policies means all policies and procedures relevant to the provision of the
Public Benelits, as notified by the City in writing to the Developer.

City’s Representative means the person named n Ttem 2 of Schedule 1 or
his/her delegate

Completion means the point at which the Developer's Works are complete except
for minor defects:

(a) the existence of which do not prevent the Developer's Works being
reasonably capable of being used for their intended purpose;

(o)  which the Developer has grounds for not promptly rectifying; and

{c) recufication of which will not affect the immediate and convenient use of the
Developer's Works for their intended purpose

Completion Notice means a notice issued by the Developer in accordance with
clause 6.1,

Conditions Precedent means the conditions precedent in clause 3.1
Confidential Information means
{a) nformation of a party {disclosing party) that is

(1) made availabie by or on behalf of the disclosing parly to the other

parly (receiving party), or is otherwice obtaimed by or on behall of
the receiving party; and

*J
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(ii} by its nature confidential or the receiving party knows, or ought
reasanably Lo know, is confidential.

Confidential Information may be made available or obtained directly or indirectly,
and before, on or after the date of this document,

Confidential Information does not include information that:

(a) s in or enters the public domain through no fault of the receiving party or
any of its officers, emplayees or agents;

(b) is or was made available to the receiving party by a person (other than the
disclosing party} who i1s not or was not then under an obligation of
confidence to the disclosing party In relation to that information; or

{c) is or was developed by the receiving party independently of the disclosing
party and any of its officers, employees or agents.

Construction Certificate has the same meaning as in the Act.

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

Corporations Act means the Corporations Act 2001 (Cth).

Current Toga Land means the land comprised in folio identifier 4/25272 being
324 Botany Road, Alexandna and folio Identifier 4/1015619 being 6-12 O'Riordan
Street, Alexandria.

Dealing means selling, transferring, assigning, novating, mortgaging, charging or
encumbering and, where appearing, Deal has the same meaning.

Defect means any error, omission, defect, non-conformity, discrepancy,
shrinkage, blemish in appearance or other fault ir the Public Benefits or any other
matter which prevents the Public Benefits from complying with the terms of this
docurnent.

Defects Liability Period mieans in relation to the Developer's Works, the period
of 12 months from the date on which the Developer's Works reach Completion

Developer's Representative means Lhe person named in Tters 4b of Schedule 1
or his/her delegate.

Developer’s Works means those parts of the Public Beneft described as
"Developer's Works” in clause 1 of Schedule 3, to be delivered by the Developer
in accerdance with this document.

Development means the development of the Land by the Developer described at
Item 2 of Schedule 1.

Development Consent means the consent granted for the Development and
includes all modifications made under section 4.55 of the Act
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Dispute means any dispute or ditference belween the parties arising out of,
relating to or in connection with this docurnent, including any dispute or difference
as to the formation, validity, existence or termination of this document

Environmental Laws means all laws and legislation relating to environmental
protection, building, planning, health, safety or work heaith and safety matters
and includes the following

(a) the Work Health and Safety Act 2011 (NSW);
{b) the Protection of the Environment Operations Act 1997 (NSW); and
{c) the Contaminated Land Management Act 1997 (NSW).

Future Toga Land means the land comprised folio identifier 3/1015619, being
320-322 Botany Road, Alexandria.

Government Agency means:
{a) agovernment or government department or other body;
{b}) a governmental, semi-governmental or judicial person; or

(c) a person (whether autonomous or not) who is charged with the
administration of a law.

Green Infrastructure mieans that part of the Public Benefit described as “Green
Infrastructure” in clause 1 of Schedule 3, to be delivered by the Developer in
accordance with this document,

Gross Floor Area has the meaning given to thel term in the Sydney Local
Environment Plan in effect at the date of this document.

GST means the same as in the GST Act.
GST Act means A New Tax System (Goods and Services Tax) Act 1999 (Cth).

Guarantee means an irrevoceble unconditional bank quarantee or documentary
performance bond for the Guarantee Amount svhich must:

(@} bedenominated in Australian dollars;
(b) be an unconditional undertaking;

{(¢) be signed and issued by a bank licensed to carry on business in Australia,
an Australian Prudential Regulation Authority (APRA) regulated authorised
deposit taking institution or an insurer authorised by APRA to conduct new
or renewal insurance business in Australla having at all times an investment
dgrade security rating from an industry recoanised rating agency of at least:

(i) EBB + (Standard & Poors and Fitch);
(i) Baa 1 (Moodys); or

(i} BbHb (Bests);
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(d)
(€)

(g)
(h)

(1

(1)

be issued on behalf of the Developer;
have no expirry or end date;

state Lhe beneficiary as the City;

be irrevacable;

state the Guarantee Amount as the minimum amount required by this
document to be lodged as security;

state the purpose of the security as required in accordance with this
document; and

be on such other terms approved by the City.

Guarantee Amount(s) means a Guarantee or Guarantees for the total amount
histed in Item 6 of Schedule 1 of this document,

Guarantee Amount(s) Due Date means the date or milestone by which the
Developer must provide the Guarantee Amount to the City, set out at Item 7 of
Schedule 1

Index Number means the Consumer Price Index (Sydney all groups) published
by the Austraiian Bureau of Statistics from time to time.

Insolvency Event means:

{c)

(d)

U]

(a)

having a controlier, receiver, manager, administrator, provisional liguidator,
liquidator or analogous person appointed,

an application being made to a court for an order to appoint a controller,
provisional liquidator, trustee for creditors or in bankruplcy or analogous
person to the person or any of the person's property

the person being taken under section 459F(1) of the Corporations Act to
have faited Lo comply with a statutory demand;

an application being made to a court for an order for its winding up;
an order being made, or the person passing a resolution, for its winding up;
the person:

(1 suspending payment of its debts, ceasing (or threatening to cease) to
carry on all or a matenal part of its business, stating that it is unable
to pay its debts or being o becoming otherwise insolvent; or

(ii) being unable to pay its debts or otherwise insolvent;

the person taking any step toward entering into a compromise or
arrangement with, or assignment for the benefit of, any of its members o1
cregitors;
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(nY a court or other autherity enforcing any judgment or order against the
person for the payment of money or the recovery of any property; or

{1} any analegous event under the laws of any applicable jurisdiction,

unless this takes place as part of a solvent reconstruction, amalgamation, merger
ot consolidation that has been approved by the other party.

Instrument means the easement for right of carrageway and the positive
covenant contemplated by Annexure C.

Land means the land described in Item 1 of Schedule 1 of this document, being
the Current Toga Land and the Future Toga Land.

Landowner's Representative means the persan named in Item 4a of Schedule
1 or his/her delegate.

Laws means all applicable laws, regulations, industry codes and standards,
Inctuding ail Environmental Laws.

LEP means the Sydney Local Environmental Plan {Green Square Town Centre
Stage 2) 2013 (as amended from time to time).

Monetary Contribution means that part of the Public Benelits described as
"Monetary Contribution” in clause 1 of Schedule 3 to be paid by the Developer to
the City in accordance with this document,

Occupation Certificate has the same meaning as in the Act.
Personal Information has the meaning set out in the Privacy Act 1988 (Cih).

Personnel means the Developer’'s or Landowner's {as applicabie) officers,
employees, agents, contractors or subcontractors

Privacy Laws means the Privacy Act 1988 (Cth), the Privacy and Personal
Information Protection Act 1998 (NSW), the Spam Act 2003 (Cth), the Do Not Call
Register Act 2006 (Cth) and any other applicable legisiation, principles, mdustry
codes and policies relating to the hanoling of Persanal Informatian.

Public Benefits mcans the provision of benefits to the community by the
Developer in the form and at the times specified in Schedule 3,

Quantity Surveyor means a qualfed independent and practising quantity
surveyor with at least five years’ experience in the assessment of buillding ano

construction costs

Quantity Surveyor’'s Assessment means the assessment by the Quanity
Surveyor of the cost to deliver the Developer's Works.

Regulation means the Environmental Planning and Assessment Regulation 2000
:. r"l‘.‘_; l’v')

Right of Carriageway and Breakthrough Works means 1he works
contemplated by Annexure C
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1.2

Standards means the policies, procedures and standards for carrying out the
Developer's Works, listed non-exhaustively at clause 6 of Scheduie 3.

Subdivision of Land has the same meaning as 'n the Act.

Tax means & tax, levy, duty, rate, charge, deduction or withholding, however it is
described, that is imposed by law or by a Government Agency, together with any
related interest, penalty, fine or other charge.

Transfer Land means land forming part of the Public Benefit that is to he either
dedicated or transferred 1o the City in accordance with Schedule 3 of this
document.

Rules for interpreting this document

Headings are for convenience only, arnid do not affect interpretation. The following
tules also apply in interpreting this document, except where the context makes it
clear that a rule is not intended to apply.

{a) A reference to:
{i) @& legislative provision or legislation {including subordinate legisiation}
is Lo thol provision or legistation as amended, re-enacted or replaced,

and includes any subordinate legisiation issued under it;

{11y & decument (including this document) or agreement, or a provision of
a document (including this decument) or agreement, is to that
document, agreement or provision as amended, supplemented,
replaced or novated,

(ii) & party to this document or to any other document or agreement
inchules a permitted substitute or a permilted assign of that party;

(iv) & person includes any type of entity or body of persons, whether or
not it Is incorporated or has & separate legal identity, and any
executor, adrmnistrator or successor in law of the person; and

(v} anything (including a right, obligation or concept) includes each par
of it.

{b) Asinaular word includes the plural, and vice versa
{c} A word which suggests one gender includes the other cenders,

{d} 1f a word or phrase Is defined, any other grammatical form of that word or
phrase has a corresponding meaning.

{e) Ifan example is given of anything (including a right, obligation or concept),
such as by saying it includes something else, the example does not imit the
scope of that thing,

{fy  Avreference to including means "incuding, without imitation”,

(g} A reference toa dollars or § is to an amount in Australian currency.
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2.1

2.3

2.4

2.5

3.1

{h) A reference to this document includes the agreement recorded by trus
document.

(1)  Words defined in the GST Act have the same meaning in clauses about GST.
(1) This document is not to be interpreted ageinst the interests of a party merely
because that party proposed this document or some provision in it o
because that party relies on a provision of this document to protect itself
APPLICATION OF THE ACT AND THE REGULATION

Application of this document

This document 1s a planning agreement within the meaning of section 7.4 of the
Act and applies to:

{3) theland; and

{b) the undeferral of the planning controls on the lLand being Sydney local
Environmental Plan (Green Square Town Centre - Stage 2) 2013,

Public Benefits to be made by Developer

Ciause 5 and Schedule 3 set out the detaills of the:

{a) Public Benefits to be delivered by the Developer;

{b) time or times by which the Developer musl deliver the Public Benefits, and
{c)  manner in which the Developer must deliver the Public Benefits,
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 excludged to the
extent set out in Items 5 and 6 of Schedule 2 to this document.

City rights

This document does not impose an obligation on the City to:

{a) grant Development Consent for the Development; or

(b) exerase any function under the Act in relation to a change to an
environmental planning instrument, including the making or revocation of
an environmental planning instrument.

Explanatory note

The explanatory note prepared m accordance with clause 25E of the Regulation
must not be used to assist in construmg this docurment.

OPERATION OF THIS PLANNING AGREEMENT
Conditions precedent

Thus document s conditional on:
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3.2

3.3

3.4

4.1

{a) this document being reoistered on the certificates of title for the Land;

(b) the landowner becoming the owner of the Land; and

() theundeferral of the planning controls applicable to the Land under Lhe LEP.
Satisfaction of conditions precedent

The Landowner must promptly notify the City once each Conditions Precedent has
been satisfied.

Non-satisfaction of conditions precedent

If clause 3.1(a) and clause 3.1(b) are not satisfied on or before 5.00pm on 20
December 2021, either the City, the Landowner or the Developer may, before
clause 3.1(a) and clause 3.1(b) are satisfied, give the other parties written notice
to rescind this document.

Commencement

{a) Subject to clause 3.4(b) this document will only commence once the
Conditions Precedent are satisfied and unti! the Condition Precedents are
satisfied, neither party has any obligations to the other under this documernit

{b) Inthis document:
(i)  tne obligations in clause 3.2;
(ity  the warranties in clause 4;
(i} the Landowner's and the Developer's obligations in clause 9.1;
{iv}) the restrctions in clause 13.2(a);
{v) the restrictions in clause 13.3(2); and
{vi) the obligations in clause 15,

commence from the date of this document and the parties’ obligations under
these clauses apply from the date of this document.

WARRANTIES
Mutual warranties
Each party represents and warrants that:

{a) {power) it has full legal capacity and power to enter into this decument and
to carry out the transactions that it contemplates;

{b) (corporate authority) it has taken all corporate action that is necessary or
desirable to authonse its entry into this document and to carry out the
lransactions contemplated;
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4.2

(<)

(d)

(e)

("

(Authorisations) it holds each Authorisation that is necessary or desirable
to:

(i) cnable it to properly execute this document and to carry out the
transactions that it contemplates;

{u) ensure that this document is legal, vaiic, binding and admissible in
evidence; or

(i) enabie it to properly carry on its business as it is now being conducted,

and it Is complying with any conditions to which any of these Authorisations
is subject;

{documents effective) this document constitutes its legal, valid and
binding obligations, enforceable against it in accordance with its terms
(except to the extent limited by eqguitable principles and laws affecting
creditors’ rights generally), subject to any necessary stamping or
registration;

{solvency) there are no reasonable grounds to suspect that it will not be
able to pay its debts as anc when they become due and payable; and

(no controller) no controller is currently appointed in relation to any of its
property, or any property of any of its subsidiaries.

Landowner Warranties

(a)

(b)

The Landowner warrants to the City that, at the date of this document:
(1} s the registered proprictor of the Current Toga Land;

(i) it 1s lecally entitled to obtain all consenls and approvals thal are
required by this documient and do all things necessary to give effect
to this document; and

(i) it is not aware of any matter which may materially affect the
Landowner's ability to perform its gbligations under this document.

The Landowner warrants to the City that, once the Conditions Precedent are
satisfied:

{17 Itis the registered proprietor of the Land;

(i) it is legally entitied to obtain all consents and approvels that are
required by this document and do all things necessary to give effect
to this document; and

(it} 1t is not aware of any matter which may materially affect the
Landowner's ability to perform its abligations under this document.

Developer warranties

{(a)

The Developer warrants to the City that, at the date of this document:

114
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5.1

6.2

(i} it 1s legally entitied to obtein all consents and approvals that are
required by this document and do all things necessary to give effect
to this document;

() all work performed by the Developer and the Personnel under this
document will be performed with due care and skill and to a standard
which is equal to or better than that which a well experienced person
in the industry would expect to be provided by an organisation of the
Develpper’s size and experience; and

{#) it is not aware of any matter which may materially affect the
Developer's ability to perform its obligations under this document.

{(b) The Developer warranis to the City that, when the Conditions Precedent are
satisfied:

{1y it is legally entitied to obtain all consents and approvals that are
reguired by this document and do all things necessary to give effect
to this document;

(i) all work performed by the Developer and the Personnel under this
document will be performed with due care and skill and to a standard
which is equal to or better than that which a well experenced person
in Lhe industry would expect to be provided by an organisation of the
Developer’s size and experience; and

(i) it is not aware of any matter which may materially affect the
Developer's ability to perform its obligations under this document.

{t) The Developer warrants to the City that, prior to commencing delivery of the
Public Benefits 1t will have obtzined all Authorisations and insurances
required under any Law to carry out Its obligations under this document.

PUBLIC BENEFITS
Developer to provide Public Benefits

The Developer must, at its cost and risk, provide the Public Benefits to the City in
accordance with this document.

COMPLETION
Date of Completion

The Developer must ensure that the Developer's Works reach Comipletion on or
before the date or milestone referred to in clause 1 of Schedule 3 of this document,

Developer completion notice
When, in the reasonable opmion of the Developer, the Developer's Works have

reached Completion, the Developer must notify the City's Representative in writing
ana must include in that notice:

11
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{a) b statement from the person with direct responsibility and supervision of
that work that in their opinion the Developer's Works have reached
Compiletion,

{b} copies of any warranties, guarantees, maintenance information or other
material reasonably required for the City to assume responsibility for the
Developer’'s Works; and

{c) &t least three sets of the “as built” drawings of the Developer’s Works,
ncluding one set in electronic format,

(Completion Notice). For the avoidance of doubt, the Developer can issue
separate Complefion Notices at separate times for different elements of the
Developer's Works, however the Developer must ensure that Completion is
achieved lor the Developer's Works before the due date specified in Item 1 of
Schedule 3.

o
L

Inspection by the City

(a) The City’s Representative must inspect the Developer's Works within 5
Business Days of the date that the Completion Notice s received by Lhe City.
The City's Representative may refuse to complete the inspection until the
Cornpletion Notice has been issued with all required documentation attached
In accordance with clause 6.2. Within 10 Business Days of the date of the
inspection by the City's Representative, the City must by written notice to
the Developer:

(i)  state that Completion has been achieved;

(i)  state that Completion has not been achieved and, if so, identify the
Defects, errors or omissions which, in the opinion of the City's
Representative, prevent Completion: ot

{iii) issue a ngtice under clause 6.4{a).
{b)  Nothing in this clause 6.3, or any notice Issued under this clause 6.3, will
(i) reduce or waive in any manner the Developer’s responsibility ta:

(A) deliver the Developer's Works in accordance with this
gocument; or

{B) correct Detects, errors or omissions, whether or not these are
identified by the City; or

(ii) create any habitity for the City in relation to any defective aspect of
the Developer’'s Works.

6.4 Non-completion of Public Benefits

(a) If the Developer makes a request by notice in writing not to complete the
Public Benefits {or any part of the Public Benefits}:

(1) the City may permil the Developer not to complete the Public Benefits
(or any part of the Public Benefits) by issuing a notice in writing to the
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8.1

(b)

{c)

Developer stating that completion of the items identified in that notice
is not required to fulfii the Developer's oblications under this
document; and

(ii) the City may make a claim on the Guarantee in such amount as the
City considers necessary to complete the portion of Public Benefit not
being delivered by the Developer,

If the Developer fails to complete Lhe whole of the Public Benefits in the form
and to the standards required under the Development Consent or this
document then the Qity may either:

(i) complete the Public Benefits itself, including by exercising its right to
compuisorily acquire the Transfer Land in accordance with clause 10,6
of this document; or

(ii) modify the Public Benefits to reascnably achieve the objectives
identified in the Development Cansent and this document,

and may recover all costs of and reasonably incidental to that work from the
Dewveloper. The Cily can daim on the Guarantee in order to exercise this
right, in which case the provisions of clause 10 will apply. To the extent that
the City’s costs exceed the amount of the Guarantee, the City can recover
this amount from the Developer as a debt due and owing to the City.

If the City exercises its rights under this clause 6.4 to complete the Public
Benefits, the Developer grants the City a licence for the period necessary for
the Ciy Lo access the Land Lo carry owt, or procure the carrying out, of the
Public Benefits.

INDEMNITIES

(a)

{b)

The Landowne: mdemnifies the City against all damage, expense, loss or
lisbdity of any nature suffered or incurred by the City arising from any act
or omission by the Landowner (or any Personnel) as a direct result of the
performance of the Landowner's obligations under this document, except
where the damage, expense, loss or liability suffered or incurred 1s caused
by, or contributed to by, any wilful or negligent act or omission of the City
{or any person engaged by the City).

The Developer indemnifies the City against all damaage, expense, 10ss or
liablity of any nature suffered or incurred by the City anising from any act
or amission by the Developer (or any Personnel) as a direct result of the
performance of the Developer’'s obligations under this document, except
where the damaoge, expense, [0ss or liability suffered or Incurred is caused
by. or contnbuted to by, any wilful or negligent act or omission of the City
(or any person encaged by the City).

DEFECTS LIABILITY

Security for Defects Liability Periocd

Until the expiry of the relevant Defects Liability Penod, the City may retain lrorm
the Guarantee an amount equal to 109% of the Attributed Value of the Developer's
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8.2

9

9.1

Works as security for the Developer's performance of its obligations under this
clause 8. The Developer must make any necessary arrangements to allow the
provision of the Guarantee for the Defects Liability Pernod in accordance with this
clause.

Defect in the Public Benefits

(a)

(b)

(c)

If:
(1) the Developer is in breach of dause 4.3 of this document; or

(i) the City notifies the Developer of a Defect in the Developer's Warks
within the Defects Liability Period,

then, fallowing written notice from the City, the Developer must promptiy
correct or replace (at the Developer's expense) the defective elements of
the Developer’s Works.

It the Developer is unable or unwilling Yo comply with clause 8.2{a), or fails
to rectify the Defect within three months of receiving notice from the City
under clause 8.2(a), the City may:

(i} rectify the Defect itself;

(1) make a claim on the Guarantee in accordance with clause 10 for the
reasonable costs of the City in rectifying the Defect; and

(i) lo the extent the costs incurred to rectify the Defect exceeds the
Guarantee, recover the reasonable costs from the Developer as a debt
due and owing to the City.

It the City requires access to the Land to reclify any Defect, the Developer
grants the City and its contractors a licence for such period as i1s neressary
for the City and its contractors to access the Land to carry out, or procure
the carrying out, of the rectification works.

REGISTRATION

Registration of this document

{(a)

The Landowner:

(1) consents to the registration of this document at the NSW Land
Registry Services on the certficates of title to the Land;

(1) warrants that it has aobtained all consents to the registration of this
document on the certificates of title to the Land; and

{nry  must within 10 Business Days of a written request from the City do all
things necessary to allow the City to register this document on the
certificate of title to the Land, including but nat himited to:

{A) producing any documents or letters of consent required by the
Registrar-General of the NSW Land Registry Services;

14
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10

10.1

{1v)

{B) providing the production shp number when the Landowne:
produces the certificates of titie to the Land at the NSW Land
Registry Services; and

(C) providing the City with a cheque for registration fees payable in
relation to registration of this document at NSW Land Registry
Services.

The Landowner must act promptly in complying with and assisting to
respond to any requisitions taised by the NSW Land Regislry Services
that relate to registration of this document,

{(b) The Developer:

(1)

D)

(1)

(v)

consents to the registration of this document at the NSW Land
Registry Services an the certificates of title to the Land;

warrants that it has obtained all consents to the registration of this
document on the certificates of title to the Land; and

must within 10 Business Days of a written request from the City do all
things necessary teo allow the City to register this document on the
certificate of title to the Land, including but not limited to:

(A) producing any documents or letters of consent required by the
Registrar-General of the NSW Land Reqgistry Services;

{B) providing the production slip number when the Developer
produces the certificates of ttle to the Land at the NSW Land
Reqgistry Services; and

(C) providing the City with a cheque for reqistration fees payable in
relation to registration of this document at NSW Land Registry
Services

The Developer must act promptly in complying with and assisting to
respond Lo any requisitions raised by the NSW Land Reaistry Services
that relate to registration of this document,

Release of this document

It the City is sabishied that the Developer bas provided all Public Benefits and
othervise complied with this document then the City must promptly do all things
reasonably required to remove this document from the certificates of title to the

Land.

ENFORCEMENT

Developer to provide Guarantee

The Developer must deliver the Guarantee for the Guarantee Amount to the City
try the Guarantee Amount Due Date,
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10.2  Adjustment of Guarantee Amount

(a)

(b)

Subject to clause 10.2(b), following each anniversary of the date of the
Guarantee (the "Adjustment Date”) and at any time prior to the expiry of
the Defects Liability Period, the City may i1ssue a notice to the Developer
requiring an adjustment to the Guarantee Amount. In such circumstances,
the Guarantee Amounts are to be adjusted to a revised amount by applying
the flollowing formula:

RGA = GA x (A/B)
where

RGA is the revised guarantee amount applicable from the relevam
Adjustment Date

GA is the Guarantee Amount that is cusrent on the relevant Adjustment
Date

A is the Index Number most recently published before the relevant
Adjustment Date
B is the Index Number most recently published:

(1) before the date of the Guarantee for the first Adjustment Date; and

(1) before the preceding Adjustment Date for every subsequent
Adjustment Date

It after the formula is applied the revised Guarantee Amount will he less
than the amount held at the preceding Adjustment Date, the Guarantee
Arnount will not be adjusted.

If the Guarantee Amount is adjusted under clause 10.2(za), the Developer is
not required to provide the City with a replacement Guarantee for that
revised Guarantee Amount until such time as Lthe City notifies the Developer
that the City 1s ready to exchange the then current Guarantee held by the
City, following which the City and the Developer must promptly exchange
the then current Guarantee held by the City with a replacement Guarantee
for that revised Guarantee Amount fram the Developer.

10.3  Right of City to claim on Guarantee

(a)

The Developer agrees thal the City may make an appropriation from the
Guarantee in such amount as the City, acting reasonably, thinks appropriate
if:

(1)  the Developer fails to comply with dause 4.2 of Schedule 3 of this
document (provision of detailed design drawings and detailed costs
estimate);

(i) the Developer fails to comply with clause 2 of Schedule 3 (payment of
Monectary Contribution);

(iii)  the City allows the Developer not to complete the Public Benefits, or

any part of them, 1n accordance with clause 6.4{a)(i);
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10.4

10.5

(b}

{tv) an Insolvency Event occurs in respect of the Developer;

{v) the Developer fails to deliver the Public Benefits in accordance with
clause 6.4(b),

(vi}) the Developer fails to rectity @ Defect in accordance with clause 8.2 of
this document;

{vit) the detaled designs for the Developer's Works are not finalised
between the parties within 12 menths of the date of issue of a
Construction Certificate that approves the construction of any
structures above the ground floor of the Development;

(viii} the Developer's Works do not reach Completion within 36 months of
the date of issue of the first Construction Certificate in respect of the
Development {or such later time as agreed by the City in writing); or

(1x) the City incurs any other expense or liability in exercising its rights
and powers under this document,

Any amount of the Guarantee appropriated by the City in accordance with
clause 10.2 must he apphed only towards:

(1)  the costs and expenses incurred by the City rectifying any defauit by
the Developer under this document; and

{ii) carrying oul any works required to achieve the Public Benefits.

Expenditure by the City

It the City claims on the Guarantee to Complete the Developer's Works, then the

City:

(a)

(b)

is nat required to expend mare money than the Guarantee Amount and may
elect not to carry out items of the Developer’'s Works to ensure that those
works can be carried out for an amount equal to or less than the Guarantee
Amount; or

may expend more than the Guarantee Amount. 1f the City expends more
money than the Guarantee Amount then the amount in excess of the
Guarantee Amount will be deemed to be a debt due and owing to the City
by the Developer

Top-up and return of Guarantee

(a)

(b)

If the City calls upon the Guarantee in accordance with this clause 10 then
the Developer must immediately provide to the City a replacement
Guarantee to ensure that, at all times until the Guarantee is released i
accordance with paragraph {(b), the City is in possession of a Guarantee for
a face value equivalent to the Guarantee Amount.

if

(1) the mormes secured by the Guarantee have not been expended;
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{c)

{ii) the City has concurred with Completion in accordance with clause
6.3(a)(1) of this document, taking Into account any approved non-
completion of Public Benefits approved by clause 6.4(a) of this
document; and

{in) the City has been provided with the security for the Defects Liability
Pertod in accordance with clause 8.1,

then the City will promptly return the Guarantee to the Developer following
the issue of a notice pursuant to clause 6,3(a)(1) of this document.

If, following expiry of the Defects Liability Period, the City is satisfied that
all defects have been rectified in accordance with clause 8 then the City must
promptly return to the Developer the portion of the Guarantee retained by
the City as security for the Defects Liability Period.

10.6 Compulsory acquisition

(a)

{b)

If the Developer fails to transfer or dedicate the Translfer Land to the City in
accordance with Schedule 3 of this document then the City may compulsorily
acquire that land for the amount of $1.00 in accordance with the Land
Acquisition (Just Terms Compensation) Act 1991 (NSW). The City and the
Developer agree that:

(i)  this dause 10.6 is an agreement betvween the Developer and the City
for the purposes of section 30 of the Land Acquisition (Just Terms
Compensation) Act 1991 (NSW);

(i1) n this clause 10.6 the Developer and the City have agreed on all
relevant matlers concerring the compulsory acquisition and the
compensation te be paid for the acquisition; and

() the Developer must pay the City, promptly en demand, an amount
equivalent 1o all costs incurred by the City in acquiring the whole or
any part of the Transfer Land as contemplated by this clause 10.6.

If the Developer faills to grant and register the Instrument as part of the
Developer's Works in accordance with Schedule 3 and Annexure C of this
document then, without limiting any other remedies available to i, the City
may compulserily acquire the Instrument on the terms and in the location
set out in Annexure C for the amount of $1.00 in accordance with the Land
Acguisition {Just Terms Compensation) Act 1991 (NSW). The City and the
Developer agree that:

(1) thus dlause 10.6 1s an agreement between the Developer and the City
for the purposes of section 30 of the Land Acquisition {Just Terms
Compensation) Act 1991 (NSW);

{1t) in this dause 10.6 the Developer and the City have agreed on all

refevant matters concerning the compulsory acquisition and the
compensation to be paid for the acquisition; and
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11.1

(i) the Developer must pay the City, promptly on demand, an amount
equivalent to all costs incurred by the City in acquiring the whale or
any part of the Instrument as contemplated by this clause 10.6

DISPUTE RESOLUTION

Application

Any Dispute must be determined 1n accordance vath the procedure 1n this
clause 11,

Negotiation

{a) If any Dispute arises, a party to the Dispute {(Referring Party) may by

{c)

giving notice to the other party or parties to the Dispute (Dispute Notice)
refer the Dispute to the Developer's Representative, the Landowner's
Representative and the City's Representative for resolution. The Dispute
Notice must:

{1}  bein writing,
{ii} state that it is given pursuant to this clause 11; and

{1y include or be accompanied by reascnable particulars of the Dispute
including:

{A) & brief description of the circumstances in which the Dispute
arose;

{B) references to any:
{aa) provisions of this document; and
{bb) acts or omissions of any person,
relevant to the Dispute; and

{C) where applicable, the amount in dispute (whether monetary or
any other commodity) and it not precisely known, the best
estimate available.

Within 10 Business Days of the Referring Party issuing the Dispute Notice
(Resolution Period), the Developer’'s Representative, the Landowner's
Representative and the City's Representative must meet at least once to
attempt to resolve the Dispute

The Developer's Representative, the Landowner's Representalive and the
City's Representative may meet more than once to resolve a Dispute. The
Developer’s Representative, the Landowne's Representative and the City's
Representative may meet in person, via telephone, videoconference,
internet-based instant messaging or any other  agreed means  of
Instantanegus communication to effect the meeting.
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11.3

11.5

12.2

12.3

Not use information

The purpose of any exchange of information or documents or the making of any
offer af settlement under this clause 11 is to attempt to settle the Dispute. None
of the parties may use any information or documents obtained through any dispute
resolution process underlaken under this clause 11 for any purpose other than in
an attempt to settle the Dispute,

Condition precedent to litigation

Subject to clause 11.5, a party must not commence legal proceedings in respect
of a Dispute unless:

(a) a Dispute Notice has been given; and
{(b) the Resolution Period has expired.
Summary or urgent relief

Nothing in this clause 11 will prevent a party from instituting proceedings to seek
urgent injunctive, interlocutory or declaratory relief in respect of a Dispute.

TAXES AND GST
Responsibility for Taxes

(a) The Developer is responsible for any and all Taxes and other like liabilities
which may arise under any Commonwealth, State or Territory legislation {as
amended from thme to tume) as a result of or In connection with this
document or the Public Benefits,

{b) The Developer must indemnify the City in relation to any claims, liabilities
and costs (including oenalties and interest) ansing as e resuit of any Tax or

other like hability for which the Developer is responsible under
clause 12.1(a).

GST free supply

To the extent that Divisions 81 and 82 of the GST Law apply to a supply made
under this document:

{8) no additional amount will be payable by a party on account of GST; and
{b) notax invoices will be exchanced between the parties.
Supply subject to GST

To the extent that clause 12.2 does not apply to 2 supply made under this
document, this clause 12.3 will apply.

{a) If one party (Supplying Party} makes a texable supply and the
consideration for that supply does not expressly include GST, the party that
is liable to provide the consideration (Receiving Party) must also pay ar
amount (GST Amount) equal to the GST payable in respect of that supply.
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13.

b3

13.2

(b)

(c)

(d)

(e)

Subject to first receiving a tax invoice or adjustrent nole as appropriate,
the receiving party must pay the GST amount when it 1s liable to provide the
consideration.

If one party musl indemnify or reimburse another party (Payee) for any
loss or expense incurred by the Payee, the required payment does not
include any amount which the Payee (or an entity that is in the same GS1
group as the Payee) is entitled to claim as an input tax credit, but will be
ncreased under clause 12.3(a) if the payment is consideration for a taxable
supply.

If an adjustment event arises in respect of a taxable supply made by a
Supplying Party, the GST Amount payable by the Receiving Party under
clause 12.3(a) will be recalculated to reflect the adjustment event and a
payment will be made by the Receiving Party to the Supplying Party, or by
the Supplying Party to the Receiving Party, as the case requires

The Developer will assume the City is not entitied to any input tax credit
when calculating any amounts payable under this clause 12.3.

In this document:

{1}  consideration includes non-monetary consideration, in respect of
which the parties must agree on a market value, acting reasonably;
and

{#) in addition to the meaning given in the GST Act, the term "GST"
includes a notronal hability for GST.

DEALINGS

Dealing by the City

(a)

(b)

The City may Deal with its interest in this document without the consent of
the landowner and the Developer if the Dealing is with a Government
Agency. The City must give the Landowner and the Developer notice of the
Dealing within five Business Days of the date of the Dealing.

The City may not otherwise Deal with its interest in this document without
the consent of the Landowner and the Developer, such consent not to be
unreasonably withheld or delayed.

Dealing by the Landowner

(a)

Prior to registration of this document in accordance with clause 9 and the
satisfaction of clause 3.1(e) and clause 3.1(b), the Landowne: must nol Deal
with this document or the Land or any part of the Land without :

(i)  the prior written consent of the City, and
{11)  the City, the Landowner, the Developer and the third party the subject

of the Dealing entenng into a deed of consent to the Dealing on terms
acceptable to the City.
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(b)

(c)

On and from registration of this document in accordance with clause 9 and
satisfaction of clause 3.1(a) and clause 3.1(b):

(1

(1)

()

the Landowner may Deal with this document without the consent of
the City only as a result of the sale of the whole of the Land (without
subdivision) to a purchaser of the whole of the Land,;

the Landowner may reqister a plan of strata subdivision, and the City
consents to this document remaining registered only on the certificate
of title to the common property of the strata plan upon registration of
the strata plan; and

the Landowner must not othenvise Deal with this document to a third
party that is not & purchaser of the whole or any part of the Land
without:

(A} the prior written consent of the City; and

(B) the City, the Landowner, the Developer and the third parly the
subject of the Dealing enterirg into a deed of consent to the
Dealing on terms acceptable to the City,

The Landowner must pay the City's costs and expenses relating to any
consent or documentation required due ta the aperation of this clause 13.2.

13.3 Dealing by the Developer

(8)

(b)

Prior to registration of this document in accordance with clause 9 and the
satisfaction of clause 3.1(a) and clause 3.1(b), the Developer must not Deal
with this document or the Land or any part of the Land without:

(i)
(i)

the prior vaitten consent of the City; and

the City, the Developer and the third parly the subject of the Dealing
entenng into a deed of consent to the Dealing on terms acceptable to
the City.

On and from registration of thus document in accordance with clause 9 and
satisfaction of clause 3.1(a) and clause 3.1(b):

(1)

()

{11}

the Developer may Deal with this document without the consent of
the City only as a result of the sale of the whole of the Land (without
subdivision) to a purchaser of the whole of the Land;

the Developer may reqister a plan of strata subdivision, and the City
consents to this document remaining registered only on the certificate

of title to the comman property of the strata plan upon registration of
the strata plan; and

the Developer must not otherwise Deal with thws document to a thurd
party that is not a purchaser of the whole or any part of the Land
without:

{A} the prior written consent of the City; and
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13.4

14,

(c)

(B) the City, the Developer and the third party the subject of the
Dealing entering into a deed of consent to the Dealing on terms
acceptable to the City.

The Developer must pay the City's costs and expenses relating to any
consent or documentation requireo due to the operation of this clause 13.3

Extinguishment or creation of interests on Transfer Land

(a)

{b)

Pror to the dedication or transfer of the Transfer Land to the City, the
Developer must:

{i) extinguish all leases and ficences over the Transfer Land; and

{1i)  useits best endeavours to extinguish all redundant encumbrances and
those that, in the City’s opinion, would unreasonably impede the
intended use of all or any part of the Transfer Land.

The Developer must comply with any directions by the City relating to the
Transfer Land, including but not limited to the creation of any encumbrances
over the Transter Land.

TERMINATION

(a)

(&)

{c)

The City may terminate this document by notice in writing if the LEP is:

(i) amended by an environmental planning instrument in a way that
prevents the Development from proceeding; or

(1) declared to be invalid by a Court of competent jurisdiction

The City may terminate this document of following Lthe City's request to the
Department of Rlanning, Industry and Environment (the Department) to
undefer the planning controls in the LEP applicable to the Land, the
Department refuses or fails to undefer the planning controls in the LEP
applicable to the Land being the Sydney Lacal Environmental Plan (Green
Square Town Centre - Stage 2) 201 3.

If the this document is terminated under this clause 14, then:

(i)  the rights of each party that arose before the ‘erminalion or which
may arse at any future time for any breach or non-observance of
obligations occurring prio: to the termination are not affected:

(if)  the Developer and the City must take all steps reasonably necessary
o minimise any loss the each party may suffer as a result of the
termination of this document by it;

(iity  the City will return the Guarantee lo tne Developer after first
deducting any amounts owing to the City or costs incurred by the City
by operation of this document. If in exercising its rights under this
docurment the City expends more money Lhan the Guarantee Amount
then the amount in excess of the Guarantee Amount will be deemed
to be a debt due and owing to the City by the Developer; and
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(iv) the City will, at the Developer's cost, do all things reasonably required
to remove this document from the certificates of title to the Land

15 CONFIDENTIALITY AND DISCLOSURES
151 Use and disclosure of Confidential Information

A party (receiving party) which acquires Conflidential Information of another
party (disclosing party) must not:

{a) use any of the Confidential Information except to the extent necessary to
exercise its rights and pertorm its obligations under this document; or

{b} disclose any of the Confidential Information except in accordance with
cfauses 15 2 or 15.3.

157 Disclosures to personnel and advisers

(a) The receiving party may disclose Confidential Information to an officer,
employee, agent, contractor, or iegal, financial or other professional adviser
if:

(1) the disclosure is necessary to enable the receiving party to perform
its obhgations or to exercise its rights under this document; and

{ii) prior to disclosure, the receiving party mnforms the person of the
receiving party's obligations in relation to the Confidential Information
under this document and obtains an undertaking from the person to
comply with those obligations.

{b) The receiving party:

) must ensure that any person to whom Confidential Information 1s
disclosed under dause 15.2(a) keeps the Confidential Information
confidential and does not use 1t for any purpose other than as
permitted under clause 15.2(a); and

(i) is liable for the actions of any officer, emiployee, agent, contractor ot
fegal, financial or other professional adwviser that causes a breach of
the obligations set out 1n clause 15.2(b)(1)

15.3 Disclosures required by law

(a) Subject to clause 15.3(b), the receiving party may disclose Confidential
Information that the receiving party 1s required to disclose:

(1) by law ar by order of any court o1 tribunal of competent junsdiction;
or

{1} by any Government Agency, stock exchange or ather regulatory body
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154

15.5

15.6

16.

{b) If the receiving party is required to make a disclosure under clause 15.3(a),
the receiving party must

{1)  to the extent possible, notify the disclosing party immediately it
anticipates that it may be required to disclose any of the Confident:al
Information;

(1)  consult with and follow any reasonable directions from the disclosing
party to minimise disclosure; and

(1) it disclosure cannot be avoided:

(A) only disclose Confidential Information to the extent necessary
to comply; and

(B) wuse reasonable efforts to ensure that any Confidential
Information disclosed is kept confidential.

Receiving party's return or destruction of documents
On termination of this document the receiving party must immediately:

(a) deliver to the disclosing party all documents and other materials containing,
recording or referring to Confidential Information; and

(b) erase or destroy in another way all electronic and other intangible records
containing, recording or referring to Confidential Information,

which &re in the possession, power or cantrol of the receiving party or of any
person Lo whom the receiving parly has given access.

Security and control
The receiving party must:
{a) keep elfective control of the Confidential Information; and

{b) ensure that the Confidential Information is kept secure from tneft, loss,
damage or unauthorised access or alteration,

Media releases

{a) The Developer must not issue any information, publication, document ar
article for publication in any media concerming this decument or the Public
Benefits withaut the City's prior written consent,

NOTICES

{a} A notice, consent or other communication under this document 1s only
effective if it is in winiting, signed and either left at the addressee's address
or sent to the addressee by mail or email. If it is sent by mail, it is taken to
have been received 5 Business Days after t is posted. If it 1s sent by email,
it Is taken to have been received the same day the email was sent, provided
that the sende: has not received a delivery failure notice (or similar), unless

(]
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7.1

17.7

17.3

17.4

the time of receipt 1s after 5:00pm in which case it s taken to be received
on the next Business Day.

(b) A person’s address and email address are those set out in Schedule 1 for
the City's Representative, the Landowner's Representative and the
Developer’s Representative, or as the person notifies the sender in writing
frorn time to time.

GENERAL
Governing law
{a) This document 15 governed by the laws of New South Wales.

(b) Each party submits to the exclusive jurisdiction of the courts exercising
Jurisdiction in New South Wales, and any court thal may hear appeals from
any of those courts, far any proceedings in connection with this document,
and walves any right It might have to claim that those courts are an
inconvenient torum.

Access to information

In accordance with section 121 of the Govermnment Information (Public Access) Act
2009 (NSW), the Developer agrees to allow the City immediate access to the
following infarmation contained in records held by the Developer:

{e) information that relates directly to the delivery of the Public Benefits by the
Developer;

{b) mmformation callected by the Developer from members of the public to whom
the Developer provides, or offers to provide, services on behalf of the City;
and

{c) information received by the Develaper from the City to enable the Developer
to deliver the Public Benefits,

Liability for expenses

(a) The Developer must pay its own and the Cily's expenses incurred in
negotiating, executing, registering, releasing, administering and enforcing
this document.

(b} The Developer must pay tor all reasonable costs and expenses associated
vith the preparation and giving of public notice of this document and the
explanatory note prepared in accordance with the Regulations and for any
consent the City is required to provide under this document.,

Relationship of parties
{a) Nothing in this document creates a jont venture, partnership, or the

relationshep of prinapal and agent, or employee and employer between the
parties; and
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17.5

17.6

17.7

1/.8

17.9

17.10

(b}  No party has the authority to bind any other parly by any representation,
declaration or admission, or to make any contract or comnutment on behalf
of any other party or to pledge any other party’'s credit,

Giving effect to this document

Each party must do anything (including execute any document), and must ensure
that its employees and agents do anything (including execute any document), that
the other party may reasonably require to give fuil effect to this document.

Time for doing acts

(a) 1f:
(1) the time for doing any act ot thing required to be done; or
(1) 8 notice period specified in this document,

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 Spm on the specified
day, it 1s taken to have been done on the following Business Day.

Severance

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

Preservation of existing rights

The expiralion or termimnation of this document does not affect any right that has
accrued to a party befare the expiration or termination date,

No merger

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

Waiver of rights

A right may only be waived In writing, signed by Lthe party giving the waver, and:

() no other conduct of a party (including a failure lo exercise, or delay in
exercising, the right) operates as a waiver of the right or atherwise prevents

the exercise of the naht:

{b) & waiver of a nght on one or more occasions does not operate as a wavet
of that right if it anses again; and
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17.11

17.12

17.13

17.14

17.15

(¢) the exercise of a right does riol prevent any further exercise of that right or
of any other right.

Operation of this document

{a) This document contains the enlire agreement between the parlies about its
subject matter. Any previous understanding, agreement, representation or
warranty relating to that subject matter is replaced by this document and
has no further effect.

{b) Any right that a person may have under this document is in addition to, and
does not replace or limit, any other right that the person may have.

{c) Any provision of this document swhich is unenforceabie or partly
unenforceabie is, where possible, to be severed to the extent necessary to
make this document enforceable, uniess this would materially change the
intended effect of this document,

Operation of indemnities

(a) Each indemnity in this document survives the expiry or termination of this
document.

(b} A party may recover a payment under an irdermnnity in this document before
it makes the payment in respect of which the indemnity is given.

Inconsistency with other documents

Unless the contrary intention is expressed, if there is an inconsistency between
any of one or more of:

(a) this document;
(b} any Schedule to this document; and
(¢} ‘the provisions of any other document of the Developer,

the order of precedence between them will be the order listed above, this document
having the highest level of precedence.

No fetter

lothing in this document in any way restricts or otherwise affects the City's
unfettered discretion to exercse its statutory powers as a public authority.

Counterparts

This gocument may be executed In counterparts
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SCHEDULE 1

Agreement Details

| Fohio identifier 4/1015619 being 6-12 O'Riordan Street,

i Alexandria (Site 2), folio identifier 3/1015619 being 320-
' | 322 Botany Road, Alexandria (Site 3) and folio identifier
. 4/25272 being 324 Botany Road, Alexandna (Site 4)

2. Development

Commerctal bullding development up to maximum height of

RLG3.4m tor Sites 3 and 4, and RL75m lor Site 2. The
Development will include land dedication and public domain
warks to the future Transport Place and footway widening

The maximum Gross Floor Area of the Development an the

|
to Botany Road and O'Riordan Street frontages.

Land is 27,109 square metres, unless in the opinion of the
consent authority the proposed development exhibits design
excellence under clause 6.9 of the LEP in which case the
maximum Gross Floor Area of the Development on the Land

| 1s 28,234 sguare metres. |

i
S City's | Name:
Representative |
|
| Address.
Email:
|
f f
4a. I Landowner's | Name:
Representative
|
Address;
i
i Email:
4b. Developer’s Name
Representative
; Address;
| Email
:, !
5 Development
Application

Director, Planning, Development and |
Transport

Level 1, 456 Kent Street, Sydney NSW 2000

giahn@cityofsydney. nsw.qov.au

Executive General Manaoer,
Development, Development and
Construction

level 5, 45 Jones Street, Ultimo
NSW 2007

pshaw@toga.com.au
Executive General Manager,

Development, Development and

Construction |

Level 5, 45 Jones Street, Ultimo NSW 2007 |
|

pshaw@toga.com . at J

Not applicable |
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| An amount equal to the Attributed Value of the Developer’s |

- —

6. Guarantee

Amount | Works.
/. Guarantee Prior to the date the first Construction Certificate for the
Amount Due | Development is issued.

| Date '
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SCHEDULE 2

Requirements under the Act and Regulation {clause 2)

The below table summanses how this document complies with the Act and Regulation.

ITEM | SECTION OF ACT OR

R —

1.

REGULATION

Planning instrument and/or
development application (sectior
7.4(1) of the Act)

The Developer has:

(&) sought a change to an
envirgnmental planning
tnstrument;

(b) made, or proposes Lo

make, a development
apphlication; or

[ (¢} entered into an agreement
| with, or is otherwise

! associatea with, a person,

| to whom paragraph (a) or

| (b) applies.

1

| Description of land to which this

PROVISION/CLAUSE OF THIS DOCUMENT

(a) Yes
{b) Yes
(c) No

Item 1 of Schedule 1.

| document  applies {section

2.4(3)(a) of the Act)

Description of change to the |

environmental planning
instrument to  which  this
document applies and/or the
development to which this
document applies {section
7.4(3)(b) of the Act)

The nature and extent of the
provision to be made by the
developer under this document,
the time or times by which the
provision is to be made and the
manner in which the provision is
to be made (section 7.4(3)(c) of the
Act)

Whether this document excludes
(wholly or in part) of does not
exclude the application of
section 7.11, 7.12 or 7.24 to the
development (scction 7.4(3)(d) of
the Act)

i
The environmental planning instrument as
described in clause 2.1

Schedule 3 and Annexure A

Sections 7.11, 7.12 and 7.24 are not excluded.
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ITEM SECTION

9‘

[ 10.

11.

12.

13.

| 14.

15.

OF ACT

REGULATION

Applicability of section 7.11 of

the Act (section /7.4(3)(e) of the

Act)

Consideration of benefits under
this document if section 7.11
applies (section 7.4(3)(e) of the
| Act)

Mechanism for Dispute

OR

PROVISION/CLAUSE OF THIS DOCUMENT

The application of section 7.11 of the Act is not
excluded |
|

Benefits are not to be taken Into consideration
N determuning a development contzibution
under section /.11 of the Act

| Clause 11

Resolution (section 7 4(3)(f) of the ;

Act)

Enforcement of this document |

{section 7.4(3)(g) of the Act)

No obligation to grant consent or
exercise functions (section 7.4(9)

of the Act)

Registration of this document
| (section 7.6 of the Act)

Whether certain requirements of
| this document must be complied
with before a construction
certificate is issued (clause
258(2)(g) of the Regulation)

Whether certain requirements of
this document must be complied
with before a subdivision
certificate  is  issued (clause
25F(2)(q) of the Regulation)

Whether certain requirements of
this document must be complied
with before an
certiticate is  issued

25E(2)(q) of the Regulation)

Whether the explanatory note
that accompanied exhibition of
this document may be used to
assist in construing this
document (clause 25E(7) of the
| Regulatian)

Clause 10

Clause 2.4

Clause 9

1
Q

Payment of the Monetary Contribution a
provision of the Guarantee

| Embelishment of the Transfer Land and
i Completion of the Developer's Works

i

!

! Empeilishment of the Transler Land and

| Completion of the Developer's Works,

occupation |
{clause |

Dedicationftransfer of the Transfer Land. .
|
Completion of the Green Infrastructure, ’

|
Completion of the Rught of Carnageway and i
Breakthrough Works |

Granttng and registration of the Instrument,

Clause 2.

%41

32

286



SCHEDULE 3
Public Benefits (clause 5)
PUBLIC BENEFITS - OVERVIEW

The Developer must provide the Public Benefits in accordance with Schedule 3 and
this document.,  The Attnbuted Value, timing of delivery and additional
specifications relating to the Public Benefits is set out in the table below

Public | Attributed Due date Additional
Benefit i Value specifications
Moretary ‘ 4,440,000 Prior to the issue of | Not applicable
Contribution | the first
- | Construction

| Certificate  for the |
| Development |

|
S - - .I ‘. -
2.(a) | Transfer SNl { After Completion | An area of

Land . but before the issue | approximately 24.0

Botany Road of the first | square metres, being a |

Footpath Occupation stratum of not less |
Certificate for the | than 1.4m wide for a |
Development. footway widening lo

I Botany Road limited in

! depth to 1.5m below

‘ ground and height to
the first floor of the

| Development.

I Plans showing the

| indicative location of

| the Transfer Land

' Botany Road Footpath

. are  contained in
' Annexure A to  this
j document,

2. {b) | Transfer SNl | After Completion An area of
Land ! | but before the issue | approximately  126.5 |
O'Riordan | of the first | square metres, being a |
Street | Occupation | stratum of not less |
Footpath | Certificate  for the | than 2.4m wide for a

Development. | footway widening to
O'Riordan Street

imited in  depth to
1.5m below oround
| and height to the first
floor of the
| Development, .
Plans  showing the |
indicative location of |
| the Transfer Land - |
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a

Transfer

| SNl

|

Land -~ |

Future
Transport
Place

After Completion |

| but before the i1ssue |

of the
Occupation
Certificate for
Development.

first |

the

Developer's
Works

Green
Infrastructure

'An amount | Prior to the issue of

| which is

the first Occupation

O'Riordan Street
Footpath are contained
in Annexure A to this
document,

An area of not less
than 583.6 square
metres, for the future
Transport Lane,
Plans  showing
indicative location
the Transfer Land
Future Transport Place
are contained
Annexure A to this
document.

the
of

The works Include:

equal to the | Certificate for the | {a) footway widening

| Attributed
Value of the
| Developer's
‘ Works as
‘ determined
| pursuant to
| clause 4.3 of
| Schedule 3,

sl

Development. |

in the area comprising
the Transfer Land -
Botany Road Foolpath
in 2.(a) ebove;

(b) footway widening
in the area comprising
the Transfer Land -
O'Riordan  Street in
2.(b) above; and

(c)
tempaorary paving
treatment in the area
comprising the
Transfer Land - Future
Transport Place in 2.(c)
above.

Plans and
specifications showing

| the nature and extent

| of

the required
| Developer's Works
above wili be
developed further
between the parties,
however, all  works
must be consistent
with the City of

Sydney's Street Code.

Refer to "Due date”
Leolumn in Annexure

288

In accordance with the
City’s requirements
(see Annexure B).
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in |
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il

2.2

Breakthrough | NIl
Works

Granting and  $Nil

registering
the
Instrument

Prior to the issue of

Lthe first Occupation
Certificate for the
Deveopment.

| Prior to the i1ssue of

the first Occupation
Certificate for the
Development.

The works relating to
the breakthraugh
panel and future tunnel
connection under the
stormwater culvert as
described in Annexure
E:

Granting and |

registering the
Instrument described

in Annexure C.

PAYMENT OF MONETARY CONTRIBUTION
Payment

Subject to clauses 2.2 and 2.3, the Developer must pay the Monetary Contribution
to the Cily prior to the issue of the first Construction Certificate under the
Development Consent for the Development n cash or by unendorsed bank
cheque.

Indexation

At the date of payment of the Monetary Contribution, the Monetary Contribution
must be indexed as follows:

Monectary Contribution (te be provided) =

Monetary Contribution (as per item 1 of clause 1 above) x
(A/8B)
where:
A s the Index Number most recently published before the date the Monetary

Contribution i1s paid
B is the Index Numbet most published for December 2005, being 84.3

If after the formula is applied the Monetary Contribution will be less than the
amount stated in item 1 of clause 1 above, the Monetary Contribution will pot be
adjusted

Deduction

At the date of payment of the Monetary Contribution, the Monetary Contnibution
must be adjusted as follows:

Monetary Contribution {to be provided) =

Monetary Contribution (as per item 1 of clause i1 above as indexed
pursuant to clause 2.2) less the Attributed Value of the Developer’'s Works
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3.1

3.2

33

No trust

MNothing in this document creates any form of trust arrangement or fiduciary duty
between the City and the Developer. Following receipt of the Monetary
Contribution, the City Is not required to separately account for the Monetary
Contribution, report to the Developer regarding expenditure of the Monetary
Contribution or comply vath any request by the Developer to trace the Monetary
Contribution.

TRANSFER LAND
Dedication of land - decision

The Landowner must, at its cost, take all steps required to transfer the Transfer
Land to the City by the due date specified in clause 1 of Schedule 3. As part of
this abligation, the Developer and/or Landowner must confirm with the City
whether the Transfer Land is to be:

{a) dedicated to the City an reagistration of a plan of subdivision; or
{b) treansferred to the City on registration of a transfer instrument,
Obligations on dedication

The reguirement for the Landowner to dedicate the Transfer Land to the City is
satisfied where a deposited plan is registered in the register of plans held with the
Registrar-General that dedicates land as a public road {including & temportary
public road) under the Roads Act 1993 (NSW) or creates a public reserve or
drainage reserve under the Local Government Act 1993 {(NSW).

Obligations on transfer

{a) The requirement for the Landowner Lo transfer the Transfer Land to the City
15 satisfied where:

{1 the City 1s given:

{A} an instrument n registrable form under the Real Property Act
1900 (NSW) duly executed by the Developer as transferar that
1s effective to transfer the title to the Transfer Land to the City
when executed by the City as transferee and registered,

B the written cansent to the registration of the transfer of any
g )
person whose consent Is required to that reqistration; and

(C) awritten undertaking from any person holding the cerlificate of
title ta the production of the certificate of title for the purposes
of registration of the transfer,

(b} The Landowner is to do all tings reasonably necessary to enable registiation
of the instrument of transfer Lo oceur.

The Developer and the Landowner must ensure that the Transfer Land
1s free of all encumbrances and affectations (whether registered or
unregistered and including without himitation any charge or hability for
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(c)

(d)

rates, taxes and charges) except for any encumbrances agreed in
winting by the City in its absolute discretion,

The Developer must indemnify and agree to keep indemnified the City
against all claims made against the City as a result of any Contamination in,
over, under or migrating from the whole or any part of the Transfer Land
but only in relation to Contamination that existed on or before the date that
the Transfer Land is dedicated to the City in accordance with the
requirements of this clause,

The Developer warrants that as at the date of this document the Transfer
Land 1s not subject to any Adverse Affectation and warrants as to those
matters in Schedule 3 of the Conveyancing (Sale of Land) Regulation 2010
{NSW), unless otherwise notified to and agreed by the City in wniting in 1ts
absolute discretion,

4. FINAL DESIGN OF THE DEVELOPER’'S WORKS

4.1 Scope of Developer's Works

{a)

As at the date of this document, the nature and extent of the required
Developer’s Works is set out in Annexure A to this document. The parties
agree that further desian refinement of the Developer’'s Works may be
necessary, having regard to

(1) the extent to which the desian of the Developer's Works has been
approved by the City;

(i1} conditions affecting tne Developer's Waorks that were not reasonably
capable of identification prior to the date of thus document;

(ii1) the extent of any refinement of the design of the Developer's Works
permitted by this clause 3.3(d) of Schedule 3;

{iv) any modification to the Development Consent made snd approved
under section 4.55 of the Act or any other development consent
granted that relates to the Developer's Works; and

(v} the reasonable requirements of the City, including in regard to the
Standards.

4.2 Final design of Developer's Works

(a)

(b)

Promptly foliowing the issue of the Development Consent, the Developer
must submit to the Gity's Representative lor approval detailed design
drawings of the Develaper's Works that reflect the plans and specifications
as developed between the parties,

Within 30 Business Days after the City's Representative has received the
detailed design drawings, the City must infarm the Developer in wnting as
to whether the detailed design drawings are approved o not approved
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4.3

(c)

(d)

If the City provides notice under clause 4.2(b) of Schedule 3 that the detailed
design drawings are not approved, the City must under that notice inform
the Developer in wnting as to what further information or modifications to
the detailed desian drawings are required. The Developer will have a further
20 Business Days after receipt of the written notice outlining the further
information or modifications to the detalled design drawings to re-submit
said turther information or modifications. Following re-submission by the
Developer under this clause 4.2(c) of Schedule 3 the process outlined in
clauses 4.2(b) to (c) of Schedule 3 will apply again.

It the Develaper:
(1)  fails to prepare the detailed design drawings; or

(1)  does not provide further information or modify the detalled design
drawinos,

in accordance with this clause 4.2 of Schedule 3, then the City may exercise
its rights under clause 10 of this document in order to carry out the
Developer's Works itself at the cost of the Developer.

Attributed Value of Developer’'s Works

(@)

(b)

{c)

(d)

The parties acknowledge and agree that at the date of this document:

(1)  the final design of the Developer's Works has not been determined;
and

{u) the Attributed Value for the Developer's Works has not been
determined.

The Developer must engage an independent quantity surveyor to assess the
value of the Developer's Works following completion of the process set out
ih clause 4.2 of Schedule 3, having regard to the final desian and use of the
Developer's Works approved by the City and provide that assessment to the
City (QS Assessment).

Within 30 Business Days after the City's Representative has received the QS
Assessment, the City must inform the Developer in writing as tao whether
the QS Assessment 15 approved or not approved. If the City provides notice
that the QS is not approved, the City at the same tme must inform the
Developer of the City's assessment of the value of the Developer's Works
(Clty Assessment). The Deveioper will have a further 20 Business Days
after receipt of the City Assessment to re-submit the independent quantity
surveyor's assessment of the value of the Developer’s Works. Following re
submission by the Developer under this clause 4.3(c) the process outlined
In clauses 4.3(b) to (¢) of Schedule 3 will apply agamn

The value of the Developer's Works approved by the City will be the
Attributed Valie of the Developer's Works tor the purpose of this document
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4.4

Preparation of and changes to construction design drawings

(&)

(b)

{c)

(d)

(e)

Following approval of the detaled design drawings by the City in accordance
with clause 4.2 of Schedule 3, the Developer must promptiy:

(i)  prepare construction design drawings that comply with the detalled
design drawings; and

(1)  provide the City with a copy of the construction design drawings.

The City, acting reasonably, may by written notice to the Developer at any
time, approve, vary or direct the Developer to vary the conslruction design
drawings so that the Developer's Works reflect:

(i) the Standards;

(if}  a departure or discrepancy from the plans approved under clause 4.2
of Schedule 3; or

(i) any other standard or specification for materials or methodology for
carrying out works that is adopted by the City from time to time,
proviced that any direction given under this clause 4.4(b)(iii) of
Schedule 3 does not significantly increase:

{A) the cost of that element of the Developer's Works; or

{B) the complexity of implementation of the Developer’s Works that
may lead to a delay in the completior: of the Developer's Works
of 4 weeks or more.

Within 20 Busimess Days of receiving a notice from the City under clause
4.4(b) of Schedule 3, the Developer must:

(i} tothe extent practicable, use reasonable endeavours Lo comply with
the notice given by the City; or

(n) if the Developer determines that the notice given by the City is
unreasonable or impracticable, notify & dispute in accordance with
clause 11 of this document.

If the Developer does not provide any response during the 20 Business Days
after recewving a notice from the City under clause 4.4(b) of Schedule 3, it
is deemed that the Developer accepts the notice given by the City and will
teke all steps required to comply with the notice,

The City does not assume ot owe any duty of care to the Developer in
reviewing any design drawings submitted Lo it under this clause 3.3(d) of
Schedule 3 or for any errors, omissions or non-compliance with this
document.

Wo participation by the City in the development of, the review of, or
comments on any design drawings subrmtted by the Developer will lessen
or otherwise affect the Develgper's obligations under this document or

39

293



5.
Se

5.2

[Pad
a3

constitute an acknowledgement by the City that the Developer has complied
with its obligations under this document.

CONSTRUCTION OF DEVELOPER'S WORKS

Insurance

(a)

(b)

From commencement of the Developer's Works until expiration of the
Defects Liabihty Period, the Developer must effect and maintain (or cause
to be effected and maintained under one or more policies of insurance and
without requiring any risk to be double Insured) the following insurances
held wath an insurer licensed by the Austrahian Prudential Regulation
Authority or holding an investment grade rating from Standard & Poors,
Moody’s or Fitch:

(i) worker's compensation insurance or registrations as required by
Laws;

() public hability insurance written on an occurrence basis with a limit of
indemnity of not less than $20,000,000 covering all aspects of the
Developer's Works;

{tu) construction works insurance in relation to the Developer's Works;
and

(v}  motor vehicle third parly cover with a lirmit of indemnity of not less
than $20 million for each and every occurrence,

Tne Developer must submit a copy of all certificates of insurance to the City.
(1) prior to commaencing construction of the Developer's Works: and

(1) promptly following a written request by the City, provided that such a
request 1s not made more than twice in any 12 month period.

Approvals and consents

The Developer must, at its cost, obtain all relevant approvals and consents for the
Developer’'s Works, whether from the City or from any other relevant Government
Agency, including any necessary road opening permits. Before commencng the
Developer's Works, the Developer must give to the City copies of all approvals and
consents for the Developer’s Works, other than the Development Consent,

Construction work

The Developer must, at its cost:

(a)

(b)

carry out and complete the Developer's Works in accordance with all
approvals and consents relating to the Developer's Works, including any
approval qiven by the City under thus document;

ensure that all Developer's Works are constructed in & aood and
workmaniike manner, in accordance with the plans approved under thes
document so that the Developer's Works are structurally sound, fit for
nurpose and suitable for their intended use;
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{c) ensure that the Developer’'s Works reach Completion by the due date
specified in clause 1 of Schedule 3 and promptly after becoming aware
advise the City's Representative of any significant delays in completing the
Developer's Works or delays that may impact the delivery of the Public
Benefits by the due date specified in Item 1 of Schedule 3; and

{d} comply with all reasonable directions of the City in respect to construction
of the Developer’'s Works,

Inspections by the City

The City, as a party to this document and not in ts role as 2 Government Agency,
may:

(a) inspect the Developer's Works during the course of construction at
reasonable times and on reasonable notice; and

{b) noufy the Developer’s Representative of any material or significant defect,
error or amission relating ta the construction or installation of the
Develaper's Works identified during or as the result of an inspection

Any failure by the City to identify a Defect, error or omission will not be construed
as amounting to an acceptance by the City of the Defect, error or omission

STANDARDS

The following hist of Standards are included for information purposes only, and as
a guide to the relevant standards for the general nature of the work identified as
Developer’'s Works in this document. The City makes no representation or
warranty as to the currency of the standards identified, or their application on the
final design of the Developer’s Works. The Developer must make iLs own enquiries
regarcing whether any standard has been replaced or supplemented. In the event
that an Australian Standard prescribed a different level of material, finish, work or
viorkmanship than those contained in a City standard, then the higher of the two
standards will apply. [If there 1s a confiict between City standards then the
Developer must request the City nominate the correct and applicable City
standard. The City's decision as to the applicable standard is final,

Relevant Australian Standards - Verge Works, Through site links
» AS 1725 Geotechnical Site investigations

« AS 4455 Masonry Units and segmental pavers

s+ AS 4678 Earth Retaining Structures

+ A5 3600 Concrete Structures

e AS 2876 Concrete kerbs and channels

» AS 1158 Road Lighting

+ AS 1743 Road signs

s AS 4282 Control of the Obtrusive Effects of Outdoor highting
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+  AS 3500 Plumbing and Drainage

» A5 3700 Masonry Structures

« AS 2890 Parking Facilities

¢  AS 1428 Design for Access and Mobility

¢ AS 4454 Composls, soil conditioners and mulches
Relevant Australian Standards - Roads (including pedestrian areas)
s AS 1725 Geotechnical Site investigations

+ AS 4455 Masonry Units and segmental pavers

« AS 4678 Earth Retaining Structures

« AS 3600 Concrete Structures

s A5 2876 Concrete kerbs and channels

« AS 1158 Road Lighting

v AS 4282 Control of the Obtrusive Effects of Outdoor ighting
» AS 1428 Design for Access and Mobility

» AS 3500 Flumbing and Drainage

« AS 3700 Masonry Structures

« AS 2890 Parking Facilities

s AS 1742 Manua! of uniform traffic control devices

s AS 1743 Road Signs

City Standards (All Works)

s City of Syoney Contaminated Lands DCP 2004

s  Sydney Street Code 2013

¢« Sydney Lights Code 2013

»  City of Sydney Access Policy

*  Sydney Street Technical Specification and Drawings

o«  City af Sydney Street Tree Master Plan 2011

42

296



ANNEXURE A

Transfer Land and Developer’s Works - additional plans and specifications

Transfer Land

{(l)

(b)

All Transfer Land is to be remediated to a minimum depth of 1.5m from the
finished footpath level and below the depth of any service asset to be placed
under the road reservation In accordance with an approved Remedial Action
Plan.

The proposed relocation of the stormwater culvert as shown on the plan is
ndicative. The final location of the culvert and associated easement s to be
determined by agreement of the Developer, the City and Sydney Water and
Is not to impede the use of the future Transport Place.

Developer's Works

The Developer's Works will include the following elemerts to be delivered in accordance
with the document:

(a)

(b)

(<)

(d)

(e)

Demolition, eéxcavation and remediation of the Transfer Land to be fit for
purpose in accordance with an approved Remedial Action Plan

Construction of new pubhic infrastructure being:

(1) Botany Rd and O'Riordan St Footway Widenings

{iil)  Future Transport Piace

Construction of the civil and landscape vorks required to deliver the above,
as approved by the City under clause 4.2(b) of Schedule 3, which may
incdude but is not limited to footway pavement, kerb, qutter, stormwater

drainage and pits, pedestrian lighting, tree planting and surrounds, garden
planting, turf, and street furniture

Provision and adjustment of utility services such as water, electnoity, gas,
NBN and sewer within the new road reserves

Pravision of temporary slructures including batlers, relaining walls and
fences ta boundaries of the Developer’s Works as required.
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ANNEXURE 8

Green Infrastructure

The Developer must provide the Green Infrastructures in accordance with Schedule 3,
this Annexure B and this document.

L

|
|1_

1. (a)

1.(b)

1.(c)

Green Infrastructure Public Benefit Due Date
Non-potable Recycled Water System

The Developer must design and construct all | Prior to the issue of each
buildings on the Land so as to be capable of | relevant Occupation
providing a dual reticulation water system for water | Certificate which relates to
consumption. The system must be capable of fully | any part of Habitable
connecling to the Non-potable Recycled Water | space on each of the Sites
Network provided by the Council in Green Square |
and must be configured to supply all toilets, |
washing machine taps, car wash bays, cooling i
towers and irrigation usage on the Land. It 1s to be
noted that car wash bays are to be dedicated to car |
wveashing and not shared with any other purpose

such as visitor parking.

As part of these requirements, the Developer must
connect to the Non-potable Recycled Water Network

| installed by Council or, in the event that Council's

Non-polable Recycled Water Ketwork system 1s not
operational at that time, connect the non potable
water pipes in the building to the utiity mains
potable water supply pipes downstream of the
Sydney Water mains supply water meter (Non
Potabie Water Connection Point) and allow Council to
disconnect the potahie water supply from the non-
notable water system and connect the recycled water
network as soon as (t becomes operational

- = . - - —

Provige space of 1m x 1m x 2.4m (or as otherwise | Prior to the issue of each
agreed by Council) and access for melering | relevant Occupation
equipment, 1salation valves and incoming pipes for | Certificate which relates to
recycleg water at the Non Potable Water Connection | any  part  of Habitable
Point al a locatian Lo be agreed between the parties. Space on each of Lthe Sites

Provide space and access from the property | Priar to the issue of each
boundary to the Non Potable Water Connection Point | relevant Occupation
| Certificate which relates to
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1.(d)

1.(e)

} 2.2(a)

e - e

for instaliation of recycled water pipes of 1 metre in
width.
|

will be a minimum of 15 m head at the property
boundary, and the Developer must design a
reticulation system, including buffer storage of at
least 35,000 litres or more storage as necessary, to
adeqguately supply all the non potable water end
uses, specified in (a) above at all times,

|
'[ Non-potable recycled water supply stalic pressure
|

Non-polable recycled walter supply quality will
comply with the relevant National and State
guidelines for water recycling (including but not
limited to Australian Guidelines for Water Recycling)
regarding supply to toilets, washing machine taps,
car wash bays, cooling towers and Irrigation usage
and have a Total Dissolved Solids consistent within
the Australian Dnnking Water Guidelines.

any part of Habitable
Space on each of the Sites,

Prior Lo the issue ol each
relevant Occupation
Certificate which relates to
any part of Habitable |
Space on each of the Sites

| Prior lo the issue of each
| relevant Qccupation
Certificate which relates to
any part ot Habitable
Space on each of the Sites.

5.5 Star Base Building NABERS Energy Commitment Agreement

New developments containing office premises with

a net lettabie area of 1,000sqm or more must

demonstrate a high standard of energy efficiency

has been considered through the design of the

buildings. The measure of overall energy efficiency

will be verifiable through a Base Buildings NABERS
| Eneray Commitment Acreement of 5.5 stars.

Documentation confirming that the building will be
capable of supporting a Base Building National
Australian Built Environment Rating System
(NABERS) Energy Commitment Agreement of 5.5
stars thiough the NSW Office of Environment and
Heritage must be submitted. Such an agreement (s
to be entered into prior to any construction
certificate heing issued under the Development

| Consent for the approved Development.

Prior to the issue of each

relevant Occupation
| Ceruficate which relates to
| any part of Habitable

; Space on each of the Sites.

Renewable energy and energy savings measures
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2.2(a)

2.3

2.3(a)

| 2.3(b)

A lot owner must at a minimum:

install (a) photovaltaic system(s) (PV's) with a
generation capacity of at least S0kWp on roof space
wuth sufficient solar exposure to ensure optimal
| renewable energy generation from the system
avallable rooftop space

Prior to the issue of each
relevant Occupation
Certificate which relates to
any part of Habitable
Space on each of the Sites.

use solar thermal and/or heat pumps for dor nebhc .

| hiot water generation

implerment muiltipie detection systems including

' Occupant Detection and Daylight Dimming to

autamate lights as well as to ensure efficient

- implement a Chilled Beam HVAC system for better
efficiency

design Tacade performance to demonsltrably
exceed NCC 2019 requirements by provision of
Section ] as evidenced by a Section ] Report by &

| suitably qualified professional

In the event these cannot be delivered, the lot
owner must demonstrate alternative pathways to

' meeting the base building 5.5 Star NABERS

| Purchase Agreement to augment the 5

Commitment Agreement.

operation of ventilation, heating and cooling system

6 Star NABERS Energy Rating with Green Power on Operation

The Development must achieve a 6 Star NABERS
Energy Rating with Green Power in Operational
mode.

The ot owner may enter into a Green Power
.5 Base

| Building NABERS Energy rating in order achieve the

|
|
|
|
I

6 Star NABERS Rating. Such a Power Purchase

| Agreement must be entered into for a minimum of
[ 10 years from the date of the issue of the first
Occupcttor Certificate for the Development.

The lot owner will engage a building energy
analytics firm prior to the ssue of the first
Occupation Certificate for the Development to
analyse the building's long term eneray usage and
[ identify oppartunities to fine tune building energy
| performance during the foliowing periods:

<9
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|

|

| 18 months after issue of
| the final Gccupation

| Certificate for the

| Development or 12
months after the
| Development reaches a
5% tenancy load,
whichever is the later.

Each report will be due
promptly following the
relevant anniversary of the
first Occupation Certificate
to  which the report
applies.



The issue of the first Occupation Certificate 1o the
first anniversary of that date

The first anniversary of the first Occupation
Certificate to the second anriversary of the first
Occupation Certificate

- The second anniversary of the first Qccupation
Certificate to the third anniversary of the first
Cceupation Certilicate

3. Commitment to 5 Star Green Star (Design & As Built) Rating
3.(8) | As part of recognising the City of Sydney guidance Prior to the issue of a
| on voluntary standards for excellence in relevant Construction
environmental performance in commercial office Certificate, the Developer
| buildings, the Developer must consider options to shall submit details to the
| achiev_e cre_dit paints which w.n_ enable the building City demonstrating
to achieve a minimum 5 Sif:r {n.mg under the compliance  with this
| Green Star Design & As Built rating tool scheme, as requirerment
| defined by the Green Building Council of Australia's q )
{GBCA) Rating Too! applicabie to the Development
at the date of this document.
3.(b) Certitication is Lo be provided from the GBCA to the | Within 24 months of the
City confirming that the Development achieves a & | issue of the final
Star rating under the As-Buwilt’ component of the | Occupation Certificate for
version of the Green Star Design & As-Built Tool | the Development.
applicable at the ume of reqistration of the project 5
with GBCA.
4, Air conditioning refrigerant
4 A ict owner must, where an air conditioning Prior to the issue of an
package ot gther system requiring a refrigerant for | Occupation Certificate for
space healing and/or cooling Is to be provided: any building on the Land

, for the Development.
{i) ensure that the refrigerant used in the

system has a Global Warming (GWP) of 3 o
less to ensure maximum greenhouse gas
equivalent abatement if such system is
available from at least three establisher
suppliers an similar terms to conventianal
systems and at market rates which are not
more than 10% higher than the marke: rates
for conventional systems; and

(1) 1f the system referred to in (a8)(1) above is not |
available, then the lot owner must use its |
reasonable endeavours to use a system with |
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a refrigerant which has the lowest |

commercially available GWP.

| Fo: the purpose of clanty, the Developer is required

to comply with the requirements of {a){i) and (i)
above for the installation of any air conditioning
packaae or other system requiring a refrigerant for
space heating andjor coaling in the Development.

inverter air conditioning

A ot owner must, where an alr conditioning
package requires an inverter, use inverter air
conditioning units that have a Coefficient of
Performance (CoP) of 3.5 ar more for space cooling
and a CoP of 4.0 or more for space heating.

Covenant

B

Prior to the issue of an |
Occupation Certificate |
which relates 1o any part

of Habitable Space on each ‘
of the Sites, '

-

|

The Developer must register on the title of the Land | Prior to the issue of an
a covenant to fulfil the obligations identified in | Occupation Certificate for
| paragraphs 2.2(a), 4 and 5 or if such obligations

cannot reasonably be met, such other equivalent or

higher measures as the Council acting reasonably |
agrees, The covenant s to identify the Council as the |

authority benefited and the only party entitled to |

release, modify or vary the covenant.
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ANNEXURE C
Right of Carriageway and Breakthrough Works and Instrument

Right of Carriageway and Breakthrough Works

The Developer must canstruct the right of carnageway and breakthrough works as shown
as (A) in the plan at Annexure C in the same manner and to the same standard as the
Developer's Works, so as to enable below ground vehicular access suitable for a Small
Rigid Vehicle {3.0m high and 6.4m long) to be provided from O'Riordan Street over the
Land to the land comprised 1n Lot 1 DP456791, Lot 1 DP575225 and Lot D DP81525 in the
location generally specified as {(A) in the plan at Annexure C ang on the terms contained
in this Annexure C,

Instrument

The Developer must grant and reagister the Instrument in the location generally specified
as (A) in the plan at Annexure C and on the terms contaned below in this Annexure C.

1. TERMS OF EASEMENT FOR RIGHT OF CARRIAGEWAY

Instrument setting out terms of Easements or Profits & Prendre intended to be
created or released and of Restrictions on the Use of Land or Positive Covenants
intended to be created pursuant to Section 88B Conveyancing Act 1919,

Lengths are in metres {Sheet [insert) of [insert] s'ieels)

Plan: Plan of Easement for right of
carriageway and Positive Covenant
covered by Plan No. [insert]

Full name and address of the owner Toga Development No 15 Pty Limited
of the land: ABN 27 000 035 861

Level 5
45 Jones Street
Ultimo NSW 2007

Roads and Maritime Services
ABN 76 236 371 088
[Address TBC]
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Part 1 (Creation)

Number of Identity of | Burdened (lot(s) Benefited lot(s),

item shown easement, right of or parcel(s): road({s), bodies or
in the carriageway or Prescribed
intention restriction to be Authorities:
panel on the created and referred
plan to in the plan.
Teldl rianpwa | g
1. :gf:ecjofﬂqt:[?‘nr:;i;;&;z Lot 4 DP1015619 Lot 1 DP456791
the Plan limited in Lot 3 DP1015619 | MOt 1 DPS75225
I shown on the Plan
i
Part 2 (Terms)
1 Interpretation
1.1 Definitions

In thas Instrument

Authorised User means every person authorised by tne Owner of the Lot
Benefited for the purposes of the Easement created by this Instrument, including
employees, agents, servants, contractors, workmen, lenants and invitees of the
Owner of the Lot Benefited.

Authority means any local, state ot federal government statutory or public
autherity or corperation havino jurisdiction over the Lot Benefited or the Lot
Burdened and includes any consent authonty

Breakthrough means Lhe fixed operting at the northern boundary of the
Easement Site where it meets the boundary of the Lot Benelited.

Breakthrough Panels means the removable panels erected at basement level at
the northern boundary of the Easement Site forming a temporary barrer between
the Site end the Lot Benefited.

Council means The Council of the City of Sydney and its successors,
Development Consent means any development consent or other planning
approval over all or part of the Lot Benehited that is relied upon to authorise the

use of the Lot Benefited

Easemeont mcans the casement in this Instrument and includes the canditions in
relation to that easement.

Easement Management Plan ineans a plan presared by the Owner of the Lot
Burdened and appraved by the Council which addresses the following issues:
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{2) design and operalional details of the car park (including a traffic control
syslem where reasonably required) for the use of the Fasement Site
including:

{i use and replacement of security access cards or equivalent to the
owners and occupiers of the Lot Benefited:

{si) access arrangements for emergency and other service vehicies
using the Easement Site to access the Lot Benefited;

(i) signals for traffic flow if reasonably required;
{iv) 24-hour emergency contact details; and
{v) other security measures 2s may be reasonably necessary;

{b) details of signage to be installed in the Easement Site to direct vehicles to
the various areas senviced by the Easement;

(c) the proposed method of managing possible traffic conflicts within the
Easement Site; and

(d) the proposed method of formulating and adopting rules for the use of the
Easement by owners and occupiers of bolh the Lot Benefited and the Lot
Burdened and any other Authonsed Users.

Easement Site means, in relation to the Easement in this Instrument:

{a) the site of the Easement on the Plan, including any limitations by height o:
depth; and

{b) all items within the site of the Fasement identified on the Plan which are
the subject of the Easement.

Emergency Situation means any circumstance invelving a need, for reasons of
safety, for evacuation or egress from a building or other place, including fire,
earthquake, flooding, terronist activity and any training or test of such evacuation
Or egress.

Instrument means this instrument under section 888 of the Conveyancing Act
1919 (NSW),

Liability rmeans actions, claimns, demands, damages, losses, casts, expenses and
other liabilities (whether 1n contract, tort {(including negligence) or otherwise),

Lot Benefited means the land referred to in Part 1 of this Instrument as being
the land benefited by the Easement, or any part of it.

Lot Burdened means the land referred to in Part 1 of this Instrument as being
the lard burdened by the Easement, or any part of it,

Cwner of the Lot Benefited means every person who is at any tme entitled to
an estate or interest in the Lot Benefited, including any treehold, strata, stratum
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or leasehold estate or interest in possession in the Lot Benefited and each part of
the Lot Benefited.

Owner of the Lot Burdened means every person who s at any time entitied to
an estate or interest in the Lot Burdened, including any freehald or leasehold
estate or interest in possession in the Lot Burdened and each part of the Lot
Burdened.

Plan means DPinsert), being a plan of subdivision or consalidation of the Site.
Site means the land comprised in folio wdentifier 4/1015619 being 6-12 QRiordan
Street, Alexandna (Site 2), folio identifier 3/1015619 being 320-322 Botany
Road, Alexandria (Site 3) and folio identifier 4/25272 being 324 Botany Road,
Alexandria (Site 4),

Interpretation

(a) The singuiar includes the plural and the plural incudes the singular.

{b) A gender includes all genders.

(c) Where a word or phrase s defined, its other grammatical forms have a
corresponding meaning.

(d) “clause", "paraqgraph”, "scheduie” or "sub-clause” means a clause,
paragraph, schedule or sub-clause respectively of this Instrument.

{e) Unless slated otherwise, one provision does not imit the effect of another
provision.

f A reference to any law or to any provision of any law includes any
modification or re-enactment of it, any legisiative provisions substituted
for it and all regulations and statutory instruments issued under it or
them

(g9) A reference to conduct includes any omission, staternent or undertaking,
whether or not in wniting.

(h) Headings in this Instrument are for information purposes only and do not
affect the interpretation of this Instrument.

{i) A reference to a person includes any type of entity or body of persons,
whether or not 1t 15 incorparated or has a separate legal (dentity, ard any
executor, administrator gr successor in faw of the person.

5)) An agreement on the part of, or in favour of, two or more persans binds,
or 1s for the benefit of, them jointly and severally.

(k) Includes means includes but without imitation
Conditions

Each of the provisions of this Easement will conshitute and be cavenants and
agreements by and between the Owner of the Lot Burdened and the Owner of the
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1.4

15

Lot Benefited and, in relation Lo the positive covenant, the Coundi for themselves
and their respective successors, assigns and transferees with the intention and
agreement that the benefit and burden of such covenants and agreements will
pass with the benefit and burden of the Easement

No fetter

(a)

(b)

GST

(a)

{b)

{c}

(d)

{e)

Nothing in this Instrument in any way restricts or otherwise affects the
unfettered discretion of the Council in the exercise of its statutory powers
as a public authority,

1f any conflict anses between the unfettered discretion of the Counctl in
the exercise of its powers as a statutory authority and the performance of
any night or obligation in this Instrument, the former prevails.

In this clause 1.6:

{1 GST Law has the meaning given in the A New Tax System {Goods
and Services Tax) Act 1999 (Cth), and

(i) terms used in this cdause which are not defined i this Instrument,
but which are defined in the GST Law, have the meaninas given in
the GST Law,

Unless otherwise stated in this Instrument, amounts payable, and
consideration to be provided, under any other provision of this document
exclude GST.

If GST is payable on a supply made in connection with this Instrument, the
recipient must pay the party making the supply (supplier) an additionat
amount equal to the GST payabie on that supply provided that the supplier
first issues a tax invoice to the recipent.

If an adjustment event arises in connection with o supply made n
connection with this Instrument:

(1) the supplier must recalculate the GST payable to reflect the
adjustment event;

() the suppler must give the recipient an adjustment note as soon as
reasonably practicable after the suppher becomes aware of the
adjustrent event; and

(i the adjustment amount must be paid without delay either by the
recpient to the suppher or by the supplier to the recipient as the
case reqguires.

It a payment Lo a party under thus Inslrument is a reimbursement or

indemnification, calculated by reference te a loss, cost or expense incurred
by that party, the payment will he:
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2.1

2.2

~
W

0 reduced by the amount of any input tax credit to which that party
s entitled for that loss, cost or expense; and

(i) then, increased by an amount equal to the GST payable if and to
the extent that the payment is consideration for a taxable supply.

Terms of Right of Carriageway numbered 1 above

Terms of the Easement

Subject to clauses 2.2 to 2.7 and the removal of the Breakthrough Panels in
accordance with clause 3.2, the Owner of the Lot Burdened grants to the Owner
of the Lot Benefited and Its Authorised Users full and free night to go, pass and
repass over the Easement Site at all times with all types of vehicles for which the
carriageway Is designed for the purpose of accessing and servicing the Lot
Benefited through the Breakthrough and to do anything reasonably necessary o
that purpose,

Restriction on use for construction

Despite any other provision of this Instrument, the Easement Site cannot be used
for vehicular access (or otherwise) to the Lot Benefited for the purposes of
carrying out any demolition, excavation or construction works on the Lot
Benefited, except for the necessary works carried out in accordance with clause
3.2.

Conditions of access

{a) Once the Breakthrough Panels have been removed from the Easement Site
the Owner of Lhe Lot Burdened:

i) must not use the Easement Site in such & way as to obstruct or
unreasonably interfere with the use and enjoyment of the Easement
Site by the Owner of the Lot Benefited, including ensuring that the
area of the Fasement Site immediately adjoining the Breakthrough
is kept clear at all times; and

(1) may not install additional security measures at the entrance to the
Fasement Site from O'Riordan Street uniess;

(&) appropriate keys, security card-keys or other access
authorities are provided to the Owner of the Lot Benehted
and its Authorised Users on request;

(8) the security measures are operational 24-hours a day; and

(%) a 24-hour emergency call service is available in case of
failure of the security measures to operate as designed.

{b) The Dwner of the Lot Benefited and 1ts Authorised Users:

(13 must not unreasonably Interfere with the enjoyment of the Easement
Sile by the Owner of the Lot Burdened;

E=
» £
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2.5

2.6

(1) must promptly reimburse to the Qwner of the Lot Burdened the
reasonable costs incurred by the Owner of the Lot Burdened in
restoring any damage to the improvements erected within the
Easement Site caused by the neghgent or improper use of the
Easement Site by the Owner of the Lot Benefited or its Authorised
Users, which amount shall be a liquidated debt owed by the Owner of
the Lot Benefited to the Owner of the Lot Burdened;

On)  must comply with any reasonable directions of the Owner of the Lot
Burdened in relation to the safe and orderly use of the Easement
Site; and

() must cause as little disturbance or damage as possibie to the
Easement Site.

No parking

Once the Breakthrough Panels have been removed from the Easement Site
neither the Owner of the Lot Burdened nor the Owner of the Lot Benefited rmay
authorise any person Lo park a vehicle on the Easement Site at any time. Prior to
the removal of the Breakthrough Panels from the Easement Site the Owner of the
Lot Burdened may use the Easement Site for the purpose of visitor parking or
storage

Works to Lot Burdened

Subject to compliance with the reguirements of clause 2.6, the Owner of the Lot
Burdened may carry out works of any nature on or about the Lot Burdened,
including without limitation, constructing, instatling, remaoving, redeveloping or
otherwise changing improvements on or about the Easement Site

Restrictions on access

The Owner of the Lot Burdened may tempararily restrict access through part (but
nat all of) the Easement Site for the purpose of, or as a result of:

{a) the construction, repair or mantenance of any improvement on the Site;
Ol’

(b) carrying out obligations under paragraph 3.1 or any other obligation under
this Instrument,

provided that:

{c) such restriction Is for a period not exceeding 48 hours or such other period
of time as agreed by the Owner of the Lot Benefited: and

(d) the Owner of the Lot Burdened:
{1 ohtains the prnior written consent of the Owner of the | ot Benefited

and complies with any reasonable conditions imposed on that
consent; and
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2.9

{1} gives at least one month’s written notice to the Dwner of the Lot
Benefited prior to works commencing;

(iit) takes all reasonable steps to:

{A) minimise noise, dust, air poliution and disruption to access
to the Easement Site by the Owner of the Lot Benefited and
its Authorised Users;

{B)  maintain security;

{C maintain all services to and passing through Easement Site;
and

(D) maintain access to the Lot Benefited.
Emergencies

The Owner of the Lot Burdened may restrict temporarily access to the Easement
Site In an Emergency Situation provided that it gives as much notice as is
practicable to the Owner of the Lot Benefited and uses all reasonable endeavours
to resolve the Emergency Situation and restore access to the Fasement Site as
soon as possible,

Release

The Dwner ot the Lot Benefited and its Authorised Users use the Fasement Site at
their own nsk and release the Owner of the Lot Burdened, its employees, agents
and contractors (each an Indemnified Party) from all Liabilities arising out of or in
connection with the use of the Easement Site by the Owner of the Lot Benefited
and 1ts Authonsed Users except to the extent that that Liability arises from the
default or negligent or wilful act or omission of an Indemnified Party.

Persons empowered to release, vary or modify the Right of Carriageway
This Right of Carriageway may only be released, varied or modified with the

consent of each of the Councail, the Owner of the Lot Burdened and the Owner of
the Lot Benefited
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3.2

Terms of Positive Covenant in relation to the Right of Carriageway
numbered 1 on the Plan

Maintenance of Easement Site

The Owner of the Lot Burdened

{a)

{m

(<)

(d)

(e)

Must at all times, keep the Easement Site in a state of good repair;

Must at all times maintain, light and manage the Easement Site so as to
ensure the safe and orderly use of the Fasement;

Must not permit the Easement Site to fall into disrepair so that the use of
the Easement Site becomes unsafe, impractical or impossible;

Must keep the Easement Site clean and free from rubbish; and

Is entitled to charge the Owner of the Lot Benefited an operations and
maintenance fee, based upon equitable use and frequency of use helween
the two basements or as otherwise agreed between the Owner of the Lot
Burdened and the Qwner of the Lot Benefited, at the same time the Owner
of the Lot Benefited commences uses of the Easement.

Removal of Breakthrough Panels

{a)

{v)

If the Owner of the Lot Benefited has obtained a development consent for
a development on the Lot Benelited that has basement access
corresponding with the location of the Breakthrough, the Owner of the Lot
Benefited may, by giving at least 28 days’ notice to the Owner of the Lot
Burdened, require the Owner of the Lol Burdened to provide access to the
Owner of the Lot Benefited and its Authorised Users to perform works to
remove the Breakthrough Panels and prepare new line markings over the
Easement Site.

Prior to the Owner of the Lot Benefited providing a notice under clause
3.2(a), the Owner of the Lot Benefited must provide to the Owner of the
Lot Burdened:

(1) a difapidation report capturing the condition of the vehicular access
point, basement ramp, basement, basement Breakthrough and
Breakthrouah Penels;

(i) safe work method statements for the proposed work for approval or
endorsement by the Owner of the Lot Burdened (acting
reasonably);

(i) a Construction Methodology Plan for the proposed work autiining
how the Breakthrough Panels will be removed and haw the future
tunnel connection will connect into the basement of the Lot
Burdened withoul comprormismg the structural integrity or
watertightness of the structure of the Lot Burdened for approval or
endorsement by the Owner of the Lot Burdened (acting
reasonably);
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{c)

(d)

(e)

n

(v} a structural repart with modelhing that demonstrates that the
structure of the Lot Burdened will not be adversely affected by the
proposed works or construction methodology to perform sard
works;

{v) an access management plan that detalls how access within the
basement of the Lot Burdened will be maintasined for the duration
of the works for approval or endorsement by the Qwner of the Lot
Burdened (acting reasonably);

{wi) a copy of the plan showing the new signage and line marking to be
implemented on completion of the works and evidence of
endorsement or approval by Council and a suitably qualified traffic
engineer; and

(v} a cepy of the required construction certificate(s) to undertake the
development contemplated by the Development Consent and
hefore it abtains the required occupation certificate(s) for the
development contemplated by the Development Consent.

The Owner of the Lot Benefited must not issue a notice under glause
3.2(a) prior to receiving approval or endorsement of the items listed under
clause 3.2(b) which require approval or endorsement from the relevant
party.

The notice served under cdlause 3.2(a) musl include contact details of the
relevant officer at Council that is responsible for the assessment of the
Development Consent for the purpose of clause 3.4(a).

Subject to clause 3.2(b) and 3.2(c), if the Owner of the Lot Benefited
provides a notice under clause 3.2(a), the Owner of the Lot Burdened
must provide access to the Owner of the Lot Benefited and its Authonsed
Users to remove the Breakthrough Panel and prepare new line markings
over the Easement Site within 3 months of the expiry of the notice period
under that notice.

At or before the time of removing the Breskthrough Panel the Owner of
the Lot Benefited must install 1n a good and workmaniike manner such fire
doors within their site as may be required to comply with fire safety
regulations in force at that ume.

Emergency Vehicles and services

Despite any other provision of this Instrument the Owner of the Lot Burdened:

(a)

(L)

must allow the Easement Sile to be used for access by oll emergency and
other essential service organisations; and

must not interfere vath such access
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3.6

Easement Management Plan

(aj

The Owner of the Lot Burdened must prepare an Easement Management
Plan withun 6 months of receipt of notice from the Owner of the Lot
Benefited that the Lot Benefited has obtained a Development Consent for
a development on the Lot Benefited that has basement access
cerresponding with the location of the Breakthrough and provide it to the
Owner of the Lot Benefited and Council for approval (with such approval
not to he unreasonably withheld or delayed).

The Owner of the Lot Burdened and the Owner of the Lot Benefited must
comply with the approved Easement Management Plan.

Council and the Owner of the Lot Benefited may review the effectiveness
of the Easement Management Plan and require it to be amended, but no
more than once in any 12 month per:od.

Insurance

{a)

h)

(c)

Each of the Owner of the Lot Burdened and the Owner of the Lot Benefited
must take out and maintain:

{i) a pubiic liability insurance policy with respect to any Liabilities to
any person for the death or injury of any person within or about the
Easement Site for an amount in respect of any single accident of
rot less than $20 million; and

(i) industrial special risks insurance in respect of its improvements and
operations on the Easement Site for their full replacement value.

The certificates of currency for the policy referred to in paragraph 3.5(a)(1)
must note the other owner as an interested party,

The policies referred to in paragraphs 3.5(a) must be taken out and
maintained with an insurer hcensed by the Australian Prudential Regulation
Authority to operate in Australia or have an investment grade security
rating from an industry recognised rating agency such as Standard and
Poors, Moodys or Besls.

Persons empowered to release, vary or madify the Positive Covenant

This Positive Covenant may only be released, varied or modified with the consent
of each of the Council, the Owner of the Lot Benefited and the Owner of the Lot
Burdened
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EXECUTED as a deed,

Signed, sealed and delivered for
THE COUNCIL OF THE CITY OF
SYDNEY (ABN 22 636 550 790) by
its duly authorised officer, in the
presence of:

Sianature of witness

GREGORY 1LONIGMUR,

Name

456 Kent Street, Sydney NSW 2000
Address of witness

EXECUTED/AY TOGA DEVELOPMENT
NO 15 Y LIMITED (ABN 27 000
035 86 n accordance with s127(1)
of the Lhrporations Act 2001 (Cth)

Signature of director

Ac A~ vioor

Name

Graham Jahn AM

Name of officer

Authorised delegate pursuant to
section 377 of the Local Government
Act 1993

Director
City Planning I Development | Transport

Position of officer

Sig

ar/A)f direstbr/secretary

_ACraAN U’J—Qu"j"\ﬂ[\.

Name

13
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EXECUTED by TOGA PROJECT
SERVICES PTY LIMITED {ABN 55
000 965 515) in accordance with
s12/(1) of the Corporations Act 2001
{Cth):

ignature of director ire of digector/secretary

AL viD e

POt AL YR L UHART

Name Name

a4
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