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Your ref:
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All correspondence to:

Shaw Reynolds Lawyers PO Box H316

Level 29, Chifley Tower AUSTRALIA SQUARE NSW 1215
SYDNEY NSW 2000

Contact

. . . Amelia Stojevski +61 8289 5802

Attention: Alyce Kliese and James Kingston Email: astojevksi@millsoakley.com.au

il i Partner

By email: Alyce.K[|ese@shawreynolds.com.au Asron Gadiel +61 2 8035 7858

james.kingston@shawreynolds.com.au Email: agadiel@millsoakley.com.au

Dear Alyce and James
Letter of offer: Development of land at 62-66 Pacific Highway, Roseville

We confirm that we act for Roseville Returned Servicemen’s Memorial Club (our client). We note that
you act for Ku-ring-gai Council (the Council).

Our client offers to enter into a planning agreement with Ku-ring-gai Council, in the terms set out in the
enclosure with this letter.

This offer may only be accepted:

e after 28 days following the giving of public notice under section 7.5(1) of the Environmental Planning
and Assessment Act 1979 (the Act); and

e by means of the formal execution of the agreement.

Please do not hesitate to contact Amelia Stojevski on (02) 8289 5802 or me on (02) 8035 7858 if you
would like to discuss this matter.

Yours sincerely

Aaron Gadiel
Partner
Accredited Specialist — Planning and Environment Law

Enc
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MILLS OAKLEY | ABN: 51493069 734 | info@millsoakley.com.au | www.millsoakley.com.au



Planning Agreement

Ku-ring-gai Council

Roseville Returned Servicemen’s Memorial Club
Limited

MO oaxtey

Level 7, 151 Clarence Street
Sydney NSW 2000
Australia

T +61 2 8289 5800
F +61 2 9247 1315
Ref 3368628



Contents

10.

11.

12.

13

14.

15.

16.

17.

Defined meanings

Status of this Agreement

Application of other development contribution provisions
Development Contributions

Creating interests in and the dedication of land as Development
Contributions

Risk and warranties in relation to land
Variations to Development Contributions
Option Deed

Registration

Transfer, assignment or novation
Enforcement in relation to the creation of interests in land
Termination

Breach of obligations

Dispute resolution

Costs

General provisions

Definitions and interpretation

Schedule 1 — Development Contributions

Schedule 2 — Drawings

Annexure A — Draft Deed of Novation

Annexure B — Put and Call Option Deed



Planning Agreement

Dated

Parties

1. Ku-ring-gai Council of 818 Pacific Highway Gordon (the Council)

2. Roseville Returned Servicemen’s Memorial Club Limited (ACN 001 071 138) of 64

Pacific Highway, Roseville (the Developer)

Background

A. The Developer is the registered proprietor of the Land.

B. The Council is the registered proprietor of the Acquisition Land.

C. The Developer and the Council will enter into an Option Deed that will give the Developer
an interest in the Acquisition Land.

D. The Developer has made the Development Application to the Council.

E. In general terms, the Development Application is for the:

o demolition of existing structures;

e subdivision of the site and construction of a seven-storey mixed use development
(residential accommodation above ground floor registered club premises) with four
levels of basement;

¢ abasement that will extend into a subsurface portion of the Acquisition Land, from a
depth of approximately three metres below ground level downwards; and

e stratum subdivision to create a new stratum lot for dedication to the Council free-of-cost.

F. If Development Consent is granted the Developer is prepared to make the Development

Contribution in accordance with this Agreement.

G. The Development Contribution is to be used for or applied towards a public purpose.
H. The Development Contribution is the dedication, free of cost, of a portion of the Acquisition

Land.



Operative provisions

1.

Defined meanings

Words used in this Agreement and the rules of interpretation that apply are set out and explained in
the definitions and interpretation clause at the back of this Agreement.

2. Status of this Agreement
2.1 Planning Agreement

This Agreement is a planning agreement within the meaning of section 7.4(1) of the Act.
2.2 Application of Agreement

This Agreement applies to:

(a) the Development;

(b) the Land; and

(c) the Acquisition Land.

2.3 Operation of this Agreement

(a) The Agreement commences on and from the date it is executed by all parties.

(b) Despite any other provision of this Agreement, the Developer is under no obligation or
responsibility in accordance with this Agreement until Development Consent is
granted.

(c) This Agreement will remain in force until the earlier of:

(i) when it is terminated by operation of law;
(i} when all obligations under the Agreement are performed or satisfied; or
(i) when any Development Consent obtained by the Developer to carry out the
Development has lapsed, been surrendered or otherwise ceases to be in force.
2.4 Enforcement

The Council is satisfied this Agreement provides the enforcement of this Agreement by a
suitable means in the event of a breach of this Agreement by the Developer, particularly

by:

(a) the ability for an Occupation Certificate to be withheld by reason of section 6.10(2) of
the Act when read in conjunction with clause 4.1(a);

(b) the provisions of clause 10 (Registration) and clause 11 (Transfer, assignment or
novation); and

(c) the provisions of clause 12 (Enforcement in relation to the creation of interests in
land).



3. Application of other development contribution provisions
3.1 Local infrastructure contributions - general

This Agreement does not exclude the application of section 7.11 of the Act.
3.2 Local infrastructure contributions - fixed levies

This Agreement does not exclude the application of section 7.12 of the Act.
3.3 Special infrastructure contributions

This Agreement does not exclude the application of section 7.24 of the Act.
3.4 Benefits not to be taken into consideration under section 7.11

The benefits under this Agreement are not to be taken into consideration under section

7.11 in its application to the Development.
4. Development Contribution
41 Nature, extent and timing

(a) The Developer must make the Development Contribution in Column 3 of the Table at
the point in time set out in Column 5 of the Table.

{b) Nothing in this Agreement prevents the Developer from electing to make the
Development Contribution earlier than it is required to do so.

4.2 Public purpose of the Development Contribution

The Development Contribution must be used for or applied towards the relevant public

purpose set out in Column 4 of the Table.

5. The dedication of land as Development Contribution
51 When land is taken to be dedicated

A Development Contribution that is the dedication of land is taken to have been made (and

made free of cost) if:

(a) if dedication is to be effected by the registration of a plan of subdivision under section 9
of the Roads Act 1993 and vested in fee simple in the Council under section 145 of
that Act; or

(b) the Council is given an instrument by the Developer, in registrable form, that (when
registered) will effect the transfer of the title to the land to the Council.

52 Ancillary obligations of the parties in relation to the dedication of land

{a) When the Council has been given an instrument by the Developer under clause 5.1(b),
the Council must, do all things reasonably necessary to enable registration of the
instrument of transfer to occur.

(b) The Developer must ensure that the land to be dedicated under this Agreement is free
of all encumbrances and affectations (whether registered or unregistered and including



(c)

(e)

without limitation any charge or liability for rates, taxes and charges), when the
Developer transfers that land to the Council under this Agreement.

For avoidance of doubt, clause 5.2(b) does not apply to the creation of any interests in
the land that benefit the Council and are required under any Development Consent.

For avoidance of doubt, clause 5.2(b) does not apply in relation to statutory rights that
exist or arise under:

(i) section 37 or 44 of the Sydney Water Act 1994;
(i} section 5 of the Coal Acquisition Act 1981;

(ii) section 51 or 53 of the Electricity Supply Act 1995;
(iv) section 52 of the Gas Supply Act 1996;

(v) section 59A of the Local Government Act 1993;

(vi) section 379AA of the Mining Act 1992 or any provision of that Act relating to an
authority within the meaning of that Act;

(vii)any provision of the Petroleum (Onshore) Act 1991 relating to a petroleum title
within the meaning of that Act;

(viii) Schedule 6B of the Transport Administration Act 1988;
(ix) section 64 of the Water Industry Competition Act 2006;

(x) section 372B(3) of the Water Management Act 2000;

(xi) section 29 of the Water NSW Act 2014; or

(xii)any network utility infrastructure approved under any Development Consent
granted by Council.

Despite clause 5.2(b), if, despite having used its best endeavours, the Developer
cannot ensure that the land to be dedicated is free from any relevant encumbrance or
affectation, then:

(i) the Developer may request that the Council agree to accept the land subject to
those encumbrances and affectations; and

(i} if the encumbrance or affectation:

(A) does not prevent the future use of the land for the public purpose for which
it is to be dedicated under this Agreement; or

(B) is not a charge arising as a result of unpaid taxes or charges,
the Council must not withhold its agreement unreasonably; and

(iii) in other circumstances, the Council may withhold its agreement at its absolute
discretion.

Note: An example of a situation that clause 5.2(e) is intended to deal would be a situation
where, despite the Developer’s opposition:

e an easement is imposed over the land by court order under section 88K of the Conveyancing
Act 1919; and



53

o that easement is not inconsistent with the Council’s intended use of the land as a public road
(such as an easement for access).

Work required prior to the making of the Development Contribution

Prior to the making of the Development Contribution, the Developer must either:

(a) complete the work approved under the Development Consent for the Dedicated Land
portion of the Land, to the reasonable satisfaction of the Council in accordance with the
Development Consent, and:

(i) The Developer is to give the Council written notice of the date on which it intends to
complete the work required to be carried out on the Dedicated Land under the

Development Consent.

(i) The Council is to inspect the work the subject of the notice within 20 days of the
date specified in the notice for completion of the work.

(iii) The Council must not unreasonably withhold or delay giving a written notice to the
Developer that the work has been completed on the Dedicated Land.

(iv) Nothing in this Agreement may be taken to be an authorisation to carry out any
work without Development Consent, or

(b) with the agreement of the Parties — lodge Security with the Council of an amount that

is agreed between the Council and the Developer as being the value of the work
approved under the Development Consent for the Dedicated Land portion of the Land.

Risk and warranties in relation to land

The parties are not bound by any warranty, representation, collateral agreement or implied
term under the general law or imposed by legislation in relation to the Acquisition Land
unless:

(a) that warranty, representation, agreement or term is contained in the express terms of
this Agreement or the Option Deed; or

(b) itis an implied term or warranty imposed by statute which is mandatory and cannot be
excluded by the parties’ agreement.

Variations to Development Contribution

7.1

7.2

Variation may be requested and agreed to

The Developer may, in its absolute discretion, request that the Council approve a variation
to the Development Contribution (that is, a change to any of the provisions in Schedule 1).

Council discretion to variation request

The Council may, in the Council’s absolute discretion, agree to a variation of the
Development Contribution, provided that the variation is generally consistent with the
intended objectives and outcomes of this Agreement. Noting public notice must be given
for any variation to the Agreement in accordance with section 7.5(1)-(2) of the Act and any
variation inconsistent with the intended objectives and outcomes of this Agreement may
require revocation and replacement of this Agreement.



8. Process

The Developer and Council agree that the following are the anticipated steps in the
process:

{a) Step 1: The planning agreement is executed by the parties and comes into force.

{b) Step 2: The option deed will be executed by the parties (clause 9 of this Agreement).

(c) Step 3: The Developer will obtain the subdivision to separate the strip of land to be
acquired from the balance of the park lot (clause 10 and 11 of this Agreement). This
will require development consent.

(d) Step 4: The Developer may exercise the call option (clause 3 of the Option Deed) or
the Council may exercise the put option (clause 6 of the Option Deed ) which, if
exercised in accordance with the option deed, results in the contract of sale applying.

(e) Step 5: The ownership is transferred in accordance with the contract of sale.

(f) Step 6: The Developer commences construction under the Development Consent.

(g) Step 7: The Developer will procure the stratum subdivision. This will require
development consent.

(h) Step 8: The Developer must dedicate the stratum lot to the Council before it obtains an
Occupation Certificate (clause 4.1 and schedule 1 of this Agreement). The most likely
way that the dedication will be achieved is by registering the plan of subdivision to
create stratum lots and having the relevant stratum lot identified in the plan as being
dedicated for a public road (clause 5.1 of this Agreement).

(i) Step 9: Following the release of the registration of the plan of subdivision (creating the
stratum lots) an Occupation Certificate is issued.

Note: If the development does not proceed or is stalled, the land must still be dedicated in
accordance with clause 4.1(a).

9. Option Deed

The Developer and the Council agree that they will execute the Option Deed upon the
execution of this Agreement.

10. Registration

10.1 Developer agreement to registration

The Developer agrees to the registration of this Agreement under section 7.6 of the Act in
relation to the Land on execution of this Agreement.

10.2  Registration of this Agreement

(a) The Developer must give the Council a copy of the relevant folio of the Register and a
copy of the registered dealing within 21 Business Days of registration of this
Agreement on the Land and the Acquisition Land. The Council to facilitate the
registration of the Agreement by the Developer



{b) The Council must, in response to a reasonable request of the Developer, take such
action that is reasonably necessary to facilitate efforts by the Developer to achieve
Registration on Title.

10.3 Release and discharge of this Agreement

The parties agree to do all things reasonably required by the other party to, release and
discharge this Agreement with respect to:

(a) any Final Lot or a Service Lot, upon its creation (provided that, in relation to any given
Final Lot, the requirements that must be met under this Agreement for the issue of an
Occupation Certificate have been meet in relation to that lot);

{b) all parts of the Land, upon this Agreement being discharged or terminated.

11. Transfer, assignment or novation

11.1 Consent for transfer of Land

(a) The Developer must not transfer the Land or any part of the Land to any person
without the consent of the Council.

{b) This clause 11.1 does not apply to:

(i) the creation of any interests in land that are required under this Agreement or any
Development Consent;

(i} to the conversion of any part of the Land into common property (within the meaning
of the Strata Schemes Management Act 2015); or

(iii) the transfer of a Service Lot or Final Lot.
11.2  Consent for assignment or novation of this Agreement

(a) The Developer must not assign or novate to any person its rights or obligations under
this Agreement without the consent of the Council.

(b) For avoidance of doubt, this clause 11.2 does not preclude the transfer of any part of
(or any interest in) the Land.

11.3  The giving of consent by the Council
{a) The Council must give its consent under clause 11.1(a) or clause 11.2(a) if:

(i) the Developer has, at no cost to the Council, first procured the execution by the
person to whom:

(A) the land will be transferred; or

(B) the rights or obligations under this Agreement are to be assigned
or novated,

a deed of novation on reasonable terms (being a deed generally in terms of
the Novation Deed); and

(i) reasonable evidence has been produced to show that the transferee, assignee or
novatee is reasonably capable of performing its obligations under this Agreement;
and



11.4

11.5

(iii) either:

(A) there is no current Material Breach of this Agreement by the
Developer;

(B) there is a current Material Breach of this Agreement, but the
Developer has compensated the Council such that the Council is in
the same financial position as it would have been had the breach
not taken place; or

© there is a current Material Breach of this Agreement and it is
incapable of being remedied, but the breach has not had and is
unlikely to have any adverse impact on the Council’s financial
position.

{b) The Council, on giving consent under clause 11.3(a) must enter into the deed of
novation referred to in clause 11.3(a)(i).

(c) In this clause 11.3 Material Breach means either or both of the following

(i) a breach of a significant obligation of a party under this Agreement;

(i} a breach of substantial import or consequence to a party by the other party.
No requirement for consent when Agreement is registered
Clause 11.1 and clause 11.2 do not apply in connection with the transfer of the whole or
any part of the Land (or any interest in the Land) if this Agreement is, at the time of
transfer, Registered on Title.
Transfer of rights and obligations when Agreement is registered
If the whole or any part of the Land is transferred without a Novation Deed being entered
into (Transferred Land), and this Agreement is registered on the title to the Land, then this
Agreement is deemed to include the provisions of the Novation Deed as if it had been

entered into:

(a) by the person who has ceased to own the Transferred Land (who is taken to be the
Existing Developer in the Novation Deed);

(b) by the person who has become the owner of the Transferred Land (who is taken to be
the New Developer in the Novation Deed); and

(c) by the Council,
on the basis that:
(d) the Effective Date is either:
(i) if the New Developer was not a party to the Agreement until the transfer of the
Transferred Land, the date that the New Developer become a Party under section
7.6(3) of the Act; or
(i} if the New Developer was a party prior to the transfer of the Transferred Land, the
date that the Existing Developer provides the New Developer with an instrument, in

registrable form, that (when registered) will effect the transfer of the title to the
Transferred Land from the Existing Developer to the New Developer.



11.6

12.

Land may be used for finance, sales contracts may be exchanged and agreements
for lease entered into

(a) This clause 11.6 takes precedence over the other provisions in this clause 11.

(b) For the avoidance of doubt:

(i)

the Developer may mortgage, charge, encumber and/or grant a security interest
(however defined or described) over or in respect of all or any of the Developer's
right, powers, title, benefit and/or interest in, to, under or derived from the Land,
this Agreement and/or any other asset or property of the Developer to or in favour
of any financier or creditor of the Developer (or to or in favour of any agent or
trustee of or for any such financier or creditor) (any such person being a
Mortgagee); and

the Developer may enter into any agreement to sell, transfer, option or lease which,
if exercised, may result in the formation of an agreement to sell, transfer or lease
any Final Lot comprised in or forming part of the Development.

Enforcement in relation to the creation of interests in land

121

12.2

Agreement under the Just Terms Act — Acquisition Land

(a) Subject to clause 12.2, if the Developer does not dedicate the land required to be
dedicated under this Agreement:

(i)
(ii)

at the time at which it is required to be dedicated; or
at any point after that time,
the Developer consents to the Council compulsorily acquiring that land for

compensation in the amount of $1 without having to follow the pre-acquisition
procedure under the Just Terms Act.

(b) Subject to clause 12.2, if the Developer does not create the interest in land benefitting
the Council:

(i)

at the time at which the interest is required to be created; or

(i) at any point after that time,

the Developer consents to the Council compulsorily acquiring the interest in land
for compensation in the amount of $1 without having to follow the pre-acquisition
procedure under the Just Terms Act.

(c) Clause 12.1(a)-(b) is an agreement for the purposes of section 30 of the Just Terms
Act.

Limitations on that agreement

The Council may only acquire land under clause 12.1 if to do so is reasonable having
regard to the circumstances surrounding the failure by the Developer to provide the
Development Contribution under this Agreement.



12.3  Ancillary obligations

(a) If, as a result of the acquisition referred to in clause 12.1 the Council must pay
compensation to any person other than the Developer, the Developer must reimburse
the Council for that amount, upon a written request being made by the Council.

(b) The Developer indemnifies and keeps indemnified, the Council against all claims made
against the Council under the Just Terms Act as a result of any acquisition by the
Council of the whole or any part of the Acquisition Land under clause 12.1(a).

{c) The Developer is to promptly do all things necessary, and consents to the Council
doing all things necessary, to give effect to this clause12, including:

(i) signing any documents or forms;
(i) producing certificates of title to the Registrar-General under the Real Property Act;
and
(iii) paying the Council’s reasonable costs arising under this clause 12.
13. Termination
13.1 Termination of this Agreement — when there is no Development Consent

The Council may terminate this Agreement by giving written notice to the other party if any

of the following circumstances arise:

(a) the Development Consent has not been granted and the Council, acting reasonably,
forms the opinion that the Development Consent is unlikely to be granted in the
immediate future; or

(b) an Occupation Certificate and Subdivision Certificate have not been issued in relation
to the Development Consent and all Development Consents:

(i) have been surrendered in accordance with clause 68 of the Regulation; or
(i) are declared by a Court to be void; or

(iii) lapse; or

(iv) otherwise cease to have effect, and

(c) for the avoidance of doubt, termination under this clause 13.1(b) cannot occur in any of

the following circumstances:
(i) any Development Consent continues to have effect;
(i} the passing of 5 years from the execution of this Agreement.
Note: This clause 13.1 is intended to apply when there is no real utility to the planning
agreement remaining on-foot. Clause 13.1(c) lists two different circumstances where termination
under clause 13.1(b) cannot happen.

13.2  Termination of this Agreement — on the completion of obligations

One party may terminate this Agreement by giving written notice to the other party but only
when the Developer has completed all of its obligations under this Agreement including
remedying any breaches of this Agreement.

10



13.3  On termination of this Agreement
If either party terminates this Agreement in accordance with this clause 13 then:

(a) the Developer must take all steps reasonably necessary to minimise any loss that each
party may suffer as a result of the termination of this document; and

(b) the Council will, at the Developer’s cost, do all things reasonably required to remove
the registration of this Agreement from the relevant folio of the Register.

13.4  Consequences of the termination of this Agreement

{(a) If this Agreement is terminated under this clause 13 the parties are released and
discharged from their obligations under this Agreement.

{b) Any right or obligation of any party that is expressed to operate or have effect on or

after the completion, expiration or termination of this Agreement for any reason, will not
merge on the occurrence of that event but will remain in full force and effect.

14. Breach of obligations

141 Breach notice

If the Council reasonably considers that the Developer is in breach of any obligation under
this Agreement, it may give a written notice (Breach Notice) to the Developer:

(a) specifying the nature and extent of the breach;
(b) requiring the Developer to either:
(i) rectify the breach if it reasonably considers it is capable of rectification; or
(i} if the Developer reasonably considers the breach is not capable of rectification, pay
a reasonable amount in compensation to the Council in lieu of rectifying the

breach,

specifying the period within which the breach is to be rectified or compensation
paid, being a period that is reasonable in the circumstances.

(c) For the purposes of clause 14.1(b) any period is not reasonable in the circumstances if
it is less than 30 Business Days after the later to occur of either of the following:

(i) the Council giving the Breach Notice to the Developer;

(i) the Council giving the corresponding Breach Notice any then existing Mortgagee of
which the Council is aware;

(d) To the extent permitted by law, Council agrees with the Developer not to exercise any
rights it may have at law or in equity in relation to a breach of this Agreement by the
Developer unless:

(i) the Council has given a corresponding Breach Notice to the Developer and a copy
of the corresponding Breach Notice to any then existing Mortgagee of which the
Council is aware; and

(ii) the rectification period corresponding to that breach has ended without either the

breach being rectified or reasonable compensation being paid to Council in lieu of
rectifying the breach.

11



14.2

15.

Costs of remedying a breach

(a) Any reasonable costs incurred by the Council in remedying a breach in accordance
with clause 14.1 may be recovered by the Council as a debt due in a court of
competent jurisdiction, but only if there has been an actual breach by the Developer of
the obligations under this Agreement that were the subject of the Breach Notice.

(b) For the purpose of this clause 14.2, the Council’s costs of remedying a breach the
subject of a Breach Notice include, but are not limited to:

(i) the costs of the Council’s servants, agents and contractors reasonably incurred for
that purpose;

(i} all fees and charges necessarily or reasonably incurred by the Council in
remedying the breach; and

(iii) all legal costs and expenses reasonably incurred by the Council, by reason of the
breach.

(c) Nothing in this clause 14 (other than clause 14.1(d)) prevents the Council from
exercising any rights it may have at law or in equity in relation to a breach of this
Agreement by the Developer, including but not limited to seeking relief in an
appropriate court.

Dispute resolution

15.1

15.2

15.3

15.4

Determination of disputes

If there is any dispute, difference of opinion or failure to agree relating to or arising from this
Agreement (Dispute) that dispute must be the subject of the process as set out under this
clause 15.

No legal proceedings

(a) The parties must not bring or maintain any action on any Dispute until it has been the
subject of the process as provided in this clause 15.

(b) Clause 15.2(a) does not prevent class 1 proceedings (as set out in section 17 of the
Land and Environment Court Act 1979) being commenced, maintained and concluded.

(c) Clause 15.2(a) does not prevent legal proceeding being commenced, maintained and
concluded in connection with Council exercising its regulatory functions under the Act
or any other legislation.

Notice of disputes

A party may provide written notice of a Dispute to the other parties (Dispute Notice) which
must specify the nature of the Dispute and a nominated officer of the referring party with
sufficient authority to determine the Dispute.

Negotiated resolution and selection of expert

(a) On service of the Dispute Notice, the receiving parties must refer the Dispute to an
officer with sufficient authority to determine the Dispute. The nominated officers of
each party must meet at least once and use reasonable endeavours to resolve the
Dispute by negotiation within seven days of service of the Dispute Notice. Any
resolution must be recorded in writing and signed by each nominated officer. By

12



15.5

16.

agreement, the nominated officers may employ the services of a mediator to assist
them in resolving the Dispute.

(b) If the nominated officers are unable to resolve the Dispute within seven days of service
of the Dispute Notice they must endeavour, within the following seven-day period, to
appoint a senior officer with sufficient authority to determine the Dispute. Those senior
officers must meet at least once and use reasonable endeavours to resolve the
Dispute by negotiation within twenty-one days of service of the Dispute Notice. Any
resolution must be recorded in writing and signed by each senior officer. By
agreement, the senior officers may employ the services of a mediator to assist them in
resolving the Dispute.

{(c) If the parties are unable to resolve the Dispute within twenty one days of the Dispute
Notice, the parties may commence legal proceedings.

Continual performance
Each party must continue to perform its obligations under this Agreement while any

Dispute is being determined under this clause 15.

Costs

16.1

16.2

17.

Council costs

(a) The Developer is to pay the Council’s reasonable costs and disbursements of and
incidental to:

(i) negotiating, preparing and executing this Agreement; and

(i} monitoring and enforcing Agreement.
The above may include costs relating to legal advice, independent consultants,
facilitators, land valuers, quantity surveyors, dispute resolution under clause 15,
and so on.

(b) Costs incurred by the Council, up to and including the date of execution of this
Agreement, will be paid by the Developer prior to the Council executing this
Agreement. In any event, costs incurred by the Council will be borne by the Developer
at the time the cost is incurred.

Developer costs

The Developer is responsible for any other reasonable costs relating to the planning
agreement, including the costs of any Plan of Subdivision.

General provisions

17.1

GST

(a) If GST is payable by a supplier (or by the representative member for a GST group of
which the supplier is a member) on any supply made under or in relation to this
Agreement, the recipient must pay to the supplier an amount (GST Amount) equal to
the GST payable on the supply. The GST Amount is payable by the recipient in
addition to and at the same time as the net consideration for the supply.

13



17.2

17.3

17.4

(b) If a party is required to make any payment or reimbursement, that payment or
reimbursement must be reduced by the amount of any input tax credits or reduced
input tax credits to which the other party (or the representative member for a GST
group of which it is a member) is entitled for any acquisition relating to that payment or
reimbursement.

(c) This clause 17.1 is subject to any other specific agreement regarding the payment of
GST on supplies.

Duties

The party at law to pay stamp duty, must within the initial applicable period prescribed by
law, pay any duty payable in relation to the execution, performance and registration of this
Agreement, or any agreement or document executed or effected under this Agreement.

Assignment

A party must not transfer any right or liability under this Agreement without the prior
consent of each other party, except where this Agreement provides otherwise.

Notices

(a) Any notice to or by a party under this Agreement must be in writing and signed by the
sender or, if a corporate party, an authorised officer of the sender.

(b) Any notice may be served by delivery in person or by post or transmission by facsimile
to the address or number of the recipient specified in this provision or most recently
notified by the recipient to the sender.

Addresses or numbers for notices:
The Council

Ku-ring-gai Council
818 Pacific Highway Gordon
Fax: 02 9424 0001

The Developer

Roseville Returned Servicemen’s Memorial Club Limited
C/- Hyecorp Property Group

Level 1, 5-7 Havilah St, Chatswood

Fax: Not applicable

{c) Any notice is effective for the purposes of this Agreement upon delivery to the recipient
or production to the sender of a facsimile transmittal confirmation report before 4.00pm
local time on a day in the place in or to which the written notice is delivered or sent or
otherwise at 9.00am on the next day following delivery or receipt.

(d) A notice to the Developer must be given in relation to each of the persons who are
identified as the Developer in clause 17.4(b).

(e) In the instance where the Developer performs a transfer, assignment or novation under
clausell, the Developer will provide written notice of the updated address or number
of the party who is taken to be the New Developer in the Novation Deed for the
purposes of clause 17.4(b).
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17.5

17.6

17.7

17.8

17.9

17.10

17.11

Governing law and jurisdiction

(a) This Agreement is governed by and construed under the law in the State of New South
Wales.

(b) Any legal action in relation to this Agreement against any party or its property may be
brought in any court of competent jurisdiction in the State of New South Wales.

(c) Each party by execution of this Agreement irrevocably, generally and unconditionally
submits to the non-exclusive jurisdiction of any court specified in this provision in
relation to both itself and its property.

Amendments

This Agreement may be amended or revoked by further agreement in writing signed by the
parties (including by means of a further planning agreement).

Third parties

This Agreement confers rights only upon a person expressed to be a party and not upon
any other person.

Pre-contractual negotiation
This Agreement:

(a) expresses and incorporates the entire agreement between the parties in relation to its
subject matter, and all the terms of that agreement; and

{b) supersedes and excludes any prior or collateral negotiation, understanding,
communication or agreement by or between the parties in relation to that subject
matter or any term of that agreement.

Further assurance

Each party must execute any document and perform any action necessary to give full
effect to this Agreement, whether before or after performance of this Agreement.

Continuing performance

(a) The provisions of this Agreement do not merge with any action performed or document
executed by any party for the purposes of performance of this Agreement.

(b) Any representation in this Agreement survives the execution of any document for the
purposes of, and continues after, performance of this Agreement.

(c) Any indemnity agreed by any party under this Agreement:

(i) constitutes a liability of that party separate and independent from any other liability
of that party under this Agreement or any other agreement; and

(ii) survives and continues after performance of this Agreement.
Waivers
Any failure by any party to exercise any right under this Agreement does not operate as a

waiver and the single or partial exercise of any right by that party does not preclude any
other or further exercise of that or any other right by that party.
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17.12

17.13

17.14

17.15

Remedies

The rights of a party under this Agreement are cumulative and not exclusive of any rights
provided by law.

Severability

Any provision of this Agreement which is invalid in any jurisdiction is invalid in that
jurisdiction to that extent, without invalidating or affecting the remaining provisions of this
Agreement or the validity of that provision in any other jurisdiction.

Party acting as trustee

If a party enters into this Agreement as trustee of a trust, that party and its successors as
trustee of the trust will be liable under this Agreement in its own right and as trustee of the
trust. Nothing releases the party from any liability in its personal capacity. The party
warrants that at the date of this Agreement:

(a) all the powers and discretions conferred by the deed establishing the trust are capable
of being validly exercised by the party as trustee and have not been varied or revoked
and the trust is a valid and subsisting trust;

(b) the party is the sole trustee of the trust and has full and unfettered power under the
terms of the deed establishing the trust to enter into and be bound by this Agreement
on behalf of the trust and that this Agreement is being executed and entered into as
part of the due and proper administration of the trust and for the benefit of the
beneficiaries of the trust; and

{c) no restriction on the party’s right of indemnity out of, or lien over, the trust’s assets
exists or will be created or permitted to exist and that right will have priority over the
right of the beneficiaries to the trust’s assets.

(d) Where more than one person is bound by this Agreement as the Developer any right
that is capable of being exercised by the Developer under this Agreement may only be
exercised by those persons jointly and each person who is a Developer may, at its
absolute discretion, decline to exercise such a right.

Where more than one person is the Developer

(a) Where more than one person is bound by this Agreement as the Developer, any right
that is capable of being exercised by the Developer under this Agreement may only be
exercised by those persons jointly and each person who is a Developer may, at its
absolute discretion, decline to exercise such a right.

(b) Clause 17.15(a) does not apply to a right that may be exercised by:

(iy a Developer; or

(i) two or more persons who are each a Developer (but not all persons who are a
Developer) acting jointly,

without any prejudice to the other persons who are a Developer.
(c) The provisions of clause 17.15(a) and clause 17.15(b) have effect subject to:

(i) any written agreement between the parties concerned (which may be in the form of
a deed under clause 11.3(a)(i)); and

(i) clause 15.
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17.16

17.17

18.

{d) This clause 17.15 does not prevent the Council from taking action against any person
who is a Developer under this Agreement in respect of any breach of this Agreement.

Annual reporting
(a) The Developer is to provide to the Council (no later than each anniversary of the date
on which this Agreement is entered into) a report outlining the performance of its

obligations under this Agreement.

(b) The report under this clause 17.16 is to be in such a form and to address such matters
as reasonably required by the Council from time to time.

{c) This clause 17.16 has no effect unless a Development Consent has been granted and
a Construction Certificate has been issued under a Development Consent..

Review of this Agreement
(a) The parties may review or modify this Agreement. Any review or modification of this
Agreement will be conducted in the circumstances and in the manner as determined

and agreed between the parties.

(b) No review or modification of this Agreement will be of any force or effect unless it is in
writing and signed by the parties to this Agreement.

(c) A party is not in breach of this Agreement if it does not agree to an amendment of this

Agreement requested by a party in, or as a consequence of, a review, and is not able
to be dealt with under clause 15.

Definitions and interpretation

18.1

Definitions
In this Agreement unless the context otherwise requires:
Act means the Environmental Planning and Assessment Act 1979;

Acquisition Land means the land shown as ‘Lot 3’ in the draft ‘Plan of subdivision of Lot 2
DP202148’ dated 17 November 2022, as set out in Sheet 3 of Schedule 2;

Agreement or this Agreement means this deed and includes any schedules, annexures
and appendices to this deed;

Approval includes approval, consent, licence, permission or the like;

Approved Institution means an authorised deposit-taking institution within the meaning of
the Banking Act 1959 (Cth).

Bank Guarantee means an irrevocable and unconditional undertaking without any expiry
or end date issued by an Approved Institution;

Business Day means a day that is not a Saturday, Sunday, public holiday or bank holiday
in New South Wales;

Claims includes actions, proceedings, suits, causes of action, arbitration, verdicts and
judgments either at law or in equity or arising under a statute, debts, dues, demands,
claims of any nature, costs and expenses;

Construction Certificate has the same meaning as in the Act;
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Dedicated Land means the land to be, or that is, dedicated under this Agreement;

Development means any development authorised by a Development Consent;

Development Application means the development application:

(a) identified by reference DA0049/23, lodged on 13 February 2023; and

(b) any modification application that seeks to modify any development approved by a
development consent granted to such a development application, identified by

reference DA0049/23, under section 4.55 of the Act.

Development Consent means any development consent (within the meaning of the Act)
granted on the determination of a Development Application;

Development Contribution means any of the following:

(a) a monetary contribution;

(b) a dedication of land free of cost; or

(c) the provision of any other material public benefit,

only as described in Schedule 1, notwithstanding any separate requirement for the
Developer to make other Development Contribution as described in clause 3 of this
Agreement;

Effective Date — see the Novation Deed and clause11.5;

Final Lot means a lot created for separate occupation and disposition which is not
intended to be further subdivided (by any means including strata subdivision) for the

purposes of the Development, but does not include a Service Lot;

GST has the meaning given by section 195-1 of the A New Tax System (Goods and
Services Tax) Act (1999) (Cth);

Item means the relevant or indicated item in the Table;
Just Terms Act means the Land Acquisition (Just Terms Compensation) Act 1991 (NSW);

Land means Lot 1 DP 202148 and Lot 2 DP 505371 as set out in Sheet 1 and Sheet 2
respectively of Schedule 2;

Mortgagee — see clausell.6;

Material Breach — see clause 11.3(c);

Novation Deed means the draft deed in Annexure A;

Occupation Certificate has the same meaning as in the Act;

Option Deed means the draft put and call option deed in Annexure B;

Real Property Act means the Real Property Act 1900;

Registration on Title means the registration of this Agreement under section 7.6 of the

Act in the folio of the Register kept under the Real Property Act in relation to the Land , and
Registered on Title refers to the state of the Agreement being so registered,;
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18.2

Regulation means the Environmental Planning and Assessment Regulation 2021;

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

(a) to be dedicated or otherwise transferred to the Council;
(b) for any public utility undertaking (within the meaning of the Standard Instrument);
(c) for roads, open space, recreation, environmental conservation, water cycle

management or riparian land management,

but does not include a lot which is intended to be further subdivided by or on behalf of the
Developer but does include association property within the meaning of the Community
Land Development Act 1989 used for a purpose mentioned in (c) above;
Subdivision Certificate has the same meaning as in the Act;
Table means the table set out in Schedule 1;
Transferred Land — see clause 11.5.
Interpretation
(a) In this Agreement unless the context otherwise requires:

(i) clause and subclause headings are for reference purposes only;

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

(iii) words denoting any gender include all genders;

(iv) reference to a person includes any other entity recognised by law and vice versa;

(v) areference to a party means a party to this Agreement, including their successors
and assigns and a person bound by the Agreement under section 7.63) of the Act;

(vi) where a word or phrase is defined its other grammatical forms have a
corresponding meaning;

(vii)any reference to any agreement or document includes that agreement or document
as amended at any time;

(viii) the use of the word includes or including is not to be taken as limiting the
meaning of the words preceding it;

(ix) the expression at any time includes reference to past, present and future time and
the performance of any action from time to time;

(x) an agreement, representation or warranty on the part of two or more persons binds
them jointly and severally;

(xi) an agreement, representation or warranty on the part of two or more persons is for
the benefit of them jointly and severally;

(xii)any ambiguities in the interpretation of this Agreement shall not be construed
against the drafting party.

(xiii) reference to an exhibit, annexure, attachment or schedule is a reference to the
corresponding exhibit, annexure, attachment or schedule in this Agreement;
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18.3

18.4

18.5

18.6

{xiv) reference to a provision described, prefaced or qualified by the name, heading or
caption of a clause, subclause, paragraph, schedule, item, annexure, exhibit or
attachment in this Agreement means a cross reference to that clause, subclause,
paragraph, schedule, item, annexure, exhibit or attachment;

{xv) when a thing is required to be done or money required to be paid under this
Agreement on a day which is not a Business Day, the thing must be done and the
money paid on the immediately following Business Day; and

{xvi) reference to a statute includes all regulations and amendments to that statute and
any statute passed in substitution for that statute or incorporating any of its
provisions to the extent that they are incorporated.

{b) Nothing in this Agreement is to be taken to require the Council to do anything that
would cause it to be in breach of any of its statutory obligations.

(c) Nothing in this Agreement requires the Developer to produce any or a particular
number of Final Lots, or produce the Final Lots (or a subdivision stage) in any
particular order.

No joint venture, etc

Unless otherwise stated:

€)) nothing in this Agreement creates a joint venture, partnership, or the relationship of
principal and agent, or employee and employer between the parties; and

(b) no party has the authority to bind any other party by any representation,
declaration or admission, or to make any contract or commitment on behalf of any
other party or to pledge any other party’s credit.

No obligation to grant or modify a Development Consent

(a) This Agreement does not impose an obligation on any public authority to grant or
modify any Development Consent.

(b) For avoidance of doubt, clause 18.4(a) does not affect any obligation of a consent
authority (under section 4.15(1)(a)(iiia) of the Act) to take this Agreement into
consideration.

No breach, etc of a Development Consent

Despite any other provision of this Agreement, this Agreement does not require, allow or
preclude anything from being done if by so doing it would cause the Developer to:

(a) be in breach; or

(b) not fulfil a requirement,

of a Development Consent or Approval.
Explanatory Note

In accordance with clause 205(5) of the Regulation the explanatory note must not be used
to assist in construing this Agreement.
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Schedule 1 — Development Contribution

Table
Column 1 | Column 2 Column 3 Column 4 Column 5
Item Name Description Public purpose When contribution is required
Number
1 Dedication of land

Dedication of a parcel of land
generally consistent with the parcel
described as Lot 101 in the draft plan
of subdivision set out in Sheet 4 of
Schedule 2

Transport, public recreation

Either:

e prior to the issue of any
Occupation Certificate for the
Development; or

e five years from the date of this
Agreement,

whichever occurs first, but after
either:

¢ the works under the Development
Consent for the Dedicated Land
area have been completed; or

e Security under clause 5.3(b) has
been lodged.
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Schedule 2 — Drawings

Sheet 1: The Land (Lot 1)
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Sheet 2: The Land (Lot 2)
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Sheet 3: Plan of subdivision — showing the lot comprising the

Acquisition Land
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Sheet 4: Plan of subdivision — showing the lot comprising the
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Executed as a deed.

Executed on behalf of Ku-ring-gai Council by
affixing the seal in accordance with a resolution
passed at a duly convened meeting held on

in the presence of:

Signature of Witness John McKee, General Manager
Name:

Signature of Witness Jennifer Anderson, Mayor
Name:

Executed on behalf of Roseville Returned
Servicemen’s Memorial Club Limited (ACN 001
071 138) in accordance with s127(1) of the
Corporations Act 2001 (Cth) by:

Secretary/Director Director

Print name Print name
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Annexure A — Draft Deed of Novation

Deed of Novation

Ku-ring-gai Council
[Insert name of existing developer]

[Insert name of new developer]
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Deed of Novation

Dated

Parties

1. Ku-ring-gai Council of 818 Pacific Highway Gordon (the Council)

2. [Insert name of existing developer] ACN [insert ACN] of [insert address] (the Existing
Developer)

3. [Insert name of new developer] ACN [insert ACN] of [insert address] (the New
Developer)

Background

A. The Council and the Existing Developer have entered into the Agreement.

B. The Existing Developer intends to transfer [Insert title reference(s)] to the New
Developer.

[If, as a result of the transfer, the Existing Developer will no longer own any of the Land:]

C. The Existing Developer has agreed to transfer the Rights and Obligations to the New
Developer.
D. The Council has consented to the transfer of the Existing Developer’s Rights and

Obligations to the New Developer and the parties have agreed to enter into this Deed to
give effect to their common intentions.

[If, as a result of the transfer, the Existing Developer will still own part of the Land:]

C. The New Developer has agreed to accept the Rights and Obligations as a Developer under
the Agreement.

D. The Council has consented to the transfer of the relevant land to the New Developer and
the inclusion of the New Developer as a Developer party to the Agreement and the parties
have agreed to enter into this Deed to give effect to their common intentions.

Operative provisions

1. Defined meanings

Words used in this Agreement and the rules of interpretation that apply are set out and
explained in the definitions and interpretation clause at the back of this Agreement.
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2. Novation

[If, as a result of the transfer, the Existing Developer will no longer own any of the Land:]

With effect on and from the Effective Date:

(a) The New Developer is substituted for the Existing Developer under the Agreement as if
the New Developer had originally been a party to the Agreement instead of the Existing
Developer and all references in the Agreement to the Existing Developer in any

capacity must be read and construed as if they were references to the New Developer;
and

{b) The New Developer is bound by, and must comply with, the provisions of the
Agreement and the obligations imposed on the Existing Developer by the Agreement
and the New Developer enjoys all the rights and benefits of the Existing Developer

under the Agreement (even if an obligation, right or benefit, arose or accrued before
the Effective Date).

[If, as a result of the transfer, the Existing Developer will still own part of the Land:]

With effect on and from the Effective Date:

(a) The New Developer is taken to be a party to the Agreement and the definition of
Developer in clause 16.1 of the Agreement is taken to include the New Developer; and

{b) The New Developer is bound by, and must comply with, the provisions of the of
Agreement and the obligations imposed on the Developer by the Agreement and the
New Developer enjoys all the rights and benefits of the Developer under the

Agreement (even if an obligation, right or benefit, arose or accrued before the Effective
Date).

3. Consent

[If, as a result of the transfer, the Existing Developer will no longer own any of the Land:]

With effect on and from the Effective Date, the Council:

{(a) consents to the New Developer being substituted for Existing Developer on the terms
outlined at clause 2 of this Deed,;

(b) accepts the assumptions by the New Developer of all the liabilities of the Existing

Developer under the Agreement instead of those liabilities being liabilities of the
Existing Developer; and

(c) agrees to be bound by the terms of the Agreement in every way as if the New
Developer were a party to the Agreement instead of the Existing Developer.

[If, as a result of the transfer, the Existing Developer will still own part of the Land:]

With effect on and from the Effective Date, the Council:

(d) consents to the New Developer becoming a Developer under the terms of the
Agreement as outlined at clause 2 of this Deed;

(e) agrees to be bound by the terms of the Agreement in every way as if the New
Developer were a party to the Agreement.
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4.

Release and Indemnity

[If, as a result of the transfer, the Existing Developer will no longer own any of the Land:]

4.1

4.2

43

Release and Discharge (the Council)

On and from the Effective Date, the Council releases the Existing Developer from all Rights
and Obligations and from all Claims that it may have against the Existing Developer under
or in respect of the Agreement.

Release and Discharge (the Existing Developer)

On and from the Effective Date, the Existing Developer releases the Council from all its
obligations under the Agreement and from all Claims that it may have against the Council
under or in respect of the Agreement.

Indemnity

On and from the Effective Date, the New Developer indemnifies the Existing Developer

from and against all Liabilities and Claims that it may have against the Existing Developer
in respect of the Agreement.

[Omit clause 4 if, as a result of the transfer, the Existing Developer will still own part of the

Land]

Representations and Warranties

5.1

5.2

Power

Both of the Existing Developer and the New Developer represent and warrant to the
Council and to each other that:

(a) itis an individual or corporation validly existing under the laws of Australia;

(b) if it is a corporation — that it has the corporate power to enter into and perform its
obligations under this Deed and has taken all necessary corporate action to authorise
execution, delivery and performance of this Deed;

(c) this Deed is valid and binding upon it and is enforceable against it in accordance with
its terms; and

(d) if it is a corporation — that no application or order has been made for the winding up or
liquidation of it, no action has been taken to seize or take possession of any of its
assets, there are no unsatisfied judgments against it and it is able to pay its debts as
and when they come due and payable.

Reliance by the Council
The Existing Developer and the New Developer each acknowledge that the Council has

entered into this Deed in reliance on the representations and warranties detailed in clause
5.1.
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General provisions

6.1

6.2

6.3

6.4

6.5

6.6

Developer Costs
The Existing Developer and the New Developer must pay their own costs in relation to:

(a) the negotiation, preparation, execution, performance, amendment or registration of, or
any consent given or made; and

{b) the performance of any action by that party in compliance with any liability arising,

under this Deed, or any agreement or document executed or effected under this Deed,
unless this Deed provides otherwise.

The Council’s Costs

The Existing Developer and the New Developer are jointly and severally responsible for
Council’s reasonable costs in relation to this Deed.

GST

If any payment made by one party to any other party under or relating to this Deed

constitutes consideration for a taxable supply for the purposes of GST or any similar tax,

the amount to be paid for the supply will be increased so that the net amount retained by
the supplier after payment of that GST is the same as if the supplier was not liable to pay

GST in respect of that supply. This provision is subject to any other agreement regarding

the payment of GST on specific supplies, and includes payments for supplies relating to

the breach or termination of, and indemnities arising from, this Deed.

Duties

(a) The New Developer must promptly, within the initial applicable period prescribed by
law, pay any duty payable in relation to the execution, performance and registration of
this Deed, or any agreement or document executed or effected under this Deed.

(b) The New Developer indemnifies Council and the Existing Developer against any loss
incurred by any other party in relation to any duty specified in this provision, whether
through default by the New Developer under this provision or otherwise.

Assighment

A party must not transfer any right or liability under this Deed without the prior consent of
each other party, except where this Deed provides otherwise.

Notices
{a) Any notice may be served by delivery in person or by post or transmission by facsimile
to the address or number of the recipient specified in this provision or most recently
notified by the recipient to the sender.
[Insert address for notices for each of the parties]
(b) Any notice to or by a party under this Deed must be in writing and signed by either:

(i) the sender or, if a corporate party, an authorised officer of the sender; or

(i} the party’s solicitor.
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6.7

6.8

6.9

6.10

6.11

6.12

{c) Any notice is effective for the purposes of this Deed upon delivery to the recipient or
production to the sender of a facsimile transmittal confirmation report before 4.00pm
local time on a day in the place in or to which the written notice is delivered or sent or
otherwise at 9.00am on the next day following delivery or receipt.

Governing law and jurisdiction

{a) This Deed is governed by and construed under the law in the State of New South
Wales.

(b) Any legal action in relation to this Deed against any party or its property may be
brought in any court of competent jurisdiction in the State of New South Wales.

(c) Each party by execution of this Deed irrevocably, generally and unconditionally
submits to the non-exclusive jurisdiction of any court specified in this provision in
relation to both itself and its property.

Amendments

Any amendment to this Deed has no force or effect, unless effected by a document
executed by the parties.

Third parties

This Deed confers rights only upon a person expressed to be a party, and not upon any
other person.

Pre-contractual negotiation
This Deed:

(a) expresses and incorporates the entire agreement between the parties in relation to its
subject matter, and all the terms of that agreement; and

(b) supersedes and excludes any prior or collateral negotiation, understanding,
communication or agreement by or between the parties in relation to that subject
matter or any term of that agreement.

Further assurance

Each party must execute any document and perform any action necessary to give full
effect to this Deed, whether before or after performance of this Deed.

Continuing performance

(a) The provisions of this Deed do not merge with any action performed or document
executed by any party for the purposes of performance of this Deed.

(b) Any representation in this Deed survives the execution of any document for the
purposes of, and continues after, performance of this Deed.

(c) Any indemnity agreed by any party under this Deed:

(i) constitutes a liability of that party separate and independent from any other liability
of that party under this Deed or any other agreement; and

(i) survives and continues after performance of this Deed,
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6.13

6.14

6.15

6.16

Waivers

Any failure by any party to exercise any right under this Deed does not operate as a waiver
and the single or partial exercise of any right by that party does not preclude any other or
further exercise of that or any other right by that party.

Remedies

The rights of a party under this Deed are cumulative and not exclusive of any rights
provided by law.

Severability

Any provision of this Deed which is invalid in any jurisdiction is invalid in that jurisdiction to
that extent, without invalidating or affecting the remaining provisions of this Deed or the
validity of that provision in any other jurisdiction.

Party acting as trustee

If a party enters into this Deed as trustee of a trust, that party and its successors as trustee
of the trust will be liable under this Deed in its own right and as trustee of the trust. Nothing
releases the party from any liability in its personal capacity. The party warrants that at the
date of this Deed:

(a) all the powers and discretions conferred by the deed establishing the trust are capable
of being validly exercised by the party as trustee and have not been varied or revoked
and the trust is a valid and subsisting trust;

(b) the party is the sole trustee of the trust and has full and unfettered power under the
terms of the deed establishing the trust to enter into and be bound by this Deed on
behalf of the trust and that this Deed s being executed and entered into as part of the
due and proper administration of the trust and for the benefit of the beneficiaries of the
trust; and

{c) no restriction on the party’s right of indemnity out of or lien over the trust’s assets exists

or will be created or permitted to exist and that right will have priority over the right of
the beneficiaries to the trust’s assets.

Definitions and interpretation

7.1

Definitions

In this Deed unless the context otherwise requires:

Claims includes actions, proceedings, suits, causes of action, arbitration, verdicts and
judgments either at law or in equity or arising under a statute, debts, dues, demands,

claims of any nature, costs and expenses.

Agreement means the voluntary planning agreement between the Council and the Existing
Developer dated [insert date], a copy of which is annexed to this Deed as Annexure A.

Deed means this Deed and includes any Annexures to this Deed.
Effective Date means the date upon which the Existing Developer provides the New

Developer with an instrument, in registrable form, that (when registered) will effect the
transfer of the title to the land from the Existing Developer to the New Developer.
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GST means any tax, levy, charge or impost implemented under the A New Tax System
(Goods and Services Tax) Act (GST Act) or an Act of the Parliament of the Commonwealth
of Australia substantially in the form of, or which has a similar effect to, the GST Act;

Liabilities include all liabilities (whether actual, contingent or prospective), losses,
damages, costs and expenses of whatever description.

Rights and Obligations means all of the rights, benefits and obligations imposed or
conferred on the Existing Developer by the Agreement.

7.2 Interpretation
In this Deed unless the context otherwise requires:
(a) clause and subclause headings are for reference purposes only;
(b) the singular includes the plural and vice versa;
(c) words denoting any gender include all genders;
(d) reference to a person includes any other entity recognised by law and vice versa;

(e) where a word or phrase is defined its other grammatical forms have a corresponding
meaning;

(f) any reference to a party to this Deed includes its successors and permitted assigns;

(g) any reference to any agreement or document includes that agreement or document as
amended at any time;

{(h) the use of the word includes or including is not to be taken as limiting the meaning of
the words preceding it;

(i) the expression at any time includes reference to past, present and future time and the
performance of any action from time to time;

(i) an agreement, representation or warranty on the part of two or more persons binds
them jointly and severally;

(k) an agreement, representation or warranty on the part of two or more persons is for the
benefit of them jointly and severally;

(I) any ambiguities in the interpretation of this Deed shall not be construed against the
drafting party; and

{m)reference to an exhibit, annexure, attachment or schedule is a reference to the
corresponding exhibit, annexure, attachment or schedule in this Deed.

Executed as a deed.

[Insert relevant attestation clauses]

[Insert the executed planning agreement that is the subject of the novation as Annexure A]
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MO MILLS
OAKLEY Deed of Put & Call Option

Parties

Ku-ring-gai Municipal Council
of 818 Pacific Highway, Gordon NSW 2072

(Vendor)

Roseville Returned Serviceman’s Memorial Club Limited (ACN 001 071 138)
of 64 Pacific Highway, Roseville NSW 2069

(Purchaser)
Background
A. The Vendor owns the Property.
B. The Vendor has agreed to grant to the Purchaser the Call Option over the Property for

the consideration and in the manner set out in this deed.

C. The Purchaser has agreed to grant to the Vendor the Put Option for the consideration

and the manner set out in this deed.
Terms and Conditions

1 Definitions and Interpretation

In this Deed unless the context otherwise requires:
1.1 Definitions
Act means the Conveyancing Act 1919 (NSW).

Authority means the crown, a minister, a government department, a corporation or
authority constituted for a public purpose, a holder of an office for a public purpose, a
local authority, a court and any officer or agent of any of the foregoing acting as such and
includes Council.

Call Option means the option for the Purchaser to purchase the Property from the
Vendor.

Call Option Exercise Date means 9.00 am on the date of this deed.

Call Option Exercise Period means the period commencing on the Call Option Exercise
Date and ending on the Call Option Expiry Date.

Call Option Expiry Date means 5.00 pm on the day that is 14 days after:
(a) the date Development Consent is granted to the Developer; and
(b) registration of the Draft Plan of Subdivision.

Call Option Fee means $1.00 excluding GST.

Call Option Notice means an option notice substantially in the form of the notice
annexed to this deed as Schedule 1.

Conditions Precedent means the conditions precedent in clause 8.
Contract means the contract for the sale of land annexed to this deed as Schedule 4.

Council means Ku-ring-gai Municipal Council.
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MO MILLS
OAKLEY Deed of Put & Call Option

Deposit means the deposit payable under the Contract.
Deposit Holder means the deposit holder as defined in the Contract.

Development means the Purchaser’s proposed development of part 62, 64-66 Pacific
Highway, Roseville NSW 2069.

Development Application means:

(a) the development application identified by reference DA0049/23, lodged
on 13 February 2023; and

(b) any modification application that seeks to modify any development
approved by a development consent granted to such a development
application, identified by reference DA0049/23, under section 4.55 of
the Environmental Planning and Assessment Act 1979 (NSW).

Development Consent means any development consent (within the meaning of the
Environmental Planning and Assessment Act 1979 (NSW)) granted on the determination
of a Development Application.

Draft Plan means the draft plan of subdivision to effect the subdivision of the Land so as
to create a new lot in respect of the Property (a copy of which is at Schedule 5) [and if
applicable, includes an instrument created pursuant to S88B of the Act as required by an
Authority or the Vendor].

GST Act means A New Tax System (Goods and Services Tax) Act 1999 (Cth).
Land means the land contained in Folio Identifier 2/202148.
LRS means Land Registry Services, NSW.

Nomination Notice means a notice substantially in the form of the nomination notice
annexed to this deed as Schedule 2.

Nominee means a nominee of the Purchaser nominated in writing by the Purchaser to
the Vendor by way of the Nomination Notice.

Planning Agreement means the planning agreement entered into by the Vendor and
Purchaser in respect of the Development Application dated the same date as this deed.

Price means the purchase price as defined at clause 46 of the Contract.

Property means the part of Lot 2 in Deposited Plan 202148 as identified in the Draft Plan
as being proposed Lot 3.

Put Option Fee means $1.00 excluding GST.

Put Option Notice means an option notice substantially in the form of the notice annexed
to this deed as Schedule 3.

Put Option means the option for the Vendor to sell the Property to the Purchaser.

Put Option Exercise Date means 9.00 am on the day that is the date after the Call
Option Expiry Date.

Put Option Exercise Period means the period commencing on the Put Option Exercise
Date and ending on the Put Option Expiry Date.

Put Option Expiry Date means 5:00pm on the day that is 21 days after the Put Option
Exercise Date.

Registrar General means the Registrar General of Land and Property Information NSW.
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MO MILLS
OAKLEY Deed of Put & Call Option

Regulation means the Conveyancing (Sale of Land) Regulation 2005 (NSW).

Subdivision means the subdivision of the Land substantially as depicted in the Draft
Plan.

1.2 Interpretation

In the interpretation of this deed, the following provisions apply unless the context
otherwise requires:

(a) Headings are inserted for convenience only and do not affect the interpretation of
this deed.

(b) A reference in this deed to a business day means a day other than a Saturday or
Sunday on which banks are open for business generally in Sydney, New South
Wales.

(c) If the day on which any act, matter or thing is to be done under this deed is not a

business day, the act, matter or thing must be done on the next business day.

(d) A reference in this deed to dollars or $ means Australian dollars and all amounts
payable under this deed are payable in Australian dollars.

(e) A reference in this deed to any law, legislation or legislative provision includes
any statutory modification, amendment or re-enactment, and any subordinate
legislation or regulations issued under that legislation or legislative provision.

f A reference in this deed to any document or agreement is to that document or
agreement as amended, novated, supplemented or replaced.

(9) A reference to a clause, part, schedule or attachment is a reference to a clause,
part, schedule or attachment of or to this deed.

(h) An expression importing a natural person includes any company, trust,
partnership, joint venture, association, body corporate or governmental agency.

(i) Where a word or phrase is given a defined meaning, another part of speech or
other grammatical form in respect of that word or phrase has a corresponding
meaning.

), A word which indicates the singular also indicates the plural, a word which

indicates the plural also indicates the singular, and a reference to any gender
also indicates the other genders.

(k) A reference to the word "include" or "including" is to be interpreted without
limitation.
(1 Any schedules and attachments form part of this deed.

2 Grant of Call Option

In consideration of the Call Option Fee paid by the Purchaser to the Vendor, the Vendor
grants the Call Option to the Purchaser and its Nominee.

3 Exercise of Call Option
(a) The Call Option may be exercised by the Purchaser in the manner provided in
this deed at any time during the Call Option Exercise Period.
(b) If the Call Option is not exercised by the Call Option Expiry Date the rights of the
Purchaser under this deed immediately end, subject to both of the following:
Mills Oakley Lawyers © Page 3
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MO MILLS
OAKLEY Deed of Put & Call Option

(i)  Vendor's rights under clause 5; or
(i) any rights in relation to any existing breach of this deed by the Vendor.

(c) To be effectively and validly exercised, the Call Option must be exercised by
service on the Vendor of any of the following:

(i)  Call Option Notice properly executed by the following person:
(A) if the Purchaser exercises the Call Option, the Purchaser; or
(B) if the Nominee exercises the Call Option, the Nominee;

(i)  if the Nominee exercises the Call Option, a Nomination Notice properly
executed by the Purchaser;

(iii) cheque for the Deposit (less the Call Option Fee) in favour of the Deposit
Holder;

(iv) contract executed by the Purchaser, or the Nominee (as the case may be),
and completed by the insertion of all the following:

(A) name, facsimile number, ABN and address of the Purchaser or
Nominee (as the case may be) as purchaser;

(B) date of the exercise of the Call Option as the date of the
Contract;

(©) the folio identifier details for the Property following registration of
the Draft Plan of Subdivision on the front page of the Contract;

(D) the title search for the Property following registration of Draft Plan
of Subdivision; and

(E) any other documents required to give effect to the Contract;
(v) counterpart copy of the Contract; and

(vi) copy of any power of attorney under which the notice of exercise of option
or the Contract is executed (if applicable).

4 Effect of Exercise of Call Option

(a) On the date of valid exercise of the Call Option under this deed the Vendor (as
vendor) and the Purchaser (or the Nominee as the case may be) (as purchaser)
will for all purposes be deemed to have entered into a binding and enforceable
agreement for the respective sale and purchase of the Property subject to and
upon the terms and conditions of the Contract.

(b) Within 14 days after the date of a valid exercise of the Call Option the Vendor
must execute the counterpart of the Contract and return it to the Purchaser.

5 Grant of Put Option

In consideration of the Put Option Fee paid by the Vendor to the Purchaser (the receipt of
which is hereby acknowledged) the Purchaser, grants the Put Option to the Vendor.

6 Exercise of Put Option

(a) The Put Option may be exercised by the Vendor in the manner provided in this
deed at any time during the Put Option Exercise Period.
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MO MILLS
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(b)

(c)

If the Put Option is not exercised by the Put Option Expiry Date the rights of the
Vendor under this deed must immediately end, subject to any rights in relation to
any existing breach of this deed by the Purchaser.

The Put Option may be exercised by the Vendor serving on the Purchaser all of
the following:

(i)  Put Option Notice duly executed by the Vendor;

(i)  Contract executed by the Vendor and completed by the insertion of all the
following:

(A) name, facsimile number, ABN and address of the Purchaser as
purchaser; or

(B) date of the exercise of the Put Option as the date of the Contract;
(i)  counterpart copy of the Contract; and

(iv) copy of any power of attorney under which the notice of exercise of option
or the Contract is executed (if applicable).

7 Effect of Exercise of Put Option

(a)

(b)

On the date of valid exercise of the Put Option under this deed the Vendor (as
vendor) and the Purchaser (as purchaser) will for all purposes be deemed to
have entered into a binding and enforceable agreement for the respective sale
and purchase of the Property subject to and upon the terms and conditions of the
Contract.

Within five Business Days after the date of a valid exercise of the Put Option, the
Purchaser must do each of the following:

(i) ensure that the counterpart of the Contract is executed by it and returned
to the Vendor, together with a copy of the power of attorney under which
the Contract is executed (if applicable); and

(i)  pay the Deposit (less the Call Option Fee) to the Vendor.

8 Development Application

(a)

(b)

The Purchaser is authorised, at its own cost, to prepare any Development
Application for the Development and lodge with Council to obtain Development
Consent.

The Vendor:

(i)  must sign the consents required for the Purchaser (or its Nominee) to
make a Development Application within 10 business days after receipt of a
Development Application from the Purchaser (or its Nominee);

(i)  consents to the erection on the Property of any notice required in
connection with the Development Application or Development Consent;
and

(i) consents to the Purchaser making and pursuing any appeal in connection
with the Development Application or Development Consent.
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9 Condition Precedent to exercise of Call Option or Put Option
9.1 Condition precedent

The Call Option or the Put Option may not be exercised unless each of the following

conditions is fulfilled:

(a) The Purchaser gives written notice to the Vendor that it has obtained
Development Consent from Council in relation to the Development, including
consent for the Subdivision; and

(b) registration of the Draft Plan of Subdivision.

9.2 Obligations to satisfy the Condition Precedent
The Purchaser must use all reasonable endeavours to satisfy the Condition Precedent in
clause 9.1(a).

9.3 Planning Agreement

Despite any other provision in this deed, the parties agree that this deed will not be

entered into until the parties have executed the Planning Agreement in relation to the

Development Application. For the avoidance of doubt, this deed and the Planning

Agreement may be executed at the same time.

10 Subdivision

(a) The Purchaser must at its own cost, use all reasonable endeavours to:

(i) obtain a subdivision approval in respect of the Subdivision as part of the
Development Consent; and

(ii) procure that the Draft Plan is registered at LRS,

as soon as reasonably practicable.

(b) The Vendor must:

(i) sign all consents required for the Purchaser (or its Nominee) to procure
registration of the Draft Plan; and

(ii) must take all necessary steps as owner of the Land required by the
Purchaser to assist with lodgement and registration of the Draft Plan with
LRS including production of the title for the Land. For the avoidance of
doubt, all costs associated with this obligation are to be borne by the
Purchaser.

11 Put Option and Call Option distinct

To avoid doubt both the following apply:

(i) The Vendor cannot exercise the Put Option during the Call Option Exercise
Period.

(ii) The Purchaser cannot exercise the Call Option during the Put Option Exercise
Period.

Mills Oakley Lawyers © Page 6
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12

Option Fee

12.1

12.2

12.3

13

Call Option Fee

The Call Option Fee must be paid on the date of this deed (and is acknowledged as paid)
for the Call Option Fee to the Vendor or the Vendor’s legal representative.

Put Option Fee

The Put Option Fee must be paid on the date of this deed (and is acknowledged as paid)
for the Put Option Fee to the Purchaser or Purchaser's legal representative.

Prepayment of deposit

For the avoidance of doubt, upon a valid exercise of either the Put Option or Call Option,
the Call Option Fee will be deemed to be a prepayment of, and will be credited against,
the Deposit.

Access

14

(a) The Vendor must allow the Purchaser (or its Nominee) and its officers, servants,
agents, consultants, and employees access to the Property (with or without
necessary equipment) at all reasonable times on reasonable notice for the
purposes of the following:

(i) preparing the Development Application; or

(i)  obtaining geotechnical, survey, environmental or other reports in relation to
the Property.

(b) When accessing the Property the Purchaser must and must procure that its
Nominee cause minimal disruption to the Vendor or any occupiers of the
Property.

(c) The Vendor or the Vendor’s officers, servants, agents, consultants and
employees must not do the following:

(i)  object to the Purchaser’s (or its Nominee’s) proposed Development or to
the Development Application; or

(i)  hinder the Purchaser (or its Nominee), and its officers, servants, agents,
consultants, and employees in the exercise of its rights under clause 13(a).

Vendor’s Warranties

15

Without limiting the rights of the Purchaser under the Real Property Act 1900 (NSW), the
Vendor warrants to the Purchaser that (subject to any specific provisions to the contrary
in this deed) the Vendor has and will at all times during the currency of this agreement
have the full legal right capacity and ability to sell the Property and that the Vendor is not
aware of any act matter or thing which will or may prevent it from selling the Property.

Vendor’s additional obligations

The Vendor must, before exercise of the Call Option or the Put Option (as the case may
be) cooperate and communicate with the Purchaser on all matters relating to the Property
which may affect the Purchaser’s rights and obligations under this deed, including
advising of any litigation affecting the Property.

Mills Oakley Lawyers © Page 7
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16 Residency Declaration —Foreign Resident Capital Gains
Withholding

16.1 In this clause:

Option Payment:
(a) means any payment made to the Vendor under this Deed including, without
limitation, an instalment of the Call Option Fee, inclusive of Goods and Services
Tax; and
(b) does not include:
(i)  any part of the Deposit paid to the Depositholder on exercise of the Call
Option or Put Option, or
(i) any amount held as a security deposit under this Deed which becomes
part of the Deposit on exercise of the Call Option or Put Option.
Remittance Amount means 10% of an Option Payment.

16.2 The Vendor declares that, on the date of this Deed, the Vendor is an Australian resident
for tax purposes.

16.3 Clause 16.5 does not apply to any Option Payment made on or within six months after
the date of a declaration by the Vendor, that the Vendor is an Australian resident for tax
purposes, that has been served on the Purchaser.

16.4 If the Vendor serves any declaration referred to in clause 16.3, the due date for payment
of the next Option Payment is the later of:

(a) five Business Days after the Vendor serves the declaration; and
(b) the date for that Option Payment determined without reference to this clause
16.4.

16.5 When making an Option Payment to which this clause 16.5 applies, the Purchaser must:
(a) pay the Vendor the Option Payment less the Remittance Amount;

(b) serve on the Vendor evidence of the Purchaser’s submission of a purchaser
payment notification to the Australian Taxation Office in respect of the Option
Payment;

(c) pay the Remittance Amount to the Deputy Commissioner of Taxation on the next
Business Day after making the Option Payment; and

(d) serve, within a reasonable time after payment of the Option Payment, evidence
of receipt of the Remittance Amount.

16.6 Compliance by the Purchaser with clause 16.5 will not amount to a breach by the
Purchaser of the Purchaser’s obligation to make the Option Payment to which
clause 16.5 applies.

17 Not used
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18

Disposal of property

19

During the term of this Deed, the Vendor must not dispose of all, or part of, the Property,
encumber the Property or deal with any other party in relation to the Property.

Prohibition against assignment

20

The Purchaser must not sell transfer or otherwise alienate any of its interest, obligations,
powers of rights contained in this deed during the currency of this deed unless permitted
under clause 20.

Nominee

21

(a) If the Purchaser wishes to nominate any person to exercise the Call Option it
must first obtain the Vendor’s consent which must not be unreasonably withheld.
The Vendor may give consent on the condition that a guarantor of financial
substance is provided under the Contract as determined by the Vendor, acting
reasonably. Once the Vendor’s consent has been obtained, the Purchaser must
deliver to the Vendor before the Call Option is exercised:

(i) the Nomination Notice executed by the Purchaser; and

(i)  if the Nomination Notice is executed a power of attorney, a copy of the
relevant power of attorney.

(b) The Call Option may be exercised by a nominee of the Purchaser if (and as a
condition precedent to an effective and valid exercise of the Call Option) at the
same time as the Call Option Notice is served on the Vendor the Nomination
Notice executed by the Purchaser is also served on the Vendor.

(c) Any exercise of the Call Option by a nominee of the Purchaser will not be
effective and complete unless the conditions set out in clause 3(a) have been
satisfied.

Consequence of Non-Exercise of Options

22

Notwithstanding any other provisions of this deed, if neither the Call Option nor the Put
Option is exercised, the Call Option and the Put Option will both be at an end on the
earlier of either the date that is 5 years after the date of execution of the Planning
Agreement or the date that the Vendor gives written notice of termination to the
Purchaser in accordance with clause 13.1 of the Planning Agreement. Neither party will
be under any obligation to the other in respect of this deed or the matters arising under it.

Non Merger

23

If any provision of this deed confers rights to or obligations on any party that are capable
of continuing after completion, each party agrees that such provision does not merge on
completion.

Vendor Warranties

The Vendor and the Purchaser agree that for the purposes of Section 52A(2)(a) of the Act
and Regulation, the warranties contained in, and the documents annexed to the Contract
are deemed to be contained in and annexed to this deed.
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24 Goods and Services Tax

241 Recovery of GST on supplies and adjustments under this deed

(a) All consideration provided under this deed is exclusive of GST, unless it is
expressed to be GST-inclusive.

(b) Where a party (Supplier) makes a taxable supply to another party (Recipient)
under or in connection with this deed, the Recipient must pay to the Supplier an
additional amount equal to the GST payable on the supply (unless the
consideration for that taxable supply is expressed to include GST). The
additional amount must be paid by the Recipient at the later of the following
dates:

(i) date when any consideration for the taxable supply is first paid or provided:;
or

(i) date when the Supplier issues a tax invoice to the Recipient.

(c) If, under or in connection with this deed, the Supplier has an adjustment for a
supply under the GST law which varies the amount of GST payable by the
Supplier, the Supplier will adjust the amount payable by the Recipient to take
account of the varied GST amount. The Supplier must issue an adjustment note
to the Recipient within 28 days of becoming aware of the adjustment.

24.2 Other GST matters

(a) If a party is entitled to be reimbursed or indemnified under this deed, the amount
to be reimbursed or indemnified is reduced by the amount of GST for which there
is an entitlement to claim an input tax credit on an acquisition associated with the
reimbursement or indemnity. The reduction is to be made before any increase
under clause 24.1(b). An entity is assumed to be entitled to a full input tax credit
on an acquisition associated with the reimbursement or indemnity unless it
demonstrates otherwise before the date the reimbursement or indemnity is
made.

(b) Any reference in this deed to sales, revenue, income, value or similar amount
(Revenue) is a reference to that Revenue exclusive of GST (unless that
Revenue is expressed to be GST-inclusive).

(c) Any reference in this deed to cost, expense, liability or similar amount (Expense)
is a reference to that Expense exclusive of GST (unless that Expense is
expressed to be GST-inclusive).

(d) This clause will not merge on completion and will survive the termination of this
deed by any party.

(e) Terms used in this clause that are not otherwise defined in this deed have the
meanings given to them in the GST Act.

25 Notices

25.1 Giving notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

(a) delivered or posted to that party at its address and marked for the attention of the
relevant department or officer (if any) set out below;
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(b) faxed to that party at its fax number and marked for the attention of the relevant
department or officer (if any) set out below; and

(c) electronic mail (email) to that party at its email address and marked for the
attention of the relevant department or officer (if any) set out below:

25.2 Vendor
Name: Ku-ring-gai Municipal Council
Address: 818 Pacific Highway, Gordon NSW 2072
Fax number: (02) 9424 0001

Email address:  kmc@kmc.nsw.gov.au

Attention: The General Manager, for the attention of Manager, Property
25.3 Purchaser

Name: Mills Oakley

Address: Level 7, 151 Clarence Street, Sydney NSW 2000

Fax number: (02) 9247 1315

Email tlorange@millsoakley.com.au

address:

Attention: Tim L’'Orange

254 Change of address or fax number or email address

If a party gives the other party three business days' notice of a change of its address, or
fax number or email address, any notice or communication is only given by that other
party if it is delivered, posted, faxed or emailed to the latest address, fax number or email
address.

25.5 Time notice is given
(a) Any notice or communication is to be treated as given at the following time:
(i) Ifitis delivered, when it is left at the relevant address.

(i)  Ifitis sent by post, two (or, in the case of a notice or communication
posted to another country, nine) business days after it is posted.

(iii)  Ifitis sent by fax, as soon as the sender receives from the sender's fax
machine a report of an error free transmission to the correct fax number.

(iv) Ifitis sent by email, it will be treated as received on the day of sending the
email unless the sender is notified by the mail delivery system that the
email has not be delivered to the recipient or within 24 hours of that time
the recipient informs the sender that the transmission was received in an
incomplete or illegible form.

(b) However, if any notice or communication is given, on a day that is not a business
day or after 5.00 pm on a business day, in the place of the party to whom it is
sent it is to be treated as having been given at the beginning of the next business
day.
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26 Miscellaneous
26.1 Approvals and consents
(a) Unless this deed expressly provides otherwise, a party may give or withhold an
approval or consent in that party's absolute discretion and subject to any
conditions determined by the party. A party is not obliged to give its reasons for
giving or withholding a consent or approval or for giving a consent or approval
subject to conditions.
(b) Where this deed refers to a matter being to the 'satisfaction’ of a party, this
means to the satisfaction of that party in its absolute discretion.
26.2 Assignments and transfers
A party must not assign or transfer any of its rights or obligations under this deed without
the prior written consent of each of the other parties.
26.3 Vendor costs
(a) The Purchaser is to pay the Vendor’s reasonable costs and disbursements of
and incidental to:
(i) negotiating, preparing and executing this deed,;
(i) monitoring and enforcing deed; and
(iii) in relation to work done with respect to the Planning Agreement.
The above may include costs relating to legal advice, independent consultants,
facilitators, town planners, land valuers, quantity surveyors, and other
consultants.
(b) Costs incurred by the Vendor, up to and including the date of execution of this
Agreement, will be paid by the Purchaser prior to the Vendor executing this
Agreement. In any event, costs incurred by the Vendor will be borne by the
Purchaser at the time the cost is incurred.
26.4 Entire agreement
This deed contains everything the parties have agreed in relation to the subject matter it
deals with. No party can rely on an earlier written document or anything said or done by
or on behalf of another party before this deed was executed.
26.5 Execution of separate documents
This deed is properly executed if each party executes either this deed or an identical
document. In the latter case, this deed takes effect when the separately executed
documents are exchanged between the parties.
26.6 Further acts
Each party must at its own expense promptly execute all documents and do or use
reasonable endeavours to cause a third party to do all things that another party from time
to time may reasonably request in order to give effect to, perfect or complete this deed
and all transactions incidental to it.
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26.7

26.8

26.9

26.10

26.11

Governing law and jurisdiction

This deed is governed by the law of New South Wales. The parties submit to the non-
exclusive jurisdiction of its courts and courts of appeal from them. The parties will not
object to the exercise of jurisdiction by those courts on any basis.

Joint and individual liability and benefits

Except as otherwise set out in this deed, any covenant, agreement, representation or
warranty under this deed by two or more persons binds them jointly and each of them
individually, and any benefit in favour of two or more persons is for the benefit of them
jointly and each of them individually.

Severability

Each provision of this deed is individually severable. If any provision is or becomes
illegal, unenforceable or invalid in any jurisdiction it is to be treated as being severed from
this deed in the relevant jurisdiction, but the rest of this deed will not be affected. The
legality, validity and enforceability of the provision in any other jurisdiction will not be
affected.

Variation

No variation of this deed will be of any force or effect unless it is in writing and signed by
each party to this deed.

Waivers

(a) A waiver of any right, power or remedy under this deed must be in writing signed
by the party granting it. A waiver only affects the particular obligation or breach
for which it is given. It is not an implied waiver of any other obligation or breach
or an implied waiver of that obligation or breach on any other occasion.

(b) The fact that a party fails to do, or delays in doing, something the party is entitled
to do under this deed does not amount to a waiver.
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Execution Page
EXECUTED as Deed on 2023

)
THE COMMON SEAL of KU-RING-GAI )

MUNICIPAL COUNCIL was hereto affixed in the
presence of:

Councillor

Chief Executive Officer

EXECUTED by ROSEVILLE RETURNED
SERVICEMAN’S MEMORIAL CLUB
LIMITED (ACN 001 071 138)

in accordance with section 127(1) of the

~— N N

Corporations Act 2001

Signature of Director Signature of Director / Company Secretary
(delete as applicable)

Name of Director Name of Director / Company Secretary

(Please print) (Please print)
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Schedule 1 Call Option Notice

To: Ku-ring-gai Municipal Council

Roseville Returned Serviceman’s Memorial Club Limited (ACN 001 071 138) (or nominee) hereby
exercises the Call Option granted to it pursuant to the Deed of Put and Call Option dated [insert
date] made between Ku-ring-gai Municipal Council (Vendor) and Roseville Returned
Serviceman’s Memorial Club Limited (ACN 001 071 138) (Purchaser) in relation to the Property
defined in the Deed of Put and Call Option.

EXECUTED by Roseville Returned
Serviceman’s Memorial Club Limited (ACN
001 071 138)

in accordance with section 127(1) of the

~— N —

Corporations Act 2001

Signature of Director Signature of Director / Company Secretary
(delete as applicable)

Name of Director Name of Director / Company Secretary

(Please print) (Please print)
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Schedule 2 Nomination Notice

To: Ku-ring-gai Municipal Council

Roseville Returned Serviceman’s Memorial Club Limited (ACN 001 071 138) hereby nominates
[insert name] of [insert address] as its nominee to exercise the Call Option/ Put Option granted
pursuant to the Deed of Put and Call Option dated [insert date] made between Ku-ring-gai
Municipal Council (Vendor) and Roseville Returned Serviceman’s Memorial Club Limited (ACN
001 071 138) (Purchaser) in relation to the Property defined in the Deed of Put and Call Option.

EXECUTED by Roseville Returned
Serviceman’s Memorial Club Limited (ACN
001 071 138) in accordance with section
127(1) of the Corporations Act 2001

~— N N

Signature of Director Signature of Director / Company Secretary
(delete as applicable)

Name of Director Name of Director / Company Secretary
(Please print) (Please print)
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Schedule 3 Put Option Notice

To: Roseville Returned Serviceman’s Memorial Club Limited (ACN 001 071 138)

Ku-ring-gai Municipal Council hereby exercises the Put Option granted to it pursuant to the Deed
of Put and Call Option dated [insert date] made between Ku-ring-gai Municipal Council (Vendor)
and Roseville Returned Serviceman’s Memorial Club Limited (ACN 001 071 138) (Purchaser) in
relation to the Property defined in the Deed of Put and Call Option.

Dated:

)
THE COMMON SEAL of KU-RING-GAI )
MUNICIPAL COUNCIL was hereto affixed in the
presence of:

Councillor

Chief Executive Officer
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Schedule 4 Contract
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Land — 2022 Edition

© 2022 The Law Society of New South Wales ACN 000 000 699 and The Real Estate Institute of New South Wales ACN 000 012 457
You can prepare your own version of pages 1 - 4 of this contract. Except as permitted under the Copyright Act 1968 (Cth) or consented to by the copyright
owners (including by way of guidelines issued from time to time), no other part of this contract may be reproduced without the specific written permission of
The Law Society of New South Wales and The Real Estate Institute of New South Wales.

Contract for the sale and purchase of land 2022 edition

TERM
vendor’s agent

co-agent

vendor

vendor’s solicitor
date for completion
land (address,

plan details and
title reference)

improvements

attached copies

MEANING OF TERM NSW DAN:

Ku-ring-gai Municipal Council
818 Pacific Highway, Gordon NSW 2072

Shaw Reynolds Lawyers
Level 29, 2 Chifley Square, Sydney NSW 2000

Phone: (02) 8330 5837
Fax: (02)
Ref: Chris Shaw

42 day after the contract date (clause 15)

Lot 3, 62 Pacific Highway, Roseville NSW 2069
Lot 3 in Deposited Plan:

Folio Identifier: 3/

X] VACANT POSSESSION  [] subject to existing tenancies

[JHOUSE [Jgarage []carport []homeunit []carspace [] storage space
X none [] other:

documents in the List of Documents as marked or numbered:

other documents:

A real estate agent is permitted by legislation to fill up the items in this box in a sale of residential property.

inclusions

exclusions
purchaser

purchaser’s solicitor

price
deposit
balance

contract date

[] range hood
[] solar panels
[] stove

] TV antenna

[] fixed floor coverings
[ insect screens

L] light fittings

[] pool equipment

] air conditioning [] clothes line
[] blinds [] curtains

[] built-in wardrobes [ ] dishwasher
[] ceiling fans [] EV charger
X other: Nil

Roseville Returned Serviceman’s Memorial Club Limited ACN 001 071 138
64 Pacific Highway, Roseville NSW 2069

Mills Oakley Phone: (02) 8289 5800

Level 7, 151 Clarence Street, Sydney NSW 2000 Fax:  (02) 9247 1315

DX 13025 Sydney Market Street Ref:  Tim L'Orange
|

1 I (10% of the price, unless otherwise stated)
1 I

(if not stated, the date this contract was made)

Where there is more than one purchaser [] JOINT TENANTS

[] tenants in common [] in unequal shares, specify:

GST AMOUNT (optional) The price includes GST of: $

buyer’s agent

Note: Clause 20.15 provides “Where this contract provides for choices, a choice in BLOCK CAPITALS applies unless a
different choice is marked.”

BREACH OF COPYRIGHT MAY RESULT IN LEGAL ACTION
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Choices
Vendor agrees to accept a deposit-bond X NO [yes
Nominated Electronic Lodgment Network (ELN) (clause 4): PEXA
Manual transaction (clause 30) LINO X yes

(if yes, vendor must provide further details, including
any applicable exception, in the space below):

Tax information (the parties promise this is correct as far as each party is aware)

Land tax is adjustable X NO [yes
GST: Taxable supply [1NO K yesinfull  []yestoan extent
Margin scheme will be used in making the taxable supply [1NO [yes

This sale is not a taxable supply because (one or more of the following may apply) the sale is:
[] not made in the course or furtherance of an enterprise that the vendor carries on (section 9-5(b))
[] by a vendor who is neither registered nor required to be registered for GST (section 9-5(d))
[] GST-free because the sale is the supply of a going concern under section 38-325
[] GST-free because the sale is subdivided farm land or farm land supplied for farming under Subdivision 38-O
[] input taxed because the sale is of eligible residential premises (sections 40-65, 40-75(2) and 195-1)

Purchaser must make a GSTRW payment [1NO [ yes (if yes, vendor must provide
(GST residential withholding payment) details)

If the details below are not fully completed at the contract
date, the vendor must provide all these details in a separate
notice at least 7 days before the date for completion.

GSTRW payment (GST residential withholding payment) — details
Frequently the supplier will be the vendor. However, sometimes further information will be required as to which

entity is liable for GST, for example, if the supplier is a partnership, a trust, part of a GST group or a participant
in a GST joint venture.

Supplier's name:

Supplier's ABN:

Supplier's GST branch number (if applicable):

Supplier’s business address:

Supplier’s representative:

Supplier’s contact phone number:

Supplier’s proportion of GSTRW payment: $
If more than one supplier, provide the above details for each supplier.

Amount purchaser must pay — price multiplied by the GSTRW rate (residential withholding rate): $

Amount must be paid: [_] AT COMPLETION [ ] at another time (specify):

Is any of the consideration not expressed as an amount in money? [_] NO []yes

If “yes”, the GST inclusive market value of the non-monetary consideration: $

Other details (including those required by regulation or the ATO forms):

BREACH OF COPYRIGHT MAY RESULT IN LEGAL ACTION
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List of Documents

General

1 property certificate for the land
2 plan of the land
3 unregistered plan of the land
4 plan of land to be subdivided
5 document to be lodged with a relevant plan
6 section 10.7(2) planning certificate under
Environmental Planning and Assessment Act
1979

7 additional information included in that certificate
under section 10.7(5)

X 8 sewerage infrastructure location diagram
(service location diagram)

X 9 sewer lines location diagram (sewerage service
diagram)

X] 10 document that created or may have created an
easement, profit a prendre, restriction on use or
positive covenant disclosed in this contract

[] 11 planning agreement

[] 12 section 88G certificate (positive covenant)

[] 13 survey report

[] 14 building information certificate or building
certificate given under legislation

[] 15 occupation certificate

[] 16 lease (with every relevant memorandum or
variation)

[] 17 other document relevant to tenancies

[] 18 licence benefiting the land

[] 19 old system document

[] 20 Crown purchase statement of account

[] 21 building management statement

[] 22 form of requisitions

X] 23 clearance certificate

X] 24 land tax certificate

Home Building Act 1989

[] 25 insurance certificate
[] 26 brochure or warning
[] 27 evidence of alternative indemnity cover

Swimming Pools Act 1992

[] 28 certificate of compliance

[] 29 evidence of registration

[] 30 relevant occupation certificate

[] 31 certificate of non-compliance

[] 32 detailed reasons of non-compliance

MOOOXX

X

Strata or community title (clause 23 of the contract)

[] 33 property certificate for strata common property

[] 34 plan creating strata common property

[] 35 strata by-laws

[] 36 strata development contract or statement

[] 37 strata management statement

[_] 38 strata renewal proposal

[] 39 strata renewal plan

[] 40 leasehold strata - lease of lot and common
property

[] 41 property certificate for neighbourhood property

[] 42 plan creating neighbourhood property

] 43 neighbourhood development contract

[] 44 neighbourhood management statement

[] 45 property certificate for precinct property

[] 46 plan creating precinct property

[] 47 precinct development contract

[_] 48 precinct management statement

] 49 property certificate for community property

[] 50 plan creating community property

[] 51 community development contract

[] 52 community management statement

[] 53 document disclosing a change of by-laws

[] 54 document disclosing a change in a development
or management contract or statement

[] 55 document disclosing a change in boundaries

[] 56 information certificate under Strata Schemes
Management Act 2015

[] 57 information certificate under Community Land
Management Act 2021

[] 58 disclosure statement - off the plan contract

] 59 other document relevant to off the plan contract

Other

[]60

HOLDER OF STRATA OR COMMUNITY SCHEME RECORDS - Name, address, email address and telephone

number

BREACH OF COPYRIGHT MAY RESULT IN LEGAL ACTION
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IMPORTANT NOTICE TO VENDORS AND PURCHASERS

Before signing this contract you should ensure that you understand your
rights and obligations, some of which are not written in this contract but
are implied by law.

WARNING—SMOKE ALARMS

The owners of certain types of buildings and strata lots must have smoke
alarms, or in certain cases heat alarms, installed in the building or lot in
accordance with regulations under the Environmental Planning and
Assessment Act 1979. It is an offence not to comply. It is also an offence
to remove or interfere with a smoke alarm or heat alarm. -Penalties apply.

WARNING—LOOSE-FILL ASBESTOS INSULATION

Before purchasing land that includes residential premises, within the
meaning of the Home Building Act 1989, Part 8, Division 1A, built before
1985, a purchaser is strongly advised to consider the possibility that the
premises may contain loose-fill asbestos insulation, within the meaning of
the Home Building Act 1989, Part 8, Division 1A. In particular, a purchaser
should—

(@) search the Register required to be maintained under the Home
Building Act 1989, Part 8, Division 1A, and

(b) ask the relevant local council whether it holds records showing that
the residential premises contain loose-fill asbestos insulation.

For further information about loose-fill asbestos insulation, including areas
in which residential premises have been identified as containing loose-fill
asbestos insulation, contact NSW Fair Trading.

BREACH OF COPYRIGHT MAY RESULT IN LEGAL ACTION




Land - 2022 edition

Cooling off period (purchaser’s rights)
1 This is the statement required by the Conveyancing Act 1919, section
66X. This statement applies to a contract for the sale of residential
property.

2 EXCEPT in the circumstances listed in paragraph 3, the purchaser
may rescind the contract before 5pm on—
(a) for an off the plan contract—the tenth business day after the day
on which the contract was made, or
(b) in any other case—the fifth business day after the day on which
the contract was made.

3 There is NO COOLING OFF PERIOD—

(a) if, at or before the time the contract is made, the purchaser gives
to the vendor, or the vendor’s solicitor or agent, a certificate that
complies with the Act, section 66W, or

(b) if the property is sold by public auction, or

(c) if the contract is made on the same day as the property was
offered for sale by public auction but passed in, or

(d) if the contract is made in consequence of the exercise of an
option to purchase the property, other than an option that is void
under the Act, section 66ZG.

4 A purchaser exercising the right to cool off by rescinding the contract
forfeits 0.25% of the purchase price of the property to the vendor.

5 The vendor is entitled to recover the forfeited amount from an amount
paid by the purchaser as a deposit under the contract. The purchaser
is entitled to a refund of any balance.

DISPUTES
If you get into a dispute with the other party, the Law Society and Real Estate
Institute encourage you to use informal procedures such as negotiation,
independent expert appraisal, the Law Society Conveyancing Dispute
Resolution Scheme or mediation (for example mediation under the Law
Society Mediation Program).

AUCTIONS
Regulations made under the Property and Stock Agents Act 2002 prescribe a
number of conditions applying to sales by auction.
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10.

1.

12.

WARNINGS

Various Acts of Parliament and other matters can affect the rights of the parties to
this contract. Some important matters are actions, claims, decisions, licences,
notices, orders, proposals or rights of way involving:

APA Group NSW Department of Education
Australian Taxation Office NSW Fair Trading

Council Owner of adjoining land

County Council Privacy

Department of Planning and Environment Public Works Advisory

Department of Primary Industries Subsidence Advisory NSW

Electricity and gas Telecommunications

Land and Housing Corporation Transport for NSW

Local Land Services Water, sewerage or drainage authority

If you think that any of these matters affects the property, tell your solicitor.

A lease may be affected by the Agricultural Tenancies Act 1990, the Residential
Tenancies Act 2010 or the Retail Leases Act 1994.

If any purchase money is owing to the Crown, it willbecome payable before
obtaining consent, or if no consent is needed, when the transfer is registered.

If a consent to transfer is required under legislation, see clause 27 as to the
obligations of the parties.

The vendor should continue the vendor’s insurance until completion. If the vendor
wants to give the purchaser possession before completion, the vendor should first
ask the insurer to confirm this will not affect the insurance.

Most purchasers will have to pay transfer duty (and, sometimes, if the purchaser is
not an Australian citizen, surcharge purchaser duty) on this contract. Some
purchasers may be eligible to choose to pay first home buyer choice property tax
instead of transfer duty. If a payment is not made on time, interest and penalties may
be incurred.

If the purchaser agrees to the release of deposit, the purchaser’s right to recover the
deposit may stand behind the rights of others (for example the vendor’s mortgagee).

The purchaser should arrange insurance as appropriate.

Some transactions involving personal property may be affected by the Personal
Property Securities Act 2009.

A purchaser should be satisfied that finance will be available at the time of
completing the purchase.

Where the market value of the property is at or above a legislated amount, the
purchaser may have to comply with a foreign resident capital gains withholding
payment obligation (even if the vendor is not a foreign resident). If so, this will affect
the amount available to the vendor on completion.

Purchasers of some residential properties may have to withhold part of the purchase
price to be credited towards the GST liability of the vendor. If so, this will also affect
the amount available to the vendor. More information is available from the ATO.
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The vendor sells and the purchaser buys the property for the price under these provisions instead of Schedule 3
Conveyancing Act 1919, subject to any legislation that cannot be excluded.

1
1.1

Definitions (a term in italics is a defined term)
In this contract, these terms (in any form) mean —

adjustment date
adjustment figures
authorised Subscriber
bank

business day

cheque
clearance certificate

completion time
conveyancing rules
deposit-bond

depositholder

discharging mortgagee

document of title
ECNL
electronic document

electronic transaction

electronic transfer

FRCGW percentage
FRCGW remittance
GST Act

GST rate

GSTRW payment
GSTRW rate
incoming mortgagee

legislation
manual transaction

normally
participation rules
party

property

planning agreement

populate

the earlier of the giving of possession to the purchaser or completion;

details of the adjustments to be made to the price under clause 14;

a Subscriber (not being a party’s solicitor) named in a notice served by a party as
being authorised for the purposes of clause 20.6.8;

the Reserve Bank of Australia or an authorised deposit-taking institution which is a
bank, a building society or a credit union;

any day except a bank or public holiday throughout NSW or.a-Saturday or Sunday;
a cheque that is not postdated or stale;

a certificate within the meaning of s14-220 of Schedule 1 to the TA Act, that covers
one or more days falling within the period from and including the contract date to
completion;

the time of day at which completion is to occur;

the rules made under s12E of the Real Property Act 1900;

a deposit bond or guarantee with each of the following approved by the vendor —

e theissuer;

e the expiry date (if any); and

e the amount;

vendor's agent (or if no vendor's agentisinamed in this contract, the vendor's
solicitor, or if no vendor’s solicitor is‘named in this contract, the buyer’s agent);

any discharging mortgagee, chargee; covenant chargee or caveator whose
provision of a Digitally Signed discharge of mortgage, discharge of charge or
withdrawal of caveat is required-in-order for unencumbered title to the property to
be transferred to the purchaser;

document relevant to the title or the passing of title;

the Electronic Conveyancing National Law (NSW);

a dealing as defined in'the-Real Property Act 1900 which may be created and
Digitally Signed in an.Electronic Workspace;

a Conveyancing Transaction to be conducted for the parties by their legal
representatives as/Subscribers using an ELN and in accordance with the ECNL
and the participation rules;

a transfer of land under the Real Property Act 1900 for the property to be prepared
and Digitally.Signed in the Electronic Workspace established for the purposes of
the parties’ Conveyancing Transaction;

the percentage mentioned in s14-200(3)(a) of Schedule 1 to the TA Act (12.5% as
at 1 July 2017);

a remittance which the purchaser must make under s14-200 of Schedule 1 to the
TA Act, being the lesser of the FRCGW percentage of the price (inclusive of GST, if
any) and the amount specified in a variation served by a party;

A New Tax System (Goods and Services Tax) Act 1999;

the rate mentioned in s4 of A New Tax System (Goods and Services Tax Imposition
- General) Act 1999 (10% as at 1 July 2000);

a payment which the purchaser must make under s14-250 of Schedule 1 to the TA
Act (the price multiplied by the GSTRW rate);

the rate determined under ss14-250(6), (8) or (9) of Schedule 1 to the TA Act (as at
1 July 2018, usually 7% of the price if the margin scheme applies, 1/1 1 if not);
any mortgagee who is to provide finance to the purchaser on the security of the
property and to enable the purchaser to pay the whole or part of the price;

an Act or a by-law, ordinance, regulation or rule made under an Act;

a Conveyancing Transaction in which a dealing forming part of the Lodgment Case
at or following completion cannot be Digitally Signed,

subject to any other provision of this contract;

the participation rules as determined by the ECNL;

each of the vendor and the purchaser;

the land, the improvements, all fixtures and the inclusions, but not the exclusions;
a valid voluntary agreement within the meaning of s7.4 of the Environmental
Planning and Assessment Act 1979 entered into in relation to the property;

to complete data fields in the Electronic Workspace;
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an objection, question or requisition (but the term does not include a claim);

rescind this contract from the beginning;

serve in writing on the other party;

an unendorsed cheque made payable to the person to be paid and —

e issued by a bank and drawn on itself; or

e if authorised in writing by the vendor or the vendor's solicitor, some other
cheque;

in relation to a party, the party's solicitor or licensed conveyancer named in this

contract or in a notice served by the party;

Taxation Administration Act 1953;

terminate this contract for breach;

the details of the title to the property made available to the Electronic Workspace by

the Land Registry;

a variation made under s14-235 of Schedule 1 to the TA"Act;

in relation to a period, at any time before or during the period; and

a valid direction, notice or order that requires work'to-be done or money to be spent

on or in relation to the property or any adjoining footpath or road (but the term does

not include a notice under s22E of the Swimming Pools Act 1992 or clause 22 of

the Swimming Pools Regulation 2018).

Words and phrases used in this contract (italicised and in Title Case, such as Conveyancing Transaction,
Digitally Signed, Electronic Workspace, ELN, ELNO, Land Registry, Lodgment Case and Subscriber) have the
meanings given in the participation rules.

Deposit and other payments before completion

The purchaser must pay the deposit to the depositholder as stakeholder.

Normally, the purchaser must pay the deposit on the making of this contract, and this time is essential.

If this contract requires the purchaser to pay any of the deposit by a later time, that time is also essential.
The purchaser can pay any of the deposit by —

241 giving cash (up to $2,000) to the depositholder;

242 unconditionally giving a cheque to the depositholder or to the vendor, vendor's agent or vendor's
solicitor for sending to the depositholder; or
24.3 electronic funds transfer to the depositholder’s nominated account and, if requested by the vendor

or the depositholder, providing evidence of that transfer.
The vendor can terminate if —

2.5.1 any of the deposit is not paid on time;
252 a cheque for any of the deposit.is not honoured on presentation; or
253 a payment under clause 2.4.3 is not received in the depositholder’s nominated account by 5.00 pm

on the third business day-after the time for payment.
This right to terminate is lost as soon.as the deposit is paid in full.
If the vendor accepts a deposit-bond for the deposit, clauses 2.1 to 2.5 do not apply.
If the vendor accepts a deposit-bond for part of the deposit, clauses 2.1 to 2.5 apply only to the balance.
If any of the deposit or of the'balance of the price is paid before completion to the vendor or as the vendor
directs, it is a charge on the land in favour of the purchaser until termination by the vendor or completion,
subject to any existing right.
If each party tells the depositholder that the deposit is to be invested, the depositholder is to invest the deposit
(at the risk of the party who becomes entitled to it) with a bank, in an interest-bearing account in NSW,
payable at call, with'interest to be reinvested, and pay the interest to the parties equally, after deduction of all
proper government taxes and financial institution charges and other charges.

Deposit-bond

This clause applies only if the vendor accepts a deposit-bond for the deposit (or part of it).

The purchaser must provide the deposit-bond to the vendor’s solicitor (or if no solicitor the depositholder) at or
before the making of this contract and this time is essential.

If the deposit-bond has an expiry date and completion does not occur by the date which is 14 days before the

expiry date, the purchaser must serve a replacement deposit-bond at least 7 days before the expiry date. The
time for service is essential.

The vendor must approve a replacement deposit-bond if —

3.41 it is from the same issuer and for the same amount as the earlier deposit-bond; and

3.4.2 it has an expiry date at least three months after its date of issue.

A breach of clauses 3.2 or 3.3 entitles the vendor to terminate. The right to terminate is lost as soon as —
3.51 the purchaser serves a replacement deposit-bond; or

3.5.2 the deposit is paid in full under clause 2.

Clauses 3.3 and 3.4 can operate more than once.
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If the purchaser serves a replacement deposit-bond, the vendor must serve the earlier deposit-bond.
The amount of any deposit-bond does not form part of the price for the purposes of clause 16.5.
The vendor must give the purchaser any original deposit-bond —

3.91 on completion; or

3.9.2 if this contract is rescinded.

If this contract is terminated by the vendor —

3.10.1 normally, the vendor can immediately demand payment from the issuer of the deposit-bond; or
3.10.2 if the purchaser serves prior to termination a notice disputing the vendor’s right to terminate, the

vendor must forward any original deposit-bond (or its proceeds if called up) to the depositholder as
stakeholder.

If this contract is terminated by the purchaser —

3.11.1 normally, the vendor must give the purchaser any original deposit-bond; or

3.11.2 if the vendor serves prior to termination a notice disputing the purchaser’s right to terminate, the
vendor must forward any original deposit-bond (or its proceeds if called up) to the depositholder as
stakeholder.

Electronic transaction

This Conveyancing Transaction is to be conducted as an electronic transaction unless —

411 the contract says this transaction is a manual transaction, giving the reason, or

41.2 a party serves a notice stating why the transaction is a manual transaction, in which case the
parties do not have to complete earlier than 14 days after service of the notice, and clause 21.3
does not apply to this provision,

and in both cases clause 30 applies.

If, because of clause 4.1.2, this Conveyancing Transaction is to'be conducted as a manual transaction —

4.2.1 each party must —
e  bear equally any disbursements or fees; and
e otherwise bear that party’s own costs;
incurred because this Conveyancing Transaction was to be conducted as an electronic transaction;
and

422 if a party has paid all of a disbursement or fee which, by reason of this clause, is to be borne
equally by the parties, that amount must be adjusted under clause 14.

The parties must conduct the electronic transaction—

4.3.1 in accordance with the participation rules and the ECNL; and

4.3.2 using the nominated ELN, unless the parties otherwise agree. This clause 4.3.2 does not prevent a
party using an ELN which can interoperate with the nominated ELN.

A party must pay the fees and charges payable by that party to the ELNO and the Land Registry.

Normally, the vendor must within 7 days of the contract date create and populate an Electronic Workspace

with title data and the date for completion, and invite the purchaser to the Electronic Workspace.

If the vendor has not created an Electronic Workspace in accordance with clause 4.5, the purchaser may

create and populate an Electronic. Workspace and, if it does so, the purchaser must invite the vendor to the

Electronic Workspace.

The parties must, as applicable to their role in the Conveyancing Transaction and the steps taken under

clauses 4.5 or 4.6 —

4.7.1 promptly join the Electronic Workspace after receipt of an invitation;

4.7.2 create and populate an electronic transfer,;

4.7.3 invite any discharging mortgagee or incoming mortgagee to join the Electronic Workspace; and
474 populate the Electronic Workspace with a nominated completion time.

If the transferee in the electronic transfer is not the purchaser, the purchaser must give the vendor a direction

signed by the purchaser personally for that transfer.

The vendor can require the purchaser to include a covenant or easement in the electronic transfer only if this

contract contains the wording of the proposed covenant or easement, and a description of the land burdened

and benefited.

If the purchaser must make a GSTRW payment or an FRCGW remittance, the purchaser must populate the

Electronic Workspace with the payment details for the GSTRW payment or FRCGW remittance payable to the

Deputy Commissioner of Taxation at least 2 business days before the date for completion.

Before completion, the parties must ensure that —

4.11.1 all electronic documents which a party must Digitally Sign to complete the electronic transaction are
populated and Digitally Signed,

4.11.2 all certifications required by the ECNL are properly given; and

411.3 they do everything else in the Electronic Workspace which that party must do to enable the
electronic transaction to proceed to completion.

If the computer systems of any of the Land Registry, the ELNO, Revenue NSW or the Reserve Bank of

Australia are inoperative for any reason at the completion time agreed by the parties, a failure to complete this

contract for that reason is not a default under this contract on the part of either party.
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If the computer systems of the Land Registry are inoperative for any reason at the completion time agreed by
the parties, and the parties choose that financial settlement is to occur despite this, then on financial
settlement occurring —

4.13.1 all electronic documents Digitally Signed by the vendor and any discharge of mortgage, withdrawal
of caveat or other electronic document forming part of the Lodgment Case for the electronic
transaction are taken to have been unconditionally and irrevocably delivered to the purchaser or
the purchaser’s mortgagee at the time of financial settlement together with the right to deal with the
land; and

4.13.2 the vendor is taken to have no legal or equitable interest in the property.

If the parties do not agree about the delivery before completion of one or more documents-or-things that

cannot be delivered through the Electronic Workspace, the party required to deliver the’documents or things —

4141 holds them on completion in escrow for the benefit of; and

4.14.2 must immediately after completion deliver the documents or things to, or as directed by;

the party entitled to them.

Requisitions

If a form of requisitions is attached to this contract, the purchaser is taken to have made those requisitions.
If the purchaser is or becomes entitled to make any other requisition, the purchaser can make it only by
serving it —

5.21 if it arises out of this contract or it is a general question aboutthe property or title - within 21 days
after the contract date;

5.2.2 if it arises out of anything served by the vendor - within 21-days after the later of the contract date
and that service; and

5.2.3 in any other case - within a reasonable time.

Error or misdescription

Normally, the purchaser can (but only before completion) claim compensation for an error or misdescription in
this contract (as to the property, the title or anything else-and‘whether substantial or not).

This clause applies even if the purchaser did not take notice of or rely on anything in this contract containing
or giving rise to the error or misdescription.

However, this clause does not apply to the extent the purchaser knows the true position.

Claims by purchaser

Normally, the purchaser can make a claim (including a claim under clause 6) before completion only by
serving it with a statement of the amount claimed, and if the purchaser makes one or more claims before
completion —

the vendor can rescind if in the case of claims that are not claims for delay —

711 the total amount claimed exceeds 5% of the price;

71.2 the vendor serves notice of intention to rescind; and

713 the purchaser does not serve notice waiving the claims within 14 days after that service; and

if the vendor does not rescind, the parties must complete and if this contract is completed —

7.2.1 the lesser of the total'amount claimed and 10% of the price must be paid out of the price to and
held by the depositholder until the claims are finalised or lapse;

7.2.2 the amount held is to’be invested in accordance with clause 2.9;

7.2.3 the claims must be finalised by an arbitrator appointed by the parties or, if an appointment is not

made within 1.month of completion, by an arbitrator appointed by the President of the Law Society
at the request of a party (in the latter case the parties are bound by the terms of the Conveyancing
Arbitration Rules approved by the Law Society as at the date of the appointment);

724 the purchaser is not entitled, in respect of the claims, to more than the total amount claimed and
the costs of the purchaser;

7.25 net.interest on the amount held must be paid to the parties in the same proportion as the amount
held.is paid; and

7.2.6 if the parties do not appoint an arbitrator and neither party requests the President to appoint an

arbitrator within 3 months after completion, the claims lapse and the amount belongs to the vendor.

Vendor's rights and obligations
The vendor can rescind if —

8.1.1 the vendor is, on reasonable grounds, unable or unwilling to comply with a requisition;

8.1.2 the vendor serves a notice of intention to rescind that specifies the requisition and those grounds;
and

8.1.3 the purchaser does not serve a notice waiving the requisition within 14 days after that service.
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If the vendor does not comply with this contract (or a notice under or relating to it) in an essential respect, the
purchaser can terminate by serving a notice. After the termination —

8.2.1 the purchaser can recover the deposit and any other money paid by the purchaser under this
contract;

8.2.2 the purchaser can sue the vendor to recover damages for breach of contract; and

8.2.3 if the purchaser has been in possession a party can claim for a reasonable adjustment.

Purchaser's default

If the purchaser does not comply with this contract (or a notice under or relating to it) in an essential respect,

the vendor can terminate by serving a notice. After the termination the vendor can —

keep or recover the deposit (to a maximum of 10% of the price);

hold any other money paid by the purchaser under this contract as security for anything recoverable under this

clause —

9.2.1 for 12 months after the termination; or

9.2.2 if the vendor commences proceedings under this clause within 12 months, until those proceedings
are concluded; and

sue the purchaser either —

9.3.1 where the vendor has resold the property under a contract made within 12 months after the
termination, to recover —

e the deficiency on resale (with credit for any of the deposit’kept or recovered and after
allowance for any capital gains tax or goods and servicestax payable on anything recovered
under this clause); and

e the reasonable costs and expenses arising out of the purchaser's non-compliance with this
contract or the notice and of resale and any attempted resale; or

9.3.2 to recover damages for breach of contract.

Restrictions on rights of purchaser

The purchaser cannot make a claim or requisition or rescind or terminate in respect of —

10.1.1 the ownership or location of any fence as defined in the Dividing Fences Act 1991;

10.1.2 a service for the property being a joint service or passing through another property, or any service
for another property passing through the property (‘service’ includes air, communication, drainage,
electricity, garbage, gas, oil, radio, sewerage, telephone, television or water service);

10.1.3 a wall being or not being a party wallin:any sense of that term or the property being affected by an
easement for support or not having.the benefit of an easement for support;

10.1.4 any change in the property due to-fair wear and tear before completion;

10.1.5 a promise, representation or statement about this contract, the property or the title, not set out or

referred to in this contract;

1.6 a condition, exception, reservation or restriction in a Crown grant;

10.1.7 the existence of any authority or licence to explore or prospect for gas, minerals or petroleum;

1.8 any easement or restriction on use the substance of either of which is disclosed in this contract or
any non-compliance with the easement or restriction on use; or

10.1.9 anything the substance-of which is disclosed in this contract (except a caveat, charge, mortgage,
priority notice or writ).

The purchaser cannot rescind-or terminate only because of a defect in title to or quality of the inclusions.

Normally, the purchaser.cannot make a claim or requisition or rescind or terminate or require the vendor to

change the nature of the title disclosed in this contract (for example, to remove a caution evidencing qualified

title, or to lodge a plan of survey as regards limited title).

Compliance with work orders

Normally, the vendormust by completion comply with a work order made on or before the contract date and if
this contract is completed the purchaser must comply with any other work order.

If the purchaser-complies with a work order, and this contract is rescinded or terminated, the vendor must pay
the expense of compliance to the purchaser.

Certificates and inspections

The vendor must do everything reasonable to enable the purchaser, subject to the rights of any tenant —

to have the property inspected to obtain any certificate or report reasonably required;

to apply (if necessary in the name of the vendor) for —

12.21 any certificate that can be given in respect of the property under legislation; or

12.2.2 a copy of any approval, certificate, consent, direction, notice or order in respect of the property
given under legislation, even if given after the contract date; and

to make 1 inspection of the property in the 3 days before a time appointed for completion.
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Goods and services tax (GST)

Terms used in this clause which are not defined elsewhere in this contract and have a defined meaning in the

GST Act have the same meaning in this clause.

Normally, if a party must pay the price or any other amount to the other party under this contract, GST is not to

be added to the price or amount.

If under this contract a party must make an adjustment or payment for an expense of another party or pay an

expense payable by or to a third party (for example, under clauses 14 or 20.7) —

13.3.1 the party must adjust or pay on completion any GST added to or included in the expense; but

13.3.2 the amount of the expense must be reduced to the extent the party receiving the adjustment or
payment (or the representative member of a GST group of which that party is a-member) is entitled
to an input tax credit for the expense; and

13.3.3 if the adjustment or payment under this contract is consideration for a taxable supply, an amount
for GST must be added at the GST rate.

If this contract says this sale is the supply of a going concern —

13.4.1 the parties agree the supply of the property is a supply of a going concern;

13.4.2 the vendor must, between the contract date and completion, carry on'the enterprise conducted on
the land in a proper and business-like way;

13.4.3 if the purchaser is not registered by the date for completion, the parties must complete and the
purchaser must pay on completion, in addition to the price, an amount being the price multiplied by
the GST rate ("the retention sum"). The retention sum is to be held by the depositholder and dealt
with as follows —

e if within 3 months of completion the purchaser serves-a/letter from the Australian Taxation
Office stating the purchaser is registered with a date of effect of registration on or before
completion, the depositholder is to pay the retention sum to the purchaser; but

e if the purchaser does not serve that letter within 3.months of completion, the depositholder is
to pay the retention sum to the vendor; and

13.4.4 if the vendor, despite clause 13.4.1, serves a letter from the Australian Taxation Office stating the
vendor has to pay GST on the supply, the purchaser must pay to the vendor on demand the
amount of GST assessed.

Normally, the vendor promises the margin scheme will not apply to the supply of the property.

If this contract says the margin scheme is to apply.in making the taxable supply, the parties agree that the

margin scheme is to apply to the sale of the property.

If this contract says the sale is not a taxable supply —

13.7.1 the purchaser promises that the property will not be used and represents that the purchaser does
not intend the property (or any part.of the property) to be used in a way that could make the sale a
taxable supply to any extent; and

13.7.2 the purchaser must pay the vendor on completion in addition to the price an amount calculated by
multiplying the price by the GST rate if this sale is a taxable supply to any extent because of —

e abreach of clause 13.7.1; or

e something else known'to the purchaser but not the vendor.

If this contract says this sale is a.taxable supply in full and does not say the margin scheme applies to the

property, the vendor must pay-the purchaser on completion an amount of one-eleventh of the price if —

13.8.1 this sale is not a taxable supply in full; or

13.8.2 the margin scheme applies to the property (or any part of the property).

If this contract says this sale is a taxable supply to an extent —

13.9.1 clause 13.7-1 does not apply to any part of the property which is identified as being a taxable
supply; and

13.9.2 the payments mentioned in clauses 13.7 and 13.8 are to be recalculated by multiplying the relevant
payment by the proportion of the price which represents the value of that part of the property to
which the clause applies (the proportion to be expressed as a number between 0 and 1). Any
evidence of value must be obtained at the expense of the vendor.

Normally, on completion the vendor must give the recipient of the supply a tax invoice for any taxable supply

by the vendor'by or under this contract.

The vendor.does not have to give the purchaser a tax invoice if the margin scheme applies to a taxable

supply.

If the vendor is liable for GST on rents or profits due to issuing an invoice or receiving consideration before

completion, any adjustment of those amounts must exclude an amount equal to the vendor’s GST liability.

If the vendor serves details of a GSTRW payment which the purchaser must make, the purchaser does not

have to complete earlier than 5 business days after that service and clause 21.3 does not apply to this

provision.

If the purchaser must make a GSTRW payment the purchaser must, at least 2 business days before the date

for completion, serve evidence of submission of a GSTRW payment notification form to the Australian

Taxation Office by the purchaser or, if a direction under either clause 4.8 or clause 30.4 has been given, by

the transferee named in the transfer the subject of that direction.
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Adjustments
Normally, the vendor is entitled to the rents and profits and will be liable for all rates, water, sewerage and
drainage service and usage charges, land tax, levies and all other periodic outgoings up to and including the
adjustment date after which the purchaser will be entitled and liable.
The parties must make any necessary adjustment on completion, and —
14.2.1 the purchaser must provide the vendor with adjustment figures at least 2 business days before the
date for completion; and
14.2.2 the vendor must confirm the adjustment figures at least 1 business day before the date for
completion.
If an amount that is adjustable under this contract has been reduced under legislation, the parties must on
completion adjust the reduced amount.
The parties must not adjust surcharge land tax (as defined in the Land Tax Act 1956) but-must adjust any
other land tax for the year current at the adjustment date —
14.41 only if land tax has been paid or is payable for the year (whether by the vendor or by a predecessor
in title) and this contract says that land tax is adjustable;
14.4.2 by adjusting the amount that would have been payable if at the start of the year —
e the person who owned the land owned no other land;
e the land was not subject to a special trust or owned by a non-concessional company; and
e ifthe land (or part of it) had no separate taxable value, by calculating its separate taxable
value on a proportional area basis.
The parties must not adjust any first home buyer choice property tax.
If any other amount that is adjustable under this contract relates partly.to the land and partly to other land, the
parties must adjust it on a proportional area basis.
If on completion the last bill for a water, sewerage or drainage usage charge is for a period ending before the
adjustment date, the vendor is liable for an amount calculated-by-dividing the bill by the number of days in the
period then multiplying by the number of unbilled days up to.and including the adjustment date.
The vendor is liable for any amount recoverable for work started on or before the contract date on the property
or any adjoining footpath or road.

Date for completion
The parties must complete by the date for completion and, if they do not, a party can serve a notice to
complete if that party is otherwise entitled to do so:

Completion
e Vendor
Normally, on completion the vendor must cause the legal title to the property (being the estate disclosed in this
contract) to pass to the purchaser free of.any charge, mortgage or other interest, subject to any necessary
registration.
The legal title to the property does not pass before completion.
If the vendor gives the purchaser a'document (other than the transfer) that needs to be lodged for registration,
the vendor must pay the lodgment fee to the purchaser.
If a party serves a land tax certificate showing a charge on any of the land, by completion the vendor must do
all things and pay all money required so that the charge is no longer effective against the land.
e Purchaser
On completion the purchaser must pay to the vendor —
16.5.1 the price less any —

e depositpaid;

e FRCGW remittance payable;

e  GSTRW payment; and

e amount payable by the vendor to the purchaser under this contract; and
16.5.2 any other amount payable by the purchaser under this contract.
If any of the deposit is not covered by a deposit-bond, at least 1 business day before the date for completion
the purchaser must give the vendor an order signed by the purchaser authorising the depositholder to account
to the vendor for the deposit, to be held by the vendor in escrow until completion.
On completion the deposit belongs to the vendor.

Possession

Normally, the vendor must give the purchaser vacant possession of the property on completion.

The vendor does not have to give vacant possession if —

17.21 this contract says that the sale is subject to existing tenancies; and

17.2.2 the contract discloses the provisions of the tenancy (for example, by attaching a copy of the lease
and any relevant memorandum or variation).

Normally, the purchaser can claim compensation (before or after completion) or rescind if any of the land is

affected by a protected tenancy (a tenancy affected by Schedule 2, Part 7 of the Residential Tenancies Act

2010).

BREACH OF COPYRIGHT MAY RESULT IN LEGAL ACTION
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Possession before completion

This clause applies only if the vendor gives the purchaser possession of the property before completion.

The purchaser must not before completion —

18.2.1 let or part with possession of any of the property;

18.2.2 make any change or structural alteration or addition to the property; or

18.2.3 contravene any agreement between the parties or any direction, document, legislation, notice or
order affecting the property.

The purchaser must until completion —

18.3.1 keep the property in good condition and repair having regard to its condition at the giving of
possession; and

18.3.2 allow the vendor or the vendor's authorised representative to enter and inspect it-at all reasonable
times.

The risk as to damage to the property passes to the purchaser immediately after the purchaser enters into

possession.

If the purchaser does not comply with this clause, then without affecting any other right of the vendor —

18.5.1 the vendor can before completion, without notice, remedy the non-compliance; and

18.5.2 if the vendor pays the expense of doing this, the purchaser must pay-it to the vendor with interest at
the rate prescribed under s101 Civil Procedure Act 2005.

If this contract is rescinded or terminated the purchaser must immediately vacate the property.

If the parties or their solicitors on their behalf do not agree in writing to a'fee or rent, none is payable.

Rescission of contract

If this contract expressly gives a party a right to rescind, the party can.exercise the right —

19.1.1 only by serving a notice before completion; and

19.1.2 in spite of any making of a claim or requisition, any attempt to satisfy a claim or requisition, any
arbitration, litigation, mediation or negotiation or any giving or taking of possession.

Normally, if a party exercises a right to rescind expressly given by this contract or any legislation —

19.2.1 the deposit and any other money paid by the purchaser under this contract must be refunded;

19.2.2 a party can claim for a reasonable adjustmentif the purchaser has been in possession;

19.2.3 a party can claim for damages, costs or expenses arising out of a breach of this contract; and

19.2.4 a party will not otherwise be liable to paythe other party any damages, costs or expenses.

Miscellaneous

The parties acknowledge that anything stated.inthis contract to be attached was attached to this contract by

the vendor before the purchaser signed it and.is.part of this contract.

Anything attached to this contract is part of this contract.

An area, bearing or dimension in this contract is only approximate.

If a party consists of 2 or more persons, this contract benefits and binds them separately and together.

A party's solicitor can receive any amount payable to the party under this contract or direct in writing that it is

to be paid to another person.

A document under or relating to this contract is —

20.6.1 signed by a party if it'is signed by the party or the party's solicitor (apart from a direction under
clause 4.8 or clause 30.4);

20.6.2 served if it is served.by the party or the party's solicitor,

20.6.3 served if it is served on the party's solicitor, even if the party has died or any of them has died;

20.6.4 served if it is served in any manner provided in s170 of the Conveyancing Act 1919;

20.6.5 served if it is sent by email or fax to the party's solicitor, unless in either case it is not received;

20.6.6 served on-a person if it (or a copy of it) comes into the possession of the person;

20.6.7 served at the earliest time it is served, if it is served more than once; and

20.6.8 served if it is provided to or by the party’s solicitor or an authorised Subscriber by means of an
Electronic Workspace created under clause 4. However, this does not apply to a notice making an
obligation essential, or a notice of rescission or termination.

An obligation to pay an expense of another party of doing something is an obligation to pay —

20.71 if the party does the thing personally - the reasonable cost of getting someone else to do it; or

20.7.2 if the party pays someone else to do the thing - the amount paid, to the extent it is reasonable.

Rights under clauses 4, 11, 13, 14, 17, 24, 30 and 31 continue after completion, whether or not other rights

continue.

The vendor does not promise, represent or state that the purchaser has any cooling off rights.

The vendor does not promise, represent or state that any attached survey report is accurate or current.

A reference to any legislation (including any percentage or rate specified in legislation) is also a reference to

any corresponding later legislation.

Each party must do whatever is necessary after completion to carry out the party’s obligations under this

contract.

Neither taking possession nor serving a transfer of itself implies acceptance of the property or the title.
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The details and information provided in this contract (for example, on pages 1 - 4) are, to the extent of each

party's knowledge, true, and are part of this contract.

Where this contract provides for choices, a choice in BLOCK CAPITALS applies unless a different choice is

marked.

Each party consents to —

20.16.1  any party signing this contract electronically; and

20.16.2  the making of this contract by the exchange of counterparts delivered by email, or by such other
electronic means as may be agreed in writing by the parties.

Each party agrees that electronic signing by a party identifies that party and indicates that party's intention to

be bound by this contract.

Time limits in these provisions

If the time for something to be done or to happen is not stated in these provisions, it is a‘reasonable time.

If there are conflicting times for something to be done or to happen, the latest of those times applies.

The time for one thing to be done or to happen does not extend the time for another thing to be done or to
happen.

If the time for something to be done or to happen is the 29th, 30th or 31st day-of-a month, and the day does
not exist, the time is instead the last day of the month.

If the time for something to be done or to happen is a day that is not a business day, the time is extended to
the next business day, except in the case of clauses 2 and 3.2.

Normally, the time by which something must be done is fixed but not essential.

Foreign Acquisitions and Takeovers Act 1975

The purchaser promises that the Commonwealth Treasurer cannot-prohibit and has not prohibited the transfer
under the Foreign Acquisitions and Takeovers Act 1975.

This promise is essential and a breach of it entitles the vendorto terminate.

Strata or community title
e Definitions and modifications
This clause applies only if the land (or part of it) is a lot in a strata, neighbourhood, precinct or community
scheme (or on completion is to be a lot in a scheme.of that kind).
In this contract —
23.2.1 ‘change’, in relation to a scheme, means —
e aregistered or registrable change from by-laws set out in this contract;
e achange from a development.or. management contract or statement set out in this contract; or
e achange in the boundaries of common property;

23.2.2 ‘common property' includes association property for the scheme or any higher scheme;

23.2.3 ‘contribution’ includes an amount payable under a by-law;

23.2.4 ‘information certificate’ includes a certificate under s184 Strata Schemes Management Act 2015
and s171 Community Land Management Act 2021;

23.2.5 ‘interest notice’ includes a strata interest notice under s22 Strata Schemes Management Act 2015
and an association interest notice under s20 Community Land Management Act 2021,

23.2.6 ‘normal expenses'; in.relation to an owners corporation for a scheme, means normal operating

expenses usually payable from the administrative fund of an owners corporation for a scheme of
the same kind;

23.2.7 ‘owners corporation' means the owners corporation or the association for the scheme or any higher
scheme;

23.2.8 ‘the property'includes any interest in common property for the scheme associated with the lot; and

23.2.9 ‘special expenses', in relation to an owners corporation, means its actual, contingent or expected

expenses; except to the extent they are —

normal expenses;

due to fair wear and tear;

disclosed in this contract; or

covered by moneys held in the capital works fund.

Clauses 11, 14.8 and 18.4 do not apply to an obligation of the owners corporation, or to property insurable by

it.

Clauses 14.4.2 and 14.6 apply but on a unit entitlement basis instead of an area basis.

e Adjustments and liability for expenses

The parties must adjust under clause 14.1 —

23.5.1 a regular periodic contribution;

23.5.2 a contribution which is not a regular periodic contribution but is disclosed in this contract; and

23.5.3 on a unit entitlement basis, any amount paid by the vendor for a normal expense of the owners
corporation to the extent the owners corporation has not paid the amount to the vendor.
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If a contribution is not a regular periodic contribution and is not disclosed in this contract —

23.6.1 the vendor is liable for it if it was determined on or before the contract date, even if it is payable by
instalments; and

23.6.2 the purchaser is liable for all contributions determined after the contract date.

The vendor must pay or allow to the purchaser on completion the amount of any unpaid contributions for

which the vendor is liable under clause 23.6.1.

Normally, the purchaser cannot make a claim or requisition or rescind or terminate in respect of —

23.8.1 an existing or future actual, contingent or expected expense of the owners corporation;
23.8.2 a proportional unit entitlement of the lot or a relevant lot or former lot, apart from-a;claim under
clause 6; or

23.8.3 a past or future change in the scheme or a higher scheme.

However, the purchaser can rescind if —

23.91 the special expenses of the owners corporation at the later of the contract date and the creation of
the owners corporation when calculated on a unit entitlement basis (and,.if more than one lot or a
higher scheme is involved, added together), less any contribution paid.by the vendor, are more
than 1% of the price;

23.9.2 in the case of the lot or a relevant lot or former lot in a higher scheme, a proportional unit
entitlement for the lot is disclosed in this contract but the lot has a different proportional unit
entitlement at the contract date or at any time before completion;

23.9.3 a change before the contract date or before completion in the scheme or a higher scheme
materially prejudices the purchaser and is not disclosed in this'contract; or

2394 a resolution is passed by the owners corporation beforethe.contract date or before completion to
give to the owners in the scheme for their consideration a strata renewal plan that has not lapsed at
the contract date and there is not attached to this contract a strata renewal proposal or the strata
renewal plan.

e Notices, certificates and inspections

Before completion, the purchaser must serve a copy of an'interest notice addressed to the owners corporation

and signed by the purchaser.

After completion, the purchaser must insert the date of completion in the interest notice and send it to the

owners corporation.

The vendor can complete and send the interest notice as agent for the purchaser.

The vendor must serve at least 7 days before the date for completion, an information certificate for the lot, the

scheme or any higher scheme which relates to a period in which the date for completion falls.

The purchaser does not have to complete earlier than 7 days after service of the information certificate and

clause 21.3 does not apply to this provision. On completion the purchaser must pay the vendor the prescribed

fee for the information certificate.

The vendor authorises the purchaser to apply for the purchaser's own information certificate.

The vendor authorises the purchaser to'apply for and make an inspection of any record or other document in

the custody or control of the owners corporation or relating to the scheme or any higher scheme.

e Meetings of the owners corporation

If a general meeting of the owners corporation is convened before completion —

23.17.1  if the vendor receives notice of it, the vendor must immediately notify the purchaser of it; and

23.17.2  after the expiry of any cooling off period, the purchaser can require the vendor to appoint the
purchaser (or the purchaser's nominee) to exercise any voting rights of the vendor in respect of the
lot at the meeting.

Tenancies

If a tenant has not made a payment for a period preceding or current at the adjustment date —

24.1.1 for the purposes of clause 14.2, the amount is to be treated as if it were paid; and

24.1.2 the purchaser assigns the debt to the vendor on completion and will if required give a further
assignment at the vendor's expense.

If a tenant has paid in advance of the adjustment date any periodic payment in addition to rent, it must be

adjusted as.if it were rent for the period to which it relates.

If the property is to be subject to a tenancy on completion or is subject to a tenancy on completion —

24.3.1 the vendor authorises the purchaser to have any accounting records relating to the tenancy
inspected and audited and to have any other document relating to the tenancy inspected;

2432 the vendor must serve any information about the tenancy reasonably requested by the purchaser
before or after completion; and

2433 normally, the purchaser can claim compensation (before or after completion) if —
e adisclosure statement required by the Retail Leases Act 1994 was not given when required,;
e such a statement contained information that was materially false or misleading;
e a provision of the lease is not enforceable because of a non-disclosure in such a statement; or
e the lease was entered into in contravention of the Retail Leases Act 1994.
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If the property is subject to a tenancy on completion —

2441 the vendor must allow or transfer —

e any remaining bond money or any other security against the tenant's default (to the extent the
security is transferable);

e any money in a fund established under the lease for a purpose and compensation for any
money in the fund or interest earnt by the fund that has been applied for any other purpose;
and

e any money paid by the tenant for a purpose that has not been applied for that purpose and
compensation for any of the money that has been applied for any other purpose;

24.4.2 if the security is not transferable, each party must do everything reasonable to'cause a replacement
security to issue for the benefit of the purchaser and the vendor must hold the-original security on
trust for the benefit of the purchaser until the replacement security issues;

2443 the vendor must give to the purchaser —

e atleast 2 business days before the date for completion, a proper notice of the transfer (an
attornment notice) addressed to the tenant, to be held by the purchaser in escrow until
completion;

e any certificate given under the Retail Leases Act 1994 in relation to the tenancy;

a copy of any disclosure statement given under the Retail Leases Act 1994;

e acopy of any document served on the tenant under the lease and written details of its service,
if the document concerns the rights of the landlord or the tenant after completion; and

e any document served by the tenant under the lease and-written details of its service, if the
document concerns the rights of the landlord or the‘tenant after completion;

2444 the vendor must comply with any obligation to the tenant.under the lease, to the extent it is to be
complied with by completion; and

2445 the purchaser must comply with any obligation to the tenant under the lease, to the extent that the
obligation is disclosed in this contract and is to be.complied with after completion.

Qualified title, limited title and old system title

This clause applies only if the land (or part of it) —

25.1.1 is under qualified, limited or old system title; or

25.1.2 on completion is to be under one of those titles.

The vendor must serve a proper abstract of title within 7 days after the contract date.

If an abstract of title or part of an abstract of titleiis.attached to this contract or has been lent by the vendor to

the purchaser before the contract date, the abstract or part is served on the contract date.

An abstract of title can be or include a list of documents, events and facts arranged (apart from a will or

codicil) in date order, if the list in respect of each document —

25.41 shows its date, general nature,-names of parties and any registration number; and

254.2 has attached a legible photocopy of it or of an official or registration copy of it.

An abstract of title —

25.5.1 must start with a good root of title (if the good root of title must be at least 30 years old, this means
30 years old at the contract date);

25.5.2 in the case of a leasehold interest, must include an abstract of the lease and any higher lease;

25.5.3 normally, need not include a Crown grant; and

2554 need not include anything evidenced by the Register kept under the Real Property Act 1900.

In the case of land under‘old system title —

25.6.1 in this contract 'transfer' means conveyance;

25.6.2 the purchaser.does not have to serve the transfer until after the vendor has served a proper
abstract of title; and

25.6.3 each vendor must give proper covenants for title as regards that vendor's interest.

In the case of land under limited title but not under qualified title —

25.71 normally, the abstract of title need not include any document which does not show the location,
area or dimensions of the land (for example, by including a metes and bounds description or a plan
of the land);

25.7.2 clause 25.7.1 does not apply to a document which is the good root of title; and

25.7.3 the vendor does not have to provide an abstract if this contract contains a delimitation plan
(whether in registrable form or not).

On completion the vendor must give the purchaser any document of title that relates only to the property.

If on completion the vendor has possession or control of a document of title that relates also to other property,

the vendor must produce it as and where necessary.

The vendor must give a proper covenant to produce where relevant.

The vendor does not have to produce or covenant to produce a document that is not in the possession of the

vendor or a mortgagee.

If the vendor is unable to produce an original document in the chain of title, the purchaser will accept a

photocopy from the Land Registry of the registration copy of that document.
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Crown purchase money

This clause applies only if purchase money is payable to the Crown, whether or not due for payment.
The vendor is liable for the money, except to the extent this contract says the purchaser is liable for it.
To the extent the vendor is liable for it, the vendor is liable for any interest until completion.

To the extent the purchaser is liable for it, the parties must adjust any interest under clause 14.

Consent to transfer

This clause applies only if the land (or part of it) cannot be transferred without consent under legislation or a

planning agreement.

The purchaser must properly complete and then serve the purchaser's part of an application-for consent to

transfer of the land (or part of it) within 7 days after the contract date.

The vendor must apply for consent within 7 days after service of the purchaser's part.

If consent is refused, either party can rescind.

If consent is given subject to one or more conditions that will substantially disadvantage a party, then that

party can rescind within 7 days after receipt by or service upon the party of written notice of the conditions.

If consent is not given or refused —

27.6.1 within 42 days after the purchaser serves the purchaser's part of the application, the purchaser can
rescind; or

27.6.2 within 30 days after the application is made, either party can rescind.

Each period in clause 27.6 becomes 90 days if the land (or part of it) is =

27.71 under a planning agreement; or

27.7.2 in the Western Division.

If the land (or part of it) is described as a lot in an unregistered plan, each time in clause 27.6 becomes the

later of the time and 35 days after creation of a separate folio for the lot.

The date for completion becomes the later of the date for completion and 14 days after service of the notice

granting consent to transfer.

Unregistered plan

This clause applies only if some of the land is described.as a lot in an unregistered plan.

The vendor must do everything reasonable to have the plan registered within 6 months after the contract date,

with or without any minor alteration to the plan or any document to be lodged with the plan validly required or

made under legislation.

If the plan is not registered within that time and in.that manner —

28.3.1 the purchaser can rescind; and

28.3.2 the vendor can rescind, but only if the vendor has complied with clause 28.2 and with any
legislation governing the rescission:

Either party can serve notice of the registration of the plan and every relevant lot and plan number.

The date for completion becomes the later of the date for completion and 21 days after service of the notice.

Clauses 28.2 and 28.3 apply to another plan that is to be registered before the plan is registered.

Conditional contract
This clause applies only if a provision says this contract or completion is conditional on an event.
If the time for the event to happen is not stated, the time is 42 days after the contract date.
If this contract says the provision is for the benefit of a party, then it benefits only that party.
If anything is necessary to make the event happen, each party must do whatever is reasonably necessary to
cause the event to happen.
A party can rescind under this clause only if the party has substantially complied with clause 29.4.
If the event involves_ an approval and the approval is given subject to a condition that will substantially
disadvantage a parfy who has the benefit of the provision, the party can rescind within 7 days after either party
serves notice of the condition.
If the parties can lawfully complete without the event happening —
29.71 if the event does not happen within the time for it to happen, a party who has the benefit of the
provision can rescind within 7 days after the end of that time;
29.7.2 if the event involves an approval and an application for the approval is refused, a party who has the
benefit of the provision can rescind within 7 days after either party serves notice of the refusal; and
29.7.3 the date for completion becomes the later of the date for completion and 21 days after the earliest
of —
e either party serving notice of the event happening;
e every party who has the benefit of the provision serving notice waiving the provision; or
e the end of the time for the event to happen.
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If the parties cannot lawfully complete without the event happening —

29.8.1 if the event does not happen within the time for it to happen, either party can rescind;
29.8.2 if the event involves an approval and an application for the approval is refused, either party can
rescind,

29.8.3 the date for completion becomes the later of the date for completion and 21 days after either party
serves notice of the event happening.
A party cannot rescind under clauses 29.7 or 29.8 after the event happens.

Manual transaction

This clause applies if this transaction is to be conducted as a manual transaction.

e Transfer

Normally, the purchaser must serve the transfer at least 7 days before the date for completion.

If any information needed for the transfer is not disclosed in this contract, the vendor must serve it.

If the purchaser serves a transfer and the transferee is not the purchaser, the purchaser must give the vendor
a direction signed by the purchaser personally for that transfer.

The vendor can require the purchaser to include a covenant or easement in the transfer only if this contract
contains the wording of the proposed covenant or easement, and a description of the land burdened and
benefited.

e Place for completion

Normally, the parties must complete at the completion address, which is-<

30.6.1 if a special completion address is stated in this contract - that address; or

30.6.2 if none is stated, but a first mortgagee is disclosed in this contract and the mortgagee would usually
discharge the mortgage at a particular place - that place; or

30.6.3 in any other case - the vendor's solicitor's address stated in this contract.

The vendor by reasonable notice can require completion at another place, if it is in NSW, but the vendor must

pay the purchaser's additional expenses, including any agency or mortgagee fee.

If the purchaser requests completion at a place that is not the completion address, and the vendor agrees, the

purchaser must pay the vendor's additional expenses, including any agency or mortgagee fee.

e Payments on completion

On completion the purchaser must pay to the vendor'the amounts referred to in clauses 16.5.1 and 16.5.2, by

cash (up to $2,000) or settlement cheque.

Normally, the vendor can direct the purchaser to.produce a settlement cheque on completion to pay an

amount adjustable under this contract and if so'=

30.10.1  the amount is to be treated as if it were paid; and

30.10.2 the cheque must be forwarded to the payee immediately after completion (by the purchaser if the
cheque relates only to the property or by the vendor in any other case).

If the vendor requires more than 5 settlement cheques, the vendor must pay $10 for each extra cheque.

If the purchaser must make a GSTRW.-payment the purchaser must —

30.12.1  produce on completion a-settlement cheque for the GSTRW payment payable to the Deputy
Commissioner of Taxation;

30.12.2 forward the settlement cheque to the payee immediately after completion; and

30.12.3  serve evidence of receipt of payment of the GSTRW payment and a copy of the settlement date
confirmation form 'submitted to the Australian Taxation Office.

If the purchaser must pay an.FRCGW remittance, the purchaser must —

30.13.1  produce on completion a settlement cheque for the FRCGW remittance payable to the Deputy
Commissioner of Taxation;

30.13.2 forward the settlement cheque to the payee immediately after completion; and

30.13.3  serve evidence of receipt of payment of the FRCGW remittance.

Foreign Resident-Capital Gains Withholding

This clause applies only if —

31.1.1 the sale is not an excluded transaction within the meaning of s14-215 of Schedule 1 to the TA Act;
and

31.1.2 a clearance certificate in respect of every vendor is not attached to this contract.

If the vendor serves any clearance certificate or variation, the purchaser does not have to complete earlier

than 5 business days after that service and clause 21.3 does not apply to this provision.

The purchaser must at least 2 business days before the date for completion, serve evidence of submission of

a purchaser payment notification to the Australian Taxation Office by the purchaser or, if a direction under

either clause 4.8 or clause 30.4 has been given, by the transferee named in the transfer the subject of that

direction.

The vendor cannot refuse to complete if the purchaser complies with clause 31.3 and, as applicable, clauses

4.10 or 30.13.

If the vendor serves in respect of every vendor either a clearance cetrtificate or a variation to 0.00 percent,

clauses 31.3 and 31.4 do not apply.

BREACH OF COPYRIGHT MAY RESULT IN LEGAL ACTION
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Land - 2022 edition

Residential off the plan contract

This clause applies if this contract is an off the plan contract within the meaning of Division 10 of Part 4 of the

Conveyancing Act 1919 (the Division).

No provision of this contract has the effect of excluding, modifying or restricting the operation of the Division.

If the purchaser makes a claim for compensation under the terms prescribed by sections 4 to 6 of Schedule 3

to the Conveyancing (Sale of Land) Regulation 2022 —

32.3.1 the purchaser cannot make a claim under this contract about the same subject matter, including a
claim under clauses 6 or 7; and

32.3.2 the claim for compensation is not a claim under this contract.

BREACH OF COPYRIGHT MAY RESULT IN LEGAL ACTION
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Special Conditions

Between: Ku-ring-gai Municipal Council
of 818 Pacific Highway, Gordon NSW 2072 (Vendor)

And: Roseville Returned Serviceman’s Memorial Club Limited (ACN 001 071
138)
of 64 Pacific Highway, Roseville NSW 2069 (Purchaser)

Property: Lot 3, 62 Pacific Highway, Roseville NSW 2069, being lot [insert] in Deposited
Plan [insert] being Folio Identifier 3/[insert]

Dated: [insert date]

33 Definitions

The following words have these meanings in this contract unless the contrary intention
appears:

Act means the Conveyancing Act 1919;
API means the State Division of the Australian Property Institute.

Authority means the crown, a minister, a government department, a corporation or
authority constituted for a public purpose, a holder of an office for a public purpose, a
local authority, a court and any officer or agent of any of the foregoing acting as such and
includes Council, and all references in this document apply to both state and federal
jurisdictions;

Bank means an authorised deposit taking institution as defined in the Banking Act 1959;
Business Days means Monday to Friday, excluding public holidays in the State.

Call Option Fee has the same meaning given in the Put and Call Option Deed;
Contract means this contract for sale of land;

Contract Date means the date shown in the reference schedule of the Standard Form
being the date on which this Contract is made;

Council means Ku-ring-gai Municipal Council;

Defaults means that the purchaser has failed to comply with a term or condition of the
contract;

Deposit means 10% of the Price;
Discharge means a registrable discharge, surrender or withdrawal of an Encumbrance;
Encumbrance includes a mortgage, lease or caveat;

Particulars of Sale means the particulars of sale in this Contract set out on the front
page of the Standard Form;

Mills Oakley Lawyers © Page 1
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Planning Proposal means Planning Proposal PP_2019_KURIN_004_00 to amend Ku-
ring-gai Local Environmental Plan (Local Centres) 2012,

Price is defined at clause 46;

Put and Call Option Deed means the Put and Call Option Deed dated [insert date] made
between the Vendor and the Purchaser;

Regulation means the Conveyancing (Sale of Land) Regulation 2017;
Special Conditions means the conditions contained in this Annexure A;
Standard Form means the standard form Contract for Sale of Land — 2019 Edition;

State means the state or territory in Australia where the Property is located; and

34 Interpretation

(a) In this contract unless the contrary intention appears:

(i) headings are for convenience only and do not affect interpretation;

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

(iii) a gender includes any gender;

(iv) if a word or phrase is defined, then its other grammatical forms have a
corresponding meaning;

(v) a reference to person includes:
(A) a body corporate, an unincorporated body or other entity;
(B) a reference to that person's executors, administrators,

successors, permitted assigns and substitutes; and

(C) a person to whom this contract is novated,;

(vi) a reference to a clause, is to a clause of this contract;

(vii) a reference to a schedule or annexure is to a schedule or annexure to

this contract;

(viii) a reference to a specific document is to that document as amended,
novated, supplemented, varied or replaced;

(ix) a reference to a thing, including but not limited to a right, includes a
reference to a part of that thing;

(x) a reference to legislation includes but is not limited to a modification or
re enactment of it, a legislative provision substituted for it and a
regulation or statutory instrument under it;

(xi) a reference to conduct, includes but is not limited to, an omission,
statement or undertaking whether or not in writing;

(xii) an agreement, representation or warranty in favour of two or more
people is for the benefit of them jointly and severally;

(xiii) an agreement, representation or warranty on the part of two or more
people binds them jointly and severally;

Mills Oakley Lawyers © Page 2
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(xiv) subject to this contract, if a period of time runs to or from a given date,
act or event, then the time is calculated exclusive of the date, act or
event;

(xv) a reference to a business day is a reference to a period of time
commencing at midnight and ending 24 hours later; and

(xvi) a reference to time is a reference to Sydney time.

(b) The provisions of this contract, which are intended to have application after
completion, continue to apply from completion.

(c) If there is an inconsistency between the Standard Form and the Special
Conditions, then the Special Conditions prevail.

35 Entire Agreement

(a) This Contract and the Put and Call Option Deed constitute the entire agreement
of the parties about the sale of the property.

(b) This Contract and the Put and Call Option Deed supersede all previous
agreements, understandings and negotiations on the sale of the property.

(c) In entering into this Contract and the Put and Call Option Deed, the Purchaser
relies only on the representations and warranties in this contract and the Put and
Call Option Deed.

36 Interest on Delayed Completion

(a) If the Purchaser completes this Contract but does not do so on or before the
completion date, then on the actual date of completion, the Purchaser must pay
interest on:

(i) the balance of the Purchase Price; and
(ii) any other amount that the Purchaser must pay to the Vendor under this
Contract.
(b) The Purchaser must pay the interest calculated at a rate of 8% per annum daily

for the period from and including the day after the completion date, up to and
excluding the actual date of completion.

(c) Despite Standard Form, clause 14, the parties must make adjustments at the
earlier of completion date, the date possession is given to the Purchaser and the
actual date of completion.

(d) Payment of the interest under this clause 36, is an essential term of this
Contract.
(e) The Purchaser need not pay interest for as long as the Purchaser is ready,

willing and able to complete but completion cannot take place because the
Vendor cannot complete.

37 Notice to Complete

(a) A party entitled to serve a notice to complete may serve a notice requiring
completion to occur on a day being not less than 14 days after the date of
service of the notice. The notice will be (both at law and in equity) sufficient and

Mills Oakley Lawyers © Page 3
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38

(b)

(c)

reasonable notice to make time of the essence of this Contract even if the party
serving the notice has not made any previous request or demand for completion.

A notice to complete may be withdrawn at any time by the party that served it
without prejudice to its rights to serve a further notice under this clause 37.

This clause 37 is an essential term of this contract.

Death and Incapacity

39

(a)

(b)

(c)

(d)

Either party may rescind this Contract, if the other party is an individual who:
(i) dies; or

(i) becomes unsound of mind and as a result is unable to manage their
own affairs.

Either party may terminate this Contract if the other party is a company, which:
(i resolves to go into liquidation;

(i) has a petition for its winding-up presented and not withdrawn within
30 days of presentation;

(iii) enters into a scheme of arrangement with its creditors under the
Corporations Act 2001 or similar legislation; or

(iv) has a liquidator, provisional liquidator, administrator, receiver or receiver
and manager of it appointed.

If anything in clause 38(b) occurs, then the defaulting party has failed to comply
with an essential provision of this Contract.

The party not in default may rescind or terminate this Contract under this
clause 38, without affecting any of its other rights.

Encumbrances and Charges

40

(a)

If an Encumbrance is noted on the folio identifier for the property on completion
and the parties have not made the sale subject to that Encumbrance, then:

(i) the Purchaser must accept a duly executed (and, if necessary,
electronic) Discharge, which removes the Encumbrance; and

(ii) the Vendor must give the Purchaser the applicable registration fee, ,
unless the Encumbrance was registered by the Purchaser.

Call Option Fee

(a)

(b)

On the date of this Contract, the amount of the Call Option Fee paid to the
Vendor under the Put and Call Option Deed will be part of and be credited
against the Deposit payable by the Purchaser to the Vendor under this Contract.

If this Contract is terminated in accordance with its terms due to an act or
omission of the Vendor which causes the Vendor to default, the Call Option Fee
paid to the Vendor under the Put and Call Option Deed as at the date of
termination will be promptly refunded to the Purchaser.

Mills Oakley Lawyers © Page 4
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41

Clearance Certificate

42

The Purchaser acknowledges that for the purposes of clause 31 and section 14-210(2) of
Schedule 1 of the TA Act, a clearance certificate is attached to this contract as Schedule

Land Tax

43

The purchaser acknowledges that for the purposes of Schedule 2 to the Conveyancing
(Sale of Land) Regulation 2017 (NSW) a land tax certificate is attached to this Contract
as Schedule 7.

Council, water and sewerage rates and land tax

(a)

(b)

(c)

If, at completion, a separate assessment for Council rates in respect of the property for
the year current at completion has not been issued, no regard is to be had to the actual
separate assessment if and when it issues and:

(i)  the Vendor must pay or procure the payment of the actual separate assessment if
and when it issues for the year current at completion; and

(i)  on completion the Purchaser must adjust the amount referred to in Item 1 of
Schedule 8 in accordance with clause 14.

If, at completion, a separate assessment for water and sewerage rates in respect of the
property for the quarter current at completion has not been issued, no regard is to be
had to the actual separate assessment if and when it issues and:

()  the Vendor must pay or procure the payment of the actual separate assessment if
and when it issues for the quarter current at completion; and

(i)  on completion the Purchaser must adjust the amount referred to in ltem 2 of
Schedule 8 in accordance with clause 14.

The Vendor requires a land tax adjustment for the year current at completion as follows:

(i)  on completion the Purchaser must adjust the amount referred to in Item 3 of
Schedule 8 in accordance with clause 14; and

(i)  no regard is to be had to any actual assessment for any land which includes the
property or for the property, which is issued for the year current at completion.

The Vendor must, before completion, pay or procure the payment of:

(i)  the assessment for Council rates;

(i) any assessment for water and sewerage rates; and

(iii) any assessment of land tax,

issued before completion for any land which includes the property or for the property,

either in full or to the extent necessary to free the property from any charge for payment
of rates.
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44 GST

(@) Inthis clause:

(viii)

“Australian Property Institute” means the property institute of that name.

“Certified Practising Valuer” means a person who is a member of and has
been accredited by the Australian Property Institute as being qualified to perform
a valuation of real property.

“Chartered Valuation Surveyor” means a person who is a member of and has
been accredited by the Royal Institution of Chartered Surveyors as being a
qualified property specialist.

“Commissioner of Taxation” has the meaning given to it in the GST Act.

“GST” refers to goods and services tax under A New Tax System (Goods and
Services Tax) Act 1999 (“GST Act”) and the terms used have the meanings as
defined in the GST Act.

“GST Regulations” mean any applicable regulation in relation to the GST Act.
“Professional Valuer” means:

(A) a person registered or licensed to carry out real property valuations under
a Commonwealth, a State or a Territory law; or

(B) a person who carries on a business as a valuer in a State or a Territory
where that person is not required to be licensed or registered to carry on a
business as a valuer; or

(C) aperson who is:

(1) a member of the Australian Property Institute and accredited as a
Certified Practicing Valuer; or

(2) a member of the Royal Institution of Chartered Surveyors and
accredited as a Chartered Valuation Surveyor; or

(3) a member of the Australian Valuers Institute and accredited as a
Certified Practicing Valuer.

“Royal Institution of Chartered Surveyors” means the global professional
body of that name.

(b) Itis agreed that the price for the sale covered by this Contract is exclusive of the
Vendor’s liability for GST.

(c) If GST is payable on the sale, then on completion:

(i)

(ii)

the Purchaser will pay to the Vendor, in addition to the Price, the amount payable
by the Vendor as GST on the taxable supply made by the Vendor under this
Contract.

The Vendor shall deliver to the Purchaser a tax invoice for the supply in a form
which complies with the GST Act and the GST Regulations.

(d) The Vendor will not utilise the margin scheme in working out the amount of GST on the
taxable supply under this contract unless a request in writing is made by the
Purchaser.

Mills Oakley Lawyers © Page 6
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(e)

(f)

If the Purchaser within seven (14) days of the date of this Contract requests in writing
that the Vendor apply the margin scheme, the Vendor will agree to that request subject
to the following:

(i)

(ii)

(vii)

the parties agree that the margin scheme is to apply in working out the amount of
GST on the sale of the property;

the Vendor will obtain before completion a valuation of the property as at 1 July
2000 by a Professional Valuer which valuation complies with the relevant
requirements of the GST Act and of the Commissioner of Taxation and which is
expressed to be for the application of the margin scheme to the sale of the
property;

the Vendor will provide a copy of the valuation to the Purchaser;

the Purchaser will on or before completion pay to the Vendor an amount that will
reimburse the Vendor for the reasonable costs incurred by the Vendor in
obtaining the expert taxation advice and the valuation;

the Purchaser will on or before completion pay to the Vendor in addition to the
Price the amount of the GST worked out under the margin scheme based on
that valuation;

if the valuation proves not to be an approved valuation as determined by the
Commissioner of Taxation then the Purchaser will pay to the Vendor on demand
in writing from the Vendor any extra GST for which the Vendor is liable and also
any general interest charge, additional tax or penalty (however described) that
arises to the Vendor under the GST Law as a result of the valuation not being an
approved valuation;

a certificate signed by the accountant or solicitor acting for the Vendor stating the
amount of any extra GST and of any general interest charge, additional tax or
penalty or legal or accountancy fee shall, subject to the purchaser’s entitlement
under any relevant law to have those costs independently assessed, be sufficient
evidence for the Vendor to establish its right to make the demand for payment.

This clause shall not merge on completion.

45 Provisions of Put and Call Option Deed incorporated
The following conditions contained in the Put and Call Option Deed are incorporated in
and form part of this Contract, and for the purposes of this Contract will apply as if the
date of the Put and Call Option Deed as defined in the Put and Call Option Deed, were
the date of this Contract:
(a) Clause 13 — Access
46 Price
The Price means:
(a) the purchase price set out in the Particulars of Sale; or
(b) the market value of the Property is determined by a further valuation which may
only be undertaken at the election of the Vendor provided such valuation is
obtained and issued to the Purchaser before the date for completion.
Mills Oakley Lawyers © Page 7
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With respect to any further valuation, it is required that:

(c) the Vendor write to the Purchaser to notify the Purchaser that the Vendor elects
to have a further valuation undertaken on the Property by a valuer;

(d) the Purchaser must pay the Vendor’s reasonable costs for any further valuation;
and

(e) any further valuation is to be undertaken in accordance with the Ku-ring-gai

Council Acquisition and Divestment of Land Policy adopted on 19 November
2019, and as modified and varied from time to time.

Mills Oakley Lawyers © Page 8

3474-3529-7804, v. 13



Execution Page

Executed as an agreement
Date:

Executed by the Vendor:

THE COMMON SEAL of KU-RING-GAI MUNICIPAL
COUNCIL was hereto affixed in the presence of:

Councillor

Chief Executive Officer

Executed by the Purchaser:

EXECUTED by ROSEVILLE RETURNED
SERVICEMAN’S MEMORIAL CLUB LIMITED (ACN
001 071 138)

in accordance with section 127(1) of the
Corporations Act 2001

~_— — ~— ~—

Land — 2022 Edition

Signature of Director

Signature of Director / Company Secretary
(delete as applicable)

Name of Director
(Please print)

Name of Director / Company Secretary
(Please print)

BREACH OF COPYRIGHT MAY RESULT IN LEGAL ACTION

3466-3086-7742, v. 1



MILLS OAKLEY
LAWYERS

M

Residential special conditions

Schedule 1 Title Search

LAND Eﬂ? Reference: 3370735
REGISTRY 160310 1604
SERVICES

HSW LRS - Tiie Search

ﬁsmemew_

NEW E0UTH WALES LAND REGISTRY SERVICEE - TITLE SEARCH

SEARCH DATE TIME

18/3/2019 4:04 BPM

VOL 9013 FOL 231 IE THE CURRENT CERTIFICATE OF TITLE

LAND

LOT 2 IN DEPOSITED PLAN 202148
LOCAL GOVERNMENT AREA EU-RING-GAL
PARICH OF CGORDON COUNTY OF CUMBERLALND
TITLE DIAGRAM DP202148

THE COUNCIL OF THE MUNICIPALITY OF KJ-RING-GAI

CECOND ECHEDULE (2 NOTIFICATIONS)

1 RESERVATIONE AND CONDITIONE IN THE CROWN GERNT(S)

EDITION RO DATE

2 LAND EXCLUDES MINERALE (£5.141 PUBLIC WORKE ACT, 1912)

UNREGISTERED DEALINGE: NIL

*** END OF CEARCH #*%

PRINTED ON 18/3/2019

* ATy eniries preceded by an astensk do Not appear on the cument ediion of Me CeriMcate of Tie. Waming: the information appearing under notations

has nat been formally recorded In the Register.
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Schedule 2

Deposited Plan

Req:R116740 /Doc:DP 0202148 P /Rev:04-Jun-1992 /Sts:OK.OK /Pgs:ALL /Prt:18-Mar-2019 16:05 /Seq:1l of 1
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CONVERSION TABLE ADDED IN
REGISTRAR GENERAL'S DEPARTMENT
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FEET INCHES

T %
2 7
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4 11 3/4
S -
7 4 3/8
7 4 5/8
7 8 3/8
7 85/
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23 3 1/2
25 10 1/2
42 7
45 2
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Schedule 3 Registered Dealings

Nil as no registered dealings.
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Schedule 4 Section 10.7 Certificate

A3 b Liprap, Gaision BHR 2002
Lodoad Flag 1008, Gardan RSV 3002

T 0% Sweded D000 02 i D00

PLANNING
CERTIFICATE .zt

ABN &5 &08 856 411
UMCER SECTIOM 10.7 OF THE EMVYIROKMMENTAL PLARMMING &5I0 ASSESSMENT ACT, 1670

FROPERTY DETAILS

Address: 62 FPacific Highway ROSEVILLE NSW 2063

Lot Description: Lot 2 DP 202148

CERTIFICATE DETAILS

Ceartificate No: ePC0203/23 Certificate Date: 25/01/2023

certificate Type: Sectlon 10.Ti2) & (5)

APPLICANT CETAILS

REF: OR-10GXEMIYEIPTZE

The Ssarcn People

Level 6, 410 Ann Street, Brisbane Qid 4000
ERISBAME QLD 4000

BACKGROUND INFORMATION

Ths cedificale prevides information on bhow a properly (such as land, a house, a commercal building,
elc. ) may be used and the limilts on ils developmenl. The cerilicate contains nformalion Council 5
aware of through ils recerds and enviconmental plans with dala supplied by the State Goveryment.
The details contained ir this zertificate are limited to that recuirec by Section 10,7 of the Emvironmental
Planning ane Assessmant Aot
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M MILLS OAKLEY
LAWYERS Residential special conditions

THE FOLLOWING INFORMATION 13 ISSUED UNDER SECTION 10.7(2)

OF THE ENVIRONMENTAL FLANNING AND ASSESSMENT ACT 1979

MATTERS AFFECTING THE LAND AS PRESCRIBEED BY SCHEDULE 2 -
ENVIRONMENTAL PLAMNING & ASSESSMENT REGULATION, 2021.

1. MNames of relevant planning instruments and development control plans

(1) Which envirermenial planning insiruments apply (o Che cerrying out
of developmen! on this land?

Ku-ring-cai Lecal Envircnmental Plan 2015 as published on the NSW Leg siation Wabsite
on & March 2015,

Stale Envirenmental Planning Polcy No.85 - Design Guality of Residential Flat
Developmant,

State Environmental Planning Palcy (Building Sustairability Indzx: BAS|X) 2004
State Crvirenmental Planning Pol ey (Cxemat and Complying Develepment Codes) 2008
State Envirenmental Flanning Polcy (Primary Produclion) 2021

Slak Ervvironmenlal Plannirg Pol oy (Biodiversily and Conservalion) 2021

Stale Environmental Planning Polcy (Rescurces and Znergy) 2121

Stake Environmental Flanning Polcy (Resilience and Hazards) 2027

State Environmental Planning Polcy (Indusiry and Employment) 20E1

Stale Envirenmental Planning Poley (Transoort and Infrastructure) 2021

State Environmental Planning Folcy (Plannng Systems) 2121

Stale Environmental Planning Polcy (Precincts - Eastern Harbour City) 2021
Stale Environmental Planning Polcy Amendmen: (Land Use Zones) 'No 5) 2022
State Environmental Planning Paol cy (Housing) 2221

(2) Which proposed erwvircnmental planning instruments apply ta the

carrying ovt of development on this land? (including planming proposais and
avapnTEan envrannmantal samimg reinmeris inad are or hase haen the salyest of comimutly ecasuitetan ar
o public exhibifion under the €. P. & A. Acf)

Flanning Froposal Mumber FE_2079_KURIN_0U4_UL to amend Ku-ning-cai Lecal
Ermvironmenta Plan (Local Centres) 2012 ta rezone a portion of the site from RE1 Fublic
Recreation to B2 Lacal Centre, amend the Height of Euildings and Flaor Space Ratio
standards, and amznd Schedule - Adcitional Pemitted Uses to allow a residential fiat
building on the site, with the stipulation that the ground floor be used solely as a reg stered
cluk.

{3) Which development control plans apply to the carrying out of
development on this land?

Ku-nng-cai Leveloament Control Flan

Cerdificate Mo, ePCOZ0E2% PAGE 2

Mills Oakley Lawyers © Page 13

3474-3529-7804, v. 13



M MILLS OAKLEY
LAWYERS Residential special conditions

SPECIAL NOTE. / deveopmear! canlrol plan adds farther dalall fofocal énvirannantal plans and may address issias such
as bulding cesign, car paking, landscasxng of. Copes of the Flans are avaifebis from Councl

(4) Which draft development control plans apply to the carrying cut of
development on this land? (Including draft development contrd plans that are or have been the
subject of community conzwltation or on public exhibifon underthe C. 1. & A. 4ct)

There are no draft deveopment contro plars that apply to this land

Zoning and land use under relevant local environmental plans (other than a SEPP

or propased SEPP)

(a) What is the zoning of this property and the relevant environmeantal
planning instrument?

(i) Fart Local Centre, Part Public Recreation and Part Infrastructure (Classified Road)
(ii) Part B2, Part RE1 and Part SP2
undar the provisiors of Ku-ring-gai | ncal Ervironmantal Plan 2015

Qan 1 December 2022 Business and Industnal zones will be replacad by the new Employment zones
under the Stanoard irstrument (Local Environmental Plans) Order 2006, The Departiment of Planning
and Envircnment is carrently exhibiting detsils of how each Local Envircnmental Plan thet includes a
current Business or Industrial zone will be amenaed to use the new Employment zcnes, The
Explanaticn of Intended Effect (EIE) and a s2archable web tool that displays the curent and
proposed zone for land covered 'n this public extibition is available on the Planning Portal

(b) (i) What does not require development consent under the above
cenvironmental planning instrumeont?

For that part zoned E2 Local Cantre - Home cccupations.

For that part zoned RE 1 Fublic Recreation - Environmental facilities; Environmertal
protection works; Roads.

For that part zoned SP2 Infrastructure (Classified Road) - Nil

Mote: Please refer to the provisions for Exemgt and Complying Development as
cescribed in Part 3 of Ku-ring-¢ai Local Envircnmental Plan 2015.

(ii) What does require development consent under the above
environmental planning instrumant?

For that part zoned E2 Local Cantre - Boarding housas; Cenlre-based child care
facilities; Commercial premises; Community facilities; Educatonal establishments;
Entertasinmant facilities; Function centres; Group homes (permanant); Hostels;
Informatior and education facilties; Light industries; Medical centres; Fassenger
tranaport facilities; Recreation facilities (indcor); Registered dubs; Respite day care
centres; Restriced premises; Roads, Seniors housing; Service stations; Shop top
Fousing, Touris! ardd visilar acconmrodalon, Waler reticulation systems, Any oller
cevelopment nct specifiec in item (E)(i) or (b)(i)

For that part zoned RE1 Fublic Recreation - Animal boarding or training
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M MILLS OAKLEY
LAWYERS Residential special conditions

aslab izhmenks, Bags kaaping Camping ground s, Car parks, Carsvan parks, Senlre-
hased child care facilities; Community facilities; Emergency 2ervices facilitiez; Flood
ritgation works, Faod &re drink premises; Forestry; Information and educaion
fazilitizs; Kiosks; Markets Plant nursarias; Fecraation araas; Fecraation facilities
findoor; Recraation facilities (msjor); Recreaion faciities {outdoor]; Registered clubs;
Raadside stalls: Signage; wWater recyaling fecilitiss; Water supply systams.

For that per zoned EF2 InTastructure {Class fied Read) - Classif ed Toad, including
any develcpment that is ord narily incidzntal or ancillary o develcpmen: “or that
punese: Ervironmental pretecticn works; Flood mitigation wordks Secreation sreas:
Roads.

{fry What s prohibited undar the above envircmmental planning
instrument?

For that g2, zoned BEZ Local Cento - Agriculturs, airlransport fac litics; &irstrips;
Anirnal baarding or trainirg esteblishmerts: Eioselids treatment facilities: Boat building
and repair facilities; Boat launching ramps; Baat shads; Camping grounds,; Caraean
parks; Semeteriez; Charter and tourizm boating facilities: Correciional centes;
Crergtenia; Depos; Eco-tourist facilities; Exbitition homes: Exhitition villages:
Extractiva industrias; Famn buildings; —oresty; Fraight trans ot facilitios, Haawvy
induztr &l storane eztakblishments; Helipsds; Highway service centres; Industrial retail
autlets; Industrial tra ning facilities, Industries; Jeities, Marnas, Moaring pens,
Meoings; Mortuaries, Open cut mining; Becreation fazilities (major; Racraation
fazilities (outdoory Iesearch stations, Rasidsrtial accommedation; Rural industries:
Sewage reatment plants: Sterage premises; Transport depots; Truck depots; Wehicle
bhedy repair worksho oz WarehoLse o d stibution centres; Waste or resource
management facilities; Water recreation structures; “Water recysling fasilities; Walar
supply systerms: Wharf or bogting Facilities: Wholesale supplizs,

Far that par zoned RE1 Public Escreaion - Any developmert not specifisd in tem
(B oF by

For that pan zoned SPZ InTastructure (Classified Road) - Any develepment not
spacified in itam (b er (b

{iviiWiat is the proposed zaning of this praperiy and the relevant
proposed anvironmantal planning Hstridment?

kat apphcable. | here arz no propazed envronmantz] glanmeg nstromenis that relzte
to thiz rrattar,

{v] What daes nnt require devalopment cansant undar the abora
proposed anvirohmantsl planning instrument?

Mot applicable. There arz no propased eryironmeaeotal glanning instramesnis that relzte
to thizs matter.

{vi] What does require development cansent under the ahove proposed
anvironmantal planning Instrument?

kat applicabla. Thare are ro propazed anvironrmants| glannicg instrumants that ralzte
to thiz rrattar.
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M MILLS OAKLEY
LAWYERS Residential special conditions

(vii) What is prohibited under the above proposed envircnmental
planning instrument?

Mot appliceble. There are no proposed environmental planning instrumants that relate
to thic matter.

(c) Additional permitted uses vnder Schedule 1 of Ku-ring-gai Local
Environmental Plan 2015.

Use of cartain land at 52, 64 and 66 Pacific Highway, Roseville

(1) This clause zpplies to the following land at Roseville-
(a) the par: of Lot 2, D 202143, 62 Pacific Highway idcntified as 'Area 27 on the
Additional Permited Uses Wap
=https Avww. planningoartal nsw, gov.awpublications/emaranmenta'-planning-
instrurrentsku-nng-gei-local-environmental-plan-2015>,
(b) Lot 1, DP 20214€, 64 Paclfc Highway,
(¢) Lot 2, DP 5C5371, 66 Pacific Highway.
(2) Levelopment tor the pLrposas of resicential Hat bulldngs 1s pemitted with
development consent if the consent authority is satisfied that the grcund floor of the
buiding will ke usad for the surposes of a registared club only.

(3) Subtlawse (2) does nol apply W a parl of @ building that is used fur 1 of the fuluwing

purposes-
{a) alobby for the residential component of the buiding,

(b) access for fi'e services,

{c) venicular aczess

(d) Do any development standards applying to the fand fix minimum land
dimensions for the erection of a dwelling-nouse on the land?

There are no provisions in Ku-ring-gai Local Envronmental Plan 2015 tha: regulate
minmum dimensicn sizes for the erecton o a dvelling house o1 this progerty.
(e) Is the land in an area cf outstanding biodiversity value under the

Biodiversity Conservation Act 2015.

No.
(f) Is the land in a conservation area?

No

SPCGIAL NOTL: A conservation arsa 5 a plece of bistoric and asstheti value to the communty. If confans a number of
elements of significance, such 35 a historic subdivision layowd, a pafters of bulding foofpnats” it each sireef Blodk,
buNangs of wstonc and archiechval | ance, road algnments, rees, gutters and kerb edges which alf cembine fo create
a serse of place that is werth keaping. Cowncils Heriage Hanner can provide you with more nformshon or: this mafter.
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M MILLS OAKLEY
LAWYERS Residential special conditions

(g) Is an item of environmental heritage situated on the land?

No.

SPECIAL NOTE: You ave advised thal \he corsen! authorify may, before granfing consan! to any development. (a) o land
an which a tentage #om »; located, or (b) on lind tha' is within @ heritege ~onsersation irea. o (o) onland that is within the
vienry of land refered to n paragraph @a) or (8), require @ Fentage management document (o be prepared Hat assesses
the actent te which the carying cut of tfe proposed cavelopnent would aXect the hevitage sigrificance of the hantsge ifant
ar heMage consevWIron aea cocemed

3. Contribution plans

(1) NMhich contribution plans apply if this land under the Act, Division 7.1?

Ku-ing-3ai Contributions Plan 201C.
Ku-ing-gai s94A Conributions Plan 2015.

(2) |s the land in a special contributions area under the Act, Division 7.17
No

SPECAAL NOTE: A contrib Aion pan. conmoanly known as & section 94 plan, outhnes the finanaal cosks Courcil charges i fand is
davalgped and Counch balevas he devalopment wi RPquire saabonal Services S/Ioh as parks, roads #fc. Lopes of the coatrabution
Pans are avalable fom Counci

4. Complying davelopment

The extent to which the land is land on which complying development may
or may not be carried out under each of the codes for complying
devalopment because of the provisions of clauses 1.17A(1)(c) to (e), (2),
(3) and (4), 1.18(1)(¢c3) and 1.19 of State Environmental Planning Policy
(Exempt and Complying Development Codes) 2008 and if complying
devalopment may not be carried out on that land the reason why it may not
be carried cut under those clauses?

(Special Note: it is your responsibility to ensure hat you comply with any otner general requvements of
the State Enviroamental Planning Policy (Exempt and Complying Deve'opment Ccdes) 2008. Failwre to
do sc maymear that a Complying Development Certifcate issued under the provisions of the Statz
Environmental Planning Policy (Exempt anc Comrplying Devzlopment Codes) 2008 is invalid)
Container Recycling Fzcilities Code

Complying devwelopment under the Container Regycling Fadlities Code may be carried out an
the land.

Commercial and Indusirial Alterations Code

Complying development under the Commercial and Industrial Alterations Code may be carried
out cn the land.
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M MILLS OAKLEY
LAWYERS Residential special conditions

Commercial and Industrial [New Buildings and Additions] Code

Comp ying develapment under tne Commercial and Industr sl 5 New Buildings and
Adciticns) Coda may nat ba camies out on t12 land.
[AF A resiIcon apmhes fo fve Land. hod i ey DGE a0y 30 aF the Jand
Ml Coane! doss ner fave sa sl ffirmmnsion £ sE0artEn s sxtant fa vl ooy i
derslopasnt Ay or gy acr ke camed oot o e land
The land i afacted by the fallowing geneaEl exemption s andion 12nd hased @aclngions

= Part a*he land s land that is reserved for a public pLresss in an eavircnmeantal
planning ingtranent. This cxclusion applics only to the part of the land that is
deacribad and rapped on that insturnsrt.

Demolition Code

Complyi1g development under the Dermelition Z“eds may be carded oul an the land.

Fire Safety Code

Complyi1g devslopmant undar the Fira Safaty Code may ba carr ed out o1 tha land.

Ganaral Davelopmant Coda

Gomplying davelopmant undar the Ganaral Devalepmant Cade may ba carned ou: o tha laad,

Haousing Code

Corp ving develapment under 112 Housing Code may not be camise out an t1z land.
[a} A restactinn apolies te fva land, b i may aof spaly fa &N af he land
(B Counci! dees nal have Swilgizao lformalian 1o ascertain the axient o wdiich aomshing
LG A G AE aod ber cenricd cot e B laeed
The land is affected by the following general exernptions andior lend based exclusions

= Parto’he land s land that iz reserved for 3 public gLrsese in an environmental
planning instramert This exchusian applies only o e part of the land that is
dezcribed and mapped on that inatrumeart.

Housing Altcrations Code

Complying davelopmant undar the | lousing Alterations Coda may be carried aat on tha land.

Leéw Rize Madiom Dansity Houging Code

Corp wing developmernt under tiz Low Rise Howsing Diversity Code may et Le carried
aut an the land.
(& aresiicion apiies i e el ol @ méy ao apply Lo @ al e Jand
[l Coanea! does near feave saframed informnafon fo asoertain e aetard foovaioh aomglyiog
S opasen adap GeMdy ol e caried ol oo e lan
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M MILLS OAKLEY
LAWYERS Residential special conditions

Theland is affected by the falowing general exemptions and'or land based exclusions:

¢ Fart of the and is land tha: is reserved for a public purpose inan environmental
planning imetrument. ~hie exclusion appliee ony to the part of the land that ie
described and mapped on that instrument.

Subdivision Code

Complying development under the Subdivision Cede may be carred out on the land.

5. Exempt development

The extent 1o which the land is land on which exempt development may or
may not be carrfed oput under each of the codes for complying development
because of the provisions of clauses 1.16{1)(b1)-({ad) or 1.164 of State
Environmental Flanning Folicy (Exempt and Complying Development
Codes) 2008 and if oxempt development msy not be carried out on that
land the reason why it may not be carried cut under those clauses

Exempt development may be carred out or the End.

Affacted building noticee and building product rectification orderse

{1) Is there any affected building notice of which council is aware that is
in force in respect of the land?

Mo,

(2} Iz there any building produet rectification erder of which council is
aware that is in force in respect of the land and has not been fully
complied with ¥

Mo,

(3) Has any notice of interntion to Make a building product rectification
araer of which council is awarz has been given in respect of the lend
and is cutstanding?

Mo,

SPECITAL NUTE: Ihefenms afacfed Buwayig nobce” angd Susing grocuch moificsian order hase e Sme reamng
as i the Buriding Froducts (Safaly) Act 2017
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M MILLS OAKLEY
LAWYERS Residential special conditions

7. Land reserved for acquisition

Do any environmental planning ingtrumentes or propoeed environmental
planning instruments referred to in clause 1 make provision in relation to
the acquisition of the land by a public authority, as reterred to in section
3.18 of the Act?

YES. The land or part of the land is identified as Classified Road on the Ku-ring-gai Loca
Envronmenta Plan 2015 - Land Reservation Acquisiton Vap. Please refer to claus2 5.1
of Ku-ring-gai Loczl Environmentzl Play 2075 for the relevant acquisition authority.

Road widening and road realignment

Is the lend affected by any road widening or road realignment under the
Roads Act, any environmental planning instrument or any resolution of
councili?

YES. Ihe land or fart o' the land is identined as Ulassihied Road on the Ku-nng-gai Loca
Environmenta Plan 2015 - Land Reservation Acquisiton Map. Please refer to clausz 5.1
of Ku-ring-gai Locel Environmentzl Play 20° 5 for the relevant acquisition authority,

€. Flocd related development controls information

Is the lend or part of the land within the flood planning area and subject to
flood related development controls?

Noa.{Unknown)
Tho focd riek of thic Jand Fae ne! yot bron mappec. Unmappod locatone may sleo bo subjoct lo flocd reisted
development controls

Is the lend or part of the land between the flood planning area and the
probable maximum flood arnd subject to flood related deveiopment
controls?

Na.{Urknown)
Tre flood nisk of this land tas no' yet baen mappec. Unmapped locations may also be subject to flood related
devalopment controls

SPECAL NOTE' Flood planning area has the same meanirg as it the Fleodplan Development Manval

Fluodauin Development Warrued mvars (e Movdbain Owwivprment Weavaed (158 O T3T 3470 0) puliVadisd Ly e NSW
Govemment .» April 2005.

Probable meximum flood has tha same meanng as o the Floodplain Developvnent Masual
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M MILLS OAKLEY
LAWYERS Residential special conditions

10. Council and other public authority policies on hazard risk restrictions.

Is the land affected by a policy adopted by council or by any other public
authority required to be referred to in 2 planning ceortificate, that restricts
the development of the land because of the likelihood of land slip,
bushfire, tidal inundation, subsidence, contamination, acid suiphate soils
or other risk (other than flooding)?

No.

Note: A review of Council's readily available recerds has been conducted (o identify
previous land uses that may 1ave cauced lzand contamination This review did not reveal
any reason for contamination of this property. However, prior to urban setilement, sizeable
areas of <u-ring-gai were coverad by agricultural and horticultural activities. These uses
are listec in the Managing Land Contamination Planning Guidelines as aciivities that may
cauze contamination. If you are concemed about possible contemination of the site you
sho.ld make vour own investigations regarding the candition of this groperty.

11. Bush fire prone land

Ig the lend buch fire prone land?

No.

EPECAL NOTE: Buah fire provie lend @ defined in sezfion 4 of the Envirormental Mannag end Assexment Act 1970 as meaning
“land racorded for lhe lime being ss bushfire prone fand on & bush fire prane land map for the aea” The “ares” is th local
govarrment araa of Ku-nng-gai

12. Loose-fill asbestos insulation

Does the land include any residential premises (within the meening of
NDivision 1A of Part 8 of the Home Ruilaing Act 1983) that are listed on the
register that is required to be maintained under that Division?

NS\V Far Trading 1as not provided Council with written coafirmation that :his propety is
listed on the Loosc Fill Asbestos Insulation egister.

SPECIAL NOTE: Seme rexidential bovres lecaledin the {u-ring gwi Local Gosarrvnerd Arae have bean identified as containing
loase-il asbestas inswatiar, for example in the roof space. NSW Far Tradng mantains a Regiter of nomes that am affected by
Lase-V asbestos inswatiar

YOU SNOUID IMGHE your oWl 8NGUINAS &8 10 118 358 OF e DLWINGS ¢N [Ne ATA [0 WICH MIS cariricare @lares and, 'k conans a
building cons'ructed priar fa 1980, the cauncil syongly recommends that any potestial purchaser cbfain advice from 2 Gicensed
asbesios assassor (o delermne whather Lose.dl asbestos is presen! it ary buidng an he land and £ so. the heah risks (if any.
this may pos# for the buildig’s ocupants.

For Aatfer infomation atout the Loos-f1) 2sbasiosPubic Replsler contact VG Fay Tradng. Ted 12 R 20 or gy Jonsefillasbestos sy goy. ou.
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M MILLS OAKLEY
LAWYERS Residential special conditions

13. Min2 subsidence

Is the land proclaimed to be a mine subsidence district within the meaning
of section 15 of the Mine Subsidence Compensation Act 1961?

No. Council has nct been nolified that the land is subject t¢ such a proclamation.

14. Paper subdivision information

Is the lend, land subject to a development plan adopted by a relevant
authority, land proposed to be subject to a consent ballot or lend subject
to a subdivision order?

Not applicable,

SPECAL NOTE: Wards and expeessions usadin this fam heve the same mneanvg as Part 10 of the Envivonmental Planning and
Assesamaent fegwaion £0¢7, And Assessment Act 18/4, Scheduie ¢

15. Property vegetation plans

Is the lend, land to which a property vegetation plan under Native
Vegetation Act 2003 applies?

Council has nat been notifiec thatthe land is subject to an approved property vegetation
plan,

16. Biodiversity stewardship sites

Is the land, land that is a biodiversity stewardship site uncder a biodiversity
stewardship agreement unaer part 5 of the Biodiversity Conservation Act

20167

Council has nat bezn notifiec that the land is biodiversity stewardshir lanc.

SPECAL NOTE Bodiversty sfevardshp agreements incluce biobanking agreements under Pt 74 of the Threatered Sgecies
Conservation Act 1995 thal are facen 10 28 bioaversyy stewardship agreenants under Fart 5 of the Biod\veraly Corsarvaton Act
2016

17. Biodivereity certified land

Is the land, land that is biodiversity certified land under Part 8 of the
Biodiversity Conservation Act 20167

Corneil has nat hran naotifiec that the land is hindiversity certified 1and

SPECAL NOTE: Bodnersty corfied laxd includes lad cerffied urder Part TAA of the Threatened Species Zonsewvation Act 1995
that is taken 1o be certified under Part 8 of the Bodversity Canservdion Ad 2016

Cerificate No. ePC0203/25 PAGE 1°
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M MILLS OAKLEY
LAWYERS Residential special conditions

18. Orders under Trees (Disputes between Neighbours] Act 2006

Is the land, subject to sn order under the Tree (Disputes betwaen
neighbecursj Act 2006 to carry out work in relation to a tree on the land?

Council has not bezn notifiec that the land is subject to such an order

19. Annual charges under Local Governmeant Act 1993 for coastal protection services

that relate to existing coastal protection works

Not applicable. This matier does not apply te land within Ku-ring-gai Local 3overnment Area.

20. Western Sydney Aerotropolis

Not Applicable Thic mater does not apely tc land withn Ku ring gai Local Government Area,

21. Development consent conditions for seniors hcusing

/s there a current site comgatibility certificate (seniors housing), of wiich
council is aware, in respect of proposed developmeant on the land Issued
under clause 24 of the repealed Staste Environmental Planning Policy
(Housing for Seniots or People with a Disability) 20047

The landis nct sukject to such a current site compatitility certificate (seniors housing) of
which Ccuncil is aware.

SFECAL NUTE: State traranmental Fanning Holcy (Mousng for Semors or Heapie vath a Lsabwity, 2008 repealed on &
Novamber 2021 by State Envivonmantal Planning Poly (Housing) 2021

22. Site Compatibility certificates and development consent conditfions for

affordable housing

Is there a current site comgatibility certificate (affordable housing), of
which council is aware, in respect of proposed development on the land
issved under clause 39 of State Environmental Planning Policy (Housing)
20217

Thelandis nct sukject to such a current site compatitility certificate (affordable housing)
of which Council is aware.
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M MILLS OAKLEY
LAWYERS Residential special conditions

The following matters are prescribed by Section 59(2) of the Contaminated

Land Management Act 1997 as additional matters to be specified in a planning
certificate.

(a) Iz the land to which thic certificate relates significantiy contaminated
land within the meaning of that Act?

No.

(b) Is the land to which this certificate relates subject to a management
oraer within the meaning of that Act?

No.

(c) Is the land to which this certificate relates subject to an approved
voluntary management proposal within the meaning of that Act?

No.

(d) Is the Iand to which this cartificate ralates subject to an ongoing
maintenance order within the meaning of that Act?

No.

(e) Is the Iand of which this certificate relates subject to a site avdit
statement within the meaning of the Act?

No,

SPECAL NOTE. if you lrare eviy sovivens about fovid vortar nnsbou Deyund i rufcrimasin mm‘ wr Uw\ ceviiicate, you shoukd
contad the NSW Enviranmental Frofection Auttority. Tel: 131 555 or emal in. fif
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M MILLS OAKLEY
LAWYERS Residential special conditions

THE FOLLOWING INFORMATION 1S ISSUED UNDER SECTION 10.7(5)

OF THE ENVIRONMENTAL FLANKING AND ASSESSMENT AC

Land Slip or Subsidence:

Coouncil records do not have sufficiant information to indicate land slip or subsidence is likely 1o
restret devaelopmant on thig land, Howavar, soma lotz in Ku-ring-gai Local Sovernmant Araa
contain filing andfor road batters which may be subjec: to settlement and requira special
conaderation i1 the design of foundations.

Flooding:

Somz praperties in the Ku-ring-gai Locsl Govemment area contzin or adjon nalural drainage
paths, pipelines, watsrcourses and depressions. Lunng majar rainfall or bleckage of the
drairage system sufacewater may affect the site or restric! future developmeni.

SPECAL NOTE: The Deparfmmn’ of Flanming and Erdmnmant and tha Deparfmond of Commare hare mof nodicsied any anivafe
Loty adiic iy be alfested Ly Moo of G400 sfesia oF sreehs i Mhe Kuwimgge Local Sovanvimenl Ais

Loose-fill asbestos insulation:

Some residental hcmes located inthe Ku-ring-gal Local Government Area have been identified
as containing loose-Mil asbastas insuwlatsn, for axample in the roof space. NSV Fair Trading

mairtaing a Register of Fomes thal are affeced by loose-fill asbestos insulation

You should mzke your own enquiries as to the age of the buildings or the bBnd o which this
certilicate relates and, if t cortains a bullding construcied pror to 1980, the council strongly
recommends that any potential purchaser obtain advics from a licensed asbestos assassor (o
determine whether lpose-fill asbesios is prasent in any building an the land and, if so, the healty
risks (if any) this mey pose for the buildng's scoupants,

Fov farfrey mormalen attuf the oo Al ixhasiaaPubic Rsgaier duads conlaef NS Farr Trackng T8l 13 22 20 o jnini incseilasheasfos miis gl o,

Contamination:

Courcil has been advised that the land to which his certificate relates has been the subject of a Stage 2
- Detailad ita Irvastigatian: Par; of Mo 82 and M2 64 and Mo 66 2acific Highway Lindtiad MEAS,
Prepared by Construction Sciences Pty Lyd 'CS) for Hyecorp Property Group Pty Ltd datad 20,/05,/2020.
Repuw L 1D 504620005 1-ROLr L
Further details can be cbtaned from Coundgil,
Council has been advised hat the land to which this certifizate relate; has been the subject of a
Ztage 1 - Preliminary Site Investigaticn prepared by 5LR Glebal Enviroamental Solutions dated 19
Saptember 20014, Resort ID: 610.14210-R2. Further dztails can ke obtained from Council.

Cerdificate Mo, ePCOZ0E2% PAGE 12
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M MILLS OAKLEY
LAWYERS Residential special conditions

Threatened species, populations and ecological communities:

This land may contain th-eatened species, populations and ecological communities listed under
the Biodiversity Conservation Act 2016 ‘NSV/) and or the Environment Protection Biodiversity
Conservation Act 1999 (Commonwealtr). For more information contact NSW Office of
Environmant aad Heritage Tel: 181 866 or the Australian Goverrment Department of
Environmant axd Energy Tel: 180C 803 772.

This land may contain one cr mcre of the following endangered or critically endangered
eculugicel cotmmurities listec und=r Schedule 2 of the Biodiversily Cunservalivn Act 2016

(NSW):

Blue Gum Hign Forest in the Sydney Basin Bioregion,

Coastal Saltmarsh in the New South Wales Nortk Coast, Sydney Basin and South East
Comer Boregons,

Coastal Upland Swamp in the Sydney Basin Bioragior,

Duffys Forest Ecologica Community in the Sydney Basin Biorecion,

Swamp Oak Floodplain Forest of the Naw South Wales No'th Coast, Sydrey Basin and
South East Cerner Bioregions,

Sydney Turpentine Ironbark Forest.

For more information contact NSW Department of Environment & Herilage. Tel:131 555 or enail

John McKee
Ceneral Mznager

Cerificate No. ePC02Z03/25 PAGE 15
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M MILLS OAKLEY
LAWYERS Residential special conditions

Schedule 5 Drainage Diagram and Sewer Reference Sheet

Application No. 101081BE Groated on Mar 18, 2019 4:05:01 PM

DIASRAM OF SANITARY DRAINAGE
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M MILLS OAKLEY
LAWYERS Residential special conditions

Application No. 10214328 Created on JuI 15, 2019 1:01:06 PM
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MILLS OAKLEY
LAWYERS

M

Residential special conditions

Schedule 6 Clearance Certificate

i % Australian Government

‘.
< " U
hey L
e
R o 8 = .
=" Ausrralian Tavation Office

KU-RING-GAI COUNCIL -
Clo VINCE RAGO
818 PACIFIC HIGHWAY

GORDON NSW 2072 Qur refarance: 2410645075503

Phone: 13 26 66

22 March 2022

Your foreign resident capital gains withholding
clearance certificate

» Purchasers are not required 10 withhold and pay an amount
» Provide a copy to the purchaser and retain a copy for your records

Hallo
NEED HELP?

We have decided that purchasers are nol reguirad to withhald and
pay an amount. Your certificate is below Yeu can tnd aul Mo #aout

foreign rezdert captal gans

The Commissioner may withdraw this clearance certificate at any
time if we oblain further information indicating you are a foraign
resident,

Yours sincerely

John Fard
Deputy Commissioner of Taxatien

wihbidng an our welbsile 3l
Reference number 2410645075502 AegovILFRCEW
vendor name KU-RING-GA COUNGIL
Vendor address ‘ B16 PACIFIC HIGHWAY GORDON NSW 2072 11 s Peroms Sy queslions,
= cortact s benwasn 8 00sn ru
Clearance ‘ 9 :Ume Ausirailan l:nsl‘un ;
certificate period | 5 May 2021 to 21 March 2027 ;I':nda'd Time, Monday to Frisay

1328 66 il bocled in
Lizlaka, o

61 2 6216 1111 1 Incaned
cuide Ausirana and ask for
1326 88
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M MILLS OAKLEY
LAWYERS Residential special conditions

Schedule 7 Land Tax Certificate

Enquiry 1D 348172
;Ngﬁ Revenue Agent ID 112176668

Issue Date 19 Mar 2018
Comespondence D 1BETO205T6
Your reference 3370736

SAl GLOBAL PROPERTY DIVISION PTY LTD

GPO Box 5420

SYDNEY MSW 2001

Land Tax Certificate under section 47 of the Land Tax Management Act, 1956.

This information is based on data held by Revenue NSW.

Land ID Land address Taxable land value

D202148:2 62 PACIFIC HWY ROSEVILLE 2068 54112332

There 5 no land tax (ncluding surchange land tax) charged on the land up t2 and including the 2019 tax year.

ours sincerel

-

Stephen R Brady

Chief Commissioner of State Revenue

Revenue NSW: 1O 3001 - Qualty Cerlfted | Departmant of Finance, Services & Innovation
SPO Bax 4042 Syney NSW 2001 | DX 456 Sytihey | 702 9655 6200
WHOW_TEVENLS. NEW.GOV.aU | AN 77 456 270 £36
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M MILLS OAKLEY
LAWYERS Residential special conditions

Who is protected by a clearance certificate?

A dearance cerfificate states whether there is any land tax (including [ mmgm:eﬂlm
surcharge land tax) owing on a property. The certificate protects a G =
purchaser from outstanding land tax Eability by a previous owner, however

it does not provide protection to the owner of the land.

1300 139 616
When is a certificate clear from land tax?
A certificate may be issued as “clear’ if:
= the land is not liable or is exempt from Land tax
= the land tax has been paid 1::} Phons enguiies
s Revenue NSW is satisfied payment of the tax is not at risk, or k -
a the owner of the land faled to lodge 3 land tx retum when it was due, i 530 am - 5:00 pm. Mon. o P
and the Eability was not detected at the time the certificate was ssued.

Note: A clear cerfificate does not mean that land tax was not payable, or
that there is no land tax adpestment to be made on setiement if the
coniract for sale allows for it

landianfrevenue NEW.0ov.3U

When is a certificate not clear from land tax? Loz = G 2]
Under section 47 of the Land Tax Management Act 1956, land tax is a Help In community iEnguages & avallais.
charge on land owmned in NSW at midnight on 31 December of each year.

The charge applies from the taxing date and does not depend on the issue

of a land tax assessment notice. Land tax is an annual tax so a new

charge may occur on the taxing date each year.

How do | clear a certificate?

The outstanding tax must be paid to dear a cerfificate. To do this, follow
the steps shown on the cerfificate or contact Revenue NSW. Please allow
10 working days fior your request to be processed.

How do | get an updated certificate?

A certificate can be updated by using owr online clearance certificate
SEMICE 3t Wia Tevenue nsw.gov.au, or by reprocessing the cerfificate
through your Client Service Provider (C5P)L

Please allow sufficient time for any pajmenthbeplmedprmh
requesting a new version of the dearance cerfificate

Land value, tax rates and thresholds

The taxabbe land value shown on the clearance certificate is the value used
by Revenue NSW when assessing land tax. Detads on land tax rates and
thresholds are available ab wanw_ resenue NSW_gov_au.
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M MILLS OAKLEY
LAWYERS Residential special conditions

Schedule 8 Rates

1. Item1 Council Rates — $[##] per annum.
2. ltem 2 Water Rates — $[##] per quarter.
3. ltem3 Land Tax — $[##] per annum.
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Schedule 5 Draft Plan
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Deed of Put & Call Option
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