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Parties

City of Ryde Council ABN 81 621 292 610 of 1 Devlin Street, Ryde, New
South Wales (Planning Authority).

Eastwood Centre Developments Pty Limited trading as Banna
Developments ACN 121 113 371 of Suite 301, 160 Rowe Street, Eastwood,
New South Wales (Developer).

Background

A On 30 November 2007, the Developer made the Dm<m_ou3m“:”>vu=omzo: to
the Planning >E:o_,=< seeking consent to carry out the Um<m_ov3m2 on the
Land.

B On3 mmcEmé 2009, the _u_m::_:m >c§o:€ mﬂm:ﬁma Em Development OO:mm:ﬁ.

C Pursuant to section 93I(3) of the Act, the _u_msz_:@ Authority imposed condition
51 of the Development Consent which required the Developer to enter into a
_u_m::_:m Agreement in accordance with the offer made by the Developer to
make various Development Contributions towards the Public Facilities.

D " The Um,...m_onmﬂ_ subsequently lodged the Section 96 Moadification with the
Planning Authority to amend the Development Application.

E The Developer has offered to enter into this Agreement in connection with the
Development Consent, as amended by the Section 96 Modification, to specify
the Development Contributions to be made towards the Public Facilities if
planning approval for the Section 96 Modification is granted.

Operative provisions

1 Planning >@Tmm3m3 under the Act

The Parties agree that this Agreement is a planning agreement governed by
subdivision 2 of Division 6 of Part 4 of the Act.

2  Application of this Agreement

This Agreement applies to the Development and the Land.
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3.2

Operation of this Agreement

The Agreement operates only if:
(@) the Section 86 Modification is granted by the Planning Authority;

(b} a condition of the Development Consent (as modified) under section
931(3) of the Act requires E_m Agreement to be entered into;

(c) the >@_.mm3m3 is entered into as required by clause wmos of the
Regulation; and

(d) the Developer gives the Planning Authority notice that an application for
a Construction Certificate has been made for the Development..

Notice of operation of the Agreement

If clauses 3.1({a).- (d) are satisfied, the Developer muqmmm to notify the
Planning Authority upon the issue of the notice to the Planning Authority under
o_mcmo w 1(d) that the >@~,mm3m:ﬁ isin onmﬂmﬁ_o:

Dmm:_:o:m m:n_ _:Hm:uﬂmﬁmso:

i/

Um_._:_ﬁ_ozm " w
In this >9mm3m:ﬁ the ﬂo__oé_:m amﬁ:_ﬁ_o:m mcv_<

>2 means the Environmental Em::Sm and bmmmmm_ﬂmi bQ, 1979 (NSW),
>m_.mm3m=n Bmm:m this <o__._2m2 v_m::_:@ mm_.mm_.sm:» including any schedules.

>:=.o_._:mm means a government or mms,__ mo<m33m3m_ local government,
statutory, public, minjsterial, civil, administrative fiscal or judicial body or other

‘mc:_o:q or body :mssm E_._mn__o:o: over Em Public Domain Works and

includes the v_m::_:u Authority.:

0033@:8303 Date means the' date Sm written notice is provided to the
v_m::_:m >E:o:€ c:n_mq Clause 3.2.

0033—_:_2 on.zm_._:m”_o: means a process of community consultation as
m@ﬂmma with the _u_mzz_:@ Authority prior to the submission of the Works
Application _:n_:a_:u_ but not limited to, conducting community meetings,
gxhibifing the _u:c__o Domain Works proposal and receiving submissions or

‘comments from the community on the Public Domain Works.

Construction Certificate means a construction certificate as defined in the
Act. .

+ GPI means the All Groups Consumer Price Index (Sydney) as published by the

Australian Bureau of Statistics.

Development means the development of the Land in accordance with the
Development Consent.

Development Application means the development application submitted to
the Planning Authority for the Development of the Land.
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Development Consent means development consent no. LDA2007/0936 as
modified from time to time and granted by the Planning Authority on 3 February
2009 for the redevelopment of Eastwood Shopping Centre including the
demolition of the existing shopping centre, associated car parking structures
and the Masonic Building and construction of a mixed commercial/residential
development on the Land.

Development Contribution means to dedicate land free of cost, pay a
monetary contribution, or provide any other material public benefit, or any
combination of them, to be used for or applied towards a Public Purpose.

Eastwood Urban Village means the land identified as the Eastwood Urban
Village on the Centres Map — Sheet CEN_001 in ﬁ:m Ryde Local Environmental

Plan 2010,

mxu_mzmﬁoé Note means the explanatory note relating to this Agreement, as

‘required by clause 25E of the Regulation and set out in Schedule 5.

GST has the same meaning as in the GST Law.

GST Law has the meaning given ﬁo that term in A New Tax m_\m_..m.s (Goods
and Services Tax) Act 1999 (Cth) and any oﬁ:mq Act or reg c_mﬁ_o: relating to Em
imposition or ma:\__:_m:mﬁ_o: of the Om._.

rm:n Bmm:m the _m:a ammo,._cma in _um: A of mnzon:_m 2 m:u x:os.s as 160 —
188 Rowe m:mmﬂ mmmgooa NSW. ,ﬁ

LPMA means the _.ng and _u_,o_um_é a_m:m@mama >:50:€ of New South
<<m_mm

_so:mnm_._‘ Contribution means ﬁ:m omm: oo_.;:ccﬂ_o: for the Public Domain
Works for the mBoc:ﬁ specified S _33 1, Column 3 of Schedule 4.

Ooozuuﬁ_oz Om:_:omnm Bmm_._m an ooocum:o: nm:_*_omﬁm as defined in the Act.

Party means m party. 8 this >@8m3m2 _:o_:q_:m their successors and
assigns.

_u_"m:q_m:n >==.5_.=< Land means m:.m Land identified in Part B of Schedule 2.

_u_.otm_.mn_oz Works means the design of the Public Domain Works, the
vﬁmvmﬂmﬁ_o: of the <<o_.xm Plans and Documents, Community Consultation,
consultation é;: the Developer and the preparation and submission of the
<<o_1xm >vn__omﬁ_o: by the Pianning Authority in order to obtain the Works
Consent.’ ,

,_u._.mum_.m:o: Works Contributions means the cash contribution for the

Preparation Works, including the fees for consultants' costs.
Public Benefit means those benefits identified in Schedule 3.

Public Domain Works means the Public Facility works identified in Item 1,
Column 2 of Schedule 4 to be carried out on the Planning Authority Land.

Public Facility means a public amenity, a public service, a public facility,
public land, public infrastructure, a public road, a public work, or any other act
matter or thing that meets a Public Purpose.
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4.2

Public Purpose means any purpose that benefits the public or a section of the
public, specified in section 93F(2) of the Act.

Registrar-General means the office of the mmm_w:m?@mzmﬁm_ under the Real
Property Act 1900 (NSW).

Regulation means the Environmental _n.\m::_s@_ and Assessment Regulation
2000 (NSW).

Section 96 Modification means the application submitted by the Developer on
21 April 2010 to modify the Development Consent under section 96 of the Act.

Works Application means the development application submitted by the
Planning Authority for the Public Domain Works.

Works Consent means any approval, authorisation or consent required to be
obtained under the Act for the Public Domain Works.

Works Consent Date means the date of determination of the Works Oo:mm:ﬁ

Works Plans and Documents means the Works >n_u=omzo: supporting
documents and architectural Em:m for the am<m_on_.:m_.; of Em Public Domain
<<Q_Aw

_:ﬂm«v_.mﬁm:o:

In:the __.;m_.n_.mﬁmﬁ_o: of this >@ ﬁmmam:ﬁ the *o__oé_:m u_.osm_o:m apply unless
the context o.h_._m:z_mm En:_ﬁmm

Am,v . :mma_:mm are inserted for oo:<m=_m=om o:_< m:a do :oﬁ affect the
_:ﬁm_._uqmﬁmzo: of this Ag amam:ﬁ

(b) areferencein ﬁ:_m >mqmm3o::o a business day means a day other than
a Saturday.or mc_.am< on which banks mqm oum: for business generally in
m<a3m<. ; ,

(c) ifthe am< on E:_or any moﬁ matter or :_Sm is to be done under this
: >m6m3m_.; is not a business n_m<. the act, matter or thing must be done
on the :mx,ﬁ ccm_:mmm day;

E.v a _.m,nm_.m:om in E_m Agreement to dollars or $ means Australian dollars
and all amounts payable under this Agreement are payable in Australian
ao__ma ! :

() a ﬂmdﬂoﬁm:om in H_‘__m Agreement to any _ms. legislation or legislative

_ U8<_m_o: includes any statutory modification, amendment or re
enactment, and any subordinate legislation or regulations issued under
that legisiation or legislative provision;

(f)-" areference in this Agreement to any agreement, deed or document is to

that agreement, deed or document as amended, novated, m:vn_mam:ﬁma
or replaced;

(9) areference to a clause, part, schedule or attachment is a reference to a
clause, part, schedule or attachment of or to this Agreement unless
otherwise specified;
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5.1

5.2

(h)

)

(k)

(m)

(n)

an expression importing a natural person includes any company, trust,
partnership, joint venture, association, body corporate or governmental
agency;

where a word o_,‘n:ﬂmmm 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 denotes the singular denotes the plural, a word which
denotes the plural denotes the singular, and a reference to any gender
denotes the other genders;

references fo the word ‘include’ or _:o_:a_zm are fo be construed without
limitation;

a reference to this Agreement includes the mm_‘mmim:.ﬂ recorded in this
Agreement;

a reference to a Party to this >m‘8m3m2 includes a reference to the
servants, agents and contractors o_“ the _um& m:a the Party’s

successors and mmm_m:m and

any schedules and mnmo:Bm:ﬁm form nm: of E_m >m6m3m3

Um<m_o_oBm3 Oo:SUS_o:m 8 Uo Bmam c:o_m_. this
Agreement

_uqmvmqm:o: Works 003_.55_0: and _so:mﬁmé Oo:ﬁ_._a::o:m
- (a)

(b)

©

m:c._mn.ﬁ to this >@ﬁmm3m3 the Gm<m_onmﬂ is to make a Development
Contribution in .moooamzom with wnsmnc_m 4, by:

(i)  paying the Preparation Works Oo_#_._c::o: to the Planning
>:So:€ and

ec_ _um<_:m the Monetary 00359:_0: to the Planning Authority.

Um<m_ou3m3 Contributions made in accordance with this Agreement are
made in E__ and final satisfaction of all costs and expenses required to
be borne by the Developer of and _:o_am:.ﬁm_ to the _ua<_m_oz of the Public
mmo___e to which it relates.

>:< Bozmﬁmé contribution to be paid in accordance with Clause 5.1(a) is
to be indexed quarterly in accordance with the CPI from the
Commencement Date until paid.

Use of Monetary Contributions and Preparation Works

(@)

. .Oo:#.a:zo:w

The Planning Autherity must, in accordance with this >m6m3m_.;

(i)  subject to clause 6.2, apply the Preparation Works Contributions
only towards the Preparation Works;

(i)  apply the Monetary Contributions only towards the Public Domain
Works; and
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6.1

6.2

6.3

q_c expend those monies for the purposes identified in clause 5.2(a)(i)
and 5.2(a)(ii} in accordance with the timing set out in clause 7.3.

If requested by the Developer, the Planning Authority will provide copies
of invoices as evidence of the application of the contributions towards the
Preparation Works and Public Domain Works. The invoices will be
provided to the Developer within 10 business days of any such request.

Delivery of Development Contributions under this

- Agreement

Delivery of monetary contributions

(a)

(c)

The Planning Authority must issue the Developer with a fax invoice
within 20 business days from:

(iy  the Commencement Date dnolsm _uﬁmumﬂm:o: Works 00::&5_0:
and

S. the Works OO:mm:ﬁ Date dno::m Eo:mﬂ:. Contributions.

._.:m Developer :Em” um< H:mﬁ tax i invoice <<_=._=._ 30 business days of
receipt.

._.:m _uqmumqm:o: <<o_.xm Oo:.ﬁ:ccﬁ_o: and. Z_o:mﬁmé Oo:SUE_o:m are
made for the purposes of this Agreement when cleared funds are
awuom_ﬁma by means of electronic funds transferred by the Developer into
a bank m.ooo:ﬂ nominated 3 ﬁ:m _u_m:::_m Authority.

Use of ::mxvm:n_mn _u_.mum_.mﬂ_o: quxm Oo:q_acﬁ_o:m
The Parties agree that: ° :

@

(b)

within 8 husiness days of the Works. Oo:mm:ﬁ Date, the Planning
>E:o=€ will provide the Developer with evidence of the amount
expended for the Preparation Costs, including any tax invoices, receipts
or accounts; and

where the _u_mlaso Authority expends less than the Preparation Works
Contributions amount, the Planning Autherity will apply those
c:mxum:awa 30=_mm towards the Public Domain Works.

Cmm of ::mxum:aoa Monetary Contributions
._lsm _um:_mm ‘agree that;

@

(b)

Within 10 business days of the issue of the Final Occupation Certificate
for the Development Consent, the Planning Authority will provide the
Developer with evidence of the amount expended for the Monetary
Contributions, including any tax invoices, receipts or accounts; and

Where the Planning Authority expends less that than the Monetary
Contributions amount, the Planning Authority will apply those
unexpended monies Sémam any Public Facility within the Eastwood
Urban Viilage.

5606057/3
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7 Public Domain Works and Works Consent
71 _u_m::_:m Authority obligations
(a) The Parties agree that the Planning Authority shall:
(i)  Carry out the Preparation Works;
(i)  Obtain the Works Consent: and
(i}  Carry out the Public Domain Works.

7.2 Works Application and Developer’s input

() The Planning Authority shall consult with the Developer on the
Preparation Works, Works Plans and Documents and Works Application
including any supporting documentation;

(b)  The Developer may review and provide comments to the Planning
Authority on the Preparation Works, Works Plans and Documents and
Works Application, including any supporting documents; and

(c) The Planning Authority must, in good faith, take into account the
comments provided by the Developer under clause 7.2(b).

(d) The Planning Authority and the Developer must both act in good faith
m:a E_.E due mxnm&go: in their nozm:_”m:o:m E:: one another.

7.3 ...::.:m of Public UoBm.: Works m:n >onomm
(@) The _u_m::_:.o >c§o:€ shall’ omqé out Em _uc_u__o Domain Works:
| () ina uavmﬂ and qux:._ma_xm manner;

(i) in mnooam:om with all ﬂm_m<m3 _mim

(i) E;: due: mxuma_ﬁ_o: and E;:oE am_m<_ and

e& in moooam:om with the <<o_.x.m Oo:mm:ﬁ and any other approvals;

and , , -
3 will use m__ ﬂmmmozmc_m,m:ammﬁca to complete the Public Domain

Works prior to the issue of the final Occupation Certificate for the
Development; and

P

(b) During the carrying out of the Public Domain Works, the Planning
Authority agrees that it will maintain access to, or provide alternative
access to, any retail or commercial businesses that are open to trade
E_E_: the Development at no cost to the Developer.

8  Registration of this Agreement

The Developer must, at its expense, take all practical steps to procure the
lodgement of the Agreement on the titles of the Land with the Registrar-
General as soon as reasonably practicable after the Commencement Date but
in any event, prior to the issue of any Construction Certificate for the
Development.
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9

10

11

Release and Discharge

(a)

(b)

Once the Developer has complied with its obligations under this
Agreement by the payment of the Preparation Works Contributions and
Monetary Contributions the Planning Authority agrees:

(i)

(ii)

to provide a release and discharge of this Agreement with respect
to the Land or any lot, including a strata lot, created on subdivision
of the Land, within 10 business days of receiving a request from
the Developer; and

to do alf things reasonably necessary, including the execution of
any necessary documents, to enable the Developer to remove the
notation of this Agreement on the relevant folios of the Torrens title
register held by the LPMA pertaining to the Land.

Further to Clause 9(a), the Um<m_o_umq will be released from ;m
obligations under this >@ﬂmm3m3 if:

()

(ii)
(i)

(iv)

the Developer transfers, mmm_m:m oﬂ a_muommm Qq its oc__mm.h_ozm in
accordance <<§ the _,mn:__.m_._._msﬁm of n_mcmm 16;

the Dm<m_o_u3m3 Oo:mm:ﬁ has _mnmma

the _umn_mm agree that the _um:no::m:nm of the >m_.mm3m3 has cmm:
#cwqmﬂma by an.event o:ﬁm_am :._m oo::o_ of the vmn_mm to the
>m8m3m3 or

Sm um;_mm otherwise mm:mm 8 38_? or a_mo:mam the Agreement
in accordance 5._5 o_mcmm 11.

;
' ! /

>nv__omco: 94 mmoﬁ_o:m oA mK> m:a of the Act to the
Dm<m_ov3m2

This >@«mm3m:.ﬁ Eno% mxo__._amm Em mnu__omﬁ_o: of sections 94 and 94A of the
>oﬁ to Em Um<m_ou3m3

_Mm<mm<< o*, this Agreement

(a)

)

12

The Parties agree that this Agreement may be reviewed or modified and
that any review or modification of this Agreement will be conducted in the
circumstances and in the manner determined by the Parties.

No modification or review of this Agreement, will be of any force or effect
unless it is in writing and signed by the Parties to this Agreement.

Planning Authority fees and charges

(a)

In recognition of the Development Contributions, the Planning Authority
will waive the payment by the Developer of the following construction
related fees for work carried out pursuant to the Development Consent:

5606057/3
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(iy Footpath Type A erection permit; and
(i)  Footpath hoarding type B erection permit; and
(i) Footpath hoarding inspection permits,

up to the maximum amount specified as ‘Total Construction Fees’ in
Table 1 of Schedule 3.

13  Dispute Resolution

13.1 Reference to Dispute

If a dispute arises between the Parties in relation to this Agreement, then either
Party may seek to resolve that dispute in accordance with this Clause 13.

13.2 Notice of Dispute
The Parly wishing to commence a_mncﬁm ﬂmmo_:zo: _uaommmmm must notify ﬁ:m
other in s_:::m of:
(a) theintenito _3<oxm this o_m:mm 13;

:uv the nature or m:c._mnﬁ anmﬁ 9ﬂ the dispute, So_cn__:m a m:BBmE of any
efforts Bmam to _.mmo_<m the a_m_ucﬁo 059 than c< way of this Clause 13:

(c) the oEooBmm s._.__o_._ the :o:@.:@ _um:< E_m:mw 6 achieve (if practicable);
© and

{d) any Bmﬁm:m_ impact which the a_mu_:m :mm cno: the ooBU_m#_o: of the
- Public _uosm_: Works.

.

13.3 _mm_uqmmm_.;mﬁzmw of _um:_mm to _smmﬂ

(@) The representatives of :_m Parties :Emﬂ promptly (and in any event within
, 14 business am<m of the written notice provided in accordance with
Clause ‘_u 2) Bmmﬂ in good faith to attempt 8 resolve the notified dispute.

(b) ._.:m umn_mm may, without limitation:
S. Bmo._,..m Em dispute during the course of that Bm,ma:m“

(ii) m@“ﬂmm that further material, expert opinion or consideration is
needed to effectively resolve the dispute (in which event the
Parties will, in good faith, agree to a timetable for resolution); and

(i)  agree that the Parties are unlikely to resolve the dispute and,
good faith, agree to a form of alternative dispute resolution
(including expert determination, arbitration or mediation} which is
appropriate for the amo:.:_o: of the relevant dispute.

-13.4  Neither party may constrain
If:

(@) atleast one meeting has been held in accordance with Clause 13.3; and
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14
14.1

14.2

15
15.1

(b) the Parties have been unable to reach an outcome identified in Clause
13.3(b)(i) and (iii); and

(c) either of the Parties, acting in good faith, forms the view that the dispute
is reasonably unlikely to be resolved in accordance with a process
agreed under Clause 13.3,

then, that Party may, by 14 business days written notice to the other Party,
terminate the dispute resolution process in respect of that dispute. The
termination of the process set out in this clause does not of itself amount to a
breach of this Agreement.

Security and Enforcement

Security

The Parties agree that security for performance of the Developer's obligations
is achieved by the registration of this Agreement on the titles to the Land for
the Preparation Works Contributions and Monetary Contributions.

Enforcement by any party

(@) Without limiting any other remedies available to the Parties, this
Agreement may be enforced by any Party in any court of competent
jurisdiction.

(b) Nothing in this Agreement prevents:

(i) A Party from bringing proceedings in the Land and Environment
Court to enforce any aspect of this Agreement or any matter to
which this Agreement relates; and

(i)  The Planning Authority from exercising any function under the Act
or any other Act or law relating to the enforcement of any aspect of
this Agreement or any matter to which this Agreement relates.

Notices

Delivery

Any notice, no:mmsn information, application or request that must or may be
given or made to a Party under this Agreement is only given or made if itis in
writing and sent in one of the following ways:

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

City of Ryde Council

Attention: [To be inserted]

Address: 1 Devlin Street, Ryde, NSW

Fax Number: [To be inserted]

5606057/3
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15.2

156.3

15.4

16
16.1

16.2

Eastwood Centre Developments Pty Limited t/a Banna
Developments

Attention: Brad Chan
Address: Suite 301, 160 Rowe Street, Eastwood, NSW
Fax Number: 02 9804 6160

Change of Details

If a Party gives the other Party three business days notice of a change of its
address or fax number, any notice, consent, information, application or request
is only given or made by that other Party if it is delivered, posted or faxed to the
latest address or fax number.

Giving of Notice _ ,

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

(@) ifitis delivered, when it is left at Emk relevant address;

(b) ifitis sent by post; two ._.u:m_.:mmm.,amﬁ after it is posted; and

{c) ifitis sent by fax, as soon as the mm:mm_. receives from the senders fax
© machine a ﬂm_uon of an error free ﬁ_.m:wq.:_mm_o: 8 the correct fax number.

Delivery outside of c:m.:omw :o:_.m

If any notice, consent,: _Eﬂo_.am:o: m_u_o__om:o: or request is am__<mﬂmq oran
error free transmission report in relation to it is received, on a day that is nota
ccm_:mmm day, or if on a business day, after 5.00 pm on that day in the place of
the Party to whom it is sent, it is'fo be :mmﬁmn_ as having been given or made at
the beginning oﬁ the :mxﬁ ccm_:mmm am< ‘ :

Assignment and Dealings-
Assignment

Amv A Party must not assign or deal with m:?_msﬂ under this Agreement
© without Sm prior written consent Qn the other Party.

@ >:< u:Sonma dealing in breach o* this Clause 16.1 is of no effect.

._._.mzm*mn

(@) The Developer may not transfer, assign or dispose of its obligations

under this Agreement to a transferee (Transferee) uniess:

(i)  the Transferee delivers fo the Planning Authority a deed signed by
the Transferee in a form and of such substance as is acceptable to
the Planning Authority acting reasonably containing provisions
under which the Transferee agrees to comply with all the
obligations of the Developer under the Agreement; and
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17
17.1

17.2

17.3

(i) anydefault by the Developer under any provision of this
Agreement has been remedied by the Developer or waived by the
Planning Authority on such conditions as the Planning Authority
may determine in its absoclute discretion.

GST

Construction
In this Clause 17:
(@) . words and expressions which are not defined in this Agreement but

which have a defined meaning in the GST Law have the same meaning
as in the GST Law; and

(b) GST Law has the same meaning given to that expression in.the A New
Tax System (Goods and .me.ﬁmm .__.mxv Act 1 999 (Cth). :

intention of the Parties

Without limiting the onmﬂm:o: of this o_.m:wm 17, as at the date of this
>m6m3m3 the Parties intend that:’

(@) Divisions 81 and 82 of the GST Actapply to the m:n_u__mm made under
m:a in cennection with' this >m_.mm3m3 m:a

(b) no additional mBoc:ﬁ will be _um<mu_m to m mcvu_umﬁ Amm defined in Clause
17.4 below) on account of Om._. _ :

Oozm_nmqmﬂ_o: Qm._. mxo_:m_sw

Al prices or o:_mﬂ sums nm<m_u_m or oo:m_am_,mﬁ_on to cm provided under this

17.4

>o_.mm_._._m3 mqm mxn_cm_<m of GST.

g ;tmﬁ:mi of GST - mnn;_o:m_ umE:m:n required

Amv If an entity szu_u__mc makes a ﬁmxmc_m supply under or in connection
with this Agreement {Relevant mEuu_S then, subject to Clause 17.4(d),
the Party required under the other provisions of this Agreement to
provide the consideration for that Relevant Supply (Recipient) must pay
an additional amount to the Supplier (GST Amount), as calculated under
Clause .__N.AAE_ 17.4(c) and 17.4(e) (as appropriate).

,:3 To the extent that the consideration to be provided by the Recipient for
_ the Relevant Supply under the other provisions of this Agreement is a
" payment of money (including, for the avoidance of doubt, any payment
¢+ .under Clauses 17.4(c) and 17.4(e)), the Recipient must pay to the
 Supplier an additional amount equal to the amount of the payment
multiplied by the rate or rates of GST applicable to that Relevant Supply.

{c) To the extent that the consideration o be provided by the xmo_v_m:.ﬁ for
that Relevant Supply is neither:

(i) apayment of money; nor

(i} ataxable supply,

5606057/3
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17.5

{Non-taxable non monetary consideration),

the Recipient must pay to the Supplier an additional amount equal to
111" of the GST-inclusive market value of the Non-taxable non-
monetary consideration,

(d) To the extent that the consideration payable by the Recipient is a taxable
supply made to the Supplier by the Recipient, then, notwithstanding
Clause 17.4{a} and subject to Clause 17.4(g), no additional amount is
payable by the Recipient to the Supplier on account of the GST payable
on that taxable supply.

(e} Noiwithstanding Clause 17.4(d) if the GST-inclusive market value of the
non-monetary consideration of the Relevant Supply (Supplier's taxable
supply) is less than the GST-inclusive market value of the non-monetary
consideration comprising the taxable supply made by the xw,o_uﬂma to
the Supplier for the Supplier's taxable supply (Recipient's taxable
supply) then, the Recipient must pay to the Supplier an additional
amount equal to 1/11™ of the difference between the GST-inclusive

~market value of the .mm.n_gm:_ﬂ_m taxable supply and the GST-inclusive
market value of the Supplier's taxable supply:

)] The recipient will pay ”mm GST Amount referred to in this Clause 17.4 in
addition to and at the same time as the first _um: of the consideration is
provided for the _mm_m<m_: mc_o_u_< _

<m__._m=o: of non- Bo=m8q< oo:w_am_.m:o:

The Parties will seek 8 agree upon the Em:ﬁmﬁ value 2 any non-monetary
consideration which the Recipient is ﬂmnc_ﬂma to v8<am under Clause 17.4. If
agreement cannot be reached prior to' the timer that a Party becomes liable for
GST, the matter in Q_m_u:ﬁm is to be amﬁm::_:ma by an independent expert

. nominated by H:m President ﬂo_;:m time cm_:@ of the Institute of Chartered

17.6

“_:G

>ooo_._:ﬁm:ﬁm in Australia. The Parties will -each pay one half of the costs of
qm*mqm_ m:a amﬁmz‘:_sm”_o: by the _:amvm:am:ﬁ expert.

Tax invoice.
The Supplier must deliver a tax invoice to the Recipient before the Supplier is

entitled fo payment 9" the GST Amount under Clause 17.4. The Recipient can
withhold payment of the GST Amount until the Supplier provides a tax invoice.

Adjustment event

- Ifan adjustment event arises in respect of a taxable supply made by a Supplier

under this Agreement, the GST Amount payable by the Recipient under

Clause 17.4 will be recalculated taking into account any previous adjustment

.~ under this clause to reflect the adjustment event and a payment will be made

by the Recipient to the m:_uu__mq or by the Supplier to the Recipient as the case
ﬁmﬁ_c:mm

5606057/3
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17.8

17.9

18

19

20

21

22

Reimbursements

Where a party is required under this Agreement to pay, indemnify or reimburse
an expense, loss or outgoing of another party, the amount to be paid,
indemnified or reimbursed by the first party will be the sum of:

(@) the amount of the expense, loss or outgoing less any input tax credits in
respect of the expense, loss or outgoing to which the other party, or to
which the representative member of a GST group of which the other
party is a member, is entitled; and

(b) any additional amount payable under Clause 17.4 ,:__qmmnmoﬁ of that
reimbursement.

No Merger

This Clause 17 does not merge in the completion, discharge, rescission or
termination of this document or on ”sm transfer of any property supplied or to be
supplied under this n_oo_._ama

Costs

The parties agree to.bear Em_ﬂ own costs of | v_.mnm::m, negotiating, executing
m:n_ mﬂmau_:u E_m >m6m3m3 and’ m:< aoocam:ﬁ related to this Agreement.

Entire >@6m3m3

.::m >mqmm3m2 oo:ﬁ_:m m<m§:_:@ to és_o: Em _umz_mm :m<m agreed in
relation fo the matters it deals with. No Party can rely on an earlier document,
or anything said or dene by another Party, or c< a director, officer, agent or
employee of that ﬁm% before S_m >mam3m3 was executed, except as

H

_um::_nmn_ by _mé

: : ,m
Further acts
Each Party must promptly execute all documents and do all things that another

_um_.q from time fo time reasonably requests to affect, perfect or complete this
>m _.mmamzﬁ and all :m:mmo:o:m incidental to it.

___Oo<mT:_:u law and jurisdiction

This Agreement 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 Agreement, any agreement, covenant,
representation or warranty under this Agreement by two or more persons binds

5606057/3
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23

24

25

26

27

28

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.

No fetter

Nothing in this Agreement shall be construed as requiring the Planning
Authority to do anything that would cause it to be in breach of any of its

- obligations at law, and without limitation, nothing shall be construed as limiting
or fettering in any way the exercise of any statutory discretion or duty.

Representations and warranties

The Parties represent and warrant that they have power to enter into this
Agreement and comply with their obligations under this Agreement and that
entry into this Agreement will not result in the breach.of any law.

Severability

If a clause or part of a o_mcmm of this >m3m3m3 can cm read in a way that
makes ; illegal, unenforceable or invalid, but can m_mo be read in a way that
makes ; legal, m:*oﬂomm_u_m and valid, it- _._.Emﬁ cm read in the latter way. If any
clause or part of a clause is illegal, c:m:*oamm_u_m or invalid, that clause or part
is to be treated as removed from :__m >m_.mm3m2 but the amﬁ 9“ this Agreement
is not mmmoﬂma

<<m_<mﬂ o P
j..m fact Emﬁm Party 1 dﬂm__m to do, .or delays in n_o_zm_ something the Party is

‘entitled to do under this Agreement, does not amount to a waiver of any

o__u__mmﬁ_o: of, or breach of obligation by, another Party. A waiver by a Party is
only effective if it is in writing. A written waiver by a Party is only effective in
relation to the vm&o_.__mﬂ obligation or breach in respect of which it is given. Itis
not to cm taken as an implied waiver of any other obligation or breach or as an
implied s..m?mmoﬁ that obligation or breach in relation to any other occasion.

Effect of Schedules

The Parties agree to comply with any terms contained in Schedules to this
>m8m3m3 as if those terms were included in the operative part of the

Agréement.

Relationship of parties

This Agreement is not intended to create a partnership, joint venture or agency
relationship between the parties.

5608057/3
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29

30

31

32

Explanatory Note Relating to this Agreement

(@) Schedule 5 contains the Explanatory Note relating to this Agreement
required by clause 25E of the Regulation.

(b)  Pursuant to clause 25E(7) of the Regulation, the Parties agree that the
Explanatory Note in Schedule 5 is not to be used to assist in construing
this Agreement.

Further steps

Each party must promptly do whatever any other party reasonably requires of it
to give effect to this document and to perform its obligations under it.

Counterparts

This document may consist of a number of counterparts and, if so, the
counterparts taken together constitute one document.

Rights Cumulative

Except as expressly stated otherwise in this agreement, the rights of a vma\
under this Agreement are cumulative and are in addition to any other rights of
that Party.

Executed as an agreement.

[Corrs Note: Council to confirm execution clause]

Executed by Ryde City Council by its )
duly appointed officer in the presence )

of: )

<<: sm m m ................................................. Om.,_nm_. ..................................................
Zmn._m 9“<<_ﬁ:mmm :u::c ......................... Zmﬂ:m O*Om_om_. < An::s ...........................
5606057/3 page 16



Executed by Eastwood Centre )
Developments Pty Limited tradingas )
Banna Developments

ACN 121 113 371

Company Secretary/Director Director
Name of Company Secretary/Director Name of Director (printy
{print)

)
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Schedule 1

*Section 93F Requirements

Provision of the Act

This Agreement

Under section 93F (1), the Developer has:

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

(a) No

{(b) made, or proposes to make, a
development application.

(b).  Yes, development consent
LDA2007/0936 granted on 3 February 2009
by the Planning Authority and a Section 96
Modification application has also been .
submitted-to amend the development
consent _ _

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

(c) . Yes

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

See Part A of Schedule 2..

Description of thé development to which
this Agreement applies - (Section
93F (3)(b)(ii})

The qmamﬁ_ouama of Eastwood Shopping
Centre including the demolition of the
existing shopping centre, associated car
parking structures and the Masonic Building
and construction of a mixed

commercial/residential development as may

be modified.

The scope,'timing and manner of delivery
of Development Ooznqi:go:w required by
this Agreement - (Section 93F(3)(c))

See Clause 3, 5 & 6 of this Agreement.

Applicability of Section 94 of the Act -
(Section 93F(3)(d))

This Agreement wholly excludes the
application of section 94 of the Act to the
Development. .

Applicability of Section 94A of the Act -
(Section 93F(3)(d))

This Agreement wholly excludes the
application of section 94A of the Act to the
Development.

Applicability of Section 94EF of the Act -
(Section 93F(3){d))

Not Excluded.

5606057/3
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Provision of the Act

This Agreement

Applicability of Section 93F(3){e) of the Act

Not Applicable.

Mechanism for Dispute resolution -
{Section 93F(3)(f)

See Clause 13

Enforcement of this Agreement - (Section
93F(3)(a))

See Clause 14

Registration of this Agreement (Section
93H)

Yes — See Clause 8

No obligation to grant consent or exercise
functions - (Section 93F(9))

See Clause 23

5608057/3
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Schedule 2

Part A - Land Description

Street Address: 160 — 188 Rowe Street, Eastwood, NSW

Lot 1 DP 583398

Lot 1 DP 315919

Lot ADP342118

Lot 1 DP15579

Lot 2 DP15579

Lot 2 DP583398

Lot 1 DP105344

Lot 1 DP211809 .

Lot2 DP211809

Lot 7 DP656027

Lot A DP317789 |

Lot 1 DP173607 |

Lot 2 DP306248

Lot 1 DP331280

‘Lot 3 DP4231

Lot A DP374497

Lot3 DP1082714

Lot 2 DP1082714

Lot 1 DP1082714

Lot 8 DP1098697

5606057/3
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Part B — Planning Authority Land Description
Table 1 — Lot and DP Numbers

[Corrs Note: Insert Council Land Description]

Lot and DP
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Table 2 — Drawing SK-01 Eastwood Plaza
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Schedule 3

Public Benefit Offer Verses Section 94 Contributions
Table 1 ~ Section 94 Contributions

Table 1 identifies the section 94 contributions payable in respect of the Development,
calculated in accordance with the City of Ryde — Section 94 Development Contributions
Plan 2007 (Revised June 2010) and identifies the construction fees payable in respect
of the Development. .

Retail . 3, [se6.32 $257,852
Total 594 Contributions Non-residential Development (A1) $257,852

Residential (85 units) | 1 bedroom per dweélling | $9,345.90 $794,401

Residential (106 2 bedrooms .cm._..._nim..s.zm $11,215.08 B $1,188,798

units}) | : m_ o ,

mmwimaam.. (19 ...W.E.E 3 umm«oosm um« B..E::@. .ﬁm..uwo.uw $272,277
Total Section 94, oozu_‘”....o:nﬁam mmm__dmhmm.. Um<&ov3m=n (A2) $2,255,476

_T.oonbmw: .wma Per |0 o [ 30
Hoarding Type A . | metre/mont '

Erection Permit ” 1 h

Footpath’ | $50 | Per 300 18 $270,000
Hoarding Type B ,. metre/mont

Erection Permit h

Footpath hoarding | $140 | per 10 n/a $1,400
h.:mbmnno: permits inspection

Total construction fees (B) $271,400
Total estimated contributions and fees payable [(C) = (A1) + (A2) + | $2,784,728
®)] | . _ o
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Table 2 — Voluntary Planning Agreement Offer — Public Benefits

Table 2 identifies the public benefits being offered under this Agreement between the
Developer and the Planning Authority in lieu of monetary contributions otherwise
payable under the City of Ryde — Section 94 Development Contributions Plan
2007(Revised June 2010) and construction fees otherwise payable.

Upgrade of Eastwood Plaza for an area of 2,900m? $3,000,000

Design and construct improvements to Eastwood Plaza
which may include, but is not Iimited to the following items
{subject to Community Consultation):

{a) Demolition and removal of existing pavers
{b) New paving including ﬁmoam pavers
(c) Water fountain reconfiguration;

(d)y CCTV omBmwmm (security room cmmma in m:ou_u_:m
centre)

(e) New street furniture P .,. m
() Children's play area |

{9) m:mamwmﬁqcoﬁcﬂmm

Preparation Costs : $400,000
Total Public mmsz::nm:_: Agreement (D) $3,400,000

Table 3 — Other public infrastructure provided as part of this
Development but not included in this Agreement

‘..., O T TR T

[ Other public n_o_.:m_: §v8<m3m:a

Childcare centre

Amenities for public use
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Schedule 4

Developer's Works

T

T [Commna

Public Benefit

| Contribution Vaiue

Timing

Upgrade of Eastwood
Plaza for an area of 2,900

m?including, but not limited

fo:

o Demolition and
removal of existing
pavers;

o  New paving including
tactile pavers;

o Water fountain -

' reconfiguration;
o CCTVcsmeras
(security room based
‘in shopping centre);
o ,HZmE street E,_.::Em
o .O:__n___.m_.__m _u___m< area;
and .

o ' Shade m:.co",_E res.

$3,000,000

‘Prior to the issue of

the final Occupation
Certificate for the
Development
Consent.

Preparation Works

‘

$400,000

N -

Pricr to the Works
Oo:mmi _u..m_.ﬁm. ,
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Schedule 5

mx_o_mzmﬁo_e Note

Environmental Planning and Assessment Regulation 2000

{Clause 25E)

Explanatory Nofe

Planning Agreement

Under mm.oz,o: oww of the Environmental Planning and-Assessment Act 1979 (NSW)

Parties =~ \

1
City of Ryde Ovc:n__ :w._mzi_..m >5=o:§.
Eastwood Centre Developments Pty Limited (Developer).
Description of Subject Land
160 - 188 Rowe Street, Eastwood, New South Wales (Land).

3 Description of Proposed Change to the
Development Application
The Land is subject of the Development Application No. LDA2007/936 lodged
by the Developer with the Planning Authority on 30 November 2007 which was
subsequently approved on 3 February 2009 (Development Consent).
The Development Consent provides for the redevelopment of Eastwood

- Shopping Centre including the demolition of the existing shopping centre,
associated car parking structures and the Masonic Building and construction of
~a mixed commercial/residential development.
The Developer lodged a section 96 modification application (s96 Application)
with the Planning Authority on 21 April 2010 proposing to amend the
Development Consent including:
(i)  anincrease of retail floor area from the approved 13,500m? to
13,600m?
5606057/3 page 26



(i an increase of commercial floor area from the approved 1,600m” to
2,200m>;

(i) a decrease of floor area for the restaurant from 1,700m? to
1000m?;

(iv) the addition of 15 residential units from the approved 195 units to a
total of 210 residential units; and

{v) anincrease of 24 car parking spaces, resulfing in a fotal of 994 car
parking spaces for the whole of the development.

The draft Planning Agreement is proposed to be entered into by the Parties in
connection with the s96 Application.

Summary of Objectives, Nature and mmmoﬁ of H:m
Draft Planning Agreement

The objective of this draft Planning _>9mm3m:w is for the Developer to provide
development contributions to the Planning Authority so that the Planning
Authority may provide, for Em._u:m__o benefit, an upgraded public plaza within

__@Z_:m

"the Eastwood Urban Village 5_5 improved. access, security, mBm:_Q and

,_.:m draft v_m::_:u >m8m:._m3 provides for:

e The Developer to pay monetary. oo::_acﬁ_o:m ﬁos,mam the design
preparation and submission of 'a development application for the
upgraded u:c__o plaza within the Eastwood Urban Village, which may
include, but is not __B;mn_ to Em dﬂo*_oé_:m _HmBm (subject to Community
OO:m:_ﬁmzo:v _ -

o

S

o]

o

i

Demolition and qm30<m_ of mx_mﬂ_:@ pavers

New paving _30_:9:@ ﬁmoﬂ__m pavers

<<mﬁmlo:2m_: reconfiguration

OO.,.< cameras (security room based in shopping centre)

New street furniture

' Children’s play area

Shade structures

¢  Other public infrastructure benefits including a childcare centre and
public domain improvements.

The value of the contribution works under the draft Planning Agreement is
$3,400,000 (excluding GST) including a capped amount of $400,000
(excluding GST) for the costs of designing, preparing and submitting the
development application for the works to upgrade the Easiwood Plaza.

The Developer will make the development contributions pursuant to the
draft Planning Agreement if a condition is imposed in the amended
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51

Development Consent which requires it to enter into the draft Planning
Agreement.

.

Assessment of the Merits of the Draft Planning
Agreement
This section of the Explanatory Note sefs out the following:

» The planning purposes served by the Draft Planning Agreement; and

+ How the Draft Planning >9mm3m3 promotes the public interest and

one or more objects of the Act.

The public benefits offered under the draft Planning Agreement are valued at

$3,400,000 (excluding GST). This exceeds the total estimated section 94

Contributions and construction related fees obligations that would otherwise be

payable by the Developer to the Planning Authority in respect of the

Development the subject of the Development Application c< $615,272 or by
22% in percentage terms.

For Planning Authorities:

(@) How the draft’ _u_m::_:m >@803m3 promotes the m_m:,_m:ﬁm oﬁ the
Council's o:mnmﬂ

The draft _u_mzz_:@ Agreement nﬂoaoﬁmm the Planning Authority's charter
under mmoﬁ_o: 8 of the Local Government Act 1 993 (NSW) by:

3_ providing- mamncmﬁm equitable mza mnu_.ov:mﬁm services and
_ dﬂmo__;_mm for the community; and -

(i) xmm_u_:m ﬁ:m local ooBSc:_,e __._*o_.ama oﬁ the Planning Authority’s
moﬁ_s.ﬁ_mm ,_ i

(b) Identify ﬂ:m u_m_::_:m u_._:uomm mmEma‘_g the Planning Agreement and
assess whether the Draft Planning Agreement provides a reasonable
means of achieving it:

The planning ncqnomm of the draft Planning Agreement will serve to
enhance the public domain and improvements to a central part of the
Eastwood Urban Village.

The draft Planning Agreement provides for a reasonable means of
achieving these purposes. In the absence of the draft Planning
Agreement, it is uncertain as to when the Planning Authority would have
sufficient funds allocated to meet the significant costs required to
upgrade the Eastwood Plaza.

{c) Al Planning Authorities — Whether the Draft Planning Agreement
conforms with the Authority's Capital Works Program:

The proposed Planning Agreement conforms with Council’s capital works
program.
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5.2

5.3

The impact of the Planning >m_.mmq=m.: on the public or m:<
section of the public

No privately owned land will be affected by the Development or the .
construction of the improvements to the Eastwood Plaza. The improvement
works in Eastwood Plaza will briefly interfere with the public’s access to the
Eastwood Plaza public space while the works are being carried out.

Other matters
The Explanatory Note is not to be used to assist in consfruing this Agreement
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