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Planning Agreement

5 Viscount Place, Warwick Farm

Parties
Council Name Liverpool City Council
Address 33 Moore Street
LIVERPOOL NSW 2170
ABN 84 181 182 471
Telephone (02) 9821 9222
Facsimile (02) 9821 9333
Email gm@liverpool.nsw.gov.au
Representative | Lina Kakish , Manager Development Assessment,
/ Contact Planning & Growth
Developer Name Gazcorp Pty Ltd
Address Suite 1, Level 2
230 Victoria Road
Gladesville NSW 2111
ABN 41 001 696 073
Telephone (02) 9817 7488
Facsimile (02) 9879 0341
Email nabiljnr@gazcorp.com,

NicholasG@gazcorp.com

Representative
/ Contact

Nabil Gazal Jnr, and/or
Nicholas Gazal
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Background

The Developer owns the Land and proposes to undertake the Development.

The Developer made an application to the Council for the Instrument Change so as to enable
an application to be made to the Council for the Development Consent. The Instrument
Change has occurred.

The Developer acknowledges that once the Development is carried out, it is likely to increase
the demand for the provision of public facilities.

As a consequence of the matters set out in C above, the Developer has offered to make the
contributions for the Development on the terms set out in this deed.

Operative provisions

1 Definitions and interpretation
1.1 Defined terms
In this deed, words beginning with a capital letter that are defined in Part 1 of Schedule 2
have the meaning ascribed to them in that schedule.
1.2 Interpretation
The interpretation rules contained in Part 2 of Schedule 2 apply in the interpretation of this
deed.
2 Application and operation of deed
21 Application
This deed applies to both the Land and the Development.
2.2 Operation
(1) This document operates as a deed from the date that it is formed.
(2) This document operates as a planning agreement:

(a) within the meaning set out in s93F of the Act, the requirements of that section
being set out in Part 2 of Schedule 1; and

(b) governed by Subdivision 2 of Division 6 of Part 4 of the Act,

from the later of the date that:

(c) it is entered into in accordance with the Regulation;

(d) the Minister administering the Act causes the Instrument Change to be
published on the NSW legislation website in accordance with section 34 of
the Act; and

(e) the Development Consent is granted.

3 Application of s94 and s94A

31 Sections 94 and 94A
This deed excludes the application of section 94 and section 94A of the Act to the
Development.

3.2 Section 94EF
This deed does not exclude the application of section 94EF of the Act to the Development.
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Monetary Contributions

Contribution

(1) The Developer must pay the Monetary Contribution to Council in accordance with the
timing specified in Schedule 3.

(2) The Monetary Contribution must be paid to the Council by way of bank cheque or
direct deposit into a bank account nominated by the Council.

(3) The Monetary Contribution will be made for the purposes of this deed when the
Council receives a record that cleared funds have been deposited into a bank account
nominated by the Council.

(4) The parties agree and acknowledge that the Monetary Contribution is made for the
public purposes identified in Schedule 3.

Indexation of amounts in this deed

5.2

Indexation
The Monetary Contribution will be indexed in accordance with the following formula:

A=BxC
D

where:
A = the indexed amount of the Monetary Contribution;
B = the Monetary Contribution as set out in this deed;

C = the Index most recently published before the date that the Monetary Contribution is
paid; and

D = the Index current as at the quarter immediately preceding the date of this deed.
Timing of indexation

For the purpose of clause 5.1, each component of the Monetary Contribution is indexed as at
the date it is paid to Council.

Developer warranties and indemnities

Warranty

The Developer warrants to Council that:

1) it is able to fully comply with its obligations under this deed;
(2) it has full capacity to enter into this deed; and

(3) there is no legal impediment to it entering into this deed, or performing the obligations
imposed under it.

Determination of this deed

Satisfaction of obligations

This deed will determine upon the Developer paying the Monetary Contribution to Council in
full in accordance with this deed.

Bank guarantee and caveat

Ownership

The Developer represents and warrants to the Council that on the date of this deed it is the
legal owner of the Land and holds the Land in its capacity as registered proprietor.

Voluntary Planning Agreement - 5 Viscount Place, Warwick Farm



8.2

8.3

Bank Guarantee

(M

(2)

3

Caveat

(1)

(2)

On or within 5 Business Days of the date of this deed, the Developer must provide the
Bank Guarantee to Council as security for the performance of the Developer's
obligations under this deed.

If the Developer does not comply with its obligation to pay the Monetary Contribution
under this deed, then Council may, after giving the Developer no less than 10
Business Days' notice of the default, call on all or part of the Bank Guarantee and
apply the proceeds as its own property in order to recover Council's loss arising from
the failure to pay the Monetary Contribution.

When the Developer has paid the Monetary Contribution to Council in full in
accordance with this deed, Council must promptly (and in any event within 10
Business Days) do all acts and things necessary to return the Bank Guarantee to the
Developer.

Subject to the Developer providing the Bank Guarantee to Council in accordance with
clause 8.2, Council agrees that it will not lodge or attempt to lodge a caveat against
the title of the Land in respect of Council's interest under this deed.

If the Developer defaults in its obligation to provide the Bank Guarantee, the parties
acknowledge and agree that:

(a) when this deed is executed by the Developer, the Council is deemed to have
acquired and the Developer is deemed to have granted, an equitable estate
and interest in the Land for the purposes of section 74F(1) of the Real
Property Act 1900 (NSW) and consequently the Council will have a sufficient
interest in the Land in respect of which to lodge with the LPI a caveat notifying
that interest;

(b) the Development Consent predominantly relates to the land comprised in folio
identifier 23/1190437, and contemplates the use of part of the land
comprised in folio identifier 101/1043160 for ancillary purposes only;

(c) despite its rights under clause 8.3(2)(a), Council agrees that any caveat
lodged by it will relate only to the land comprised in folio identifier
23/1190437; and

(d) for so long as the Developer is in default of its obligation to provide the Bank
Guarantee, the Developer will not object to the Council lodging a caveat
against folio identifier 23/1190437 nor will it seek to remove any caveat
lodged by the Council provided the caveat does not prevent registration of
any dealing or plan other than a transfer.

The Council must, at the Developer's cost, register at the LPI a withdrawal of any
caveat lodged by Council under clause 8.3(2) within 20 Business Days after the
Developer has paid the Monetary Contribution to Council and must not lodge any
other caveats on the titles to any of the Land.

Assignment

9.2

Prohibition

(1)

The Developer must not Assign its rights under this deed without the prior written consent of
the Council (such consent not to be unreasonably withheld or delayed).

Assignment of Land

The Developer must not Assign the whole or any part of its interest in the Land unless:

the Developer satisfies the Council, acting reasonably, that the proposed Assignee is
financially capable of complying with the Developer’s obligations under this deed;
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(2) the rights of the Council are not diminished or fettered in any way;
3) the Council consents to the Assignment, acting reasonably;

(4) the Developer has, at no cost to the Council, first procured the execution by the
person to whom the Land (or part of it) is to be Assigned, of a deed in favour of the
Council binding the relevant Assignee to the terms of this deed as if a reference in
this deed to the Developer was a reference to the Assignee; and

(5) any default by the Developer has been remedied by the Developer or waived by the
Council;

(6) the Developer and the Assignee pay the Council’s reasonable costs in relation to the
Assignment.

Provision of Security

10.1

10.2

10.3

11

Construction Certificate

For the purposes of section 109F(1) of the Act and clause 146A of the Regulation the
Developer must pay the Monetary Contribution to the Council in accordance with this deed
prior to the issue of any Construction Certificate for the Development or any part of the
Development.

Security
Council acknowledges that:
)] the restrictions on assignment of the Land under clause 9;

(2) the requirement under clause 10.1 for the Monetary Contribution to be paid prior to
the issue of any Construction Certificate for the Development, and

(3) the provision of a Bank Guarantee in the form set out in Annexure 5 of this deed;
constitute adequate security for the purposes of this deed and section 93F(3)(g) of the Act.
Enforcement by any party

1) Without limiting any other remedies available to the parties, this deed may be
enforced by any party in any court of competent jurisdiction.

(2) Nothing in this deed prevents:

(a) a party from bringing proceedings in the Land and Environment Court to
enforce any aspect of this deed or any matter to which this deed relates; and

(b) the Council from exercising any function under the Act or any other Act or
Law relating to the enforcement of any aspect of this deed or any matter to
which this deed relates.

Review and amendment

11.1

11.2

Review

If either party requests a review of the whole or any part of this deed then the parties must
use their best endeavours, acting in good faith, to review the deed in accordance with that

request.
Amendment

If the parties agree to amend this deed as a result of a review conducted under this clause 11
then any such amendment must be made:

(1) in writing signed by all parties; and
(2) subject to the provisions of the Act.
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12 Dispute resolution
12.1  Notice of dispute

(1) If a dispute or lack of certainty between the parties arises in connection with this deed
or its subject matter (a dispute), then either party (the First Party) must give to the
other (the Second Party) a notice of dispute in writing adequately identifying and
providing details of the dispute and designating as its representative a person to
negotiate the dispute.

(2) The Second Party must, within five (5) Business Days of service of the notice of
dispute, provide a notice to the First Party designating as its representative a person
to negotiate the dispute (the representatives designated by the Parties being together,
the Representatives).

(3) Notwithstanding clause 12.1(2), if it is necessary for the Council to meet and pass a
resolution to appoint a Representative, the Council will not be required to provide the
notice under that clause until 5 Business Days after the Council has met and resolved
to appoint a person as the Representative.

12.2 Conduct pending resolution

The parties must continue to perform their respective obligations under this deed if there is a

dispute but will not be required to complete the matter the subject of the dispute, unless the

appropriate party indemnifies the other relevant parties against costs, damages and all losses
suffered in completing the disputed matter if the dispute is not resolved in favour of the
indemnifying party.

12.3  Further steps required before proceedings

Subject to clauses 12.14 and 12.15 and except as otherwise expressly provided in this deed,

any dispute between the parties arising in connection with this deed or its subject matter

must, as a condition precedent to the commencement of litigation, mediation under clause

12.5 or determination by an expert under clause 12.6, first be referred to the Representatives.

The Representatives must endeavour to resolve the dispute within five (5) Business Days.

12.4 Disputes for mediation or expert determination

If the Representatives have not been able to resolve the dispute, then the parties must agree

within five (5) Business Days to either refer the matter to mediation under clause 12.5 or

expert resolution under clause 12.6.

12.5 Disputes for mediation

(1) If the parties agree in accordance with clause 12.4 to refer the dispute to mediation,
the mediation must be conducted by a mediator agreed by the parties and, if the
parties cannot agree within five (5) Business Days, then by a mediator appointed by
LEADR.

(2) If the mediation referred to in clause 12.5(1) has not resulted in settlement of the
dispute and has been terminated, the parties may agree to have the matter
determined by expert determination under clause 12.6.

12.6 Choice of expert

(1) If the parties agree to have the matter determined by expert determination, this
clause 12.6 applies.

(2) The dispute must be determined by an independent expert in the relevant field:

(a) agreed between and appointed jointly by the parties; or
(b) in the absence of agreement within five (5) Business Days after the date that
the parties agree to have the matter determined by expert determination,
appointed by the President or other senior officer for the time being of the
body administering or expert in the relevant field.
6 Voluntary Planning Agreement - 5 Viscount Place, Warwick Farm



3)

(4)

(%)

If the parties fail to agree as to the relevant field within five (5) Business Days after
the parties agree to have the matter determined by expert determination, either party
may at any time refer the matter to the President of the New South Wales Bar
Association (or the President’'s nominee) whose decision as to the relevant field is
final and binding on the parties.

The expert appointed to determine a dispute must:
(a) have a technical understanding of the issues in dispute;

(b) not have a significantly greater understanding of one party’s business,
functions or operations which might allow the other side to construe this
greater understanding as a bias; and

(c) inform the Parties before being appointed of the extent of the expert's
understanding of each party’s business or operations and, if that information
indicates a possible bias, then that expert must not be appointed except with
the written approval of the parties.

The parties must promptly enter into an agreement with the expert appointed under
this clause 12.6 setting out the terms of the expert's determination and the fees
payable to the expert.

12.7 Directions to expert

(1) In reaching a determination in respect of a dispute under clause 12.6, the
independent expert must give effect to the intent of the parties entering into this deed
and the purposes of this deed.

(2) The expert must:

(a) act as an expert and not as an arbitrator;

(b) proceed in any manner as the expert thinks fit without being bound to observe
the rules of natural justice or the rules of evidence;

(c) not accept verbal submissions unless both parties are present;

(d) on receipt of a written submission from one party, ensure that a copy of that
submission is given promptly to the other party;

(e) take into consideration all documents, information and other material which
the parties give the expert which the expert in its absolute discretion
considers relevant to the determination of the dispute;

() not be expected or required to obtain or refer to any other documents,
information or material (but may do so if the expert so wishes);

(9) issue a draft certificate stating the expert’s intended determination (together
with written reasons), giving each party ten (10) Business Days to make
further submissions;

(h) issue a final certificate stating the expert’'s determination (together with written
reasons); and

(i) act with expedition with a view to issuing the final certificate as soon as
practicable.

(3) The parties must comply with all directions given by the expert in relation to the
resolution of the dispute and must within the time period specified by the expert, give
the expert:

(a) a short statement of facts;

(b) a description of the dispute; and

(c) any other documents, records or information which the expert requests.
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12.8

12.9

12.10

12.11

Expert may commission reports

(1

(2)

Subject to clause 12.8(2):

(a) the expert may commission the expert's own advisers or consuitants
(including lawyers, accountants, bankers, engineers, surveyors or other
technical consultants) to provide information to assist the expert in making a
determination; and

(b) the parties must indemnify the expert for the cost of those advisers or
consuttants in accordance with clause 12.6(5) of this deed.

The parties must approve the costs of those advisers or consultants in writing prior to
the expert engaging those advisers or consultants.

Expert may convene meetings

(1

2

The expert must hold a meeting with all of the parties present to discuss the dispute.
The meeting must be conducted in a manner which the expert considers appropriate.
The meeting may be adjourned to, and resumed at, a later time in the expert's
discretion.

The parties agree that a meeting under clause 12.9(1) is not a hearing and is not an
arbitration.

Other courses of action

If:
(1)

2

The parties cannot agree in accordance with clause 12.4 to refer the matter to
mediation or determination by an expert; or

the mediation referred to in clause 12.5 has not resulted in settlement of the dispute
and has been terminated and the parties have not agreed to refer the matter to expert
determination within five (5) Business Days after termination of the mediation;

then either party may take whatever course of action it deems appropriate for the purpose of
resolving the dispute.

Confidentiality of information provided in dispute resolution process

(1M

(2)

The parties agree, and must procure that the mediator and the expert agrees as a
condition of his or her appointment:

(a) subject to clause 12.11(1)(b), to keep confidential all documents, information
and other material disclosed to them during or in relation to the mediation or
expert determination;

(b) not to disclose any confidential documents, information and other material
except:

(i to a party or adviser or consultant who has signed a confidentiality
undertaking; or

(ii) if required by Law to do so or State Government policy or local
government policy or any listing rule; and

(c) not to use confidential documents, information or other material disclosed to
them during or in relation to the mediation or expert determination for a
purpose other than the mediation or expert determination.

The parties must keep confidential and must not disclose or rely upon or make the
subject of a subpoena to give evidence or produce documents in any arbitral, judicial
or other proceedings:

(a) views expressed or proposals or suggestions made by a party or the mediator
or the expert during the expert determination or mediation relating to a
possible settlement of the dispute;
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12.12

12.13

12.14

12.15

13

(b) admissions or concessions made by a party during the mediation or expert
determination in relation to the dispute; and

(c) information, documents or other material concerning the dispute which are
disclosed by a party during the mediation or expert determination unless such
information, documents or facts would be discoverable in judicial or arbitral
proceedings.

Final determination of expert

The parties agree that the final determination by an expert will be final and binding upon them
except in the case of fraud or misfeasance by the expert.

Costs

If any independent expert does not award costs, each party must contribute equally to the
expert's costs in making the determination.

Remedies available under the Act

This clause 12 does not operate to limit the availability of any remedies available to Council
under sections 123, 124 and 125 of the Act.

Urgent relief
This clause 12 does not prevent a party from seeking urgent injunctive or declaratory relief.

Position of Council

131

13.2

133

13.4

Consent authority

The parties acknowledge that Council is a consent authority with statutory rights and
obligations pursuant to the terms of the Legislation.

Agreement does not fetter discretion

This deed is not intended to operate to fetter, in any unlawful manner:
1) the power of the Council to make any Law; or

(2) the exercise by Council of any statutory power or discretion,
(Discretion).

Severance of provisions

(1) No provision of this deed is intended to, or does, constitute any unlawful fetter on any
Discretion. If, contrary to the operation of this clause, any provision of this deed is
held by a court of competent jurisdiction to constitute an unlawful fetter on any
Discretion, the parties agree:

(a) they will take all practical steps, including the execution of any further
documents, to ensure the objective of this clause 13 is substantially satisfied;
and

(b) in the event that clause 13.3(1)(a) cannot be achieved without giving rise to
an unlawful fetter on a Discretion, the relevant provision is to be severed and
the remainder of this deed has full force and effect.

(2) Where the Law permits the Council to contract out of a provision of that Law or gives
the Council power to exercise a Discretion, then if the Council has in this deed
contracted out of a provision or exercised a Discretion under this deed, then to that
extent this deed is not to be taken to be inconsistent with the Law.

No obligations

Nothing in this deed will be deemed to impose any obligation on the Council to exercise any
of its functions under the Act, in a particular manner or at all, in relation to the Draft LEP, the
Land or the Development.
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14

Confidentiality

14.1

14.2

15

Agreement not Confidential

The terms of this deed are not confidential and this deed may be treated as a public
document and exhibited or reported without restriction by any party.

Other Confidential Information
(1) The parties acknowledge that:

(a) Confidential Information may have been supplied to some or all of the parties
in the negotiations leading up to the making of this deed;

(b) the parties may disclose to each other further Confidential Information in
connection with the subject matter of this deed; and

(c) subject to clauses 14.2(2) and 14.2(3), each party agrees:

0] not to disclose any Confidential Information received before or after
the making of this deed to any person without the prior written
consent of the party who supplied the Confidential Information; or

(i) to take all reasonable steps to ensure all Confidential Information
received before or after the making of this deed is kept confidential
and protected against unauthorised use and access.

(2) A party may disclose Confidential Information in the following circumstances:

(a) in order to comply with the Law, state government policy, local government
policy or any listing rule; or

(b) to any of their employees, consultants, advisers, financiers or contractors to
whom it is considered necessary to disclose the information, if the employees,
consultants, advisers, financiers or contractors undertake to keep the
information confidential.

(3) The obligations of confidentiality under this clause do not extend to information which
is public knowledge other than as a result of a breach of this clause.

GST

15.1

15.2

15.3

16

Defined GST Terms
Defined terms used in this clause 15 have the meaning ascribed to them in the GST Law.
GST to be Added to Amounts Payable

If GST is payable on a Taxable Supply made under, by reference to or in connection with this
deed, the party providing the Consideration for that Taxable Supply must also pay the GST
Amount as additional Consideration. This clause does not apply to the extent that the
Consideration for the Taxable Supply is expressly agreed to be GST inclusive. Unless
otherwise expressly stated, prices or other sums payable or Consideration to be provided
under or in accordance with this deed are exclusive of GST.

GST Obligations to Survive Termination

This clause 15 will continue to apply after expiration or termination of this deed.

Miscellaneous

16.1

Obligation to act in good faith
The parties must at all times:

1) cooperate and use their best endeavours to profitably and professionally give effect to
the rights and obligations of the parties set out in this deed;

10
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(2)
(3)

(4)

not unreasonably delay any action, approval, direction, determination or decision
which is required of it;

make decisions that are required of it in good faith and in a manner consistent with
the completion of the transactions set out in this deed; and

be just and faithful in its activities and dealings with the other parties.

16.2 Legal costs

(1) The Developer agrees to pay the Council’'s legal costs and disbursements in
connection with the:

(a) negotiation, preparation, execution, and stamping of this deed; and

(b) ongoing administration of this deed.

(2) The parties acknowledge and agree that the Monetary Contribution has been
calculated to include the Council’'s legal costs and that payment of the Monetary
Contribution specified in item 2 of Schedule 3 by the Developer to the Council will
satisfy the obligation under 16.2(1).

17 Administrative provisions
17.1  Notices

(1) Any notice, consent or other communication under this deed must be in writing and
signed by or on behalf of the person giving it, addressed to the person to whom it is to
be given and:

(a) delivered to that person’s address;

(b) sent by pre-paid mail to that person’s address;

(c) transmitted by facsimile to that person’s address; or

(d) emailed to the person’s email address.

(2) A notice given to a person in accordance with this clause is treated as having been
given and received:

(a) if delivered to a person’s address, on the day of delivery if a Business Day,
otherwise on the next Business Day;

(b) if sent by pre-paid mail, on the third Business Day after posting;

(c) if transmitted by facsimile to a person’s address and a correct and complete
transmission report is received, on the day of transmission if a Business Day,
otherwise on the next Business Day; and

(d) if sent by email to a person's email address before close of a business day,
the on the day of delivery at that person’s email address if a Business Day,
otherwise on the next Business Day.

(3) For the purpose of this clause the address of a person is the address set out in this
deed or another address of which that person may from time to time give notice to
each other person.

17.2 Entire agreement

This deed is the entire agreement of the parties on the subject matter. All representations,

communications and prior agreements in relation to the subject matter are merged in and

superseded by this deed.
17.3  Waiver

The non-exercise of or delay in exercising any power or right of a party does not operate as a
waiver of that power or right, nor does any single exercise of a power or right preclude any

1"
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other or further exercise of it or the exercise of any other power or right. A power or right may
only be waived in writing, signed by the parties to be bound by the waiver.

17.4 Cooperation
Each party must sign, execute and deliver all agreements, documents, instruments and act
reasonably and effectively to carry out and give full effect to this deed and the rights and
obligations of the parties under it.
17.5 Counterparts
This deed may be executed in any number of counterparts and all of those counterparts taken
together constitute one and the same instrument.
17.6 Amendment
This deed may only be amended or supplemented in writing signed by the parties.
17.7  Unenforceability

Any provision of this deed which is invalid or unenforceable in any jurisdiction is to be read

down for the purposes of that jurisdiction, if possible, so as to be valid or enforceable, and is

otherwise capable of being severed to the extent of the invalidity or enforceability, without
affecting the remaining provisions of this deed or affecting the validity or enforceability of that
provision in any other jurisdiction.

17.8  Power of Attorney

Each attorney who executes this deed on behalf of a party declares that the attorney has no

notice of:

(1) the revocation or suspension of the power of attorney by the grantor; or

(2) the death of the grantor.

17.9 Governing law

The law in force in the State of New South Wales governs this deed. The parties:

(1) submit to the exclusive jurisdiction of the courts of New South Wales and any courts
that may hear appeal from those courts in respect of any proceedings in connection
with this deed; and

(2) may not seek to have any proceedings removed from the jurisdiction of New South
Wales on the grounds of forum non conveniens.
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Schedule 1

Part 1 - Commercial details

Land e Lot 23 in Deposited Plan 1190437 (formerly Lot 121 in Deposited
Plan 876962); and
e Part Lot 101 in Deposited Plan 1043160
as shown on the plan attached as Annexure 1.

Draft LEP An amendment to the Liverpool Local Environmental Plan 2008
proposed by the Developer seeking to rezone the Land to allow for retail
premises operating as retail outlets
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Part 2 - Requirements Under Section 93F of the Act

REQUIREMENT UNDER THE ACT

THIS PLANNING AGREEMENT

Planning instrument and/or development

application — (Section 93F(1))
The Developer has:

(a)

sought a change to an environmental
planning instrument;

made, or proposes to make, a
Development Application; or

(b)

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

(c)

Yes

(a)
Yes

(b)

(c) Not applicable

Description of land to which this deed applies
— (Section 93F(3)(a))

The whole of the Land.

Description of the development to which the
agreement applies— (Section 93F(3)(b))

Use and fit out of an existing building for the
purpose of a retail centre (operating as a
discount retail outlet centre); construction of a
new car park; and ancillary site works. See
the definition of Development in Schedule 2.

Nature and extent of the provision to be
made by the developer under the agreement,
the time or times by which the provision is to
be made and the manner by which the
provision is to be made — (Section 93F(3)(c))

See Schedule 3 for the nature and extent of
the provision to be made and the time by
which the provision is to be made.

See clauses 4.1(2) and 4.1(3) for the manner
by which the provision is to be made.

Application of section 94 of the Act — (Section
93F(3)(d))

Section 94 of the Act is excluded from the
proposed development. See clause 3.

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

Section 94A of the Act is excluded from the
proposed development. See clause 3.

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

Section 94EF is not excluded from the
proposed development. See clause 3.

Mechanism for Dispute resolution — (Section
93F(3)(f))

See clause 12.

Enforcement of this deed (Section 93F(3)(g))

See clause 10.

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

See clause 13.
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Schedule 2

Defined Terms And Interpretation

Part 1 - Definitions

Act

Assign

Authority

Bank Guarantee

Business Day

Confidential
Information

Construction
Certificate

Development

Development
Application

Development Consent

means the Environmental Planning & Assessment Act 1979 (NSW).

as the context requires refers to any assignment, sale, transfer,
disposition, declaration of trust over or other assignment of a legal
and/or beneficial interest.

means (as appropriate) any:

(1) federal, state or local government;

(2) department of any federal, state or local government;
(3) any court or administrative tribunal; or

(4) statutory corporation or regulatory body.

Means the bank guarantee for the amount of AUD$100,000 provided
by the Developer in favour of Council, set out in Annexure 5.

means any day except for a Saturday or Sunday or a day which is a
public holiday in Sydney.

means any information and all other knowledge at any time
disclosed (whether in writing and orally) by the parties to each other,
or acquired by the parties in relation to the other's activities or
services which is not already in the public domain and which:

(1) is by its nature confidential;

(2) is designated, or marked, or stipulated by either party as
confidential (whether in writing or otherwise);

(3) any party knows or ought to know is confidential; or

(4) is information which may be reasonably considered to be of a
confidential nature.

has the same meaning as in section 109C of the Act.

means the use of the existing building on Lot 23 in Deposited Plan
1190437 (formerly Lot 121 in Deposited Plan 876962) No. 5
Viscount Place as a retail centre (operating as a discount retail outlet
centre) with fit-out to create retail tenancies; construction of a-new
car park; line-marking of the existing car park; and improvements to
the existing private roads partly on Lot 23 in Deposited Plan
1190437 and partly on Lot 101 in Deposited Plan 1043160 No. 5
Viscount Place; partly on land identified in the development
application as Lot 201 DP 268862 but correctly described as part Lot
1 in Deposited Plan 1088280 No. 14 Homepride Avenue; and partly
on Lot 2 DP 1088280 No. 12 Homepride Avenue.

means development application number DA-920/2012 for the
Development.

means any development consent issued under the Act to the
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Development Application.

Development means the Monetary Contribution.
Contribution

Draft LEP means the “Draft LEP” set out in Schedule 1.

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

Index means the Consumer Price Index All Groups for Sydney published
by the Australian Bureau of Statistics or, if that index is no longer
published, its closest substitute.

Instrument Change means the making of the Draft LEP.
Land means the “Land” set out in Schedule 1.
Law means all legislation, regulations, by-laws, common law and other

binding order made by any Authority.

LEADR means LEADR - Association of Dispute Resolvers (see
www.leadr.com.au).

Legislation means the Act and the Local Government Act 1993 (NSW).

Monetary means a monetary contribution in the amount of $100,000.00,

Contribution indexed in accordance with clause 5 and payable in accordance

with clause 4 and Schedule 3.

Occupation has the meaning given to that term in the Act.

Certificate

Regulation means the Environmental Planning and Assessment Regulation
2000 (NSW)

Part 2 - Interpretational Rules

clauses, annexures a clause, annexure or schedule is a reference to a clause in or
and schedules annexure or schedule to this deed.
reference to statutes a statute, ordinance, code or other law includes regulations and

other instruments under it and consolidations, amendments, re-
enactments or replacements of any of them.

singular includes the singular includes the plural and vice versa.
plural
person the word “person” includes an individual, a firm, a body corporate, a

partnership, joint venture, an unincorporated body or association or
any government agency.

executors, a particular person includes a reference to the person’s executors,
administrators, administrators, successors, substitutes (including persons taking by
successors novation) and assigns.
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dollars

calculation of time

reference to a day

accounting terms

reference to a group
of persons

meaning not limited

next day

next Business Day

Australian dollars, dollars, $ or A$ is a reference to the lawful
currency of Australia.

if a period of time dates from a given day or the day of an act or
event, it is to be calculated exclusive of that day.

a day is to be interpreted as the period of time commencing at
midnight and ending 24 hours later.

an accounting term is a reference to that term as it is used in
accounting standards under the Corporations Act or, if not
inconsistent with those standards, in accounting principles and
practices generally accepted in Australia.

a group of persons or things is a reference to any two or more of
them jointly and to each of them individually.

the words “include”, “including”, “for example” or “such as” are not
used as, nor are they to be interpreted as, words of limitation, and,
when introducing an example, do not limit the meaning of the words
to which the example relates to that example or examples of a
similar kind.

if an act under this deed to be done by a party on or by a given day
is done after 4.30pm on that day, it is taken to be done on the next
day.

if an event must occur on a stipulated day which is not a Business
Day then the stipulated day will be taken to be the next Business
Day.

time of day time is a reference to Sydney time.

headings headings (including those in brackets at the beginning of clauses)
are for convenience only and do not affect the interpretation of this
deed.

deed a reference to any agreement, deed or instrument includes the same
as varied, supplemented, novated or replaced from time to time.

Gender a reference to one gender extends and applies to the other and
neuter gender.
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Annexure 1 - Deposited Plans
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Annexure 2 - Extract of Development Application Form

DACC
TRSNAIEIF - Customer Servics Centre Office mcrfy
m Level 2, 33 Mapre Street, Liverpoal NSW 2170 REnevitey I 16 /_
\ Locked Bag 7064, Livespoal NSW 1871
Mpp_glg!"m_g DX MSﬂ,aLgiwpDol NSW Development Application No. j‘}f L S0 /. 4)

Phone: 1300 362 170 NRS 133677

Fax (02) 9821 8313 @ Construction Certificate No.
Email: icodiivespool.nsw.pov.au &E ——

Complying Ceificate No.

ALL SECTIONS W WHITE, INCLUDING CMECKLIST MUST BE FULLY COMPEEZRY . D¥ Ivigian Cedificate No. l
1. What type of application are you making?

APPLICATION FOR DEVELOPMENT MADE UNDER THE ENVIRONMENTAL PLANNING AND ASSESSMENT ACT 1979 SEC 78A
Pleass tck appropriate box(es).

Development Appiication (See Section 1.1) \\{; ~
%3

D Construction Certificate - Bullding ( See Section 1.2)
(] Construction Ceriificate - Engineering {See Section 1.4)
O Subdivision Cartificate [See Section 1.10)

[0 Complying Devetopment Certificate (See Section 1.3) O sepp

Do you wish Council 1o be appointed a5 Principal Certifying Authority (PCAY? (Sea Section 1.9) [ Yee rﬁ No
(I yas, owner/s pleass complate & attach PCA Agreement form)

Are you applying for a congent which will have a “Deferred Commencement™ date? [] You No
Are you applying for development consent in “Stages™ (Il yes pleasa aftach siaging plan) O Yes No
Has a Pre-lodgoment meeting boaen held with Council? [ Yee No
it Yes, name of officer: Date: ]

Saction) (I knaan Depnshcd P'-\n (0P) OR Smtu Pan (SP) [Tknown] Lumce
{ \ Lt o o S o B, > SR PRI 59 Unly
Strest ! ! Suburb ',v, o |
YotelLUy b . LUK i — |

[ change use of land®uilding | proposed Wark: (- v b - _ - o e X P I
[ subdivsion of landtbuitding [ . .. - .. = s ey |

(] demolish a building b~ = - - A AR T H Wi MRS Y PV, )
[l ensction of a building =" —*---_-'_~__.-_.-.-.. R ———— — {
[ signage

[ other | Type of Subdivisian { dapplh:ahlu\

& - LW ab Lo W e TR AT LS i
/ &

Zoniract price of works (inct, labour & materiels): [ ¢ - . T~ ‘merm (m), r'I'[
JR Council valuation of work (refer 1.12 oS SO0 Ly © e =

Compéiw (if applicable) -.'. A2 wonid® |

Me/MrsMs | Sumame(s) [FustName(s)
Addrass 0/ o S8 i) ” L |Posticode .11

Phone |Elus:ness 1 4 rMﬂLd‘B |Home

Emall R Cvwene Date

phmaname) - B | o

(0¢_person SIgning on Behn s wnn ey - promees e w1 e vy

e ™ 1

Compary (it apphcable) Ly i 1vy Loy - ferex T Rerwamo L,
Mr/MrsIMs]Surrwm(sl _ - Firgt Mame(s)

Address | . A Lo Uiyoss Kasn Cagtmpte,  Sstd [Postoode 1\
Phone  |Buss Mobile [Home
MW L] v ey salject lomi Emailyi o, R Fioun IFax [ P U P RV |\ Date
Sy whh s sqpiealion o .
serem wih chdry of creTeses iy Cosncl Nﬂme(s} (please panl)  (cetrotad—dra
W ihe owemr iy & , Give aaiheTy ) wigh Signatu S—— -

—— e B
Mg ure of owner(s) B el f ( e dte -
pivpe) oo comsines AROPRIORI - 2 28 adlached fedtef | Y|

LRy

23

Voluntary Planning Agreement - 5 Viscount Place, Warwick Farm



7. Describe exigting development

a. What building(s) are curmently on the land? (g If land i3 vacant — state vacani or dwelling, shop, factory atc)

[ il Levorgs 15 . I

b. Is the land contaminaled ar polenuaw comaminated? O Yea [ No
See 1.19, 1.20, 1.21, 1.22, 1. 231 on expianabon sheet for further information)
¢ Dows the tand contain any of the follawirg?
O Yea (If yes to any of these. please tick) D/No {( no, go to Qusstion 8)
= Environmantally Signiticard Land Z Bushland 7] Archaeological Significance
J Threatened Specles (3 Criticaf Habitat Heritage Item

0. Integraled Development

Does the development require any other aparavals of licences from other govermnment bodies?
(Sae 1,6 on explanaton shest for furthiur mforrratan
[ Yes (If yes, additional lses and pians will be requ-mu 10 be submitied Tor ruwrmnu ] govemmenl body)
Aame of Govemnmment Body/Act |
[ No (I no, go to Question 9)

9. Additional Approvals
Does the development require any additional approvals Under Section 68 of the Local Govemment Act?

Sea 1.7 on axplanahion aheet for Avther information)
[ ves (I yas to any of thase, separate forms are avalable al the counter) D/No {if no. go to Question 10)
[ Stormwater drainage work {J Temporary structure
O Moveable dwelling. manufactured home [ Septc Tank, wasie reatment systerm
[ Operate amusemen! devices [ Sald 1ue| heating
] Operate a caravan park O Tower Crane
O Other (Spwecify)

18 the appkeanvowner of this application an employsae/councilior of Liverpool City Council or have a relatio 'lp o any
staff, which may present a conllict of interest? (] Yes (it ves, this contiict of wterest must be dsclosed)

11. Development proposals and donations ar gifts

Have you or anyona with a financial intereet in this Developmant Application made a political donation or gift to any
relevant party or person in the last 2 years?
O Yes (if yes, plaase compiete declosum staternent) A No

12, Commercial/industrial/or Other Uses - Operating Details (if applicable)

No. of Shaps/Oflices (4. 1Ay Mo. of off-street parking spaces
No. of amployaes (at presant) No, of amployees (propasod)
Existing tloor spaca Uy (mé) Pmpoaed Hours of Operation (attach detais)

Plant and machlnery lc be |nslaled (attach defals) .. ., 40 .
Typf- mze and quantrty ol goods ta be made, stored oF trants;\cnﬂcl (attach dstalls)

Oftcn
st Corhy

lr_\achng and unicading !amiles (nnm.n detmla) = PR AL P LA 59 r
Intended mathods of \r_\r_alslu Ui:spuml and control of emissions (ahnch details) [ Wity Lo Mool | &
13. Release of approved application
Would you like your assessed application to be; To ba completed when caflecting I
(Pteass tick) | Caifected: _ |
OR Date. D/
Held for collection at Council (Autherity to eollect - d appucabla)

an Certificale/Complying Development Cerlificats - (it applicabig)

Do you require Councll to lssue the Conatruction Certificate/Complying Daveliopment Certificate?
(Sae 1.2, 1.3 on axplanation sheet for Axther Nformation)
3 Yes (i yes, complete tallawing details) 2o
Bullder/Owner Builder Detalls and Signature/s —
Company {lf_ apphcable) ]
MrMraMe | Surname(s) [First Name(s)

Phone Business IMcbnle [Homa
Email Fax |Date
Licence No. | OwenerBulder Peamit Mo

Addross - - ~ lPoswode

Slgmuu'u(n)-
L{or person sgning on behat of comparny — please stte 0 what capacity)
Construction Materials Uud- ag (Walls-tirick veneerFoot-conprete tiles/ Floor-concrate/Frame-timber)

[wans S] Floot [Frame
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Annexure 3 - Subject Land Map
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DISCLARER

1. MAP DATA SUPPLED BY LAND IWFORMATION CENTRE N.SW MAY, 1994 ANO SUBSEQUENTLY MODHFED AND
UPGATED BY LIVERPOCL CITY COUNCL. NFORAMATION ISCURRENT FOR THE MAP AT DATE SHOWMN

2 EASEAENTS SUITARLE EASEMENT DATA IS HOTCURREHTLY AVALASLE AND EASERMENTS ARE HOT SHOWN
PLEASE REFER TOMICROFICHE COPES OF THE APPROPRIATEDERCSIT

1 ANY INFORMIATION SHOMW N ON TS MAP IS CURRENT AT THE DATE OF ISSUE BELCW

HOWEVER THIS NFORMATION WAY B SURECT TO AMENDAENT BY STATEENVIRONMENTAL PLANNING PCUICES, REGIONAL
ENVIRONMENTAL PLANS AND SUBSECRIEHT LOCAL ENVIRONMENTAL PLAN 1997 AMENCHMENTS AN Y PERSON USING

THIS PLAN SIOULD CONTACT COUNCL TO CHECK THAT INFORMATION SHOAVN IS UP. TQ DATE

LIVERPOOL CITY COUNCIL MAP REPORT

Subject Land Map

ED PLAN FOR LOCATION OF EASEMENTS LEGEND

D Suburbs

House numbers

12
Db 881728

Lot Text
Lot Boundary
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wahon
., s/ um
l:l Lot Boundaries

oP 1043180

8 13/088

WARWICK FARM

1
DF 1088280

2
DP 1088280
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LIVERPOOL CC

DATE OF ISSUE: Jan (3, 2014

Scale is 1:4860
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Annexure 4 - Extract of Development Plans
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Annexure 5 - Bank Guarantee

National Anstralin Bank Limited (“Bank™)
ABN 12 004 044 937

Bank Guarantee
Details
A. Beneficiary

Name 1
[LIVERPOOL CITY COUNCIL

ACN/ARBN/ABN 84 19118471

Address 1

|28 MOORE STREET
LIVERPCOL NSW 2170
Name 2

ACN/ARBNJ/ABN

Address 2

B. Customer

Name 1
2AZCORP PTY LIMITED

L)L

ACN/ARBN/ABN 41001896073

Address 1

[SUITE 1. LEVEL 2, 230 VICTORIA ROAD

| GLADESVILLE NSW 2111

Name 2

[ |
[ ACN/ARBN/ABN I
Address 2

C. Outlet (of Bank)

CORPORATE PROPERTY NSW
LEVEL 22, 255 GEORGE STREET, SYDNEY NSV 2000

D. Agreement (Insest short descriprion of agreement berweer Sengficiary and Cliszomer SIVIDE Tise to guarantee, including amy ideatifying
aumber. contract or nefersnce mimber, Mote, where item No. 2 of the Deatals section of the Indemniry for Bank G Ihas been completed, this

description mmst march AFTeament in that section)
PERFORMANCE OF PLANNING AGREEMENT FOR 5 ISCOUNT PLACE. WARWICK FARM. EETWEEN LIVERPOOL CITY COUNCIL AND |

GAZCORP PTY LIMITED DATED 2013 J
E. Amount (Insert total amount of puarantes and currency in which it is to be paid)

Amount Currency of

|$1ﬂ0.mﬂ.ﬂﬂ I EUSTRALM ]
Amount in words

ONE HUNDRED THOUSAND DOLLARS |

F. Termination Date (If sppropriste. inters latest date guaruntee will be in force, otherwise delefe)
[(0 e 2018 ]

Terms printed in bold in the Detauls have the same meaning in the Provisions below where those terms commence with
a capital letter.
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To: The Beneficiary
1 In considezarion of the Beneficiary agreeing ar the request of the Customer and the Bank re accept tiis enaranee in connacden

[

g
10

Darted

with the Agreement, e Bank undertakes to pay die Bepeficiars an amount er arcounts not exceeding the Amount in toral
Pavment of the Ameunt or any part or parts of e Amcunt will be made by the Bank 1o the Beneficiary

a)  upcn tae Bank recefving at ivs Ourlet while this guarantee remains in force an unconditdonal written dencand from: the
Beneficiary accompanied by this guarantee; and

by whether of not the Bank gives prior nedce of the pavreent o the Customwer: and
¢y despite any nedee given to the Bank by dhe CustorneT not 1o pay to the Beneficiny arm meneys pavable under this suarantes;

d)  iTespective of the performance or non-performance by the Custemes of the Beneficiary of the Agreemrentin any respect; and

¢)  with no cblizaticn on the Bank to enguize as to the perfonmance of nen-periommance cf te Agreemrent in any respect by the
customer ol the Beneficiary: and

fy with ne chlizaton on ehe Bank to enquite as to the correcmess or validiry of any demand puzsuant to sub-clanse 2(a) of
mis clause.

Where a demand and paymene is made pursuant to clanse 2, for a sum rhacis less than the Ameunt, the Bank will issue e the
Beneficiary a zeplacemen guarancee for tae balance of the Amounr then remaining, after such Part PAVIMEDT O PAYINEN(S.

The Bank's liability under this guaranes is not xfected or discharged in any way by any variation of the Agreement oL by any
extensicn of dme or other forbearance on the part of the Beneficiary or the Customer to the other.

The Bank may terminate this guarantee ar any e upen paynient © the Beneficiary of the Amount or the balance of the Alncunt
rematning after any pare pavment of the Amennt. or such fesser amount as the Beneficiary requires.

If rwo or more persons are named as the Beneficiary, this guarancee takes effect Sor the benefit of them joinuly and a demand under
TS puarantee by any one or mere of tere is deemed (o be a detmand by bo or all of e joindy. Pavment by the Bank undes this
Suaranies 1o any one of nrore of them discharees chis puarantee 10 the extend of the amount 50 paid.

The benefit of tls guarantee 15 not assignable by te Beneficiary

Tliis guaramtae condnues in force undl the earliest of the following events oecurs.

3)  tais euarancee is recurned 1o e Bank ac its Oudet (other than for a paymeent in accordance widh clanse 2(a):

by nodficaricn in wiitng has been reczived by the Bank at its Critlet 2o the Beneficiary that tus suarantee is ho Ienger required;

¢ pavneent is made under clause 2 or 5 1o the Beneficiary by te Bank of the whele of the Amount cr the balance of the Amount
relmaining afrer any part paviient or payments of te Amoumr, of such lesser amount a3 the Beneficiary requirss;

dl  the close of business on the Terminarion Date (if any).
In the evens of clause S(b), (¢) & (d). the Bereficiary must retirn s guamantee © e Bank at its Outlet as recorded in (¢) of Detils.
This guaramee is governed by and is e be conscued in accordance with the laws of the place where it is exscuted by the Bank.

(dav} (momety) [vear - o¢3T)

Executed on behalf of the National Australia Bank
Limited bv 1t5 Antomey

Name of Attornes

who holds the posinon of Level 3 Attomey under Power of
Artorney daced 1 March 2007
in the presence of:

Siznarure of Arnormey

Sigmanire of wimess

Name of wriness

BIF01A0213
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Execution page

Executed as a deed
Dated:

Executed by Gazcorp Pty Ltd in accordance with section 127(1) of the Corporations Act by

authority of its directors. .

Director/Seeretary (Signature) Director (Signature)
_NICHOLAS GAZAL /Z// /474/

Name of Director/ Seeretary (Print Name) Name of Director (Print Name)

Executed by Liverpool City Council by its duly constituted Attorney, pursuant to the registered
Power of Attorney Book 4660 No 962 in the presence of:

Witness (Signature) Attorney (Signature)

Name of Witness (Print Name) Name of Attorney (Print Name)
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Planning Agreement
5 Viscount Place, Warwick Farm

Liverpool City Council (ABN 84 181 182 471) (Council)

Gazcorp Pty Ltd (ABN 41 001 696 073) (Developer)
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Planning Agreement

5 Viscount Place, Warwick Farm

Parties
Council Name Liverpool City Council
Address 33 Moore Street
LIVERPOOL NSW 2170
ABN 84 181 182 471
Telephone (02) 9821 9222
Facsimile (02) 9821 9333
Email gm@liverpool.nsw.gov.au
Representative | Lina Kakish , Manager Development Assessment,
/ Contact Planning & Growth
Developer Name Gazcorp Pty Lid
Address Suite 1, Level 2
230 Victoria Road
Gladesville NSW 2111
ABN 41 001 696 073
Telephone (02) 9817 7488
Facsimile (02) 9879 0341
Email nabiljnr@gazcorp.com,
NicholasG@gazcorp.com
Representative | Nabil Gazal Jnr, and/or
/ Contact

Nicholas Gazal
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Background

The Developer owns the Land and proposes to undertake the Development.

The Developer made an application to the Council for the Instrument Change so as to enable
an application to be made to the Council for the Development Consent. The Instrument
Change has occurred.

The Developer acknowledges that once the Development is carried out, it is likely to increase
the demand for the provision of public facilities.

As a consequence of the matters set out in C above, the Developer has offered to make the
contributions for the Development on the terms set out in this deed.

Operative provisions

Definitions and interpretation

1.2

Defined terms

In this deed, words beginning with a capital letter that are defined in Part 1 of Schedule 2
have the meaning ascribed to them in that schedule.

Interpretation

The interpretation rules contained in Part 2 of Schedule 2 apply in the interpretation of this
deed.

Application and operation of deed

2.2

Application

This deed applies to both the Land and the Development.

Operation

(1) This document operates as a deed from the date that it is formed.
(2) This document operates as a planning agreement:

(a) within the meaning set out in s93F of the Act, the requirements of that section
being set out in Part 2 of Schedule 1; and

(b) governed by Subdivision 2 of Division 6 of Part 4 of the Act,
from the later of the date that:
(c) it is entered into in accordance with the Regulation;

(d) the Minister administering the Act causes the Instrument Change to be
published on the NSW legislation website in accordance with section 34 of
the Act; and

(e) the Development Consent is granted.

Application of s94 and s94A

3.2

Sections 94 and 94A

This deed excludes the application of section 94 and section 94A of the Act to the
Development.

Section 94EF
This deed does not exclude the application of section 94EF of the Act to the Development.
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4 Monetary Contributions
41 Contribution

(1) The Developer must pay the Monetary Contribution to Council in accordance with the
timing specified in Schedule 3.

(2) The Monetary Contribution must be paid to the Council by way of bank cheque or
direct deposit into a bank account nominated by the Council.

(3) The Monetary Contribution will be made for the purposes of this deed when the
Council receives a record that cleared funds have been deposited into a bank account
nominated by the Council.

(4) The parties agree and acknowledge that the Monetary Contribution is made for the
public purposes identified in Schedule 3.

5 Indexation of amounts in this deed
51 Indexation
The Monetary Contribution will be indexed in accordance with the following formula:
A=BxC
D

where:

A = the indexed amount of the Monetary Contribution;

B = the Monetary Contribution as set out in this deed;

C = the Index most recently published before the date that the Monetary Contribution is
paid; and

D = the Index current as at the quarter immediately preceding the date of this deed.

5.2 Timing of indexation

For the purpose of clause 5.1, each component of the Monetary Contribution is indexed as at

the date it is paid to Council.

6 Developer warranties and indemnities
6.1 Warranty

The Developer warrants to Council that:

(1) it is able to fully comply with its obligations under this deed;

(2) it has full capacity to enter into this deed; and

(3) there is no legal impediment to it entering into this deed, or performing the obligations
imposed under it.

7 Determination of this deed
71 Satisfaction of obligations

This deed will determine upon the Developer paying the Monetary Contribution to Council in

full in accordance with this deed.

8 Bank guarantee and caveat
8.1 Ownership

The Developer represents and warrants to the Council that on the date of this deed it is the

legal owner of the Land and holds the Land in its capacity as registered proprietor.
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8.2

8.3

Bank Guarantee

(1

2

(3)

Caveat

(1

(2)

On or within 5 Business Days of the date of this deed, the Developer must provide the
Bank Guarantee to Council as security for the performance of the Developer's
obligations under this deed.

If the Developer does not comply with its obligation to pay the Monetary Contribution
under this deed, then Council may, after giving the Developer no less than 10
Business Days' notice of the default, call on all or part of the Bank Guarantee and
apply the proceeds as its own property in order to recover Council's loss arising from
the failure to pay the Monetary Contribution.

When the Developer has paid the Monetary Contribution to Council in full in
accordance with this deed, Council must promptly (and in any event within 10
Business Days) do all acts and things necessary to return the Bank Guarantee to the
Developer.

Subject to the Developer providing the Bank Guarantee to Council in accordance with
clause 8.2, Council agrees that it will not lodge or attempt to lodge a caveat against
the title of the Land in respect of Council's interest under this deed.

If the Developer defaults in its obligation to provide the Bank Guarantee, the parties
acknowledge and agree that:

(a) when this deed is executed by the Developer, the Council is deemed to have
acquired and the Developer is deemed to have granted, an equitable estate
and interest in the Land for the purposes of section 74F(1) of the Real
Property Act 1900 (NSW) and consequently the Council will have a sufficient
interest in the Land in respect of which to lodge with the LPI a caveat notifying
that interest;

(b) the Development Consent predominantly relates to the land comprised in folio
identifier 23/1190437, and contemplates the use of part of the land
comprised in folio identifier 101/1043160 for ancillary purposes only;

(c) despite its rights under clause 8.3(2)(a), Council agrees that any caveat
lodged by it will relate only to the land comprised in folio identifier
23/1190437; and

(d) for so long as the Developer is in default of its obligation to provide the Bank
Guarantee, the Developer will not object to the Council lodging a caveat
against folio identifier 23/1190437 nor will it seek to remove any caveat
lodged by the Council provided the caveat does not prevent registration of
any dealing or plan other than a transfer.

The Council must, at the Developer's cost, register at the LPI a withdrawal of any
caveat lodged by Council under clause 8.3(2) within 20 Business Days after the
Developer has paid the Monetary Contribution to Council and must not lodge any
other caveats on the titles to any of the Land.

Assignment

9.2

Prohibition

The Developer must not Assign its rights under this deed without the prior written consent of
the Council (such consent not to be unreasonably withheld or delayed).

Assignment of Land

The Developer must not Assign the whole or any part of its interest in the Land unless:

(1)

the Developer satisfies the Council, acting reasonably, that the proposed Assignee is
financially capable of complying with the Developer’s obligations under this deed;
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(2) the rights of the Council are not diminished or fettered in any way;
(3) the Council consents to the Assignment, acting reasonably;

(4) the Developer has, at no cost to the Council, first procured the execution by the
person to whom the Land (or part of it) is to be Assigned, of a deed in favour of the
Council binding the relevant Assignee to the terms of this deed as if a reference in
this deed to the Developer was a reference to the Assignee; and

(5) any default by the Developer has been remedied by the Developer or waived by the
Council;

(6) the Developer and the Assignee pay the Council’s reasonable costs in relation to the
Assignment.

Provision of Security

10.1

10.2

10.3

11

Construction Certificate

For the purposes of section 109F(1) of the Act and clause 146A of the Regulation the
Developer must pay the Monetary Contribution to the Council in accordance with this deed
prior to the issue of any Construction Certificate for the Development or any part of the
Development.

Security
Council acknowledges that:
(1) the restrictions on assignment of the Land under clause 9;

(2) the requirement under clause 10.1 for the Monetary Contribution to be paid prior to
the issue of any Construction Certificate for the Development, and

(3) the provision of a Bank Guarantee in the form set out in Annexure 5 of this deed;
constitute adequate security for the purposes of this deed and section 93F(3)(g) of the Act.
Enforcement by any party

(1) Without limiting any other remedies available to the parties, this deed may be
enforced by any party in any court of competent jurisdiction.

(2) Nothing in this deed prevents:

(a) a party from bringing proceedings in the Land and Environment Court to
enforce any aspect of this deed or any matter to which this deed relates; and

(b) the Council from exercising any function under the Act or any other Act or
Law relating to the enforcement of any aspect of this deed or any matter to
which this deed relates.

Review and amendment

11.1

11.2

Review

If either party requests a review of the whole or any part of this deed then the parties must
use their best endeavours, acting in good faith, to review the deed in accordance with that

request.
Amendment

If the parties agree to amend this deed as a result of a review conducted under this clause 11
then any such amendment must be made:

(1) in writing signed by all parties; and
(2) subject to the provisions of the Act.
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12 Dispute resolution
121  Notice of dispute

(1 If a dispute or lack of certainty between the parties arises in connection with this deed
or its subject matter (a dispute), then either party (the First Party) must give to the
other (the Second Party) a notice of dispute in writing adequately identifying and
providing details of the dispute and designating as its representative a person to
negotiate the dispute.

(2) The Second Party must, within five (5) Business Days of service of the notice of
dispute, provide a notice to the First Party designating as its representative a person
to negotiate the dispute (the representatives designated by the Parties being together,
the Representatives).

(3) Notwithstanding clause 12.1(2), if it is necessary for the Council to meet and pass a
resolution to appoint a Representative, the Council will not be required to provide the
notice under that clause until 5 Business Days after the Council has met and resolved
to appoint a person as the Representative.

12.2 Conduct pending resolution

The parties must continue to perform their respective obligations under this deed if there is a

dispute but will not be required to complete the matter the subject of the dispute, unless the

appropriate party indemnifies the other relevant parties against costs, damages and all losses
suffered in completing the disputed matter if the dispute is not resolved in favour of the
indemnifying party.

12.3  Further steps required before proceedings

Subject to clauses 12.14 and 12.15 and except as otherwise expressly provided in this deed,

any dispute between the parties arising in connection with this deed or its subject matter

must, as a condition precedent to the commencement of litigation, mediation under clause

12.5 or determination by an expert under clause 12.6, first be referred to the Representatives.

The Representatives must endeavour to resolve the dispute within five (5) Business Days.

12.4 Disputes for mediation or expert determination

If the Representatives have not been able to resolve the dispute, then the parties must agree

within five (5) Business Days to either refer the matter to mediation under clause 12.5 or

expert resolution under clause 12.6.

12.5 Disputes for mediation

(1) If the parties agree in accordance with clause 12.4 to refer the dispute to mediation,
the mediation must be conducted by a mediator agreed by the parties and, if the
parties cannot agree within five (5) Business Days, then by a mediator appointed by
LEADR.

(2) If the mediation referred to in clause 12.5(1) has not resulted in settlement of the
dispute and has been terminated, the parties may agree to have the matter
determined by expert determination under clause 12.6.

12.6 Choice of expert

(1) if the parties agree to have the matter determined by expert determination, this
clause 12.6 applies.

(2) The dispute must be determined by an independent expert in the relevant field:

(a) agreed between and appointed jointly by the parties; or
(b) in the absence of agreement within five (5) Business Days after the date that
the parties agree to have the matter determined by expert determination,
appointed by the President or other senior officer for the time being of the
body administering or expert in the relevant field.
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3)

4)

()

If the parties fail to agree as to the relevant field within five (5) Business Days after
the parties agree to have the matter determined by expert determination, either party
may at any time refer the matter to the President of the New South Wales Bar
Association (or the President’'s nominee) whose decision as to the relevant field is
final and binding on the parties.

The expert appointed to determine a dispute must:
(a) have a technical understanding of the issues in dispute;

(b) not have a significantly greater understanding of one party’'s business,
functions or operations which might allow the other side to construe this
greater understanding as a bias; and

(c) inform the Parties before being appointed of the extent of the expert's
understanding of each party’'s business or operations and, if that information
indicates a possible bias, then that expert must not be appointed except with
the written approval of the parties.

The parties must promptly enter into an agreement with the expert appointed under
this clause 12.6 setting out the terms of the expert's determination and the fees
payable to the expert.

12.7 Directions to expert

(1) In reaching a determination in respect of a dispute under clause 12.6, the
independent expert must give effect to the intent of the parties entering into this deed
and the purposes of this deed.

(2) The expert must:

(a) act as an expert and not as an arbitrator;

(b) proceed in any manner as the expert thinks fit without being bound to observe
the rules of natural justice or the rules of evidence;

(c) not accept verbal submissions unless both parties are present;

(d) on receipt of a written submission from one party, ensure that a copy of that
submission is given promptly to the other party;

(e) take into consideration all documents, information and other material which
the parties give the expert which the expert in its absolute discretion
considers relevant to the determination of the dispute;

(f) not be expected or required to obtain or refer to any other documents,
information or material (but may do so if the expert so wishes);

(9) issue a draft certificate stating the expert’s intended determination (together
with written reasons), giving each party ten (10) Business Days to make
further submissions;

(h) issue a final certificate stating the expert’s determination (together with written
reasons); and

i act with expedition with a view to issuing the final certificate as soon as
practicable.

(3) The parties must comply with all directions given by the expert in relation to the
resolution of the dispute and must within the time period specified by the expert, give
the expert:

(a) a short statement of facts;

(b) a description of the dispute; and

(c) any other documents, records or information which the expert requests.
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12.8

12.9

12.10

12.11

Expert may commission reports

(1)

(2)

Subject to clause 12.8(2):

(a) the expert may commission the expert's own advisers or consultants
(including lawyers, accountants, bankers, engineers, surveyors or other
technical consultants) to provide information to assist the expert in making a
determination; and

(b) the parties must indemnify the expert for the cost of those advisers or
consultants in accordance with clause 12.6(5) of this deed.

The parties must approve the costs of those advisers or consultants in writing prior to
the expert engaging those advisers 'or consultants.

Expert may convene meetings

(1)

)

The expert must hold a meeting with all of the parties present to discuss the dispute.
The meeting must be conducted in a manner which the expert considers appropriate.
The meeting may be adjourned to, and resumed at, a later time in the expert's
discretion.

The parties agree that a meeting under clause 12.9(1) is not a hearing and is not an
arbitration.

Other courses of action

If:
(1

(2)

The parties cannot agree in accordance with clause 12.4 to refer the matter to
mediation or determination by an expert; or

the mediation referred to in clause 12.5 has not resulted in settlement of the dispute
and has been terminated and the parties have not agreed to refer the matter to expert
determination within five (5) Business Days after termination of the mediation;

then either party may take whatever course of action it deems appropriate for the purpose of
resolving the dispute.

Confidentiality of information provided in dispute resolution process

(1)

(2)

The parties agree, and must procure that the mediator and the expert agrees as a
condition of his or her appointment:

(a) subject to clause 12.11(1)(b), to keep confidential all documents, information
and other material disclosed to them during or in relation to the mediation or
expert determination;

(b) not to disclose any confidential documents, information and other material
except:

(i to a party or adviser or consultant who has signed a confidentiality
undertaking; or

(ii) if required by Law to do so or State Government policy or local
government policy or any listing rule; and

(c) not to use confidential documents, information or other material disclosed to
them during or in relation to the mediation or expert determination for a
purpose other than the mediation or expert determination.

The parties must keep confidential and must not disclose or rely upon or make the
subject of a subpoena to give evidence or produce documents in any arbitral, judicial
or other proceedings:

(a) views expressed or proposals or suggestions made by a party or the mediator
or the expert during the expert determination or mediation relating to a
possible settlement of the dispute;
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12.12

1213

12.14

12.15

13

(b) admissions or concessions made by a party during the mediation or expert
determination in relation to the dispute; and

(c) information, documents or other material concerning the dispute which are
disclosed by a party during the mediation or expert determination unless such
information, documents or facts would be discoverable in judicial or arbitral
proceedings.

Final determination of expert

The parties agree that the final determination by an expert will be final and binding upon them
except in the case of fraud or misfeasance by the expert.

Costs

If any independent expert does not award costs, each party must contribute equally to the
expert’s costs in making the determination.

Remedies available under the Act

This clause 12 does not operate to limit the availability of any remedies available to Council
under sections 123, 124 and 125 of the Act.

Urgent relief
This clause 12 does not prevent a party from seeking urgent injunctive or declaratory relief.

Position of Council

131

13.2

13.3

13.4

Consent authority

The parties acknowledge that Council is a consent authority with statutory rights and
obligations pursuant to the terms of the Legislation.

Agreement does not fetter discretion

This deed is not intended to operate to fetter, in any unlawful manner:
(1) the power of the Council to make any Law; or

(2) the exercise by Council of any statutory power or discretion,
(Discretion).

Severance of provisions

) No provision of this deed is intended to, or does, constitute any unlawful fetter on any
Discretion. If, contrary to the operation of this clause, any provision of this deed is
held by a court of competent jurisdiction to constitute an uniawful fetter on any
Discretion, the parties agree:

(a) they will take all practical steps, including the execution of any further
documents, to ensure the objective of this clause 13 is substantially satisfied;
and

(b) in the event that clause 13.3(1)(a) cannot be achieved without giving rise to
an unlawful fetter on a Discretion, the relevant provision is to be severed and
the remainder of this deed has full force and effect.

(2) Where the Law permits the Council to contract out of a provision of that Law or gives
the Council power to exercise a Discretion, then if the Council has in this deed
contracted out of a provision or exercised a Discretion under this deed, then to that
extent this deed is not to be taken to be inconsistent with the Law.

No obligations

Nothing in this deed will be deemed to impose any obligation on the Council to exercise any
of its functions under the Act, in a particular manner or at all, in relation to the Draft LEP, the
Land or the Development.
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14

Confidentiality

141

14.2

15

Agreement not Confidential

The terms of this deed are not confidential and this deed may be treated as a public
document and exhibited or reported without restriction by any party.

Other Confidential Information
(1) The parties acknowledge that:

(a) Confidential Information may have been supplied to some or all of the parties
in the negotiations leading up to the making of this deed;

(b) the parties may disclose to each other further Confidential Information in
connection with the subject matter of this deed; and

(c) subject to clauses 14.2(2) and 14.2(3), each party agrees:

(i) not to disclose any Confidential Information received before or after
the making of this deed to any person without the prior written
consent of the party who supplied the Confidential Information; or

(i) to take all reasonable steps to ensure ail Confidential Information
received before or after the making of this deed is kept confidential
and protected against unauthorised use and access.

(2) A party may disclose Confidential Information in the following circumstances:

(a) in order to comply with the Law, state government policy, local government
policy or any listing rule; or

(b) to any of their employees, consultants, advisers, financiers or contractors to
whom it is considered necessary to disclose the information, if the employees,
consultants, advisers, financiers or contractors undertake to keep the
information confidential.

(3) The obligations of confidentiality under this clause do not extend to information which
is public knowledge other than as a result of a breach of this clause.

GST

15.1

15.2

15.3

16

Defined GST Terms
Defined terms used in this clause 15 have the meaning ascribed to them in the GST Law.
GST to be Added to Amounts Payable

If GST is payable on a Taxable Supply made under, by reference to or in connection with this
deed, the party providing the Consideration for that Taxable Supply must also pay the GST
Amount as additional Consideration. This clause does not apply to the extent that the
Consideration for the Taxable Supply is expressly agreed to be GST inclusive. Unless
otherwise expressly stated, prices or other sums payable or Consideration to be provided
under or in accordance with this deed are exclusive of GST.

GST Obligations to Survive Termination
This clause 15 will continue to apply after expiration or termination of this deed.

Miscellaneous

16.1

Obligation to act in good faith
The parties must at all times:

(1) cooperate and use their best endeavours to profitably and professionally give effect to
the rights and obligations of the parties set out in this deed;

10
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(2)

not unreasonably delay any action, approval, direction, determination or decision
which is required of it;

(3) make decisions that are required of it in good faith and in a manner consistent with
the completion of the transactions set out in this deed; and

(4) be just and faithful in its activities and dealings with the other parties.

16.2 Legal costs

(1) The Developer agrees to pay the Council's legal costs and disbursements in
connection with the:

(a) negotiation, preparation, execution, and stamping of this deed; and

(b) ongoing administration of this deed.

(2) The parties acknowledge and agree that the Monetary Contribution has been
calculated to include the Council’s legal costs and that payment of the Monetary
Contribution specified in item 2 of Schedule 3 by the Developer to the Council will
satisfy the obligation under 16.2(1).

17 Administrative provisions
17.1  Notices

(1) Any notice, consent or other communication under this deed must be in writing and
signed by or on behalf of the person giving it, addressed to the person to whom it is to
be given and:

(a) delivered to that person’s address;

(b) sent by pre-paid mail to that person’s address;

(c) transmitted by facsimile to that person’s address; or

(d) emailed to the person’s email address.

(2) A notice given to a person in accordance with this clause is treated as having been
given and received:

(a) if delivered to a person’s address, on the day of delivery if a Business Day,
otherwise on the next Business Day;

(b) if sent by pre-paid mail, on the third Business Day after posting;

() if transmitted by facsimile to a person’s address and a correct and complete
transmission report is received, on the day of transmission if a Business Day,
otherwise on the next Business Day; and

(d) if sent by email to a person’s email address before close of a business day,
the on the day of delivery at that person’s email address if a Business Day,
otherwise on the next Business Day.

(3) For the purpose of this clause the address of a person is the address set out in this
deed or another address of which that person may from time to time give notice to
each other person.

17.2 Entire agreement

This deed is the entire agreement of the parties on the subject matter. All representations,

communications and prior agreements in relation to the subject matter are merged in and

superseded by this deed.
17.3  Waiver

The non-exercise of or delay in exercising any power or right of a party does not operate as a
waiver of that power or right, nor does any single exercise of a power or right preclude any

1
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other or further exercise of it or the exercise of any other power or right. A power or right may
only be waived in writing, signed by the parties to be bound by the waiver.

17.4 Cooperation
Each party must sign, execute and deliver all agreements, documents, instruments and act
reasonably and effectively to carry out and give full effect to this deed and the rights and
obligations of the parties under it.
17.5 Counterparts
This deed may be executed in any number of counterparts and all of those counterparts taken
together constitute one and the same instrument.
17.6 Amendment
This deed may only be amended or supplemented in writing signed by the parties.
17.7 Unenforceability

Any provision of this deed which is invalid or unenforceable in any jurisdiction is to be read

down for the purposes of that jurisdiction, if possible, so as to be valid or enforceable, and is

otherwise capable of being severed to the extent of the invalidity or enforceability, without
affecting the remaining provisions of this deed or affecting the validity or enforceability of that
provision in any other jurisdiction.

17.8  Power of Attorney

Each attorney who executes this deed on behalf of a party declares that the attorney has no

notice of:

1) the revocation or suspension of the power of attorney by the grantor; or

(2) the death of the grantor.

17.9 Governing law

The law in force in the State of New South Wales governs this deed. The parties:

&) submit to the exclusive jurisdiction of the courts of New South Wales and any courts
that may hear appeal from those courts in respect of any proceedings in connection
with this deed; and

(2) may not seek to have any proceedings removed from the jurisdiction of New South
Wales on the grounds of forum non conveniens.

12 Voluntary Planning Agreement - 5 Viscount Place, Warwick Farm



Schedule 1

Part 1 — Commercial details

Land e Lot 23 in Deposited Plan 1190437 (formerly Lot 121 in Deposited
Plan 876962); and

e Part Lot 101 in Deposited Plan 1043160

as shown on the plan attached as Annexure 1.

Draft LEP An amendment to the Liverpool Local Environmental Plan 2008
proposed by the Developer seeking to rezone the Land to allow for retail
premises operating as retail outlets
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Part 2 - Requirements Under Section 93F of the Act

REQUIREMENT UNDER THE ACT

THIS PLANNING AGREEMENT

Planning instrument and/or development

application — (Section 93F(1))
The Developer has:

(a)

sought a change to an environmental
planning instrument;

made, or proposes to make, a
Development Application; or

(b)

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

(c)

Yes

(@)
Yes

(b)

(c) Not applicable

Description of land to which this deed applies
— (Section 93F(3)(a))

The whole of the Land.

Description of the development to which the
agreement applies— (Section 93F(3)(b))

Use and fit out of an existing building for the
purpose of a retail centre (operating as a
discount retail outlet centre); construction of a
new car park; and ancillary site works. See
the definition of Development in Schedule 2.

Nature and extent of the provision to be
made by the developer under the agreement,
the time or times by which the provision is to
be made and the manner by which the
provision is to be made — (Section 93F(3)(c))

See Schedule 3 for the nature and extent of
the provision to be made and the time by
which the provision is to be made.

See clauses 4.1(2) and 4.1(3) for the manner
by which the provision is to be made.

Application of section 94 of the Act — (Section
93F(3)(d))

Section 94 of the Act is excluded from the
proposed development. See clause 3.

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

Section 94A of the Act is excluded from the
proposed development. See clause 3.

Applicability of section 94EF of the Act —
(Section 93F(3)(d))

Section 94EF is not excluded from the
proposed development. See clause 3.

Mechanism for Dispute resolution — (Section
93F(3)(f))

See clause 12.

Enforcement of this deed (Section 93F(3)(g))

See clause 10.

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

See clause 13.
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Schedule 2

Defined Terms And Interpretation

Part 1 - Definitions

Act

Assign

Authority

Bank Guarantee

Business Day

Confidential
Information

Construction
Certificate

Development

Development
Application

Development Consent

means the Environmental Planning & Assessment Act 1979 (NSW).

as the context requires refers to any assignment, sale, transfer,
disposition, declaration of trust over or other assignment of a legal
and/or beneficial interest.

means (as appropriate) any:

(1) federal, state or local government;

(2) department of any federal, state or local government;
(3) any court or administrative tribunal; or

(4) statutory corporation or regulatory body.

Means the bank guarantee for the amount of AUD$100,000 provided
by the Developer in favour of Council, set out in Annexure 5.

means any day except for a Saturday or Sunday or a day which is a
public holiday in Sydney.

means any information and all other knowledge at any time
disclosed (whether in writing and orally) by the parties to each other,
or acquired by the parties in relation to the other's activities or
services which is not already in the public domain and which:

(1) is by its nature confidential;

(2) is designated, or marked, or stipulated by either party as
confidential (whether in writing or otherwise);

(3) any party knows or ought to know is confidential; or

(4) is information which may be reasonably considered to be of a
confidential nature.

has the same meaning as in section 109C of the Act.

means the use of the existing building on Lot 23 in Deposited Plan
1190437 (formerly Lot 121 in Deposited Plan 876962) No. 5
Viscount Place as a retail centre (operating as a discount retail outlet
centre) with fit-out to create retail tenancies; construction of a new
car park; line-marking of the existing car park; and improvements to
the existing private roads partly on Lot 23 in Deposited Plan
1190437 and partly on Lot 101 in Deposited Plan 1043160 No. 5
Viscount Place; partly on land identified in the development
application as Lot 201 DP 268862 but correctly described as part Lot
1 in Deposited Plan 1088280 No. 14 Homepride Avenue; and partly
on Lot 2 DP 1088280 No. 12 Homepride Avenue.

means development application number DA-920/2012 for the
Development.

means any development consent issued under the Act to the
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Development Application.

Development means the Monetary Contribution.
Contribution

Draft LEP means the "Draft LEP” set out in Schedule 1.

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

Index means the Consumer Price Index All Groups for Sydney published
by the Australian Bureau of Statistics or, if that index is no longer
published, its closest substitute.

Instrument Change means the making of the Draft LEP.
Land means the “Land” set out in Schedule 1.
Law means all legislation, regulations, by-laws, common law and other

binding order made by any Authority.

LEADR means LEADR - Association of Dispute Resolvers (see
www.leadr.com.au).

Legislation means the Act and the Local Government Act 1993 (NSW).

Monetary means a monetary contribution in the amount of $100,000.00,

Contribution indexed in accordance with clause 5 and payable in accordance

with clause 4 and Schedule 3.

Occupation has the meaning given to that term in the Act.

Certificate

Regulation means the Environmental Planning and Assessment Regulation
2000 (NSW)

Part 2 - Interpretational Rules

clauses, annexures a clause, annexure or schedule is a reference to a clause in or
and schedules annexure or schedule to this deed.
reference to statutes a statute, ordinance, code or other law includes regulations and

other instruments under it and consolidations, amendments, re-
enactments or replacements of any of them.

singular includes the singular includes the plural and vice versa.
plural
person the word “person” includes an individual, a firm, a body corporate, a

partnership, joint venture, an unincorporated body or association or
any government agency.

executors, a particular person includes a reference to the person’s executors,
administrators, administrators, successors, substitutes (including persons taking by
successors novation) and assigns.
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dollars

calculation of time

reference to a day

accounting terms

reference to a group
of persons

meaning not limited

next day

next Business Day

Australian dollars, dollars, $ or A$ is a reference to the lawful
currency of Australia.

if a period of time dates from a given day or the day of an act or
event, it is to be calculated exclusive of that day.

a day is to be interpreted as the period of time commencing at
midnight and ending 24 hours later.

an accounting term is a reference to that term as it is used in
accounting standards under the Corporations Act or, if not
inconsistent with those standards, in accounting principles and
practices generally accepted in Australia.

a group of persons or things is a reference to any two or more of
them jointly and to each of them individually.

the words “include”, “including”, “for example” or “such as” are not
used as, nor are they to be interpreted as, words of limitation, and,
when introducing an example, do not limit the meaning of the words
to which the example relates to that example or examples of a
similar kind.

if an act under this deed to be done by a party on or by a given day
is done after 4.30pm on that day, it is taken to be done on the next
day.

if an event must occur on a stipulated day which is not a Business
Day then the stipulated day will be taken to be the next Business
Day.

time of day time is a reference to Sydney time.

headings headings (including those in brackets at the beginning of clauses)
are for convenience only and do not affect the interpretation of this
deed.

deed a reference to any agreement, deed or instrument includes the same
as varied, supplemented, novated or replaced from time to time.

Gender a reference to one gender extends and applies to the other and
neuter gender.
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Annexure 2 - Extract of Development Application Form

DACC
RN . Castomer Service Centre o Koy | L7 ~Dcama oy
\ Level 2, 33 Monre Street, Livarpoal NSW 2170 roperty Key ‘ 57617
Locked Bag 7084, Liverpoal NSW 1871 o ' )
proﬂmm DX 5030, Liverpoal NSW Deveslopment Application No. Dﬁ 9 J‘/ 0 /5_1'](-!_#" )

Phone: 1300 362 170 NRS 133677
Fac (02) 9821 8313 Conatruciion Certdicate No.
Emall: icc@ilvespaol nsw.gav. au & s

y Complying Cestificate No. |
1. What type of application are you making?

APPLICATION FOR DEVELOPMENT MADE UNDER THE ENVIRONMENTAL PLANNING AND ASSESSMENT ACT 1979 SEC T8A
Pleas4, tick appropriate box(es).

Davelopment Application (See Section 1.1) 1
O Conwtruction Certificate - Bullding { See Section 1.2) \F/ﬂ% (”’

[l Construction Certificate - Engineering (See Section 1.4)

O Subdivision Certificate (See Section 1.10)

] Complying Development Certificate (See Section 1.3} O sEPP

Do you wish Council 1o be appainted as Principal Certifying Authority (PCA)? (See Secton 1.9) ] Yes fﬁ No
(W yas, owner/s please complete & attach PCA Agreement form)

Are you applying for & consent which will have a “Deferred Commencement” date? Cl Yo No
Are you applying for development consant in *Steges™? (I yes plaase attach slagmg plan) [0 Yes {3} No
Has & Pre-lodgement meeting been held with Council? [ Yes No
if Yoz, name of officer:/ Date’ |

2. What is the addrass of the property on which the work is to be carried out?
HouseShopUnit No Lot ectior) e e Deoculua%n [JPlOH Sirata Pan (SP) |1 knowe Oties

by e S+~ Tor= b ey g ¢ e Otly

} | i - 1
Strest Ve b iSuburb Vi i [T [j’_

.4 change use of Iandfbuuldlng | Proposed Wark | ¢ i Lode nas P AT s’ i

[ subdivsion of land/buiding s IARAY fae 2 kel "
[ damolieh a building i i : e
[} erection of a buiiding e e — — — |
C signage Propuwd Use: «inv ! (L FAcnas, Urr Lt T i 1/
 other | Type of Subdhisaon {d appl»cable,'l A J |_i=t

4, What is the construction/wark cost for this proposal?

Zonirect price of works (incl. labaur & materiais). | $ f? . . [Fioor Area (n¥) , 7
2R Council vakuation of work (refer 1.12 : - SIS ! 2 DM
5. Applicant - detaits of person applying for appro\nl

Company (II applicable) _m,.jctp,' J T - - -
MrMrsMs | Sumame(s) EFim!Narne[sJ S |
Address | oo 7 . AT o |Postcode ity
Phone  |Business | v, |Mobita [Home
Emall b Cret s o am o | [Fa = Date
(o ATk, - ¢ _ il
Sl _ o
(e person signing on beha, o e T "

6. Agreement of Qwner/s

Company (f appicable) L.izc.a; 1oy Lo Berex ™ fommaro Leven, ;
MrMre/Ms| Surnama(s) First Mame(a) |
Address | . .o o o s, 4o N [Pastcada. 1\ |
Phone .‘_Busness_ __T T ) "Mobile o ]Home o
h@:::l::ﬂm Emailyy o, x'_ A G .EFax :Dzﬂe

e 0 ey f crumians b Cuancl | NBMIEAS) (ploaise prinl)  (wgéraEele—darrrrs

".'-“' ‘"M“"lsunmureoi wner(s) - — ‘ -
“dﬂﬂm“hn _-
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7. Describe existing development

a \'Nhai buillding(s) are curanﬂy on the land? (eg If tand 18 vacani — state vacant or dwelling, shop, factory atc)

b. Is the land cortaminated or ;mtenuaﬂ)‘ comarminated? T Yea [T No

(Saa 1.19, 1.20, 1.21, 1.22, 1 #3) on axplanatron sheet for further information)
¢. Does the land contain any of the falowing?
1 Yesa (If yos to any of these. please tick) Q/No (i no, go to Question 8)
O Environmentally Significant Land Z Bushtiand [ Archaeological Significance
) Ttwestened Species (2 Gritical Habitat T Heritage ltem

L Integraled Development

Does the development require any other approvals or licences from other government bedles?
(See 1.6 on axplenation sheet for further miammaton)
[l Yes (if 'yet; additional fess and pans wit be mquilod 0 bo submmed for tolorral l,o the gnvemmenl body)

D‘m Government Body/Act .
Na (It np, go to Question 9)

9. Additional Approvals
Does the development require any additional approvals Under Secton 68 of the Local Govemnmannt Act?

(See 1.7 on explanahion aheat for further foumaltion) 4
[ Yes (it yes wo any ol these, separate forma are avertabie at he counter) =g (if no. go to Question 10)
[0 Stormwater drainags work [} Temporary struciure
O Movsable dwelling. manutactured home [ Sepbc Tank, wasie reatment systern
O Operate amusemant devicas [0 Salid fuel heating
[J Operate o caravan pars O Tower Grane

I Other [Specify)

10. Conflict of Interest

is the applcaniowner of this application an employea/councillor of Livarpool Gty Council or havs a relationship o any
staff, which may present a conflict of interest? [] Yes (If ves, this corlict of mterast must be disclosed)

11. Development proposals and donations ar gifts

Have you or anyore with a fmancial interest in thia Development Appiication made a political donation or gift to any
ralevant party or person in the last 2 years?

[0 Yes (lf yes, please complete daclosure statement) [ No

12. Commercial/lndustrial/or Other Uses - Operating Details (if applicable)

Oftic
|58 Ok

No. of Shaps/Officas (_L T AL No of off-streel parking spaces =24
No. of empioyees (st presant) . No. of employees (proposed)

Existing flcor space Y (mr’) Propoaed Houre of Operation (attach dma.tsl
_F'Ianl and marhmery tobe Insialed {attach dedaﬂs) b ;_;_-_T RV St S

Type, size and quantity of goods to be made, stored ov transported (attach details)

toaﬁng and unloan:hnq tacikties (eﬁach detaila) oo '_,.,l. TOTHRN | F.TY - :

[Intended methods of waste dispusal and control of emissions (attach detaiis) 11 ec0 sy “ .___—_'-. ¥ .

of approved appli

Would you like your asssesed spplication o be: To be complsted when colfecting

(Ptease tick) Coliected: -
Posted OR Date: o
Heki for collection at Coundil [Autherity to collect - f applcabia) =

ve al Construction Cerlilicale/Camplying Developmenl Certificate - {if apphcatile)

Do you require Council w issue the Construction Certificats/Complying D P " Certificate?

rSu 1 2, 1.3 on axplanation sheet or Arthay Niformation)
1 Yea v yn completa following detaila) B/No
mmxm Builder Details and Slgnature/s _—

Company (if appacable] )
MrAMEMe | Sumame(s) [First Nema(s}

Addrass T Poswode
Phane Businesa [Mcbie Home '
Email  TFax [Date
Licence No. | CwmerBudder Permit No o

Signatre(s)

{or person signing on behad of company - pleasa stale in what capacity) ———

Construction Materials Used: eg (Walla-brick venserHool-congrete ||IeurFIoor~cuncmtefrmm-{imWJ

| Wails |F| cof |Flaor | Frame
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Annexure 3 - Subject Land Map

{@Mﬂ LIVERPOOL CITY COUNCIL MAP REPORT

(Ilunm

DISCLARMER Subject Land Map
1. MAP DATA SUPPLEED BY LAND INFORMATION GENTRE N.SWY WAY, 1934 AND SUBSECUENTLY MODIFIED AND
UPDATED EY LIVERPOOL CITY COUNCA INFORMATION IS CURRENT FOR THE MAP AT DATE SHOWN

2 EASEAENTS SUITABLE EASEMENT DATA 15 NQTCURRENTLY AVALMALE ANO EASEMENTS ARE HOT SHOWN LEGEND
PLEASE REFERA TOMICROFICHE COPIES OF THE APPROPRIATEOEROSITED FLAN FOR LOCATION OF EASEMENTS

L ANY HFORMATION SHOWN ON THIS MAP IS CURRENT AT THE DATE OF ISSUE BELOW

HOWEVER THIES INFORMATION AMAY BE SUBECT TO AMENDMENT BY STATEEN VIRONMENTAL PLANNING POUCIES, REGIONAL
ENVIRONMEN TAL PLANS AHD SUBSEQUENT LOCAL ENVIRONMENTAL PLAN 1997 AMENDMEHTS ANY PERSON USING D Suburbs
THIS PLAN SHOULD CONTACT COUNCA TO CHECK THAT INFORMATION SHCHWN 15 UP TO-DATE .

Lot Text

Lot Boundary
Lines

S wase
P
PR
Vs ~  ROW
W, s
P
el l:l Lot Boundaries

12
o 881728

P 1043160

088
2 [k
NoD
N3
% WARWICK FARM

1
DF 1088280

“‘%\\- | =t

2
DP 1088280

A =

u . 1vlAP PRODUCED BY:
\.,+e Scale is '1:4860 LIVERPGOL CC 613

DATE OF ISSUE: Jan 13, 2014
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Annexure 4 - Extract of Development Plans
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Annexure 5 - Bank Guarantee

National Austratia Bank Limited (“Bank™)
ABN 12 004 044 937

Bank Guarantee
Details
A. Beneficiary

Name 1
| LIVERPOOL CITY COUNCIL

A.CN./ARBN/ABN 84 181 182471

Address 1
[38 MOORE STREET
[LIVERPOOL NSW 2170

Name 2

| A CN/ARBN/ABN

B. Customer

Name 1
GAZCORP PTY LIMITED

A CN/ARBN/ABN 41001606073

Address 1

SUITE 1, LEVEL 2, 230 VICTORIA ROAD ]
GLADESVILLE NSW 2111 |
Name 2

I ACN/ARBN/ABN I
Address 2

C. Outlet (of Bank)

CORPORATE PROPERTY NSW
LEVEL 22, 256 GEORGE STREET. SYDNEY NSW 2000

D. Agreement (Insert short description of sgreemant borwoen Sengficiary and Ciis amfrgvmgnsetogmme cluding any ideatifying
oumber, contract of reference mumier. Note, where item No. 2 of the Detauls section of the In ity for Bank G has been campleted, this

description mmst maeh Agreement in thar section.)
|P_ERFORMANCE OF PLANNING AGREEMENT FOR 5 ISCOUNT PLACE. WARWICK FARM, BETWEEN LIVERPOOL CITY COUNCIL AND

| GAZCORP PTY LIMITED DATED 2013

E. Amount (Insert total amount of guaranee snd currency in which it 15 10 be paid)

Amoum Currency of

[s7ea.c00.00 | [FUSTRALIA |
Amount in words

| ONE HUNDRED THOUSAND DOLLARS |

F. Termination Date (If appropriste, insert latest date guarantee will be in force, otherwise delate)
[0 J0nE 2018 |

Terms aplrmte«:l in bold m the Details have the same meaning in the Provisions below where those terms commence with
a capit
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Provisi

To: The Beneficiary

1

(=]

In consideradion of the Beneficiary agzeeing at dhe request of tae Customer and the Bank e accept tiis guarantee m connecmon
with the Agneement. the Bank undertakes o pay the Beneficiary an amonunt or arcounts not exceeding e Ameunt in total.

Pavmeny of the AmCiUne or any part of pats of the Ameunt will be made by the Bank 10 the Beneficiary:

2)  upen e Bank zeceiving arits Ouclet while this guamncee remains in force an uncondidonal written demand fron: the
Beneficiary accomparded by tas guarancee, and

b whether ¢t nat the Bank eives prior nedce of the pavment te the Custonrer. and
¢j  despite any nodee given re the Bank by the Customer net 1o pay © t1¢ Beneficiary any meness pavable under this guaramnes:

d)  irrespectve of the perfermance ar ron-perfarmance by the Custcmer or the Beneficiary of the Agreementin any respect; and

& with ne cblizaden on ehe Bank to enguure 3s w the perfonmance of nen-performance of tie Agreement in any respect by the
custommer or tae Beneficiary; and

£} with he cbligaticn on the Bank 1o enguire as 1o the cezrrecmess of validity of any demand pursuant to sub-clanse 2a) of
tis clause.

3 There a demand and payment is made pursaane to clause 2, for a sum taac is Jess than the Ameunt. the Bank will issue ¢ the
Beneficiary a zeplacement guarantee for the batance of the Amount then remairing, after such part payment of payents.

4, The Bank's lability under tlis guaraneee is not affected or discharged in any way by any variatian of the Agreement or by any
extensich of dme or other Sorbeazance on the 23zt of the Beneficiary ot the Customer to the other.

3. The Bank may ermnace this guaraneee at any dine upen pavirent oo the Beneficiary of the Amount of the balance of the Auneine
TemAlning after any Past payment of the Ameunt. ar such lesser amount as the Beneficiary requires.

6. Iftwo or more persons ate named as the Beneficiazy, tus enarantee takes effect for the benefir of them joindy and a denand under
TH5 puarantee by any one of mer of e is deemed ro be a demand by beed or all of them: jointdy. Payiment by the Bank under this
guamancee 10 any che or nore of them discharzes tus guarantee o the extend of the AWOURT 50 pal

7 The benefir ¢ tis guarantee is nck assignatle by tie Beneficiary.

3. This guarantee condnues In force until the earliest of the foliowing event ocouss:

a)  tars gnararwee is recuned o the Bank ar its Ouder (other tan for 3 paymen in accordance wich clause 24aj:

B nodficaticn in writing hias been received by the Bank acits Crrtle fzcm tae Bereflcrary that tis guazaniee is no longe: required:

¢)  pavicentis made under clanse 2 or 5 1o the Beneficiary by the Bank of the whele of the Arcount oz the balance of the Amcunt
remaining afeet any pare pavmiensr or paymenss of de Amount, o such lesser amount as @ie Beneficlary regires;

d) e close of business on the Termination Date (if any).

S, Inthe avents of clause Sib). () & (d). the Benaficiary mmst refus 15 guamantes (o the Bank at its Outler as recorded in 1) of Derails,

10, This suarantee is govemned by and is w be consted in accordance with the Laws of e place where it is execured by Qe Bank

Dated

(das’ (momh) (vear —cerTl

Executed on behalf of the National Australia Bank
Limited b its Atwormey

Name of Attormer

who holds the positton of Level 3 Atarney under Power of
Attorney dated 1 March 2007
in the presence aof:

Sienarure of Anomesr

Sizrature of wimess

Name of wnmezss

BI301A0211
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Execution page

Executed as a deed

Dated: /S~ CCTOBER 20/5

Executed by Gazcorp Pty Ltd in accordance with section 127(1) of the Corporations Act by

authority of its dlrﬁlﬂ*nra

Director/Seeretary-(Signature) Director (Signature)
LV Los
_NixewL AS gAZ AL A2/ é/é}’f/_f/

Name of Director/-Secretary (Print Name) Name of Director (Print Name)

Executed by Liverpool City Council by its duly constituted Attorney, pursuant to the registered
Power of Attorney Book 4660 No 962 in the presence of:

Witness (Signature)

AUOrney \olgnature;.i/

lopuer pPoto DAVID AMAg//AE

Name of Witness (Print Name) Name of Attorney (Print Name)

s sc P

30 Voluntary Planning Agreement - 5 Viscount Place, Warwick Farm



