Amended Planning
Agreement

39-47 Belmore Street, 6-14 Conder Street & 11-19
Wynne Avenue Burwood

Burwood Council

(ABN 84 362 114 428)

Anson City Developments 2 (Australia) Pty Limited

(ACN 101 638 573)

Kapau Holdings Pty Limited

(ACN 003 401 965)

MILLS OAKLEY LAWYERS
Level 12, 400 George Street
SYDNEY NSW 2000
Telephone:  +61 2 8289 5800
Facsimile: +61 2 9247 1315
www.millsoakley.com.au

Ref: AJWS/AYCS/3183405

P P (’)r‘
Owner: Initial Here #, Z . SR Developer: Initial Here /7, Lo Gover Attorney: Initial Here \[.\ y
‘

Vetsion Control: 14 January 2020



Contents

10.
11.
12
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.
27.

28.

Owner: Initial Jlur(;//'/-/ : : Developer: Initial Ilurru-;}/:?'/,,. (« Vaen Attorney: Initial Here ﬂz

Defined meanings

Planning Agreement under the Act
Application of this Document
Operation of this Planning Agreement
Contributions

Council Dedication

Delay by Owner and/or Developer
Long term lease of land from Council to Owner
Additional floor space

Additional height

Conversion of serviced apartments
Building Naming Rights

Strata Management Statement
Communications between the parties
Request for Access

Maijor Floor Penetrations

Works

Contribution for works to be carried out by Council

Registration of this Document
Release and discharge of Document
Termination of the Document
Dispute resolution

Developer to provide security
Restriction on dealings

Notices

Approvals and consent

Costs

Entire Planning Agreement

Version Control: 14 January 2020

10

10

10

11

11

13

13

13

15

15

16

16

16

17

18

18

20

20

20

Page |



29. Further acts 20

30. Governing law and jurisdiction 20
31. Joint and individual liability and benefits 20
32. No fetter 20
33. Representations and warranties 21
34. Severability 21
35. Modification 21
36. Waiver 21
37. GST 21
38. Definitions and interpretation 21
Execution Page 25
Schedules

Schedule 1 Calculation of Development Contribution Offset 27
Schedule 2 Requirements Under Section 93F of the Act 28
Schedule 3 Architectural Drawings 30
Schedule 4 Draft Stratum Subdivision Plan 42
Schedule 5 Carpark Specification 55
Schedule 6 Building Services Specification 57
Schedule 7 Fixtures Schedule 60
Schedule 8 Flnishes Schedule 69
Schedule 9 Fagade Outline Performance Specification 78
Schedule 10 Future Link Bridge Connection 91
Schedule 11 Private Hardscape Land to be Dedicated to Council and 95

Land the Subject of the 99 Year Lease

Schedule 12 Stratum Plan Showing Land to be Leased to the Owner by 98
Way of 99 Year Lease

Schedule 13  Responsibilities of Council and Developer in Relation to 100
Carrying Out of Works

Schedule 14 Explanatory Note 107

Schedule 15  Security Terms 112

(5? P>
) - W
Owner: Initial Her P& 7% s Developer: Initial Mere <77 .. . .2 .. Atorney: Initial Here N &),

Version Control: 14'.Ianuary 2020 Page 2



Planning Agreement

Dated _ 23 Jowwary 2070
dJ

Parties

s Burwood Council (ABN 84 362 114 428) of Suite 1, Level 2, 1-17 Elise Street, Burwood
NSW 2134 (Council).

2. Anson City Developments 2 (Australia) Pty Limited (ACN 101 638 573) of Level 2, Unit
A207, 339-345A Sussex Street, Sydney NSW 2000 (Owner).

3. Kapau Holdings Pty Limited (ACN 003 401 965) of Level 2, Unit A207, 339-345A Sussex
Street, Sydney NSW 2000 (Developer)

Background

A. The Developer has obtained a Development Consent (DA 31/2013) for the Land for a
mixed use development comprising 3 buildings, including an 18 storey building (Building
B), 18 storey building (Building C) and a 10 storey building (Building A).

B. The Development Consent was granted by the Sydney East Joint Regional Planning Panel
on 2 October 2013 and has since been modified.

C. The Developer intends to carry out development on behalf of the Owner.
D. The Developer has obtained Further Development Consent for the Land (DA193/2015),
which provides approval for the development contemplated by DA 31/2013 (as modified)

but with the following changes:

(a) conversion of space approved for four levels of serviced apartments in lower levels
of Building A to 4,036 sgm of gross commercial office space

(b) dedication of at least the 4,036 sqm of gross commercial office space of Building A
plus 55 car spaces to Council and a Stratum Subdivision of these areas

{c) construction of a linking bridge between Building A and the Burwood Library,
dedication of the linking bridge to Council and a Stratum Subdivision of this area.

(d) conversion of all approved (in accordance with DA31/2013) serviced apartments in
Building A to residential apartments (a total of 90 apartments and 8945 sgm of
FSA)

(e) an addition of one storey to Building A for residential apartments (being relocation

of some of the apartments being converted to commercial office space)

{f) an addition of four storeys to Building B for residential apartments (two floors
representing relocation of some of the apartments converted to commercial office
space in Building A and two floors of additional apartments)

(9) an addition of one storey to Building C for additional residential apartments

' =
Gt &
Owner: Initial Mere” 46 .. Somm, Developer: Initial Here /#7 ... {. Attorney: Initial Here ... L ;

(8

Version Control: 14 January 2020 Page 3



(h) the proposed total FSA is 48,461 sqm which exceeds the permissible FSA by
6.670 sgm (15.9%)

E. The parties agree that the Council Dedication:
(a) will be provided to Council by the Owner at no cost to Council; and
(b) will result in land being provided to Council to be used for a public purpose.
F. The parties agree that the original market value of the development the subject of the
Council Dedication was $21,500,000 - $29,000,000, exclusive of the land identified in
Schedule 11.

G. The parties agree that the Council will grant the Owner a 99 year lease for part of Lot 10
DP79032, which is immediately adjacent to the Land.

H. The parties agree that the original estimated development cost for the development the
subject of the Council Dedication was $18,505,000 including the value of the fitout now to
be provided to Council in “K” below.

l. The parties agree that, absent this Planning Agreement, a Development Contribution of
$21,805,520 would be payable under the Further Development Consent.

J. The parties agree that the Council Dedication will be provided in lieu of the payment of the
Development Contribution.

K. The Developer will pay the Council $939,051.00 + GST to cover Council’s costs associated
with carrying out fit-out works on part of the land the subject of the Council Dedication.

L. The Further Development Consent will exceed the FSR controls and height controls under
the LEP and, accordingly, the development application for the Further Development
Consent was accompanied by a request to vary the FSR and height development standard
pursuant to clause 4.6 of the LEP,

M. The exceedance of the FSR control by 15.9% was assessed by Council and approved by
the Joint Regional Planning Panel.

Operative provisions

1. Defined meanings

Words used in this Planning Agreement and the rules of interpretation that apply are set
out and explained in the definitions and interpretation clause at the back of this document.
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2. Planning Agreement under the Act
The parties agree that this document is a planning agreement governed by Subdivision 2 of
Part 7 of the Act. Schedulé 2 summarises how this Planning Agreement is compliant with

- the Act.

3. Application of this Document

3.1 This document applies to:
(a) the Land; and
(b) the Development Consent; and
(c) The Further Development Consent.

4. Operation of this Planning Agreement

4.1 This Planning Agreement takes effect on the date it is executed by the parties.

5. Contributions

5.1 Section 94 is excluded in respect of the Further Development Consent.

5.2 Section 94A is excluded in respect of the Further Development Consent.

5.3 Section 94EF is not excluded in respect of the Further Development Consent.

54 The parties agree that, absent this Planning Agreement, a Development Contribution of
$21,805,520 would be payable under the Further Development Consent.

5.5 The parties agree that the Council Dedication will be provided in lieu of the payment of the
Development Contribution in respect of the Further Development Consent.

5.6 Schedule 1 of this Planning Agreement identifies the basis for the calculation of the
Development Contribution.

6. Council Dedication

6.1 The Council Dedication will be provided to Council by the Owner at no cost to Council and

Owner: Initial Her¢ ?.;-;r' él‘—' Developer: Initial Ilun’/})'/. @—' Attorney: Initial Here \k ;7 ST
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6.2

6.3

6.4

6.5

The Council reserves the right to sell or lease the Council Dedication at a future date, and
acknowledges such funds received from such sale or lease will be used by Council for a
public purpose.

The original market value of the development the subject of the Council Dedication is
between $21,500,000 - $29,000,000 exclusive of the land identified in Schedule 11.

The original estimated development cost for the development the subject of the Council
Dedication is $18,505,000 including the value of the fitout now to be provided to Council in
“J” above.

Schedule 1 of this Planning Agreement identifies the basis for the calculation of the market
value of the development and the estimated development cost.

Timing of Council Dedication

6.6

6.7

6.8

6.9

6.10

6.11

The Owner will give effect to the Council Dedication by the Sunset Date subject to any
reasonable extension of time pursuant to clause 7.15 of this Planning Agreement, and in
accordance with this Planning Agreement

The Owner is to provide Council access to the land to which the Council Dedication relates
six months prior to the Sunset Date for the purpose of allowing Council to undertake the fit-
out of the development the subject of the Council Dedication.

The Owner agrees to provide Owner’'s Consent as necessary to enable the fit-out of the
land to which the Council Dedication relates.

The Council acknowledges and agrees that any access, occupation and use of the land
which the Council Dedication relates, to enable the fit-out referred to in clause 7.7 to be
carried out:

(a) At its own risk; and

(b) With as little noise, disturbance and inconvenience caused to the Owner or
Developer (or any authorised representative of the Owner or Developer) as
possible.

As part of the agreement to provide the Council with access to the land to which the
Council Dedication relates six months prior to the Sunset Date, the Council indemnifies the
Owner against:

(a) Any liability, loss, claim, damages, costs and expenses suffered or incurred by the
Owner arising from or in correction with the carrying out of the fit-out or the use of
and access to the land to which the Council Dedication relates; and

(b) Any financial penalties that the Owner may incur, including default in contract or
the like caused by any delay in completion of the works the subject of the
Development Application, that arise as a direct result of the Council's access to the
land to which the Council Dedication relates ahead of the Sunset Date. The
Council acknowledges that the financial penalties the Owner may incur as a result
of breach of construction contract are $27,380.00 per day as at the date of this
Planning Agreement.

The Council will only be liable for such indemnity in circumstances where the Council has
been given notice by the Developer of any issue that has arisen, and the Developer has
given the Council at least 24 hours notice to rectify that particular issue. The Developer is
only required to give the Council notice in accordance with this clause 7.11 in
circumstances where the Developer ought reasonably to have been aware of such an

f
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6.12

6.13

6.14

6.15
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issue arising. Should such notice not be given by the Developer the Council will not be
liable to indemnify the Developer in accordance with clause 7.10 at all.

The Owner agrees to notify the Council one month prior to the works to the link bridge the
subject of the Council Dedication being undertaken.

In undertaking the works to the link bridge the subject of the Council Dedication, the Owner
and Developer agree to cause the Council as little noise, disturbance and inconvenience
as reasonably possible.

The Council agrees to accept the Council Dedication and undertake all reasonable steps to
have all aspects of the Council Dedication registered with the Land Titles Office. The
Council, the Owner and the Developer agree that the Council Dedication should be exempt
from stamp duty pursuant to section 277 of the Duties Act 1997 (NSW). In the event that
stamp duty is found to be payable, Council should take steps to obtain an exemption from
paying any stamp duty from the Office of State Revenue. If this exemption cannot be
obtained after all reasonable steps to obtain such an exemption have been exhausted,
then the Owner will be liable for stamp duty payable on the dedication.

Extension of Term

{(a) The Sunset Date may be extended as a result of events of delay that are beyond
the Owner and the Developer's control, including in circumstances where there is:

(i) damage to the development the subject of this Planning Agreement or
delay caused by fire, explosion, earthquake, storm, catastrophic event
caused by natural causes, tempest, civil commotion, terrorism or any like
occurrence including war;

(i) delay caused by an act of public enemy, terrorism or declaration of war;

(iii) delay caused by any civil commotion, riot or industrial action beyond the
control of the Owner or the Developer which prevents the development the
subject of this Planning Agreement from proceeding;

(iv) delay in any responsible Authority giving any necessary approval or
consent or any other necessary legislative requirement;

(v) delay caused by court order, including an injunction;

(vi) delay caused by any late supply of materials necessary to the development
the subject of this Planning Agreement;

(vii) delay caused by the bankruptcy or insolvency of any contractor or sub-
contractor engaged by the Owner or Developer or any Authorised
Representative of the Owner of Developer for the purpose of the works the
subject of this Planning Agreement;

(viii)  delay caused as a result of the Council's early access to the land to which
the Council Dedication relates as contemplated by clause 7.9 of this
Planning Agreement;

(ix) delay caused by rain, wind and inclement weather;
(x) delay caused by Latent Conditions;
(xi) delay caused by faults or issues arising from the supply or installation of

any Miele appliances, Harvey Norman products, bathroom feature walls,
interior or exterior tiles, lighting, door hardware, timber flooring, lifts and
kitchen cabinets;
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(xii) delay caused by any owner, occupier or tenant of the premises
neighbouring the Land;

(xiiy  delay arising for any amendment to the law governing this Planning
Agreement;

(xiv)  delay arising from any reasonable claim by the Construction Manager for
an extension of term to the Building Contract;

(xv) delay arising from suspension of the Building Contract by the Owner or
Developer;

(xvi)  delay arising from reasonable variation of the Building Contract;

(xvii) delay caused by an act or omission of the contractor or subcontractor
undertaking the works the subject of this Planning Agreement, beyond the
reasonable control of the Owner or Developer; and

(xviii) ~ delay caused by termination of the contractor or subcontractor undertaking
the works the subject of this Planning Agreement, by the Owner or
Development, including as a result of the contractor or subcontractor;

(A) committing an act of bankruptcy;

(B) having a bankruptcy petition presented against him or her or
presenting his or her own bankruptcy petition;

(C) being made bankrupt;

(D) making a proposal for a scheme of arrangement of a composition;
or

(E) having a deed of assignment or deed or arrangement made,
accepting a composition, being required to present a debtor’s
petition, or having a sequestration order made, under Part X of the
Bankruptcy Act 1966 (Cth) or like provision under law.

(b) The duration of the extension of time will be as determined by the Owner acting
reasonably following notification by the Owner to the Council.

(c) Council cannot unreasonably withhold consent to an extension of the Sunset Date.

(d) Council may request evidence of the cause of the delay and its duration from the
Owner if it considers necessary.

(e) If the Council does not agree with the duration of the extension of time determined
by the Owner, the Council may proceed to dispute resolution and issue a Notice of
Dispute immediately, in accordance with clause 20.
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Delay by Owner and/or Developer

7.1

7.2

If the Owner does not give effect to the Council Dedication by the sunset date , or such
other date of extension in accordance with clause 7.15 of this Planning Agreement,
liquidated damages in the sum of $7,500 per day for every day after the Sunset Date or
extended date will be owed forthwith by the Owner and the Developer to the Council until
Council Dedication occurs.

The Owner and Developer acknowledge that liquidated damages are payable at the rate of

$7,500 per day to the Council, and that the Council may claim from the Owner and/or
Developer the accrual of any liquidated damages as a debt due to the Council.

Long term lease of land from Council to Owner

8.1

8.2

The Council agrees to grant the Owner a ninety-nine year lease for the parcel of land
known as part of Lot 10 in DP79032 as shown:

a) As the area of land marked in blue on the plan at Schedule 11 of this Planning
Agreement; and

b) On the Stratum Plan at Schedule 12 of this Planning Agreement.

The exact terms of the lease are to be negotiated between the Council and the Owner.
However, the lease must:

a) be for a minimum period of ninety-nine years; and
b) the Owner will pay consideration of $1 for the term of the lease.

9.3 The Owner agrees to bear the cost of preparing this lease and for the registration
of the lease with the Land Titles Office.

9.4 The Council undertakes to use its best endeavours to provide information necessary to

the finalisation of the lease within 21 days of the execution of this Amended Planning
Agreement.

Additional floor space

9.1

The development application for the Further Development Consent was accompanied by a
request to vary the floor space development standard pursuant to clause 4.6 of the LEP to
allow for an increase of:

(a) residential floorspace of 42,462 sqm
(b) commercial floorspace of 4,036 sqgm
(c) retail floorspace of 1,963 sgm

(d) total floorspace of 48,461 and total FSR of 4.77:1
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10.

The total increase of floor space is 6,670 sqm above that permissible under the Burwood
LEP 2012 (total increase of 15.9%).

Additional height

10.1

1.

The Further Development Consent was accompanied by a request to vary the height of
buildings development standard pursuant to clause 4.6 of the LEP to allow for an increase
of between 6.4 and 7.0m for Building A (average increase 6.7m), between 11.0 and 12.0m
for Building B (average increase 11.5m) and between 1.6 and 4.0m for Building C (average
increase 2.8m).

Conversion of serviced apartments

12.

The Further Development Consent provides for conversion of all 90 serviced apartments in
Building A approved under DA31/2013 to residential units (representing 8,945 sqm of
FSA).

The increase in value of the development to the Developer by reason of this conversion of
serviced apartments in Building A to residential units represents additional consideration to
the Owner for the Council Dedication.

. Schedule 1 of this Planning Agreement identifies the basis for the calculation of the

increase in value of the development to the Developer by reason of the conversion.

Building Naming Rights

12.1

12.2

12.3

12.4

A 4 i
- . =
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The Council has the right to name the portion of the building in which the commercial office
space provided by way of the Council Dedication is located. No naming rights are provided
to the Council in respect of the remainder of the development the subject of the Further
Development Consent.

The parties agree that Building A is to be known as '8 Conder Street, Burwood’ and in
accordance with clause 12.1 of this Planning Agreement.

The Owner agrees to provide Owner’s consent and to facilitate access as required, to
permit Council to erect signage within the signage zones as depicted on the architectural
drawings annexed at Schedule 3 of this Planning Agreement.

The rights provided by way of clause 12.1 do not permit the Council to erect, or seek
development consent for the erection of, any external signage except in respect of the
external walls of the commercial office space provided by way of the Council Dedication.

&
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13. Strata Management Statement

13.1  Each of the Council and the Owner may engage a third party to review any clause of any
Strata Management Statement for the Land that relates to the apportionment of costs
associated with the Council Dedication only.

13.2  The Owner is to provide the Council with a copy of the Strata Management Statement prior
to the first meeting of the Strata Management Committee which the Strata Management
Statement relates, insofar as reasonably possible. The Council undertakes that it will not
require any amendments to the Strata Management Statement that would unreasonably
interfere with the rights and obligations of the Owner or Developer.

14. Communications between the parties

14.1  The Owner and the Developer agree to have monthly progress meetings with Council, at a
date and time suitable to the Council, Owner and Developer.

14.2  If the Owner becomes aware of the following events arising, the Owner is to notify the
Council as soon as reasonably practicable after the event has occurred, and at the monthly
meeting provided for in clause 14.1 of this Planning Agreement:

(i)

(i)
(iii)

(iv)

(vi)

(vii)

damage to the development the subject of this Planning Agreement or
delay caused by fire, explosion, earthquake, storm, catastrophic event
caused by natural causes, tempest, civil commotion, terrorism or any like
occurrence including war;

delay caused by an act of public enemy, terrorism or declaration of war;

delay caused by any civil commotion, riot or industrial action beyond the
control of the Owner or the Developer which prevents the development the
subject of this Planning Agreement from proceeding;

delay in any responsible Authority giving any necessary approval or
consent or any other necessary legislative requirement;

delay caused by court order, including an injunction;

delay caused by any late supply of materials necessary to the development
the subject of this Planning Agreement;

delay caused by the bankruptcy or insolvency of any contractor or sub-
contractor engaged by the Owner or Developer or any Authorised
Representative of the Owner of Developer for the purpose of the works the
subject of this Planning Agreement;

delay caused as a result of the Council’s early access to the land to which
the Council Dedication relates as contemplated by clause 7.7 of this
Planning Agreement;

delay caused by rain, wind and inclement weather;

delay caused by Latent Conditions;

delay caused by faults or issues arising from the supply or installation of
any Miele appliances, Harvey Norman products, bathroom feature walls,

interior or exterior tiles, lighting, door hardware, timber flooring, lifts and
kitchen cabinets;

7 - %
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(xii) delay caused by any owner, occupier or tenant of the premises
neighbouring the Land;

(xii)  delay arising for any amendment to the law governing this Planning
Agreement;

(xiv)  delay arising from any reasonable claim by the Construction Manager for
an extension of term to the Building Contract;

(xv) delay arising from suspension of the Building Contract by the Owner or
Developer;

(xvi)  delay arising from reasonable variation of the Building Contract;

(xvii) delay caused by an act or omission of the contractor or subcontractor
undertaking the works the subject of this Planning Agreement, beyond the
reasonable control of the Owner or Developer; and

(xviii)  delay caused by termination of the contractor or subcontractor undertaking
the works the subject of this Planning Agreement, by the Owner or
Development, including as a result of the contractor or subcontractor:

(A) committing an act of bankruptcy;

(B) having a bankruptcy petition presented against him or her or
presenting his or her own bankruptcy petition;

(C) being made bankrupt;

(D) making a proposal for a scheme of arrangement of a composition;
or

(E) having a deed of assignment or deed or arrangement made,
accepting a composition, being required to present a debtor’s
petition, or having a sequestration order made, under Part X of the
Bankruptcy Act 1966 (Cth) or like provision under law.

14.3  All communications pursuant to this clause 14 must be in writing in accordance with clause
23 of this Planning Agreement. Such communications must:

(i) describe the nature of the delay
(ii) state the expected period of the delay
(iii) set out the measures being taken to reduce the period of the delay

(iv) provide a statement as to whether the Sunset Date is expected to change.

/ 4 <—§3
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15.

Request for Access

15.1  The Owner agrees to grant access to the Council to inspect the development the subject of
this Planning Agreement up and until the Sunset Date.

15.2  The Council must provide five business days notice of a request pursuant to this clause 15.

15.3 The Owner and Developer agree that the Owner and Developer will facilitate a site
induction for Council nominees and assist in meeting any specific requirements for the site
of the development, the subject of this Planning Agreement.

15.4  Prior to accessing the development the subject of this Planning Agreement, the Council, or
any authorised representative of the Council, must undertake to comply with:

(a) all relevant provisions of the Work Health and Safety Act 2011 (NSW); and
(b) Any workplace health and safety procedures imposed by the Owner, Developer or
any authorised representative of the Owner or Developer.

16. Major Floor Penetrations

16.1  The Owner and the Council agree that the Council Dedication will require major floor
penetrations.

16.2  The Council shall be responsible for any floor penetrations that are not provided for by the
approved Architectural Drawings.

16.3  The Owner and Developer will provide for the slab penetrations for future internal
staircases having dimensions of 3 metres wide by 7 metres deep, in accordance with
Architectural Drawing DA-162 contained in Schedule 3 of this Planning Agreement.

17. Works

17.1  Without limiting any other provision of this Planning Agreement, the Works are to be

£ /‘
= o,
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carried out:

(a) in a good and workmanlike manner; and
(i) to the reasonable satisfaction of Council; and
(i) in accordance with the Building Code of Australia and National

Construction Code; and

(i) in accordance with the Carpark Specification set out in Schedule 5 of this
Planning Agreement; and

(iv) in accordance with the Building Services Specification set out in Schedule
6 of this Planning Agreement; and

{(v) in accordance with the Fixtures Schedule set out in Schedule 7 of this
Planning Agreement; and

(vi) in accordance with the Finishes Schedule which is set out in Schedule 8 of
this Planning Agreement; and

/
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(vii) in accordance with the Fagade Outline Performance Specification which is
set out in Schedule 9 of this Planning Agreement

(b) the Developer agrees to be responsible for the link bridge opening into the
Council’s library building, as depicted in the Future Link Bridge Connection Plans
which are set out in Schedule 10 of this Planning Agreement, and will ‘make good’
this wall opening both internally and externally.

(c) the responsibilities of both the Developer and the Council in relation to carrying out
Works in relation to the Council Dedication as required by the Further Development
Consent is set out in Schedule 13 of this Planning Agreement. Any item not
specifically identified in Schedule 13 of this Planning Agreement is to be carried out
by the Developer as the Developer’s own cost.

(d) the Owner and Developer agree that the Council will be provided exclusive use of
the two lifts shaded in light blue on the following plans in Schedule 3 — Architectural
Drawings:

(i) Level B2 — DA-160;
(ii) Level B1/Lower Ground — DA-161;
(i) Ground Level — DA-162;
(iv) Level 1 — DA-163;
(v) Section 01 East/West Buildings A, B and C — DA-165;
(vi) Section 02 North/South Building A — DA-168
(e) the Developer agrees that prior to the Sunset Date:

(i) the Owner and/or Developer will provide the Council access to the
development the subject of this Planning Agreement and to inspect and
sign-off on the standard of work and inclusions provided in the Council
Dedication, which have been specified in this clause; and

(ii) the Owner and/or Developer will allow the Council access to the
development the subject of this Planning Agreement to ensure that all
floor/wall finishes are completed as per the Schedules, all fixtures and
fittings are installed as per the Schedules, all water/electrical/lifts/air-
conditioning fixtures are operational and all keys have been supplied.

(f) the Owner and Developer agree that after the Sunset Date:

(i) Council will not be restricted from entering or exiting the Council Dedication
on account of other work or construction by the Developer that may be
continuing on the Land: and

(i) Any defects identified by the Council (defects) will be rectified by the
Owner and/or Developer within 90 days. of such notice being given to the
Owner and/or Developer in accordance with this Planning Agreement.
Should the defects not be rectified to the Council's satisfaction, the Council
may undertake the rectification works itself. The parties agree that the cost
incurred by the Council for the rectification works shall be moneys due from
the Owner and Developer to the Council.

Owner: Initial Ilcn‘%_‘ é)ﬁ’, Developer: Initial Here% 9’ Attormey: Initial Here i L
f

Version Control: 14 January 2020 Page 14



18.

Contribution for works to be carried out by Council

18.1

18.2

18.3

19.

The Developer agrees to pay the Council $939,051.00 + GST to cover Council’s costs of
carrying out the Works outlined in Schedule 13 of this Planning Agreement.

This amount of $939,051.00 + GST has been calculated on the approximate cost of
carrying out the Works outlined in Schedule 13 as well as provisional sums:

(a) for consultants fees:

(b) to account for some floor levelling as part of floor preparation for carpet (even
though such levelling is unlikely to be required); and

(c) a 15.8% allowance to account for margins.
Under no circumstances will the Developer be required to pay any further monies in

relation to the Works, even if the cost of carrying out the Works exceeds $939,051.00 +
GST.

Registration of this Document

19.1

19.2

19.3

19.4

19.5

19.6

The parties agree to promptly do all things necessary for the Owner and/or Developer to
procure the registration of this Planning Agreement in the relevant folio of the Register for
the Land in accordance with section 7.6 of the Act in accordance with this clause 18.1.

The Developer will obtain all consents to the registration of this document on the title to the
land as required by Land and Property Information.

The Developer must within 20 Business Days of execution of this document produce to the
Council:

(a) Any letters of consent necessary for the registration of this document and any other
documents that may be required by the Registrar-General;

(b) A copy of the production slip number as evidence that the certificate of title has
been produced to the Land and Property Information for the purpose of the
registration of the document; and

(c) A bank cheque for the registration fees payable in relation to the registration of this
document on the title to the Land.

The parties must promptly comply with any requisitions that may be raised with regard to
registration of this document from Land and Property Information.

Subject to clause 18.3(b) and 18.3(c) the Developer will register this document on the
Land.

The Developer will notify the Council following registration of this document by the
Developer.

’ 7
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20.

Release and discharge of Document

20.1

20.2

21.

The Council must promptly do all things reasonably required by the Developer and Owner
to release and discharge this document with respect to any part of the Land (such that this
document is no longer registered by the Registrar-General under section 7.6 of the Act in
relation to that part of the Land) upon termination of the document under clause 20;

The Developer and Owner are released and discharged from their obligations under this
document upon termination under clause 20.

Termination of the Document

211

22,

Any party may terminate this document if:

(a) The document commences, but the Further Development Consent lapses or is
declared void or invalid;

(b) The Further Development Consent is surrendered within the meaning of the Act; or

(c) This document is superseded by a future document relating to the Land.

Dispute resolution

221

222

223

224

225

Notice of Dispute

If a party claims that a dispute has arisen under this document (Claimant), it must give
written notice to the other party (Respondent) stating the matters in dispute and
designating as its representative a person to negotiate the dispute (Claim Notice). No
party may start court proceedings (except for proceedings seeking interlocutory relief) in
respect of a dispute unless it has first complied with this clause 21.1.

Response to Notice

Within 10 business days of receiving the Claim Notice, the Respondent must notify the
Claimant of its representative to negotiate the dispute.

Negotiation
The nominated representative must:

(a) meet to discuss the matter in good faith within 5 business days after service by the
Respondent of notice of its representative;

(b) use reasonable endeavours to settle or resolve the dispute within 15 business days
after they have met.

Further Notice if Not Settled

If the dispute is not resolved within 15 business days after the nominated representatives
have met, either party may give to the other a written notice calling for determination of the
dispute (Dispute Notice) by mediation under clause 21.5.

Mediation

If a party gives a Dispute Notice calling for the dispute to be mediated:

Owner: Initial Hc&%‘ A)‘ i Developer: Initial Her% xR Od/ Attorney: Initial Here \jﬁ
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226

22.7

23.

(a) the parties must agree to the terms of reference of the mediation within 3 business
days of the receipt of the Dispute Notice (the terms will include a requirement that
the mediation rules of the Institute of Arbitrators and Mediators Australia (NSW
Chapter) apply);

(b) the Mediator will be agreed between the parties, or failing agreement within
3 business days of receipt of the Dispute Notice, either party may request the
President of the Institute of Arbitrators and Mediators Australia (NSW Chapter) to
appoint a mediator;

(c) the Mediator appointed pursuant to this clause 21.5 must:
(i) have reasonable qualifications and practical experience in the area of the
dispute; and
(ii) have no interest or duty which conflicts or may conflict with his function as

mediator, he being required to fully disclose any such interest or duty
before his appointment;

(d) the Mediator will be required to undertake to keep confidential all matters coming to
his knowledge by reason of his appointment and performance of his duties;

(e) the parties must within 5 business days of receipt of the Dispute Notice notify each
other of their representatives who will be involved in the mediation;

(f) the parties agree to be bound by a mediation settlement and may only initiate
judicial proceedings in respect of a dispute which is the subject of a mediation
settiement for the purpose of enforcing that mediation settlement;

(9) must convene and attend the mediation within 21 days of the date of the Dispute
Notice;

(h) in relation to costs and expenses:
(i) each party will bear their own professional and expert costs incurred in

connection with the mediation; and
(ii) the costs of the Mediator will be shared equally by the parties unless the
Mediator determines a party has engaged in vexatious or unconscionable
behaviour in which case the Mediator may require the full costs of the
mediation to be borne by that party.
Litigation

If the dispute is not finally resolved in accordance with this clause 21, either party is at
liberty to litigate the dispute.

Continue to perform obligations

Each party must continue to perform its obligations under this document, despite the
existence of a dispute.

Developer to provide security

g
o Lt
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The Developer has agreed to provide security to the Council for the performance of the
Owner and Developer's obligations under this Planning Agreement by providing a Bank
Guarantee to the Council in accordance with the terms and procedures set out in Schedule
12.

p
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24. Restriction on dealings

241 The Owner or the Developer are not to:

(a) sell or transfer the Land, or

(b) assign their rights or obligations under this Planning Agreement, or novate this
Planning Agreement,

to any person unless:

(c) the Developer (in the case of an assignment of its rights or obligations under this
Planning Agreement or novating this Planning Agreement) or the Owner (in the
case of the sale or transfer of the Land), as the case may be, has, at no cost to the
Council, first procured the execution by the person to whom the Land or part is to
be sold or transferred or the Developer's or Owner's rights or obligations under this
Planning Agreement are to be assigned or novated, of a deed in favour of the
Council on terms reasonably satisfactory to the Council;, and

(d) the Council has given written notice to the Developer or the Owner as the case
may be, stating that it reasonably considers that the purchaser, transferee,
assignee or novatee, is reasonably capable of performing its obligations under this
Planning Agreement, and

(e) the Developer or the Owner as the case may be, is not in material breach of this
Planning Agreement; and

(f) the Council otherwise consents to the transfer, assignment or novation, such
consent not to be unreasonably withheld.

242  On the date of execution of this Planning Agreement, the Developer and the Owner grants
to the Council a fixed and specific charge (Charge) over the Developer’'s and Owner's
right, title and interest in the Land, to secure:

(a) the performance of the Developer’s and Owner's obligation to make Development
Contributions under this Planning Agreement, and

(b) any damages that may be payable to the Council, or any costs which may be
incurred by the Council in the event of a breach of this Planning Agreement by the
Developer or the Owner.

243  The Developer and Landowner agree that:

(a) the Council may iodge a caveat on the title of the Land to which the Charge
applies, and

(b) the Council cannot be required to have the caveat removed from the title to the
Charge Land other than in accordance with clause 23.4.

24 4  The Council is to release the Charge and withdraw the caveat from the title to the Land
when this Planning Agreement is registered on the title to the Land.

25. Notices

251  Any notice, consent, information, application or request that must or may be given or made

to a party under this document is only given or made if it is in writing and sent in one of the
following ways:

=,
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252

253

254

Owner: Initial Hee€
i

(a) delivered or posted to that party at its address set out below;

(b) faxed to that party at its fax number set out below;
Council
Attention: General Manager
Address: Burwood Council Suite 1, Level 2, 1-17 Elise Street, BURWOOD

NSW 2134 (ABN 84 362 114 428)

Postal Address: PO Box 240
Burwood, NSW 1805

Fax Number:  (02) 9911 9900

Developer
Attention: Tom Hu
Address: Kapau Holdings Pty Limited

(ACN 101 638 573)
Level 2, Unit A207
339-345A Sussex Street
SYDNEY NSW 2000

Postal Address: Same as street address

Fax Number:  (02) 9262 6857

Owner
Attention: Charles Chi
Address: Anson City Developments 2 (Australia) Pty Limited

(ACN 003 401 965)
Level 2, Unit A207
339-345A Sussex Street
SYDNEY NSW 2000

Postal Address: Same as street address

Fax Number:  (02) 9262 6857
If a party gives the other party 3 business days’ notice of a change of its address or fax
number, any notice, consent, information, application or request is only given or made by

that other party if it is delivered, posted or faxed to the latest address or fax number.

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

(a) if it is delivered, when it is left at the relevant address;
(b) if it is sent by post, 2 business days after it is posted;

(c) if it is sent by fax, as soon as the sender receives from the sender’s fax machine a
report of an error free transmission to the correct fax number.

If any notice, consent, information, application or request is delivered, or an error free
transmission report in relation to it is received, on a day that is not a business day, or if on
a business day, after 5.00pm on that day in the place of the party to whom it is sent, it is to
be treated as having been given or made at the beginning of the next business day.

v \
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26.

Approvals and consent

26.1

27.

Except as otherwise set out in this document, and subject to any statutory obligations, a
party must act promptly and reasonably in giving or withholding an approval or consent to
be given under this document.

Costs

271

28.

The parties will each bear their own costs of negotiating, preparing and execution of this
document. The Developer will bear any costs associated with its stamping and
registration.

Entire Planning Agreement

281

29.

This document contains everything to which the parties have agreed in relation to the
matters it deals with. No party can rely on an earlier document, or anything said or done by
another party, or by a director, officer, agent or employee of that party, before this
document was executed, except as permitted by law. To the extent of any inconsistency
between this Planning Agreement and any earlier Planning Agreement, this Amended
Planning Agreement shall apply.

Further acts

30.

Each party must promptly execute all documents and do all things that another party from
time to time reasonably requests to affect, perfect or complete this document and all
transactions incidental to it.

Governing law and jurisdiction

31.

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

Joint and individual liability and benefits

32.

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

No fetter

Nothing in this document will be construed as requiring Council to do anything that would
cause it to be in breach of any of its obligations at law, and without limitation, nothing will
be construed as limiting or fettering in any way the exercise of any statutory discretion or
duty.

‘]
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33.

Representations and warranties

34.

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

Severability

35.

If a clause or part of a clause of this document can be read in a way that makes it illegal,
unenforceable or invalid, but can also be read in a way that makes it legal, enforceable and
valid, it must be read in the latter way. If any clause or part of a clause is illegal,
unenforceable or invalid, that clause or part is to be treated as removed from this
document, but the rest of this document is not affected.

Modification

36.

No modification of this document will be of any force or effect unless it is in writing and
signed by the parties to this document.

Waiver

37.

The fact that a party fails to do, or delays in doing, something the party is entitled to do
under this document, does not amount to a waiver of any obligation of, or breach of
obligation by, another party. A waiver by a party is only effective if it is in writing. A written
waiver by a party is only effective in relation to the particular obligation or breach in respect
of which it is given. It is not to be taken as an implied waiver of any other obligation or
breach or as an implied waiver of that obligation or breach in relation to any other occasion.

GST

38.

If any party reasonably decides that it is liable to pay GST on a supply made to the other
party under this document and the supply was not priced to include GST, then the recipient
of the supply must pay an additional amount equal to the GST on that supply.

Definitions and interpretation

38.1

Owner: Initial Here” 4 .. @” . Developer: Initial Here /77

Definitions

In this document unless the context otherwise requires:

Act means the Environmental Planning and Assessment Act 1979 (NSW);

Authorised Representative means any representative of the Owner or Developer,
authorised in writing by the Owner or Developer to undertake the works the subject of this

Planning Agreement;

Authority means any government, semi-governmental, statutory, administrative, fiscal or
judicial body, department, commission, authority, tribunal, public or other person;

Building A means 8 Conder Street, Burwood NSW;
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Building Contract means the contract entered into between the Owner and the Developer
and Decode Sydney Pty Ltd (ACN 604 521 173) to undertake the works the subject of this
Planning Agreement;

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

Construction Manager means the person bound to carry out the work provided for in the
Building Contract;

Council Dedication means:
a) The condition in the Further Development Consent for:

(i) dedication of at least 4,036 sgm of gross commercial office space of Building A
plus 55 car spaces to Council and a Stratum Subdivision of these areas; and

(ii) dedication of a linking bridge between Building A and the Burwood Library and a
Stratum Subdivision of this area; and

b) Two additional areas of land as marked in green on the plan at Schedule 11 which are to be
dedicated to Council.

Development Consent means the consent to DA 31/2013 for the Land for a mixed used
development comprising 3 towers, 332 apartments, 90 serviced apartments, retail space
and 530 basement parking spaces, approved by the Sydney East Joint Regional Planning
Panel on 2 October 2013.

Development Contribution means a monetary contribution, the dedication of land free of
cost or the provision of a material public benefit.

Environmental Planning Instrument means an environmental planning instrument
(including a SEPP or LEP but not including a DCP) made, or taken to have been made,
under Part 3 of the Act and in force.

Floor Space Ratio and FSR have the same meaning as in the LEP.

Floor Space Area and FSA has the same meaning as Gross Floor Area in the LEP.
Further Development Consent means the consent to DA 193/2015 for the Land which
provides approval for the development contemplated by DA 31/2013 (as modified) but with

the following changes:

(a) conversion of space approved for two and half levels of serviced apartments in
lower levels of Building A to 4,036 sqm of gross commercial office space

(b) dedication of at least the 4,036 sqm of gross commercial office space of Building A
plus 55 car spaces to Council and a Stratum Subdivision of these areas

(c) construction of a linking bridge between Building A and the Burwood Library,
dedication of the linking bridge to Council and a Stratum Subdivision of this area

(d) conversion of all approved (in accordance with DA31/2013) serviced apartments in
Building A to residential apartments (a total of 90 apartments and 8,945 sgm of
FSA)

(e) an addition of one storey to Building A for residential apartments (being relocation

of some of the apartments being converted to commercial office space)

f
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() an addition of four storeys to Building B for residential apartments (two floors
representing relocation of some of the apartments converted to commercial office
space in Building A and two floors of additional apartments)

(9) an addition of one storey to Building C for additional residential apartments

GST has the same meaning as in the GST Law.

Gross Commercial Office Space means the area highlighted in the Architectural
Drawings in Schedule 3.

GST Law has the meaning given to that term in A New Tax System (Goods and Services
Tax) Act 1999 (Cth) and any other Act or regulation relating to the imposition or
administration of the GST.

Latent Conditions means all conditions and characteristics of the Land and its surrounds
including the below ground conditions, all natural and artificial things (excluding weather
conditions), asbestos, contamination and other environmentally hazardous substances,
concrete cracking and spalling, facilities, utilities and services on and within the surface
and, it the Land includes a building, on and within the building (including those things
obscured behind walls, ceilings and beneath the floor).

Land means Lot 100 in DP 1185255, also known as 39-47 Belmore Street, Burwood, 6-14
Conder Street, Burwood and 11-19 Wynne Avenue, Burwood.

LEP means Burwood Local Environmental Plan 2012.

Occupation Certificate means a an occupation certificate in accordance with the Act.
Planning Agreement means this planning agreement.

Stratum Subdivision means the stratum subdivision as shown in the plans at Schedule 4.

Sunset Date means 30 May 2019, subject to any reasonable extension provided by way of
clause 7.15 of this Planning Agreement.

Works means any work undertaken by the Owner and/or Developer required to construct
the areas comprising the Council Dedication, including but not limited to:

(a) 4,036 sgm gross commercial office space of Building A; and
(b) 55 car spaces;
(c) the linking bridge between Building A and the Burwood library; and
(d) the two areas shown in green on the plan at Schedule 11.
however is not limited to those works.

38.2 Interpretation

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

(a) headings are inserted for convenience only and do not affect the interpretation of
this Planning Agreement;

(b) a reference in this document to a business day means a day other than a Saturday
or Sunday on which banks are open for business generally in Sydney;
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if the day on which any act, matter or thing is to be done under this document is not
a business day, the act, matter or thing must be done on the next business day;

a reference in this document to doliars or $ means Australian dollars and all
amounts payable under this document are payable in Australian dollars;

a reference in this document to any law, legislation or legislative provision includes
any statutory modification, amendment or re-enactment, and any subordinate
legislation or regulations issued under that legislation or legislative provision;

a reference in this document to any agreement, deed or document is to that
agreement, deed or document as amended, novated, supplemented or replaced;

a reference to a clause, part, schedule or attachment is a reference to a clause,
part, schedule or attachment of or to this document;

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

where a word or phrase is given a defined meaning, another part of speech or
other grammatical form in respect of that word or phrase has a corresponding
meaning;

a word which denotes the singular denotes the plural, a word which denotes the
plural denotes the singular, and a reference to any gender denotes the other
genders;

references to the word ‘include’ or ‘including’ are to be construed without limitation;

a reference to this document includes the agreement recorded in this document;

a reference to a party to this document includes a reference to the servants, agents
and contractors of the party, and the party's successors and assigns;

any schedules and attachments form part of this document.

7
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Executed as an agreement

Signed for and on behalf of Burwood
Council by its attorney, Tommaso
Briscese, under power of attorney dated 29
May 2019 registered book 4760 number 381,
in the presence of:

Ot

)
)
)
)

{ S;f/-‘ P

Signature of Witness

Dider no

Signature of Attorney

Tommaso Briscese

(Print) Full Name of Witness

29 Jamveny 2020

(Print) Full Name of Attorney

Level 2, 1 — 17 Elsie Street, Burwood, New
South Wales, 2134

Date U

Signed on behalf of Anson City
Developments 2 (Australia) Pty Limited

by:

@

(Print) Address

By executing this document, the attorney
certifies that he has not received notification of
revocation of the power of attorney.

7

Signature of Witness

Iz i1

Signature ofBirecter / Secretary

W Ml I

(Print) Full Name of Witness

at

(Print) Full Name of Birector / Secretary

Signature of Witness

TIMzE it

Signature of Director

HC WAL SHOR v saN

(Print) Full Name of Witness

{1\ [ol {2020

(Print) Full Name of Director

Date
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Signed on behalf of Kapau Holdings Pty Limited

by:

aé

‘)

ot

Signature of Witness

Titwze CHT

Signature c:)'f Birector / Secretary

WEeI Mu/ A/

(Print) Full Name of Witness

4y

(Print) Full Name of Director / Secretary

(-

Signature of Witness ’

Timze AL

Signature of Director

Ve whl  siqoN s>/

(Print) Full Name of Witness

O\ /ol /2020

(Print) Full Name of Director

Date
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Schedule 1 - Calculation of Development Contribution Offset as
Originally Calculated

Estimate of Developer's development cost of 4,036 sqm of gross commercial office space in
Building A, 55 car spaces and construction of a linking bridge between Building A and the Burwood
Library (the Council development)

$18,505,000

This amount will be offset against development contributions for both the total development and
specific to the Council development:

Estimated section 94 development contribution for the total development:
$166,938,000 x 4% = $6,677,520

The Developer’s development cost of the Council development will also be offset against the
development contribution as considered by Council:

Additional floor space = 6,670 sqm

Development contribution for additional floor space = $1,100 per sqgm
Estimated development contribution for the additional floor space:
6,670 x $1,100 = $7,337,000

Development contribution for estimated increase in value of conversion of serviced apartments to
residential apartments:

Net Saleable Area of | Gross Difference | Difference
Services Apartments | realization (%)
(Building A)

Building A as 7,791 sgm $85,701,000 | $7,791,000 | 9.09%
serviced apartments
(selling price of
$11,000 per sqm)

Building A as $93,492,000
residential
apartments (selling
price of $12,000 per
sgqm)

Total development contribution to be offset against Developer's development cost of the Council
development:

$6,677,520 + $7,337,000 + $ 7,791,000 = $21,805,520
Estimated market value of the Council development:

$21,500,000 - $29,000,000

/

/! /
/ (,), i (—)ﬂ’ w
Owner: Initial “ltl'tlﬁ,' L S Developer: Initial Ih:ﬂ':/.:?/;.'.. Attorney: [nitial Here ... S\#T) .

Version Control: 14 January 2020 Pape 27



Schedule 2 — Requirements under section 93F of the Act

The parties acknowledge and agree that the table set out below provides for certain terms,
conditions and procedures for the purpose of the document complying with the Act.

Requirement under the Act

This document

Planning instrument and/or development
application — (section 93F(2))

The Developer has:

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

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

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

(a) No.
(b) Yes.
(c) No.

Description of land to which this document
applies — (section 93F(3)(a))

The Land as defined in clause 38.1.

Description of change to the environmental
planning instrument to which this document
applies and/or the development to which this
document applies — (section 93F(3)(b))

The Development Application as defined in
clause 38.1.

The scope, timing and manner of delivery of
contribution required by this document —
(section 93F(3)(c))

See clauses 5 & 7.

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

The application of section 94 is excluded in
respect of the Development.

The application of section 94A of the Act is
excluded in respect of the Development.

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

The application of section 94EF of the Act is
not excluded in respect of the Development.

Consideration of benefits under this document
if section 94 applies — (section 93F(5))

Section 94 is excluded in respect of the
Development Application and any
development consent issued pursuant to the
Development Application.

However, the intent of the Planning
Agreement is to ensure that the Council
obtains a dedication of land within the Site to
it which will be used by Council for a public
purpose.

The dedication will provide Council with at
least 4,036 sgqm of commercial office space,
55 car spaces and an access bridge to the

) '['t'HI-r(‘","/ @r Devel 'l't'lll'%z & Attorney: Initial Her \5‘}/7
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Burwood Library. The dedication will also
provide Council with two hardscaped areas
as shown in green on the plan at Schedule
11.

Mechanism for Dispute Resolution — (section
93F(3)(f))

See clause 22.

Enforcement of this document — (section
93F(3)(9))

See clauses 22 and 23.

No obligation to grant consent or exercise
functions — (section 93F(10))

See clause 32.

 §
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Schedule 3 — Architectural Drawings
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Schedule 5 — Carpark Specification

Owner: Initial Ilcn% @—' Developer: Initial !Icl'c/. é’—-‘ Attorney: Initial Here%

Version Control: 14 January 2020 Pape 55



Planning Policy No 66-
Integrated Land Use
and Transport

LOCATION SPECIFICATION INCLUDED | COMMENT
Electrical Electrical Conduits and | PARTLY CCTV and signage etc, remain to be
Conduits and communications cables located. At present, no conduits or
communcation for such things including communication cables to any cameras or
cables (but not limited ) to signs are provided
CCTV, illuminated
signage in locations and General CCTV cameras are provided but
numbers to be not back to Council office, only to the
determined and agreed building security office.
between the Developer
and Council
Parking Space | Burwood Development YES 55 Parking spaces are provided for office
Requirements Control Plan use.
AS 2890.1.2004;
Parking Facilities- Part 1
Off Street Parking
Car Park Fenced area with a YES 2400mm High security steel mesh screen
reguirements mechanical auto- gate delineation between commercial and retail
parking. Sliding Gates with Security Card
Access are located at entry and exit
points.
Car Park AS 2890.1.2004: YES
Configuration/L. | Parking Facilities- Part 1
ayout Off Street Parking .
Disability AS 2890.6.2008: YES 2 Accessible parking spaces are provided,
Access Parking Facilities- Part 6
Requirements Off Street Parking for
People with Disabilities
AS 1428.1: Design for
Access and Mobility
Signage RTA Guide to Signs and | YES Confirmed
Requirements Markings
RTA Delineation Guide
Part 1-19
Line Marking RTA Guide to Signs and | YES Confirmed
Requirements | Markings
Traffic RTA Guide to Traffic YES Confirmed
Generation Generating
Developments.
State Environmentat
Planning Policy No 11-
Traffic Generating
— Developments
Miscellaneous | State Environmental YES Confirmed

|’ e g RSL )
e g OO COUNGCIL

P9 31 )3 MAT 00

| QA



Schedule 6 — Building Services Specification

Owner: Initial llcrcf/ﬁ,‘ Developer: Initial Ilcn-'/% &, Attorney: Initial Here ... NV

Version Control: 14 January 2020 Page 57




LOCATION SPECIFICATION INCLUDED | COMMENT
Base building | Base building finishes for Refer to Office Finish Schedule

such things including

(but not limited) to:

1. Required lighting lux YES 350 Lux

suiting the office

environment,

2. Suspended ceiling YES 1200x400mm mineral fibre ceiling tile with

finishes, two way prefinished steel grid. Plaster
Board to perimeter of office, amenities
and kitchenette.

3. Fire protection system YES

4. Carpet YES 500x500 direct stick carpet tiles to office
areas

5. Provision of network YES Only skirting ducts & network room

system provision. No Wiring or outlets. They
should be provided by the fit out
contractor in future.

6. Basement- a staff GYM YES Provided on Basement Level 2.

with amenities ( showers Accessible by lift.

and toilets)

7.Ground floor- Separate YES Located on lower ground floor level.

public toilets and staff toilets

8. Level 1- toilets and YES Located on north side of building core on

showers for the Mayor and upper ground floor level,

GM's offices

9. Level 2- outdoor YES An outdoor tiled deck of 43sgm is

landscape areas provided on NE corner of Level 1

Electrical Sub Distribution Board for YES

Ground floor
Level 1

Level2

Basement carpark
Separate meter
Light fittings to meet
the office
environment
requirement

o GPOs tothe
perimeters of the
office at each level
( not more than 3
meters apart)




Server room with
reductant air-
conditioners ( 2x)
CO2 Fire
suppression system
Designated DB for
the Server racks

Provide up to 300
pairs of CAT 6
network cabling for
the length of the
office on each level
with fibre optic
cables connection
between each floor
terminating at the
server room

YES

YES
YES

Mechanical

VRV systems ( 3
pipes system)
Mechanical and
ventilation systems
with zoning to be
determined and
agreed hetween the
Developer and
Council,

Ventilation system

" to the amenities

Range hood to the
kitchen

YES

YES

YES
NO

VRYV 3 pipe system provided

Zoning to he determined

Only Microwave oven provided in
kitchenette. There is a kitchen exhaust
riser provision for future connection by fit
out contractor

PA System

Each floor of the
office with an over-
ride to cover the 3
floors of the office

YES

Internal PA systems to be provided to an
open plan layout

Walls

DISCIPLINE

Tinted glass
Plastered walls-
finished with 3 coat
of paints

YES

Low ‘e’ glazing used for external walls of
office levels. Painted plasterboard linings
to core and perimeter walls.

SPECIFICATION

INCLUDED

COMMENT

Floor finishes

Carpet tiles for the
general area

Tiles for the wet
area- toilets/shower
rooms

Vinyl floor finishes
for the kitchen
Flash back —
kitchen bench

YES

YES

NO

YES

Tiling has been provided to kitchen floors

Hardware

Abloy key system

YES




Schedule 7 - Fixtures Schedule

¢ >
Owner: Initial llu\%@" Developer: Initial f'lcl\‘//%. Qf Attorney: Initial Here m/z s
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Schedule 10 — Future Link Bridge Connection

Owner: Initial Ilu%@{ Developer: Initial llulv’%. Qf(mtorncy. Initial Ilm

Version Control: 14 January 2020 Page 91



Lojuaq sigqyy Jeuue ) _
SI09NYAIYAN L "!_ T

i

L WAt ouvw  iigoz

.

(1) e - =

S Zarsdl dL o8

NVd HOO4 LSHIS

! 1 - A4S w302
AIH ALINNWWOD 7. 7* a00mMuNE

e R

NOMUMGA SO 1 ) 3 ey *

S3L0N UaNID |

¥

) Jw

CHTPN

e

e
et EN.7]

ﬁ
_ !
R I I e
. |

PRI
M3 lwm?.&_um-\.
/

.ﬁgm:_i,_w_ﬁ oo
ge .Lri
Pan 2 u8g
3] 1 © ﬁ\r.hca {lv .f >4 T“,_
yas U e |
O

470 94

?

.l\
4 b ) 0
PRI

e




uolueq ajagyy JeuuR)
SIOUYYANL "!___

L P TR ST T

- v |
B AN —————
WA OOLL CLuwiv | ICODL
{ \
V14 s 4l "
——-- ... NYDEHOOTS ONNOYD

] m!‘iw.\ - -
BNH ALINNWIWOD ? AUVHIEN AODMENG '

|~ -1t

g/ i

s = A.:Uw
N WG aNAouE | i

SN (o Vi

w 30139 M
4 Wwdh o QA_
|

1334LS ASSNIOH

SHATO AH
WEHOMTH IVNH 1) % (

._,__u { n_u y mp ,“.v D]
\ ' i Vol
I

|
“. _"myss._
i
! 1}
“ S?;CL SOCMET ™ -~
e !l s B
= T e w mer W G W W
—
i
P
1
.. |
s
v ABLS e
“ ._.n = '
|
|
D I
|
|
L = .
——
fii B al.]uu.l|ﬁ
- — 4 F _ nJ BT .11 1 i
.:I ..:*?rl..___ .
R ' w«nﬂ(.ﬁﬂm' i |
|
_ _ S Ak b ( \
ko ¢ ) & . Lo
.22 m m
SIWLVD JH] “
e A T S 4
y : ! i
/
e [ ;

shilm e s

"




YRR apqny souun) 15130 QoM
SN L "! T IO 10w 10 03

o QLIHEZH 114 3080 D ST MGH -

. ‘ S3eAL TR
x.v :L_ ! i NOWIKMD HOS FCAINDISI e SHL O4 s TR

IEITHE L SR S

LA A GE N fam e
e SILON TVHINID
g 1002 00 v
- L Y
WoooKrE ctuviw gL
- ara =~
ToiETdL L au
=, sy ey -y —_—
NY1d GNMOWO H3MOT SN N7
o N N AR
LY. 4 s | ®@ N R SN |4 ®
ENH ALNTINNDD 9 200MUNG _ /_mizmiy ] % R, & }
e o & _
“ e /\ .
g Y G- A |
_ & R 2 [
B AMHM 3 _ N, — = ..
.&4 UL 7 i | [y
Y m . L) _ | | -
sfcsacise : ' : PR Ty _
e O e & 1 Mt S S
iges .-ﬁw. T
“ “ ._d..—'ﬂ(-
- ke vt H Exui \
)
o |
- : -
i |
r——y |
. o — — — ——— ] . m——
® N G o/ SR, WSS N .
!
R et d oin
>Hn%“wﬂ qllllf__t Sl _
-y H -
|
nes |
iy v
@.' AN H
e _ e
O— — — . = o =5 — e
"I
S ”ﬂ | =.=-§!n_
ra i b "o
- w3 R
LS V. B e T N
E 4 5 rpdu-‘v‘l“a!’a 5ot al-—.t
Y 1oy Fim
e uty o] T
[ .| R R e e | (O i e N S SNSRI
L et ] a / =T
T =
R 0
(. ) R _
s N .
RS S GRS
N X R a “
A N 784 @ &
o
ts Y .\/ >




Schedule 11 - Private Hardscape Land to be Dedicated to Council
and Land the Subject of 99 Year Lease

Owner: Initial llc% &/ Developer: Initial I[cru% g Attorney: Initial Here @7 AR AR aas
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Schedule 12 - Stratum Plan Showing Land to be Leased to the
Owner by Way of 99 Year Lease

Owner: Initial Ilur\% _,_/3*4— Developer: Initial Jlun:'%_...éé Attorney: Initial Hegz@

{
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Schedule 13 — Responsibilities of Council and Developer in
Relation to Carrying Out Works

Owner: Initial Ilun% Q" Develaper: Initial l-IcrL% @a' Attorney: Initial llcj@}"
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Schedule 13 - Responsibilities of Council and Developer in relation
to carrying out of works

General Office Areas

¢ Council to supply and install a gas suppression system (FM200);

e Council to install two air conditioning units.

Basement 1/ Lower Ground Floor

¢ Developer to supply and install specified tile finish to Lower Ground entry. Tile provided
will be in accordance with the Finishes Schedule (Schedule 8 of VPA),

o Developer to provide bare concrete slab in other areas of Lower Ground Floor.

e Developer to supply and install all wall plasterboard in accordance with VPA (i.e perimeter
dwarf walls and plasterboard to building core). Plasterboard to be set and sanded by
Developer and left unpainted.

o Developer to supply and install plasterboard ceiling perimeter bulkhead to general office
area, including connection to curtain wall. Developer to provide 50mm upturn to
plasterboard bulkhead edge to assist Council in future installation of own ceiling (refer
below). Developer is to install down lights to perimeter plasterboard areas including
plasterboard ceiling above Lower Ground lift lobby;

e Developer to supply and install in-ceiling services as follows:

¢ Developer to supply and install fire services to an open plan layout, with flexible
hoses at sprinkler points to allow Council to install in future suspended ceiling;

o Developer to supply and install emergency lighting, dry fire system and wiring for future
light fittings to an open plan layout). Developer also to provide basic temporary lighting
to facilitate Council's fit out works.

o Developer to supply and install specified VRV mechanical system in accordance. Fan
Coil Units will be mounted in-ceiling by Developer to an open plan layout . Developer's
contractor will supply and install flexible ducting and grilles in coordination with the
Council (during Council's fitout). Developer allowance is for flexible ducting and grilles to
an open plan layout only, any extra over cost incurred to modify mechanical services to
suit Council's future fitout design is to be borne by Council. The timing which
Developer's subcontractor will be required by Council to attend site to complete these
works is to be discussed and agreed (timing to be agreed by approximately December
2019 to allow the subcontractor to plan ahead for the works);

3473-1314-0749, v. 1



e Developer to supply and install electrical distribution board to Lower Ground Floor suitable
for instaliation of electrical services to the originally specified open plan layout. Developer to
provide basic wiring and switching to Developer supplied and installed electrical services.
Council to modify electrical services design as required for their future fit out design;

e Developer to supply and install all services, finishes and fixtures within building core (Lower
Ground wet area amenities). Finishes and Fixtures to be in accordance with the Finishes
Schedule and Fixtures Schedule (Schedule 7 and Schedule 8 of VPA);

¢ Council to supply and install own ceiling tiles (including lighting and other ceiling mounted
services) as part of future fit out (refer to Yellow area in attached Council mark-up Lower
Ground plan);

° Council to supply and install own perimeter skirting duct as well as General Power
Outlets and communications points. Council also to install own aluminium skirting to

building cores;

e Council to supply and install their preferred floor finish as part of future fit out, including
required floor levelling to be completed by Council;

e Council to paint all plasterboard,;

e Council to supply and install permanent lighting in accordance with future fit out design;

Ground Floor

e Developer to provide bare concrete slab to Ground Floor.

e Developer to supply and install all wall plasterboard in accordance with VPA (i.e perimeter
dwarf walls and plasterboard to building core). Plasterboard to be set and sanded by
Developer and left unpainted;

e Developer to supply and install plasterboard ceiling perimeter bulkhead to general office
area, including connection to curtain wall. Developer to provide 50mm upturn to
plasterboard bulkhead edge to assist Council in future installation of own ceiling.. Developer
is to install down lights to perimeter plasterboard areas;

= Developer to supply and install in-ceiling services as follows:

o Developer to supply and install fire services to an open plan layout, with flexible
hoses at sprinkler points to allow Council to install in future suspended ceiling;

3473-1314-0749, v. 1



o Developer to supply and install emergency lighting, dry fire system and wiring for
future light fittings to an open plan layout. Developer also to provide basic temporary
lighting to facilitate Council's fit out works. Council to supply and install permanent
lighting in accordance with future fit out design;

o Developer to supply and install specified VRV mechanical system in accordance with
the VPA. Fan Coil Units will be mounted in-ceiling by Developer to an open plan
layout (Refer to Appendix D for current design documentation to show the iocation
where Fan Coil Units will be installed). Developer's contractor will supply and install
flexible ducting and grilles in coordination with the Council (during Council's fitout).
Developer allowance is for flexible ducting and grilles to an open plan layout only, any
extra over cost incurred to modify mechanical services to suit Council’s future fitout
design is to be borne by Council. The timing which Developer's subcontractor will be
required by Council to attend site to complete these works is to be discussed and
agreed (timing to be agreed by approximately December 2019 to allow the
subcontractor to plan ahead for the works);

e Developer to supply and install electrical distribution board to Ground Floor suitable for
installation of electrical services to the originally specified open plan layout. Developer to
provide basic wiring and switching to Developer supplied and installed electrical services.
Council to modify electrical services design as required for their future fit out design;

e Developer to supply and install all services, finishes and fixtures within building core in
accordance with the VPA (Ground Floor wet area amenities, garbage room etc.). Finishes
and Fixtures to be in accordance with the Finishes Schedule and Fixtures Schedule
(Schedule 7 and Schedule 8 of VPA);

e Council to supply and install own perimeter skirting duct as well as General Power Outlets
and communications points. Council also to install own aluminium skirting to building cores;

e Council to supply and install own ceiling tiles (including lighting and other ceiling-
mounted services) as part of future fit out (refer to Yellow area in attached Council mark-

up Ground Fioor plan);

@ Council to supply and install their preferred floor finish as part of future fit out, including
required floor levelling to be completed by Council;

e Council to paint all plasterboard.
Level 1

e Developer to provide bare concrete slab to Level 1 (refer to Orange area in attached Council
mark-up Level 1 plan).

s Developer to supply and install all wall plasterboard in accordance with VPA (i.e perimeter

dwarf walls and plasterboard to building core). Plasterboard to be set and sanded by
Developer and left unpainted;

3473-1314-0749, v. 1



e Developer to supply and install plasterboard ceiling perimeter bulkhead to general office
area, including connection to curtain wall. Developer to provide 50mm upturn to
plasterboard bulkhead edge to assist Council in future installation of own ceiling.
Developer is to install down lights to perimeter plasterboard areas;

e Developer to supply and install in-ceiling services as follows:

o Developer to supply and install fire services to an open plan layout, with flexible
hoses at sprinkler points to allow Council to install in future suspended ceiling

o Developer to supply and install emergency lighting, dry fire system and wiring for
future light fittings to an open plan layout Developer also to provide basic temporary
lighting to facilitate Council's fit out works.

o Developer to supply and install specified VRV mechanical system in accordance with
the VPA. Fan Coil Units will be mounted in-ceiling by Developer to an open plan
layout. Developer's contractor will supply and install flexible ducting and grilles in
coordination with the Council (during Councit's fitout). Developer allowance is for
flexible ducting and grilles to an open plan layout only, any extra over cost incurred to
modify mechanical services to suit Council's future fitout design is to be borne by
Council. The timing which Developer's subcontractor will be required by Council to
attend site to complete these works is to be discussed and agreed (timing to be
agreed by approximately December 2019 to allow the subcontractor to ptan ahead for
the works);

e Developer to supply and install electrical distribution board to Ground Floor suitable for
installation of electrical services to the originally specified open plan layout. Developer to
provide basic wiring and switching to Developer supplied and installed electrical services.
Council to modify electrical services design as required for their future fit out design;

e Developer to supply and install all services, finishes and fixtures within building core in
accordance with the VPA (Level 1 wet area amenities, garbage room, executive amenities
etc.). Finishes and Fixtures to be in accordance with the Finishes Schedule and Fixtures
Schedule (Schedule 7 and Schedule 8 of VPA);

e Council to supply and install own perimeter skirting duct as well as General Power Outlets

and communications points. Council also to install own aluminium skirting to building cores;

e Council to supply and install own ceiling tiles (including lighting and other ceiling-mounted
services) as part of future fit out (refer to Yellow area in attached Council mark-up Ground

Floor plan);
e Council to supply and install permanent lighting in accordance with future fit out design;

e Council to supply and install their preferred floor finish as part of future fit out, including
required floor levelling to be completed by Council;

e Council to paint all plasterboard.
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Link Bridge

¢ Developer to provide fully fit out Link Bridge in accordance with VPA. Finishes to be
provided in accordance with the Finishes Schedule (Schedule 8 of VPA);

Library

¢ Connection of Link Bridge to Library requires madification to Council current Library,

¢ Developer to make all external wall penetrations and supply and install all framing
required to facilitate new Link Bridge connection to Library;

¢ Developer to supply and install infill slab within Hornsey Street Library entrance void to
facilitate floor of new Link Bridge;

e Developer to supply and install any required ramping to facilitate compliant access from
Library to new Link Bridge. Council has acknowledged that this will require some
modification of the Library layout to facilitate the required ramps;

¢ Developer to modify any existing Library structure to facilitate the supply and installation
of infill slab and pedestrian ramping. Developer also to generally make good Library
areas affected by new Link Bridge connection;

e Developer to provide bare structure (concrete floors, exposed walls, ceilings) following
installation of new Link Bridge. Developer to supply and install finishes required to
comply with the relevant planning approval for Library works.

Back of House Areas

Server Room

e Developer to provide dedicated distribution board within Server Room for use by
Council in future fit out;

» Developer to provide NBN network termination point within Server Room. Council to supply
and install own internal communications network as part of fit out. Developer has provided
communications riser through building core for Council use;

e Developer to supply and install PA system to an open plan layout in accordance with
Schedule 6 of the VPA. Location of PA operation equipment to be determined with the

Council;

e Councll to supply and install FM200 fire suppression system to Server Room in
accordance with Schedule 6 of the VPA;
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e Councll to supply and install mechanical system to Server Room in accordance with
Schedule 6 of the VPA. In the absence of full details of Council's future server and
security equipment, Developer will provide mechanical system with equivalent capacity to
system housed in Council's current Server Room.

Garbage Room

e Developer to fit out garbage room in accordance with VPA. Finishes to be provided in
accordance with Finches Schedule (Schedule 8 of VPA).
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Schedule 14 — Explanatory Note

Amended Planning Agreement for the dedication of land in lieu of development contributions, award of
additional floor space and conversion of serviced apartments to residential units at Lot 100 in DP
1185255, also known as 39-47 Belmore Street, Burwood, 6-14 Conder Street, Burwood and 11-19
Wynne Avenue, Burwood (the Site).

Under Section 7.4 of the Environmental Planning and Assessment (EP&A) Act 1979 (NSW)

1. Parties

The parties to the Planning Agreement are:

(1) Burwood Council (Council)

(2) Kapau Holdings Pty Limited (Developer)

(3) Anson City Developments 2 (Australia) Pty Limited (Owner)

2, Description of Subject Land

The land to which the original Planning Agreement relates is as follows:

Folio Identifiers: Lot 100 in DP 1185255

Location: 39-47 Belmore Street, Burwood, 6-14 Conder Street, Burwood and 11-19 Wynne
Avenue, Burwood

The Amended Planning Agreement will also incorporate part of Lot 10 DP738032, which is immediately
adjacent to the Site.

3. Description of Proposed Change to Development

The Developer has previously entered into a Panning Agreement with the Council in respect of
Development Consent (DA193/2015) for the Site (Further Development Consent). The Further
Development Consent relates to an existing development consent relating to the Site (DA 31/2013). The
Further Development Consent sought approval for the development approved by DA 31/2013 (as
modified) but subject to the following changes:

(a) conversion of space approved for four levels of serviced apartments in lower levels of
Building A to 4,036 sgm of gross commercial office space

(b) dedication of the 4,036 sqm of gross commercial office space of Building A pius 55 car
spaces to Council and a stratum subdivision of these areas

(c) construction of a linking bridge between Building A and the Burwood Library, dedication
of the linking bridge to Council and a stratum subdivision of this area.

(d) conversion of all approved(in accordance with DA31/2013) serviced apartments in
Building A to residential apartments (a total of 90 apartments and 8945 sqm of FSA)

(e) an addition of one storey to Building A for residential apartments (being relocation of
some of the apartments being converted to commercial office space)
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(f) an addition of four storeys to Building B for residential apartments (two floors representing
relocation of some of the apartments converted to commercial office space in Building A
and two floors of additional apartments)

(9) an addition of one storey to Building C for additional residential apartments

(h) the proposed total FSA is 48,410 sgm which exceeds the permissible FSA by 6,618
sqm(15.8%)

The Further Development Consent was approved by the Joint Regional Planning Panel on 20 November
2016.

This Amended Planning Agreement proposes to give effect to the dedication of additional land by the
Owner to the Council, subject to the provision of a long-term lease (at a hominal rental amount) of part of
Lot 10 DP79032 back to the Owner, which will then be available for use for the purposes of retail seating
and dining and the like. These respective areas are depicted at Schedule 11 of the Amended Planning
Agreement.

4. Summary of Objectives, Nature and Effect of the Planning Agreement
[Section 25E(1)(a) of the EP&A Regulation 2000 (NSW)]

The intent of the original Planning Agreement was to ensure that the Council obtained a dedication of
land within the Site to be used by Council for a public purpose.

The dedication of land provided by the Owner to Council under the Planning Agreement was given in lieu
of payment of any development contributions that would otherwise have been payable under a
development consent issued pursuant to the Further Development Consent.

The intent of this Amended Planning Agreement is:

(a) to make provision for additional land dedication by the Owner to the Council, subject to the provision
of a long-term lease (at a nominal rental amount) of part of Lot 10 DP79032 back to the Owner, which will
then be available for use for the purposes of retail seating and dining and the like. These respective areas
are depicted at Schedule 11 of the Amended Planning Agreement.

(b) to enable the developer to make a cash contribution to the Council, to be applied by Council towards
the Council's anticipated fitout costs of the future commercial space within the development, in lieu of the
developer carrying out those fitout works itself.

5. Assessment of the Merits of the Planning Agreement
[Section 25E(1)(b) of the EP&A Regulation 2000 (NSW)]

5.1 The planning purposes served by the Planning Agreement
[Section 25E(2)(e) of the EP&A Regulation 2000 (NSW)]

The Planning Agreement serves the following planning purpose:

The dedication of the land to be provided by the Owner under this Amended Planning Agreement will be
used by Council for a public purpose.

The provision of a monetary payment by the Owner under this Amended Planning Agreement will also be
used by Council for a public purpose, namely for the fitout costs of a commercial space that is being
dedicated by the Owner to Council.
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The Amended Planning Agreement provides for a reasonable means of achieving that purpose.

The Amended Planning Agreement also secures additional land dedication to Council, which shall be
made publicly accessible. BY taking ownership of the additional land, Council will also assume control
over it and have the ability to maintain and care for that publicly accessible land (the area of which is
depicted in Schedule 11 of the Amended Planning Agreement).

5.2 How the Planning Agreement Promotes the Objects of the EP&A
[Section 25E(2)(c) of the EP&A Regulation 2000 (NSW)]

The Planning Agreement promotes the following objects of the EP&A:

(a) the promotion and co-ordination of the orderly and economic use and development of
land

(b) the provision of land for public purposes, and
(c) the provision and co-ordination of community services and facilities

The Amended Planning Agreement provides for a reasonable means of achieving those purposes,
subject to the areas of expenditure to which the Deveiopment Contributions are put in accordance with
the outcome of the Studies.

5.3 Promotion of the public interest
[Section 25E(2)(a) of the EP&A Regulation 2000 (NSW)]

The Amended Planning Agreement promotes the public interest by ensuring the orderly use and
development of land by ensuring that Council receives the benefit of a dedication of land to be used for a
public purpose. The Amended Planning Agreement provides for the dedication of this land, and the
commercial fitout of a portion of the dedicated land, in lieu of development contributions.

The Amended Planning Agreement promotes one or more of the objects of the EP&A Act as follows:

i. The proper management and development of land for the purpose of promoting the social and
economic welfare of the community and a better environment;

ii. The provision and co-ordination of community services and facilities; and
iii. Opportunities for public involvement and participation in environmental planning and assessment.

5.4 Promotion of the Council’s charter
[Section 25E(2)(d) of the EP&A Regulation 2000 (NSW)]

The Amended Planning Agreement promotes the following elements of Council's charter under Section 8
of the Local Government Act 1993 (NSW) as follows [italicised sections come directly from the Charter]:

Council undertakes to provide adequate, equitable and appropriate services for the community. The
Amended Planning Agreement provides a dedication of land to Council which will assist in the provision
of additional public services. Council is the custodian and trustee of public assets and has a responsibility
to effectively plan for, account for, and manage the assets.
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Council undertakes to involve councillors, members of the public, users of facilities and services, and
council staff in its activities. The Amended Planning Agreement process provides an opportunity for the
community and stakeholders to be involved and interested people are invited to make comment during
the exhibition period. The public exhibition and the consideration of this matter at Council meetings is
intended to keep the local community informed.

5.5 Capital Works Program
[Section 25E(2)(f) of the EP&A Regulation 2000 (NSW)]

Council has in place a capital works program, but the program does not, to date, identify land acquisition
and construction of public facilities within the Burwood Town Centre. The capital works program is subject
to annual review and any proposal for additional public facilities would be initiated where sufficient funds
are available. The Amended Planning Agreement conforms with Council's Capital Works Program to the
extent that it will supplement the Program by providing works and infrastructure.
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Schedule 15 — Security Terms (clause 22 and 23)

Bank Guarantee

1. The Bank Guarantee provided by the Developer under this Schedule 12 must:
name “Burwood Council ABN 84 362 114 428" as the relevant beneficiary; and
not have an expiry date.

2. Developer to provide Bank Guarantee as security

The Developer acknowledges that the estimated development cost for the development the subject
of the Council Dedication is $18,505,000. The Developer agrees that absent this Planning
Agreement, a Development Contribution of $21,805,520 would be payable under the Further
Development Consent.

Upon execution of this Planning Agreement, the Developer must provide to the Council a Bank
Guarantee with a total face value equivalent to the sum of $6,677,520.

3. Council entitled to retain Bank Guarantee as security

From the date of execution of this Planning Agreement until the Owner and Developer have
satisfied in full their obligations relating to this Planning Agreement, the Council will be entitled to
retain the Bank Guarantee provided in accordance with this Schedule 12.

4. Calls upon security
The Council may call upon the Bank Guarantee where:

the Owner and/or Developer have failed to comply with any obligation in this Planning Agreement,
and the Council may retain monies obtained from that security and apply those monies towards the
costs and expenses incurred by the Council in rectifying any failures by the Owner and/or
Developer, or to cover any shortfall.

if the Council calls upon any security in accordance with this clause 4 of this Schedule 12; and

(ii) applies all or part of the monies obtained from that call in the manner authorised in this
clause 4 of this Schedule 12, then:
iii) the Council must notify the Developer in writing of the amount of the call.

5. Release of the Bank Guarantee

If:
a) the Owner and Developer have satisfied all of their obligations under this Planning Agreement
secured by the Bank Guarantee; and

b) the whole of the monies secured by the Bank Guarantee have not been expended and the
monies accounted for in accordance with clause 4 of this Schedule 12,

then the Council will promptly return the Bank Guarantee (less any costs charges, duties and taxes
payable) or the remainder of the money secured by the Bank Guarantee (as the case may be) to
the Developer).

6. No further Bank Guarantee

No further Bank Guarantee is required from the Developer in relation to the Amended Planning
Agreement.
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