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Deed made at on 2010

Parties

Western Sydney Parklands Trust ABN 85 202 544 800 a statutory body
constituted under Western Sydney Parklands Act 2006 (No 92) (NSW) of Level 4,
10 Valentine Avenue, Parramatta NSW 2150

(WSPT)

Prospect Aquatic Investments Pty Limited ABN 94 079 214 127 of Jam
Factory, Level 1, 500 Chapel Street, South Yarra VIC 3141

(Developer)

Background

A.

B.

WSPT owns the Premises and accepts responsibility for title.
Under this deed:

@) WSPT will give to the Developer access to the Premises for the purposes of
carrying out the Works;

(b) the Developer has agreed to carry out the Works; and

(c) WSPT has agreed to grant, and the Developer has agreed to accept, the Lease.

The parties agree

1.

1.1

Legal\300977670.5

Definitions and interpretation
Definitions
These meanings apply unless the contrary intention appears:

Access Guidelines means the access guidelines relating to the Premises to be agreed by the
parties in accordance with clause 21.1 ("Access Guidelines™).

Agistment Leases means those parts of the Let Areas outlined in yellow and marked "41&C",
"D™" and "E" on the plan attached to this deed at Annexure B.

Affected Works has the meaning given to that term in clause 11.2(b) ("Mitigation™).

Agreed Design Documentation has the meaning given to that term in clause 8.3 ("Agreed
Design Documentation™).

Application means an application for any Approval.

Approvals means any approvals, consents, Modifications, Part 4A Certificates, Part 3A of the
EP&A Act approvals, certificates, Construction Certificates, Occupation Certificates,
Complying Development Certificates, permits, endorsements, licences (including licences
under the Liguor Act 1982 (NSW)), conditions or requirements (and any variations to them)
which may be required by law or by adjoining owners for the commencement and carrying out
of the Works or which may imposed on the Development by any Authority or WSPT including
a Project Approval.

10



Approved Plans and Specifications means the plans and specifications marked for
identification by the parties under clause 8.4 ("Development of Agreed Design
Documentation™).

Asset Management Plan means the plan prepared by the Developer and approved by WSPT
pursuant to clause 8.8 which addresses the way in which the following elements (without
limitation) of the Premises will be cared for, managed and maintained during the term of the
Lease to the standard required under the Lease:

(a)
(b)
(©)
(d)
(e)
()
(9)
(h)
(i)
1)

external appearance;

SErvices;

public areas;

grounds;

landscaping;

security;

garbage collection and storage;
cleaning;

lighting in and around the Premises; and

emergency evacuation and fire and life safety issues.

Assignment Tests means that a person:

(@)

(b)

(©)

(d)

(€)

()

(9)

(h)

is solvent;
(or a Related Entity of the person) is of high financial standing;
has equity and debt funding available to fund the Development;

(or a Related Entity of the person who is to be involved in the Development) has
demonstrable experience in successfully delivering and marketing comparable
developments to the Development;

has an approach to environmental issues in relation to the Development consistent
with the requirements of this deed (including the Environmental Guidelines);

has a delivery methodology in terms of design, construction, finance, management
and maintenance suitable to effect the Development;

has procured the Insurances, or will have procured them on the date the Dealing
takes effect; and

is otherwise ready, willing and able to carry out the Works as required by this deed.

Authorised Officer means in the case of any party, a director, secretary or an officer whose
title contains the word "manager” or a person performing the functions of any of them or any
other person appointed by that party to act as an Authorised Officer for the purpose of this

deed.

Legal\300977670.5
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Authority means a government, semi government, local government, statutory, public,
ministerial, civil, administrative, fiscal or judicial body or other authority or body and, where
applicable, an accredited certifier accredited under section 109T of the EP&A Act.

Authority Levies means all costs, levies, contributions and fees of whatever description in
cash or kind lawfully imposed by any Authority in connection with the Premises or the
Development, but excluding any such costs, levies, contributions and fees imposed by WSPT
on or after the Commencement Date and also excluding any such costs, levies, contribution
and fees imposed on or calculated having regard to the net income of WSPT.

Bank Bill Swap Reference Rate means the market rate of interest used to price commercial
borrowings as published in the Australia Financial Review.

Bank Guarantee means each of the First Bank Guarantee, Second Bank Guarantee and Third
Bank Guarantee.

Bi-monthly Report has the meaning given to that term in clause 20.2(a) ("Bi-monthly
Reports").

Builder means the contractor under each Building Contract.

Builder’s Employees and Agents means each of the Builder’s employees, officers, agents,
contractors, service suppliers, licensees, invitees and those persons who are on the Premises
(other than WSPT and its servants, agents and contractors).

Building, Plant and Equipment means the building, plant and equipment generally described
in the Part 3A Approval and to be built on the Premises in accordance with this deed.

Building Contract means any contract between the Developer and a contractor for a value of
not less than $3,000,000:

@ in connection with the design or construction of the Works; and
(b) any construction management or project management of the Works.
Business has the meaning given to that term in the Lease.

Business Day means a day on which banks are open for general banking business in Sydney
(not being a Saturday, Sunday or public holiday).

Cash Deposit has the meaning given to that term in clause 7.5(b) ("Replacement of expiring
Bank Guarantee™).

Cash Deposit Account has the meaning given to that term in clause 7.5(b) ("Replacement of
expiring Bank Guarantee™).

Certificate of Practical Completion means a certificate issued by the Independent Certifier
under clause 24 ("Achieving Practical Completion™).

Civil Works means all works relating directly to the Land which are preparatory to the
construction of the Improvements, including changes or movement to the existing land form,
excavation, site access and the provision and installation of Services and utilities
infrastructure.

Claim Notice has the meaning given to that term in clause 26.3(b) ("WSPT’s entitlement to
grant easements over Premises').
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Cleanup means the taking of all necessary action to Remediate any Contamination caused by
any person for the purpose of restoring any land, building or waters to a condition as close as
practical to the condition the land, building or waters were in before being affected by that
Contamination.

Code means the WWG Guidelines for PFP.
Commencement Date is the date of this deed.

Compliance Certificate means a certificate referred to in section 109C(1)(a) of the EP&A
Act.

Complying Development Certificate means a complying development certificate referred to
in section 85 of the EP&A Act.

Concept Plan Application means an Application (if any) made by the Developer to the
Minister for approval to carry out the Development pursuant to section 75M of the EP&A Act.

Concept Plan Approval means any concept plan approval to enable the carrying out of the
Development pursuant to the Concept Plan Application, and any Modification of it.

Consent Authority means, in relation to an Application, the Authority having the function to
determine the Application.

Consideration in Kind Supply has the meaning given to that term in clause 42.3(a) ("Non-
monetary consideration™).

Construction Certificate means a certificate issued under section 109C (1)(b) of the EP&A
Act.

Contamination means the presence in, on or under the Land of any substance at a
concentration above the concentration at which the substance is normally present in, on or
under (respectively) land in the same locality being a presence that presents a risk of harm to
human health or any other aspect of the Environment.

Control of a corporation includes the direct or indirect power to directly or indirectly:
€)] direct the management or policies of the corporation; or
(b) control the membership of the board of directors,

whether or not the power has statutory, legal or equitable force or is based on statutory, legal
or equitable rights and whether or not it arises by means of trusts, agreements, arrangements,
understandings, practices, the ownership of any interest in shares or stock of the corporation or
otherwise.

Controller has the meaning it has in the Corporations Act.
Conveyancing Act means the Conveyancing Act 1919 (NSW).
Corporations Act means the Corporations Act 2001 (CwIth).

Costs includes costs, charges and expenses, including those incurred in connection with
advisers.

Cost to Complete the Works means all Costs and expenses reasonably anticipated to be
incurred by the Developer in achieving Practical Completion of the Works.
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CPI means the Consumer Price Index All Groups Sydney, or the index officially substituted
for it.

Current CPI means the CPI number for the calendar quarter ending immediately before the
date the relevant payment is required to be made.

Date for Commencement of Works means the date specified in the Developer’s notice under
clause 21.5(a) ("Notice of Date of Commencement of Works") as varied under clause 21.5(b).

Date for Practical Completion means the date which is the later of:

@) 31 December 2013; and

(b) 18 months after the Project Proceed Date,

which date may be extended pursuant to clause 23.1 ("Claims for extension of time™).

Date for Substantial Commencement means the date which is the later of:

@) 28 February 2013; and
(b) that date extended by the same number of days as the Project Proceed Date occurs
after 31 October 2012,

which date may be extended pursuant to clause 23.1 ("Claims for extension of time").

Date of Commencement of Works means the date the Developer actually commences the
carrying out of the Works.

Date of Practical Completion means the date being the later of:

@) the date the Independent Certifier issues the Certificate of Practical Completion
under clause 24 ("Achieving Practical Completion™); and

(b) the date all documents required to be delivered to WSPT under clause 24.9
("Prerequisites for Certificate of Practical Completion™) have been so delivered.

Date of Project Approval means the date on which the first Project Approval is issued.

Deal and Dealing have the meaning given in clause 30.1 ("Developer may not alienate
without consent™).

Deed of Appointment means a deed generally in the form of Annexure E.
Defects Liability Period means a period of 12 months commencing on:
@) the Date of Practical Completion; or

(b) if applicable, the date of completion of rectification works as contemplated in
clause 25.3(b)(ii) ("Defects Notice given by WSPT"™).

Defects Notice has the meaning given to that term in clause 25.3 ("Defects Notice given by
WSPT").

Delay Event has the meaning given to that term in clause 20.2(b) ("Bi-monthly Reports").

Design Documentation means the preliminary design for the Works, including:
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@) plans;
(b) outline specifications; and

(©) pictorial or three-dimensional representations such as photomontages, artist’s
perspectives and scale models,

to be prepared by the Developer in accordance with the Design Principles.

Design Obligations means the obligations of the Developer under clause 8 ("Preparation of
Applications™).

Design Principles means the principles relating to the design and construction of the
Developer’s proposed commercial aquatic recreation activities centre including but not limited
to a water theme park and other associated, supplementary and ancillary uses or events as
necessary to conduct the operation or promotion of such a facility as attached to this deed at
Annexure F.

Developer’s Employees and Agents means each of the Developer’s employees, officers,
agents, contractors, service suppliers, licensees, invitees and those persons who are on the
Premises (other than WSPT and its servants, agents and contractors).

Developer Environmental Liability means any of the following liabilities:

@ all Costs and expenses associated with undertaking any Cleanup ordered or required
by any Authority of any land, building or waters;

(b) any compensation or other monies that an Authority requires to be paid to any
person under an Environmental Law for any reason;

(c) any fines or penalties incurred under an Environmental Law;
(d) all Costs incurred in complying with an Environmental Law; and
(e) all other claims, demands, suits, proceedings, causes of action, losses (including

consequential losses) damages and Costs and interest, payable under an
Environmental Law,

which:

€)) arises, directly or indirectly, from the Developer's occupation or use of the
Premises; or

(b) relates to or is in connection with any Contamination in, on, or under the Land:
(1 referred to or contemplated by the Environmental Investigation Report

other than a Developer Excluded Contamination Liability; or

(i) which arise, directly or indirectly from the Developer:
A. accessing the Land;
B. occupying or using of the Land; or
C. carrying out the Works or the Development,
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(whether or not referred to or contemplated by the Environmental
Investigation Report and whether or not it is part of a Developer
Excluded Contamination Liability) and includes without limitation any
Contamination in, on or under any part of the Land which requires
Remediation as a result of any such access, occupation or use of the
Land, the carrying out of the Works or the Development (whether or not
that part of the Land has been accessed, occupied or used by the
Developer and whether or not that part of the Land is subject to the
Works).

Developer Excluded Contamination means any Contamination existing at the
Commencement Date which does not and in the future will not require any Remediation as a
result of any of the matters referred to in sub-clauses A or B of clause 3.6(a)(i).

Developer Excluded Contamination Liability means any Contamination in, on, or under the
Land for which the Developer notifies WSPT that it is not liable for, and will not undertake
any Remediation pursuant to clause 3.6(a) and for which WSPT either accepts or disputes that
liability pursuant to clause 3.6(c).

Developer’s Property means all plant and equipment, fixtures, fittings, furniture, furnishings,
decorations and other property not owned by WSPT which the Developer brings on to the
Premises or fixes to the Premises.

Development means the financing, design, construction, management, maintenance and
marketing of the Improvements.

Development Program means the timeline comprising Annexure F which shows the dates by
which Major Milestones are to be achieved, as varied in accordance with this deed.

Direct Loss means a loss which arises directly from the occurrence of:

@) WSPT's failure to procure vacant possession of the whole of the Land pursuant to
clause 11.1(c); or

€)) any one of the events listed in clause 33.8(a) or clause 35.2,

(as the case may be) and which is reasonably foreseeable by the parties as a being a likely
consequence of the occurrence of such an event as at the Commencement Date, and for the
avoidance of doubt excludes an Indirect Loss.

Director-General means the Director-General of the Department of Planning.
Disclosure Materials means the materials listed in Annexure G.

Discriminatory Law means a State law which specifically and only affects the Premises, the
Building, Plant and Equipment or the execution of the Works in a manner which adversely
impacts the Premises, the Building, Plant and Equipment or the execution of the Works.

Documentation means the:
@) Approvals; and

(b) Final Plans and Specifications.
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Encumbrance means any:

@) security for the payment of money or performance of obligations, including a
mortgage, charge, lien, pledge, trust, power or title retention or flawed deposit
arrangement; or

(b) right, interest or arrangement which has the effect of giving another person a
preference, priority or advantage over creditors including any right of set-off; or

) right that a person (other than the owner) has to remove something from land
(known as a profit a prendre), easement, public right of way, restrictive or positive
covenant, lease, or licence to use or occupy; or

(d) third party right or interest or any right arising as a consequence of the enforcement
of a judgment,

or any agreement to create any of them or allow them to exist.
Environment includes all aspects of the surroundings of human beings.

Environmental Guidelines means the environmental guidelines relating to the Premises to be
agreed by the parties in accordance with clause 13.2 and which include the WSPT ESP
Principles ("Environmental Guidelines").

Environmental Investigation means the environmental investigation to be carried out by the
Developer in relation to Contamination in, on, or under the Land pursuant to clause 3
("Developer Due Diligence").

Environmental Investigation Report means the report issued to the Developer in connection
with the Environmental Investigation.

Environmental Law means any law concerning the Environment and includes laws
concerning:

(@) the carrying out of uses, works or development or the subdivision of land;
(b) emissions of substances into the atmosphere, waters and land;
(c) pollution and contamination of the atmosphere, waters and land; and
(d) production, use, handling, storage, transportation and disposal of:
(1) waste;
(i) hazardous substances;
(iii) dangerous goods;
(iv) threatened, endangered and other flora and fauna species; and
(V) the health and safety of people,

whether made or in force before or after the Commencement Date.

Environmental Management Plan means the environmental management plan to be prepared
by the Developer and based on (and incorporating the provisions of) the Environmental
Guidelines and the WSPT SEPP, and approved by WSPT.
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EP&A Act means the Environmental Planning and Assessment Act 1979 (NSW).

ESD means ecologically sustainable development.

ESD Consultant means the ESD consultant appointed by the Developer pursuant to clause

13.4.

An Event of Default occurs:

(@)
(b)
(©)
(d)

(€)

()

(9)

(h)

)

(k)

(1

Legal\300977670.5

if the Developer does not comply with any of its obligations under this deed;
if the Developer fails to pay the Estate Levies in accordance with this deed;
if the Developer fails to provide any Bank Guarantee in accordance with this deed;

a person becomes or ceases to be a Parent of the Developer without WSPT’s prior
written consent if that consent is required under this deed;

a judgment, order or Encumbrance in an amount in excess of $1,000,000 is
enforced against any property of the Developer or a Parent of the Developer, unless
in the case of a Parent of the Developer only, the Developer can reasonably satisfy
WSPT that the occurrence of any of the matters in this paragraph (e) does not have
a Material Adverse Effect;

any term of this deed, any Transaction Document (or any transaction in connection
with any of them) is claimed to be wholly or partly void, voidable or unenforceable
by the Developer or by anyone on behalf of the Developer;

the Works or the Premises are damaged or destroyed and the Developer has not
rectified the damage or destruction within a reasonable time after the damage or
destruction occurs (having regard to the nature of the damage or destruction);

the Developer is required under this deed to provide information to WSPT or any
other person and:

M the Developer does not provide the information; or

(i) the Developer does provide the information but it is incomplete,
misleading or incorrect;

an Insolvency Event occurs in relation to:

(1 the Developer; or

(i) a Parent of the Developer unless the Developer can reasonably satisfy
WSPT that the Insolvency Event does not have a Material Adverse
Effect;

the Developer does not pay on time, being within any allowed period of grace, any
money payable under any Transaction Document in the manner required under it;

the Developer defaults in complying with any condition imposed by WSPT
pursuant to clause 2.5(f) and clause 2.5(i)(i);

the Developer defaults in complying with any provision of any other Transaction
Document and such default is not remedied within 10 Business Days (or such
longer period as WSPT determines in its absolute discretion but having regard to
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(m)

(n)

(0)

(P)

(a)
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any submission made by the Developer within that 10 Business Day period) after it
occurs, except if the default relates to the Building Contract and the default has
arisen as a consequence of a bona fide dispute between the Developer and the
Builder and remedy of the default remains subject to resolution of that dispute;

any present or future monetary obligation of the Developer or a Parent of the
Developer:

(M in connection with money borrowed or raised by any of them, or any
hiring arrangement, redeemable preference share, letter of credit, interest
rate swap, currency swap, financial option, futures contract or currency
exchange agreement to which any of them is party:

A. is not satisfied on time or at the end of its period of grace and
remains unsatisfied after the expiry date of a written demand
by the relevant other person; or

B. becomes prematurely payable, or can be rendered prematurely
payable by the giving of notice, lapse of time or fulfilment of
a condition and remains unpaid after the expiry date of a
written demand by the relevant other person; or

(i) to guarantee or indemnify against loss in connection with money
borrowed or raised is not discharged at maturity or when called and
remains undischarged after the expiry date of a written demand by the
relevant other person,

unless, in the case of a Parent of the Developer only, the Developer can reasonably
satisfy WSPT that the occurrence of any of the matters referred to in this paragraph
(m) does not have a Material Adverse Effect;

a representation or warranty made or taken to be made by or on behalf of the
Developer in connection with a Transaction Document is found, or is notified by
the Developer, to be incorrect or misleading in a material respect when made or
taken to be made;

the Developer or a Parent of the Developer stops payment, ceases to carry on its
business or a material part of it, or threatens to do either of those things except to
reconstruct or amalgamate while solvent on terms approved by WSPT unless, in the
case of a Parent of the Developer only, the Developer can reasonably satisfy WSPT
that the occurrence of any of the matters referred to in this paragraph (o) does not
have a Material Adverse Effect;

a person is appointed under legislation to investigate or manage any part of the
affairs of the Developer or a Parent of the Developer unless, in the case of a Parent
of the Developer only, the Developer can reasonably satisfy WSPT that the
occurrence of any of the matters referred to in this paragraph (p) does not have a
Material Adverse Effect;

without WSPT’s prior written consent where required under this deed:

M a change takes place in the Control of the Developer or a Parent of the
Developer in breach of clause 30 ("Developer - restrictions on
alienation™);
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(i) a transfer of shares in the capital of the Developer is registered or any
holder of shares in the capital of the Developer disposes of any interest
in those shares and that transfer or disposal amounts to a change in
Control of the Developer (such consent not to be unreasonably
withheld); or

(i) new shares, convertible notes or options for shares in the capital of the
Developer are issued and that issue amounts to a change in Control of
the Developer (such consent not to be unreasonably withheld);

N without WSPT’s consent the Developer creates an Encumbrance over its interest in
any Transaction Document or any of its rights or obligations under any Transaction
Document;

(s) the Works have not been Substantially Commenced on or before the Date for

Substantial Commencement; or

® if Practical Completion has not been achieved on or before the Last Date for
Practical Completion.

Expiry Date means the date of the day immediately before the Lease Commencement Date.

Final Certificate means a certificate under which the Independent Certifier certifies that all
defects and omissions in the Works have been rectified.

Final Completion means the point in time when the Works have been carried out such that a
Final Certificate must issue.

Final Plans and Specifications means the Approved Plans and Specifications for the Works
consented to by the Consent Authority and by WSPT and for which a Construction Certificate
for the Works has issued.

Financial Statements means:

@ a profit and loss statement;
(b) a balance sheet; and
(c) a statement of cash flows,

together with any notes to those documents and a directors’ declaration as required under the
Corporations Act and any other information necessary to give a true and fair view.

Financier means the financier, if any, which provides financial accommodation to the
Developer to fund the Development and which may require WSPT to enter into a financier's
side deed.

First Bank Guarantee means an irrevocable and unconditional undertaking by a bank, and on
terms, acceptable to WSPT to pay on demand $250,000.

Force Majeure means any one of the following events:

@ war (undeclared or declared), civil war, civil commotion, demonstrations,
insurrections, riots, floods, explosions, act of terrorism, earthquakes, substantial
fires (not caused by the Developer or the Developer’s Employees and Agents), acts
of God or the public enemy or sabotage; or
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(b) state-wide or nationwide industrial disputes, stoppages or strikes.

Geotechnical Investigation means the geotechnical investigation of the Premises to be carried
out by the Developer pursuant to clause 3 ("Developer Due Diligence™).

Geotechnical Investigation Report means the report issued to the Developer in connection
with the Geotechnical Investigation.

Government means the government of New South Wales.

GST has the meaning it has in the GST Act.

GST Act means A New Tax System (Goods and Services Tax) Act 1999 (Cwlth).
GST Amount has the meaning given to that term in clause 42.2 ("GST payable™).

Guidelines means:

@) the Management Vision;
(b) the Environmental Guidelines; and
(©) the WSPT SEPP.

Improvements means all improvements erected at any time on the Premises.

Independent Certifier means the person appointed by the Developer to be the Independent
Certifier for the purposes of this deed pursuant to clauses 19.6 ("Choice of Independent
Certifier") and 19.7 ("Appointment of Independent Certifier") and any replacement appointed
under clause 19.7.

Independent Certifier’s Deed means a deed generally in the form of Annexure D.

Indirect Loss means consequential loss or damage suffered by WSPT, arising from a breach
of this deed by the Developer, and includes (but is not limited to) loss of profits, goodwill and
anticipated savings.

Input Tax Credit means payment of GST on any taxable supplies that are acquired for use in
business. These are claimable in most cases except where the acquisition relates to the making
of input tax supplies or supplies of a private or domestic nature.

Insolvency Event means the happening of any of these events:

@) a body corporate is (or states that it is) an insolvent under administration or
insolvent (each as defined in the Corporations Act); or

(b) a body corporate has a Controller appointed, is under administration or wound up or
has had a Receiver appointed to any part of its property; or

) a body corporate is subject to any arrangement, assignment, moratorium or
composition, protected from creditors under any statute or dissolved (in each case,
other than to carry out a reconstruction or amalgamation while solvent on terms
approved by WSPT); or

(d) an application or order has been made (and, in the case of an application, it is not
stayed, withdrawn or dismissed within 20 Business Days), resolution passed,
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proposal put forward, or any other action taken, in each case in connection with that
body corporate, which:

M is preparatory to or could result in any of (a), (b) or (c) above; or

(i) which results in the appointment of a liquidator or provisional liquidator
in respect of a body corporate; or

(e) as a result of the operation of section 459(F)(1) of the Corporations Act a body
corporate is taken to have failed to comply with a statutory demand; or

()] a body corporate is, or it makes a statement from which WSPT reasonably deduces
that the body corporate is, the subject of an event described in section 459(C)(2)(b)
or section 585 of the Corporations Act (or it makes a statement from which WSPT
reasonably deduces it is so subject); or

(9) a body corporate is otherwise unable to pay its debts when they fall due; or

(h) a body corporate takes any step to obtain protection or is granted protection from its
creditors, under any applicable legislation or an administrator is appointed to a body
corporate; or

M something having a substantially similar effect to (a) to (g) happens in connection
with that person under the law of any jurisdiction.

Insurances means the insurances required to be effected and maintained in connection with
the Development under any Transaction Document.

Interest Rate means, for each daily balance, the rate that is 4% per annum above the 90 day
Bank Bill Swap Reference Rate last published on or before that day in The Australian
Financial Review (or if no such rate has been published, another rate set by WSPT in good
faith).

Investigation means each of the Geotechnical Investigation and the Environmental
Investigation.

Investigation Completion Date means the date which is 3 months after the Commencement
Date.

Investigation Report means each of the Environmental Investigation Report and the
Geotechnical Investigation Report.

Land means the land hatched on the Plan being Lot 1 in DP 1045771 and known as Prospect
Recreational Park.

Land Tax means land tax payable in accordance with the provisions of the Land Tax
Legislation.

Land Tax Legislation means each of the Land Tax Act 1956 (NSW) and the Land Tax
Management Act 1956 (NSW).

Last Date for Practical Completion means the date which is the later of:
(@) 31 December 2014; and

(b) 30 months after the Project Proceed Date,

Legal\300977670.5 22



which date may be extended pursuant to clause 23.1 ("Claims for extension of time™).

LEADR means Lawyers Engaged in Alternative Dispute Resolution or, if no such
organisation exists, a similar organisation reasonably selected by WSPT.

Lease means the lease to be granted under clause 36 in the form of the lease attached as
Annexure C.

Lease Commencement Date means the date of commencement of the lease to be granted
under clause 36.1 ("Grant of Lease™) determined in accordance with clause 36.2 ("Term of
Lease™).

Lessee means the lessees of WSPT which occupy parts of the Land.
Let Areas means those parts of the Land which are occupied by the Lessees.
LPI means Land and Property Information New South Wales.

Majority Improvements means all built form structures and Improvements (other than the
Civil Works), but including without limitation rides and attractions, buildings, car parking and
landscaping) forming part of the Works which have an estimated cost of no less than 60% of
the estimated cost of all Works to be performed or carried out to complete the Development.

Major Milestones means each of the following events:

(@) lodgement of the Project Application with WSPT;
(b) lodgement of the Project Application with the Consent Authority;
) receipt of the environmental assessment requirements from the Consent Authority

(or otherwise known as the Director-General's requirements);

(d) lodgement of any environmental assessment and revised environmental assessment
pursuant to section 75H of the EP&A Act with WSPT (prior to the submission by
the Developer of such environmental assessment or revised environmental
assessment to the Consent Authority);

(e) lodgement of any environmental assessment and revised environmental assessment
to the Consent Authority pursuant to section 75H of the EP&A Act;

(f issue of the notice of determination of the Project Approval by the Consent
Authority;
(9) the Developer effecting the Satisfactory Project Proceed Arrangements and

notifying WSPT whether or not it is proceeding with the Development on or before
the Project Proceed Date;

(h) the Works have been Substantially Commenced; and
(M Practical Completion.

Management Vision means the Western Sydney Regional Parklands Management Vision, if
any Application varies significantly from the requirements of WSPT SEPP.
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Material Adverse Effect means as the context permits a material adverse effect on:

@) the Developer’s ability to comply with its obligations under any Transaction
Document; or

(b) WSPT’s rights under any Transaction Document; or
(c) the business or financial condition of the Developer.
Minister means the Minister for Planning.

Modification means a "modification” of the Part 3A Approval within the meaning of
section 75W of the EP& A Act.

Moral Rights means any of the rights described in Article 6b is of the Berne Convention for
the Protection of Literary and Artistic Works 1886 (as amended and revised from time to
time), being "droit moral" or other analogous rights arising under any law (including the
Copyright Act 1968 (Cwilth) or any law outside Australia), that exists now or in the future
anywhere in the world.

New Landlord has the meaning given to that term in clause 31.2 ("Change of landlord™).

Occupation Certificate means a certificate referred to in section 109C(1)(c) of the EP&A
Act.

OH&S Act means the Occupational Health and Safety Act 2000 (NSW).

OH&S Plan means a site specific occupation health and safety management plan to be
prepared in relation to the Works as required by Part 8.3 of Chapter 8 of the OH&S
Regulations.

OH&S Regulation means the Occupational Health and Safety Regulation 2001 (NSW).

Operational Year means for the purpose of the Lease, the period commencing on (and
including) 1 September and ending on (and including) 30 April.

Original Cost of the Works has the meaning given to that term in clause 19.8 ("Independent
Certifier to certify").

Outgoings means all amounts, costs, charges and expenses of any kind whatsoever assessed,
incurred or levied in connection with the Premises including:

@) Rates, Taxes and other charges imposed by any Authority (but in the case of land
tax, on the basis that the land included in the Premises is the only land owned by
WSPT and is not subject to a trust);

(b) for installing, connecting, supplying, renting, operating, maintaining, servicing,
repairing and replacing Services and upgrading Services to comply with any law;
and

(c) any other Costs necessarily incurred by WSPT because of its ownership of the

Premises, but Outgoings do not include income tax or capital gains tax payable by
WSPT, WSPT’s internal administrative Costs, Costs of any valuation of the
Premises obtained by WSPT from time to time for its own purposes unrelated to the
Developer’s use and occupation of the Premises, any Costs incurred by WSPT
because of its ownership of the Premises which are not necessarily incurred, or any
Input Tax Credit to which WSPT is entitled as a result of incurring Outgoings.
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Parent of a person means the person directly or indirectly exercising the decision making
power of the first mentioned person including:

@ if the first mentioned person is a corporation, a person who:
(1) controls the composition of the board of directors of the first mentioned
person; or
(i) is in a position to cast, or control the casting of, more than one half of the

maximum number of votes that might be cast at a general meeting of the
first mentioned person; or

(iii) holds or has a beneficial interest in more than one-half of the issued
share capital of the first mentioned person (excluding any part of that
issued share capital that carries no right to participate beyond a specified
amount in a distribution of either profits or capital); or

(b) if the first mentioned person is a trustee of a unit trust and, in the case of the
Developer, its interest in this deed is property subject to that trust, a person who:

(1) is in a position to cast, or control the casting of, more than one half of the
maximum number of votes that might be cast at a meeting of holders of
units at that meeting; or

(i) holds or has a beneficial interest in more than one half of the issued units
of that trust (excluding any of the issued units that carries no right to
participate beyond a specified amount in a distribution of either profits or
capital); or

(c) if the first mentioned person is a trustee of a trust and, in the case of the Developer,
its interest in this deed is property subject to that trust, a person who:

(1 is a beneficiary of that trust entitled directly or indirectly to more than
one half of the corpus or profits of the trust; or

(i) is entitled to or whose consent is required to:
A. appoint or change the trustee; or
B. give directions to the trustee; or
C. vary the constituent document of the trust; or
D. appoint or remove beneficiaries; or
E. decide to whom any distribution is made or the amount of any

distribution.

A person is also a Parent of another person if a part of this definition is satisfied in respect of
each trust and company in any chain of trusts or companies connecting that person and the
other person.

Any holder of shares in a Parent, which Parent is listed on a recognised stock exchange will
not be a Parent for the purposes of this agreement.

Part 3A Application means:
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€)] where the Developer makes both a Concept Plan Application and a Project
Application for approval to carry out the Development, that Concept Plan
Application and Project Application; or

(b) where the Developer makes a Project Application, but does not make a Concept
Plan Application, for approval to carry out the Development, that Project
Application,

as the case may be.

Part 3A Approval means each and any (as the case requires) Concept Plan Approval or
Project Approval to enable the carrying out of the Development pursuant to the Part 3A
Application, and any Modification to it.

Part 4A Certificate means a certificate referred to in section 109C(1)(a), (b), (c) or (d) of the
EP&A Act.

Personal Information means information or an opinion (including information or an opinion
forming part of a database) collected, held, used or disclosed in connection with this deed or
the Development whether true or not, and whether recorded in a material form or not, about an
individual whose identity is apparent, or can reasonably be ascertained, from the information
or opinion.

Plan means the plan, generally showing the location of the Premises, attached as Annexure A.

Policeman's Cottage means the existing "policeman’s cottage” which is adjacent to the
western boundary of the Land and approximately 60 metres north of Reservoir Road.

Practical Completion means the point of time at which, in relation to the Works:

@) the Independent Certifier is satisfied that every item shown or called for in the Final
Plans and Specifications (except for minor omissions or defects) has been
completed or installed in accordance with:

M the Documentation; and

(i) the obligations of the Developer under this deed, including the
Guidelines (except to the extent that the Guidelines are inconsistent with
the Documentation);

(b) the Developer has complied with all of its material obligations under this deed
except those obligations set out in clause 25 ("Defects Liability and Final
Certificate™);

(c) all compliance reports have been delivered to the relevant Consent Authority (with
a copy to WSPT);
(d) the Works are fit for use and occupation and capable of being lawfully used and

occupied for their intended purpose as contemplated in the Lease with the consent
of all relevant Authorities;

(e) (if relevant) a Compliance Certificate for the Works has issued;
() an Occupation Certificate for the Works has issued;
(o) (if relevant) a Complying Development Certificate for the Works has issued:;
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(h) the documents referred to in clause 24.9 ("Prerequisites for Certificate of Practical
Completion") relating to the Works have been delivered to WSPT; and

Q) the Independent Certifier is satisfied that the Developer has obtained all certificates,
authorisations and permits required by any law to operate any rides and attractions
that the Developer intends to operate at the Premises from the Lease
Commencement Date.

Pre-PA Requirement means the subject matter of any reasonable advice, recommendation or
comment provided by any relevant Authority as contemplated by clause 8.6 ("Pre-PA
Requirements™).

Premises means the Land and the Building, Plant and Equipment.

Privacy Laws means:

@ the Privacy Act 1988 (Cwilth); and
(b) any other law, industry code or policy relating to the handling of Personal
Information.

Privacy Statement means a statement containing matters about the Developer’s information-
handling practices as required by the National Privacy Principle 1 in the Privacy Act 1988
(Cwith).

Prohibited Entity means any person or entity which:

€)) is a "terrorist organisation" as defined in Part 5.3 of the Criminal Code Act 1995
(Cwith); or
(b) is listed by the Minister for Foreign Affairs in the Government Gazette pursuant to

Part 4 of the Charter of the United Nations Act 1945 (Cwlth) which list as at the
date of this deed is available from the website of the Australian Department of
Foreign Affairs and Trade or such other person or entity on any other list of terrorist
or terrorist organisations maintained pursuant to the rules and regulations of the
Australian Department of Foreign Affairs and Trade or pursuant to any other
Australian legislation.

Project Approval means the project approval or authorisation necessary to enable the carrying
out of the Development pursuant to the Project Application, and any Modification of it.

Project Application means an Application made by the Developer to the Minister for
approval to carry out the Development pursuant to section 75E of the EP&A Act.

Project Control Group has the meaning given to that term in clause 20.1(a) ("Project Control
Group™).

Project Proceed Date means the date which is the later of 31 October 2012 and 15 months
after the Date of Project Approval, which date may be extended pursuant to clause 23.1
("Claims for extension of time").

Proposed Part 3A Application Plans means the plans and specifications submitted to WSPT
for approval which are intended to form part of the proposed Part 3A Application.

Rates means rates, land taxes, assessments and other charges (including charges for

consumption, garbage and waste removal and parking levies) imposed by an Authority, and
levies imposed by an owners corporation under the Strata Schemes Management Act 1996
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(NSW) or a corporation under the Community Land Development Act 1989 (NSW) or the
Community Land Management Act 1989 (NSW), in respect of the Premises together with any
interest, fines and penalties in connection with them.

Receiver includes a receiver or receiver and manager.

Related Entity of an entity means another entity which is related to the first within the
meaning of section 50 of the Corporations Act or is an economic entity (as defined in any
approved accounting standard) which contains the first.

Relic means:

€)] minerals of commercial value;

(b) fossils;

) _relics, articles or objects of antiquity or of anthropological or archaeological
interest;

(d) coins and other articles of value;

(e) historical archaeological sites; and

()] Aboriginal archaeological relics.

Remediate means investigate, clean up, remove, abate, dispose of, control, contain,
encapsulate or otherwise treat Contamination and includes the monitoring and risk
management of Contamination.

Remedy Period means:

@) (a) for a breach by the Developer of the obligation to provide the insurances referred
to in clause 17, the period from the date a Default Notice is given to the day that is
20 Business Days after that date;

(b) for a breach by the Developer to pay money to WSPT under this deed, the period
from the date a Default Notice is given to the day that is 30 Business Days after that
date; and

(b) for any other breach of this deed by the Developer, the period from the date a

Default Notice is given to the day that is 6 months after that date.

Rent Commencement Date means for the purpose of the Lease, the date determined in
accordance with clause 36.3.

Required Standard has the meaning given to that term in the Lease.

Road Contribution means $5,200,000 payable by the Developer to WSPT or the RTA
pursuant to clause 5.8.

Road Works means works to be identified and undertaken by RTA to relieve traffic
congestion on roads in the vicinity of the Site, including proposed upgrade works to the
M4/Prospect Highway interchange.

Road Works Agreement means an agreement or agreements to document the arrangements
for the payment of the Road Contribution by the Developer, the carrying out of the Road
Works by the RTA and other matters related the Road Contribution and the Road Works.
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RTA means the Roads and Traffic Authority of New South Wales constituted under the
Transport Administration Act 1988 (NSW).

Satisfactory Project Proceed Arrangements means each of the following:

@) the Developer being given vacant possession of that part of the Land occupied by
the Lessees of the Agistment Leases;

(b) the issue of the Project Approval on terms acceptable to the Developer;

(c) the Developer having entered into contractual arrangements in relation to:
M the Civil Works; and
(i) the design, delivery, installation and commissioning of the Majority

Improvements;

(d) the Developer having paid the Road Contribution to WSPT or the RTA (as the case
may be);

(e) a Road Works Agreement having been entered into;

()] the Developer having provided the Second Bank Guarantee to WSPT; and

(9) the Developer notifying WSPT that it has entered into financing arrangements

which will ensure that it has sufficient funds available to finance all of its
obligations under this deed, including without limitation sufficient funds to procure
Practical Completion of the Works.

Second Bank Guarantee means an irrevocable and unconditional undertaking by a bank, and
on terms, acceptable to WSPT to pay on demand $5,000,000.

Services means the services servicing the Premises including power, electricity, gas, water,
sewerage and telecommunications and includes all pipes, wires, cables, ducts and other
conduits in connection with them.

Signage Policy means the signage policy in connection with the Premises to be agreed by the
parties in accordance with clause 29.2 ("Signage™).

Site Encumbrances has the meaning given to that term in clause 26.3(a) ("WSPT’s
entitlement to grant easements over Premises").

Substantially Commenced means that:

@) the Developer has entered into an unconditional Building Contract or Building
Contracts (as the case may be) (which has not been terminated or suspended) for the
Civil Works and the Majority Improvements with the Builder or the Builders (as the
case may be); and

(b) the Independent Certifier has certified that Works to the value of not less than
$1,000,000 have been completed, which may include the following:

Q) site establishment;
(i) bulk excavation; and
(iii) detailed excavation.
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Surveyor means a surveyor who is a member of the Association of Consulting Surveyors
NSW Inc having at least five years’ experience in surveying premises of the same type as the
Premises approved by WSPT (such approval not to be unreasonably withheld).

Sydney Water Proposed Easements means the proposed easements for a water main and the
construction of that water main referred to on the deposited plan for the Land (Deposited Plan
1045771) in favour of Sydney Water.

Taxes means taxes, levies, imposts, deductions, charges and duties (including stamp and
transaction duties) together with any related interest, penalties, fines and expenses in
connection with them, except if imposed on, or calculated having regard to, the net income of
WSPT.

Tenant means the Tenant under the Lease.

Term means the period:

@ from and including the Commencement Date; and
(b) to and including the Expiry Date.

Third Bank Guarantee means an irrevocable and unconditional undertaking by a bank, and
on terms, acceptable to WSPT to pay on demand $2,000,000.

Third Party Appeal means legal proceedings which have been commenced by a person other
than WSPT or the Developer in relation to the granting of the Project Approval.

The Indemnified Persons means WSPT and WSPT's directors, officers, employees, agents
and contractors.

Threatened Species Claim means a claim made or legal proceedings commenced in
connection with the existence of a threatened species, population or ecological community or
the habitat of a threatened species, population or ecological community as regulated by the
Threatened Species Conservation Act 1995 (NSW), the National Parks and Wildlife Act 1974
(NSW) or the Environment Protection and Biodiversity Conservation Act 1999 (Cwilth).

Transaction Documents means:

@) this deed,;

(b) the Final Plans and Specifications;

(c) the Building Contract;

(d) any side deed entered into by the Financier and WSPT;

(e) the Independent Certifier’s Deed;

()] any side deed entered into by a Builder and WSPT; and

(o) any document which WSPT and the Developer acknowledge in writing to be a

Transaction Document.

Western Sydney Regional Parklands has the meaning it has in the WSPT Act.
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Works means all work required to be performed or carried out to complete the Development
(whether or not on the Premises):

@) in accordance with the Documentation; and

(b) as required by this deed.

WSPT Act means the Western Sydney Parklands Act 2006 (NSW).
WSPT Environmental Liability means any of the following liabilities:

@) all Costs and expenses associated with undertaking any Cleanup ordered or required
by any Authority of any land, building or waters;

(b) any compensation or other monies that an Authority requires to be paid to any
person under an Environmental Law for any reason;

(©) any fines or penalties incurred under an Environmental Law;
(d) all Costs incurred in complying with an Environmental Law; and
(e) all other claims, demands, suits, proceedings, causes of action, losses (including

consequential losses) damages and Costs and interest, payable under an
Environmental Law,

which relates to or is in connection with any Contamination in, on or under the Land other than
a Developer Environmental Liability.

WSPT ESD Principles means the provisions relating to ESD at the Premises to be
incorporated in the Environmental Guidelines.

WSPT SEPP means State Environmental Planning Policy (Western Sydney Parklands) 2009.

WSPT's Solicitor means Mr Gary Best, Clayton Utz or any other firm of solicitors as advised
to the Developer from time to time.

WWG Guidelines for PFP means the Working With Government Guidelines for Privately
Financed Projects, December 2006, as updated.

1.2 References to certain general terms
Unless the contrary intention appears, a reference in this deed to:

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

(b) an agreement, representation or warranty in favour of two or more persons is for the
benefit of them jointly and each of them individually;

) an agreement, representation or warranty by two or more persons binds them jointly
and each of them individually;

(d) anything (including an amount) is a reference to the whole and each part of it;

(e) a document (including this deed) includes any variation or replacement of it;
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14

15

1.6

()] law means common law, principles of equity, and laws made by parliament (and
laws made by parliament include State, Territory and Commonwealth laws and
regulations and other instruments under them, and consolidations, amendments, re-
enactments or replacements of any of them) and includes any notice issued by, and
any requirements of, an Authority;

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

(h) Australian dollars, dollars, $ or A$ is a reference to the lawful currency of
Australia;

(1 a time of day is a reference to Sydney time;

()] the word "person" includes an individual, a firm, a body corporate, an

unincorporated association and an authority;

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

() the words "including™, "for example™ or "such as" when introducing an example, do
not limit the meaning of the words to which the example relates to that example or
examples of a similar kind.

Number
The singular includes the plural and vice versa.
Headings

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

Developer’s Employees and Agents
If this deed prohibits the Developer from doing a thing, then:

@ the Developer must do everything necessary to ensure that the Developer’s
Employees and Agents do not do that thing; and

(b) the Developer may not authorise or cause any person to do that thing.
Timeline Table
The Parties agree that the timeline table set out in Annexure I:

@) is intended to assist the reader to gain a general understanding of the timing of
certain activities contemplated under this deed;

(b) is not intended to have any legal effect; and

(c) does not have any legal effect.
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Part A - Conditions precedent

2.2

2.3

2.4

Satisfactory Project Proceed Arrangements

Notice of satisfaction of Satisfactory Project Proceed Arrangements
Subject to clause 2.5(a), no later than the Project Proceed Date, the Developer must either:

@) notify WSPT that it is proceeding with the Development on the basis that it has
effected the Satisfactory Project Proceed Arrangements; or

(b) terminate this deed by notice to WSPT, whether or not it has effected the
Satisfactory Project Proceed Arrangements.

Establishing Satisfactory Project Proceed Arrangements

If the Developer notifies WSPT that the Developer is proceeding with the Development
pursuant to clause 2.1(a) ("Notice of satisfaction of Satisfactory Project Proceed
Arrangements"), then the Developer must provide with that notification evidence to establish
that the Developer has effected the Satisfactory Project Proceed Arrangements.

Termination by WSPT
If the Developer:

@ fails to notify WSPT of its course of action pursuant to clause 2.1 ("Notice of
satisfaction of Satisfactory Project Proceed Arrangements"); or

(b) provides WSPT with evidence pursuant to clause 2.2 which does not satisfy WSPT
(acting reasonably) that the Developer has effected the Satisfactory Project Proceed
Arrangements; and

then, WSPT may terminate this deed by notice to the Developer given no later than 20
Business Days after the Project Proceed Date. Any dispute in connection with the exercise by
WSPT of its termination right pursuant to clause 2.3(a) will be treated as dispute and will be
resolved in accordance with clause 32 ("Dispute Resolution™).

No compensation

@) Subject to clause 2.4(b), without prejudice to any party’s rights under this deed or at
law arising prior to termination, no compensation is payable by any party under this
clause 2 ("Satisfactory Project Proceed Arrangements").

(b) Where this agreement is terminated:

(i) because WSPT and RTA (and, if relevant, the Developer) have failed to
enter into a Road Works Agreement by the Project Proceed Date; and

(i) the Developer has otherwise effected all other Satisfactory Project
Proceed Arrangements by the Project Proceed Date and would have
proceeded with the Development but for the failure of WSPT and RTA
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(©)

(and, if relevant, the Developer) to enter into the Road Works
Agreement,

then subject to clause 2.4(c) WSPT will reimburse the Developer for the Road
Contribution paid by the Developer to WSPT pursuant to clause 5.8(a) within 30
Business Days of such termination.

WSPT will not be required to reimburse the Developer for any part of the Road
Contribution which has been expended by RTA or costs otherwise incurred by RTA
which are to be funded by the Road Contribution for the purposes of, and in
carrying out the Road Works, including without limitation any site investigations
and design works arising from, and in connection with, the Road Works.

2.5 Satisfactory Project Proceed Arrangements not effected

(@)

(b)

(©)

(d)

(€)

(f)

(9)
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Subject to clause 2.5(e), no later than the Project Proceed Date, and in lieu of its
obligation to provide a notice to WSPT pursuant to clause 2.1, the Developer may
notify WSPT that it wishes to proceed with the Development notwithstanding that it
has not effected the Satisfactory Project Proceed Arrangements.

Where the Developer has failed to pay the Road Contribution by the Project
Proceed Date, then the Developer has no right to notify WSPT that it wishes to
proceed with the Development notwithstanding that the Satisfactory Project
Proceed Arrangements have not been effected pursuant to clause 2.5(a) and clauses
2.1(b) and 2.3 will apply.

Where WSPT and RTA (and, if relevant, the Developer) have not entered into a
Road Works Agreement by the Project Proceed Date, then the Parties agree that the
Developer has no right to notify WSPT that it wishes to proceed with the
Development notwithstanding that the Satisfactory Project Proceed Arrangements
have not been effected pursuant to clause 2.5(a) and clauses 2.1(b) and 2.3 will

apply.

The parties agree that if the Developer provides a notice to WSPT pursuant to
clause 2.5(a), the Developer's obligation to provide a notice to WSPT in accordance
with clause 2.1(a) will be taken to be fully satisfied and discharged.

The parties agree that where the Developer has served a notice pursuant to clause
2.5(a), the Developer will not be able to proceed with the Development without
WSPT's consent, which may be withheld in its absolute discretion.

The parties agree that in granting its consent, WSPT may impose conditions to
ensure that the Developer effects the Satisfactory Project Proceed Arrangements as
soon as reasonably possible after the Project Proceed Date.

The Developer must provide with its notice in clause 2.5(a):

Q) details and evidence of those Satisfactory Project Proceed Arrangements
that it has effected,

(i) information as to when it reasonably expects to effect the Satisfactory
Project Proceed Arrangements; and

(iii) any other information requested by WSPT in relation to the Satisfactory
Project Proceed Arrangements.
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(h)

If requested by WSPT, the Developer and WSPT will meet to discuss in good faith
(and both acting reasonably) any actions that WSPT requires the Developer to take
to effect the Satisfactory Project Proceed Arrangements as soon as reasonably
possible after the Project Proceed Date and to proceed with the Development.

No later than 20 Business Days after receipt of the notice in clause 2.5(a), WSPT
must either:

(1 notify the Developer that it consents (with or without conditions) to the
Developer proceeding with the Development notwithstanding that the
Developer has not effected the Satisfactory Project Proceed
Arrangements; or

(i) terminate this deed by notice to the Developer.

2.6 Developer to notify WSPT

For the purposes only of assisting WSPT in relation to its obligation to procure vacant
possession of the Land pursuant to clause 11.1(c) and without limiting the Developer's rights
under clause 2.1(a), at least 50 Business Days before the Developer may to notify WSPT as to
whether it is proceeding with the Development pursuant to clause 2.1(a) (*Notice of
satisfaction of Satisfactory Project Proceed Arrangements"), the Developer must give WSPT a
notice specifying the date it expects to serve that notice on WSPT.

3. Developer due diligence

3.1 Geotechnical and Environmental Investigation

(@)

(b)

(©)

(d)

(€)
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The parties acknowledge and agree that the Developer has the right to undertake the
Investigation on the Land.

The Developer must:

(1) complete the Investigation; and
(i) procure the Investigation Report,
by the Investigation Completion Date.

Subject to clause 21.3 ("Terms of developer access to Premises”), clause 21.4
("Pre-conditions to commencement of Works") and 33.7 ("WSPT may terminate"),
WSPT must give the Developer access to the Land on the Commencement Date to
enable the Developer to carry out the Investigation.

The Developer must give WSPT:

(i) reasonable notice of its intention to access the Land; and

(i) reasonable details of the works to be carried out at the Land,
in connection with the Investigation.

The Developer must carry out the Investigation at its own Cost and risk.

35



3.2 Investigation Report

(@)

(b)

Within 5 Business Days of the earlier of the issue of the Investigation Report and
the Investigation Completion Date, the Developer must provide WSPT with a copy
of each of the Geotechnical Investigation Report and the Environmental
Investigation Report.

Within 10 Business Days of the Developer providing a copy of the Investigation
Report to WSPT, the Developer and WSPT agree to meet to discuss in good faith
and assess the extent of:

(1 any Contamination referred to or contemplated by the Environmental
Investigation Report and the anticipated costs of Remediating that
Contamination; and

(i) any structural or geotechnical issues concerning the Land referred to or
contemplated by the Geotechnical Investigation Report which may have
a Material Adverse Effect upon the Works or the Development and the
anticipated costs of accommodating and managing those structural or
geotechnical issues.

3.3 Environmental Investigation Report

(@)

(b)

(©)

(d)

In the event that the Developer is reasonably of the opinion that the costs associated
with any Remediation of Contamination referred to or contemplated by the
Environmental Investigation Report will exceed $1,000,000, the Developer must as
soon as reasonably practicable but in any event no later than 15 Business Days after
the Investigation Completion Date notify WSPT of such opinion and request WSPT
to meet, within 25 Business Days after the Investigation Completion Date to discuss
in good faith and seek to agree the risk and funding allocation between the
Developer and WSPT of all work required to carry out such Remediation.

The parties acknowledge and agree that the Developer will bear all costs associated
with Remediation of the Land up to and including $1,000,000 and any discussions
by the parties relating to the risk and funding allocation between the Developer and
WSPT referred to in clause 3.3(a) will apply to those works required to carry out
such Remediation for any costs in excess of $1,000,000.

If the parties fail to agree the risk and funding allocation of all work required to
carry out such Remediation for any costs in excess of $1,000,000 as referred to in
clause 3.3(a) and clause 3.3(b), the Developer may terminate this deed upon notice
to WSPT.

Notwithstanding any other provision of this deed, if the Developer fails to provide a
notice to WSPT pursuant to clause 3.3(a) within 15 Business Days of the
Investigation Completion Date, the Developer will be deemed to:

(1) accept all risks in connection with any Contamination at the Land; and

(i) waive its right to terminate this deed pursuant to clause 3.3(c).

3.4 Geotechnical Investigation Report and termination

(@)
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In the event that the Developer is reasonably of the opinion that the structural or
geotechnical issues with the Land as referred to or contemplated by the
Geotechnical Investigation Report cannot be reasonably accommodated or managed
in the design and construction of the Works, then the Developer must as soon as
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reasonably practicable but in any event no later than 15 Business Days after the
Investigation Completion Date notify WSPT of such opinion and request WSPT to
meet, within 25 Business Days after the Investigation Completion Date to discuss in
good faith (and acting reasonably) how any structural or geotechnical issues with
the Land may be accommodated and managed in the design and construction of the
Works.

(b) If the parties fail to agree how to accommodate and manage any structural or
geotechnical issues with the Land in the design and construction of the Works as
referred to in clause 3.4(a), the Developer may terminate this deed upon notice to
WSPT.

(c) If the Developer fails to provide a notice to WSPT pursuant to clause 3.4(a) within
15 Business Days of the Investigation Completion Date, the Developer will be
deemed to:

M accept all risks in connection with any structural or geotechnical issues
with the Land; and
(i) waive its right to terminate this deed pursuant to clause 3.3(c).
3.5 No compensation

Without prejudice to any party’s rights under this deed or at law arising prior to termination,
no compensation is payable by the Developer to WSPT in respect of termination under this

clause 3.

3.6 Developer Excluded Contamination Liability

(@)

(b)
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Within 15 Business Days after the Investigation Completion Date, the Developer
must:

Q) notify WSPT if the Environmental Investigation Report refers to or
contemplates any Contamination which existed at the Commencement
Date and which the Developer determines (acting reasonably) does not
and in the future will not require any Remediation:

A. as a result of the Developer or Tenant accessing the Land, the
Developer's or Tenant's occupation or use of the Land, the
carrying out of the Works or the Development (whether or not
referred to or contemplated by the Environmental
Investigation Report); or

B. because that Contamination will not be directly or indirectly
disturbed by the carrying out of the Works or by the carrying
on of the Business at the Premises under the Lease; and

(i) provide reasonable details to support its opinion in that notice, including
without limitation a report from a consultant, who is an expert in
environmental investigation matters appointed by the Developer and
reasonably acceptable to WSPT, certifying that in its opinion that that
Contamination is Developer Excluded Contamination.

Notwithstanding any other provision of this deed, the Developer will be deemed to
accept all risks in connection with any Contamination referred to or contemplated
by the Environmental Investigation Report, if the Developer fails to provide a
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(©

(d)
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notice to WSPT pursuant to clause 3.6(a)(i) within 15 Business Days of the
Investigation Completion Date.

Within 20 Business Days of WSPT receiving notification from the Developer in
clause 3.6(a), WSPT must notify the Developer whether:

M it agrees that that Contamination is Developer Excluded Contamination;
or
(i) disagrees that that Contamination is Developer Excluded Contamination.

If WSPT disagrees that that Contamination is a Developer Excluded Contamination,
then that will be treated as a dispute and will be resolved in accordance with clause
32 ("Dispute Resolution™).
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Part B - Development objectives and risks

4. Development objectives and risks

4.1 Objectives

The parties acknowledge that the objectives of the Development are to procure Building, Plant
and Equipment which upon Practical Completion:

@) facilitates the delivery of a recreation facility that makes a significant contribution
to the recreation opportunities available in the Western Sydney Regional Parklands
area;

(b) supports and promotes a range of positive environmental outcomes in the areas of
conservation, water use, energy and greenhouse, material selection and waste
management;

(©) delivers a wide range of social benefits to both the local and wider community and
visitors across a wide range of user groups and demographics;

(d) is economically and financially viable and sustainable;

(e) offers, or has the opportunity of expansion to offer, a range of experiences and
activities including educational activities; and

0] satisfies the objectives stated in WSPT SEPP and the Management Vision.
4.2 Risks of Development

Unless otherwise provided in this deed, the Developer accepts all risks in connection with the
Development, including as to:

@) carrying out the elements of the Development;

(b) the condition of the Premises as at the Commencement Date;

(c) whether or not the Premises are suitable for the Development and the Works;
(d) Developer Environmental Liabilities;

(e) whether the actual cost of the Development is greater than the cost of the

Development as estimated by the Developer;

()] whether the actual revenue and profit derived by the Developer from the
Development is less than the revenue and profit from the Development estimated by
the Developer;

(o) obtaining any amendments to the Part 3A Approval; and

(h) obtaining all necessary additional consents or approvals from Authorities.
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4.3 WSPT's review of plans and Applications

The Developer acknowledges and agrees that:

(@) WSPT:

Q) is not obliged to critically analyse the Applications or Proposed Part 3A
Application Plans;

(i) notwithstanding clause 8.3 ("Agreed Design Documentation™) has not
critically analysed the Agreed Design Documentation;

(iii) is not responsible for any errors, omissions or non-compliance with any
law or the requirements of any Authority by reason of not critically
analysing the Applications, the Proposed Part 3A Application Plans or
Agreed Design Documentation; and

(iv) is not liable for any liability, loss or Cost incurred by the Developer
because of any defect in the design or construction of any part of the
Works; and

(b) no comment, review or information supplied to the Developer by WSPT alters or

alleviates the Developer’s obligation to design, construct and complete the Works
in accordance with the requirements of this deed.

4.4 Developer relies on own skill and judgment

Neither the requirement to obtain WSPT’s consent under this deed, nor any consent given by
WSPT, imposes any duty, obligation or liability upon WSPT in relation to the design or
construction of the Development. The Developer acknowledges that:

@) it is relying on its own skill and judgment, and that of its employees, consultants
and agents, in relation to the Works and is not relying upon the skill and judgement
of WSPT or any of WSPT’s employees, contractors or agents; and

(b) any consent of WSPT is intended as a procedure to enable WSPT to protect its
rights, and perform its obligations, as owner of the Premises and as a statutory
authority (including compliance with the Documentation and the Guidelines) and
does not relieve the Developer of its obligations under this deed.

4.5 Risk of other developments
@) Subject to clause 4.5(b), the Developer acknowledges that WSPT:
(M will continue to consider its development options for other potential

development sites within Western Sydney Regional Parklands, and the
release of any additional development sites will be at WSPT’s sole
discretion in terms of timing and process; and

(i) is entitled to pursue any other developments within or outside Western
Sydney Regional Parklands.

(b) WSPT agrees to consult the Developer before it seeks or considers any proposals
for the development and operation of any water park facility within Western
Sydney Regional Parklands.

(©) The parties acknowledge and agree that:

Legal\300977670.5 40



4.6

4.7

(1) no legal rights arise for the benefit of the Developer by virtue of clause
4.5(b); and

(i) WSPT has the right to consider and pursue any development options
pursuant to clause 4.5(a) in its sole and unfettered discretion.

No reliance on Disclosure Materials

The Disclosure Materials are provided for the information of the Developer. WSPT does not
warrant the accuracy or completeness of the Disclosure Materials. The Developer
acknowledges that it has reviewed the Disclosure Materials and warrants that it has:

@ made its own assessment of the Disclosure Materials and their accuracy; and
(b) not relied on the Disclosure Materials in entering into this deed.

The Developer may not make any claim against WSPT in connection with the Disclosure
Materials including in connection with their accuracy or completeness.

WSPT exercising statutory powers

Nothing in any Transaction Document operates to restrict or otherwise affect WSPT’s
statutory discretion in exercising its powers as a statutory authority. If there is any conflict
between the unfettered discretion of WSPT in the exercise of such powers, and the
performance of WSPT’s obligations in a Transaction Document, the former prevails. The
Developer agrees that WSPT is not liable for, and releases WSPT from, liability or loss arising
from, and Costs incurred in connection with, WSPT’s exercise of its powers as a statutory
authority.
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Part C - Payments and Bank Guarantees

5. Developer payments
51 Outgoings and other liabilities
€)] In respect of the period commencing on the Date of Commencement of Works and

ending on the Expiry Date, the Developer:

Q) must pay on time all Outgoings whether imposed on WSPT, the
Developer or the Premises and, if required by WSPT, produce to WSPT
the receipts for those payments within 20 Business Days after the
respective due dates for payment;

(i) unless otherwise provided in this deed, must pay all other costs and
expenses that are directly incurred in respect of the Premises and the
Development as if the Developer were the owner of the Premises, and
WSPT has no responsibility in that regard; and

(i) takes, and is subject to, the same responsibilities and liabilities in regard
to the Premises including in respect of:

A. persons and property; and
B. capital and structural works, repairs and maintenance,

which the Developer would take and be subject to if the Developer were
the owner of the Premises.

(b) If the Developer does not pay the Outgoings or other amounts payable under this
clause 5.1 when they become due WSPT may, if it thinks fit, pay the same and any
sum or sums so paid may be recovered by WSPT on demand.

) The other provisions of this deed do not limit this clause 5.1.

5.2 Payment of Outgoings despite termination

The Outgoings are payable by the Developer notwithstanding that the Term may have expired
or been determined before the Outgoings for any particular part of the Term are capable of
being calculated. In that case WSPT’s reasonable estimate of the Outgoings as at the date of
that expiry or determination is, as between WSPT and the Developer, taken to be the actual
Outgoings payable by the Developer under clause 5.1 ("Outgoings and other liabilities")
without any further adjustment.

5.3 WSPT’s right to reimbursement

The Developer must reimburse WSPT on demand for any moneys paid by WSPT in respect of
any liability expressly imposed on the Developer under this deed, notwithstanding that any law
imposes that liability on WSPT.
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5.4 Developer’s right to claim

Nothing in this clause 5 limits or restricts the Developer’s right to claim damages against
WSPT arising from any breach by WSPT of its obligations under this deed.

5.5 Authority Levies

@) Subject to paragraph (b) and without limiting clause 5.1 ("Outgoings and other
liabilities™), the Developer must pay all Authority Levies for the period
commencing on the Project Proceed Date and ending on the Expiry Date.

(b) Notwithstanding paragraph (a), WSPT agrees to indemnify the Developer for all
liabilities of the Developer in respect of any Authority Levy the Developer may be
required to pay as the result of a Discriminatory Law.

5.6 Payment of Authority Levies an essential provision

The Developer acknowledges and agrees that the obligation of the Developer under clause 5.5
("Authority Levies") is essential to WSPT and, but for the inclusion of that clause, WSPT
would not have consented to the Development or have entered into this deed, to the intent that
WSPT and the Developer each agree that it is their paramount intention, notwithstanding any
law to the contrary, that clause 5.5 is fully enforceable by WSPT against the Developer.

5.7 WSPT's Warranty regarding levies

WSPT warrants that other than any developer contributions under section 94 and section 94A
of Division 6 of Part 4 of the EP&A Act or as disclosed in writing to the Developer before the
date of this deed, WSPT is not aware of any Authority Levies applicable to the Land in the
nature of contributions under Division 6 of the EP&A Act or any other similar local, regional
or state infrastructure levy or contribution (or of any proposal to introduce any such levies).

5.8 Road Contribution

@) The Developer must pay to WSPT the Road Contribution in connection with RTA
carrying out the Road Works.

(b) The Developer must pay the Road Contribution to WSPT in the following
instalments:
(1) $500,000 on the Commencement Date; and
(i) $4,700,000 no later than the Project Proceed Date.

) Upon receipt of each instalment comprising the Road Contribution from the

Developer, WSPT must immediately pay the relevant instalment to RTA.
(d) The parties acknowledge and agree that it is contemplated that:

(1) WSPT and RTA will enter into the Road Works Agreement by the
Project Proceed Date;

(i) the Road Works Agreement will be consistent with the terms of the RTA
letter to the NSW Treasury (and copied to WSPT) dated 26 March 2010
by the Project Proceed Date; and

(iii) the Road Works Agreement may be in the form of a voluntary planning
agreement pursuant to section 93F of the EP&A Act.

Legal\300977670.5 43



(€)

()

(9)

(h)

If the Road Contribution is paid to WSPT, then WSPT must procure RTA to
acknowledge in the Road Works Agreement or otherwise receipt of payment by the
Developer of the instalment of the Road Contribution specified in clause 5.8(b)(i)
and (if relevant) the instalment of the Road Contribution specified in clause
5.8(b)(ii).

The Developer acknowledges that it may be required to be a party to the Road
Works Agreement.

Where the Developer is required to be a party to the Planning Agreement, the
Developer must act reasonably and in good faith in any negotiations or
consultations with WSPT and RTA to agree and finalise the Road Works
Agreement.

The parties acknowledge that where the Road Works Agreement is entered into by
WSPT, the Developer and RTA before the Project Proceed Date, the Road Works
Agreement may provide for the direct payment by the Developer to RTA of the
instalment of the Road Contribution specified in clause 5.8(b)(ii). In such
circumstances, the provisions of the Road Works Agreement will override this
clause 5.8 and the Developer will not be required to comply with its obligation to
pay the instalment specified in clause 5.8(b)(ii) to WSPT.

S5A

5A.1

S5A.2

Legal\300977670.5

Land Tax

WSPT to reimburse

Subject to clause 5A.2, WSPT agrees to reimburse the Developer for any of Land Tax paid by
the Developer in relation to its interest under this deed.

Conditions of reimbursement

(@)

(b)

The parties acknowledge and agree that:

(i the Developer may be regarded by the Office of State Revenue as an
"Owner" for Land Tax purposes;

(i) before the Developer submits its Land Tax return to the Office of State
Revenue, it must consult with WSPT (both parties acting reasonably and
in good faith) whether or not its interest under this deed should be
included in that Land Tax return; and

(i) if the Developer includes its interest under this deed in its Land Tax
return or the Office of State Revenue otherwise raises queries or makes
suggestions as to the status of the Developer in relation to this deed for
Land Tax purposes, the Developer must:

A. keep WSPT informed of its position; and

B. if requested by WSPT, supply a copy of any correspondence
with the Office of State Revenue

in connection with its interest in this deed for Land Tax purposes.
The Developer must:

Q) provide to WSPT a copy of any proposed submission to the Office of
State Revenue in relation to the its Land Tax status;
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(i) consult with WSPT (both parties acting reasonably and in good faith)
before it makes any submissions to the Office of State Revenue in
relation to its Land Tax status; and

(iii) provide WSPT with a copy of any Land Tax assessment that relates to
the Developer's interest under this deed.

) If a Land Tax assessment is issued by the Office of State Revenue, the parties must
meet and consult (both parties acting reasonably and in good faith) to determine the
course of action to be taken by the Developer in relation to that assessment,
including:

(i) objecting to that assessment;
(i) paying that assessment; or

(iii) otherwise making submissions to the Office of State Revenue in relation
to that assessment.

(d) Where the Developer pays a Land Tax assessment pursuant to the consultation
procedure in clause 5A.2(c), and that assessment is not challenged or otherwise
reversed or withdrawn following consultations with the Office of State Revenue,
the Developer must notify WSPT of such payment.

(e) WSPT must reimburse the Developer for the amount of Land Tax actually paid by
the Developer in relation to its interest under this deed within 30 Business Days of
notice from the Developer.

()] The parties acknowledge and agree that WSPT is not liable to reimburse the
Developer for any amount, including without limitation any fines and penalties,
incurred by the Developer for late payment of Land Tax, except where that late
payment is caused by WSPT.

6.2

6.3

General requirements for payments

Method of payment

The Developer must make payments under this deed to WSPT (or a person nominated by
WSPT in a notice to the Developer) by the method WSPT reasonably requires without set off
or counterclaim and without deduction, unless prohibited by law.

No demand necessary

WSPT need not make demand for any amount required to be paid by the Developer under this
deed unless this deed expressly specifies that demand must be made.

Incorrect amount paid

If the Developer pays an amount and it is found later that the amount payable should have
been:

@) higher, then WSPT may demand payment of the difference; or
(b) lower, then WSPT must repay the difference,

even though WSPT has given the Developer a receipt for payment of the incorrect amount.
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6.4

6.5

6.6

6.7

6.8

6.9

6.10

6.11

Ongoing obligation

Expiry or termination of this deed does not affect the Developer’s obligations to make
payments under this deed for periods before then.

When to make payments

The Developer must make payments to WSPT under this deed not later than 3.00 p.m. Sydney
time on the due date in immediately available funds.

If due date not a Business Day

If a payment becomes due for payment on a day which is not a Business Day, then the date for
payment is the following Business Day.

Currency of payment

The Developer waives any right which it has in any jurisdiction to pay an amount in a currency
other than the currency payable under this deed.

Interest on overdue money

The Developer agrees to pay interest at the Interest Rate on any amount under this deed which
is not paid on the due date for payment. That interest:

@) accrues daily from (and including) the due date to (but excluding) the date of actual
payment and is calculated on actual days elapsed and a year of 365 days; and

(b) is payable on demand from WSPT or, if no such demand is made, on the last day of
each calendar month.

Compounding

Interest payable under clause 6.8 ("Interest on overdue money™) which is not paid when due
for payment may be added to the overdue amount by WSPT monthly or the last day of each
calendar month. Interest is payable on the increased overdue amount at the Interest Rate in the
manner set out in clause 6.8 compounding daily.

Interest on liability merged in judgment or order

If a liability under this deed becomes merged in a judgment or order, then the Developer
agrees to pay interest to WSPT on the amount of that liability as an independent obligation.
The interest accrues both before and after that judgment or order from the date the liability was
due for payment until it is paid, at a rate that is the higher of the Interest Rate and the rate
payable under the judgment or order.

Tender after termination

Money tendered by the Developer after the termination of this deed and accepted by WSPT
may be applied in the manner WSPT decides.
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7.1

7.2

7.3

Legal\300977670.5

Bank Guarantees

Developer to give Bank Guarantees

The Developer must give WSPT:

(@)
(b)

(©)

the First Bank Guarantee on the Commencement Date;
the Second Bank Guarantee on or before the earlier of:
0] the Project Proceed Date; and

(i) the date on which the Developer notifies WSPT that it is proceeding with
the Development pursuant to clause 2.1(a); and

the Third Bank Guarantee on the Date of Practical Completion.

Second Bank Guarantee

(@)

(b)

(©)

The Developer is entitled to request WSPT's approval to reduce the face value of
the Second Bank Guarantee, which may be effected by submitting a new Second
Bank Guarantee for a lower face value upon receipt of which WSPT will return the
then held Second Bank Guarantee to the Developer.

Any request by the Developer must be accompanied by a certificate by the
Independent Certifier certifying the Cost to Complete the Works as at the date of
that certificate.

WSPT will be obliged to consent to the request for a reduction in the face value of
the Second Bank Guarantee on the following basis:

() the face value of the Second Bank Guarantee may be reduced to
$4,000,000 when WSPT is satisfied (acting reasonably) that the Cost to
Complete the Works is no greater than 75% of the Original Cost of the
Works;

(i) the face value of the Second Bank Guarantee may be reduced to
$3,000,000 when WSPT s satisfied (acting reasonably) that the Cost to
Complete the Works is no greater than 50% of the Original Cost of the
Works; and

(iii) the face value of the Second Bank Guarantee may be reduced to
$2,000,000 WSPT is satisfied (acting reasonably) that the Cost to
Complete the Works is no greater than 25% of the Original Cost of the
Works.

Calling on a Bank Guarantee

The Developer acknowledges and agrees that WSPT may call on:

(@)

(b)

the First Bank Guarantee if the Developer fails to comply with or perform any of its
obligations under this deed; and

the Second Bank Guarantee or the Third Bank Guarantee if the Developer fails to
perform any of its obligations under this deed or any Transaction Document.
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7.4

7.5

7.6

Replacement of the Bank Guarantees after call

If WSPT calls on any of the Bank Guarantees, the Developer must, no later than 10 Business
Days after WSPT gives notice to the Developer requesting any of those bank guarantees to be
replaced, provide a replacement or additional bank guarantee so that the amount held by
WSPT is the full amount of the relevant Bank Guarantee.

Replacement of expiring Bank Guarantee

If a Bank Guarantee has an expiry date, the Developer must, if WSPT has not returned the
Bank Guarantee to the Developer in accordance with clause 7.6 ("Returning the Bank
Guarantees"), provide WSPT with a replacement Bank Guarantee in the same amount no later
than 10 Business Days prior to that expiry date. If the Developer fails to provide WSPT with
the replacement Bank Guarantee as required, WSPT:

@) may call on the full amount of the relevant Bank Guarantee without notice to the
Developer;
(b) must hold the amount of that particular Bank Guarantee as a cash deposit ("Cash

Deposit") in a separate bank account in the name of WSPT (*Cash Deposit
Account™) (and, if WSPT calls on more than one Bank Guarantee under this clause
7.5, each Cash Deposit must be in a separate Cash Deposit Account);

(c) may withdraw money (including accrued interest) from a Cash Deposit Account
and use that money:

(1) in accordance with clause 7.3 ("Calling on a Bank Guarantee™) as if the
Cash Deposit were the amount secured by the relevant Bank Guarantee;
and

(i) to pay all Costs and Taxes payable in connection with that Cash Deposit

Account; and

(d) must return the amount held in the relevant Cash Deposit Account (including
accrued interest but less any amounts payable to or by WSPT under clause 7.5(c))
to the Developer in accordance with clause 7.6 ("Returning the Bank Guarantees')
as if the amount in that Cash Deposit Account were the relevant Bank Guarantee.

Returning the Bank Guarantees

@) Subject to clause 7.6(b), WSPT must, within 10 Business Days of receiving a
request from the Developer made at any time:

Q) after the Project Proceed Date, return the First Bank Guarantee;

(i) after the Date of Practical Completion, return the Second Bank
Guarantee; and

(iii) following the later of:
A. the Date of Practical Completion; and
B. the Rent Commencement Date,

return the Third Bank Guarantee,

(or such amount as remains following a call upon that Bank Guarantee made by
WSPT in accordance with this deed) to the Developer.
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(b) WSPT is not required to return any of the First Bank Guarantee, the Second Bank
Guarantee or the Third Bank Guarantee to the Developer unless and until the
Developer has provided to WSPT the Second Bank Guarantee or the Third Bank
Guarantee (as the case may be) in accordance with this clause 7 ("Bank
Guarantees").

7.7 Bank Guarantee under the Lease
Despite anything in this deed or the Lease to the contrary, the Developer is not required to

provide the Bank Guarantee required by the Lease unless WSPT has returned the Third Bank
Guarantee to PAI.
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Part D - Applications and Approvals

8. Preparation of Applications

8.1 Developer to prepare Applications

The Developer agrees to prepare at its Cost all Applications.

8.2 Design responsibility

The Developer agrees to:

(@)
(b)

(©)

design the Works;

perform its Design Obligations with the skill, care and diligence expected of a
professional designer experienced in projects of a similar nature to the
Development; and

ensure that each member appointed to the Developer’s design team performs its
design responsibilities with the skill, care and diligence expected of a professional
designer experienced in carrying out those responsibilities.

8.3 Agreed Desigh Documentation

(@)
(b)

(©)

(d)

(€)

(f)

(9)
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The Developer agrees to prepare at its Cost the Design Documentation.

The Developer must lodge with WSPT for its consent (such consent not to be
unreasonably withheld) the proposed Design Documentation within 5 months after
the date of this deed.

WSPT and the Developer acknowledge and agree that the Design Documentation
must include detailed concept plans and specifications for the renovation and
protection of the Policeman's Cottage, including without limitation the stabilisation
and securing of the structure of the Policeman's Cottage and the retaining and
protection of the pine trees within the curtilage of the Policeman's Cottage.

WSPT must give or refuse its consent to the proposed Design Documentation
within 20 Business Days after it receives the proposed Design Documentation from
the Developer.

Without limiting any other provision of this deed, the Developer acknowledges that
WSPT may withhold its consent to the proposed Design Documentation if the
proposed Design Documentation does not comply with the Design Principles.

If WSPT withholds its consent to the Design Documentation, it will promptly notify
the Developer of its reasons.

Upon receipt by the Developer of any notice referred to in clause 8.3(f), the
Developer must as soon as practicable, make such changes to the proposed Design
Documentation as WSPT reasonably requires.
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8.4

8.5

8.6

8.7

(h) For the purposes of this deed, the parties acknowledge that where WSPT consents
to the proposed Design Documentation in accordance with this clause 8.3 ("Agreed
Design Documentation™), that Design Documentation will be the Agreed Design
Documentation.

Development of Agreed Design Documentation
The Developer must:

@) develop the Agreed Design Documentation in accordance with this deed into plans
and specifications suitable for inclusion in an Application for a Part 3A Approval
and to a level of detail satisfactory to WSPT acting reasonably; and

(b) prepare a consolidated set of those plans and specifications and have them marked
for identification by WSPT and the Developer as the Approved Plans and
Specifications.

Consultation with WSPT and Authorities
The Developer must:

@ consult and discuss with WSPT and all other relevant Authorities, and (subject to
clause 8.6 ("Pre-PA Requirements™)) pay all due regard to any reasonable
comments or suggestions WSPT or any relevant Authority may make in respect of:

0] the proposed terms and conditions of an Application;

(i) terms and conditions the relevant Authority indicates may be imposed on
any consent; and

(iii) terms and conditions the relevant Authority indicates are required as a
matter of policy or as a matter of best industry practice; and

(b) (unless otherwise agreed) give WSPT at least 3 Business Days’ notice of any
proposed meeting with a relevant Authority for the purpose of discussing an
Application, giving details of the time, date and the matters to be discussed. WSPT
may attend any proposed meeting.

Pre-PA Requirements

If, during the consultation process referred to in clause 8.5 ("Consultation with WSPT and
Authorities"), the Developer receives advice, comments, or recommendations from a relevant
Authority (which are confirmed in writing, whether by the Authority or by correspondence or
minutes) in relation to matters that ought to be taken into account when preparing the Part 3A
Application, it must pay all due regard to any reasonable advice, comments or
recommendations in its Part 3A Application.

Requirements for proposed Applications

The Developer agrees to ensure that the proposed Part 3A Application and, to the extent
relevant, any other Application, that the Developer lodges with WSPT pursuant to clause 9.1
("Applications must be lodged with WSPT"):

€)) is developed to a level necessary to support an application for the Part 3A Approval
or other relevant Approval,

(b) is consistent with:
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(1) the Agreed Design Documentation and the Transaction Documents
(except to the extent that WSPT expressly waives compliance with this
clause 8.7 in relation to any element of the proposed Part 3A Application
arising from any pre-lodgement consultation between WSPT and the
Developer); and

(i) the Guidelines;

) (subject to clause 8.6 ("Pre-PA Requirements")) pays all due regard to all Pre-PA
Requirements;

(d) complies with:

(i) the Environmental Management Plan; and
(i) all Environmental Laws;

(e) has been approved by a qualified and independent ESD consultant (with evidence
of such approval being provided to WSPT); and

()] ensures the completed Works are suitable for their intended purpose.

8.8 Preparation of Asset Management Plan

@) At least three months prior to the Anticipated Date for Practical Completion, the
Developer must provide a draft Asset Management Plan to WSPT for its approval.

(b) Within 20 Business Days from receiving the draft Asset Management Plan, WSPT
agrees to either:

0] approve the Asset Management Plan prepared by the Developer; or
(i) issue to the Developer a notice containing amendments required to be
made to the Asset Management Plan provided by the Developer.

) The Developer must accommodate the amendments reasonably required by WSPT
in its notice in the draft Asset Management Plan and re-submit that plan to WSPT
for its approval.

9. WSPT’'s consent to Applications

9.1 Applications must be lodged with WSPT

The Developer must, in the identical form it is proposed to be lodged with the Consent
Authority, lodge with WSPT for its consent (such consent not to be unreasonably withheld) (as
landowner):

(@)

(b)
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the proposed Part 3A Application by the date which is 2 months after the
Commencement Date;

the proposed environmental assessment pursuant to section 745H of the EP&A Act
by the date which is

6 months after the Developer receives the environmental assessment requirements

from the Consent Authority (or otherwise known as the Director-General's
requirements); and
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9.2

9.3

9.4

9.5

9.6

) any other proposed Application at least 10 Business Days before it is lodged with
the relevant Authority.

Developer to keep WSPT informed of timing

The Developer agrees to keep WSPT informed regarding the likely timing of lodgement with
WSPT, and the contents, of all Applications which this deed contemplates will be lodged with
WSPT.

Non-conforming Applications

The Developer agrees to disclose to WSPT each aspect of a proposed Application submitted
for WSPT’s approval pursuant to clause 9.1 (*Applications must be lodged with WSPT") that
is not in conformity with relevant requirements of clause 8.7 ("Requirements for proposed
Applications™).

Timing for WSPT consent

Where WSPT’s consent is required under clause 9.1 ("Applications must be lodged with
WSPT"), that consent must be given or refused:

@ in relation to the proposed Part 3A Application, within 20 Business Days; and
(b) in re-lation to all other proposed Applications, within 10 Business Days, after WSPT
receives:
(M a notice from the Developer requesting WSPT’s consent;
(i) a copy of the proposed Application;
(iii) all relevant supporting documentation which the relevant Consent

Authority reasonably requires in connection with the Application; and

(iv) any further information and documentation which WSPT, acting
reasonably, requires to consider the Application.

Capacity of WSPT and conditional consents
The Developer acknowledges that:

@ in giving or withholding its consent to an Application, WSPT is not acting in the
capacity of a consent or approvals authority; and

(b) in giving its consent to an Application, WSPT may impose reasonable conditions
that are appropriate for a development of the type contemplated by the Design
Documentation.

Subsequent consents

WSPT acknowledges that, once it has consented to an Application, it will not, subject to any
conditions it attaches to that consent, be entitled to revoke that consent except to the extent any
such Application may be adversely impacted by any further Application for which WSPT’s
consent is required under this deed.
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9.7

9.8

9.9

Withholding consent to Applications

Without limiting any other provision of this deed, the Developer acknowledges that WSPT
may reasonably withhold its consent to a proposed Application which:

@) is not accompanied by such documentation (including plans and specifications) and
other information in respect of the Works as WSPT reasonably requires;

(b) (together with any accompanying documentation and information) does not disclose
that the Works the subject of the Application conform with all planning laws that
apply to the Works and the Premises;

) if it is a proposed Application for a Part 3A Approval, is inconsistent with the
Agreed Design Documentation (except as otherwise agreed in writing by WSPT);

(d) does not specify the external design, appearance, material and finishes of the
building to be constructed in carrying out the Works;

(e) is materially inconsistent with other relevant requirements of clause 8.7
("Requirements for proposed Applications"); or

0] is inconsistent with the Developer’s obligations under this deed, and such
withholding of consent will not be unreasonable.

Consequences of withholding consent to proposed Part 3A Application

€)] If WSPT withholds its consent to any proposed Part 3A Application, it will
promptly notify the Developer of its reasons.

(b) Upon receipt by the Developer of any notice referred to in clause 9.8(a), the
Developer must either:

0] as soon as practicable, amend the proposed Part 3A Application taking
WSPT’s reasons into account, and re-submit the amended proposed Part
3A Application to WSPT for its approval; or

(i) promptly advise WSPT that it disagrees with WSPT’s reasons, in which
case the matter must be resolved in accordance with clause 32 ("Dispute
Resolution™).
(c) If, following referral of the matter to dispute resolution, an expert determines that:
(1 WSPT was entitled to withhold its consent to that proposed Part 3A

Application, then clause 9.8(b)(i) will apply; or

(i) WSPT was not entitled to withhold its consent to that proposed Part 3A
Application, then WSPT must reconsider that proposed Part 3A
Application in accordance with the terms of this deed.

WSPT not liable in connection with consents

Except to the extent that WSPT is in breach of any provision of this clause 9, the Developer
releases WSPT from, and agrees that WSPT is not liable for, liability or loss arising from, and
any Costs incurred in connection with, WSPT ejecting or consenting to an Application or any
delay in giving or refusing that consent.
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9.10 WSPT's consent to lodgement (as landowner)

If WSPT's consent has been obtained in relation to the Part 3A Application or other

Application under clause 10.1, then promptly upon any request from the Developer for the

landowner's consent to lodgement of that application with the relevant Authority, WSPT

agrees to provide its consent (as landowner).
10. Part 3A Approval and other Approvals
10.1 Lodgement of Part 3A Application

After receiving WSPT’s consent to the Part 3A Application, the Developer agrees to:

@ promptly finalise the Part 3A Application paying all regard to any reasonable
comments or suggestions WSPT may make in respect of the proposed terms and
conditions of an Application; and

(b) submit the Part 3A Application to the Consent Authority no later than 10 Business
Days after WSPT consents to that Application or such longer period as may be
reasonably required having regard to any comments or conditions of WSPT’s
consent.

10.2 Part 3A procedures

Without limiting any of the Developer's other obligations under this deed, the Developer

agrees that it must regularly consult with WSPT and keep WSPT fully informed in relation to

all its dealings with the Consent Authority, the Department of Planning and the Director-

General in connection with or relating to the Part 3A Application and must seek WSPT's prior

written approval, acting reasonably, to:

@) any environmental assessment and revised environmental assessment the Developer
submits to the Director-General pursuant to section 75H of the EP&A Act;

(b) any submission the Developer may make in relation to the environmental
assessment made publicly available by the Director-General pursuant to
section 75H(3);

(c) any response to issues raised, any preferred project report, any revised statement of
commitments or any other document which the Developer submits to the Director-
General pursuant to section 75H(6) of the EP&A Act; and

(d) all details of any significant changes, modifications or conditions of which the
Developer becomes aware, which the Director-General or the Consent Authority
may consider in relation to the Part 3A Application or the proposed Part 3A
Approval.

In giving or withholding its approval to any such documents or matters, the provisions of

clause 9.1, 9.2,9.4, 9.5, 9.6, 9.7 and 9.8 shall apply mutatis mutandis.

10.3 Obtaining other Approvals

The Developer agrees to:

@ after receiving WSPT’s consent to any environmental assessment and revised
environmental assessment to be submitted to the Director-General pursuant to
section 75H of the EP&A Act:
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10.4

10.5
10.6

10.7

(1) promptly finalise that environmental assessment and revised
environmental assessment paying all regard to any reasonable comments
or suggestions WSPT may make in respect of that environmental
assessment and revised environmental assessment; and

(i) submit that environmental assessment and revised environmental
assessment to the Consent Authority no later than 10 Business Days after
WSPT consents to that environmental assessment and revised
environmental assessment;

(b) obtain other required Approvals promptly; and
) ensure that those Approvals are consistent with the Part 3A Approval,

but in any event upon the basis that all conditions of the Part 3A Approval are fully satisfied.

Assistance by WSPT

Subject to the Developer complying with the provisions of clause 9 ("WSPT's consent to
Applications™) and this clause 10, WSPT, in its capacity as landowner, agrees to sign all
documents and promptly provide all authorisations, consents and approvals as may be
reasonably required to enable the Developer to lodge any Application with a Consent
Authority.

Not used
WSPT to be informed of progress
The Developer must:

(@) at the request of WSPT, inform WSPT of the progress of, and give WSPT other
information in connection with, the Applications; and

(b) use its reasonable endeavours to identify, and keep WSPT informed of, the
anticipated timing of Applications required to be made to the relevant Authorities.

Copies of Applications, Approvals and associated documents
The Developer must promptly give WSPT a copy of:
@ each Application as lodged with any Consent Authority;

(b) all correspondence between the Developer (or any person on behalf of the
Developer) and any Consent Authority in connection with any Application,
proposed Application, Approval or proposed or draft determination of any
Application;

) all environmental assessment requirements issued by the Director-General in
relation to the Development and the Part 3A Application;

(d) all submissions received, and any report provided to the Developer by the Director-
General pursuant to section 75H(5) of the EP&A Act;

(e) any response to issues raised in submissions, preferred