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Kew Residential Services Development Agreement
Fourth Deed of Variation

Dated 123 /o6 [ 204

Parties
Name Secretary to the Department of State Development, Business and
Innovation, acting pursuant to a Nomination Order issued in respect of
the Project on 30 August 2005 by the Governor in Council on the
recommendation of the Premier, for and behalf of the Crown in right of
the State of Victoria
Address 121 Exhibition Street, Melbourne, Vic 3000
Short name State
Name Kew Development Corporation Pty Ltd ACN 119 766 264
Address Level 21, Governor Macquarie Tower, 1 Farrer Place, Sydney, NSW 2000
Short name Developer
Name Walker Group Holdings Pty Ltd ACN 001 215 069
Address Level 21, Governor Macquarie Tower, 1 Farrer Place, Sydney, NSW 2000
Short name Guarantor
Background
A. This Deed is supplemental to an agreement titled ‘Kew Residential Services Development

Agreement' entered into between the State, the Developer and the Guarantor dated 27
October 2006 (Principal Agreement) as varied by:

A

A2

A3

A4
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Deed of Variation between the State, the Developer and the Guarantor dated 28
August 2009;

Deed of Release between the State, the Developer and the Guarantor dated 28
August 2009;

Second Deed of Variation between the State, the Developer and the Guarantor
dated 13 June 2012; and

Third Deed of Variation between the State, the Developer and the Guarantor dated
8 April 2013.

page 1



(ORI R
Maddocks

B. The State, the Developer and the Guarantor have agreed to further vary the Principal
Agreement to amongst other matters:

B.1 amend the land value for the purposes of calculating the margin scheme to the
taxable supply of all Lots and the Site generally;

B.2 establish a process for determining whether there is an alternative method
available for calculating the GST payable on the taxable supply of all Lots and the
Site generally;

B.3 amend the terms and conditions governing payment of the Stage 2 Community
Houses Payment and the Liquidated Damages; and

B.4 vary the terms and conditions governing the Developer’s obligations in relation to
the Community Facilities and the Heritage Buildings,

on the terms and conditions set out in this Deed.

The Parties Agree

1. Definitions and interpretation

1.1 Capitalised terms which are used but not expressly defined in this Deed have the meanings
given in the Principal Agreement.

1.2 The provisions of clauses A1.2 (Construction), A1.11 (Delegation), A4.2 (Interpretation of
Agreement), A7.1 (Representations and Warranties), A7.3 (Reliance on Representations
and Warranties), A25 (Disputes), A26 (GST), A28 (Confidentiality and Publicity), A29
(Communications) and A30 (Miscellaneous) of the Principal Agreement form part of this
Deed as if set out at length in this Deed.

2. Variation of Principal Agreement
With effect from the date of this Deed, the Principal Agreement is varied as follows:
2.1 GST
2.1.1 The following new definitions are inserted into the Principal Agreement:
(a) Margin Scheme means the margin scheme as defined in the GST Law.

(b) Government GST Margin Scheme means the government margin scheme
provisions contained at item 4 of section 75-10(3) of the GST Law.

2.1.2 Clause A26.5 is amended to read as follows:
'A26.5 Margin Scheme

(a) Subject to clause A26.6, the State and the Developer agree that
the State shall apply the Margin Scheme to the taxable supply
of all Lots and the Site generally, unless they agree otherwise
with respect to any part of the Site. The State and the
Developer agree that for the purposes of the Margin Scheme,
the value of the Site as at 15 March 2007 (excluding the
Community Houses) is $90.2 million in accordance with the
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‘value at transfer date’ valuation prepared by RM2 Rogers Milne
Marshall as delegated contract valuer for the Valuer General
and dated 14 March 2013 (GST Valuation).

(b) The State shall seek a refund for the overpayment of GST paid
by the State in relation to Stages 1, 2, 3Aand 3Bas a
consequence of the value of the Site used by the State for the
purposes of the Margin Scheme being lower than the GST
Valuation.

(c) If the State obtains a refund of any overpayment of GST from
the Commonwealth as a consequence of the State using the
GST Valuation for the purposes of calculating the GST payable
on the supply of all Lots and the Site generally (GST Valuation
Refund), the GST Valuation Refund will be paid to the
Developer and will constitute Project Revenue.

(d) The State is liable for any additional GST payable by the State
if:
(i) the valuation of the Site as at 1 July 2001 (excluding

the Community Houses) is less than $50 million; or

(i) the State fails to comply with any Margin Scheme
requirements under the GST law.’

21.3 A new clause A26.6 is inserted as follows:
'A26.6 Government GST Margin Scheme

{a) Notwithstanding clause A26.5, the State and the Developer agree
that in accordance with the process outlined in this clause A26.6,
the State will investigate whether the Government GST Margin
Scheme is eligible to be applied to the taxable supply of all Lots
and the Site generally in lieu of the Margin Scheme.

(b)  The State will undertake an initial assessment to determine
whether the State considers it is eligible to apply the Government
GST Margin Scheme to the taxable supply of all Lots and the Site
generally in lieu of the Margin Scheme.

(c) If the State determines that the State is eligible to use the
Government GST Margin Scheme and there are benefits from
electing to do so, the State will engage by tender an external
qualified consultant to undertake all work required to obtain a
refund from the Commonwealth of any overpayment of GST as a
consequence of the State using the Government GST Margin
Scheme in lieu of the Margin Scheme.

(d)  Subject to paragraph (f), the State will be solely responsible for:

(i) undertaking the initial assessment in accordance with
paragraph (b);

(ii) appointing an external consultant in accordance with
paragraph (c);

(i)  managing the process for obtaining a refund (if applicable) in
accordance with paragraph (c); and
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(iv) paying all costs incurred by the State in accordance with
paragraphs (b) and (c).

(e) The State may at any time determine in its absolute discretion to
cease any further action in accordance with this clause A26.6 and
continue use of the Margin Scheme in accordance with clause
A26.5.

(f If the State elects to apply the Government GST Margin Scheme in
lieu of the Margin Scheme and obtains a refund of any
overpayment of GST from the Commonwealth (Government GST
Margin Scheme Refund) as a consequence, then the
Government GST Margin Scheme Refund will be distributed as
follows:

(i) firstly, all costs incurred by the State under this clause A26.6
will be reimbursed to the State from the Government GST
Margin Scheme Refund. The State will provide the
Developer with a written summary of all costs incurred by
the State and which are to be repaid from the Government
GST Margin Scheme Refund;

(i)  secondly, the Developer will be entitled to be paid that
proportion of the Government GST Margin Scheme Refund
(if any) representing the GST Valuation Refund in
accordance with clause A26.5 (to the extent not already paid
under clause A26.5); and

(i)  the balance of the Government GST Margin Scheme Refund
(after deduction of the amounts payable under
subparagraphs (i) and (ii)) will be paid equally to the State
and the Developer.

(g) If the State elects to apply the Government GST Margin Scheme in
lieu of the Margin Scheme in accordance with this clause A26, the
State and the Developer agree that for the purposes of clause
A26.5 the State shall apply the Government GST Margin Scheme
and not the Margin Scheme and the principles in subparagraphs (f)
(i) and (iii) will apply to any GST savings made as a consequence.

2.1.4 Clause A26.6 is renumbered as clause A26.7.
2.2 Construction of Car Park
221 Clause B21(a) is amended to read:
"(a) The Developer must construct a permanent car park comprising 12 car spaces in the
location of the existing temporary car park in Stage 1 as denoted on the Car Park Plan by 30

September 2014.".

222 The Car Park Plan attached as schedule 20 to the Principal Agreement is deleted
and replaced by the plan attached as Attachment 1 to this Deed.

223 The definition of 'Car Park Plan’ is amended to change the reference from
'schedule 19’ to 'schedule 20",

2.2.4 For the avoidance of doubt, the land comprised in the Car Park Plan and each
certificate of title relating to the land comprised in the Car Park Plan, is to be issued
to and held by the State absolutely.
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2.3 Project Office Development
The following new clause is inserted into the Principal Agreement:
'C14 Redevelopment of Project Office Precinct

(a) 'Project Office Precinct’ means that part of the Site used by the
Developer as a project office for the Project and which
comprises Stage 8 on the Staging Plan.

(b) The Developer will undertake an assessment to determine
whether the developable area of the Site allows for Additional
Sale Lots to be constructed in the Project Office Precinct
(Additional Sale Lots).

(c) If the Developer confirms fo the State that Additional Sale Lots
would be permissible (subject to any approvals required), the
State will use its reasonable endeavours to assist the
Developer to obtain all relevant Planning Permits and other
Authorisations which are necessary or desirable to facilitate the
Additional Sale Lots in the Project Office Precinct (Planning
Approvals).

(d) The Developer must obtain the consent of the State to the form
and content of any application for the Planning Approvals prior
to submission to the Planning Authority. Nothing in this clause
imposes any obligation on the State as Planning Authority to
grant or approve any Planning Approvals.

(e) The Developer bears the risk should the Developer not obtain
the Planning Approvals, and the Developer is solely responsible
for paying all costs incurred in obtaining the Planning
Approvals.

(f) If the Developer obtains the Planning Approvals, any payment
due to the State for each Additional Sale Lot will be calculated
in accordance with schedule 12. For the avoidance of doubt,
when calculating any payment due to the State for each
Additional Sale Lot, all payments previously made to the State
on the Settlement of the existing Lots will be taken into account
in determining any payment due to the State for each Additional
Sale Lot.

(9) For the avoidance of doubt the Lot Sale Price for each
Additional Sale Lot (exclusive of GST) will constitute Project
Revenue and the costs in constructing any Additional Sale Lot
will constitute Project Expenditure for the purposes of
calculating any Revenue Share Land Payment under the
Development Agreement.’

24 Stage 2 Community Houses Payment
241 Clause 2.5 of schedule 12 is amended to read as follows:
'The Developer must pay to the State an amount of $4,850,000 (plus GST) on the

Revised Developer Payment Date together with interest calculated from 1 July
2014 up to and including the day of payment at the Developer Interest Rate.’
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24.2 The definitions of ’Initial Stage 2 Community Houses Payment’, 'Initial Stage 2
Community Houses Payment Guarantee’ and 'Final Stage 2 Community Houses
Payment’ are deleted.

243 The definition of 'Stage 2 Community Houses Payment" is amended to read as
follows:

'Stage 2 Community Houses Payment’ means the amount payable by the
Developer to the State in accordance with clause D1.2(c) and clause 2.5 of
schedule 12.

25 Liquidated Damages

2.5.1 For the purposes of clause B14.10 of the Principal Agreement, the State and the
Developer agree that the amount of Liquidated Damages payable by the Developer
to the State in accordance with clause B14.10 is $915,747.45 (Liquidated
Damages Amount).

2.5.2 The Developer must pay to the State the Liquidated Damages Amount (together
with interest calculated in accordance with clause A27 of the Development
Agreement to be calculated on and from 31 December 2011) on 1 July 2014, The
State and the Developer agree that the applicable interest rate for the purposes of
calculating interest in accordance with clause A27 being the rate calculated in
accordance with clause A27 as at 31 December 2011 is 6.46% per annum.

253 The State and the Developer agree that the Liquidated Damages Amount (together
with interest) as at 1 July 2014 is $1,063,884.36.

26 Community Facilities

2.6.1 The following definitions are deleted:
(a) Community Facilities;
(b) Community Facilities Area;
{c) Community Facilities Date for Completion,;
(d) Community Facilities Obligations;
(e} Recreation Centre; and
(f) Recreation Centre Specifications.

2.6.2 The following definitions are amended:

(a) paragraph (c) of the definition of 'Community Houses Default’ is deleted and
replaced with 'deleted’;

(b)  paragraph (c) of the definition of '‘Completion’ is deleted,
(c) paragraph (bb) of the definition of 'Termination Events’ is deleted.
2.6.3 Clause A5.5 is amended as follows:

(a) by deleting 'and Community Facilities’ from the heading of the clause;
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(b) by deleting the words 'and/or the Community Facilities Date for Completion’
from paragraph (a);

(¢) by deleting the words 'and/or the Community Facilities Date for Completion’
from the introductory words of paragraph (b);

(d) by deleting the words "and/or the Community Facilities Date for Completion’
from paragraph (b)(i);

(e) by deleting the words 'for each of Stage 2 and the Community Facilities’ in
paragraph (b)(ii) and replacing them with the words ‘for Stage 2,

) by deleting the words "and/or completion of the Community Facilities by the
Community Facilities Date for Completion’ in paragraph (b)(iii);

(@) by deleting the words 'and/or the Community Facilities Date for Completion’
in paragraph (c).

Clause A18 is amended by deleting:

(a) the words 'if, at the date of assignment, the Developer has not Completed
the Community Facilities’ from the end of the introductory paragraph of
clause A18.4(b);

{(b) paragraphs (b)(i), (ii), (iv) and (v);

(c)  paragraph (e);

(d) the words in clause A18.6(b)(iv) from ... provided that in the event' to the
end of the paragraph.

Clause A18A is deleted.
Clause A20.2 is amended as follows:

(a) by deleting the words 'or the Community Facilities Obligations by the
Community Facilities Date for Completion’ in paragraph (b)(ii);

{b) by deleting the words 'and the Developer demonstrating in the case of a
Community Houses Default that Completion of the Community Facilities
Obligations will occur no later than the Community Facilities Date for
Completion’ in paragraph (f).

Clause A21.1 is amended by deleting the words 'or the Community Facilities
Obligations’ and 'or the Community Facilities Date for Completion’ from paragraph

(c)ii).
Clause B7 is amended as follows:

(a) by deleting the words 'Completion of the Community Facilities by the
Community Facilities Date for Completion’ from clause B7.2(a);

(b) by deleting the words 'and the Community Facilities’ where twice occurring in
clause B7.3.

Clause B8.3 is amended by deleting the words 'and the Community Facilities

Obligations to Completion by the Community Facilities Date for Completion’ from
paragraph ( c¢).
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2.6.10 Clause B13 is amended as follows:

(a) by deleting the words 'and the Community Facilities Obligations’ in clause
B13.2(b)(i) and (iii);

(b) by deleting the words ’or the Community Facilities’ in clauses B13.2(b)(ii)(B)
and (D);

(c) by deleting the words 'the Community Facilities Date for Completion’ in
clauses B13.2(d) and B13.3(d);

(d) by deleting the words 'and Community Facilities’ in clauses B13.3(a) and

(b)(iii)(BY;
(e) by deleting the words 'or the Community Facilities’ in clause B13.3(a).
2.6.11 Clause B14 is amended as follows:
(a) by deleting the words 'and the Community Facilities' in clause B14.2(a);

(b) by deleting the words 'and the Completion of the Community Facilities ...’ to
the end of that paragraph in clause B14.3(c);

(c) by deleting clause B14.3(d).
2.6.12 Clause B15 is deleted and replaced with the following clause:
'‘B15 Heritage Buildings

B15.1 The State and the Developer agree that the Development
Budget includes an allowance of $5,000,000 (plus GST) for the
design, site preparation and building costs associated with the
repair and construction of associated facilities in the Heritage
Buildings (Heritage Building Allowance).

B15.2  Prior to the Revised Developer Payment Date, the Developer
must engage an independent auditor (to be approved by the
State) to verify the expenditure which has been incurred by the
Developer in relation to the Heritage Buildings (including
expenditure incurred in maintaining the Heritage Buildings in
accordance with clause B15.6) (Expended Amount) and must
provide a copy of the auditor's report to the State as soon as
practicable after the audit report is received and in any event by
no later than the Revised Developer Payment Date. The cost
incurred in obtaining the audit report will form part of Project
Expenditure.

B15.3  On the Revised Developer Payment Date, the Developer must
pay to the State an amount calculated by deducting the
Expended Amount from the Heritage Building Allowance
(Heritage Building Repayment) together with interest in
accordance with clause B15.4. On payment of the Heritage
Building Repayment together with interest in accordance with
clause B15.4, the State releases the Developer from any future
obligations in relation to the Heritage Core.

B15.4 Interest shall accrue on the unexpended portion of the
Heritage Building Allowance from 1 July 2014 until payment of

the Heritage Building Repayment. Interest will be calculated on
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the daily balance of the unexpended portion of the Heritage
Building Allowance at the Developer Interest Rate

The State and the Developer must agree on that part of the Site
which constitutes the Heritage Core and in the event the parties
are unable to agree, the dispute will be determined in
accordance with clause A25. For the purposes of this clause,
'Heritage Core' comprises the Heritage Buildings and all other
surrounding land which Heritage Victoria requires to be retained
or maintained in conjunction with the use or development of the
Heritage Buildings.

For the avoidance of doubt, the land comprising the Heritage
Core and each certificate of title relating to the land comprised
in the Heritage Core is to be issued to and held by the State
absolutely and may be dealt with by the State in its absolute
discretion.

The Developer must maintain the Heritage Buildings up until the
earlier of the completion of the sale by the State of the Heritage
Buildings or the Revised Developer Payment Date including
carrying out all repair and maintenance reasonably required to
ensure that the Heritage Buildings are maintained in their
current state of repair. The Developer must seek written
approval from the State prior to expending any further funds
from the Heritage Building Allowance in relation to the Heritage
Buildings. The State must not unreasonably withhold approval
to any expenditure reasonably required to ensure that the
Heritage Buildings are maintained in their current state of
repair.

Notwithstanding clause B15.7, the State is responsible for and
bears the risk of:

(a) compliance with the terms of the Heritage Permit and
the Heritage Guarantee Conditions;

(b) dealing with and satisfying the Planning Authority in
respect of any reduction in the provision of public
open space which results or may result:

(i from an alternative re-development of the
Heritage Core to that which is currently
specified in the Development Plan including
any additional area required under clause
B15.4 (which must not include any area
within the Project Office Precinct which the
Developer may develop in accordance with
clause C14); or

(ii) from the construction of the Car Park.

The State will use its reasonable endeavours to obtain the
return to the State of the Heritage Guarantee from Heritage
Victoria. If the State is unable to procure the return of the
Heritage Guarantee from Heritage Victoria, then the provisions
of clause A23.7 will apply.
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B15.10 Without limiting the provisions of clause A14, the Developer
agrees that all materials and documents created by or on behalf
of the Developer or the Guarantor in relation to the Heritage
Buildings and the Community Facilities (as defined in the
Development Agreement prior to the Fourth Deed of Variation)
constitute Materials and/or Pre-Existing Matter to which the
provisions of clause A14 apply.

B16.11 For the purposes of this clause B15, 'Heritage Permit’, 'Heritage
Guarantee’ and 'Heritage Guarantee Conditions’ have the same
meaning as in clause A23.12.

2.6.13 Schedules 18 and 19 of the Principal Agreement are deleted.
2.7 Security
Clause A23 is amended to read as follows:
'A23. Security
A23.1 Guarantees

The Developer must provide each Project Guarantee on the date
specified in schedule 7.

A23.2 Failure to Provide Security

(a) If the Developer does not provide each Project Guarantee on
the date specified in schedule 7, the State may by written notice
terminate this Agreement.

(b) If the State terminates this Agreement in accordance with this
clause A23.2, the State will not be liable to pay any
Compensation or other moneys to the Developer, other than
reimbursement for any Project Expenditure incurred by the
Developer whether before or after the Operative Date up to the
date of termination.

(c) Any termination of this Agreement by the State under this
clause A23.2 will:

(i) not in any way prejudice the State’s Rights to claim
and recover damages for any breach of contract by
the Developer; and

(ii) entitle the State to recover all Loss that the State may
suffer in connection with the termination of this
Agreement.

A23.3 Release of Project Guarantee

(a) Each Project Guarantee shall be released to the Developer on
the date specified in schedule 7.

(b) Subject to clause A23.3(c), at the end of an Applicable Cure
Period, if a Default Event has not been cured or deemed to
have been cured, the State may deduct from the Project
Guarantee any amounts:
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(1T IR IO EME AR OO
Maddocks

(i) for which the Developer must pay or reimburse the
State;
(ii) which the State has paid or will pay on the

Developer's behalf; or

(i) which the Developer owes to the State under or
arising from a breach of this Agreement,

including, without limitation, the Stage 2 Community Houses
Payment, the Heritage Building Repayment and the Liquidated
Damages Amount.

(c) Notwithstanding any other provision of this Agreement, if the
Developer fails to pay the Stage 2 Community Houses
Payment, the Heritage Building Repayment and the Liquidated
Damages Amount on the due date for payment under this

Agreement:

(i) the State is not required to issue a Default Event
Notice with respect to that default in accordance with
clause A20;

(i) the Developer does not have an Applicable Cure

Period with respect to that default in accordance with
clause A20; and

(iii) the State is not required to provide notice to the
Developer of its intention to deduct amounts from the
Project Guarantee in accordance with clause A23.3(d)
before doing so.

(d) Subject to clause A23.3(c), where the State intends to deduct
any amounts from the Project Guarantee pursuant to paragraph
(b), the State shall provide notice of such intention to the
Developer not less than 1 Business Day before such deduction
is to be made.

A23.4 Replacement Guarantees

(a) The Developer must give a further or replacement Project
Guarantee to the State when the State demands a payment
under the Project Guarantee to replace the amount demanded
or used. The State must give a notice to the Developer stating
the amount of the further or replacement Project Guarantee
required, and the State's determination is final and binding on
the parties unless manifestly wrong. The Developer must give
the further or replacement Project Guarantee to the State within
10 Business Days after the State gives a notice to the
Developer.

(b) A failure by the Developer to provide a further or replacement
Project Guarantee in accordance with paragraph (a) will
constitute a Termination Event.

A23.5 Developer not to injunct

The Developer must not take any steps to injunct or otherwise restrain:

[5558207: 12986425_2] page 11
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any issuer of the Project Guarantee provided under this clause
A23 from paying the State pursuant to the Project Guarantee;

the State from taking any steps for the purpose of making
demand under the Project Guarantee, or receiving payment
under the Project Guarantee; or

the State using the money received under the Project
Guarantee,

unless the State seeks to exercise its rights to call up the Project
Guarantee other than in accordance with the terms of this Agreement.

Developer’s Rights

If the State makes demand or receives payment under the Project
Guarantee and is not entitled to do so under this Agreement, the
Developer may exercise any legal or equitable Rights available to it in
respect of that demand or receipt of payment.

Heritage Guarantee

(a)

(c)

The Developer agrees that the State has returned the Existing
Project Guarantee to the Developer in return for the Developer:

(i) delivering the New Project Guarantee to the State;
and
(ii) delivering the Heritage Guarantee to Heritage Victoria

in satisfaction of condition 1 of the Heritage Permit.

The State and the Developer agree that if the State is unable to
procure the return of the Heritage Guarantee from Heritage
Victoria in accordance with clause B15.8:

(i) the Developer will not seek the return of the Heritage
Guarantee from Heritage Victoria or reach any
agreement with Heritage Victoria for the return of the
Heritage Guarantee to the Developer except with the
prior written consent of the State;

(ii) the Developer will direct Heritage Victoria that on the
Heritage Guarantee Satisfaction Date the Heritage
Guarantee is to be delivered to the State and not
returned to the Developer;

(iii) notwithstanding clauses A23.7(b)(i) and (ii), if Heritage
Victoria returns the Heritage Guarantee to the
Developer without the prior written consent of the
State, the Developer will immediately deliver the
Heritage Guarantee to the State.

If Heritage Victoria delivers the Heritage Guarantee to the State
or the Developer in accordance with clause A23.7(b), the
Developer must immediately deliver to the State a replacement
bond in favour of the State on the same terms and conditions
as the New Project Guarantee except that the amount of the
bond will be an amount of $800,000 ('Replacement Bond’).
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(d) On receipt of the Replacement Bond, the State will return the
Heritage Guarantee to the Developer.

Balance Payment Guarantee

On the date specified in schedule 7, the Developer must deliver to the
State the Balance Payment Guarantee.

Retention Guarantee

(a) Subject to clause A23.9(b), on the date specified in schedule
7, the Developer must deliver to the State the Retention
Guarantee.

(b) If the End Date has occurred on or before the date specified in

schedule 7 for the delivery of the Retention Guarantee, the
Developer will not be required to deliver the Retention
Guarantee to the State, and clause A23.9(a) will not apply.

Definitions
In this clause A23:

Existing Project Guarantee means the Project Guarantee in the amount
of $5,000,000.00 provided by the Developer on the Operative Date.

Heritage Guarantee means the insurance bond VPFB-M60-248 in the
amount of $800,000.00 provided by the Developer to Heritage Victoria as
security for the performance of the Developer’s obligations under the
Heritage Permit and, to the extent applicable, includes the Replacement
Bond to be provided by the Developer in accordance with clause A23.7.

Heritage Permit means Heritage Permit P18328 issued by Heritage
Victoria.

Heritage Guarantee Conditions means those heritage works which
must be satisfactorily completed by the Developer under the Heritage
Permit prior to release of the Heritage Guarantee by Heritage Victoria.

Heritage Guarantee Satisfaction Date means the date on which
Heritage Victoria confirms that all of the Heritage Guarantee Conditions
have been satisfied and the Heritage Guarantee may be released.

New Project Guarantee means the Project Guarantee VPFB-M60-249,
in the amount of $4,200,000.00 provided by the Developer in accordance
with clause A23.7(a).

Retention Guarantee means the Project Guarantee for $1,000,000 in
favour of the State to be provided by the Developer in accordance with
clause A23.9.

Balance Payment Guarantee means the Project Guarantee for
$1,700,000 in favour of the State to be provided by the Developer in
accordance with clause A23.8.

Alternative Security

page 13
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(a) At any time prior to the Revised Developer Payment Date, the
Developer may request in writing that the State substitute one
or more Project Guarantees for an alternative form of security
granted over the Stage 8 Sale Lots  (Alternative Security).

(b) The State will discuss in good faith with the Developer the
terms and conditions of any Alternative Security. Without
limiting the State’s right in relation to the Alternative Security,
the State may require as a condition of agreeing to any
Alternative Security that:

(i) the State retain one or more Project Guarantees until
the Stage 2 Community Houses Payment, the
Heritage Building Repayment and the Liquidated
Damages Amount (plus interest on any of those
amounts payable in accordance with the Fourth Deed
of Variation) is paid in full;

(ii) the State retain the proceeds from the sale of some or
all of the Stage 8 Sale Lots (including any deposits)
until the Stage 2 Community Houses Payment, the
Heritage Building Repayment and the Liquidated
Damages Amount (plus interest on any of those
amounts payable in accordance with the Fourth Deed
of Variation) is paid in full;

(iii) when the Stage 2 Community Houses Payment, the
Heritage Building Repayment and the Liquidated
Damages Amount (plus interest on any of those
amounts payable in accordance with the Fourth Deed
of Variation) is paid in full, the proceeds from any
Stage 8 Sale Lots will be distributed in accordance
with clause D1 and clause 2 of schedule 12; and

(iv) the State and the Developer enter into a deed
amending the Development Agreement to incorporate
the terms and conditions governing the provision
of any Alternative Security.

(c) The State is not required to agree to any request to the
provision of Alternative Security unless the State is satisfied (in
its absolute discretion) that the proposed Alternative Security
provides equivalent security for the repayment of the Stage 2
Community Houses Payment, the Heritage Building Repayment
and the Liquidated Damages Amount (plus interest on any of
those amounts payable in accordance with the Fourth Deed of
Variation) as provided to the State by the Project Guarantees.

2.8 Schedule 6
The Development Plan forming Schedule 6 to the Principal Agreement is amended by
deleting the Staging Plan included in Schedule 6 and replacing it with a copy of the Staging
Plan in the form attached at Attachment 2 to this Deed.

29 Schedule 7

Schedule 7 is amended to read as follows:

[5558207: 12986425_2] page 14
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Project Delivery Date Release Date
Guarantee
Amount
$5,000,000 On or before Operative On delivery of the New Project Guarantee
(Existing Project Date and the Heritage Guarantee in
Guarantee) accordance with Clause A23.7 [Note: this

Existing Project Guarantee has been
released]

$4,200,000 (New

On the date referred to in

On the date that the last of the Heritage

Project clause A23.7 [Note: the Building Repayment, the Stage 2
Guarantee) State is holding the New Community Houses Payment and the
Project Guarantee] Liquidated Damages Amount (plus

interest on any of those amounts payable
in accordance with the Fourth Deed of
Variation) have been paid in full by the
Developer and the Developer has
provided the Retention Guarantee to the
State, (if required)in accordance with
clause A23.9.

$800,000 On the date referred toin | On the date that the last of the Heritage

(Heritage clause A23.7 [Note: Building Repayment, the Stage 2

Guarantee) Heritage Victoria is Community Houses Payment and the

holding the Heritage
Guarantee]

Liquidated Damages Amount (plus
interest on any of those amounts payable
in accordance with the Fourth Deed of
Variation) have been paid in full by the
Developer and the Developer has
provided the Retention Guarantee to the
State, (if required) in accordance with
clause A23.9.

$2,425,000 (Initial
Stage 2
Community
Houses Payment
Guarantee)

On the date the last party
executes the Third Deed
of Variation

[Note: the State is holding
the Initial Stage 2
Community Houses
Payment Guarantee]

On the date that the last of the Heritage
Building Repayment, the Stage 2
Community Houses Payment and the
Liquidated Damages Amount (plus
interest on any of those amounts payable
in accordance with the Fourth Deed of
Variation) have been paid in full by the
Developer and the Developer has
provided the Retention Guarantee to the
State, (if required) in accordance with
clause A23.9.

$1,700,000
(Balance
Payment
Guarantee)

On the date the last party
executes the Fourth Deed
of Variation.

On the date that the last of the Heritage
Building Repayment, the Stage 2
Community Houses Payment and the
Liguidated Damages Amount (plus
interest on any of those amounts payable
in accordance with the Fourth Deed of
Variation) have been paid in full by the
Developer and the Developer has
provided the Retention Guarantee to the
State in accordance with clause A23.9.

$1,000,000

On the date that the last

5 Business Days after the End Date.

[5558207: 12986425 _2)
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(Retention
Guarantee)

of the Heritage Building
Repayment, the Stage 2
Community Houses
Payment and the
Ligquidated Damages
Amount (plus interest on
any of those amounts
payable in accordance
with the Fourth Deed of
Variation) have been paid
in full by the Developer.

2.10 Miscellaneous

2.10.1  The following new definitions are inserted into the Principal Agreement:

(a)

(b)
(c)
(d)
(e)
(f)

'Fourth Deed of Variation’ means the document titled 'Fourth Deed of
Variation' between the State, the Developer and the Guarantor ;

‘Existing Project Guarantee' has the meaning in clause A23.10;

'New Project Guarantee’ has the meaning in clause A23.10;

'Heritage Guarantee' has the meaning in clause A23.10;

'Heritage Permit has the meaning in clause A23.10;

'Initial Stage 2 Community Houses Payment Guarantee’ means the
Project Guarantee for $2,425,000 in favour of the State provided by the
Developer in accordance with clause 2.1(p) of the Third Deed of Variation;
'Heritage Building Repayment’ has the meaning in clause B15;
'Retention Guarantee' has the meaning in clause A23.10;

‘Balance Payment Guarantee’ has the meaning in clause A23.10;
‘Developer Interest Rate’ means 8 per centum per annum;

'Revised Developer Payment Date’ means 30 October, 2015.

'Project Office Precinct’ has the meaning in clause C14;

'Stage 8’ means Stage 8 on the Development Plan, being the development
of the Project Office Precinct;

'Planning Approval’ has the meaning in clause C14; and

'Additional Sale Lots’ has the meaning in clause C14.

2.10.2  The definition of 'Project Guarantee’ is amended as follows:

‘Project Guarantee’ means the Bank Guarantees or performance or other bonds
for the amounts specified in Schedule 7 and includes the New Project Guarantee,
Heritage Guarantee, Initial Stage 2 Community Houses Payment Guarantee,
Balance Payment Guarantee and Retention Guarantee.

[5558207: 12986425_2)
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2.1 Project Term
Clause Ab.1 is amended to read as follows:
'A5.1 Project Term
(a) The Project Term commences on the Operative Date and, subject to
clause A5.2, expires on the earliest to occur of:
(i) the date when all Sale Lots forming part of the Project are the
subject of a Dealing and the State has received the
Guaranteed Land Payment and Revenue Share Land Payment
in respect of all Dealings in accordance with Part D;
(ii) an agreement between the parties to end the Project
Term; and
(iii) the date being 10 years from the Operative Date.
(b) For avoidance of doubt, 'Sale Lots’ include Additional Sale Lots on a Plan
of Subdivision of Stage 8 registered prior to the date referred to in clause
A5.1(a)(iii).’

212 Substantial Commencement of a Stage
'Clause D4.3 is amended to read as follows:

(a) If, at the End Date, the Developer has substantially commenced any
Stage, then the Developers' Rights under this Agreement continue to
apply to that Stage, with only those changes required to reflect that this
Agreement only applies to that Stage, until the earlier to occur of:

(i) 24 months after the End Date or such later date as may be
agreed by the State; and

(ii) the date all Lots forming part of that Stage are the subject of a
Dealing and the State has received payment in respect of all
Dealings in accordance with Part D.

(b) For avoidance of doubt, the for the purpose of this clause D4.3 and the
definition of 'Substantially Commenced’, Stage shall include Stage 8.

3. General
The parties acknowledge and agree that:

3.1 the provisions of the Principal Agreement (as expressly varied by this Deed) continue in full
force and effect;

3.2 the provisions of the Principal Agreement shall be read and construed so as to give effect to
the provisions of this Deed, and in the event of conflict or inconsistency the latter shall
prevail; and

33 except where specified in this Deed, each of the obligations of the State and the Developer

are separate and independent and for the avoidance of doubt, the Developer’s obligation to
pay the Stage 2 Community Houses Payment, the Liquidated Damages Amount and the

[56558207: 12986425_2]
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Heritage Buildings Repayment are not subject to any pre-conditions unless expressly
specified in this Deed.

4, Consent and Acknowledgement of Guarantor

4.1 The Guarantor acknowledges and consents to the provisions of this Deed and the variation
of the Principal Agreement made by this Deed.

4.2 The Guarantor acknowledges that the guarantee in Part E of the Principal Agreement
continues in full force and effect following execution of this Deed and extends and applies to
the Developer's obligations under this Deed.

5. Legal costs

5.1 Except as otherwise expressly provided in this Deed or the Development Agreement, each
party shall pay their own legal costs in relation to the preparation, negotiation and execution
of this Agreement.

5.2 The Developer must pay or reimburse the State 50% of the legal costs incurred by the State
in the drafting of this Agreement (Legal Costs Reimbursement).

5.3 The State will provide the Developer with a tax invoice for the Legal Costs Reimbursement
(which will include all information reasonably necessary to verify the total legal costs incurred
and the amount of the Legal Costs Reimbursement) (Tax Invoice). The Developer must pay
the Legal Costs Reimbursement to the State within 10 Business Days following receipt by
the Developer of the Tax Invoice.

[6658207: 12986425_2] page 18
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Signing Page

Executed by the parties

SIGNED by: Tim Bamford, Executive Director,
Major Projects Victoria

in his capacity as authorised delegate of the
Secretary to the Department of State
Development, Business and Innovation for and
on behalf of the Crawn in right of the State of
Victoria in the presence of:

C Dodibe

Signature of Witness

LY

Executed by Kew Development Corporation )
Pty Ltd ACN 119 766 264 in accordance with )
section 127 of the Corporations Law in the

presence of;

Print full name Print full name
Executed by Walker Group Holdings Pty Ltd )
ACN 001 215 069 in accordance with section )

127 of the Corporations Law in the presence of:

Print full name Print full name

[5558207: 12986425_2) page 19
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ATTACHMENT 1

Car Park Plan
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ATTACHMENT 2

Staging Plan
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CONIUNCTION WITH STRUCTURAL AND




