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Deed of Novation — Voluntary Planning
Agreement
General terms

1 Definitions

Unless the contrary intention appears, these meanings apply:
Bank Guarantee has the same meaning as in the VPA.
Bond has the same meaning as in the VPA.

Business Day means a day on which banks are open for general banking
business in Sydney, excluding Saturdays, Sundays and public holidays.

Continuing Parties means Council, SFKC, SFL2, Frasers Landowner and
Frasers.

Contracts for Sale means the contracts for sale in respect of the SFL3 Land
between each Outgoing Party (as vendor) and the Incoming Party (as
purchaser), as may be varied by the written agreement of those parties from time
to time.

Details means the section of this document headed Details.

Effective Date means the date when both of the Contracts for Sale have
completed. For the avoidance of doubt, as the Contracts for Sale comprise more
than one contract, the Effective Date means the date when the final contract is
completed.

Existing Works Security means the Works Security provided by the Outgoing
Party and held by Council under clause 11 of the VPA.

Replacement Works Security means a Bank Guarantee or Bond provided to
Council to replace the Existing Works Security held under clause 11 of the VPA.
The amount of the Replacement Works Security is to be calculated in
accordance with clause 11 of the VPA and may not be less than the value of the
Existing Works Security.

SFL3 Land has the same meaning as in the VPA.,

VPA has the meaning given in the Details.

Works Security has the meaning given in the VPA.

2 Consideration

This document is entered into in consideration of the parties incurring obligations
and giving rights under this document and the VPA and for other valuable
consideration.
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6 Acknowledgements

Each party acknowledges and agrees that:

(@) - nothing in this document or any of the transactions contemplated by this
document constitutes a breach of any term of, or an event of default
under, the VPA and that each Outgoing Party complies with the
restrictions on transferring, assigning, or disposing of its interest in the
SFL3 Land by entering into, and performing, this document;

(b) prior to the date of this document the Outgoing Party satisfied the
requirements of clauses 12.2(a), (b), (d) and (e) of the VPA in relation to
the transfer of the SFL3 Land to the Incoming Party; and

(c) this document satisfies the requirements of clause 12.2(c) of the VPA in
relation to the transfer of the SFL3 Land by each Outgoing Party to the
Incoming Party.

7 GST

71 Definitions and interpretation
For the purposes of this clause 7:

(a) “GST Act” means the A New Tax System (Goods and Services Tax) Act
1999 (Cth); and

(b) words and phrases which have a defined meaning in the GST Act have
the same meaning when used in this clause 7, unless the contrary
intention appears; and

(c) each periodic or progressive component of a supply to which section
156-5(1) of the GST Act applies is to be treated as if it were a separate

supply.

7.2 GST exclusive

Unless this document expressly states otherwise, all consideration to be provided
under this document is exclusive of GST.

7.3 Payment of GST

(a) If GST is payable, or notionally payable, on a supply made in connection
with this document, the party providing the consideration for the supply
agrees to pay to the supplier an additional amount equal to the amount
of GST payable on that supply (GST Amount).

(b) Subject to the prior receipt of a tax invoice, the GST Amount is payable
at the same time as the GST-exclusive consideration for the supply, or
the first part of the GST-exclusive consideration for the supply (as the
case may be), is payable or is to be provided.

(c) This clause does not apply to the extent that the consideration for the
supply is expressly stated to include GST or the supply is subject to a
reverse charge.
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7.4

7.5

Adjustment events

If an adjustment event arises for a supply made in connection with this
document, the GST Amount must be recalculated to reflect that adjustment. The
supplier or the recipient (as the case may be) agrees to make any payments
necessary to reflect the adjustment and the supplier agrees to issue an
adjustment note.

Reimbursements

Any payment, indemnity, reimbursement or similar obligation that is required to
be made in connection with this document which is calculated by reference to an
amount paid by another party must be reduced by the amount of any input tax
credits which the other party (or the representative member of any GST group of
which the other party is a member) is entitled. If the reduced payment is
consideration for a taxable supply, clause 7.3 applies to the reduced payment.

8.1

8.2

Costs and stamp duty

Costs

(a) Subject to clause 8.1(b), the parties agree to pay their own costs in
connection with the preparation, negotiation, execution and completion
of this document, except for amounts covered by clause 8.2.

(b) The Outgoing Party agrees to pay Council’s reasonable costs in
connection with the negotiation, execution and completion of this
document in the agreed amount of $2,000 within 28 days of receipt of an
invoice from Council.

Stamp duty and registration fees

The Incoming Party agrees to pay or reimburse all stamp duty, registration fees
and similar taxes payable or assessed as being payable in connection with this
document or any other transaction contemplated by this document (including any
fees, fines, penalties and interest in connection with any of those amounts).

Notices and other communications

Notices and other communications in connection with this document must be in
writing. They must be sent to the address or email address referred to in the
Details and (except in the case of email) marked for the attention of the person
referred to in the Details. If the intended recipient has notified changed contact
details, then communications must be sent to the changed contact details.

10
10.1

10.2

Limitation of Liability

Limitation of liability — VPA parties

The parties agree that clauses 1, 2, 3 and 4 of Schedule 5 to the VPA are
incorporated into this document as if set out in full with such changes as are
necessary to give effect to those clauses in this document.

Limitation of liability — Incoming Party
(a) Definitions
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In this clause 10.2:

(@) Assets includes all assets, property and rights of personal or
any nature whatsoever.

(i) Constitution means the constitution of the Trust created by a
trust deed dated 20 April 2026 (as amended).

(iii) Obligations means all obligations and liabilities of whatsoever
kind, undertaken or incurred by, or devolving upon the Trustee
as incoming party under or in respect of this document or the
VPA or any deed, agreement or other instrument collateral to
this document or the VPA or given or entered into pursuant to
this document whether express or implied by law or other legal
requirements or arising otherwise howsoever.

(iv) Trust means StockEdge Kemps Creek Land Trust.

(v) Trustee means Stockland KC DC Pty Ltd (ACN 697 228 087) or
such other party as is the trustee for the time being of the Trust.

(b) Limitation of Trustee’s liability
0] Capacity

The Trustee must (and will be entitled) to perform the
Obligations.

(i) Limitation of liability

(A) Any liability of the Trustee arising in connection with this
document or the VPA is limited to the extent that the
Trustee is able to be indemnified for that liability out of
the Assets of the Trust under the Constitution. Each of

~ the other parties acknowledge and agree that they may
enforce their rights against the Trustee with respect to
the non-observance of the Trustee’s obligations under
this document or the VPA only to the extent necessary
" to enforce that other party’s rights, powers and
remedies against the Trustee in respect of the Assets of
the Trust by subrogation or otherwise.

(B) However, despite anything in this clause 10.2, the
Trustee is liable to the extent that a liability under this
document arises out of the Trustee’s own fraud,
negligence, wilful default, breach of trust or breach of
duty which disentitles it from an indemnity out of the
Assets of the Trust in relation to the relevant liability.

(iii) Trustee’s warranty
The Trustee:
(A) -warrants that:

(aa) it is the sole trustee of the Trust and no action
has been taken to remove or replace it;

(ab) as trustee it is authorised and empowered
under the trust deed constituting the Trust to
enter into and to perform the Obligations;
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(ac) it is not in breach of the Constitution;

(ad) it is not aware of any reason why the Assets
might be insufficient to satisfy or discharge the
Obligations; and

(ae) it has the power under the Constitution to
execute and perform the Obligations and all
necessary action has been taken to authorise
the execution and performance of the
Obligations; and

(B) undertakes to comply with its obligations as trustee of
the Trust. .

11

11.1

11.2

1.3

1.4

11.5

11.6

11.7

General

Representations and warranties

Each party represents and warrants that they have the power and authority to
enter into this. document and comply with their obligations under this document
and that entry into this document will not result in the breach of any law.

Further assurances

Each party must promptly execute all documents and do all other things
reasonably necessary or desirable to give effect to the arrangements recorded in
this document.

Variation and waiver

A provision of this document, or right, power or remedy created under it, may not
be varied or waived except in writing signed by the party to be bound.

Counterparts

This document may consist of a number of copies, each signed by one or more
parties to it. If so, the signed copies are treated as making up a single document.

Rules of construction

No rule of construction applies to the disadvantage of a party because that party
was responsible for the preparation of, or seeks to rely on, this document or any
part of it.

Entire agreement

This document constitutes the entire agreement of the parties about its subject
matter and supersedes all previous agreements, understandings and
negotiations on that subject.

Electronic execution
(a) The parties acknowledge and agree that:

(i) a party may sign this document electronically and bind itself to
this document by executing in that manner; and

© Mallesons
178806626_5

Deed of Novation — Voluntary Planning Agreement 9




(i) a party’s signature (whether affixed to this document
electronically or in handwriting) may be witnessed remotely in
accordance with any applicable laws.

(b) A person whose signature appears in this document (when affixed
electronically) acknowledges that it is their signature and that that
relevant signatory affixed (or expressly authorised the affixing of) their
signature to this document in order for that relevant party to execute this
document.

(c) This document may be executed in any number of counterparts, each of
which:

@ may be executed electronically or in handwriting; and

(i) will be deemed an original whether kept in electronic or paper
form, and all of which taken together will constitute one and the
same deed.

(d) Without limiting the foregoing, if the signatures of, or on behalf of, one
party are on more than one copy of this document, this will be taken to
be the same as, and have the same effect as, if all of those signatures
were on the same counterpart of this document and the parties
acknowledge that each such copy executed by a company registered
under the Corporations Act will have been executed in a manner
consistent with section 127 of that Act.

11.8 Governing law and jurisdiction

The law in force in the place specified in the Details governs this document. The
parties submit to the non-exclusive jurisdiction of the courts of that place.

11.9 Serving documents

Without preventing any other method of service, any document in an action in
connection with this document may be served on a party by being delivered or
left at that party’s address for service of notices under clause 9 or with its process
agent.

EXECUTED as a deed.
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Deed of Novation — Voluntary Planning
Agreement
Signing page

DATED: ;/OQ/2026

Council

SIGNED, SEALED AND DELIVERED )
for PENRITH CITY COUNCIL (ABN 43 )
794 422 563) by its authorised delegate )
in accordance with the resolution of )
Council dated _29/06 /2.6 inthe )
presence of: )

D800k . 7
Signature of witness Signa ﬁ authorised delegate
Jemma. Proch... — .. ndeews..Mooct.....
Print name of witness Print name of authorised delegate
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SIGNED, SEALED AND DELIVERED
for FIFE LAND 2 PTY LIMITED (ACN
651 694 790) as trustee for FIFE LAND
2 TRUST (ABN 89 561 962 630) in
accordance with section 127(1) of the
Corporations Act 2001 (Cth) by
authority of its directors:

—

Signature of director Signature of director/company
secretary*
*delete whichever is not applicable
Ben Fife Susan Vuong
Name of director (block letters)r Name of directal"/comp;ﬁy secretary*
(block letters)

*delete whichever is not applicable
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Lot 90 Stockland Landowner

SIGNED, SEALED AND DELIVERED
for STOCKLAND DEVELOPMENT
PTY LIMITED (ACN 000 064 835) by
its attorney under power of attorney
registered Book 4814 No 13 dated 27
June 2023in the presence of:

DocuSigned by:

ﬂl/lnl Martuns

TEASSRAM000MR L+ <412 xsessssnnsns st
Signature of witness

Abby Martens

Print name of witness

Lot 90 Fife Landowner

EXECUTED by FIFE LAND 3 PTY
LIMITED (ACN 654 088 838) as trustee
for FIFE LAND 3 TRUST (ABN 64 318
343 693) in accordance with section
127(1) of the Corporations Act 2001
(Cth) by authority of its directors:

Signature of director

Ben Fife

Name of director (block letters)

N N e N S e e e e e e S e e e

Signed by:
katlurine Grae

Signature of attorney

Katherine Grace

Print name of attorney

Signature of director/company
secretary*
*delete whichever is not applicable

Susan Vuong

Name of director/company secretary*

(block letters)
*delete whichever is not applicable
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Incoming Party

SIGNED, SEALED AND DELIVERED
for STOCKLAND KC DC PTY LTD
(ACN 697 228 087) as trustee for
STOCKEDGE KEMPS CREEK LAND
TRUST in accordance with section
127(1) of the Corporations Act 2001
(Cth) by authority of its directors:

Signed by: DocuSigned by:
Justine (owis l g
» ICABCRBCTAOC ¢t auevnerenansnnnnsesnrassiensasannnnsss S CBPRTATZFCBRAQ8 =+ nssrrrrssnssnsssssrnssssrnassrassens

Signature of director Signature of director/company

secretary*
*delete whichever is not applicable

Justin Louis Robert Tran
Name of director (block letters) Name of director/company secretary*
(block letters)

*delete whichever is not applicable
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