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Date

Parties

Recitals A.

1. Definitions

Benaughton Calderwood Pty Ltd (ACN 617 534 844)

of Level 13, 180 Phillip Street, Sydney NSW 2000

{Benaughton)
RC Resi No 18 Pty Ltd (ACN 609 949 984)
of Level 7, 5 Rider Boulevard, Rhodes NSW 2138
(Rawson)
Wollongong City Council (ABN 63 139 525 939)
of 41 Burelli Street, Wollongong NSW 2500
(Council)

Benaughton and the Council are parties to the VPA in relation to the
Property.

Benaughton wishes to be released and discharged from the VPA.
Rawson wishes to assume the rights and obligations of Benaughton
under the respective VPA.

With effect from the Effective Date, the Council has agreed to release
and discharge Benaughton from the VPA on condition that Rawson
undertakes to perform the terms and conditions of the respective VPA
and to be bound by the covenants in this Deed.

In this Deed, including the recitals, unless the context otherwise requires or permits:

Claim

Effective Date
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means any existing right to bring an action, proceeding or make a
claim in the future enjoyed by a party to the VPA against another
party to the VPA under, arising out of, or in connection with the
VPA.

means the date of this Deed.
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Loss means any loss (including loss of profit and loss of expected profit),
claim, action, liability, damage, cost, charge, expense, outgoing,
payment, diminution in value or deficiency of any kind of character
which the indemnified party pays, suffers or incurs or is liable for
incurring:

(a) all liabilities on account of tax;
(b) allinterest and other amounts payable to third parties; and

(c) alllegal costs (on a full indemnity basis) and other expenses
incurred in connection with investigating or defending a
claim or action, whether or not resulting in any liability and
all amounts paid in settlement of any claim or action.

Property means Lot 100 in DP 1251724 (formerly Lot 8 in DP 259137), being
128 North Macquarie Road, Calderwood New South Wales.

VPA means the Voluntary Planning Agreement dated 24 July 2019
between Benaughton and the Council in respect of the Property.

2. Novation

On and from the Effective Date:

(a) Rawson will be substituted for Benaughton under the VPA, as if Rawson had originally
been a party to the VPA instead of Benaughton;

(b) all references in the VPA to Benaughton will be interpreted as if they were references to
Rawson; and

(c) Rawson:
(i) must comply with the obligations of Benaughton; and
(i} will have all the rights and benefits of Benaughton,

under the VPA, whether accruing before, on or after the Effective Date.

3. Indemnity

3.1. Benaughton agrees with Rawson to indemnify and keep indemnified Rawson from and
against any Claim or Loss incurred by Rawson as a result of any act, omission or default
caused or contributed by Benaughton, in connection with the VPA, which occurs before the
Effective Date.

3.2. Rawson agrees with Benaughton to indemnify and keep indemnified Benaughton from and
against any Claim or Loss incurred by Benaughton as a result of any Claim against
Benaughton by the Council concerning the VPA relating to any act, omission or default
caused, or contributed to, by Rawson on or after the Effective Date.
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4.Release of Benaughton

5.1. On and from the Effective Date, the Council releases Benaughton from all Benaughton's
obligations under the VPA and all Claims that the Council may have against Benaughton
concerning the VPA relating to any act or omission of Benaughton on or after the Effective
Date.

5.2. The parties acknowledge that Benaughton will remain liable under the VPA concerning all
acts or omissions before the Effective Date.

5.Representations and warranties

5.1. Benaughton and Rawson each represents and warrants to the Council and each other that:

(a) it is a corporation validly existing under the laws applicable in the State of New South
Wales;

(b) it has the corporate power to enter into and perform its obligations under this Deed and
has taken all necessary corporate action to authorise the execution, delivery and
performance of this Deed,

(c) this Deed is evidence of its valid and binding obligations that are enforceable against it in
accordance with its terms;

(d) no application or order has been made for its winding up or liquidation,

(e) no action has been taken to seize or take possession of its assets; there are no
unsatisfied judgments against it and it is able to pay its debts as they fall due; and

(f) it will execute all documents and do all things reasonably required to give effect to this
Deed.

5.2. Benaughton and Rawson acknowledge that the Council has entered into this Deed in
reliance on the representations and warranties in clause 5.1.

6. General

6.1. Benaughton must reimburse the Council for its reasonable costs (including legal costs) and
expenses in connection with the negotiation, preparation and delivery of this Deed.

6.2. Rawson and Benaughton must pay its own costs (including legal costs) and expenses in
connection with the negotiation, preparation and delivery of this Deed.

6.3. Benaughton must pay all stamp, transaction, registration, financial institution, bank account
debit and other duties and taxes (including fines and penalties) which may be payable or
determined to be payable concerning the execution, delivery, performance or enforcement of
this Deed or any payment or receipt or other transaction contemplated by this Deed.

6.4. The laws of the State of New South Wales govern this Deed and the parties submit to the
non-exclusive jurisdiction of the courts of New South Wales.
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Executed as a Deed:

EXECUTED as a deed by Benaughton

Benaughton Calderwoaod Pty Ltd i acoordance
with s 127 of the Corporations Act 2001 (Ctn)

|
Howard lflkjb tn |

Nama of Dioctor

A, thagl Bonnig i

Name of DirrectonSecretary

EXECUTED as a deed by Rawson-

RC Resi No 18 Pty Ltd in accordance with s 12/ |

of the Corporanans Act 2001 (Cthy

NICHOLAS CHANDLER
1 Name of Director

PAUL HENDRY 1
| Name of DirectorSesmsne {
| i

EXECUTED as a deed by the Council

SIGNED AND DELIVERED for and on behall of

Wollongong City Council

- o |
et teTerevsic, (Tf\‘-’ﬁ 901.( e
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%’\/
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Name of witnass (biock letlers
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