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Application to record covenant
Section 88(1) Transfer of Land Act 1958

Lodged by:

Name: Aters Bl Hills Wind  Farw Phy wrd
Phone: +61 3 §613-8104 4695 XX 1

Address: ieiioCollins Street, Melbourne

Reference: MIDM:MIGM:120168066

Customer Code: $95+H 16\ %=1 J

AL060591S

050U ¢

WA

PrIvEcy vuncuume: vareemeee .

The information from this form is
collected by the Registrar of Titles
under statutory authority and is
used for the purpose of
maintaining publicly searchable
registers and indexes.

The applicant applies for the recording in the Register of the covenant in relation to the burdened land.

N . hatched A
A Burdened land: = That part of Certificate of Title Volume 7399 Folio 750 shown A:m the plan attached to the 13 / 5 f L
covenant
Applicént: Elerslie Park Ply Ltd (ACN 004 969 171) of 330 Harding Lawson Road, Fish Creek, Victoria

Benefited fand:  Certificate of ﬁt}e Volurne 9698 Folio 880.

Covenant: A copy of the covenant is attached to this application
Date: 6 mANM 20\

Signature of applicar;t

or

Signature of Australian Legal Practitioner
under the Legal Profession Act 2004 for applicant

or

Signature of Licensed Conveyancer
under the Conveyancers Act 2006 for applicant

LIVE WILLIAM WHITE B.JURIS LI &
65 Main Street Foster 3960 Victoria
An Australian Legal Practitioner
(within the meaning of the
Legal Profession Act 2004).
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Victoria
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1. Ellerslie Park Pty Ltd (ACN 004 969 171) of 330 Harding Lawson Road,
Fish Creek, Victeria (the Covenantor)

2. Bald Hills Wind Farm Pty Ltd (ACN 117 264 712) of Level 15, 120 Collins
Street, Melbourne Victoria (the Covenantee)

Recitals

A The Covenantor is the registered proprietor of the Burdened Land.

B The Covenantee is the registered proprietor of the Benefited Land which it
uses for the purposes of the operation of the Wind Energy Facility.

C The ovenantor has aareed with the Covenantee to granta sztrlctwe
cove §e? Sﬁ]ot Jﬁ' tHE 1(91‘1‘“ grfhv&'rlamﬂ contained in
or the sole purpose of enabling

this Deed.

its consideration and review as
part of a planning process under the
It is agreed as follows Planning and Environment Act 1987,
The document must not be used for any

1. Definitions and ERSrétateAh may breach any

copyright

11 Definitions

The following definitions apply unless the context requires otherwise,
Benefited Land means the land comprised in Certificate of Title Volume 9698 Folio 880.

Burdened Land means that part of Crown Allotment 40A Parish of Tarwin South (which is
part of the Land) shown hatched on the Plan.

Dwelling has the meaning given in the South Gippsland Planning Scheme,

Land means Crown Allotments 40 and 4OA Parish of Tarwin South, being the whole of the
land described in Certificate of Title Volume 7399 Folio 750.

NZ Standard means the New Zealand Standard NZ6808;1998 'Acoustics ~ The
Assessment and Measurement of Sound from Wind Turbine Generators'.

Plan means the plan contained in Schedule 1.

Planning Permits means the planning permits TRA/03/002 and 2003/563 issued by the
Minister for Planning and dated 19 August 2004, and any amendments to the planning
permits authorised from time to time by the Minister for Planning and includes the EPBC
approval dated 21 December 2006 issued by the Federal Minister for the Environment, as
amended from time to time.
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Term means the period commencing on the date of this Deed and expiring on 7 February
2061,

Wind Energy Facility means the wind energy facility known as the Bald Hills Wind Farm
which is the subject of the Planning Permits.
1.2 Interpretation

Headings are for convenience only and do not affect interpretation. The following rules
apply unless the context requires otherwise.

(a) The singular includes the plural, and the cenverse also applies.
(b} A gender includes all genders.

{c) If a word or phrase is defined, its other grammatical forms have a corresponding
meaning.

(d) A reference to a person includes a corporation, trust, partnership, unincorporated
body or other entity, whether or not it comprises a separate legal entity.

(€ A reference to a clause, schedule or annexure is a reference to a clause of, or
sch

isDeed:
N A referericece snaots gt Oh deeupenhinsluding A sefrrence to this Deed) is to

the greemefﬁpmﬁzcgmpaﬁm@dgﬂ,@mﬂﬁmgnted, noyated or replaced,
except to theiexteohmvindiéhiteti by thia deed drhat other agreement or document.

{g) Are erenai.atst\ﬁ}ﬁiﬂgﬂr‘%géggj@mé‘tﬁ%% Hf'rgﬁllé%‘ﬁing repraducing words;
figu s,,]q.%v%lnné%gs%%go%qx !aralsllgit;?%ﬁ%%?llb?e ‘fZJ'rm bjt excludes a
ei. cume{lt must;lnot e used Tor any
communication by elec rowc lﬂa| .
purf)ose which miay breach any
(h A reference to a party to this Peedgdianother agreement or focument includes the
party's successors, permitted substitutés and permitted assigns (and, where

applicable, the party's legal personal representatives).

(1} A reference to legislation or to a provision of legislation includes a modification or
re-enactment of it, a legislative provision substituted for it and a regulation or
statutory instrument issued under it.

0) A reference to conduct includes an omission, statement or undertaking, whether or
not in writing.

(k) A reference to an agreement includes any undertaking, deed, agreement and
legally enforceable arrangement, whether or not in writing, and a reference to a
document includes an agreement (as so defined) in writing and any certificate,
notice, instrument and decument of any kind.

{) A reference to dolfars and § is to Australian currency.

(m)  Avreference to a right or obligation of any two or more people comprising a single
party confers that right, or imposes that obligation, as the case may be, on each of
thern severally and each two or more of them jointly. A reference to that party is a
reference to each of those people separately (so that, for example, a
representation or warranty by that party is given by each of them separately).

mjdm A0128569656v3 120168066 14.4.2014 Page 2
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(n) Mentioning anything after inciudes, including, for example, or similar expressions,
does not limit what else might be included.

(0) Nothing in this Deed is to be interpreted against a party solely on the ground that
the party put forward this Deed or a relevant part of it.

2. Acknowledgment

The Covenantor:
(a) acknowledges and agrees that:

(i) the Land comprises part of the development site as contemplated by the
Planning Permits; and

(i) the Planning Permits and the Native Vegetation Management Plan
prepared by the Covenantee under Planning Permit 2003/563 apply to the
Land; and

(b} accepts that if a Dwelling is constructed on the Burdened Land then:

{i) Wﬂiw in relation to that
Dwellmg not complx wntll)the NZ Standar in particular, may
hls co ocume % ) .
sou Svels specifi 1on Plannmg Permit
e sole purpose 0
c0n51 eration and review as
(i) ﬂphWelf ng planexparignosdiadashddevt licker in excess of 30 hours
pEi anmimgox nodibladerglinent Act 1987,
The document must not be used for any

3, Restrlctlvle Covdllmese which may breach any
copyright

The Coven i i i enantee to the
Covenantor (which payment is acknowledged by the Covenantor), covenants with the
Covenantee and its successors and transferees that during the Term:

(a) it will not build, erect or construct or allow to be built, erected or constructed on the
Burdened Land or any part thereof, any Dwelling; and

(b) it will not use the Burdened Land or any part of the Burdened Land or permit the
Burdened Land or any part of the Burdened Land to be used for a Dwelling.

4, Release

The Covenantor releases to the full extent permitted by Law the Covenantee from, and
covenants that it will not bring any action or claim against the Covenantee for, any losses,
damages, liabilities, actions, suits, claims, demands, costs and expenses of every kind
which relate to:

(a) the amenity of any Dwelling erected or constructed on the Burdened Land; or

mjdm AQ128569656v3 120168066 14.4.2014 Page 3
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(b) any noise, shadow flicker, undue blade glint or other form of nuisance arising from
the Wind Energy Facility and experienced by people at any Dwelling erected or
constructed on the Burdened Land.

Covenants run with the land

Wi

That parties agree that the covenants referred to in this Deed will take effect as separate
and several covenants with the intent that:

(@) the benefit of those covenants will attach to and run at law and in equity with the
Benefited Land and every part of the Benefited Land for the benefit of the
Covenantee, its successors and transferees; and

(b) the burden of those covenants will be annexed to and run at law and in equity with
the Burdened Land and every part of the Burdened Land for the Covenantor, its
successors and transferees.

Expiration of covenants

The covenahts referred to in this deed will expire on the expiration of the Term.
This copied document to be made available
for the sole purpose of enabling

No Waiv . . . .
its consideration and review as

A failure to xerc@é‘b’?é’géaplﬂ@l?é%lﬁg ARG TRyMOEkTet R remddy under this Deed
does not op rategmg}grml\%m U?%H?:ﬁl&éé‘lgelgr&lyawer f the exercise of any
right, power|or %}Ag&%‘ég‘}%‘% ‘E e%?& ﬁwé}s&qum{éla%rmre of that or any other
right, power|or reme?y. I {or Em%cng BMthe party granting that waiver

N copyri
unless made in writing. pyright

Further Assurances

Each party must do anything necessary (including executing agreements and documents)
to give full effect to this Deed and the transactions contemplated by it. In particular, the
Covenantor will provide all necessary assistance to enable the registration of this Deed on
title to the Burdened Land, including making the Certificate of Title for the Burdened Land
available at the Land Registry of Victoria.

Severability of provisions

Any provision of this Deed that is prohibited or unenforceable in any jurisdiction is
ineffective as to that jurisdiction to the extent of the prohibition or unenforceability. That
does not invalidate the remaining provisions of this Deed nor affect the validity or
enforceability of that provision in any other jurisdiction.

mjdm AQ128569656v3 120168066 14.4.2014 Page 4
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10. Governing Law and Jurisdiction

This Deed is governed by the laws of Victoria. In relation to it and related non-contractuat
matters each party irrevocably submits to the non-exclusive jurisdiction of courts with
jurisdiction there, and waives any right to object to the venue on any ground.

This copied document to be made available

for the sole purpose of enabling
its consideration and review as

part of a planning process under the

Planning and Environment Act 1987.

The document must not be used for any
purpose which may breach any
copyright

ADVERTISED
PLAN

mjdm AQ128569656v3 120168066 14.4.2014 Page 5



Delivered by LANDATA®. Land Use Victoria timestamp 29/03/2018 17:09 Page 9 of 11

Deed of Restrictive Covenant AL060591S
0GOS0 §060  B8E

RGN

Schedule 1

Plan

ADVERTISED
PLAN

This copied document to be made available

for the sole purpose of enabling
its consideration and review as

part of a planning process under the

Planning and Environment Act 1987.

The document must not be used for any
purpose which may breach any
copyright

mjom AQ128569656v3 120168066 14.4.2014 Page 6



3 | L 1 5 | 3 | ? | 8

i

$150.60

|

|

i

|

|
|

\

i

AL060591S -
w50

L]

OFFICE WSE ONLY

NOTATIONS

RESTRICTION AREA IS DEFINED AS THE AREA SHOWN
CROSS HATCHED.

RESTRICTION BOUNDARIES SHOWN ARE DERIVED
FROM INFORMATION SUPPLIED BY BALD HILLS WIND
FARM PTY LTD. .

SERVIANT TITLE SHOWN ENCLOSED BY THICK
CONTINUOUS LINES.

| — CT VOL.7399 FOL 750 - CROWN ALLOTMENT 40 AND 40A

p9877.

THIS PLAN IS NOT SASED ON SURVEY.

CERTIFICATION BY SURVEYOR

[, BRENT KEVIN O'GRADY OF 765 GLENFERRIE ROAD,
HAWTHORN 3122 CERTIFY THAT THIS PLAN CORRECTLY
REPRESENTS THE INFORMATION OBTAINED BY ME
FROM THE SQURCES INDICATED ON THIS PLAN.
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Executed and delivered as a deed in Victoria

Executed as a deed in accordance with
section 127 of the Corporations Act 2001 by
Ellerslie Park Pty Ltd:

; °
rector Signature

CRAHAM _DonALD  HRSKIAJ-

MR

A0 ke,

Director/Secretary Signature

S Aemcwm

Print Name

Executed as a deed in accordance with
section 127 of the Corporations Act 2001 by
Bald Hills Wind Farm Pty Ltd.

i [T

Print Name

Ly

Director Signature SR

i
M A Soa o léc'mqra

Director/Secretary Signature

Norialci Wetsnrte

Print Name
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TITLE PLAN EDITION 1 TP 439130B

Notations
SUBJECT TO THE RESERVATIONS EXCEPTIONS CONDITIONS AND
. POWERS CONTAINED IN CROWN GRANT VOL. 8841 FOL. 406 AND NOTED
Parish: TARWIN SOUTH ON SHEET 2 OF THIS PLAN
Township:
Section:
Crown Allotment: 37
Crown Portion:

Location of Land

Last Plan Reference:
Derived From: VOL 8941 FOL 406

Depth Limitation: 50 FEET ANY REFEREMCE TO MAP IN THE TEXT MEANS THE DIAGRAM SHOWMN ON

THIS TITLE PLAN

Description of Land / Easement Information THIS PLAN HAS BEEN PREPARED
FOR THE LAND REGISTRY, LAND
VICTORIA, FOR TITLE DIAGRAM
PURPOSES AS PART OF THE LAND
TITLES AUTOMATICON PROJECT
COMPILED: 15/05/2000
VERIFIED: C.L.

COLOUR CODE

7 = 4\040 Y = YELLOW
1
>a\
3
5
This copied document to be made available
for the sole purpose of enabling
37 P its consideration and review as
a0 9 part of a planning process under the
Planning and Environment Act 1987.
© The document must not be used for any
© purpose which may breach any
188* 1" 17 copyright
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A
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38
LENGTHS ARE IN Metres = 0.3048 x Feet

Sheet 1 of 2 sheets
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TITLE PLAN TP 439130B

LAND DESCRIPTION INCLUDING RESERVATIONS EXCEPTIONS
CONDITIONS AND POWERS SHOWN ON THE CROWN GRANT

All AT picce of land in the said State

ining one hundred and sirty-eight acres one rood and seventeen perches more or less being Allotment thirty-seven in
ths Parish of Tarwin South County of Buln Buln

delincated and colored yellow in the map in the margin hereof ProvipED that this Grant is made subject to—

(a) the reservation to Us Our heirs and successors of—

(i) all gold silver urapnium thorium and minerals within the meaning of the Mimes Act 1958 and petroleum within the meaning of the
Petroleum Act 1958 (hereinafter called * the reserved, minerals ™) ;

(ii) rights of access for the purpose of searching for and obtaining the reserved minerals in any part of (he said land ;

(iii) rights for access and for pipe-lines works and other purposes necessary for obtaining and conveying on and from the said land any
of the reserved minerals which is obtained in any part of the said land ;

(8) the right to resume the said land for mining purposes pursuant to section 205 of the Land Acr 1958 ;

(c) the right of any person being the holder of a miner’s right or of a mining lease or mineral lease under the Mines Act 1958 or any corrcsponding
previous enactment to enter on the said land and to mine for gold or minerals within the meaning of that Act and to erect and occupy
mining plant or machinery thereon in the same manner and under the same conditions and provisions as those under which such a person has now
the right to mine for gold and silver in and upon Crown lands provided that compensation as prescribed by Part IL of that Act is paid for
surface damage to be done to the said land by reason of mining thereon.
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TITLE PLAN EDITION 1 TP 759591B

Notations
SUBJECT TO THE RESERVATIONS EXCEFTIONS CONDITIONS AND
POWERS CONTAINED IN CROWN GRANT VOL. 7398 FOL. 750 AND NOTED

Location of Land

Parish: TARWIN SOUTH ON SHEET 2 OF THIS PLAN
Township:

Section:

Crown Allotment 40, 40A

Crown Portion:

Last Plan Reference:

Derived From: VOL 7398 FOL 750
Depth Limitation: 50 FEET ANY REFERENCE TO MAP IN THE TEXT MEANS THE DIAGRAM SHOWN ON
THIS TITLE PLAN
Description of Land / Easement Information THIS PLAN HAS BEEN PREPARED

FOR THE LAND REGISTRY, LAND
VICTORIA, FOR TITLE DIAGRAM
PURPOSES AS PART OF THE LAND
TITLES AUTOMATION PROJECT

COMPILED: 27112002
VERIFIED: LS.
COLOUR CODE
Y=YELLOW
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LAND DESCRIPTION INCLUDING RESERVATIONS EXCEPTIONS
CONDITIONS AND POWERS SHOWN ON THE CROWN GRANT

HIl toar emom or tawp in the said State ing
8ix hundred and twenty-elght scres and twenty-three perches more or less being Allotments forty and roptﬂ
in the Parish of Tarwin South County of Buln Buln

mthﬂiﬁu.{dlmhupmnrudmm-mﬂuhmdﬁuwmmhmh granted Axp reserving to i BUCOESIOTS
libutyuﬂnuthodtyhrUsOuhniratﬁmmnﬂﬂuﬂ%hmmﬂﬂnriﬁﬂmyh-wﬁnuhuf:lmozmﬁm.wm
wmmhmd‘minaﬂmuinMgoudlmmdmiumm“wmdmm“ﬂmﬁmhmmymwﬂmmdmw saarch for
| warl tbnuidp!daﬂmnndminmhlﬁnghumnrunduthahndhmltygnmﬂmdfnr&umwwliﬂM
rmhdnvuuwlmuh.{n.aymdmuﬂymmywrhnnddumyoﬁntﬁmwﬁ&myhmuu@hﬂnﬁgu&ﬁfhnﬂoﬁuhﬂﬁnﬁﬁ“m
to be of uidguldai[mmdminumhudtbamkhago(nﬂnﬂnumlndnmddgpﬁhwnhjningnohpﬂﬂﬁtnﬂ

Decessary used for the getting the
minerals in upon or under the land hereby granted Awp ALso reserving to Us Our heirs and sucoessors—
(i) all petroleum as defined in the Mines (Petroleum) Aot 1835 on or below the surface of the asid land and
g;mﬁ:drmzwﬁnﬂgﬁmﬂmm_ ions of obtaining such l in any part or parts of the said land and
iy ey : 3
: adh-nympztw Mﬁmmundw' p y for ining and conveying such petrolsum in the event of such petroleum being

This copied document to be made available
for the sole purpose of enabling
its consideration and review as
Provioep aswavs that the said land is al shallybey-gobifin ) PAIIRG [roeessmmrdertiescton 168 of the Lend A 1928, k<
Anhwmmdnthnth-uﬁha&i:ﬂﬂpﬂhabjm.mmw oy parson, being the minefs right or of o mining loass or mineral leass |
under the Mines 4ot 1928 or any correspondifg BRE. AR mzwo:mwmmmdm—um
erect and oocupy mining Wmm@wcﬁ mmq’mbm;;ym brovisions as thoss to which such person would
timo jold silver m upon 9,1.].11 lands,
purpose which may breach any .
}’ ing from through or under hifn ghall clsim or be entitled to any compensation
in respect of damage to be done to the land Rerchy granted or to any part thereof or to any
nprovements thoreon by mining therein or within the ing of the Mines A 1028
or_of any Act for the timo being in fores relating to mining or by the cutting or removing of any
live or dead timber therson or therefrom for mining purposes within the meaning of the said
Act or for any purpose suthorized by the said Aot
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Section 181

FORM 18

APPLICATION BY A RESPONSIBLE AUTHORITY FOR THE MAKING OF A
RECORDING OF AN AGREEMENT

Planning and Environment Act 1987

Lodged by: PPER+egal Bald Hills Wind Faras Pt:j Licd
Name: Fanta-Heber Bremdars Wood
Phone: 92683987 ot aeos €A

Address: bevelHH4—-Spring St MELBOURNEVIE 3602 Lewvel 4o, (1o (ollins §E

M 2
Ref: 11/012547  Customer Code: tlbovrue VIC 3900

The Authority havin

made an agreement referred to in section 181(1)

Environment Act 19

87 requires a recording to be made in the Registes
- Jiisyegpied document to be made available

fthe Planning and
for the land.

VIC 3000

d Environment Act

Land: Volume 8941 | o the sol . b
e or the sole purpose of enablin
Authority: Minister for Plannilpsgé &ﬁgfdﬁfalt%lflngﬁ(gtl’e%%%v%s RNE

Section and Act under whishragséenshinmade: seetiensliAd¥mhing a7
1987 Planning and Environment Act 1987.

A copy of the Agreement hieattaeherien tmapphtdivnsed for any
purpose which may breach any

iy
AN

Signature for the Authong':

Name of Officer: Jane Monk

Datee X / 1O /2012
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Section 173 Landowner Agreement
for Native Vegetation Offsets

This copied document to be made available

for the sole purpose of enabling
its consideration and review as

part of a planning process-under the

Planning and Environment Act 1987.

The document must not be used for any
purpose which may breach any
copyright

This Agreement is made the  Hta . dayof Octokes 2012
pursuant to Section 173 of the Planning and Environment Act 1987
: (the Act)
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Date

Parties
1.
2.
3.

Recitals
A
B
o

AKO085738G

1811212012 41030 113

o

Minister for Planning of Level 7, 1 Spring Street, Melbourne in the State of Victoria

(the Responsible Authority).

Cameron Rodney Delbridge of 115 Old Fish Creek Yanakie Road, Fish Creek (the

Owner).

Bald Hills Wind Farm Pty Ltd (ACN 117 264 712 ) of Level 40, 120 Collins Street

Melbourne (BHWF).

The Oner is the registered proprietor or is entitled to be reglstered as the proprietor

of an sttt RRisthple or e sLbR A sade available
for the sole purpose of enabling .

The M|nister foHPISAMAL s MAManRFlg PEIRTY FRA/03/002
developmert &f thelBRBRNSVIBOFSH th rd ¢ebhthe Sy
Planning A)al'ﬁﬂﬂm %@cﬁﬁwﬁmsweMt Id37563 a
native eégm&%l}m‘éﬂ?d?ll“%m QW%WM%

purpose which may breach any

copyright

for use and

bject Land (Wind Farm
lowing the removal of
retation Removal

ermit, and Condition 4

of the Wind Farm Vegetation Removal Permit, the parties enter into this Agreement

to provide for Native Vegetation Offsets whereby:

(a) - BHWF will purchase from the Owner the Offsets
Land; and

located on the Subject

(b)  BHWF undertakes to manage the Offset according to the terms and
conditions of this Agreement and in compliance with the conditions of

the Wind Farm Planning Permits.

It is agreed as follows.

2. Definitions

In this Agreement, the words and expressions set out in this clause have the following
meaning unless the context admits otherwise:

Act means the Planning and Environment Act 1987 (Vic).

mjdm A0121369529v3 120168066 14.8.2012

Page 1
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Agreement means this deed and any agreement executed by the pames expressed to be
supplemental to this deed

Business Day means any day except Saturday or Sunday or a day that is a public holiday
" in Melbourne.

DSE means the Victorian Department of Sustainability and Environment.

Mortgagee means the pe'reon or persons registered or entitled from time to time to be
registered by the Registrar of Titles as Mortgagee of the Subject Land or any part of it.

Offsets means the native vegetation offset requirements of the Wind Farm Planning
Permits and to the satisfaction of DSE. :

Native Vegetation Management Plan means the native vegetation management plan
prepared by BHWF and approved by DSE in relation to the Offsets and endorsed by the
Responsible Authority under the Wind Farm Vegetation Removal Planning Permit,

~ Owner means the person or persons reglstered or entltled from time to time to be
registered by estate in fee simple of

the Subject Land_or any part of it and includes a Mortgagee in s ession.
This copied document to be made availabl

Planning S¢heme Wﬁﬂl@%§[§’i’j‘lﬁﬁ5§@’ﬁ’f%ﬂ%ﬁ§°heme nd any successor

instrument of other p} Subject Uand.

Responsiblp Authd i = oflise sofith Gippsland Shire .
Council as applichBRYIAE %&m%@&% Lthbrity responsible for
administering and¥nfbe& MG AR RS \greement or the
Planning Scheme a.ﬂ%ﬂ?&é‘sWé‘éﬁbrﬁ%ﬁkéﬁa ﬁ\‘lﬂyees, seryants, workers and

contractors. ' copyright

1811212012

AK085738G

—_——
_—
————
—_—
S—

Subject Land means the land known as 575 Bald Hills Road, Tarwin Lower described in
Certificate of Title Volume 8941 Folio 406 and any reference to the Subject Land in this
Agreement includes any lot created by the subdivision of the Subject Land or any part of it.

Wind Farm Planning Permits means:
(a} the Wind Farm Plénning Permit; and

(b) the Wind Farm Vegetation Removal Permit.

w

Interpretation

In this Agreement, unless the context indicates otherwise:
(a) The singular includes the plural and the plural includes the singular.
(b) A reference to a gender includes a reference to each other gender.

(c) A reference to a person includes a reference to a firm, corporation or other
corporate body and their successors in law.

(d) If a party consists of more than one person this Agreement binds them jointly and
each of them severally. '

mjdm AD121369529v3 120168066 14.8.2012 . ’ . Page 2
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()

(f)

{9) .

(h)

®

0

(k)

0]

(m)

A reference o a planning scheme includes any amendment, consolidation or
replacement of such a scheme and any document incorporated by reference into
such a scheme.

A reference to a statute includes any statutes'amending, consolidating or replacing
same and any subordinate instruments made under such statutes. .

Where in this Agreement the Responsible Authority may exercise any power, duty
or function, that power may be exercised on behalf of the Responsible Authority by
an authorised or delegated officer.

All headings are for ease of reference only and shall not be taken inte account in
the construction or interpretation of this Agreement.

The recitals to this Agreement are and will be deemed to form part of this
Agreement including any terms defined within the Recitals,

A reference to the Owner includes its officers, employees, agents, servants,
workers and contractors.

A refgrence to the Responsible Authority includes its agents, officers, employees,

serv ﬂli&d}ﬂa@gnd%ﬁmmsto be made available
or the sole purpose of enablin

The bllgatlor? Eg}% Bﬂez[l 'm;&g,fgw , will take effect as separate
and gever mm m!ﬂﬂiﬁée séggl Wméxt law and equity with the
Subject Li’l‘iﬂiﬁ‘ﬁ Mtﬂfﬂ ctland jsjappdivided, this Agreement must
ber dma‘&ﬂﬁgﬁﬁ%ﬁ?ﬁ‘ﬁ%%%@mhﬁf lot is only responsible for
thosg covenapisgsigsebligaiionsivhichielatetiathat Owners lot.

Any fhonetary amount in ti§ B¥fe&hbnt is in Australian Do|lars.

4. Agreement under Section 173 of the Act and intention of the parties

(a)

(b)

The parties acknowledge and agree that, without limiting or restricting the
respective powers to enter into this Agreement and insofar as it can be so treated,
this Agreement is made pursuant to Section 173 of the Act.

The Owner's obligations under this Agreement will take effect as separate and
several covenants which are annexed to and run with the Subject Land at law and
equity, provided that if the Subject Land is subdivided, this Agreement must be
read and applied so that each subsequent owner of a lot is only responsible for
those covenants and obligations which relate to that owner's lot.

5. Commencement of Agreement

Unless otherwise provided in this Agreement, this Agreement commences from the date of
this Agreement.

mjdm AQ121369529v3 120168066 14.8.2012 . Page 3
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6. Acknowledgement and Agreement

" The parties acknowledge and agree that the preparation and approval of the Native
Vegetation Management Plan, and the entering into and ultimate registration of this’ )
* Agreement fogether satisfies the Offset requirements in the Wind Farm Planning Permits.

7. Native Vegetation Obligations of BHWF

(a) BHWF covenants and agrees with the Owner that, with respect to the Subject
Land, it will at all times:

(i) carry out the works and activities on the Subject Land in accordance with
the Native Vegetation Management Plan; o

I

{in) - fence, protect and manage the offsets on the Subject Land in accordance
with the Native Vegetation Management Plan; and

{iii) —implement and comply with afl pravisions, requirements and

recommendations contained in the Native Vegetatipn Management Plan

Thimieredmisicanmasrbioubm Iﬂ&d@tﬁ@&i&@bﬁ& on Management Plan
and (g WhkdSPARTDRIBRAAG pﬁ.‘m&bling '

== , 1ts consideration and review
n ‘Th BHPoTs SRARNY [Trsldee u%ﬁé’}"ﬁnvé""d farm.
(b) To the ex®atmiany inednbistencybatenenitbe tBIRAtions|set out in the Native
Vegetatibhddoasgement Plamssndithédebligatibfesetout in this Agreement, the
Natife Vegefatiop MemaghiséniiPian ik pedvailiny
copyright

8. Native Vegetation-Obligationsofthe Owner————

(a) The Owner covenants and agrees with BHWF, with respect to the Subject Land, it .
will at all times:

$110.30

1821201

i carry out any works and activities on the Subject Land in accordance with
the Native Vegetation Management Plan; and

(i) allow BHWF and its agents and contractors access to the Subject Land to
implement the requirements and recommendations contained in the Native
Vegetation Management Plan within the timeframes set out in the Native
Vegetation Management Plan and the Wind Farm Planning Permits. '

(b} To the extent of any inconsistency between the obligations set out in the Native
Vegelation Management Plan and the obligations set out in this Agreement, the
Native Vegetatlon Management Plan will prevail.

' (c) The Owner releases and mdemnlf ies BHWF and the Responsmle Authorlty from
and against any costs, expenses, loss, claim, notices, liabilities, proceedings or
actions arising in relation to the Subject Land.

“mjdm A0121369529v3 120168066  14.8.2012 . Page 4
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9. Further Obligations of the Owner

The Owner further agrees that:

(a) Notice and Registration

The Owner must bring this Agreement to the attention of all prospective

purchasers, mortgagees, transferees and assigns.

(b} Mortgagee to be Bound

The Owner covenants to obtain the consent of any mortgagee to be bound by the
covenants in this Agreement if the mortgagee becomes Mortgagee in possession
of the Subject Land.

Regi

Victoria

10. FIRB Approval purpose which may breach any

(c) Registration of Agreement

The Owner consents to the Responsnble Authonty making an application to the
the Certificate of Title

to the Subject Land in accordance with Sectton 181 of the Act, and will do all things

necep Ial?ﬁcf PABQ fl%cﬁl&'&ﬁsmebﬁum t%vn%'(%blr? pplication, including
&ﬁ Glgegnent or pther document, and.

the s|gning o gny P?ﬂ% %J’é‘;{rﬁé’ﬁ Cl
making the Cer§ fc?a{}:-; d r@

fl“rt ) }orl}he

annlng process and
Plannlng and Environment Act 1987
The document must not be used for any

Ejec{ n% vallable at the Land Registry of

(a) This Agreement is subject to and conditional upon BHWF o

topyright

approvals under the Foreign Acquisitions and Takeovers Act 1975 (Cth).

ptaining all necessary

(b) if BHWF does not obtain such approval, BHWF may terminate this Agreement by '

notice

in writing to the Owner and the Responsible Authority.

11. Costs to be Paid

(a) BHWF must pay immediately on demand the reasonable costs and expenses

* (including legal expenses) of the Responsible Authority and the Owner incidental to

the preparation, review, execution and registration of this Agreement.

(b} BHWF must pay its own costs and expenses (incl@ding legal expenses) incidental

to the preparation, review, execution and registration of this Agreement.

12.  Further Assurance

The parties to this Agreement must do or cause to be done all things that are reasonably
necessary to give effect to this Agreement.

mjdm A0121369520v3 120168066 14.8.2012
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13.  Agreement Runs with the Subject Land
‘ The parties acknowledge and agree that the obligations in this Agreement take effect as
- covenants arinexgd to the Subject Land that run at law and in equity with Subject Land and
bind the Owner. '
. 14.  Owner's Warranties

(a) Without limiting the o-peration or effect which this Agreement has, the Owner
" warrants that apart from the Owner and any other person who-has consented in
writing to this Agreement, no other person has any interest, either legal or
equitable, in the Subject Land which may be affected by this Agreement.

(b) Despite (a) above, the Owner may enter into relations with other parties to locate -

- additional offsets on the Subject Land provided always that:

(i such offsets are additional to those provided to BHWF pursuant to this
Agreement; and '

(iy | This oepicibriercasannial othemadnasatiablednd is consistent with the
Ownbv's tises oligauopoReHwE A ek,

, its consideration and review as
. t of a planning process under the
Objdptives © P AMne P "

15.  Planning anning and Environment Act 1987.
The parties ackridMetdgs WHERE BIURLBAE e R ERMaMYre intended to achieve or
advance the objectivpysm%%lmp{a@ée@&lbm the Act pnd the objectives of the
Planning ScTeme. Copyright '

16. Successors in Title
Without limiting the operation or effect which this Agreement has, the Owner must ensure
that, until such time as a memorandum of this Agreement is registered on the title to the
Subject Land, its successors in title must be required to: .

. (a) give effect to and do all acts and sign all documents which will require those
successors to give effect to this Agreement; and

(b} execute a deed agreeing to be bound by the terms of this Agreement.

17. GST

171 Recovery of GST

If GST is payable, or notionally payable, on a supply made under or in connection with this
Agreement, the party providing the consideration for that éppply must pay as additional
consideration an amount equal to the amount of GST payable, or notionally payabte, on
that supply (the GST Amount). Subject to the prior receipt of a tax invoice, the GST
Amount is payable at the same time that the other consideration for the supply is brovided.

mjdm A0121368529v3 120168066 14.8.2012 Page 6



Delivered by LANDATA®, timestamp 16/01/2023 16:43 Page 10 of 14

Section 173 Landowner Agreement for Native
Vegetation Offsets Allens » ¢ Linklaters

This clause does not apply to the extent that the consideration for the supply is expressly
stated to be GST inclusive or the supply is subject to reverse charge.

17.2  Liability net of GST

Where any indemnity, reimbursement or similar payment under this Agreement is based on
any cost,-expense or other liability, it shall be reduced by any input tax credit entitlement, or

0 = notional input tax credit entitlement, in relation to the relevant cost, expense or other
o0 o liability.
2 :‘:’—:E 17.3  Adjustment events
g 1 If an adjustment event occurs in relation to a supply made under or in connection with this
o - Agreement, the GST Amount will be recalculated to reflect that adjustment and an
x S= appropriate payment will be made between the parties.
< Survival
This clavse

ly after expiration or
termination of this Agreement. .
This copied document to be made available

17.5  Definitions for the sole purpose of enabling

Unless the context re!ﬁﬁr‘é?'ﬁﬁlgﬂ %l%rﬁggnﬁeﬂﬁ%e@,%sed in this clause that have a
specific meaping i ﬂret@ f‘ﬁl?@'&k&&'&%‘iﬁa HW f’y)‘(‘System (Goods and
Services Ta A.;ﬁ'éﬂ(}’llﬂﬁ)i‘éh ﬁﬁvé he %lé mt(aia?mg |n ‘this ¢lause.

cument must not be used for any
purpose which may breach any
18. General Matters copyright

1
181  Service of Notice

A notice or other communication required or permitted to be served by a party on another
party shall be in writing and may be served:

(@) . by delivering it personally on that party;

(b) by sending it by pre paid post, addressed to that party at the address set out in this
Agreement or subsequently notified to each party from time to time; or

(c) by sending it by facsimile provided that a communication sent by facsimile shall be

confirmed immediately in writihg by the sending party by hand delivery or pre paid
post.

18.2 Time of Service

A notice or other communication is deemed served:

(a) if defivered personally, on the next following Business Day;

(b) if posted within Australia to an Australian address, two (2) Business Days after the
date of posting and in any other case, seven (7) Business Days after the date of
posting;

mjdm AQ121369529v3 120168066 14.8.2012 Page 7
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(c) if sent by facsimile, on the next following Business Day unless-the receiving party
has requested retransmission before the end of that day; or

(d) if received after 6.00pm in the place of-receipt or on a day which is not a Business
Day, at 9.00am on the next Business Day. '

No Waiver

20.

Any time or other indulgence granted by the Responsible Authority to the Owner or any
variation of the terms and conditions of this Agreement or any judgement or order obtained
by the Responsible Authority against the Owner will not in any way amount te a waiver of
any of the rights or remedies of the Responsible Authority in relation to the terms of this -
Agreement.

Jurisdiction

21,

For the purppses of this Agreement, the parties acknowledge that they are subject to the

jurisdiction ofmg@mﬁxﬂxmﬂiﬁp%rﬁé%tgaga@%m of this Agreement.

for the sole purpose of enabling
Severabiljty - its consideration and review as

22,

. No Fettering-of Responsible-Authority's Powers |

- partofaplanningproecessunderthe—4—— ————
If a court, ar )itratﬁdmﬁﬂ% A RINELRARE RIS AUt ekity 9gtermings that a word, phrase,
sentence, paragrapb @ elausernf thiadioreaneatis aneufpraaable, illegal or void then it
shall be severed andihe piher pronisipns £ hipcdarhesppt shall remain operative.
copyright

23.

The parties acknowledge and agree that this Agreement does not fetter or restrict the
power or discretion of the Responsible Authority to make any decision or impose any
requirements or conditions in connection with the granting of any planning approval or
certification of any plans of subdivision applicable to the Subject Land or relating to any use
or development of the Subject Land. :

Amendment

24,

Subject to the consent of the Minister responsible for administering the Act, the parties may
agree in writing to amend this Agreement.

Ending of Agreement

(a) This Agreement will came to an end on the earlier of:

(i) BHWF advising the Responsible Authority and the Owner in writing that
BHWF will not exercise its rights to remove native vegetation granted
under the Wind Farm Planning Permits, and that therefore the Offsets are -
not required;

mjdm AD121369529v3 120168066 14.8.2012 T Page 8
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()  the expiry of the Wind Farm Pianning Permits; and
(iii) the agreement Between the parties in writing.

(b) Once this Agreement ends, the Responsiblé Authority will, as soon as practicable
following a request from the Owner and at the cost of the Owner, make application
to the RegisAtrar of Titles under Section 183(2) of the Act to cancel the recording of
this Agreement on the register.

AK085738G

181121201 3 1m

(T

This copied document to be made available
for the sole purpose of enabling
its consideration and review as
part of a planning process under the
Planning and Environment Act 1987.
The document must not be used for any
purpose which may breach any
copyright
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PLAN
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Executed and delivered as a deed in Victoria - AK085738G

Signed y Jate Monk, Director, State w1
Plannlnglégmces. Jl'lder delegation from
ITECRTAED
of .
» MWK,

VeV <
Signature of witness Signature of delegate

) «—

NIN MITCHELL JaNMe Acomik

Fult name of witness (print) Full name of delegate {print)

This copied document to be made available
for the sole purpose of enabling

Executed as a degd in accotdanomwitheration and review as

section 127 of the Dorpapstichofet planbing process under the

Bald Hills Windfarm P latairion Atid finvironment Act 1987.

264 712 The document must not be used for any

% urpese which may br a . .
/ | e i ht
Director/Sgtretary Signiature

Director Sk nat_ure

Ryotaro Sumi Tt cly Yrﬁg,f,c/ck

Print Name Print Name

Signed Sealed and Delivered by
Cameron Rodpey Delbridge in the
presence

itness Signature Signat'ure
(AT TIY TN Y ER0 o2~
Print Name -

midm A0121369529v3 120168065  14.8.2012 ) : Page 10
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"Consent of Moﬂéagees _ ‘ | AK085738G

and M\'\J W% (Mangger)
who respecti\}e!y state at the time of executing this instrument
{hey have no notice of the revocation of the Power of Altorney

0.3

TR
e e e

Lyndall Jayne Vines

= : = -
registered number. Loow. QA Pﬁ?ﬁhgi'tt/me\n-tva’\ _
under the authority of which they have execute aorn oy o Popham

WitiossesD ’ '

This copied dgcu t made available
e S R e
its consideration and review as
part of a planning process under the
Planning and Environment Act 1987.
The document must not be.used for any
. purpose which may breach any
copyright

| cerify that this is a true copy
of the original document

producedtomeon | L/u/ 2912

-

BRENDAN MICHAEL WOOD
of 101 Colling Street, Malbourne
Victoria 3000

An Australian Lagal Rrantitieresks 120168066  14.8.2012
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Copyright State of Victoria. No part of this publication may be
reproduced except as permitted by the Copyright Act 1968 (Cth), to
comply with a statutory requirement or pursuant to a written
agreement. The information is only valid at the time and in the form
obtained from the LANDATA REGD TM System. None of the State of
Victoria, its agents or contractors, accepts responsibility for any
subsequent publication or reproduction of the information.

The Victorian Government acknowledges the Traditional Owners of
Victoria and pays respects to their ongoing connection to their
Country, History and Culture. The Victorian Government extends this
respect to their Elders, past, present and emerging.

REGISTER SEARCH STATEMENT (Title Search) Transfer of Land Act 1958
VOLUME 08941 FOLIO 406 Security no : 124119304116R
Produced 24/10/2024 03:46 PM

CROWN GRANT

LAND DESCRIPTION

Crown Allotment 37 Parish of Tarwin South.

REGISTERED PROPRIETOR

Estate Fee Simple

Sole Proprietor
CAMERON RODNEY DELBRIDGE of OLD FISH CREEK YANAKIE RD FISH CREEK
R818047D 12/03/1992

ENCUMBRANCES, CAVEATS AND NOTICES

ADVERTISED
PRIMARY INDUSTRY BANK OF AUSTRALIA LTD

VARIATION OF MORTGAGE AC943423W 25/06/2004 PL AN

CAVEAT AF868874C 27/05/2008
Caveator
BALD HILLS WIND FARM PTY LTD
Grounds of Claim
LEASE WITH THE FOLLOWING PARTIES AND DATE.
Parties
THE REGISTERED PROPRIETOR(S)
Date
02/06/2007
Estate or Interest
LEASEHOLD ESTATE
Prohibition
UNLESS AN INSTRUMENT 1S EXPRESSED TO BE SUBJECT TO MY/OUR CLAIM
Lodged by
HERBERT SMITH FREEHILLS (68)
Notices to
BALD HILLS WIND FARM PTY LTD of LEVEL 2 765 GLENFERRIE ROAD HAWTHORN VIC
3122
AMENDMENT OF ADDRESS ON CAVEAT AF892176R 06/06/2008

Any crown grant reservations exceptions conditions limitations and powers
noted on the plan or imaged folio set out under DIAGRAM LOCATION below.
For details of any other encumbrances see the plan or imaged folio set out
under DIAGRAM LOCATION below.

AGREEMENT Section 173 Planning and Environment Act 1987

AKOS5738G 1871272012 This copied document to be made available

for the sole purpose of enabling
DIAGRAM LOCATION its consideration and review as

““““““““ part of a planning process under the
SEE TP439130B FOR FURTHER DETAILS AND BOUNDARIES . >
Planning and Environment Act 1987.

ACTIVITY IN THE LAST 125 DAYS The document must not be used for any
“““““““““““““““ purpose which may breach any
NIL copyright

Additional information: (not part of the Register Search Statement)

Street Address: 1198 BUFFALO-WARATAH ROAD TARWIN LOWER VIC 3956
Delivered from the LANDATA® System by InfoTrack Pty Ltd
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Copyright State of Victoria. No part of this publication may be
reproduced except as permitted by the Copyright Act 1968 (Cth), to
comply with a statutory requirement or pursuant to a written
agreement. The information is only valid at the time and in the form
obtained from the LANDATA REGD TM System. None of the State of
Victoria, its agents or contractors, accepts responsibility for any
subsequent publication or reproduction of the information.

The Victorian Government acknowledges the Traditional Owners of
Victoria and pays respects to their ongoing connection to their
Country, History and Culture. The Victorian Government extends this
respect to their Elders, past, present and emerging.

REGISTER SEARCH STATEMENT (Title Search) Transfer of Land Act 1958
VOLUME 11944 FOLIO 248 Security no : 124119300967P
Produced 24/10/2024 02:55 PM

LAND DESCRIPTION

Crown Allotment 40 Parish of Tarwin South.
PARENT TITLE Volume 07399 Folio 750
Created by instrument AQ453321Q 16/11/2017

REGISTERED PROPRIETOR
Estate Fee Simple
TENANTS IN COMMON
As to 397 of a total of 1000 equal undivided shares
Sole Proprietor
M CAMPKIN-SMITH PTY LTD of 4 THREADNEEDLE STREET BALWYN VIC 3103
As to 603 of a total of 1000 equal undivided shares
Sole Proprietor
MALCOLM CAMPKIN-SMITH of 4 THREADNEEDLE STREET BALWYN VIC 3103
AQ453321Q 16/11/2017

ENCUMBRANCES, CAVEATS AND NOTICES ADVERT|SED
COVENANT as to part AL060591S 06/05/2014 PLAN

Expiry Date 07/02/2061

CAVEAT AF868783F 27/05/2008

Caveator

BALD HILLS WIND FARM PTY LTD This copied document to be made available
Grounds of Claim .

LEASE WITH THE FOLLOWING PARTIES AND DATE. fpr the sple purpose of en‘abllng
Parties its consideration and review as

THE REGISTERED PROPRIETOR(S) part of a planning process under the
Date Planning and Environment Act 1987.
13/08/2007 The d ¢ t not b df
Estate or Interest e document must not be used for any
LEASEHOLD ESTATE purpose which may breach any
Prohibition copyright

ANY INSTRUMENT THAT AFFECTS MY/OUR INTEREST

Lodged by

HERBERT SMITH FREEHILLS (68)

Notices to

BALD HILLS WIND FARM PTY LTD of LEVEL 2 765 GLENFERRIE ROAD HAWTHORN VIC
3122

For details of any other encumbrances see the plan or imaged folio set out
under DIAGRAM LOCATION below.

DIAGRAM LOCATION

SEE TP759591B FOR FURTHER DETAILS AND BOUNDARIES

ACTIVITY IN THE LAST 125 DAYS

Additional information: (not part of the Register Search Statement)

Street Address: 1080 BUFFALO-WARATAH ROAD TARWIN LOWER VIC 3956

Delivered from the LANDATA® System by InfoTrack Pty Ltd
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